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Registration of a Charge

Company name: GLENCORE ENERGY UK LTD.
Company number: 04542769
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Received for Electronic Filing: 08/06/2016

Details of Charge

Date of creation:  27/05/2016
Charge code: 0454 2769 0174
Persons entitled: SBERBANK (SWITZERLAND) AG
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: PHILIP KORNBLUTH
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4542769

Charge code: 0454 2769 0174

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th May 2016 and created by GLENCORE ENERGY UK
LTD. was delivered pursuant to Chapter A1 Part 25 of the Companies Act

2006 on 8th June 2016 .

Given at Companies House, Cardiff on 9th June 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXPECUTION VERSION

THIS DEED OF ASSIGNMENT is made on 2«1’/’ s f,/ 2006

BETWEEN:

4y

{2)

GLENCORE ENERGY UK LTD, of 50 Berkeley Strestf, London, WiJ 8HD {including is
successors and assigns) (the "Assignor”); and

SBERBANK (BWITZERLAND) AG, of Garlenstrasse 24, PO Box 2138, CH-8027,
Zurich, Swilzerland Ghe "Assignee™.

INTRODUCTION

(A}

(B}

)

(L}

(E}

(=

The Assignor and EXMOR GROUP DMCT, & company registersd and existing under the
laws of Dubal, Uniled Arab Emirates, with the corporste idertificalion number
DMCOZ8827 and whose registerad office is at Unit No 30-01-2511, Jewellery & Gemplex
3, Plot No DMOGC-PH-JAGPLEXS, Jewsllery & Gemplex, Dubal, Uniled Arab Emirales
{("Ewmor”) epterad into contract dated 15 April 2016 for the sals by Exmor {3z seiler) to
the Assignor (as Final Offtakeny of a total of 270000 metric tons +/- 10% of Vacuum
Gasoll (“Goods” or “Product™) 0 be delivered in three lots of 90000 metric fons +/-
10% each in the period from Aprit o June 2015 (the "Final Offtake Contract™).

Exmor and INTOIL 84, a company registered and existing under the laws of Switzerdand
with the corporate identification number CHE-115.264.525 and whose registered office is
al rue du Clos 811, 1207 Gendve, Swilzerland (“Inioil™) have concluded a coniract
under rumber B 71-04161 dated 08 Aprl 2016 for the sale by intoil of the Goods fo
Exmor *Export Condrant”™).

OPEN JOINT-STOCK COMPANY "NOVOSHAHTINSKYY ZAVOD NEFTEPRODUCTOW
{Cimwpbimos aruuorsproe ofitecman “Hosowaxmuncxu] 3aecd wechmenpodyanoe™,
registered and existing under the laws of the Russian Federation with the general siate
registration number (OFPH) 1048151001071 {“Supplier™) and Intell have concluded a
contract under number 191 dated 28 November 2012 for the sale and delivery by
Supplier of the Goods (o intoll {the “Supply Contract™).

Under the Final Offtaka Contract, the Assignor agreed to make prepayments to Exmor,
who further agread to make prepayments to Intoll for the purposes of prepaying the
Supplier in relation 1o the Goods.

By a risk .ariza::spailﬂn agreamant between {1} the Assignor and (2) the Assignes dated

'2?’” 4’35 ks (ihe "Risk Participation Agreement”), the Assignes has agreed io

agsuMme ;w‘t cf the Assignor's risk in relation to the Export Conlbract and the Final Oftakes
Contract on and subject to the terme and conditions thereof

it s @ requirement under the Risk Participation Agresment that the Assignor enters into
this Deead of Assignment in favour of the Assignes,

HOW THIS DEED WITHNESSES as follows:

1, DEFINITIONS

1.4 in this Desad (including in the introduction), unless the context requires otherwise, the
following expressions have the respective meanings shown below:

EXPRESSION MEANING

Face 4 or 42



EXECUTION VERSION

“Aet” the Law of Property Act 1825 (a5 amended),

“Assigned Property’ the various righis and other properly assigned o the Assignee by
Clause 2.1 and includes each such right and any part thereof,

"Assignor Event” Arny of (i) an Event of Default under clause 8§ of the Rigk
FParticipstion Agreement and (i) defaull of Exmor under the Final
Offtake Contract;

zamy For=fa o
“Exmor Assignment” a deed of assignment dated | /. %‘!{}i{_}}{éij{g& between Assignor

and Exmor in respect of Exmot's nighis, tille and interest in the
Export Contract

“Risk Participation Agreement” the Risk Participation Agreement referred to in Recital (D},

“Sacurity Interest’ any morigage, charge, pledge, lien, right of set-off, assignment by

way of security, retention of file or any other security interest
whatsoever or any other agreement or arrangement having the
effact of conferring security, howsosver created or arising; and

“Secured Liabilitles” the ohligations of the Assignor under or in connection with tha

1.2

1.3

1.4

1.8

18

1.7

1.8

Risk Participation Agresment and the obligations of Exmor under
or in connection with the Fingl Oftake Contract, in both cases
inciuding, bui without limitation, all monies, obligations and
fiabilities to be paid or discharged by the Assignor under the Risk
Participation Agresment or by Exmor under the Final Offtake
Contract but at no time o exceed the Bank Portion,

in this Deed, unless the contexi otherwise requires, words and sxpressions not otherwise
defined herein, shall have the same meaning as defined in the Risk Participation Agreement.

Uniess otherwise stated, references o the Recitals, Clauses and the Schedules are o the
Recitals 1o, Clauses of, and the Schedules o, this Deed. The Clause headings are for
convenience only and have no legal effect.

References {o any legislation shall include any amendment, re-enactment or extension of that
legisiation and references o any confract or document include the same as amended,
novated andfor reglaced from time 1o time and all addendums thereto.

i any provision hereof is or becomes invalid, ifegal or unenforceable v any respect the
vatidity, legality and enforceablility of the remaining provisions hereof shall not in any way be
affacted thereby.

Any right, power or remedy which may be exercised or any request or determination which
may be made hereunder by the Assignse may be exercised or made in the absolute
discretion of the Assignes.

This Deed shall bind the Assignor and its successors and assigns, and shall hure © the
benefit of the Assignee and its successors and assigns,

The parties intend that this Assignment shall take effect as 2 deed, irrespective of whether 2
party executes it under hand and this Deed may be axecuted in any number of counterparis
or originals, each of which whean execuled and delivered shall constitule an original, but
which shall together constitute but one and the same instrument,
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EXECUTION VERSION

The provisions of the Contracis (Righis of Third Parties) Act 1995 shall not apply o this

Beed.
AGEBIGHMENT

By way of continuing security for the due and punclual payment and dischargs of the
Secured Liabilities, the Assignor, with Rl title guaraniee, hereby irevocably assigns
absolutely and agress o assign absolulely to the Assignes the Bank Portion of its rights,
title and inferest, present and fulure, in and lo, and the Bank Portion of the benafit of, the
Final Offtake Condract and the Exmor Assignmeni, ingluding, in each case lmited to the
Bank Fortion thereoh

{0 rights o receive delivery of the Goods which are 1o be dalivered under the Final
Offtake Contract andfor of any mongys, compenazation or other sums of whatever
kind which may from time 0 Gme be dug and pavable fo the Assignor arising out
of or as 2 result of the Final Offtake Contract

{ii} claims for damages in respect of any breach thereof;

(it the right to demand, sue for, receive and enforce vayment of any and all moneys,
compensation and/or any other sum and payable as aforesaid; and

() monsys payable o the Assignor under or by virtue of any policy of insurance
taken out by it against the loss, damage or destruction of such Goods or against
non-performancs of the Finel Offtake Condract,

The Assignor shall immedistely following execution of this Desd,

(=) deliver fo BExmor a nolice of this Assignment in respect of the Final Offtake
Contract in the form set out In Schadule 1 and

(o) procure  that Exmor prompily  execute and retumn o the Assignee an
acknowledgement in the form set out in Schedule 2.

REPRESENTATIONS
Title

The Assignor hersby represents and warrants {o the Assignes on a continuing basis that
it is the sole owner of the Assigned Property and that except for the security created
hereby, the Assignor has not oreated or permilled (o subsist any Security Inferest over
any Assigned Property, nor sold, assigned, transferred or otherwise disposed of any
Assignad Property or any interest therein (and the Assignor covenants with the Assignee
that it will not hereafter create or permit & subsist any such Security interest, or seli,
assign, fransfer or otherwise dispose of any Assigned Property or any interest thersin {o
anyone other than the Assignes, nor atiempt or agree so fo do).

Nature of sacurity
The Assignor represents and warrants fo the Assignes that
{a} this Deed creates the securily it purports to create and is not Hable to be avoided

or otherwise set aside on the liguidation or administration of the Assignor or
otherwize:
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EXECUTION VERSION

{b the Assigned Properly is capable of being freely assigned by the Assignor to the
Agsignees without any further consent of any relevant counterparty; and

{c} s anfry info and performance by | of, and the trangactions confemplated by, this
Deed do not and will not conflict with any term of the Final Offtake Confract and
the Export Contract.

Time for making representations

(&} The representations and warranties sat out in this Deed are mads on the date of
this Deed,
(b Unless a reprasendation and warranty i3 expressed to be given at a specific date,

each representation and warrardy under this Desd i deemed 10 be rapsatad by
the Assignor on each date during this Desd is in fores,

] When a representation and waranty is repeated, it iz applied fo the
ciroumstances existing at the me of repetition.

SECURITY PROVIBIONS
This Deed ghall:

{8} ke 2 condinuing securlly until the Assignee has issued its full and fnal unconditional
discharge of all the Secured Liablliiss, and shall not be salisfied or discharged by, ()
any intermediate paymend or satisfaction of any part of the Secured Liabilities; or (i)
any settlement of account or other matier whaltsosver (whether betwaan the Assigror
and the Assignes or any other person); and

{b} not be prejudiced or affected by the Assignee sxchanging, releasing, varying or
absiaining from perfecting or enforcing any rights which the Assignes may now or
hereafter have or by the Assigree giving tme or indulgence to, or compounding with,
any person,

Mo failure or delay by the Assignee in exercising any rght, power or remedy shall operate
as & waiver thereof, nor shall any single or partial exercise or walver of any right, power
ar remedy preclude fs further exercise or the exercise of any other right, power or
remady, nor shall any required consent given by the Assignee preclude the Assignes
revoking such consent or giving or withholding any other or subsequently required
songent.

Al the rights, powers and remedies corderred on the Assignes hereunder shall be
surnuistive and in addition o, and not a timitation of, every other right, power or remedy
conferred on the Assignee by this Deed or by law; and each right, power or remedy may
be exercised as often and in such order a3 the Agsignes may determineg and withou prior
recourse to any other security or person.

COVENANTS

The Assignor will duly and punctually observe and perform all the terms and conditions of
tha Final Offtake Contract and will not vary, extend, release, terminate or rescind the
Final Offtake Contract or grant time for payment or performance or other indulgence, or
compound with, discharge, waive, releass or vary the liability of any person thereunder or
do or permit any set-off or other thing whereby the performance of any obligations or the
recovery of any moneys payable under the Final Offtake Contract may be delaved or
impaded.
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The Assignor will provide the Assignes with an origingl of the Fingl Offtake Confract and
such information refating o each Assigned Properly g3 the Assignes may from time o
time reasonably require.

The Assignor will provide the Assignes with any dooument or information relating to any
Assigned Property which the Assignese may reasonably require for the purposss of
making any claim or laking any action In conneciion with any Assigned Property,

The Assignor must promptly, but in any event no laler than 21 days from the dale of this
Deed, make a filing of this Dead and the necessary forms for the registration of a charge
at the Companias House and deliver 1o the Assignee evidence reasonably satisfactory to
the Assignee that the filing has been made and the relevant Companigs House fees have
bheen paid.

ENFORCEMENT OF SECURITY

The securily constifuted by this Deed shall become immediately enforceable (and the
power of sale and of appointing a recelver, and the other powers conferred by Section
101 of the Act, as varied or amended or exiendsd hereby, shall be immediately
axercisable) upon the cocurrence of an Assignor Event and at any time thereafter whilst it
g continuing, and the Assignee shall be entifled, without notice or further demand,
immediately or st any time thereafter (in its absolute discretion):

{a) to exarcize all the rights, powars and remedies possessed by it as Assignes of
the Assigned Propsrly;

(i) to sell or assign alf or any part of its rghts, title and inferest In and fo the
Assigned Property,

{c} to collect, recover, compromise and give g good discharge for any monies
payable to the Assignor under or pursaant {o the Fingl Offtake Conlract;

{d) with or without judicial procedure or arbitration to take possession of the
Assigned Property and for that purposs:

{ o settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, dispules, questions and demands relating In any way 1o any of
the Assigned Property;

) o bring, prosecute, enforce, defend and abandon all actions, suits and
procesdings in relation to any Assigned Property which may seem v itto
be sxpadient,

{Hi} to exarciss n relation to any of the Assigned Properly gl the powers,
authorities and things which it would be capable of exercising f it were
the absoiuie owner of the same; and

) to apply for and maintain any relevant regulatory permission, consent or
Hoance, and
=) otherwige, to put info force and effect all righls, powers and remedies available to

it at law or otherwise as Assignes of the Assigned Property,

The power of sale or other disposal conferred on the Assignes by this Deed shall opersle
a5 & variation and extension of the statulory power of sale under Section 101 of the At
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7.1

7.2

8.1

EXECUTION VERSION

and such power shall arlse {and the Secured Liabilities shall be desmead dus and payable
for that purpose) on execution of this Assignment.

The restrictions contained in Seclions 93 and 103 of the Act shall not apply o this
Assignment or to the exercise by the Assignes of its right to consolidate all or any of the
securily created by or pursuani o this Assignment with any other security In existence at
any time or to its power of sale, which powers may be exsrcized by the Assignae without
notice to the Assignor on or at any tims after the occurrence of an Assignor Event.

The Assignes shall at any fime have the right to require the performance by and at ihe
expense of the Assignor of its obligations under the Final Offtake Contract.

The Assignee and its nominees, by reason of it or their entering into posssssion of the
Agsigned Property or any part thereof or any other reason whatscever, shall not be liable
o account, as morigagee In possession or otherwise, or be Hable for any loss on
realisation or for any default or omission for which a mortgages in possession might be
Hable.

Ths Assignor shsll do or permit o be done any act or thing which the Assignse may from
time {0 fime require for the purpose of enforcing the Assignee's rights under this Deed
and wili allow its name © be used as and when reguired by the Assignee for that
DUrpose.

The Assigned Property may be dealt with, sold or disposed of at such dmes, in such
manner and generally on such terms and conditions and for such conglderation as the
Assignee may, In its absolute discretion think i, and at the Assignor's expenss and risk,
without the Assignes being responsible for any oss on realisation.

PROTECTION OF THE ASSIGNEE

The Assignee shall not be liable for any loss or damage arising in connection with the
axercise, or purported exercise, or fallure o exercise, any of its rights, powers, remedies
and disgoretions hersunder or be obliged to make any enquiry as o the nature or
sufficiency of any pavment receivad by i under this Desad or {o make any claim or take
any action o collect any monevs hersby assigned or 1o enforce any rights or benefits
heraby assigned or to which the Assignes may al any me bé entitled under this Deed, or
be llable to acoount a8 morigages in possession, or for anything, except actusl recaeipts.

The Assignor shall remain liable to parform all the obligations assumed by the Assignor in
relation o any Assigned Proparly and the Assignes shall be undsr no obligation or
fiability whaisosver if the Assignor fails to perform any such obligations and the Assignor
hereby indemnifies and agrees to kesp indemnified the Assignee on a full indemaity
basis from and against all actions, claims or demands of whatever nalure now or at any
fime hereafler brought or made against the Assignee in connection with any Assigned
Froperty,

PROTECTION OF THIRD PARTIES

Mo person dealing with the Assignee shall be bound 1o enquire, or be afacted by any
notive, as to {a) whether any right, power, remedy or discration which the Assignes has
exercised or is purporting o exercise has become exercisable; (b whether any of the
Secured Liabilities remain oulslanding; (o) the propriely or validity of the exercise or
purportad exercise of any such right, power, remedy or discretion; or {d) the application of
any money paid to the Assignee.
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EXECUTION VERSION

All the protections o purchasers containgd in Sections 104 and 107 of the Act shall apply
o any such person.

INDEMNITIES

The Assignor shall on demand indemrify and keep the Assignee fully indemaified from
and against all actions, claims, demands, labilites, cosls, charges and expensas anising
cut of, or in connection with iis Assigned Property or this Deed (including but not limited
o costs i relation to actions Involving third parties), any act or omission by or on behalf
of the Assignee hersundsr, or in connaction with the preservation, exercise or attempted
preservation or exercise of the Assignes's rights, powers, ramedies or discretions
hareunder.

If the Assignor fails to comply with any obligation hereunder the Assignee may (without
thereby prejudicing any of #s rights hereunder) perform, or procure the performance of,
such obligation and the Assignor shall pay to the Assignee on demand all costs, charges
and expenses thereby incurred by the Assignes.

FURTHER ASSURANCE

The Assignor shall, at its own cost, from tme o tme execule andd deliver, in such form
and condaining such terms and conditions as the Assignee may request, all desds and
documants and do all acts or things which the Assignee may reascnably request for
profecting or improving the securily intended 0 be created hereby or for facilifating the
exarcise or proposed exercise of any of the Assignee’s rights, powers or remadies
haraunder,

GOVERNING LAW AND JURISDICTION

The provisions of Clause 12.8 of the Risk Participation Agreement apply herato as if fully
set oul herein but in relation to this Deed.
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EXECUTION VERSIOM

SCHEDULE 1
NOTICE OF ASSIGNMENT

Fromy: GLENCORE ENERGY UK LTD

Tos EAMOR DMGCE (the "Seller™
Date: { ]
Diear Sirs,

We refer to (i} the contract number XXX XK dated YX Month 2016 made between you and us
for the sale by you to us of Name of Product {("Final Offtske Contract™ and (i the desd of
assignment dated | 1 betweean Glencore and Exmor in respect of Exmor's rights,
title and interest in the Sxport Contract (as defined in the Assignment referred 1o below) {in each
case, as the sams may be amended and supplemented from time o time) {logether, the
“Contracis”).

We hereby give you notice that by an assignment dated | } {the "Assignment™)
made betwsen us as Assighor and Sberbank (Switzerland) AG as Assignes (the “Assignee”) we
have assigned fo the Assignee the Bank Portion of our rights, claims and inderest (including the
Bank Portion of all righie to require performance, receive money, compensation or other
payments and any rights o claim damages) arising out of or a8 3 result of the Contracts (the
“Assigned Rights") in order, inler alla, to securs our obligations under a risk participation
agresment dated | 1 between (1) us and {2) the Assignes,

You are hereby irrevocably directed that all deliveries due o be made by you under the Final
Ufftake Contract shall be made to us in accordance with the Final Offtake Condract until such time
as the Assignee may otherwise direct and theraatter the Bank Portion of such deliveries shall be
made as the Assignee may direct in writing from tme o tme and thal the Bank Porlion of
payments due 1o bae made by you under the Contracts shall be made {o the Assignee or as it may
direct in writing from lime {o fime and only such pavment andior delivery duly made shall afford
you & good discharge. All payments due under the Coniracts shall be made fres and clear of any
deduction {in or on account of any set-off or counterclaim or otherwisa).

Please note that

{a} this notice and the instructions cantained herein may not be varied or revoked without
the prior written congent of the Assignes;

(b3 while an Assignor Event is continuing, we may not {except with the prior wrilten
consent of the Assignes) agree to or permit any amendment to, variation or walver of
any terrn of the Contracts;

(€ we may not, without the prior written consent of the Assignes, permit or agree to the
cancellgtion, suspansion, early termination or revocation of the Contracts; and

{d} we shall continue to be solely responsaible for the performance of our obligations under
ard in connaction with the Contract.

This notice and your acknowledgement of this notice shall be governed by and construsd in
accordance with English law.

Please confirm your acknowledgement and agresment {0 the terms of this notice by complating
the Memuorandum of Acknowledgament altached to ihis notice and returning the same to us and
to the Assignee,

PARER OF 12



Yours faithfully

For and on behalf of GLENCORE ENERGY UK LTD

By By
Marme Mame:
Title: Title:

Page 8 orid
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SCHEDULE 2
ACKNOWLEDGMENT

Ta GLENCORE ENERGY UK LTD

Fromn: EXMOH D8CC

Date: | ]
Dasr Sirs,

We acknowladge receipt of the notice {the "Notice™ of the assignmaent (the "Asgignment”) of the
Bark Portion of your rights under the contract number { ] dated | I made
betwaen you and us for the sale by us to Glancors Engrgy UK Lid of [Name of Product] and (i)
the desd of assignment dated | i between Glancore and Exmor in respact of Exmor's
rights, title and interest in the Export Contract (as referred to in the Notice) (in each cass, as the
same may be amended and supplementad from fime to timea} {fogether, the "Contracts”).

Capltalised terms ussd in this memorandum and not otherwise defined hereln shall have the
maanings ascribed to them in the Notice,

We hareby confirm our congent to the Assignmeant and confirm that we will comply fully with the
terms of the Notics,

We confirm that we have not previously agreed o, and have received no other notice of, any
assignment of or other encumbrance over the Condracts,

This Memorandum of Acknowletdgament shall be governed by and construed in accordance with
English law,

Yours faithiully,

For and on behalf of

EXMOR DNOG

By By
Name: MName:
Title: Title:
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IN WITNE 8 8 whereof this Desd has baen duly sxecutad the day

and year first shove
wirittan, s

Exeguted as a Deed by ‘e :
GLENCORE ENERGY UK LTD acting by {Signature of director)
“Andrew Gigsor

iy the pressence of

{Address of withess}

{Signature of witness)
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Execuied as a Desd by

ﬁrha E@&&g&( [$W1TEERLANB) AGacisng by

ViegsDirector [
Serwior Trade Finang
Sewrfiank (Huilee

{#]

in the presence of

{Name of wilness}

{Address of withess)

{Signature of withess)

FPagE420r 12
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(Sagna_t 3 Qf authorisgd officer)
TN N;kaiay ushehin

Comor- eCoverage
e Sherfank (Switzerland) AG

{Signature of authorised officen)



