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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4542769

Charge code: 0454 2769 0180

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st May 2017 and created by Glencore Energy UK Ltd. was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
31st May 2017 .

Given at Companies House, Cardiff on 1st June 2017

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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THIS DEED s dated 3} ’Mﬂ PAT 4 made

BETWEEN:

GLENMCORE ENERGY UK LTD. {a company registered in England and Wales with
registration number 4542769} whose registered office is at 50 Berksley Street, London W1l
8H0, England {the "Company™); and

1)

{2) THE MAURITIUS COMMERCIAL BANK LIMITED as facliity agent, securlty agent and
trustee for the Finance Partles (as defined In the Credit Agreement defined below) (the
"Facility Agent” and the "Security Agent™,

BACKGROUND:

(Al Tha Company enters into this Deed in connection with the Credit Agreement (as defined
betow),

{B) i is intercied that this document takes effect as a deed nolwithstanding the fact that the

Facifity Agent and/or the Security Agent may only execute this documeant under hand,

iT I8 AGREED as follows:

1.
1.1

INTERPRETATION

Definitions

in this Desd:

Acknowledgement of Assignment has the meaning given to such term in Clause 5 {Noiice
of Assignmeni).

Act means the Law of Property Act 1925,

Assigned Contracts means each of:

{a}

(b)

{c}

(d}

the prepaymeant agreement originally dated 8 March 2018 belween SNPC and the
Company (as amended from time to time) {the "Prepaymeni Agreement”™);

the Djeno/Nikossa commercial contract originally dated 22 March 2015 between
SNPC, SARPD Ol and the Company {(as amended on 8 March 2018 and as further
amended from time fo tima};

the Yombo/Nembsa commercial contract originally dated & March 2016 bstwesn
SNPC, SARPD Oil and the Company (as amended from time to time);

any spoi contract entered into between SNPC and the Company pursuant to Clause
8.2{c} {Top-up mechanism) of the Prepaymeant Agreement.

Assigned Rights means all rights, titles, benefits powers and interests, whether prasent or
future, of the Company in, to or arsing under the Assigned Coniracts including without
limitation:

{a)

rights to all amounis payable to the Company under or in respect of each Assigned
Contract and the full benefit of any security, options, indemnities, guaraniees and
warranties and any judgement or arbitration in connsction with that Assigned
Contract;

righis to make all elections and demands and give all notices and confirmations which
may be made or given by the Company under the Assigned Contracts:;

rights to exercise or seek enforcement of any rights, title and interest in, and parform
and compel performance of, each Assigned Contract in accordance with its terms;
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{) dghts to accapt delivery of and o leke title to the Commodities under the Assigned
Contracts on behalf of the Company and o execute all documents necessary for
acceplance of those Commodities;

{2} rights t© be named as owner in all documents relating to delivery of the Commaodities
under the Assigned Contracts; and

] ail other rghts, power, benefils, claims, causes of action, contracts, warranties,
remedies, security, guarantess, indemniies or covenants for title in respect of or
daerived from the Assigned Contracts,

Collateral Rights means all rights, powers and remedies of the Security Agent provided by or
pursuani (o this Deed or by law.

Commodities has the meaning given io such term in the Prepayment Agresment.

Credit Agreement means the loan agresment daled 31 !‘M‘i; Dok between (among
othars) the Company, the Facility Agent and the Secwrity Agent.

Notlce of Assignment has the meaning given to such term in Clause 5 (Notice of
Assignment}.

Party means a parly to this Deed.

Procesdings Event means such event as set out under Clause 20.11 (Proceedings) of the
Credit Agreement.

Racelver means an administistive receiver, receiver and manager or a receiver, in sach
case, appointed under this Deed.

SARPD Ol means Société Africaine de Recherche Pélrolidre et de Distrubution International
Limited, & British Virgin Isiands registered company located at Wickman's Cay, Rod Town,
Tortcla, British Virgin islands.

Secured Liabilities means all present and future oidligations and liabilities (whether actua! or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of the
Company to any Finence Parly under each Finance Document to which the Company is a

party.

Security means any morlgage, chargs, pledge, lien, assignment or other securily interest
securing any obligation of any person or any other agreement or arrangement having similar
sffect.

Security Assets means all assets of the Company the subject of any securily created by this
Deed.

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Security Agent confirms in wilting that all the Secured Liabilities have been
unconditionatly and irrevocably paid and dischargad in Tull

SHPL means Société Nationale des Pétroles du Congo, a Congolese éisblissement public &
caracterg ingusiriel ef commercial incorporated under the laws of the Republic of Congo, with
ite registered office at Boulevard Denis Sassou N'Guesso, BP 188, Brazzaville, the Republic
of Congo with registered number ROCCM CG/ B2V /07 B 243,

Construction

{a} Capitaiised lerms defined In the Cradit Agreement have, unless expressly defined in
this Deed, the same meaning in this Desd,

b} The provisions of Clause 1.2 (Construction) of the Credlt Agreement apply to this
Deed as though they were set out in full in this Dead, except that references o the
Credit Agresment will be construed as references io this Deesd.
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2.2

{c)

{d)

(e)

("

in this Deed:

{i) A Finance Document or any other agreement or instrument inciudes
{without prejudice to any prohibition on amendments) any amendment to that
Finance Document or other agreement or instrument, including any change in
the purposa of, any extension of or any incresse in the amount of a fasifity or
any additionsl facility;

(it} the term this Security means any securily created by this Desd; and
(i) asseis includes present and future properties, revenues and rights of every
description.

Any covenant of the Company under this Deed (other than a payment obligation)
remains In Torce during the Security Period,

if the Security Agent considers that an amount paid Io a Finance Parly under a
Finance Document is capable of being avolided or otherwise szet aside on ths
lguidation of administration of the payer or otherwise, then that amount will not be
songidered to have been irrevocably paid for the purposes of this Deed,

Unless the context otherwise requires, a reference o 2 Security Asset includes the
procesds of sale of that Security Asset.

CREATION OF SECURITY

General

(2)

{b)

All the securify created under this Deed:

{i is creatsd in favowr of the Securily Agent;

{ii) is created over present and futurs Assigned Righis;

[ Is security for the payment of all the Secured Liabilities; and

{iv} is made with full tle guarantes in accordance with the Law of Property

{Miscellaneous Provisions) Act 1884,

The Security Agent holds the benefit of this Deed on trust for the Finance Parties in
accordance with Clause 26 {The Securily Agenf} of the Credit Agreement.

Assigned Righis

{a}

(b}

{c)

The Company assigns abschsely, subject to the equity of redemption, all of the
Assigned Rights.

To the extent that any right described in paragraph {a) ebove is not assignable or
capable of assignment, the assignment of thal right purported to be effeciad by
paragraph {a) above will operate as an assignment of any causes and righis of
action, damages, compensation, judgments, remuneration, profit, rent or income
which the Company may derive from that right or be awarded or eniited to In
connection with that right.

To the extent thet they are not effectively assigned under paragraph {a} or {b) above,
the Company charges by way of a first fixed charge all of the Assigned Rights.

RESTRICTIONS ON DEALINGS

The Company must nol:
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{a) create or permit to subsist any Security on any Security Assetl; or

{b} sell, transfer, licencs, lease or otharwise dispose of any Security Assat,
except as exprassly allowed under the Cradit Agreement.

FURTHER ASSURANCE

Consents

if the rights of the Company under an Assigned Contract cannot be secured withou! the
consent of & parly 1o that document:

{a) the Company must nolify the Securlty Agent;

{b} this Security will secure all amounts and other assets {including, without limitation,
Commodities) which the Company may receive, or has received, under that Assigned
Contract but exclude the Assigned Contract itself, and

{cl unfess the Security Agent otherwise confirms it does not require such consent, the
Company must use best efforts to obtain the consent of the relevant parly o that
Assigned Contract being secured under this Deed,

Execution

The Company shall promptiy upon request by the Security Agent execute {in such form as the
Seourity Agent may reasonably require) such documents (including assignments, transfers,
morigages, charges, notices and instructions) in favow of the Security Agent or its nominess
and do all such assurances and things as the Security Agent may reasonably require for:

{a} perfecting andfor protecting (by regisiration or in any other way) the security creatad
or intended 10 be created by this Deed;

(b} confirming the security created or intended o be created by thiz Deed and delivering
any additional or second ranking securlty assignment that may, in the apinlon of the
Security Agent {acting reasonably), be required in the event of any amendment to the
Cradit Agreement;

{c} exarcising all powers, authorities and discretions conferred on the Security Agent or
any Recsiver {or their delegates or sub-delegates} pursuant to this Deed or by law:
and

{cd) faciltating the realisation of any Secusily Asset once the security has becoms
enforceable;

This includes:

{i) the re-axacution of this Deed;
(i} the execution of any further or supplemental assignment of any Security
Asset;

(i} ihe execution of any transfer, conveyance, assignment or assurance of any
property, whether to the Security Agent or 1o its nominee; or

{iv) the giving of any notice, order or direction and the making of any registration,
which, in any such case, the Security Agent may, In its absolute discretion, think expedient,
NOTICE OF ASSIGNMENT

The Company must iImmediately on execution of this Deed (and in any event within one
Business Day) give a notice of assignment to SNPC in the form specified in Schedule 1 {the



6.2

6.3

7.2

7.3

7.4

"Notice of Assignment”) and procure thal SNPC promptly acknowledges receipt of the
notice by executing the deed of acknowledgemsnt substantially in the form annexed in
Schedule 2 (or in such other form substantially the samea in relation thereto, as may be agreed
by the Facility Agent} {the "Acknowledgement of Assignment™).

WHEN SECURITY BECOMES ENFORCEABLE
Ceneral

This Securlty will become immediately enforceable if an Event of Default ococurs and is
continuing, or if a Proceedings Event has occurred and has not been remedied, stayed,
discharged or dismissed within 60 days of the earlier of (i) the Company becoming aware of
its ococurrence and (ii) the Facility Agent giving notice to the Company of such ccourrence of
such Proceedings Event,

Discration

After this Security has become enforceable, the Securlly Agent may, in accordance with the
Finance Documents, enforce all or any part of this Security in any manner i sees fit,

Power of sale

The power of sale and other powers conferred by Section 101 of the Act, as amended by this
Diead, will be immadlately exarcisable at any time afier this Security has become enforceable.

ENFORCEMENT OF SECURITY
General

{a) For the purposes of all powers implied by statute, the Secured Lizbilities are deemsed
to have bacome due and pavable on the date of this Deed.

{b} Section 103 of the Act {restricting the power of salg) and Seclion 23 of the Act
{reslricting the right of consclidation) do not apply to this Security.

#o lfability a8 morigagee in possession

Neither the Security Agent nor any Receiver will be liable, by reason of entering into
possession of @ Security Asset, to account as morlgagee in possession or for any loss on
resfisation or for any default or omission for which a mortgages in possession might be liable.

Privileges

Each Receiver and the Securily Agent is entitled to all the rights, powers, privileges and
immunities confaerred by the Act on morigagess and receivers duly appeinted under the Act,
axcept that Section 103 of the Act does not apply.

Protection of third partiss

No person {including a purchaser) dealing with the Security Agent or a Receiver or its or his
agents will be concerned 1o enquire:

{a) whether the Secured Liabilities have become payable;

{b} whather any powar which the Security Agent or a Recelver is purporting to exercise
has become sxercisable or is being properly exercised:;

{ci whather any money remains due under the Finance Documents; or

{c) how any money paid to the Securify Agent or to thal Receiver is to be applied.



7.5

7.8

7.7

g2

8.3

Redemption of prior mortgages

{a} At any time after this Security has become enforceable, the Security Agent may:
i redesm any prior Security against any Security Asset; andfor
{ii}y procure the transfer of that Security to itzelf, andior

{iify sefle and pass the accounts of the prior mortgagee, charges or
encumbrancer; any accounts so setiled and passed will be, in the absence of
manifest error, conciusive and binding on the Company.

b} The Company must pay io the Security Agent, immediately on demand, the costs and
expanses incurred by the Security Agent in connection with any such redemption
and/or transfer, including the payment of any principal or interest.

Contingencies

if this Security is enforced at g time when no amount is due under the Finance Documents but
at a ime when amounis may or will become due, the Security Agent (or the Receiver) may
pay the praceads of any recoveries effected by it Info a suspense account.

Turnover

If, in breach of any payment instructions in the Notice of Assignment andior the
Acknowledgement of Assignment, the Company receives any payment under the Assigned
Contracts, it shall hold that payment on trust for the Security Agent and shall promptly pay or
ranster the sams to the Securlty Agent or as the Security Agent may direct.

RECEIVER
Appoiniment of Recelver

{a} Except as provided below, the Sscurily Agent may appoint gny one or more persons
o be a Hecelver of all or any part of the Security Assets |

{iy this Security has become enforceable; or
{iiy ihe Company st requests the Security Agent in writing at any time,

{b) Any appointment under paragraph (a) above may be by deed, under seal or in wiiting
under ils hand.

{c) Except as provided below, any restriction imposed by law on the right of 2 morigagee
to appoint a Recelver (inciuding under section 109(1) of the Act) does not apply to
this Dead.

{d} The Security Agent is not entitled to appoint a Receiver solely as a resull of the

obtaining of & moratorium (or anything done with a view to obtaining & moratorium)
under section 1A of the Insolvency Act 18886.

Removal

The Secwrity Agent may by wriling under its hand (sublect to any requirement for an order of
the court in the case of an administrative receiver) remove any Receiver appointed by 1t and
may, whenever it thinks fit, appoint 2 new Recelver in the place of any Recaiver whose
appointment may for any reason have terminaisd,

Remuneration

The Eecurity Agent may fix the reasonable remuneration of any Receiver appointed by it and
the maximum rate specified in Section 108(8) of the Act will not apply.



B.4

8.5

9.2

8.3

8.4

Agent of the Company

{2) A Recalver will be deemad to be the agent of the Company for all purposes and
accordingly will be desmed (o bs in the same position as a Receiver duly appoiniad
by & mortgages under the Act. The Company alone is respongible for the contracts,
engagements, acts, omissions, defaults and losses of 3 Ressiver and for labilities
incurred by a Receiver, other than arising from fraud, wiltful misconduct or gross
negiipencs on the part of the Raceiver,

(b} No Finance Party will incur any llabliity {either to the Company or to any other person)
by reason of the appointment of a Receiver, other than any liability arising from fraud,
witful miscondust or gross negligence on the part of the Finance Parly in appointing
the Reacelvar,

Relationship with SBecurity Agent

To the fullest extent allowed by law, any right, power or discretion confarred by this Dead
{either expressly or impllediy) or by law on a Receiver may after this Security becomes
enforceable be exercised by the Security Agent in relation to any Security Assel without first
appointing & Receiver and notwithstanding the appointmaent of a Receiver.

POWERS OF RECEIVER
General

{s) A Recelver has all of the rights, powers and discretions set out below in this Clause in
addition to those conferred on # by any law in relation 1o the Secured Assels; this

includes:

{iy in the case of an administrative receiver, all the rights, powers and
discreions conferred on an administrative recalver under the insoivency Act,
1086; andg

{iiy otherwise, all the rights, powers and discretions conferred on a receiver (or a

recalver and manager) under the Act and the insclvency Act, 1886,

{b} i there s more than one Recelver holding office al the same lime, each Receiver
may {unless the document appointing him states ctherwise) exercise all of the powers
conferred on a Receiver under this Dead individually and to the exclusion of any other
Receiver.

Possession

A Receiver may take immediate possession of, get in and collect any Security Asset and give
good receipt for the same,

Emplovess

{a) A Recelver may appoint {and discharge the same) managers, officers, agents,
accountants, servants, workmen and others for the purposss of this Deed upon such
terms as to remuneration or otherwise as he thinks fit.

(b} A Rsceiver may discharge any person appointed by the Company of their authority
and right o deal with the Secured Assels.

Borrow money
A Receiver may raise and borrow money sither unsscured or on the security of any Ssourlty

Assel either in priority to this Secwrily or otherwise and generally on any terms and for
whalever purposs which he thinks fit.
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8.8

8.7

8.8

9.9

.10

10.

.
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Sale of assels

{a} A Receiver may sell, exchange, convert info monay and realise any Security Asset by
public auction or private contract and generally In any manner and on any terms
which he thinks fit.

{b) The consideration for any such transaction may consist of cash, debentures or other
obligations, shares, slock or other valuable consideration and any such consideration
may be pavable In a lump sum or by instaiments spread over any period which he
thinks fit.

Gompromise

A Receiver may seftle, adjust, refer to arbitration, compromise and arrangs any claim,
account, dispule, question or demand with or by any person relating in any way o any
Security Asset.

Lagal actions

A Recelver may bring, prosecute, enforce, seltle defond and abandon any action, sult or
proceadings in relation to any Securily Assat which he thinks fit.

Raceipts

A Recelver may glve a valid receipt Tor any moneys and sxecule any assurance or thing
which may be proper or desirable for realising any Security Asset,

Protection of assets

A Receiver may do any act to protect or improve any Security Asse! as he thinks fit
Other powers

A Receiver may;

{a) do ali other acts and things which he may consider desirable or necessary for
realising any Securlty Asset or incidental or conducive 1o any of the rights, powers or
discretions conferred on 8 Receiver under or by virtue of this Deed or law;

(b} apply for and maintain any requiatory permission, consent or licence required in
connection with the Assigned Confracts; and

{c) axercise in relation to any Security Asset all the powers, authorities and things which
he would be capable of exercising if he wers the absolule beneficlal owner of that
Securily Asset,

APPLICATION OF PROCEEDS

Subject to any priority claims as a matter of law, any moneys received by the Security Agent
or any Receiver afler this Security has become enforceable must be applied in the ordsr sat
out in Clause 29.7 (Application of procesds) of the Credit Agreement and without prejudice to
Clause 28.8.2 of the Credit Agreement for this purpose ihe Secured Lisbilies shall be
deemed {0 be due and payable in full.

DELEGATION
Power of Atlorney

The Secuwity Agent or any Receiver may delegate by power of aliormey or in any other
mannar to any person any right, power or discretion exercisable by it under this Deed.

10



11.2

11.3

12,
12.1

12.2

13.
3.4

13.2

13.3

Terms

Any such delegation may be made upon any terms {including power to sub-deiegate) which
the Security Agent or any Receiver may think fit.

Liability

Nelther the Security Agent nor any Receiver will be in any way liable or responsibie to the
Company for any loss or liability arising from any appointment, act, defaull, omission or
misconduct on the part of any delegate or sub-delagate, other than any loss or lability arising
in respect of any fraud, wilfl misconduct or gross negligence of (as applicable) the Securlty
Agent or a Receiver in appointing the delegate or sub-delegate.

POWER OF ATTORNEY
Power of altorney

Subject to Clause 12.2 below, tha Company, by way of security, irrevocably and severally
appoints the Security Agent, each Receiver and any of its delegates or sub-delegates io ba its
attorney and in iis name, on its behalf and as its act and deed o

{a) take any action which the Company is obliged to take but has not taken on demand
by the Security Agent or a8 Receiver under this Deed;

{b} execuie, deliver and perfect all documents and do all things which the atiorney may
reasonably consider (o be required or desirable for:

{1 carrying out any obligation imposed on the Company by this Deed or any
other agresment binding on the Company to which the Security Agent is a
party {including the execulion and delivery of anv deeds, charges,
assignments or other Securty and any transfers of the assels subject to the
Security and perfecting and/or releasing the Security created or intended o
be created in respect of the Assigned Property); andior

{iiy enabling the Securlty Agent and any Receiver to exercise, or delegsts the
exercise of, all or any of the Assigned Rights.

{c} The Company ralifies and confirms whalever any attormey does or purports o do
under its appointment under this Clause.

Exercise of powers

Any allorney appointed under Clause 12,1 above must nol exercise any power under Clauss
12.7 above unless this Securlly has become enforceabls pursuant to Clause 6.1,

MISCELLANEOUS
GCovenant o pay

The Company must pay or dischargs the Secured Liabilites in the manner provided for in the
Finance Documents,

Tacking

Each Lender must perform its cbfigations under the Credit Agreement (including any
obligation to make available further advances).

New Accounis

{a} If any subsequent Securily affects any Security Asset, tha Securily Agent may open a
new account with the Company.

11
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14.

15,

18.1

15.2

(k) If the Security Agent does not open g new account, i will neverthsless be treated as if
it had done s0 at the time when it received or was deemed to have received notice of
that charge or othar interest,

{cl As from that time all payments made to the Sscurity Agent will be credited or be
treated as having been credited to the new account and will not operate to reduce
any Secured Liability.

Time deposits

Without prejudice to any right of set-off any Finance Party may have under any other Finance
Cocument or otherwise, if any time deposit matures on any account the Company has with
any Finance Parly within the Security Pericd when:

{a} this Secuwrity has become enforceable; and
() no Secured Liability is dus and payable,

that time deposit will automatically be renswed for any further maturity which that Finance
Party considers appropriate.

RELEASE

{a) Subject to Clause 14{c)and withoul recourse to or any representation or warranty by
the Security Agent or the other Finance Pariies or any of thelr nominges, § the
Security Agent is satisfied that all of the Secured Liabilities have been irevocably
paid in full and that all faciliies which might give risas to Secursd Liabiliies have
terminated, the Security Agent shall, at the request and cost of the Company, take
whatever action is necessary to release and/or reassign the Security Asseis from this
Security.

{bs} Mo amount paid, repaid or credited to the Security Agent shall be deemed io have
been irrevocably pald if the Security Agent considers that the payment or credit of
such amount 15 capable of being avoided or reduced by virlue of any laws applicable
on bankruptoy, insolvency, liquidation or similar laws.

{c} if the Security Agent considers thal any amount paid, repaid or credited fo tha
Security Agent Is capable of bseing avoided or reduced by virtue of any laws
applicable on bankruptey, insclvency, liquidation or similar laws then any releass,
discharge or settement between the Security Agent and the Company shall be
deemad not to have ocourred and the Security Agent shall be entitled to enforce this
Deed subseguently as if such release, discharge or settlement had not occurred and
any such payment had not been made.

EFFECTIVENESS OF SECURITY
Continuing Security

{a} Sublect to Clause 14 {Refease), the Security creaied by or pursuant to this Deed shall
remain in full force and effect as a continuing security for the Secursd Liabilties
unless and untl discharged by the Security Agent in writing,

(b No part of the Security from time to time intended to be created by this Desd will be
considered satisfied or discharged by an intermediate payment, discharge or
satisfaction of the whole or any part of the Secured Liabilities,

Curmnulative righis

The Securily created by or pursuant to this Deed and the Collateral Rights shail be
cumulative, in addition to and independent of avery other Security which the Finance Farties
may at any me hold {or the Secured Liabilitfes or any other obligations or any rights, powers
and remadies provided by law and shall operate as an independent Security notwithstanding

12



15.3

15.4

15.5

15.6

ahy recslpt, release or discharge endorsed on or given In respect of or under any such other
Security. No prior Security held by the Security Agent (whether in iis capacily a5 trustee or
otherwisa) or any of the other Finance Parties over the whole or any part of the Assigned
Contracts shail merge Into the Security created by this Agreemeant.

Mo prejudics

The Security crealed by or pursuant fo this Deed and the Coliateral Rights, shall not be
prejudiced by any unenforcsability or invalidity of any other agreement or document or by any
time or indulgence granted {o the Company or any other person, or the Securily Agent
{whether in its capacity as trustee or otherwise) or any of the other Finance Partiss or by any
variation of the terms of the frust upon which the Security Agent holds the Security or by any
other thing which might otherwise prejudice that Security or any of the Collateral Rights.

Ramedies and waivers

No fallure on the part of the Security Agent 1o exercise, nor any delay on iis part in exercising,
any of the Collateral Rights shall operate as a waiver of those rights or constitute an slection
i affirm this Deed. No siection to affirm this Deed on the part of the Security Agent shall be
effective uniess it Is in wiiting. No single or parlial exercise of any of the Collateral Rights
shall preclude any further or other exarcise of that or any other Collateral Right.

Partial invalidity

If, at any time, any provision of this Deed Is or becomaes illegal, invalid or unenforceabls in any
respect under the law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions of this Dead nor the legaiity, validity or enforceability of such provision
under tha laws of any other jurisdiction shall in any way be affected or impaired thersby and, if
any part of the Security intended to be created by or pursuant to this Dead is invalid,
unenforceable or ineffective for any reason, that shall not affect or impair any other part of the
Securlty created under this Deed.

Waiver of defences

The obligations assumed, and the Security crested, by the Company under this Deed, and
the Cuolisteral Rights, will not be affected by any act, omission, matter or thing which, but for
this Clause 15.6 {(Waher of defances), would reduce, relesse or prejudice any of ils
obligations under, or the Security created by, this Deed {whether or not known to the
Company or any of the Finance Partiss) including:

{a) any {ime, walver or consent granted to, or composition with, the Company or any
oiher person;

k) the release of the Company or any other person under the terms of any composition
or arrangement with any creditor of any member of the Group,

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or
naglect to perfect, take up or enforce, any rights against, or Security over assets of,
the Company or other person or sny non-presentation or non-observance of any
formatlity or other requirement in respect of any instrument or any failure to realise the
full value of any Security,

{d} any incapacity or lack of power, authority or lsgal personality of or dissclution or
change in the members or status of, the Company or any other person;

{e) any amendment, novation, supplement, extension, restatement (n sach cass,
however fundamental and whether or not more onerous) or replacement of @ Finance
Document o any other document or Securily or of the Secured Liablilties including,
any change in the purpose of, any extansion of or any increase in any facility or the
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15.8

16.

17.

18.

addition of any new facility under any Finance Document or other document or
Security;

{f) any unenforceabilily, ilegality or invalidity of any obligation of any parson under any
Finance Document or any cther docurment of Securlty or of the Secured Liabilities; or

{g) any insolvency or similar proceadings.
Company intent

Without prejudice o the gererality of Clause 15.6 {Waiver of defences), the Company
expressly confirms that it intends that the SBecurity created under this Deed, and the Collateral
Rights, shall extend from time to time 10 any (however fundamental and of whaisoever nature,
and whather or not more onerous) variation, increass, extension or addition of or to any of the
Finance Documents and/or any facility or amount made available under any of the Finance
Doguments for the purposes of or In connectfon with any of the following: carrving out
restructurings; refinancing existing facilities; refinancing any other indebtednass: any other
variafion or extension of the purposes for which any such facility or amount might be made
available from time fo time; and any fees, costs and/or expenses associated with any of the
foregoing,

Additionst Securlty

The Sscurity created by the Company under this Deed and the Collateral Righis are in
addition to and are not in any way prejudiced by any other guaranies or Security now or
subsequently held by the Security Agent or any of the other Finance Parties,

SUBSEQUENT SECURITY INTERESTS

If the Security Agent {aciing in its capacity as trustee or otherwise) or any of the other Finance
Parties al any time receives or is deemed o have received notice of any subsequent Security,
assignment or transfer affecting all or any part of the Assigned Rights which is prohibited by
the terms of any Finance Document, all payments thereafler by or on behaif of the Company
ta the Security Agent (whether in fis capaclty as truslee or otherwise} or any of the othar
Finance Parties will {in the absence of any express contrary appropriation by the Company)
be treated as having been credited to a new account of the Company and not as having been
applisd in reduction of the Secured Liabilities at the time that notice was received,

ASSIGNMENTS BY THE FINANCE PARTIES

Subject to clause 23 {Changss to the Lenders) of the Credit Agreement only, any of the
Finance Parlies may assign all or any of its rights under this Dead,

SUCCESSORS

This Deed shall remain in effect despite any amalgamation or merger (however effected)
relating 10 the Security Agent andior the other Finance Parfles. References io the Seourity
Agent and tha Finance Parties shall include {1} any pemitted assignee or successor in title of
the Security Agent andfor the other Finance Parties, (i) any entily inlo which the Security
Agent andfor the other Finance Parties is merged or converted or with which i may be
consolidated, {ill) any legal entity resulting from any merger, conversion or consolidation o
which such Security Agent andfor the other Finance Parties Is a parly and (v} any other
person who, under the laws of its jurisdiction of incorporation or domicile, has assumed the
righis and cbligations of the Securily Agent and/or the other Finance Parties under this Deed
or to which, under such laws, those rights and obligations have been transferred {such person
described in (i) to {iv} being a successor to the Security Agent andior the other Finance
Parties for all purposes under the Finance Documents).

4



19, COUNTERPARTS

This Desd may be executed in any number of counterparis and all such counterparis taken
fogether shall be deemad to constitute one and the same instrument.

0. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with it are
governad by English law.

21, ENFORCEMENT

{a) The courts of England have exclusive jurisdiction to selife any dispute arising out of
or in connection with this Deed (including a dispute relating to its exisience, validity or
termination or the consequences of its nullity or any non-contractual obligation arising
out of or in connection with it) {a "Dispute™).

{h) The Parties agres that the courts of England are the most appropriate and convenient
courts o settle Disputes and accordingly no Parly will argue to the contrary.

THIS DEED has been entered inte and deliverad as a deed on the date stated at the beginning of this
Deed.

18



BIGNATORIES

Company

EXECUTED AS A DEED by i
GLENCORE ENERGY UK LTD. )
acting by (Labad Tt ratpni J
Atforney

N _
Witness's signature”™ "

i Y

Addrass:

16



Faciiity Agent

THE MAURITIUS COMMERCIAL BANK LIMITED
By:

T et OO

Department: ...

MNBITIB o

Drapartment s

7



Security Agent
THE MAURITIUS COMMERCIAL BANK LIMITED

By:

- T 1 - O

Departmenh oo

A . e

Department ...
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SCHEDULE 1

FORM OF NOTICE OF ASSIGNMENT

NOTICE TQ COUNTERPARTIES

To: Sociéié Nationale des Pétroles du Congo
Date:  [»]
Dear Sirs,

Lenders’ Security Assignment dated | 1 between Glencore Ensrgy UK Lid, and
The Mauritivs Commercial Bank Limited {the “Security Agresment”)

This letter constitules notice to you that under the Security Agraement we have assigned absolutely,
subject (o the equity of redampiion, to The Mauritius Commercial Bank Limited (the "Facility Agent”
and the "Security Agent”) all our righis in respact of (a} the prepayment agreement entered into
betwesn Sociélé Mationale des Péfroles du Congo and Glencore Energy UK Lid. and dated and/or
amended & March 2018 and (b} the related commercial confracis betwesn Société Nationale des
Pétroles du Congo, Glencore Erergy UK Lid. and Soclété Afrfcaine de Recherche Pélrolidgre of de
Distribution International Limited dated 8 March 2016 (the "Assigned Conlracis™).

We confirm that whether prior 1o, or on or after delivery of an Enforcement Notice (as defined below):

{a) we will remain hable under the Assigned Conbracts to perform all the obligations assumed by
us under the Assigned Contracts; and

{2} none of the Facility Ageni, the Security Agent, their agents, any receiver or any cther person
will at any lime be under any obligation or lability to you under or in respect of the Assigned
Contracts,

We confirm that we will aisc remain entitled {o exercise all our rights, powers and discretions under
the Assigned Contracts, and you should continue fo give us notices under the Assigned Contracts,
unless and until you recelve notice from the Security Agent to the contrary siating that it has been
directed by the Facillty Agent to sxercise any or all of iis rights, remedies powers or discrstions under
the Sscurily Agreement (the "Enforcement Notice™). In this event, ali the rights, powers and
discretions under the Assigned Contracts will be exercisable by, and notices must be given to the
Security Agent or as it directs only and we hereby irrevocably instruct and authorise you to continus to
comply with your delivery and other obligations in accordance with the Assigned Contracts for the
benefit of the Security Agent.

Piease note that thess instructions may not be revoked without the prior writlen consent of the
Security Agent and we have agresd that, in certain cases, we will not be able 1o amend, waive, vary
or terminate the Assigned Contracts without the prior consent of the Faciiity Agent,

Please acknowledge receipt of this letter by executing and returning the deed of acknowledgement to
the Facility Agent and the Security Agent at The Mauritius Commercial Bank Limited, 8-15, Sir William
Mewion Streel, Port Lous, Maurtivs (Alln: Mr Lindley Perine, Emall giboovenants@meb.mu;
vikram. dodah@meb.m;  sudhirmohabser@@mcb.mu;  lindiey.perrine@mcb.mu), with a copy to
aurselves.
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This letter and any non-contractual obligations arising out of or in connection with it are governed by
English law.

Yours faithiully,

Glancore Energy UK Ltd.

{Authorised signatory}
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To

SCHEDULE 2

DEED OF ACKNOWLEDGEMENT

The Mauritius Commercial Bank Limited as Facility Agent and Security Agent

Copy. Glencore Energy UK Lid.

Diate;

[e]

Dear Sirs

We confirm receipt from Glencore Energy UK Lid. (the "Assignar”) of a notice dated [+ (the
"Motice™} of an assignment upon the terms of the Security Agreement (as defined in the Notice) of all
the Assignor's rights, benefits and interests under the Assigned Contracts (as defined in the Notice).

Wae confirm thal

{A}.

{8).

{E}.

as at the date of this Deed we have not received any notice that any third party has or will
have any right or interest in, or has made or will be making any claim or demand or taking any
action in respect of the rights of the Assignor under or in respect of the Assigned Contracts;

the Assignor will remain liable to perform all its obligations under the Assigned Contracts and
the Security Agent is under no obligation of any kind whatsoever under the Assigned
Contracts nor under any lability whatsoever in the even! of any Tallure by the Assignor to
perform s obligations under the Assigned Contracts;

upon receipt of an Enforcement Netice we will pay all sums due, give notices and continue to
comply with cur dalivery and other obligations in accordance with the Assigned Contracts for
the benefit of, and as directed by, the Security Agent:

upon receipt of an Enforcement Notice we will consider the Security Agent, or any person
nominated by & a5 successor and assignee of the Assignor, as the replacement of the
Assignor with respect to the Assigned Contracts (but not with respect to the obligations or
liabilities of the Assignor arising thersunder);

we have been informed that in certain cases, the Assignor will not be sbie to amend, waive,
vary of lerminate the Assigned Contracts without the prior consent of the Facility Agent,
however, i is not bound fo enguire as to whether such consent has been oblained when
dealing with the Assignor under the Assigned Contracts: and

we acknowledge and agree io the terms of the side lelter between the Assignor and the
Société Africaine de Recherche Petroliére et de Distribution International Limited ("SARPD
O™, attached as & schedule to this deed {the “Side Letier™), which, infer alia, amends the
terms of the Assigned Coniracis, seis out the decision-making rules governing the
relaionship belween SARPD Gil, SNPC and the Assignor, and svidences SARPD OiFs
consend {o the transactions envisaged by the Lenders’ Secuwity Assignment,

Bave for sub-paragraph (F) which shall be governed by French law, this Deed and any non-
contractual obligations arising out of or in connaction with it are governed by English law.
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Any dispuls arising under or in connection with this Deed shall be setfled In acoordance with Clause
9.10 (Dispute resolution and Jurisdiction) of the Prepayment Agresment and shall be subject to
Glause 8.17 (Waiver of Immunity) of the Prepayment Agresment, save that, for the purposes of this
Deed:

{iy references fo “Parly” andior "Parties” in Clause 910 (Dispule resclufion and
Jurisdiction) of the Prepayment Agreement shall include The Mauritius Commercial
Bank Limited;

{il} references to “Buyer” in Clause 810 (Dispule resolution and Jurisdiclion) of the

Prepayment Agreement shall include The Mauritius Commercial Bank Limited: and

{iii} references to Transaction Documents in Clause 811 (Waiver of immunity) of the
Prepayment Agresment shall inciude this Deed, the Security Agreement and the
underlying facility agreement between, amongst others, the Assignor and The Mauritius
Commarcial Bank Limited dated on or around the date of the Security Assignment.

THIS DEED has been enteved Into as a deed on the date stated at the beginning of this Deed.

EXECUTED AS A DEED by
SOCIETE NATIONALE DES
PETROLES LU CORGO
acting by

et Yot Dt e

[SIGNATORY]

in the prasence of:

Witness's signature: ...,
Name! ..o

AdOrEEE. e
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SCHEDULE TQ THE FORM OF ACKNOWLEDGEMENT

SIDE LETTER
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From  GLENCDRE ENERGY UK Lid,

To:

&0 Berkeloy Strest
London WiJ 8HD
England

SOCIETE AFRICAINE DE RECHERCHE PETROLIERE ET DE DISTRIBUTION
INTERNATIONAL LTD. {“SARDD i

Wickham's Cay, Rod Town, Toriola

British Virgin Islends

London, 300 December 2016

Letier Agreement

Dear Sirs

We refer to the prepayment agreement dated 8 March 2016 belween Glancore Energy UK Lad.
("Glencore”) and Socidté Nationale des Pétroles du Cangoe {"SNPCY (the “Prepayment
Agresment’) and the commercial contract dated 22 March 7015 betwean Glencore, SARPD O
and SNPG retating to Dieno and Nkossa blend oif ({the “DisnoiNkossa Commercial Contract™)
and the commercial contract dated 8 March 2018 betwesn Gilencore, SARPD 0§ and SKNPC
relating 1o Yombo and Nemba biend off {the “Yombo/Nemba Commercial Contract” and, together
with the Djeno/Nkossa Commercisl Contract, the "Commercial Contract’).

9

Unless a contrary indication appears, lerms used in the Prepayment Agreement andfor the
Commercial Contract and not defined in this lefier {the “Letter Agresment”) shall have the
sarme meaning when used in ths Lelter Agresment. In addiion, the following terms shall
have the following meaning:

‘Buyers’ Agent” means Glencote as agent for the *Buyer”  under the Commercial
Contract,

"Enforcement Date” means the date on which the Security Assignment (as defined below)
is enforced,

The provisions of clause 1.2 (Construction) of the Prepsyment Agreement apply fo this
Letter Agreement as though they ware set out in full In this Letter Agreement except that
refarences to “this Agreement” are to be consirued as referances to this Letier Agreement.

W confirn that on or sbout the dale of this Letler Agreement, Glencore will anler info
loan agresment {the “Loan Agreement”) with, infer afivs, Mauritius Comimercial Bark as
lender, facilily agent and secunity agent {the "Securily Agent’) and thal in connection with
the Loan Agreement, Glencors is required to assign by way of securily 1o the Ssourity
Agent all is rights, powers, suthorities and discrations under the Commercial Contract and
the Prepayment Agreement {the *Securily Assignment™).

By signing and accepting this Letler Agreemeni, you confirm and agres that you consent
and agres to the assinnment made by Glencors under the Securlty Assignment.

AJBOTYUER



K Notwithstanding anything o the contrary in the Commeroal Confract, ang whether or not
Glencore s scting as BARPD OF's agent at the relevant iime, Glencore and SARPD O
wnconditionally and imsvocably acknowiedge and agree that until all amounts outstanding
under of in connection with the Loan Agreement have been fully and irrevocably paid and
notice thereof has been given b SARPD 04 by the Buyers’ Agsnt,

{a)

(&)

(c)

(d)

{e}

any determination, decision, instruction or notice {including the making of any
amendments, supplements and varations or any exercise or non-exercise of any
fight, power or discration) to be made by the Buyers under of in connection with
the Commerciat Contract will be mads:

{f salely by the Buyers' Agent, until the Enforcarment Date: and

{f}  &s from the Enforcement Dats, solely by the Securily Agent or its successor
in tithe, permited assign or permitted ransferee {together the "Secured

Farty"),

and, in esch cace, sach Buyer unconditionally and irrevosably acknowledges and
agrees that it will be bound by any such determinafion or decision mede In
accordance with paragraph () or (i} above, provided that when the decision or
determination relates o a Reserved Matler, the wiitten consent of SARPD Ol ghall
be required:

prior to the Enforcement Dale, any delivery of Commoditing by BNPC pursuant to
tha Cormmercial Contract will be made directly 1o the Buvers' Agent who will, infer
alfig, be in charge of marketing such Commodities, eodiecting the relating procesds
and effecting all deductions and payments required under the Prepayment
Agreement

as from the Enforcement Date, any delivery of Commodities by SHPC pursuant to
the Commaercial Contract will be made directly to the Secured Party or #s nomines
who will, imter alia, be in charge of marketing such Commordities, collecting the
relating procesds and effecting all deductions and payments required under the
Prepayment Agresment;

any proceeds arising out of the marketing of the Commodities by or on behalf of
the Secured Party which corresponds to the porfion of the Prepayment that is not
refinaneed undaer the Loan Agresment shall be returnsd by the Secured Parly to
Glencore or any of fts successors in tille, assigness or nominees who shall in tumn
pay over 1o SARPD Off iis pro rals share In accordance with the terms of the
Commercisi Conlract and SARPD Dil shall not have the right to claim any payment
whatsoever from the Secured Party; and

SARPD Olf shall not assign any of its rights or transfer by novation any of its rights
and obligations undsr the Commercial Contraet or this leBer, prior to the
Enforcerment Date, without Glencore’s writlen consent and following  the
Enforcernent Date, without the Secured Party's written consent,

& The Buyers acknowledge that nothing herein conslitutes any Secursd Party as a trustes or
fiduciary of any person.

¥ Upon acknowledgement by SNPC of this Letter Agreement, this Letter Agreernent will be
designated as a Finanoe Dacument under the Prepaymaent Agresment.

AZRGFINE



& This letter shall be governed by French law and the provisions of clause 811 (Dispuie
resofution and Juriscction) of the Prepayment Agresment shall spply io this letler as if set
out herein and as If references to "this Agreement” in the Prepayment Agreement ware to
this Lelfter Agreement.

We would be grateful if you could sign and retum to us the atteched copy of this Letter Agreement
confinming your acceptance of s orms,

Your faé%hfu}!y‘-_;

Narme: Chahid Jarmouni
for and on behalf of Glensore Energy UK Ltd,

Limited (BARPD O

AFIOFTOIR
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GLENCORE ENERGY UK LTD.
and

THE MAURITIUS COMMERCIAL BANK LIMITED

LENDERS® BECURITY ASSIGNMENT
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THIS DEED is dated 3 "“Lc‘ﬂ 9o1% and made

BETWEEN:

GLENCORE ENERGY UK LTD. (a company registered in England and Wales with
registration number 4542768) whose registered office is at 50 Berkeley Street, London W1l
8HO, England (the "Company™); and

{1)

(2}

Svend’

THE MAURITIUS COMMERCIAL BANK LIMITED as faciiity agent, security agent and
trustee for the Finance Parlies (as defined in the Credit Agreement defined below) (the
“Facility Agent” and the "Security Agent™).

BACKGROUND:

(A)

1B}

The Company enters inlo this Deed in connection with the Credit Agreemeni {(as defined

balows).

it is intended that this document takes effect as a deed notwithstanding the fact that the
Facility Agent and/or the Security Agent may only execule this documeant under hand.

iT I8 AGREED as foliows:

1.
1.1

INTERPRETATION

Definitions

irs this Deed:

Acknowledgement of Assignment has the meaning given to such term in Clause 5 (Notice
of Assigrimant).

Act means the Law of Property Act 1825,

Assigned Contracts means sach of:

(a)

{b}

{c}

()

the prepayment agreement originally dated B March 2018 betwesn SNFC and the
Company {as amended from time to tima) (the "Prepayment Agreement™);

the Dieno/Nkossa commercial contract originally dated 22 March 2015 betwesn
SNPC, SARPD Ol and the Company {(as amendsad on 8 March 2016 and as further
amended from time to iime);

the Yombo/Namba commaercial contract originally dated 8 March 2018 between
SNPC, BARPD Ol and the Company (as amended from time to time);

any spot contract enterad inte between SNPC and the Company pursuant to Clause
§.2(c) {Top-up mechanismm of the Prapayment Agresment,

Assigned Rights means all rights, titles, benefils powers and interests, wheiher present or
fuiure, of the Company in, to or arising under the Assigned Contracts inciuding without
limitation:

{a)

{b)

rights to ail amounts payable to the Company under or in respect of each Assigned
Contract and the ull benefit of any security, options, indemnities, guarantees and
warranties and any judgement or arbirstion in connection with that Assigned
Condract,

rights o make all elections and demands and give all notices and confirmations which
may be made or given by the Company under the Assigned Contracts;

rights o exercise or seek enforcement of any rights, ttle and Interest In, and perform
and compel performance of, each Assigned Contract in accordance with its terms;



1.2

(d} rights to accept delivery of and to take fitle to the Commeodities under the Assigned
Contracts on behalf of the Company and to execule all documents necessary for
sccaptance of those Commodities;

{=} rights to be named as owner in all documents relating to defivery of the Commodities
urder the Assigned Contracts; and

{f all oiher rights, power, benefits, claims, causes of action, confracts, warranties,
remedies, securily, gusrantess, indemnities or covenants Tor ttle in respect of or
derivad from the Assigned Conlracts.

Collateral Rights means all rights, powers and remedies of the Security Agent provided by or
pursuant fo this Deed or by law.

Commodities has the meaning given 1o such term In the Prepayment Agreement,

Gradit Agreement means the loan agreement dated 2 M% 0¥ between {among
others) the Company, the Faciiity Agent and the Security Agent.

Notice of Assignment has the meaning given to such term in Clause & [Notice of
Assighment).

Party means a party o this Deed.

Frocesdings Event means such event as set out under Clause 20.11 (Procesdings) of the
Credit Agreement.

Receiver means an administrative receiver, recelver and manager or a receiver, In each
case, appointad under this Deed.

SARPD O means Scociété Africaine de Recherche Pélrolldre et de Distrubution internations!
Limited, a British Virgin Islands registered company located at Wickman's Cay, Rod Town,
Toriola, British Virgin islands,

Secured Liabilities means sil present and future obligations and liabilities (whether actual or
contingsnt and whether owed jointly or severally or In any olher capacity whatsoever} of the
Company to any Finance Parly under sach Finance Document to which the Company s &

party,

Security means any morigage, charge, pledge, lien, assignment or other security interest
securing any obligation of any person or any other agreement or armangement having similar
effact.

Security Assets means all asseis of the Company the subject of any security created by this
Deed.

Securlty Period means the period baginning on the date of this Deed and ending on the date
on which the Securlty Agsnt confirms in writing that all the Secured Liabliitiss have been
unconditionally and irrevocably paid and discharged in full,

SHPC means Société Nationale des Pétroles du Congo, a Congolese éfablissement public &
cargclere industriel ef commercial incorporated under the laws of the Republic of Conge, with
its registered office al Boulevard Denis Sassou N'Guesso, BP 188, Brazzaville, the Repubiic
of Congo with registered number RCCM CG 7 B2V /07 B 243,

Construction

{a) Capitalised terms defined In the Cradit Agresment have, unless expressly defined In
ihis Deed, the same meaaning In this Deed.

{b} The provisions of Clause 1.2 (Construction) of the Cradit Agreement apply to this
Deed as though they were set out in {ull in this Deed, except that references o the
Credit Agreement will be construed as references to this Deed.
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in this Deed:

HH A Finance Document or any ciher agresment or insirument includes
(without prejudice to any prohibition on amendments) any amendment 1o that
Finance Document or other agreement or instrument, including any changs in
the purpose of, any extension of or any increase in the amount of a facility or
ary additional facility;

{l) the term this Security means any securily created by this Deed; and
{ii} assels Inchudes present and future properties, revenues and rights of every
dascription.

{d} Any covenant of the Company under this Dsed (other than a payment obligation)
remains in force during the Security Period,

{a) if the Security Agent considers that an amount paid to a Finance Party under a
Finance Document is capabls of being avolded or olherwise sel aside on the
lquidation or administration of the paver or othenwise, then thal amount will not be
considerad to have been irrevocably paid for the purposes of this Deed.

4] Unless the context otherwise requires, a reference fo a Security Assel Includes the
proceeds of sale of that Security Asset,

CREATION OF SECURITY

General

(s

(b)

All the security created under this Deed:

{i is created in favour of the Security Agent;

{ih is created over present and fulure Assigned Rights;

{iti is security for the payment of all the Secured Liabilities; and

{iv) is made with full title guarantee in accordance with the Law of Property

{Miscellanecus Provisions) Act 1984,

The Securlty Agent holds the benaefit of this Deed on trust for the Finance Parlles in
accordance with Clause 28 {The Security Agent) of the Credit Agreement.

Assigned Rights

(&)

{b)

{c)

The Company assigne absolutely, sublect to the equily of redemption, all of the
Assigned Rights,

To the exdent that any right described in paragraph {a) above is not assignable or
capable of assignment, the assignment of that right purported t© be effecied by
paragraph (a) above will operate as an assignment of any causes and rights of
action, damages, compensation, judgmenis, remuneration, profit, rent or income
which the Company may derlve from thal right or be awarded or entiied to in
connection with that right.

To the extent that they are not effectively assigned under paragraph (a) or (D) above,
ihe Company charges by way of a first fixed charge ali of the Assigned Righis.

RESTRICTIONS ON DEALINGS

The Company must nol

‘en
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{a) create of permit o subsist any Securlty on any Securify Asset; or

{b} sefl, transfer, Hicence, lease or otherwise dispose of any Securily Asset,
axcept as axpressly allowed under the Credit Agresment,

FURTHER ASBURANCE

Longents

i the rights of the Company under an Assigned Confract cannol be secured without the
gonsent of 4 parly o that document:

(2} the Company must notify the Security Agent;

{b} this Security will secure all amounts and other assets {including, without limitation,
Cormnmodities) which the Company may receive, or has recsived, under that Assigned
Contract but exclude the Assigned Contract itself; and

(o} urdess the Securily Agent otherwise confirms # does not require such consent, the
Company must use best efforts to oblain the consent of the relevant parly o that
Assigned Contract being secured under this Desd.

Exscution

The Company shall promptly upon request by the Security Agent execute (in such form as the
Security Agent may reascnably require) such documents (including assignments, fransfers,
morigagss, charges, notlces and instructions) in favour of the Security Agent or its nominess
and do all such assurances and things as the Security Agent may reasonably require for:

{a) parfecting andfor protecting (by registration or in any other way) the sscurily created
or intended 1o be created by this Deed;

{b} confirming the security cresled or intended fo be created by this Deed and delivering
any additional or second ranking security assignment that may, in the opinion of the
Security Agent {acling reasonably}, be required in the svent of any amendment to the
Credit Agresment;

{c) exercising all powers, authoriies and discretions conferred on the Security Agent or
any Hecsiver {or thelr delegates or sub-delegales) pursuant (o this Deed or by law,
and

{d} facilitating the realisation of any Securily Assel once the securily has become
snforceabls;

This includes:

(B the re-execution of this Deed;
{ii the execution of any further or supplemental assignment of any Security
Asgel;

(il the execution of any transfer, conveyance, assignment or assurance of any
praperty, whether {0 the Security Agent or o s nominegs: or

{iv} the giving of any notice, order or direction and the making of any registration,
which, in any such case, the Security Ageni may, in its absolute discretion, think expedient,
MOTICE OF ASSIGNMENT

The Company must immedialely on execution of this Deed {and in any svant within one
Business Day) give a notice of assignment to SNPU in the form specified in Schedule 1 {ihe
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"Motice of Assignment”) and procure that SNPC promplly acknowledges receipt of the
notice by exsculing the deed of acknowledgement substantially in the form annexed in
Schedule 2 {or in such other form substantially the same In relation thersto, as may bs agreed
by the Facility Agent) (the "Acknowladgemant of Assignment”).

WHEN SECURITY BECOMES ENFORCEABLE
General

This Securlty will become immediately enforceable f an Event of Defaull ocours and is
continuing, or if & Proceedings Event has ocourred and has not been remedied, staved,
discharged or dismissed within 60 days of the sarlier of () the Company becoming aware of
fts ocourrence and (i) the Facllity Agent giving nolics o the Company of such ocourrence of
such Proceadings Event.

Dizcretion

After this Security has become enforceable, the Securily Agent may, in accordance with the
Finance Documents, enforce all or any part of this Security in any manner it sges fit.

Power of sale

The power of sale and other powers conferred by Section 101 of the Act, as amended by this
Dead, will be immediately exercisable al any time after this Security has become enforceable.

ENFORCEMENT OF SECURITY
Ganaral

{a) For the purposes of all powers implied by siatute, the Secured Liabiiities are deemed
o have becomes due and payable on the dalse of this Deed,

{b) Section 103 of the Act (restricting the power of sale) and Section 83 of the Act
{resirinting the right of consolidation) do not apply to this Security.

Mo Hability as mortgagee in possession

Nelther the Securily Agent nor any Receiver will be liable, by rsason of entering into
possession of 8 Security Asset, to account as morlgagse in possession or for any loss on
realisation or for any defaull or omission for which a morigagee in possession might be liable.

Priviieges

Each Recsiver and the Securlty Agent is entitied to all the rights, powers, privileges and
immunities conferred by the Act on morigagees and recelvers duly appointed under the Act,
sxcept thai Section 103 of the Act does not apply.

Protection of third parties

No person {including a purchaser) dealing with the Security Agent or a Receiver or its or his
agents will be concerned 0 engulire:

{a) whether the Secured Liabiliies have become payable;

{bs} whether any power which the Security Agent or a Receiver is purporting 1o exercise
has become exarcisable or is being properly exarcised;

{c} whether any money remains due under the Finance Documents; or

{dj how any money paid 1o the Security Agent or to that Receiver is to be applied.
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Redemplion of prior mortgsges

{a) At any time afier this Securily has become enforceable, the Security Agent may:
i redesm any prior Securily against any Security Asset, and/or
i) procure the transfer of that Security to itself; andior

(i seile and pass the accounts of the prior morigagee, charges or
encumbrancer; any accounis so setiled and passed will bs, in the absence of
manifest error, conclusive and binding on the Company.

{b} The Company must pay to the Security Agent, immediately on demand, the costs and
expensas nourred by the Security Agent in connection with any such redemption
andfor transfer, including the payment of any principal or interast,

Contingenciss

if this Security is enforced at a time when no amount is due under the Finance Documents but
at a time when amounts may or will become due, the Security Agent (or the Receiver) may
pay the proceeds of any recoveries effected by it into a suspense account.

Turnover

if, in breach of any payment instructions In the Notice of Assignment andior the
Acknowledgement of Assignment, the Company recsives any payment under the Assigned
Contracts, it shall hold that payment on trust for the Security Agent and shall promptly pay or
transfer the same to the Security Agent or as the Securily Agent may direct.

RECEIVER
Appointment of Receiver

@) Except as provided below, the Securlty Agent may appoint any ong or more persons
to be & Receiver of ail or any part of the Securiiy Assats if;

{iy this Becurity has become enforceable; or
{ii} the Company 3o requests the Security Agenit in writing at any time.

{3 Any appointment under paragraph {(a) ebove may be by deed, under sesl or in writing
under its hand.

(e Except as provided below, any restriction imposed by law on the right of a morigages
i appoint & Receiver (including under section 108(1) of the Act} does not apoly to
this Deed.

{t) The Becurity Agent is nol eniitied to appoint a Receiver solely as a resyll of the
obtaining of a moratorium (or anything done with & view to obtaining 2 moratorium)
under section 1A of the insolvency Act 19586,

Remaoval

The Security Agent may by writing under its hand {subject fo any requirement for an order of
the court in the case of an administrative receiver) remove any Recelver appoinied by it and
may, whenever it thinks fif, appoint a new Recsiver in the place of any Recsiver whose
appeiniment may for any reason hayvs ferminated,

Remuneration

The Security Agent may fix the reasonable remuneration of any Recelver appointed by it and
tha maximum rate specified in Section 108(6) of the Act will not apply.
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Agent of the Company

{a}) A Receiver will be deemed to be the agent of the Company for all purposes and
acoordingly will be deemed to be In the same position as a Receiver duly appointed
by & morigagee under the Act. The Company slone is responsible for the contracts,
engagemeanis, acts, omissions, defaulls and losses of a Recelver and for liablities
incurred by a Receiver, other than arising from fraud, wilful misconduct or gross
nagiigence on the part of the Recsiver,

{h} No Finance Party will incur any llability {either to the Company or to any other person)
by reason of the appointment of a8 Receiver, other than any liability arlsing from fraud,
wilful misconduct or gross negligsnce on the part of the Finance Party in appointing
the Receaiver,

Relationship with Securlty Agent

To the fullest extent allowed by law, any right, power or discretion conferrad by this Deed
{elther expressly or impliedly} or by law on a Recelver may after this Security becomes
enforceabie be exercised by the Securlty Agent in relation to any Sscurity Asset without first
appointing a Recelver and notwithstanding the appointmeant of a Recelver,

POWERS OF RECEIVER
General

{a) A Receiver has all of the rights, powers and discretions set out below in this Clause in
addition o those conferred on it by any law in relation I the Sscured Assels: this

includes:

{i in the case of an administrative receiver, all the rights, powers and
discretions conferred on an adminisirative receiver under the Insolvency Act,
1986; and

{ii} ctherwise, all the rights, powers and discretions conferred on a receiver (or a

receiver and manager) under the Act and the Insolvency Act, 19588,

(b if there is more than one Receiver holding office at the same time, each Recelver
may {uniess the document appointing him states otherwize) exercise all of the powers
confarred on a Receiver under this Deed individually and {o the exclusion of any oiher
Raoceiver.

Possession

A Receiver may take immediate possession of, get in and collect any Security Asset and give
good recelpt for the same.

Emplovees

{a) A Receiver may appoint {and discharge the same) managers, officers, agenis,
accountants, servants, workmen and others for the purposes of this Deed upon such
terms as to remuneration or otherwise as he thinks fit.

{2 A Receiver may discharge any person appointed by the Company of their authority
and right {o deal with the Secured Assals,

Borrow money
A Receiver may ralse and borrow money elther unsecurad or on the seourity of any Security

Assel either in priority to this Security or otherwise and generally on any terms and for
whatever purpose which he thinks it
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Bale of assels

{a) A Receiver may ssil, exchangs, convert into money and raalise any Security Asset by
public auction or privale confract and generally in any manner and on any lems
which he thinks fit.

{b The consideration for any such fransaction may consist of cash, debentures or other
obligations, shares, stock or other valuable consideration and any such consideration
may be pavable in a lump sum or by instalments spread over any period which he
thinks fit,

Compromise
A Receiver may settle, adjust, refer to arbitraion, compromise and arrange any claim,
account, dispute, question or demand with or by any person relaling in any way o any
Security Asset,

Lagal actions

A Recelver may bring, prosscuts, snforce, setlle defend and abandon any action, suit or
proceedings in relation (o any Security Assat which he thinks fit.

Roceipts

A Receiver may give a vaiid receipt for any moneys and execule any assurance or thing
which may be proper or desirable for realising any Security Asset.

Protection of assets

A Recaiver may do any act i protect or improve any Security Asset 25 he thinks fit.
{ther powers

A Recelver may:

{&) do all other acts and things which he may consider desirable or necessary for
realising any Securlty Asset or incidentsl or condurive 1o any of the rights, powers or
discrations confarred on a Receiver under or by virtue of this Deed ot law;

{b3 apply for and maintain any regulatory permission, consent or lcence reguired in
connection with the Assigned Contracts; and

{c} gxercise in relalion to any Security Asset all the powers, authorities and things which
he would be capable of exercising If he were the abscliile beneficial owner of that
Security Assel.

APPLICATION OF PROCEEDS

Subject fo any priorily claims as a3 matler of law, any moneys received by the Security Agent
or any Receiver afier this Security has become enforceable must be applied in the ordesr set
aut in Clause 28.7 (Application of proceeds) of the Credit Agreement and without prejudice to
Clause 28.6.2 of the Credil Agreement for this purposs the Secured Ligbilities shall be
deamed 1o be due and pavable in full.

BELEGATION
Power of Attorney

The Security Agent or any Receiver may delegate by power of attorney or in any other
manner o any person any right, power or discretion sxercisabis by it under this Dead.

10
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Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which
the Security Agent or any Rsceiver may think fit

Liabifity

Nelther the Security Agent nor any Feceiver will be in any way liable or responsible {o the
Company for any loss or Hablilly arising from any appointment, act, defaull, omission or
misconduct on the part of any delegate or sub-delegats, other than any loss or lisbiiity arising
in respect of any fraud, witful misconduct or gross negligence of (as applicable) the Security
Agent or 8 Recelver In appointing the delegate or sub-delegate,

POWER OF ATTORNEY
Powaer of attorney

Subject to Clause 12.2 below, the Company, by way of sscurllty, irrevocably and severaily
appeints the Security Agent, each Recelver and any of iis delegates or sub-delegates to be iis
attorney and in its name, on iis behall and as iis act and desd io:

{a} take any action which the Company is obliged to taks but has not taken on demand
by the Security Agent or a Recsiver under this Deed,

{b} execute, deliver and perfect all documents and do alt things which the attormey may
reasonably consider {o be required or desirable for:

1) carrying out any obligation imposed on the Company by this Deed or any
other agreement binding on the Company to which the Security Agent is a
party {including the execution and delivery of any deeds, charges,
assignments or other Security and any transfers of the assets sublect 1o the
Security and perfecting andior releasing the Security created or Intended to
he created in respect of the Assigned Property), and/or

(i enabling the Security Agent and any Receiver o exercise, or delsgale the
axatcise of, all or any of the Assigned Rights.

{c) The Company ratifies and confirms whalever any attorney does or purports to do
under iis appointment under this Clause,

Exsrcize of powers

Any attorney appointed under Clause 12.1 sbove must not exercise any power under Clause
12.1 above unless this Security has become enforceable pursuant fo Clause 6.1,

HISCELLANEQUS
Covenant to pay

The Company must pay or discharge the Secured Lisbiliies in the manner provided for in the
Finance Documents,

Tacking

Each Lender must perform ils obligations under the Credit Agreement {including any
obligation to make avallable further advances).

Mew Accounts

{a} if any subsequent Security affects any Security Asset, the Security Agent may open a
new account with the Company.
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{bv} If the Security Agent does not open a new account, it will nevertheless be treated as if
it had done so at the time when it received or was deemed to have received notice of
that charge or other interast.

{c} Az from that time all payments made o the Security Agent will be credited or be
freatad as having been credifed o the new account and will not operale o reduce
any Secured Liability.

Thme deposiis

Without nrejudice to any right of sel-off any Finance Parly may have under any other Finance
Document or otherwise, I any ime deposit matures on any account the Company has with
any Fingnce Party within the Security Period when:

{a) this Securlly has become anforceable; and
{b) no Secyred Liability is due and payable,

that time deposit will automaticaily be renewed for any further maturity which thal Finance
Party considers appropriate,

RELEASE

{=) Subject to Clause 14{ciand without recourse (o or any representation or warranty by
the Security Agent or the other Finance Parlies or any of their nominees, if the
Security Agent is satisfied that all of the Secured Lisbilities heve been irevocably
paid in full and that all facilities which might give rise o Sscured Liabiliies have
terminated, the Securlty Agent shall, at the request and cost of the Company, tekes
whatever aclion is necessary to release and/or reassign the Security Assets from this
Security,

{b) Mo amount paid, repeid or credited to the Security Agent shall be deemed fo have
been irrevocably pald if the Security Agent considers that the pavment or credit of
such amolnt is capable of being avolded or reduced by virlue of any laws applicable
on bankruptcy, insolvency, liguidation or similar laws.

(o) if the Security Agent considers that any amount paid, repaid or credited to the
Security Agent 8 capable of being avoldsd or reduced by viriue of any laws
applicable on bankruploy, inscolvency, liquidation or similar laws then any reloase,
discharge or setilement between the Securily Agent and the Company shall be
deemead not 1o have ocourred and the Sscurity Agent shall be entitled to enforce this
Deed subsequently as if such release, discharge or seitlement had not coourred and
any such paymeant had not been made.

EFFECTIVENESS OF SECURITY
Continuing Security

{a) Subject to Clause 14 (Release}, the Security created by or pursuant to this Dead shall
remain in full force and effect as a continuing security for the Secured Liabilities
untess and untll discharged by the Security Agent in writing.

{b} Mo part of the Security from fime to time intended to be created by this Dead will be
congidered satisfied or discharged by an intermediate payment, discharge or
satisfaclion of the whole or any part of the Secured Liabilities.

Cumulative rights

The SBecurity crested by or pursuant to this Deed and the Coliateral Righis shall be
cumulative, in addition fo and Indepeandent of every other Security which the Finance Parfies
may at any time hold for the Secured Liabilities or any other obligations or any righis, powers
and ramadies provided by law and shall operate as an indepeandent Securily notwithstanding
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any receipl, release or discharge endorsed on or given in respect of or undar any such other
Becurity. No prior Security held by the Security Agent {whether in ils capacity as frusies or
otherwlss} or any of the other Finance Partles over the whole or any parl of the Assigned
Contracts shall marge into the Securily created by this Agreement.

Mo prajudice

The Securlly created by or pursuant to this Deed and the Colizteral Rights, shall not be
prejudiced by any unenforceability or invalidity of any other agreement or document or by any
time or indulgence granted fo the Company or any other person, or the Security Agent
{whether in its capacity as trustes or otherwise} or any of the other Finance Pardies or by any
variation of the terms of the trust upon which the Security Agent holds the Security or by any
othar thing which might otherwise prejudice that Securilty or any of the Colisteral Rights.

Remedies and walvers

Ng failure on the parl of the Security Agent o exercise, nor any delay on iis parl in exercising,
any of the Collateral Righis shall operate as & waiver of those righis or constifute an slection
to affirm this Deed. No slection to affirm this Deed on the part of the Security Agent shall be
effective unless it is In wiiting. No single or partial exercise of any of the Collateral Righis
shalt preclude any further or other exercise of that or any other Collateral Right.

Partial invalidity

if, at any tima, any provision of this Deed is or becomes Blsgal, invalid or unenforceable in any
respact under the law of any jrisdiction, neither the legallty, validity or enforcesbility of the
remaining provisions of this Deed nor the legality, validity or enforcesbility of such provision
under the laws of any other jurisdiction shall in any way be affecied or impaired thereby and, if
any part of the Securily intended to be crested by or pursuant io this Deed s invalid,
unenforceabie or ineffective for any reason, that shail not affect or impair any other part of the
Securnity cresied under this Dead.

Waiver of defences

The obligations assumed, and the Securily crested, by the Company under this Deed, and
the Collateral Rights, will not be affected by any act, omission, malter or thing which, but for
thiz Clause 156 (Walver of defences), would reduce, relesse or prejudice any of ifs
obligations under, or the Security created by, this Deed {whether or nol known fo the
LCompany or any of the Finance Parties) including:

{a} any time, walver or consent granted to, of composition with, the Company or any
other person;

{b} the release of the Company or any other person under the terms of any composition
or arrangement with any creditor of any member of the Group;

{c) the taking, variation, compromise, exchange, ranewal or release of, or refusal or
neglect to perfect, take up or enforce, any righls against, or Security over assels of,
the Company or other person of any non-presentation or non-observance of any
formality or other requirement in respect of any instrument or any fallure to realise the
fuill value of any Sacurity,

{d) any incapacity or lack of powsr, authority or legel personality of or dissolution or
change in he members or status of, the Company or any other person;

{@} any smendment, novalion, supplement, exension, restatement (in each case,
howevar fundamaental and whether or not more onerous} of replacement of g Finance
Document or any other document or Security or of the Secured Liabilies including,
any change in the purpose of, any extension of or any increase in any facility or the

13



15.7

15.8

16.

17,

18.

addition of any new facility under any Finance Document or other document or
Security;

{f) any unenforceability, HMegality or invalidity of any obligation of any person under any
Finence Document or any other document or Security or of the Secured Ligbilities; or

{o any insolvency or similar proceedings.
Company Intent

Without prejudice to the generality of Clause 156 (Waiver of defences), the Company
expressty confirms that i intends that the Security created under this Deed, and the Collateral
Rights, shali extend from time to thne to any {however fundamental and of whatsoever nature,
and whether or not more onerous) variation, increase, extension or addition of or to any of the
Finance Documents and/or any facliity or amount made available under any of the Finance
Documents for the purposes of or in connection with any of the following: carrving out
restructurings; refinancing existing faciliies; refinancing any other indebledness: any other
variation or extension of the purposes for which any such facility or amount might be made
availabie from time fo time; and any fess, cosle and/or expenses associated with any of the
foregoing.

Additional Securlty

The Security created by the Company under this Deed and the Coliateral Righis are In
addition to and are not in any way prejudiced by any other guarantee or Security now or
subsequently held by the Security Agent or any of the other Finance Parties.

SUBSEQUENT SECURITY INTERESTS

If the Security Agent (acting in its capacity as frustee or otherwise} or any of the other Finance
Parties at any time receives or is deemed to have received notice of any subsequent Security,
assignment or transfer affecting all or any part of the Assigned Rights which is prohibited by
the terms of any Finance Document, all payments thereafter by or on behalf of the Company
to the Security Agent (whether in s capacity as Wrustes or otherwise) or any of the other
Finance Parties will (in the absence of any express contrary appropristion by the Company)
be ireated as having been credited to a new account of the Company and not as having been
appiied in reduction of the Secured Liabilities st the time that notice was received.

ASBIGNMENTS BY THE FINANCE PARTIES

Subject to clause 23 (Changes lo the Lenders) of the Credit Agreement only, any of the
Finance Parties may assign all or any of s rights under this Deed.

BUCCESESORS

This Deed shall remain In effect despite any amaigamation or merger (however effected)
refating to the Security Agent andfor the other Finance Parties. References to the Security
Agent and the Finance Parties shall include {i) any permitted assignee or successor in title of
the Security Agent and/or the other Finance Parties, (i) any enlity into which the Security
Agent and/or the other Finance Parties is merged or converted or with which it may be
consolidated, (i) any legal entity resulting from any merger, conversion or consolidation to
which such Security Agent and/or the other Finance Parties is a parly and {iv) any other
parson who, under the laws of its jurisdiction of incorporation or domicile, has assumed the
rights and obligations of the Security Agent andfor the other Finance Parties under this Deed
of to which, under such laws, those rights and obligations have been transferred {such person
described in (i) to (iv) being a successor to the Security Agent andfor the other Finance
Parties for all purposes under the Financa Documents),

14



19. COUNTERPARTS

This Desd may be executed in any number of counterparts and all such counterparis taken
together shall be deemed to constitute one and the same instrument.

20. GOVERNING LAW

This Deed and any non-confractusl obligations arising out of or in connection with it are
governed by English law.

21, ENFORCEMENT

{a} The courts of England have exciusive jurisdiction to settie any disputs arising out of
or In connection with this Deed {including a dispute relating to its existence, validity or
termination or the conssquences of its nullity or any non-contractual obligation arising
out of or in connection with it) (a “Dispute™),

{b} The Parties agree that the courts of England are the most appropriate and convenient
courts to ssitie Disputes and accordingly no Parly will argus to the contrary,

THIE DEED has been entered into and defivered as & deed on the date stated at the beginning of this
Deed,

18



SIGNATORIES

Company

EXECUTED AS A DEED by b
GLENCORE ENERGY UK LTD, )
acting by 1
Allomaey

in the presencs of:
Winess's signature: ..o
NBIME e

AdOress. e
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Facility Agent

THE MALIRITH ONMMERCIAL BANK LIM

By:

Department; .. e
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SCHEDULE 1

FORM OF NOTICE OF ASBIGNMENT

MOTICE TO COUNTERPARTIES
To Sociélé Nationale des Pélroles du Congo
Date:  [e)
Dear Sirs,

Lenders’ Security Assignment dated | 1 between Glencore Energy UK Lid. and
The Mauritius Commercial Bank Limited {the “Sscurity Agreement”)

This letfer constitutes notice to you that under the Security Agreement we have assigned absolutaly,
subject to the equity of redemption, to The Mauritius Commercial Bank Limited (the "Facility Agent”
and the “"Security Agent™) all our rights in respect of (8} the prepavment agreement sniered into
betwsen Socidlé Natlichale des Pélroles du Congo and Glencore Energy UK Ltd. and dated andfor
amended 8 March 2016 and (b} the related commercial contracts belween Société Nationale des
Péiroles du Conge, Glencore Energy UK Lid, and Société Africaine de Recherche Pétrolidre ef de
Distribution Interational Limited dated 8 March 2016 {the "Assigned Contracts").

We confirm that whether prior te, or on or after defivery of an Enforcement Notice (as defined below):

{a) we will remain liable under the Assigned Conltracts to perform all the obligations assumed by
us under the Assigned Contracts; and

{b) none of the Facility Agent, the Security Agent, their agents, any receiver or any other person
will at any time be under any obligation or liability to you under or in respect of the Assigned
Contracts,

We confirm that we will aiso remain enlitied fo exercise afl our righis, powers and discretions under
the Assigned Contracts, and you should continue to give us notices under the Assigned Contracts,
urdess and untll you recelve notice from the Security Agent to the contrary stating that it has been
directed by the Facilily Agent 1o exercise any or all of ts rights, remedies powers or discretions under
the Security Agreement (the “Enforcement Notice™). In this event, all the rights, powers and
discretions under the Assigned Contracts will be exercisable by, and nofices must be given fo the
Security Agent or as it directs only and we hereby irrevocably instruct and authorise you to continue to
comply with your delivery and other obligations in accordance with the Assigned Contracts for the
benefit of the Security Agent.

Please note that these instructions may not be revoked without the prior written consent of the
Security Agent and we have agreed that, In cerlain cases, we will not be able to amend, waive, vary
or terminate the Assigned Contracts without the prior consent of the Facility Agent.

Please acknowledge receipt of this lstter by executing and returning the deed of acknowledgement to
the Facility Agent and the Security Agent at The Mauritius Commercial Bank Limited, 9-15, Sir William
Newlon Street, Port Louis, Maurifius (Attn: Mr Lindley Perrine, Emall; cibcovenants@meb.mu;
vikram.dodah@mcb.mu,  sudhin.mohabeer@mcbmu;  findley.perrine@mcb.mu), with a8 copy fo
ourselves.



This letter and any non-contractual obligations arising out of or in connection with it are governad by
English law,

Yours falthfully,

Glencore Energy UK Lid,

{Authorised signatory)

g
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SCHEDULE 2

DEED OF ACKNOWLEDGEMENT

The Msauritius Comnmercial Bank Limited as Facility Agent and Security Agent

Copy.  Glencore Energy UK Lid,

Daie:

[o]

Dear Sirs

We confirm receipt from Glencore Energy UK Ltd. {the "Assignor) of a nolice dated [+ ({the
“Motice™} of an assignment upon the terms of the Security Agreement (as defined in the Notice) of all
the Assignor's righis, benefils and interests under the Assigned Confracts {as defined in the MNotice),

We confirm that

(A).

(B).

(D).

(E).

(F).

as at the date of this Deed we have not received any notice that any third parly has or will
have any right or interest in, or has made or will be making any claim or demand or taking any
action in respect of the rights of the Assignor under or in respect of the Assigned Contracts;

the Assignor will remain liable to perform all its obligations under the Assigned Contracts and
the Secuwrity Agent is under no obligation of any kind whatsoever under the Assigned
Contracts nor under any llabiiity whatsoever in the event of any fallure by the Assignor to
perform its obligations under the Assigned Confracls;

upon receipt of an Enforcement Notice we will pay all sums due, give notices and continue o
comply with our delivery and other obligations in accordance with the Assigned Contracts for
the benefit of, and as directed by, the Security Agent;

upon receipt of an Enforcement Nofice we will consider the Security Agent, or any person
nominated by it as successor and assignee of the Assignor, as the replacement of the
Assignor with respect o the Assigned Contracts (but not with respect to the obligations or
liabilities of the Assignor arising thereunder);

we have hean informed that in certain cases, the Assignor will not be able to amend, waive,
vary or terminale the Assigned Contracts without the prior consent of the Facility Agent,
however, it is not bound to enguire as 1o whethsr such consent has been obtained whan
dealing with the Assignor urdier the Assigned Contracts; and

we acknowledge and agree to the lerms of the side letter between the Assignor and the
Societe Africaine de Recherche Petroligre st de Distribution International Limited {"SARPD
0™y, atiached as a schedule to this deed (the "Side Letter™), which, infer alis, amends the
terms of the Assigned Contracts, sels out the decision-making rules governing the
refationship between SARPD Of, S8NPC and the Assignor, and evidences SARPD Oifg
censent io the transactions envisaged by the Lenders' Security Assignment,

Save for sub-paragraph (F) which shall be governed by French law, ihis Deed and any non-
contractual obligations arising out of or in connection with it are governed by English law.
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Any dispute arising under or In connection with this Deed shall be seftled In accordance with Clause
8.10 (Dispute resolution and Jurisdiction) of the Prepayment Agreement and shall be subject fo
Clause 9.11 (Waiver of inmunity) of the Prepayment Agreement, save that, for the purposes of this
Beed:

{H references to "Party" endior "Parties” in Clause 910 (Dispufe resolution and
Jurisdiction} of the Prepayment Agreement shall include The Mauritius Commercial
Bank Limited;

{iy references to "Buyer” in Clause 8.10 (Dispufe resolution and Jurisdiction of the

Prepaymeant Agreement shall include The Mawrltius Commercial Bank Limited; and

{1} references to Transaciion Documents in Clause 911 {(Waiver of Immunity) of the
Prepayment Agreement shall include this Deed, the Secwily Agresment and the
undsriying facility agreement between, amongst others, the Assignor and The Mauritius
Commercial Bank Limited dated on or around the date of the Security Asslgnment.

THIS DEED has been entered into as a deed on the date stated at the beginning of this Desd.

EXECUTED AS A DEED by
BOCIETE NATIONALE DES
PETROLES DU CONGD
acting by

[SIGNATORY]

in the presence of:

Winess's signatlire: ..o
MBS e

AUr|sE. i
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SCHEDULE TO THE FORM OF ACKNOWLEDGEMENT

SIDE LETTER
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From . GLENCORE ENERGY UK Lid.

To:

50 Berkalay Stroet
London YW BHD
England

SOCIETE AFRICAINE DE RECHERCHE PETROLIERE ET DE DISTRIBUTION
INTERNATIONAL LTD. (“SARPD OB

Wickham's Cay, Rod Town, Torola

British Virgin (glands

London, 30 December 2016

Letter Agreament

Dear Sirs

We refer to the prepayment agreement dated 8 March 2016 between Gilencore Energy UK Lk,
("Gloncore”) and Socidté Nationzle des Péoles du Congo ("SNPGCT) (the “Prepayment
Agrsement’} and the commercial contract dated 72 Barch 2015 betwesn Glencors, SARPD O
and SNPC refating to Dieno and Nkossa blend oil (the ‘Dlenc/Nkossa Commercial Contract”)
and the commercial contract dated 8 March 2018 betwaen Glepeore, SARPD O and SNPOC
relating to Yombo snd Nemba blend ol (the “Yombo/Nemba Commercial Contract’ and, logether
with the Djsno/Nkossae Commercial Contract, the "Commercial Conract™.

1

Unless a contrary indication appears, terms used in e Prapayment Agraement andéor the
Commercial Contract and not defined in this letier {the “Letter Agresment™ shall heve the
sarne mesrning when used in this Lelter Agreemant. In addition, the following terms shall
have the following mesning:

"Buyers' Agent" means Glencore as agent for the "Buyer” under the Commaersial
Contract,

"Enforcement Date’ means the date on which e Security Agsigrrnent (a2 defined below)
is enforced.

The provisions of clause 1.2 (Construction) of the Prepayment Agraementd apphy o this
Letter Agreement as though they wers sei out in full In this Letier Agresment sxcept that
refargnoes & “this Agresment” are 1o be construed gs references 1o this Letler Agreement.

We confirm that on or aboui the date of this Lefier Agresment, Glencore will enter into 2
lozn agrsemant {the "Loan Agreement’) with, fler alios, Mauritius Commarcial Bank as
lender, facifity agent and security agent (the "Security Agent”) and that in connection with
the Loan Agreement, Glencore is required to sssign by way of ssourity 1o the Beeurity
Agant all its righls, powers, auhorifios and disoretinns under the Commsercial Contract and
the Prepayment Agresrnent (the “Securlly Assignment™.

By signing and accepling this Lelter Agreement, you confirm and agree that vou consent
and agree o the assignment made by Glencore under the Sacurity Assignment,

AZIOFIRR
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Nonwithatanding anything to the contrary in the Commercial Contract, and whether or not

Glencore s acling as SARPD Oifs agent 8l the relavant time, Slancore and SARPD O
uncondiionally and irevocably acknowladge and agree that until all amounts outstanding
undar or in connection with the Loan Agresment have been fully and irrevocably paid and
notice thereof has been given to SARPD O by the Buyers’ Sgent;

{a)

)

()

(d}

(e}

any determination, decision, instruction or notice (inciuding the making of any
amendments, supplements and varistions or any exarcise of non-exercise of any
right, power or discretion) to be made by the Buyers under or in connection with
he Commercial Contract will be made:

{1 stiely by the Buyers' Agent, untl! the Enforcemant Dater and

{iy  as from the Enforcement Date, solely by the Security Agent or #s successor
in fille, permitted assion or permitted transferes {(together the “Secursd
Farty’),

and, in sach case, sach Buyer unconditionafly and irevorably acknowledgss and
agrees that & will be bound by any such delermination or decision matla In
accordance with paragraph (i) or (i) shove, provided that when the decision or
determination refates 1o a Reserved Mater, the wrilten consert of SARPD Oif shall
be required;

prior to the Enforcement Date, any delivery of Commuodilies by SNPC pursuant io
the Commercial Contract will be made directly to the Buyers' Agent who will, infer
alig, ba in charge of marketing such Commodities, collecting the refating procesds
and effecting all deductions and payments required under the Prepayment
Logreemant:

as from the Enforcement Date, any delivery of Commodities by SNPC pursuant o
the Commercial Contract will be made directly to the Secured Parly or Its nomines
who will, fnfer afis, be in chargs of marketing such Commodities, collecting the
relating procseds and effecting aYl deductions and paymerts required under the
Prepayment Agreement:

any proteeds ansing out of the markeling of the Commoditise by or on behalf of
tha Secured Party which corresponds to the purtion of the Prepaymant that is not
refinanced under the Loan Agreement shall be returned by the Secursd Pary to
Glencore or any of s successors in fille, assignees or nominees who shall in tum
pay over lo SARPD O# itz pro rets share in sccordance with the terms of the
Commaerciat Conlract and SARPD Oil shall not have the right to claim any payment
whatsosver from: the Secured Parly; and

SARPD Oil shall not assign any of its rights or transfer by novation any of is rights
and obligations under the Commercial Contract or this letier, prior o the
Enforcement Date, without Glencore’s wiitten consent  and follvwing  the
Enforcement Date, without the Secured Parly's written consent,

. A4
& The Buyers acknowledges that nothing herein consiitutes any Sscured Parly as & rustes or
fiduciary of any person.

7 Upon acknowledgemant by SNPC of this Letter Agreement, this Letter Agreemant will be
designated as a Finance Document under the Frepayment Agreement,
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This ietler shell be governed by French law and the provigions of clause .11 (Dvspute
rasuiution and Jurisdivtion} of the Prapsymsot Agreement shall anply 1o this letter as iF st
oul hereln and a3 § references o “this Agresment” In the Prepayment Agreerment were {o
this Letler Agreement.

We would be grateful I you could sign and retum 1o us the allached copy of this Letler Agreement
sonfirming your acceptance of is levms.

Your faithfully,
o

Mame: Chahig Jarmoun!
for and on behalf of Glancore Energy UK Lig,

Ame&;}i‘a&% and agresd % -~

Limited (SARPD OH)

ABBOSTORE



