In accordance with
Sections 859A and
859] of the Companies

//63%&/8

MRO1 &

A0t 20 . .
2006 Particulars of a charge Companies House
A fee is payable wath this form. You can use the WehFiling service to file this form online.
Please see 'How to pay’ on the Please go to www.companieshouse.qov uk
last page
< What this form 1s for ¥ What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at;
a charge created or evidenced by register a charge where there Is no www companieshouse.gov uk
an instrument Instrument Use form MROB.

@

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the
deliverad outside of the 21 days it will be rejected unless it is acco
court order extending the time for delvery.

You must enclose a certified copy of the instrument with this form,
scanned and placed on the public record. Do not send the origin

AR

Company details 24/04/2015

Company number l-o_ ]TE,‘]TI}_[T[&_E_ COMPANIES HOUSE
Please complete m typescript of in
Company name in full IGLENCORE ENERGY UK LTD. X\ | bold black capitals

[ All fields are mandatory unless
specidied or mihicated by *

2

Charge creation date

Charge creation date

hfr A PP

o

Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees

entitied to the charge
Name NATIXIS
Name
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below.

] | confinm that there are more than four persons, security agents or
trustees entitled to the charge.

0&/14 Version 2 G




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, alreraft or intellectual property
registered or required to be registered i the UK subject to a charge (which 15
not a floating charge) or fixed security induded in the instrument.

Bnef descnption

Please submit enly a short
descriptian If there are a number of
plots of land, alrcraft and/or shups,
you should simply describe some

of them in the text field and add a
statement along the hnes af, “far
mere details please refer to the
instrument”,

Please limit the descnphion to the
available space

Other charge or fixed security

Does the instrument incfude a charge {(which Is not a floating change) or fixed
secunty over any tangible or intangible or {in Scottand) corporeal or incarporeal
property not described above? Please tick the approprate box

Yes
O wne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
apprognate box.

[0 Yes Continue
No Go to Section 7

Is the floating charge expressed to caver all the property and undertaking of
the company?

O VYes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunity that will rank equally with or ahead of the charge?
Please tick the appropnate box.

[f1 Yes
O we

Trustee statement©

You may tick the box if the company named In Section 115 acting as trustee of
the property or undertaking which Is the subject of the charge.

O

©Ths statesment may be fited after
the registration of the chasge (use
form MROG)

Signature

Please sign the form here,

Signature

K ek Somith Fuskds (2p X

This form must be signed by a person with an iterest in the charge

0614 Version 20




MRO1

Particulars of a charge

HPresenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companles House If there 15 a query
on the form The contact information you give will be
visihle to searchers of the public record.

Corixiname  james Frecknall

(ommm HERBERT SMITH FREEHILLS LLP

™ Exchange House

l Primrose Sireet

|

Fetiom London

County/Reglon
ER

[ ™ England

[Dl

I Telephone

2 lele

IPuuodt

+44 20 7466 2735

Certficate

We will send your certificate to the presenter's address
if gwen above or to the company's Registered Office if
you have left the presenter's information blank

4 checkiist

We may return forms completed incorrectly or
with information mussuing.

Please make sure you have remembered the

following.

O The company name and number match the
information held on the public Register,

[J You have included a certified copy of the

nstrument with this form.

You have entered the date on which the charge

was created.

You have shown the names of persons entitied to

the charge

You have ticked any appropriate boxes in

Sections 3,5, 6,7 &8,

You have qiven a description in Section 4, if

appropriate,

You have signed the form,

You have enclosed the camrect fee,

Please do not send the original instrument; it must

be a certified copy

O0go o O o O

Please note that all informatian on this form will
appear on the public record.

How to pay

A fee of £13 1s payable to Compames House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companias House.'

@ Where to send

You may return this form to any Compames House
address. However, for expediency, we advise you
to retum it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, CardiHf Wales, CF14 3UZ.

DX 33050 Cardiff.

For companies registered in Scotland:

The Regstrar of Companles, Companies Howse,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Posy).

For companies registered in Northem Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhal Street,
Belfast, Northem Ireland, BT2 BBG,

DX 481 W.R. Belfast 1.

n Further information

For further infarmatian, please see the guidance notes
on the website at www companieshouse.gov.uk or
emall enquines@companieshouse gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www,.companieshouse.gov.uk

Thus farm has been proveded free of charge by Compames House.

06/14 Version 2.0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4542769
Charge code’ 0454 2769 0171

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th April 2015 and created by GLENCORE ENERGY UK

LTD. was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 24th April 2015.

Given at Companies House, Cardiff on 30th Apnl 2015

R OF ¢,
ol 9%,

ﬁ r

Companies House

THE QOFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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HERBERT
SMITH

FREEHILLS We hereby certify that, save for matenal
redacted pursuant to section 858G Companies
Act 2006, this Is a true and accurate copy of the
original .
Hevbert Smith, Femlils LLE
Herbert Smith Freehills LLP
Exchange House
Primrose Street
London EC2A 2EG ,
Date..2.3.. Ag1 aly

(7

///l

17A 15

GLENCORE ENERGY UK LTD.

and

NATIXIS

LENDERS’ SECURITY ASSIGNMENT

Herbert Smith Freehills Paris LLP
66, avenue Marceau
Paris, 75008
France
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THIS DEED s dated 17 Apnl 2015 and made

BETWEEN

(4] GLENCORE ENERGY UK LTD. {a company registared in England and Wales with
registralion number 4542769) whose registered office iz at 50 Berkeley Streel, London W1J
8HD, England (the "Company”), and

2) NATIXIS as facility agent, security agent and frustee for the Finance Parties (as defined in the
Credit Agreement defined below} (the "Facllity Agent” and tha “Security Agent™).

BACKGROUND:

(A) The Company enters into this Deed in connection with the Credit Agreement (as defined
below)

(B) It is intended that this document takes effect as a deed notwithstanding the fact that a party
may only execute this document under hand

IT IS AGREED as follows

1. INTERPRETATION

1.1 Definitions
(n thus Deed
Act means the Law of Property Acl 1925.
Assigned Contracts means each of

(a) the prepayment agreement ongmnaly dated 25 February 2015 between SNPC,
SARPD Oii and the Company {as amended from time fo time) (the "Prepayment
Agreement”),

{b) the commercial contract ariginally dated 25 February 2015 between SNPC, SARPD
Qil and the Company (as amended from time to time) {the "Commercial Contract"),

{c) any spot contract entered into between SNPC and the Company pursuant to Clause
5 2 (Other Condihions) of the Prepayment Agreement

Assigned Rights means all nghis, ttles, benefits powers and interests, whather present or
future, of the Company m, to or ansing under the Assigned Contracls including without
hmitation:

(a) nghts to alt amounts payable to the Company under or in respect of each Assigned
Contract and the full benefit of any securty, options, indemnities, guarantees and
warranties and any judgement or arbitration in connection wiath that Assigned
Contract,

(b) make all elections and demands and give all nolices and confirations which may be
made or given by the Company under the Assigned Contracts,

(c) exercise or seek enforcemenl of any nghts, litle and imerest n, and perform and
compe! performance of, each Assigned Coniracts in accordance with its terms,

(d) accapt delivery of and to take title to the Commodities under the Assigned Contracts
on behalf of the Company and to execute all documents nacessary for acceptance of
those Commodities; and

(@) be named as owner In all documents relating to delivery of the Commodities under
the Assigned Contracts

Commodities has the meaning givan to such term i the Prepayment Agreement




1.2

Credit Agreement means the loan agreement dated 17 Apnl 2015 between (among others)
the Company, the Fac lity Agent and the Secunty Agent

Party means & party to this Deed

Proceedings Event means such evant as set out under Clause 20 13 (Proceedings) of the
Credit Agreement

Receiver means an administrative recewer, rece ver and manager or a recewer, in each
casa, appownied under this Deed

SARPD Oil means Société Afnicaine de Recherche Pétrohére et de Distrubution Intemational
Limited, a Bntish Virgin islands registered company located at Wickman's Cay, Rod Town,
Tortola, British Virgin Islands.

Secured Liabilities means all present and future obligations and fiabilities (whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever) of the
Company to any Finance Party under each Finance Document to which the Company 1= a

party

Security means any morigage, charge, pledge, lien, assignment or other security interest
secunng any obligation of any person or any other agreement ar arrangement having similar
effect

Security Assets means all assets of the Company the subject of any secunty created by this
Deed,

Security Period means the penod beginning on the date of this Deed and ending on the date
on which the Secunty Agent confirms in wntng that all the Secured Liabilties have been
uncondiicnally and irevocably paid and discharged in full

SNPC means Societe Nationale des Petroles du Congo, a Congolese établissement public &
caractére industnel et commercial ncorporated under the law of the Republic of Congo, with
its registered office at Boulevard Den s Sassou N'Guesso, BP 188, Brazzaville, the Republic
of Congo with registered number RCCM CG / BZV /07 B 243

Construction

(a) Capttalised terms defined in the Credit Agreament have, unless expressly defined in
thus Deed, the same meaning in this Deed.

{b) The prowisions of Clause 12 (Construction) of the Credt Agreement apply to this
Deed as though they were set out in full in this Deed, except that references lo the
Credit Agreement will be construed as references to this Deed

(¢} Inthis Deed

(] A Finance Document or any other agreement or instrument includes
{without prejudice to any prohibsdion on amendments) any amendment o that
Finance Document or other agreement or instrument, including any change in
the purpose of, any extension of or any increase in the amount of a facility or
any addiional facity,

(in) the term this Security means any secunty created by this Deed, and

{iis) assets includes present and future properties, revenues and nights of every
descniption.
(d) Any covenant of the Company under this Deed (other than a payment obligation)
remams in force dunng the Secunty Penod

(e) If the Securty Agent considers that an amount pawd to a Finance Parly under a
Finance Document is capabla of being avoided or otherwise set aside on the




4,
41

kquidation or administration of the payer or otherwise, then that amount will not be
consilered to have bean irrevacably paid for the purposes of this Deed

N Unless the context otherwise requies, a reference to a Saecunty Asset includes the
proceeds of sale of that Security Asset

CREATICN OF SECURITY

General
@
()] 18 created :n favour of the Secunity Agent
{u) 1s created over prasent and future Assigned Rights;

(m) 15 security for the payment of all the Secured Liabilities, and

(v} ts made with full iitle guarantee in accordance with the Law of Property
{Miscellaneous Provisions) Act 1994

{b) The Secunty Agent holds the beneft of this Deed on trust for the Finance Parties in
accordance with Clause 26 (The Security Agent) of the Credit Agreement
Assigned Rights

(a) The Company assigns absolulely, subject to the equity of redemption, all of the
Assigned Rights.

{b) To the exient that any r ght descrbed in paragraph (a) above is nol assignable or
capable of assignment, the assignment of that night purport d to be effected by
paragraph (a) above will operate as an assignment of any causes and rights of

action, damages, compensation, judgmens, remuneration, profii, rent or mcome’

which the Company may derive from that right or be awarded or entitled to in
connection wath that nght.

(c) To the extent that 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 not

(a) create or permit to subsist any Secunty on any Security Asset; or

{h) sell, transfar, licence, lease or otherwise disposa of any Secunty Asset,
except as exprassly allowsd under the Cred t Agreement.

FURTHER ASSURANCE

Consents

If the nghts of the Company under an Assigned Coniract cannot be secured without the
consent of a party to that documen

(a) the Coampany must notify the Security Agent;

ib) this Secunty will secure all amounts and other assels (ncluding, without imitation,
Commodities) which the Company may receive, or has receved, under that Assignad
Contract bul exclude the Assigned Contract dself, and




(c) unless the Secunty Agentl otherwise confirms it does neot require such consent, the
Company must use best efforts to obtam the consent of the relevant parly to that
Assigned Contract bemg secured under this Deed

Execution

The Company shall promptly upon request by the Security Agent execute (in such form as the
Secunty Agent may reasonably require) such documents (including assignments, iransfers,
marigages, charges, notices and instructions) in favour of the Secunty Agent or its nominees
and do all such assurances and things as the Secunty Agent may reasonably require for

(a) perfecting and/or protecting (by registration or in any other way) the sacunty created
or intended to be created by this Deed;

(b) confirming the secunty created or intended to be created by this Deed and delivenng
any additional or second ranking secunty assignment that may, in the opinion of the
Secunty Agent (acting reasonably}, be required in the event of any amendment {0 the
Credit Agreement,

(c) exercising all powers, authonties and discretions conferred on the Secunty Agent or
any Receiver (or ther delegates or sub-delegates) pursuant to this Deed or by law,
and

{d) faciitating the realisation of any Secunty Asset once the secunty has become
enforceable;

This includes
0] the re-exacution of this Deed,

(i) the execution of any further or supplemental assignment of any Security
Asselt,

() the execution of any transfer, conveyance, assignment or assurance of any
property, whether to the Security Agent or to its nominee; or

() the giving of any notice, order or direction and the making of any registration,
which, in any such case, the Secunty Agent may, in its absolute discrefion, think expedient
NOTICE OF ASSIGNMENT

The Company must immediately on execution of this Deed (and in any avent within one
Business Day) give a notice of assignment to SNPC in the form specified in Schedule 1 and
procure that SNPC promptly acknowledges receipt of the notice by executing the deed of
acknowledgement subsiantially in the form annexed in Schedule 2 (or in such other form
substantially the same in relation thereto, as may be agreed by the Facility Agent)

WHEN SECURITY BECOMES ENFORCEABLE
Genoral

This Secunty will become immediately enforceable if an Event of Defauit occurs and 1s
continuing, or if a Proceedings Event has gccurred and has not been remedsed, stayed,
discharged or dismissed within 60 days of the earlier of (1) the Company becoming aware of
ts occurrence and (i) the Facility Agent giving notice o the Company of such occurrence of
such Proceedings Event.

Discration

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




6.3

1.2

7.3

7.4

7.5

1.6

Power of sale

The power of sale and other powers conferred by Section 101 of the Act, as amended by this
Deed, will be immediately exercisable at any ime after this Secunly has become enforceable

ENFORCEMENT OF SECURITY
General

(a) For the purposes of all powers implied by statute, the Secured Liabilties are deemed
to have become due and payabla on the date of this Deed.

(b) Section 103 of the Act (restncting the powes of sale) and Section 93 of the Act
(restncting the nght of consolidation) do not apply to thns Security.

No liability as mortgagee in possession

Neither the Secunty Agent nor any Recewer will ba liable, by reason of entenng into
possession of a Security Asset, to account as mortgagee In possession or for any loss an
realisation or for any default or omission for which a mortgagee in possassion might be hable

Privileges

Each Recewer and the Secunty Agent 1s entitled lo all the rights, powars, privileges and
immunities conferred by the Act on mortigagees and raceivers duly appointed under the Act,
except that Section 103 of the Acl does not apply

Protection of third parties

No person {including a purchaser) dealing with the Secunly Agent or a Recewver or its or his
agents will be concerned ta enquire

(a) whether the Secured Liabilities have become payable;

(b) whether any power which the Securty Agent or a Recewver i1s purporting to exercise
has become exarcisable or Is being praperly exercised,

(c) whaether any monay ramains due under the Finance Documents, or
(d) how any money paid to the Securnty Agent or to that Recewver 1s to be applied
Redemption of prior mortgages
(a) At any ime after this Security has become enforceable, the Security Agent may
() radeem any pnor Securty against any Secunty Asset, and/or
()] procure the transfer of that Secunty to itself, and/or

(iif) seftlie and pass the accounts of the pror morigagee, chargee or
encumbrancer; any accounts so seltled and passed will be, in the absence of
manifest error, conclusive and binding on the Company

(b) The Company must pay to the Secunty Agent, mmediately on demand, the costs and
expenses incurred by the Securily Agent in connection with any such redemption
and/or transfer, including the payment of any prnincipal or interast

Contingencies

If this Secunty 1s enforced at a tme when no amount is due under the Finance Documents but
at a time when amounts may or will become due, the Secunty Agent (or the Recever) may
pay the proceeds of any recovenes effected by it into a suspense account




8.1

8.2

8.3

84

RECEIVER
Appointment of Reacelver

(a) Excepl as provided below, the Secunty Agent may appomt any ane or more persons
to ba a Recewver of all or any part of the Secunty Assets if

{1) this Secunty has bacome enforceable, or
{n) the Company so requests the Secunty Agent in wnling at any ime

(:}] Any appointment under paragraph (a) above may be by deed, under seal or in writing
under its hand.

{c) Except as provided below, any restnchion imposed by law an the night of a mortgages
to appoint a Recewver (including under section 108(1) of the Act) does not apply to
this Deed

{d) Tha Secunty Agent i1s not entilled to appoint a Rece ver solely as a result of the
oblaining of a moratonum {(or anything done with a view to obtaiming a8 moratonum)
under section 1A of the Insolvency Act 1986

Removal

The Secunty Agent may by wnting under its hand (subject to any requiwement for an order of
the court i the case of an administrative recever) remove any Recewer appeointed by i and
may, whenever it thinks fit, appoint 3 new Recewer in the place of any Recewer whose
appoiniment may for any reason have temminated.

Remuneration

The Security Agent may fix the reasonable remuneration of any Recewer appointed by it and
the maximum rate specified in Section 109(8) of the Act will not apply.

Agent of the Company

{(a) A Recewver will be deemed to be the agent of the Company for all purposes and
accordingly will be deemed to be in the same position as a Receiver duly appointed
by a mortgagee under the Act The Company alone is responstble for the contracts,
engagements, acts, omissions, defaults and losses of a Recewver and for habilibes
tncurred by a Receiver, other than ansing from fraud, wilful msconduct or gross
negligenca on the part of the Recewer

(b} No Finance Party will incur any habilty (either to the Company or to any other person)
by reason of the appointment of a Recever, other than any liability ansing from fraud,
wilful misconduct or gross negligence on the par of the Finance Party in appotnting
the Receiver

Relationship with Security Agent

To the fullest extent allowed by law, any nght, power or discretion conferred by this Deed
(ether expressly or impledly) or by law on a Recewer may after this Secunty becomes
enforceable be exercised by the Secunty Agent wn relation to any Security Asset without first
appointing a Recever and notwithstanding the appointment of a Recewver

POWERS OF RECEIVER
General

(a) A Recaiver has all of the nghts, powers and discretions set out below in this Clause in
addition to those conferred on it by any law in relation to the Secured Asséls, this
includes:




9.2

9.3

9.4

9.7

(i) in the casa of an administrative receiver, all the rights, powers and
discrations conferred on an admmistrative recetver under the Insolvency Act,
1986, and

(in olharwise, all the rights, powers and discretions conferred on a receiver (or a
recewer and manager) under the Act and the Insolvency Act, 1986

(b) If there 15 more than one Receiver holding office at the same time, each Recewer
may (unless the document appomnting him states otherwnse) exercise afl of the powers
confarred on a Rece ver under this Dead individually and to the excluston of any other
Receiver

Possession

A Racesver may 1ake immediate possesston of, gel in and collect any Secunty Asset and give
good receipt for the same

Employees

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

(b) A Recewver may discharge any person appointed by the Company of therr autharry
and right to deal with the Secured Assets.

Borrow money

A Recawver may raise and borrow money aither unsecured or on the securly of any Secunty
Assel either in prionty to thh  Secunty or otherw se and generally on any terms and for
whatever purpose which he thinks fit.

Sale of assets

(a) A Receiver may sell exchanga, canvert mlo money and realise any Secunty Asset by
public auction or pnvate contract and generally in any manner and on any terms
which he thinks fit.

(b) The considaration for any such transaction may consist of cash, debentures or other
oblkgations, shares, stock or other valuable considerabion and any such consideration
may be payable m a2 lump sum or by instaiments spread over any penod which he
thinks fit

Compromise

A Recewver may settle, adjust, refer to arbitration, compromise and armange any claim,
account, dispute, queshion or demand with or by any person relating in any way to any
Security Asset

Legal actions

A Recewer may bring, prosecute, enforce, setlle defend and abandon any action, suit or
proceedings in relation to any Secunty Asset which he thinks fit

Recelpts

A Recewer may gve a vald receipt for any moneys and execute any assurance or th ng
which may be proper or desirable for realising any Secunty Asset

Protection of assets

A Receiver may do any act to profect or improve any Security Asset as he thinks fit.




9.10

10.

1.

1.1

1.2

113

12
121

12,2

13.
13.1

Other powers
A Recsiver may

(a) do all other acts and things whch he may consider desirable or necessary for
reahsing any Secunty Asset or incidental or conducive to any of the nghts, pawers or
discrefions conferred on a Receiver under ar by viriue of this Deed or law,

{b) apply for and maintain any regulatory permission, consent or licence required in
connection with the Assigned Contracts; and

(c) exercise In relation to any Securily Asset all the powers, authorthies and things which
he woukl be capable of exercis ng f he ware the absolute beneficial awner of that
Secunty Asset

APPLICATION OF PROCEEDS

Subject to any prorty claims as a matter of law, any moneys receved by the Secunty Agent
or any Receiver afler this Secunty has become enforceable must be apphed in the order sat
outin Clause 29 7 {Application of proceeds) of the Credit Agreement and, without prejudice to
Clause 29.6 2 of the Credt Agreemant, for this purpose the Secured Liabilities shall be
deemed to be due and payable in full

DELEGATION
Paower of Attorney

The Secunty Agent or any Recewer may delegate by power of altorney or in any other
manner to any person any right, power or discretion exercisable by i undar this Deed

Terms

Any such delegation may be made upon any terms (includ ng power to sub-delegate) which
the Secunty Agent or any Rece ver may think fit

Liability

Neither the Security Agent nor any Receiver will be in any way liable or responsible to the
Company for any loss or hability arising from any appoiniment, act, defaull, omission or
misconduct on the part of any delegate or sub-dalegate, other than any loss or liability arising
in respect of any fraud, wiful misconduct or gross negligence of (as applicable) the Securnty
Agent or a Recesver in appointing the delegate or sub-delegate

POWER OF ATTORNEY
Power of attomey

Subject to Clause 12 2 below, the Company, by way of secunty, imevocably and severally
appoints the Security Agent, each Receiver and any of its delegates or sub-delegates to be s
attormey to take any action which the Company 1s cbliged to take but has not taken on
demand by the Securty Agent or a Recewer under this Deed. The Company ratifies and
confims whatever any attomey does or purporis 1o do under ils appoiniment under this
Clause

Exercisa of powers

Any attorney appointed under Clause 12.1 above must not exercise any power under Clause
12.1 above unless fius Secunty has become enforceable pursuant to Clause € 1

MISCELLANEOUS
Covenant to pay

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

10




13.2

133

134

14.

15.

186.

17.

Tacking

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

New Accounts

(a) If any subsequent Secunty affects any Securty Asset, tha Secunty Agent may open a
new account with the Company

(b) if the Secunty Agent does not open a new account, it will nevertheless be treated as If
it had done so at the time when it recewved or was deemed to have recewved notice of
that charge or other interest

(c) As from that tme all payments made to the Secunty Agent will be crediled or be
treated as having been credited to the new account and will not operate to reduce
any Secured Liabilty

Time deposits

Without prejudice to any nght of sel-off any Finance Party may have under any other Finance
Document or otharwise, If any tme deposit matures on any account the Company has with
any Finance Parly within the Secunty Perod when

{a) this Securdy has become enforceable, and
(b) no Secured Liabiltty is due and payable,

that time deposit will automatically be renewed for any further maturity which that Finance
Party considers appropnate

RELEASE

(a) At the end of the Security Penod, the Finance Parhies must, at the request and cost of
the Company, take whatever action 1s necessary to release and/or reassign the
Secunty Assets from this Security

(b) No amount paid, repaid or credited to the Secunty Agent shall be deemed to have
been irevocably paid if the Secunty Agent considers that the payment or credit of
such amoun! 1s capable of being avoided or reduced by virtue of any laws applicable
on bankruplcy, insolvency, liquidation or similar laws

(c) H any amount pald, repaid or credited to the Secunty Agent ts avoided or reduced by
virtue of any laws applicable on bankruptcy, insolvency, liquidation or similar laws
then any release, discharge or setftlement between the Secunty Agent and the
Company shall be deemed not {0 have occurred and the Secunty Agenl shall be
entitled to enforce this Deed subsequently as if such release, discharge or settlement
had nol occurred and any such payment had not been made

COUNTERPARTS

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

GOVERNING LAW

This Deed and any non-contractual obligations ansing out of or in connection with it are
govemned by English law

ENFORCEMENT

{a) The courls of England have exclusive jurisdiction to settle any dispute arising out of
or in conneclion with this Deed (including a dispute relating to ks existence, validity or
termination or any non-contractual cbligation ansing out of or in connechion with it} (a
*Dispute™)
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(b) The Parties agree that the courts of England are the most appropnate and convenient
courts lo settle Disputes and accordingly no Party will argue to the contrary

THIS DEED has been enferad into as a deed on the date stated at the beginning of this Deed




SIGNATORIES

Company

EXECUTED AS A DEED by }
GLENCORE ENERGY UK LTD. )
acting by )

Attomey

In the presence of:
Witness's slgnalu—

Name . PATHA 1E. (of06

Address DO BERCELEY $T. W IT ErD  Loabon

Facility Agent
NATDUS
B

-

Security Agent
NATIXIS

By
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Company

EXECUTED AS A DEED by
GLENCORE ENERGY UK LIMITED
acting by

Aliorney

In the presence of

Witness's signature

Name ....

Address

Facliity Agent

NATIXIS
By

Yeromgtic MAGRILLAT-JACQU
Securlty Agent

NATIXIS

By

Henniqlie MAGNILLAT-JACQUES

SIGNATORIES

Grazella Roca L barre

Graziella Roca Labarre
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SCHEDULE 1
FORM OF NOTICE OF ASSIGNMENT
NOTICE TO COUNTERPARTIES
To Société Nationale des Petroles du Congo
Date [e]
Dear Sirs,

Lenders' Security Assignment dated ___ April 2015 between Glencore Energy UK Ltd and
Natixis (the Security Agreement)

This letter constitutes nolice ta you that under the Security Agreement we have assigned absolutely,
subject to the equity of redemplion, o Natixis (the "Facility Agent” and the "Security Agent”) all our
rights in respect of the prepaymenl agreement and the commercial contract entered into between
Société Nahionale des Pétroles du Congo and Glencore Energy UK Ltd., and dated 25 February 2015
{the "Assigned Contracts").

We confirm thal whether pnor to, or on ar after delivery of an Enforcement Notice (as defined below)

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

14)] none of the Facility Agent, the Securdy Agent, their agents, any recewver or any other person
will at any tme be under any obligation or iability to you under or in respect of the Assigned
Contracts,

We confirm that we will also remain entitled to exercise all our nghts, powers and discretions under
the Assigned Contracts, and you should continue to give us notices under the Assigned Contracts,
imless and until you recewe notice from the Security Agent to the contrary stating that i has been
directed by the Facility Agent to exercise any or all of its nghts, remedies powers or discretions under
this Deed (the "Enforcement Notice"). In this event, all the nghis, powars and discretions under the
Assigned Contracts will be exercisable by, and notices must be given to the Secunty Agent or as it
directs only and we hereby imevocably instruct and authonse you to continue to comply with your
delivery and other obligations in accordance with the Assigned Contracis for the benefil of the
Secunty Agent.

Please note that we have agreed that in certain cases, we will not be able to amend, waive, vary or
terminate the Assigned Contracts without the prior consent of the Facility Agent

Please acknowladge recaipt of this letter by executing and returning the deed of acknowledgemant to
the Facility Agent and the Security Agent at [e], with a copy to ourselves

This letter and any non-contractual obligations ansing cut of or in connection with i are govemed by
English law

Yours faithfully,

Glencore Enargy UK Ltd.

(Authonsed signatory)
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To

SCHEDULE 2

DEED OF ACKNOWLEDGEMENT

Natixis as Facility Agent and Secunty Agent

Copy Glencore Enargy UK Ltd

Date

[*]

Dear Sirs

We confirm receipt from Glencore Energy UK Lid (the “Assignor”) of a notice dated [] (the
"Notice™) of an assignment upon the terms of the Secunty Assignment of all the Assignor's rights,
henefits and interests under the Assigned Coniracts (as defined in the Nolice).

We confirm that

(A)

)

(€}

(D)

(E)

(F)

as at the date of this Deed we have nol recaved any notica that any third party has or will
have any nght or interest in, or has made or will be making any claim or demand or taking any
acton in respect of the nghts of the Assignor under or in respect of the Assigned Contracts,

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

upon receipt of an Enforcament Nolice we will consider the Secunty Agent, or any person
nominsted by ¢ as successor and assignee of ihe Assignor, as the replacement of the
Assignor with respect to the Assigned Contracts (but not the obligations or habilities ansing
thereunder),

we have been informed that in certain cases, the Assignor will not be able to amend, waive,
vary or tenminate the Assigned Contracts without the pnior consent of the Securty Agent,
howaver, it 15 not bound to enquire as to whether such consent has been obtained whan
dealing with the Assignor under the Assigned Contracls;

we acknowledge and agree lo the terms of the side lefter between the Assignor and the
Soceélé Africaine de Recherche Petroliére el de Distribution Intemational Limited ("SARPD
Qif"}), altached as a scheduls to this deed (the "Side Letter"), which, inter aia, amends the
terms of the Assigned Coniracts, sels out the decision-making rules goverming the
refationship between SARPD Qil, SNPC and the Assignor, and evidences SARPD Qil's
consent to the transactions envisaged by the Lenders' Security Assignment, and

the reference to the "Transaction Documents” in Clause 6 2 of the Prepayment Agreement
shall be construed as including the loan agreemant between, amongst others, Natxis and
Glencore Energy UK Lid dated 17 Apnl 2015

Save for sub-paragraphs (E) and (F) which shall bs governed by French law, this Deed and any non-
contractual obligations ansing out of or in connection with it are governed by English law

Any dispute ansing under or in connection with this Deed shall be settled in accordance with Clause
9 11 (Dispute resolution and Jurisdiction) of the Prepayment Agreement and shall be subject to
Clause 9 12 (Waiver of Immunity) of the Prepayment Agreement

15




THIS DEED has been entered inlo as a deed on the date staled at the beginning of this Deed

EXECUTED AS A DEED by
SOCIETE NATIONALE DES
PETROLES DU CONGO
acting by

T Nl Nt “Smurt

[SIGNATORY]

In the presence of
Witness's signature
Name: .

Address
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SCHEDULE TO THE FORM OF ACKNOWLEDGEMENT

GLENCORE - SARPD OIL SIDE LETTER

From GLENCORE ENERGY UK Ltd.
50 Berkeley Street
London W1J 8HD
England
To SOCIETE AFRICAINE DE RECHERCHE
PETROLIERE ET DE DISTRIBUTION
INTERNATIONAL LTD. {(“SARPD Oil")
Wickham's Cay, Rod Town, Tortola
Bntish Virgin Islands
London, [ ] 2015
Letter Agreement
Dear Sirs

We refer to the prepayment agreement dated 25 February 2015 between Glencore Energy UK Lid.
{"Glencore"), SARPD Ol and Soceté Nationale des Petroles du Congo ("SNPC") (the “Prepayment
Agreement™} and the commercial contract dated 25 February 2015 between Glencaore, SARPD Qil
and SNPC (the “Commercial Contract”)

1

Unless a conirary indication appears, lerms used in the Prepayment Agreement and not
defined in this letiar (the "Letter Agreement”) shall have the same meaning when used in this
Letter Agreement. In addition, the following terms shall have the following meaning

"Enforcement Date™ means the daie on which the Secunty Assignment (as defined below) is
enforced.

*Majority Buyer" means a Buyer whose Buyer's Share aggregates more than 80% of the total
Buyers' Shares

The provisions of clause 1 2 (Construction) of ihe Prepayment Agreement apply to this Letter
Agreement as though they were set out in full in this Letter Agreement except thal references
1o "this Agreement" are lo be construed as refersnces o this Letter Agreement

We confirm that on or about the date of this Lefter Agreament, Glencore will enter inlo a loan
agreement (the “Loan Agreement’) with, inter alios, Natxs as lender, faciity agent and
secunty agent (the “Secunty Agent”) and that in connecton with the Loan Agreement,
Glencore is required to assign by way of secunty to the Secunty Agent all its nghts, powers,
authonties and discrettons under the Commercial Contract and the Prepayment Agreement
(the “Security Assignment”)

By signing and accepting this Letter Agreement, you confim and agree that you consent and
agree to the assignment made by Glencore under the Secunty Assignment
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Notwithstanding anything to the contrary in the Prepayment Agreement ar the Commercial
Contract, and whather or not Glencora 1s acting as Buyers' Agent at (tha relevant time,
Glencore and SARPD Oil unconditionally and irrevacably acknowledge and agree that until all
amounts outstanding under or in connection with the Loan Agreement have beean fully and
irevocably paid and notice thereof has been given to SARPD O1 by the Majority Buyer:

(a) egny determination, decision, instruction or notce (including the making of any
amendments, supplements and vanalions or any exercise or non-exercise of any rnght,
power or discretion) to be made by the Buyers undsr or in connection with any
Transaction Document will be made,

(1) solely by the Majonty Buyer, until the Enforcement Date, and

(n) as from the Enforcement Date, solely by the Secunty Agent or is successor in
titte, permitted assign or permitted iransferee (together the "Secured Party"),

and, in each case, each Buyer uncondionally and irevocably acknowledges and
agrees that i will be bound by any such determination or decision made in accordance
with paragraph (1) or (n) above, provided that when the decision or determmation
relates {o a Reserved Matter, the wntten consent of SARPD Oil shall be required,

(b) prior to the Enforcement Date, any delivery of Commodities by SNPC pursuant to the
Commerciai Contract will be made directly to the Majonty Buyer who will, inter alia, be
in charge of marketing such Commodities, collecting the relating proceeds and
effecting all deductions and payments required under the Prepayment Agreemaent,

{c) as from the Enforcement Date, any delivery of Commaodities by SNPC pursuant to the
Commercial Contract will be made directly to the Secured Party or ds nominee who
will, inter aha, be in charge of marketing such Commodities, collecting the refating
proceeds and effacting all deductrons and payments requred under the Prepayment
Agreement,

(<) any proceeds ansing out of the marketing of the Commodites by ar on behalf of the
Secured Party which comesponds to the portion of the Prepayment that is not
refinanced under the Loan Agreement shall be retumed by the Secured Party to
Glencore or any of its succassors in title, assignees or nominees who shall in turn pay
over to SARPD Ol ds pro rata share in accordance with the terms of the Prepayment
Agreement and/or Commercial Contract and SARPD Oil shall not have the right to
claim any payment whalsoever from the Secured Party, and

{a) SARPD Ol shall not assign any of its nghts or transfer by novalion any of its nght
and obligations under the Commeraial Coniract, the Prepayment Agreemeant or this
istter, prior to the Enforcement Date, without Glencore’s written consent and following
the Enforcement Date, without the Secured Pary’s wntten consent

The Buyers acknowledge that nothing herein consttutes any Secured Party as a trustee or
fiduciary of any person

Upon acknowledgement by SNPC of this Letter Agreement, this Letter Agreement will be
designated as a Finance Document under the Prepayment Agreement.

This letter shall be govemed by French law and the provisions of clause 9 11 (Dispufe
resolution and Junsdiction) of the Prepayment Agreement shall apply to this letter as if set out
herein and as If references to "this Agreement” in the Prepayment Agreement were to this
Letter Agreement.
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We would be grateful if you could sign and return 1o us the attached copy of ths Leiter Agreement
confirming your acceptance of its tarms

Yeur faithfully,

Name
for and on behalf of Glencore Energy UK Ltd.

Accepled and agreed by

Name

Date

for and on behalf of Société Africaine de Recherche et de Distnbution Pétrolidre International
Limited (SARPD Oil}
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