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ANNEXURE A
REQUEST FOR CONFIDENTIAL TREATMENT OF INFORMATION SUBMITTED TO
THE ENERGY REGULATOR

Instructions:

1. This form must be used for all requests for confidential treatment of information
submitted to the Energy Regulator.

2. Please note that this form has five sections (A, B, C, D & E).

3. All requests must be based on and substantiated in terms of the relevant
provisions of:

e the Gas Act, 2001 (Act No. 48 of 2001); and/or
e the Promotion of Access to Information Act, 2000 (Act No. 2 of 2000).

4. All requests must be accompanied by a detailed motivation supporting the
request.

5. You must clearly indicate and highlight which information in your submission(s) is
confidential as the Energy Regulator will not accept general claims of
confidentiality of entire documents.

6. All information submitted to the Energy Regulator without this request shall be
treated as non-confidential and will be made available to the public.

7. The completed form with supporting documentation must be delivered to the
Energy Regulator:

e by registered mail to: P O Box 40343, Arcadia 0007;
OR
e by hand at: Kulawula House, 526 Vermeulen Street, Arcadia, Pretoria.

8. An electronic version of the completed form may also be e-mailed to:

pipedgas@nersa.org.za.

ENQUIRIES:
Contact: Executive Manager: Gas Regulation
Contact no.: (012) 401 4600
Fax no.: (012) 401 4700

Official Use Only

Date received:

Reference number:
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SECTION A:  PARTICULARS OF THE PARTY MAKING THE REQUEST FOR
CONFIDENTIAL TREATMENT OF INFORMATION

1. Name Tetra4 Proprietary Limited
2. Telephone number 010 045 6000 / 081 374 3438
3. Fax number N/A

4. E-mail address Stefano@renergen.co.za

5. Details of mandated representative, including:

(a) designation Chief Executive Officer
(b) family name Marani

(c) first name Stefano

(d) telephone number 0100456000 / 081 374 3438
(e) fax number N/A

(f) email address Stefano@renergen.co.za

SECTION B: PARTICULARS REGARDING THE TYPE OF SUBMISSION
The request for confidential treatment of information is with regards to (tick the appropriate
box below):
A licence application
An application for an amendment of a licence
An application for the revocation of a licence
An application for the registration of a gas activity
An objection to a licence application
A complaint in terms of section 31 of the Act

A tariff application

HRERERRNNRNRERR

Other (specify)
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SECTION C: DETAILS OF THE CONFIDENTIALITY REQUEST

On separate sheets of paper, list the following information regarding each piece of

information:

The name of the document that contains the information
Column1 ; . .

considered to be confidential

The page number, paragraph number and line number at which
Column 2 . s ; .

the confidential information begins and ends

Facts and evidence supporting the request for confidential
Column 3 . . o

treatment of information identified in column 2
Column 4 The nature of the economic value of the information

The applicable sections of the Gas Act, 2001( Act No. 48 of
Column 5 2001) or the Promotion of Access to Information Act, 2000 (Act

No. 2 of 2000)

SECTION D: ORAL REPRESENTATIONS TO THE ENERGY REGULATOR

Indicate your wish to orally present your request to the Energy Regulator: YES

NO

[ ]
[ 7]
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APPLICANT’S RESPONSE TO CONFIDENTIALITY REQUEST:

Name of | Page number/ | Facts and | The nature of the | Applicable
Document paragraph evidence economic value of the | sections of
number / line | supporting information Gas Act and
number the request Promotion of
for Information
confidential Act
treatment of
information
identified in
column 2
Chapter 2 Item | Schedule “B 3” | This section Disbursement of the | Section 65 of
8 specifically contains information may have a|the Promotion
schedule B 3” information negative impact on the | of Access to
about the Applicant’s supplier as well | Information
Applicants as breach the Applicant’'s| Act (Act 2 of
supplier that is | supply agreement with the | 2000)
producing the | Supplier.
liquefaction
facility, which
information is
confidential.
Chapter 3 Item | Schedules “G” | The terms on Dissemination of the terms | Section 68 of
4 A — names | —“J". which the on which different customers | the Promotion
and addresses applicant obtain product may make | of Access to
of existing supplies negatively impact the | Information
customers products/gas applicant’s negotiations with | Act (Act 2 of
toits future customers and | 2000)
customers are | potentially be anti-
confidential. competitive. The terms of the
supply agreements must
remain confidential.
Chapter 3 Item | Page 17 This section The applicant is a wholly | Section 68 of
4, B — details contains owned subsidiary of an entity | the Promotion
of potential information listed on the Johannesburg | of Access to
customers about potential | Stock Exchange and the | Information
customers Australian Stock Exchange. | Act (Act 2 of
which is not This information has an | 2000)
readily effect on the share price of
available to the | the listed entity and
public. accordingly is price sensitive
information which must be
kept confidential.
Chapter 3 Item | Page 18 The terms on Dissemination of the terms | Section 68 of

4 (d) — names
and addresses
of existing
customers

which the
applicant
supplies
products/gas
to its
customers are
confidential

on which different customers
obtain product may make
negatively impact the
applicant’s negotiations with

future customers and
potentially be anti-
competitive. The terms of the
supply agreements must

remain confidential.

the Promotion
of Access to
Information
Act (Act 2 of
2000)
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Chapter 3 Item

5 — Proof of
financial
viability and
Schedules “K”
“0”

Page 19 and
Schedules “K”
_“o"

The financial
viability section
contains
confidential
information
related to the
applicant,
including but
not limited to
its cash
flow/financial
model.

The applicant is a wholly
owned subsidiary of an entity
listed on the Johannesburg
Stock Exchange and the
Australian Stock Exchange.

This information has an
effect on the share price of
the listed entity and

accordingly is price sensitive
information which must be
kept confidential.

Further, unauthorised
distribution and/use of the
financial model or any
content of Schedule “M”
would be in contravention of
the listings regulations.

Section 68 of
the Promotion
of Access to
Information
Act (Act 2 of
2000)
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SECTION E: SOLEMN DECLARATION BY REQUESTER/ MANDATED
REPRESENTATIVE

I {full names) Stefano Marani |dentity Number 7708245076089 hereby declare that:

(a) | am authorised by resolution of the board of directors dated 2 September 2020 to
make this declaration (attach the authorisation); and
(b)  AlLjinformation provided herein is within my personal knowledge and is both true and

(’(X)

Signature

| certify that the deponent:

{(a) has acknowledged that she/he knows and understands the contents of this
application form and its annexures, that she/he has no objection to taking the
prescribed oath and that she/he considers the oath binding on her/his conscience;
and

{b) has in the prescribed manner sworn that the contents of this application form and its
anne, reS -, are true and signed same before me at

bont‘;ﬁ\\ﬂc‘ﬁ {place) _ on this

O day of.Segkemnbe . .. .. ...(month)

COMMISSIONER OF OATHS

Name Tahnl.H\ EDSJ
Address [ Banpass  Dunkeld West
Capacity Tox Prochbicnes

erreeeeeeene-(yeaI).

I certify that the DEPONENT has acknowledged that he she knows and
understands the contents of ths affidavit, that he she does not have any
objection ta taking the oath, and that he/she considers il to be binding
on hisher conscience, and which was swom o and signed before me

ot Dkl oo s ve A0 aay o Scftderinu2

and that the administering oath compliad with the requiations contained
in Govemment Gazette No. R1258 of 21 July 1972,r:§amwdsd.
COMMISSIONER OF OATHS (RSA)
SAIT MEMBER: T. ROSS
Ex Officio TT (SA)
1 BOMPAS ROAD, DUNKELD WEST
TEL: 011 502 2800
PRACTICE NO: 58229363
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ANNEXURE B
FORM: APPLICATION FOR A LICENCE
Application for a licence in terms of the Gas Act, 2001 (Act No. 48 of 2001)

Instructions:

1. Prior to completing this form, you are advised to read the following documents:
(a) the Gas Act, 2001 (Act No. 48 of 2001) and its regulations; and
(b) the Rules made in terms of the Gas Act, specifically rules 1 to 11.

2. Please note that this form has three chapters and that applicants must provide
all information and supporting documentation required. Incomplete
applications will not be accepted.

3. The completed form with supporting documentation must be delivered to
the Energy Regulator:

e by registered mail to: P O Box 40343, Arcadia, 0007;
OR
¢ by hand at: Kulawula House, 526 Vermeulen Street, Arcadia, Pretoria.

4. An electronic version of the completed form must also be e-mailed to:
pipedgas@nersa.org.za.

5. If you want to request the confidential treatment of certain information in
your application, you must make the request in accordance with rule 4.

ENQUIRIES:
Contact: Executive Manager: Gas Regulation
Contact no.: (012) 401 4600
Fax no.: (012) 401 4700

Official Use Only

Date received

Reference number
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CHAPTER 1
GENERAL INFORMATION

You are required to provide the following information / documentation:
SECTION A: PARTICULARS OF APPLICANT
1. Full registered name of the applicant;

Tetrad Proprietary Limited (Referred to as the “Applicant” in this application
for a licence)

2. Trading name of the applicant (if different from the registered name);
N/A
3. Physical and postal addresses of the principal place of business of the applicant;

Principal Place of Business: First Floor, 1 Bompas Road, Dunkeld West,
Johannesburg, 2196

Postal Address: Postnet Suite 610, Private Bag X10030, Randburg 2125

Address of facility/site/operations: Remainder of the Farm Mond van
Doornrivier 38, administrative district Theunissen, Province Free State

4. Physical and postal address of the registered office of the applicant (if different from
principal place of business);

n/a
5. Telephone number of the applicant;
010 045 6000 / 081 374 3438
6. Fax number of the applicant;
N/A
7. Email address of the applicant; and

Stefano@renergen.co.za

8. Details of the mandated representative of the applicant, including:

(a)  designation, Chief Executive Officer

(b)  family name, Marani

(c) first name, Stefano

(d)  telephone number, 010 045 6000 / 081 374 3438
(e)  fax number, and n/a

(f) email address. Stefano@renergen.co.za
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SECTION B: DESIRED COMMENCEMENT DATE AND DURATION

1. Desired commencement date of the licence applied for.
The Applicant would like the licence issued as soon as possible. The
estimated/expected commencement of the liquefaction facility is 31 March
2021 (however this date may be extended).

2. Desired licence period, i.e. the period for which you desire the licence (if granted) to be
valid.

22 years or the length of the granted production right (and any renewals),
whichever is the longest.

SECTION C: ADDITIONAL INFORMATION
Provide any other information that you consider relevant to this application.

A copy of the production right is attached as Schedule “A”.

SECTION D: LICENCE CONDITIONS
State your desired licence conditions in terms of section 21(1) of the Act.

Refer to schedule “A 1”
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SECTION E: SOLEMN DECLARATION BY APPLICANT/ MANDATED REPRESENTATIVE
| (full names) Stefano Marani Identity Number 7708245076089 hereby declare that:

(a) | am authorised by resolution of the board of directors dated 2 September 2020 to
make this declaration (aftach the authorisation); and

{b) rmation provided herein is within my personal knowledge and is both true and
Signatare
| certify that the deponent:

(@) has acknowledged that she/he knows and understands the contents of this
application form and its annexures, that she/he has no objection to taking the
prescribed oath and that she/he considers the oath binding on her/his conscience;

and

(b) has in the prescribed manner sworn that the contents of this application form and its
annexures ae  true and signed same before me at
CRaNGRG ER (place) .. on this
A day of.. . Sespwaanad’ (month)
....... vo O (yean)

co IONER OF CATHS

Name _Tonnith foss

Address -1 Bompass  Qunkedd
Capacity Tox Prackionenr .

| certify that the DEFONENT has acknowiedged thet he she knows and
understands the contents of this affidavit, that he she does not have any
objection to faking the oath, and that he/she considers it o be binding
on hisher conscience, and which was swem ta and signed before me

at M@“m an this the ..4¢Z.... day of M 0.4

and that the administering oath complied with the regulations contained
in Govemmant Gazette No, R1258 of 21 July 1872, as amended.
COMMISSIONER OF OATHS (RSA)
SAIT MEMBER: T. ROSS
Ex Officio TT (SA)
1 BOMPAS ROAD, DUNKELD WEST
TEL: 011 502 2800
PRACTICE NO: 59229369
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CHAPTER 2
DOCUMENTS TO BE ATTACHED TO THIS APPLICATION

1. If the applicant is a natural person and a South African citizen, a certified copy of the
applicant’s identity document.

N/A to applicant.

2. Inthe case of a non-South African citizen, a certified copy of her/his:
(a) passport;
(b) permanent residence permit or employment permit; and
(c) proof of residence in South Africa, or proof of domicile in South Africa.

N/A to applicant.

3. If the applicant is:
(a) a national, provincial or local government;
(b) another statutory body;
(c) a juristic person established in terms of an Act of Parliament; or
(d) a company or other legal body established by statute or government directive,
attach a copy of the proclamation establishing such a body or state relevant legislation.

N/A to applicant.

4. If the applicant is not a natural person, and is not contemplated in 3 above, attach
(a) a document stating —

(i) the title of legislation under which it is registered;
(ii) the registration number given to it in terms of such legislation;
(iii) in the case of companies, the names of current directors and the

ownership or shareholding structure, including particulars of the shareholders;
(b) a certified copy of the identity document of the mandated representative
authorised to make the application, if applicable; and
(c) documentary proof of authorisation to make the application.
Refer to Item 1 and 2 of Schedule “B”.
5. Provisions to meet any criteria specified in terms of section 19(2) of the Act (if applicable).
N/A to applicant.
6. Documents demonstrating the administrative abilities of the applicant.’
Refer to item 3 of Schedule “B”.
7. Documents demonstrating the financial abilities of the applicant.’
Refer to item 4 of Schedule “B”.

8. Documents demonstrating the technical abilities of the applicant.’

Refer to item 5 of Schedule “B”.

1 Only original or certified copies will be accepted by the Energy Regulator.
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9. Where the facility is owned by more than one person, the applicant must provide —
(a) details of the co-ownership and documentary proof thereof or a solemn
declaration to that effect; and
(b)  written mandate from each of the other owners authorising the applicant to apply
for the licence on their behalf.

N/A to applicant.

10. A certified copy of the Record of Decision of the relevant environmental authorities in
accordance with the National Environmental Management Act, 1998 (Act No. 107 of 1998)
permitting the activity for which the licence is sought, if applicable.

Refer to item 6 of Schedule “B”.
11. If the Record of Decision in 10 above has not been obtained, then submit:
(a) proof of such a permit application; or
(b) a solemn declaration outlining the applicant’s plans and ability to comply with
all applicable labour, health and environmental legislation.
N/A to applicant.
12. If 10 above is not applicable, state reasons thereof.

N/A to applicant.

13. List all applicable:

(a) legislation;
(b) operating and technical standards; and
(c) codes and specifications (including those relating to safety) to be used in the

activities for which this application is made, for example:
(i)  the American Society of Mechanical Engineers (ASME) Standards;
(i)  American Petroleum Institute (API) Standards; and

(i)  European Norms (EN).

Refer to items 7 and 8 of Schedule “B”.

14. Provide detailed technical specifications of the gas that will be handled at the facility for
which this application is made, including:

(a) the chemical and physical composition of the gas;
(b) calorific values of the gas; and
(c) the combustion properties, including the Wobbe Index of the gas.

Refer to item 9 of Schedule “B”.

Provide information required by regulations made in terms of the Act concerning mechanisms
to promote historically disadvantaged South Africans.

Refer to item 10 of Schedule “B”.
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CHAPTER 3
DETAILS OF APPLICATION

Complete the appropriate form:

Liquefaction
- Operation of a Liquefaction Facility (GALA.l.F2)
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OPERATION OF A GAS LIQUEFACTION FACILITY (GALA.L.F2)

1. The location (address) of the liquefaction facility.

APPLICANT RESPONSE: Remainder of the Farm Mond van Doornrivier 38,
district Theunissen, Free State.



Non-Confidential File

2. A description of the proposed gas liquefaction facility and key design codes to
demonstrate the technical feasibility, adequately specifying the layout of the facility and
the physical dimensions and capacity thereof. This must include:

(@)

(b)

(c)

the site layout;

APPLICANT RESPONSE: Please refer to Schedule “C”

detailed drawings, including process flow diagrams; mechanical drawings and plant
layout;

APPLICANT RESPONSE:

Also refer to Schedules “D”, “E” and “F”

a description of the liquefaction process to be used at the facility;

APPLICANT RESPONSE:

The plant will use a cryogenic process to liquefy the natural gas (Figure 1 below).
The gas from the natural gas reserve through the gas gathering system will be
supplied to the Liquefaction facility at 5 barg and 20 °C. The gas then goes
through a feed gas booster compressor where the pressure is increased to 50barg
prior to treating the gas in the feed gas treatment units, MDEA Decarburization
and Molecular Sieve (MS) Dehydration units.

CO2 and H2S is removed from the natural gas in the MDEA decarburization unit
to levels less than 10ppm through the MDEA absorption tower; this is to prevent
material corrosion and blockages in the downstream cryogenic process. The
decarbonized natural gas processed to the MS Dehydration unit where all
saturated water is removed to levels of less than 1ppm, this is to prevent ice
blockages in the downstream cryogenic process.

The dry decarburized natural gas is further processed in the Mixed refrigerant
(MR) Cold box/Liquefaction process where the MR cools down the gas and
methane starts to liquify at -160°C. The stream from the cold box in then
processed in the distillation column where the volatile substances are removed



Non-Confidential File



Non-Confidential File

4. Details of any existing and/or potential customers for the proposed facility, including:

(@)

(b)

the names and physical addresses of existing customers,

APPLICANT RESPONSE:

Name Address Product
Bulk Hauliers International | 334 Tram Street, New | Liquefied Natural Gas
Transport (Pty) Ltd Muckleneuk, Pretoria,

Gauteng

Black Knight Logistics
(Pty) Ltd

120 Sandton Drive, | Liquefied Natural Gas
Sandton, 2196

The South African
Breweries (Pty) Ltd

65 Park Lane, Sandown, | Liquefied Natural Gas
Sandton, 2146

Linde Global Helium, a
division of Linde Gas
North America LLC

575 Mountain Avenue, | Liquefied Helium
Murray Hill, NJ, 07974

the names and physical addresses of potential customers,

APPLICANT RESPONSE:

Name

Address Product
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the categorization of each customer, for example, as a distributor, power generator
or large user; and

APPLICANT RESPONSE:

Name Categorization

Bulk Hauliers International | Long-haul Transport
Transport (Pty) Ltd
Black Knight Logistics | Long-haul Transport
(Pty) Ltd
The South African | Regional Transport
Breweries (Pty) Ltd
Linder Global Helium, a | Supplier
division of Linde Gas
North America LLC

for each customer, the average or anticipated gas consumption in Gigajoules per
annum.

APPLICANT RESPONSE:

Average gas consumption
in gigajoules

P
)
(0]
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5. Proof of financial viability of the proposed facility, including:
(@) commercial structure;

APPLICANT RESPONSE: I

(b)  proposed or actual (if already operating) financial statements and/or discounted
cash flow (DCF) model (providing assumptions used in calculations and sourcing of
figures);

APPLICANT RESPONSE: [

(c) the status and/or proof of equity financing agreements and finance including terms
and conditions; and

APPLICANT RESPONSE: [
(d)  other incidental costs (please specify whether legal, consulting etc).

APPLICANT RESPONSE: N/A
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6. Details of the gas source, including

(@)

certified, proven saleable reserves; and
APPLICANT RESPONSE: Attached as Schedule “P”.
gas production programme to supply gas for the project.

APPLICANT RESPONSE: Attached as Schedule “Q”".
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7. Inthe case of existing supply agreements, submit the particulars of such customers.

APPLICANT RESPONSE: Provided under item 4.
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8. A copy of the maintenance policy for the liquefaction facility.

APPLICANT RESPONSE: Refer to Schedule “R”".
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Production Right — Execution version

PRODUCTION RIGHT

Granted in terms of Section 84(1) of the Mineral and Petroleum Resources Development Act, 2002
{Act No. 28 of 2002)
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Production Right — Execution version

%
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Preamble 5
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6. Commencement, Duration and Renewal 15
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8. Technical Advisory Committee 16
9. Cancellation or Suspension of the Production Right 17
10. Voluntary Abandonment and Voluntary Relinquishment of the Production Area 18
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12. Examination of the Production Area 19
13. Records and Samples 19
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15. Production Work Programme and Annual Production Work Programme 21

o

il

Page 2 of 2

H <



Non-Confidential File

Production Right — Execution version

16. Discoveries and Testing 22
17. Manner of Conducting Production Operations 24
18. Existing Data 25
19. Environmental Protection and Financial Provision 25
20. Social and Labour Matters 25
21, Financial Records and Audits 27
22, Indemnity and Insurance 28
23, Health and Safety 28
24, Confidentiality and Public Announcements 29
25, Cession and Sub-contracting 31
26. Law and Interpretation M
27. Obligations of the Grantor 31
28. State Option 32
29, Vis Major 34
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31. Unitisation 35
32. Special Provisions Relating to Discoveries of Gas 36
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34, Dispute Resolution 37
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Production Right — Execution version

35. Costs and Value Added Tax 39
36. _ Entire Agreement 39
37. Severability 39
38. Domicilia Citandi et Executandi 39
39. Registration 41
40. Successors and Assigns 41
ANNEXURE INDEX (
Annexure Annexure Title Page
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B Production Work Programme 2
C Environmental Management Programme 3
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Production Right — Execution version

ENDORSEMENT IN TERMS OF SECTION 1020F T
AND PETROLEUM RESOURCES DEVELOPM Yo : '
AS AMENDED READ WITH SECTION 5 OF Agpy‘gg ggOgF 0% R IS & [5

The within mentioned right has been amended / var
ed
b b mserhowy of Hhe |tem Fe LRECTOR

“Orilling 20 boreholet/ivs T

L\QSQ OF ?reduc_'h.o y q The withinmentionéd hOler

has in
Terms of section44(a) of Act 61 of 1973 as amended,

hanged its name and is now known as“—E:‘-—P\A L"
(padtad

This endorsement is made | section 44(4)
of Act 61 of 1973 suppois meyts filed\as

pp: Director-General: Minera\Re § A

Amendment No:

o3/ d T

pp Directof-Generalf M fces
PROTOCOL N WhH Aol

PRODUCTION RIGHT

GRANTED IN TERMS OF SECTION 84(1) OF THE MINERAL AND PETROLEUM RESOURCES
DEVELOPMENT ACT NO. 28 OF 2002, READ TOGETHER WITH REGULATION 35 PUBLISHED iN
THE GOVERNMENT GAZETTE NO. 26275 ON 23 APRIL 2004, PROMULGATED IN TERMS OF
SECTION 107 (1) OF THE ACT.

LET IT HEREBY BE KNOWN THAT:

THE REPUBLIC OF SOUTH AFRICA
is the custodian of the mineral and petroleum resources of the State (the ‘Grantor’).
Susan Shabangu
is the Minister of Mineral Resources of the State (together with her successors in title and, where
relevant, her predecessors in such role, referred to as the ‘Minister’). The Minister is empowered by

virtue of the provisions of Sections 3(2)(a) and 84(1) of the Act (as defined) to grant production rights.

The Minister has by virtue of the provisions of Section 103 of the Act (as defined) delegated, inter alia,
the power to grant production rights to

Dr Thibedi Ramontja

the Director-General of the Department of Mineral Resources (the ‘Director-General’).

bt

YN

Page 5 of 5
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Production Right — Execution version

Molopo South Africa Exploration and Production Proprietary Limited
(Registration No 2005/012157/07)

(the ‘Holder’) has applied for a production right for petroleum in respect of the Production Area, an
area as defined pursuant to Section 83 of the Act (as defined)

LET IT THEREFORE BE KNOWN THAT:
On this 20th day of September in the year TWO THOUSAND AND TWELVE (2012) before me,
RONEL STRAUGHAN

a Notary Public, duly sworn and admitted, residing and practicing at CAPE TOWN, (the ‘Notary’) and
in the presence of the subscribing competent witnesses personally came and appeared,

MTHOZAMI RICHARDSON XIiPHU

the Chief Executive Officer of the South African Agency for the Promotion of Petroleum Exploration
and Exploitation (Proprietary) Limited (hereinafter referred to as "the Agency"), Registration No.
1999/015715/07, he or she being duly authorised thereto by virtue of the Power of Attorney granted by
the Director General of the Department of Mineral Resources at Pretoria on the 29" day of May 2012,
which Power of Attorney has this day been exhibited to me, the Notary, and now remains filed of
record in my Protocol, and

PETER DEWDNEY PRICE

he being duly authorised thereto under and by virtue of a Resolution of the Board of Directors of the
Holder passed on the 5" day of November 2007, a certified copy of which Resolution has this day
been exhibited to me, the Notary, and now remains filed on record in my Protocol with the minutes of
the meeting at which such Resolution was passed.

AND THE APPEARERS DECLARED THAT:

The Holder currently holds or has held the Exploration Rights and has applied for a production right for
petroleum in respect of the Production Area; and

The Grantor has decided to grant to the Holder this production right for petroleum in respect of the
Production Area (as defined) on the terms and conditions set out below.

o

Page 6 of 6
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Production Right — Execution version

NOW, THEREFORE, THE GRANTOR HEREBY GRANTS TO THE HOLDER, AND THE HOLDER
HEREBY ACCEPTS, THIS PRODUCTION RIGHT SUBJECT TO THE FOLLOWING TERMS AND

CONDITIONS:

1.

11

Definitions and Interpretation

Unless the context indicates otherwise, any expression to which a meaning has been
assigned in the Act shall bear, when used in this Production Right, the same meaning
given thereto at the date upon which the Exploration Right was granted and apply
mutatis mutandis hereto. In this Production Right the following words and expressions

shall have the corresponding meanings assigned to them:

‘Act’ shall mean the Mineral and Petroleum Resources Development Act, 2002 (Act
No. 28 of 2002);

‘Acquired Data’ shall mean ali technical information and data (digital or otherwise)
and Samples, directly or indirectly, relating to the Production Area that are obtained or
created by the Holder in the course of Production Operations (and previous
Exploration Operations), including drilling, appraisal, production, completion, and
abandonment reports; tests (including reservoir analysis); well logs; maps; production
rates, records and statistics; and geological and geophysical information and
interpretations; but excluding, for the avoidance of doubt, any Existing Data and/or
data which has been obtained from third parties on terms which do not allow for the
same to be shared with the Grantor;

‘Affiliate’ of a person shall mean another person which, directly or indirectly, owns, or
is owned by, or is owned by a person which owns, that first-mentioned person; ‘owns’
and ‘owned’ in this definition means the beneficial ownership of 50 (fity) percent or

more of the voting shares or other voting securities of such person;

‘Agency’ shall mean the designated agency as defined in the Act, which, at the date
upon which the Exploration Right was granted, was the South African Agency for
Promotion of Petroleum Exploration and Exploitation (Soc) Limited, Registration No.
1999/015715/07, also known as Petroleum Agency SA;

‘Annual Production Work Programme’ shall mean the annual work programme for
Production Operations, inclusive of the budget of estimated costs and expenses of

carrying out the same, that the Holder prepares in accordance with Clause 15;
‘Applicable Laws’ shall mean the laws of the State;

‘Appraisal Operations’ shall mean any operation, study, activity, or matter, whether

taking place within or outside of the State, to appraise and evaluate the extent and W

Page 7 of 7

4

7

v
XN

o)




Non-Confidential File

Production Right ~ Execution version

volume of petroleum within a Discovery made by the Holder in the Production Area
and to determine whether such Discovery could be a Commercial Discovery,
including, if and to the extent applicable, all production of petroleum necessary in
connection with completion and testing of any appraisal well (including, if necessary,
any long-term production test) and all plugging and abandonment of any appraisal
well and the terms ‘to appraise’ or ‘appraisal’ shall be construed accordingly;

‘Appraisal Programme’ shall mean the appraisal programme for Appraisal
Operations that the Holder prepares in accordance with Clause 16;

‘Appraisal Report’ shall have the meaning ascribed to it in Clause 16.4;
‘Chief Executive Officer’ shall have the meaning ascribed to it in the preamble;
‘Claims’ shall have the meaning ascribed to it in Clause 22.2;

‘Commercial Discovery’ shall mean a Discovery by the Holder of petroleum in such
quantities as the Holder believes will permit the economic development thereof, on its
own or in combination with other existing Discoveries or as part of a unitised
development;

‘Confidential Information’ shall have the meaning ascribed to it in Clause 24.1;
‘Day’ shall have the same meaning ascribed to it in the Act.

‘Discovery’ shall mean the discovery by the Holder of a geological feature within the
Production Area that is determined by the Holder to be capable of producing
petroleum;

‘Discovery Report’ shall have the meaning ascribed to it in Clause 16.1.3;

‘Divestment Participating Interest’ shall have the meaning ascribed to it in
Clause 20.1.1;

‘Environmental Management Programme’ shall have the meaning ascribed to it in
the Act, being the environmental management programme for the Production Area
prepared by the Holder and approved by the Grantor, a copy of which is attached
hereto at Annexure C, as amended from time to time;

‘Exploration Operations’ shall have the meaning ascribed to it in the Act, which for

the purposes of this Production Right shall include Appraisal Operations;

‘Exploration Right’ shall mean the exploration rights in respect of petroleum and its

by-products granted by the Grantor to the Holder, with reference numbew

O

Page 8 of 8

2

s



Production Right — Execution version

J J Y /

30/6/2/3/2/86ER,; 30/5/2/3/12121ER,; 30/5/2/3/2/32ER,; 30/5/2/3/2/33ER;
30/5/2/3/2/33ER; 0/5/2/3/2/34ER;‘/\ 30/5/2/3/2/64ER;\/ 30/5/2/3/2/94ER”  and |
30/6/2/3/2/20ER. . )

‘Gas Market Development Period’ shall have the meaning ascribed to it in
Clause 6.2;

‘Final Reporting Period’ shall mean a period beginning on the day after the final
complete Quarter of this Production Right and ending on the final day of the Initjal
Period or, where this Production Right has been renewed in terms of Section 85 of the
Act, the final day of the final Renewal Period of this Production Right;

‘First Reporting Period’ shall mean a period beginning on the Effective Date and
ending on the first to occur of 30th June, 30th September, 31st December or 31st
March thereafter;

‘Gas’ shall mean any petroleum which at normal temperature and pressure is in a
gaseous phase existing in a natural condition in the earth’s crust, regardless of the
nature of the host rock, and includes any gas which has in any manner been returned
to such natural condition, and includes condensate of such gas, but does not include
gas obtained by destructive distillation or gas arising from a marsh or other surface
deposit;

‘Gas Market Development Period’ shall have the meaning ascribed to it in
Clause 32.1;

‘Good International Petroleum Industry Practices’ shall mean‘those good, sound

and generally accepted prevailing standards, practices, considerations, and

procedures that are applied by reasonable and prudent companies and operators in |
the international petroleum industry under conditions and circumstances similar to
those experienced in the Production Area;

‘Government’ shall mean the government of the State;
‘Grantor’ shall have the meaning ascribed to it in the preamble;

‘Grantor Group’ shall mean, collectively, the Grantor, the Department of Mineral
Resources (including the Minister) and the Agency (including the Chief Executive
Officer), and the directors, officers, employees, agents, and representatives of each of
the aforementioned;

‘HDP’ means historically disadvantaged person(s) as defined in the

‘Holder’ shall have the meaning ascribed to it in the preamble; W
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‘Holder Group’ shall mean, collectively, the Holder, the Holder's Affiliates, contractors
and sub-contractors of the Holder and the Holder's Affiliates used in connection with
Production Operations hereunder and the directors, officers, employees, agents and
representatives of each of the aforementioned,;

‘Initial Period’ shall mean a period 30 (thirty) years commencing from the Effective
Date;

‘Legislative Changes’ shall have the meaning ascribed to it in Clause 27.1.3;

‘Minister’ shall have the meaning ascribed to it in the Act;‘Participating Interest’
shall mean the undivided share (expressed as a percentage) in all of the rights and
obligations derived from this Production Right granted in respect of all or any part of
the Production Area;

‘Party’ shall mean the Grantor or the Holder, as the case may be, and ‘Parties’ shall
mean both of them;

‘Petroleum’ shall have the meaning ascribed to it in the Act;
‘Petroleum Bearing Area’ shall have the meaning ascribed to it in Clause 31.1;

‘Production Area’ shall mean the area within the State described in Clause 3,
excluding those portions relinquished or abandoned from time to time or severed there
from in accordance herewith;

‘Production Operations’ shall have the meaning ascribed to it in the Act;

‘Production Right’ shall mean this production right in respect of petroleum and its by-
products, granted in terms of Section 84(1) of the Act read together with Regulation 35
published in the Government Gazette on 23 April 2004 and promulgated in terms of
Section 107 (1) of the Act;

‘Production Work Programme’ shall mean the production work programme attached
hereto as Annexure B, as amended from time to time;

‘Prospective Buyer’ shall have the meaning ascribed to it in Clause 20.1.1;

‘Quarter’ shall mean a three-month period beginning on 1% January, 1** April, 1% July
or 1% October of each Year;

‘Regulations’ shall mean the regulations promulgated in terms of Section 107(1) of
the Act;

Ui
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‘Renewal Period’ shall mean that period of time for which this Production Right is
renewed in terms of Section 85 of the Act read together with Regulation 38;

‘Respondent’ shall have the meaning ascribed to it in Clause 34.6;

‘Royalty Legislation’ shall mean the Mineral and Petroleum Resources Royalty Act,
2008 (Act No. 28 of 2008) and the Mineral and Petroleum Resources Royalty
(Administration) Act, 2008 (Act No. 29 of 2008) and other such legislation which may
be promulgated by the State governing the payment of royalties to the State;

‘Samples’ shall mean physical samples of rock, fluid and other materials acquired by
the Holder in the course of conducting Production Operations for the purpose of
preserving and analysing such samples;

‘State’ shall mean the Republic of South Africa;
‘State Option’ shall have the meaning ascribed to it in Clause 28.1;

‘Social and Labour Plan” shall mean the social and labour plan referred to in section
84(1)() of the Act read together with Regulation 46, that the holder prepares and
which has been approved by the Grantor attached hereto as Annexure D

‘Technical Advisory Committee’ shall mean the committee established by the
Parties in accordance with Clause 8.1;

‘Technical Member’ shall have the meaning ascribed to it in Clause 34.5;
‘Unitisation Proposal’ shall have the meaning ascribed to it in Clause 31.1;

‘Upstream Training Trust’ shall mean the independent Upstream Training Trust
registered under registration number IT 1289/98;

‘Vis Major Period’ shall have the meaning ascribed to it in Clause 29.3; and

‘Year shall mean the period of 12 (twelve) calendar months from the Effective date
and each subsequent 12 (twelve) month period thereafter and the terms ‘annual,’ or
‘annually’ shall be construed accordingly.

Interpretation in this Production Right
Where the context so requires, in this Production Right:

words importing the masculine gender shall include the feminine and
vice versa;

U/\

U
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the words 'hereunder, ‘herein’, ‘herewith’, ‘hereof and words of
similar import are references to this Production Right as a whole and
not to any particular provision of this Production Right, unless
expressly provided to the contrary; and

the words ‘include’ and ‘including’ shall mean to be inclusive without
limiting the generality of the description preceding such term and are
used in an illustrative sense and not a limiting sense.

Headings and sub-headings to Clauses and sub-clauses in this Production
Right are inserted for convenience only and are not to be taken into

consideration in the interpretation or construction of this Production Right.

References to any Clause or Annexure are to a Clause or Annexure (as the

case may be) of this Production Right, unless expressly stated to the contrary.

This Production Right has been written in English and shall be interpreted and
construed in accordance with the English language. All correspondence,
communication and documents exchanged between the Grantor and the
Holder in connection herewith, whether oral or written, shall be in the English
language.

Except as otherwise provided herein, reference to any statute, statutory
provision or regulation shall include a reference to that statute, statutory
provision or regulation as amended, extended or re-enacted from time to time.

Unless the context otherwise requires, words denoting the singular include the
plural and vice versa.

Unless the context otherwise requires, references to persons shail include
natural persons, bodies corporate, unincorporated associations and
partnerships.

In the event of any conflict or inconsistency between the provision of this
Production Right and the Act, the provisions of the Act shall govern. In the
event of any conflict or inconsistency between the provisions of the

Production Right and any Regulations, the Regulations shall govern.

in the event of any conflict between the provision of the main body of this
Production Right and its Annexures the provisions of the main body and this
Production Right shall govern.

¢ W
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Granting of the Production Right

Subject to the Act, the Regulations and the terms and conditions set forth herein, the

Grantor hereby grants to the Holder and the Holder hereby accepts this Production
Right.

As of the Effective Date, the Participating Interest of the Holder is 100 (one hundred)
percent. '

Production Area

The Production Area shall comprise the farms/Area set out on Annexure “A” hereto
situated in the district/s of Ventersburg, Welkom, Odendaalsrus in the Free State
Province measuring 187427,2189 (one hundred and eighty seven thousand four
hundred and twenty seven comma two one eight nine) hectares in extent.

Exclusive Right to Apply for Separate Production Rights in Respect of Discoveries

Subject to the provisions of Section 83 of the Act read together with Regulation 34, the
Holder has the exclusive right to sever from this Production Right, apply for and be
granted a separate production right in respect of each Commercial Discovery within
the Production Area, provided that any such application for a separate production right
has been applied for prior to the expiry date of this Production Right. Any production
right granted to the Holder shall cover an area which is no less than the area fully
covering each Commercial Discovery and in the event that a Commercial Discovery
extends beyond the boundary of the Production Area into acreage over which no other
person has an outstanding application for a production right, the Holder shall have the
right to apply for a separate production right to include the full extent of the
Commercial Discovery that falls outside the boundary of the Production Area.

Any area falling within the Production Area in respect of which a separate production
right has been granted to the Holder shall, as from the date such separate production
right comes into effect in accordance with the Act, be severed from and no longer form
part of the Production Area in respect of this Production Right, whereupon this
Production Right shall cease to apply in respect of such area.

In the case of the severance referred to in Clause 4.2, the Holder shall, as soon as
practicable after the separate production right comes into effect, submit the necessary
amended map reflecting the new size and extent of the Production Area, and the
necessary endorsements shall be reflected on the Grantor’s records.

Where this Production Right provides for a separate production right to be granted to
the Holder, such separate production right shall be granted in a form and on terms 0 ANV
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and conditions which are in all material respects, consistent with the Production

Right,
5. Rights and Obligations of the Holder
5.1 Without derogating from the Holder's rights and obligations in terms of this Production

Right and Sections 5 and 86 of the Act, the Holder shall have the:

511 right by itself or via any other member of the Holder Group to enter the
Production Area, bring on to the Production Area any plant, machinery and
equipment and build, construct and lay down any surface, underground or
under sea infrastructure, both inside and outside the Production Area, which

may be required for the purpose of conducting Production Operations;

51.2 sole and exclusive right to carry out Production Operations, explore for (
Petroleum and, if applicable, conduct Appraisal Operations, on or under the
Production Area for its own account;

51.3 exclusive right to own, use, produce, remove, take in kind, lift, transport (via
pipelines, tank ships or otherwise), export and dispose of any Petroleum,
including by-products, found in the Production Area, whether within or outside
of the State, at prices obtained by the Holder;

51.4 right to own and dispose of any and all facilities, materials, equipment,
supplies and consumables purchased and/or leased by the Holder for the
conduct of Production Operations; and

51.5 right to carry out any other activity incidental to Production Operations, which
activity does not contravene the Act.

52 Without derogating from the Holder's other obligations in terms of this Production
Right, the Holder shall:

521 conduct Production Operations in accordance with the Annual Production
Work Programme and the Production Work Programme;

522 comply with the Social and Labour Plan;
523 comply with the Environmental Management Programme; and
524 pay all amounts due and payable to the Grantor in terms of the Act, the

Regulations, this Production Right and Applicable Laws.

o W
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Commencement, Duration and Renewal

This Production Right will commence on the Effective Date and, unless abandoned,
cancelled, relinquished, suspended, terminated, extended or renewed in accordance
herewith, will continue o be in force and effect until the end of the Initial Period.

In accordance with Section 86(2) of the Act, the Holder shall, within 1 (one) year from
the Effective Date, or such extended period as the Minister may authorise, commence
Production Operations in accordance with the Annual Production Work Programme;
provided that, if the Holder has exercised its option under Clause 32.1 of the
Exploration Right (the ‘Gas Market Development Period’), then the Holder shall
commence Production Operations within 1 (one) year of the expiry of the Exploration
Right Gas Market Development Period.

Upon application by the Holder prior to the end of the Initial Period, or of any Renewal
Period, this Production Right shall be renewed by the Minister in accordance with and
subject to the provisions of Section 85 of the Act read together with Regulation 38.

Royalties and Other Payments

The Holder shall pay royalties to the State in accordance with the Royalty Legisiation
read with the Royalty Stability Agreement if entered into between Minister and the
Holder.

All amounts due and payable by the Holder to the Grantor under this Production Right,
which, for the avoidance of doubt, shall exclude the royalties payable in accordance

with the Royalties Legislation, shall be paid into the Agency’s nominated bank
account, namely:

Bank Name: ABSA

Branch: Parow

Branch Code: 502110

Account name: Petroleum Agency SA
Account number: 405 103 0832
Account type: Current Account

or such other bank account as the Grantor may from time to time notify the Holder in
writing, but in no event will such notice be less than 30 (thirty) days before the
beginning of the applicable payment date.

Technical Advisory Committee

The Parties shall by notice to each other, within 30 (thirty) days from the Effective

Date, establish a committee (herein referred to as the ‘Technical Advisory Commiﬂee’w YN
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by appointing and identifying in the said notice representatives as follows:
8.1.1 a chairman and one other person appointed by the Grantor; and

8.1.2 two persons appointed by the Holder (one of which shall be a representative
of the Operator).

8.2 The Grantor and the Holder may appoint by notice to each other a replacement
representative or an alternate to act in place of their representative. When an
alternate acts in the place of any representative he or she shall be deemed to have
the powers and shall perform the duties of such representative.

8.3 Without prejudice to and without derogating from the rights and obligations of the
Holder in terms of this Production Right, the Act and the Regulations, the functions of
the Technical Advisory Committee are as follows:

8.3.1 to review the Annual Production Work Programme and the progress of all
Production Operations, to monitor the implementation thereof and to provide
the Holder with advice and recommendations with regard thereto;

8.3.2 to review any proposed amendments to the Annual Production Work
Programme and/or the Production Work Programme and to provide the

Holder with advice and recommendations with regard thereto;

8.3.3 to review any Appraisal Programme and to provide the Holder with advice and
recommendations with regard thereto;

8.3.4 to review any proposed production work programme to be submitted in
support of an application for a separate production right pursuant to
Clause 4.1 and provide the Holder with advice and recommendations with
regard thereto;

8.3.5 to review the accounting of expenditure and the maintenance of operating
records and reports kept in connection with Production Operations and to

provide the Holder with advice and recommendations with regard thereto; and

8.3.6 to offer advice to the Holder in order to promote the efficient carrying out of
Production Operations.

8.4 The Technical Advisory Committee shall meet once annually within 15 (fifteen) days of
the submission of the proposed Annual Production Work Programme pursuant to
Clause 15.1. Otherwise, the Technical Advisory Committee shall meet as and when

required by its members, in which case 30 (thirty) days’ notice must be given by the

Party requesting such meeting. W
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8.5 All meetings shall be held in Cape Town, South Africa or such other place as is
unanimously agreed to by the members of the Technical Advisory Committee.

8.6 The Grantor shall propose for the Holder's consideration a meeting agenda. The
aforesaid agenda and the copies of all the necessary documentation and presentation
materials shall be exchanged between the Parties not less than 7 (seven) days prior
to the meeting. ‘

8.7 Three representatives of the Technical Advisory Committee shall form a quorum,

provided that at least one representative of the Grantor and one representative of the
Operator are present.

8.8 Any member of the Technical Advisory Committee shall on no less than 7 (seven)
; days’ notice to the other members of the Technical Advisory Committee prior to the
( meeting have the right to bring any expert or advisor to a meeting of the Technical
Advisory Committee for the purpose of advising on any matter requiring the advice of
an expert or advisor. The chairman of the meeting shall cause minutes of each
meeting to be kept and circulated to the members of the Technical Advisory

Committee within 30 (thirty) days of each meeting.

8.9 The proceedings and processes of the Technical Advisory Committee are without
prejudice to the rights and obligations of the Grantor Group or the Holder Group.

8.10 Where a Party has assigned not less than 10% of its Participating Interest to a person
other than the other Party, the membership of the Technical Advisory Committee
shall, without reduction in the number of representatives of the Grantor and the
Holder, be enlarged to include such assignee, who shall appoint and identify in writing
to the Parties one representative who shall, subject to the provisions of this Clause 8,
be entitled to participate in the proceedings and processes of the Technical Advisory
Committee. The Grantor may in such circumstances enlarge its’ membership of the
Technical Advisory Committee to equal that of the Holder and any such assignee.

9. Cancellation or Suspension of the Production Right

9.1 It is recorded that in terms of section 90 of the Act the Minister is empowered to
cancel or suspend this Production Right in the circumstances set out in and in
accordance with the provisions of Section 47 of the Act.

9.2 Should this Production Right be cancelled or suspended in accordance with Section
90 of the Act, the Holder shall not be absolved from those obligations and liabilities
that have accrued up to the date of such cancellation or suspension.

9.3 Any cancellation or suspension of this Production Right by the Grantor shall be

N
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without prejudice to the Grantor's or the Holder's other rights under this Production
Right or Applicable Laws.

Voluntary Abandonment and Voluntary Relinquishment of the Production Area

Subject to Clause 10.5, the Holder may, at any time, upon giving the Grantor not less
than 180 (one hundred and eighty) days’ prior notice, abandon this Production Right
by relinquishing the entire Production Area to the Grantor.

If the Holder gives notice to abandon this Production Right in terms of Ciause 10.1,
the Holder shall following the date of such notice have the right to discontinue
Production Operations and shall, subject to Section 43 of the Act, from such date have

_ no further cost, liability or obligation in respect of Production Operations, including, for

the avoidance of doubt, the Production Work Programme and the Annual Production
Work Programme.

Subject to Clause 10.5, the Holder may, at any time and from time to time, by giving
the Grantor not less than 90 (ninety) days’ prior notice, relinquish any portion of the
Production Area. Such notice shall be accompanied by a map depicting the
Production Area still covered by this Production Right.

If the Holder gives notice to relinquish any portion of the Production Area in terms of
Clause 10.3, the Holder shall following the date of such notice have the right to
discontinue Production Operations in respect of that portion of the Production Area
relinquished and shall, subject to Section 43 of the Act, from such date have no further
cost, liability or obligation in respect of Production Operations in respect of that portion
of the Production Area relinquished, including, for the avoidance of doubt, the
Production Work Programme and the Annual Production Work Programme, which
shall be modified accordingly.

Any abandonment in terms of Clause 10.1 or relinquishment in terms of Clause 10.3
shali not absolve the Holder of any cost, liability or obligation incurred by the Holder in
respect of this Production Right prior to the date of such abandonment or
relinquishment.

From the date that the Holder has abandoned this Production Right in terms of
Clause 10.1 or has relinquished a portion of the Production Area in terms of
Clause 10.3, the Grantor shall be entitled to grant to any other person any of the rights
and permits referred to in the Act in respect of the Production Area so abandoned or
relinquished, subject to Section 43 of the Act.

From the date that the Holder has abandoned this Production Right in terms of

Clause 10.1, the Holder shall within 6 (six) months furnish the Grantor with a copy of !
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all the Acquired Data that has not been previously furnished to the Grantor. The
Holder shall thereafter be entitled to freely use, distribute or dispose of such Acquired
Data in respect of the Production Area so abandoned.

10.8 From the date that the Holder has relinquished any portion of the Production Area in
terms of Clause 10.3, the Holder shall within 6 (six) months furnish the Grantor with a
copy of all of the Acquired Data that has not been previously furnished to the Grantor
in respect of that portion of the Production Area so relinquished. The Holder shall
thereafter be entitled to freely use, distribute or dispose of such Acquired Data.

10.9 The Holder shall apply for a closure certificate in terms of Section 43 of the Act in
respect of any abandonment or relinquishment in terms of this Clause 10.

- 11. Rights to Minerals and Petroleum

111 Except as provided for herein in respect of Petroleum and its by-products, this
Production Right confers no rights on the Holder in respect of any mineral (as defined
in the Act) discovered in the Production Area. Should the Holder discover any mineral
of potential value during Production Operations, the Holder shall, as soon as

reasonably practicable after discovery of the same, report such discovery to the

Grantor.
11.2 The Holder may thereafter, subject to any prior third party rights, apply for a

reconnaissance permission, prospecting right or mining right in respect of such

mineral. |
12. Examination of the Production Area

v The Minister or any person duly authorised by the Minister in accordance with Section

<‘ , 91 of the Act may, in accordance with Sections 91 and 92 of the Act, enter upon the
Production Area and conduct routine inspections and exercise such related powers as
are set out in the Act at all reasonable times and at their own risk and expense.

13. Records and Samples

13.1 Without derogating from the Holder's responsibilities in terms of Section 88(1) of the
Act read together with Regulation 37, the Holder shall keep current and accurate
records of all Acquired Data acquired during Production Operations and such

Acquired Data shall be kept in such form as is agreed between the Parties, acting
reasonably.

13.2 Samples shall be taken by the Holder in accordance with Applicable Laws, Good
International Petroleum Industry Practices and the Grantor's reporting and sampling
guidelines. The Holder shall, at its own cost, save, correctly label and, as soon a‘?\uﬁ‘\b
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reasonably practicable after taking the same, deliver to the Grantor a representative
portion of alt Samples in such form as is agreed by the Parties, acting reasonably.

Subject to Clause 13.5, the Grantor shall be entitled to inspect any Samples kept by
the Holder at all reasonable times on reasonable notice.

Prior to the Holder discarding any Samples, the Holder shall notify the Grantor.
Should the Grantor require such Samples, the Holder shall, at its cost, deliver to the
Grantor the Samples so requested in writing by the Grantor. Notwithstanding anything
to the contrary in this Production Right or otherwise, if the Grantor does not respond
within 30 (thirty) days of receipt of such notice from the Holder, the Holder is free to
discard such Samples.

The Holder may export Existing Data and Acquired Data (including Samples) for
processing or laboratory examination or analysis by the Holder or by third parties or
for storage outside of the State, provided that representative Samples (reasonably
equivalent in quality) and copies of the Acquired Data (reasonably equivalent in
quality) have first been delivered to the Grantor. In the case of Acquired Data or
Samples which cannot be copied or sub-sampled prior to export (e.g. core), the
Holder shall retain such Acquired Data or Samples, provided that the Grantor is
informed that such Acquired Data or Samples cannot be copied or sub-sampled prior
to the export thereof.

Subject to Clause 13.5, the Holder shall deliver to the Grantor, at the Holder's
expense, digital and, where appropriate, paper copies of all Acquired Data (other than
Samples) as soon as reasonably practicable after such Acquired Data is acquired or
prepared.

Reports

The Holder shall keep the Grantor advised of all material developments taking place
during the course of Production Operations and, to the extent the same have not
already been supplied by the Holder pursuant to this Production Right or the
Exploration Right, shall furnish the Grantor with such other further reports and
information as the Grantor may reasonably require.

Without derogating from the generality of Clause 14.1 or the Holder's reporting
obligations in terms of Section 88 of the Act, during the term of this Production Right
the Holder shall within 21 (twenty one) days after the end of (a) the First Reporting
Period, (b) each Quarter after the First Reporting Period and (c) the Final Reporting
Period, and within 60 (sixty) days from the end of each completed Year, submit to the
Grantor a written report reflecting, for the relevant period, the progress of Production

Operations, including a summary of: W
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14.2.1 the numbers of local persons (classified by race and gender) and expatriate
persons employed;

14.2.2 the work done and expenditure on Production Operations;

14.2.3 the site and depth of every well drilled or being drilled and the formations ‘
penefrated and particulars regarding any occurrence of Petroleum |
encountered;

14.2.4 a statement of compliance with the Environmental Management Programme; 1
and

14.2.5 a statement of compliance with the Social and Labour Plan.

14.3 The Grantor and the Holder shall each own the Acquired Data in its possession and,

after the termination, cancellation or abandonment of this Production Right or
relinquishment of any portion of the Production Area, each Party may freely use, sell,
distribute, trade, license or otherwise disclose or dispose of such data relating to the
areas no longer included in the Production Area; provided, however, in the case of a
separate production right granted pursuant to Clause 4.1, Acquired Data in respect of
the area covered by such production right will be subject to the terms and conditions
set forth in such production right.

14.4 None of the terms of this Production Right shall be construed as requiring the Holder
to disclose any of its or its Affiliates’ proprietary technology or proprietary technology
that is licensed or otherwise acquired by the Holder or its Affiliates from third parties.

14.5 Within 6 (six) months, from the termination and/or cancellation of this Production
Right, the Holder shall furnish the Grantor with a copy of all the Acquired Data not
already in the possession of the Grantor.

15. Production Work Programme and Annual Production Work Programme

16.1 Not later than 60 (sixty) days from the Effective Date, the Holder shall submit to the
Grantor an Annual Production Work Programme for the remainder of the current Year.
Thereafter, at least 90 (ninety) days prior to the commencement of each succeeding
Year, the Holder shali submit to the Grantor its Annual Production Work Programme
for such succeeding Year or part thereof, as the case may be.

16.2 Each Annual Production Work Programme shall set forth the Production Operations to
be carried out during the subject Year or part thereof, as the case may be. The
Production Operations to be carried out under the Annual Production Work

Programme shall be consistent with the Production Work Programme. [
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15.3 Should the Holder have exercised its option under Clause 32.1 of the Exploration
Right in respect of this Production Right, then the provisions of Clauses 15.1 and 15.2
shall not apply until such time as the Holder has given notice to the Grantor pursuant
to Clause 32.2.1 of the Exploration Right; provided, however, if such notice is given
less than 90 (ninety) days prior to the commencement of a Year, then the 90 (ninety)
day period required by Clause 15.1 for submission of the Annual Production Work
Programme for the succeeding Year shall be deemed to have been satisfied in
respect of such Annual Production Work Programme.

15.4 if the Holder gives notice to the Grantor pursuant to Clause 32.2.2 of the Exploration
Right, then the provisions of Clauses 15.1 and 15.2 shall be of no further force or
effect from the date of such notice and the Holder shall have no liability or obligation in
respect thereof.

15.5 Any approval of the Minister required pursuant to Section 102 of the Act in connection
with any amendment to the Production Work Programme proposed from time to time
by the Holder shall not be unreasonably withheld, conditioned or delayed.

16. Discoveries and Testing

16.1 If from time to time during the course of Production Operations under this Production

Right a Discovery is made by the Holder in the Production Area, the Holder shall:
16.1.1 promptly notify the Grantor of the fact that a Discovery has been made;

16.1.2 cause tests to be made on the Discovery within a reasonable period of time
consistent with Good International Petroleum Industry Practices, in order to
determine whether the Discovery is or could be a Commercial Discovery and
worthy of appraisal. Prior to testing the Discovery, the Holder shall give notice
to the Grantor of the tests the Holder intends to conduct and the Grantor shall

have the right to witness such tests.

16.1.3 within 60 (sixty) days (or such longer period as may be agreed between the
Parties in writing) after having completed and received the results of the tests
under Clause 16.1.3, furnish the Grantor with a copy of the test results report
containing a summary of the Holder's interpretation of such tests (the
‘Discovery Report’)

16.2 All tests and measurements conducted by the Holder for the purpose of establishing
the potential existence of a Commercial Discovery shall be carried out in accordance
with Good International Petroleum Industry Practices.

16.3 If the Holder considers, after providing the Grantor with the Discovery Report, that the
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Discovery could be a Commercial Discovery, then the Holder must take reasonable

steps to appraise the Discovery and submit an Appraisal Programme to the Grantor
for approval.

16.4 Within 180 (one hundred and eighty) days from the date of completion of Appraisal
Operations, or such further period as agreed between the Parties in writing, the Holder
shall deliver to the Grantor (2) a full report containing particulars of the results of such
Appraisal Operations, including particulars and preliminary estimates relating to the
location and depth of Petroleum reservoirs, the composition of Petroleum, the
estimated recoverable reserves of Petroleum, and the estimated daily production
potential of Petroleum, and (b) a declaration by the Holder as to whether or not the
Discovery is a Commercial Discovery (the ‘Appraisal Report’).

16.5 If the Holder (a) considers, after providing the Grantor with the Discovery Report, that
the Discovery is a Commercial Discovery, or (b) declares in the Appraisal Report that
the Discovery is a Commercial Discovery, then the Holder may either (i) submit a
proposal to amend the Production Work Programme to provide for the development
of, production from and exploitation of, the Discovery; or (i) apply for and be granted a

separate production right in respect of the Discovery in accordance with Clause 4.

16.6 If (i) the Holder submits a proposal to amend the Production Work Programme to
provide for the development of, production from and exploitation of, the Discovery and
(i) Production Operations are significantly expanded (including by extension of the
production area as contemplated in Clause 16.9) as a result of the Discovery, the
holder shall make an application in terms of section 102 of the Act to amend the
Production Work Programme, the Environmental Management Programme and Social
and Labour Plan to take account of the Discovery and the Minister shall not
unreasonably withhold, condition or delay approval of any such amended Production

Work Programme, Environmental Management Programme and Social and Labour
Plan.

16.7 The Holder shall have the exclusive right to develop, produce and exploit any
Discovery that is the subject of an amended Production Work Programme, which
Discovery shall be deemed to be included in this Production Right, which shall apply
mutatis mutandis thereto.

16.8 Following any approval of the amended Production Work Programme, the next
proposed Annual Production Work Programme shall be prepared according to the
amended Production Work Programme.

16.9 In the event that the Discovery extends beyond the Production Area into other area(s)

which geologically form part of the same Petroleum reservoir within the State whiw
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are subject to permits or rights held entirely by the Holder or the Holder and any other
party(ies) to this Production Right, then the Holder shall have the right to give notice to
the Grantor of the same and shall include with such notice a map in similar format to
Annexure A depicting the size and extent of the Production Area and the size and
extent of the Discovery. Upon receipt by the Grantor of such notice and map, the
Production Area shall be deemed to be enlarged to include the size and extent of the
Discovery, the Holder shall present the original copy of this Production Right to the
Grantor, complete with such map, for an endorsement reflecting such enlarged
Production Area, the Grantor shall make such endorsement and shall make the same
endorsement on its original copy of the Production Right and shall reflect the same on
its records and the Production Area, as enlarged, shall for all purposes be deemed to
be included in this Production Right, which shall apply mutatis mutandis thereto.

Manner of Conducting Production Operations

Without derogating from the provisions of Applicable Laws and the Environmental

Management Programme, the Holder shall:

execute all Production Operations in a proper and workmanlike manner in
accordance with Good International Petroleum Industry Practices and, without
prejudice to the generality of the foregoing, the Holder shall take all
reasonable and practical steps in order to prevent:

the escape or waste of Petroleum discovered in the Production Area;
damage to any Petroleum reservoir;

the entrance of uncontrolled water through wells to any Petroleum
reservoir;

the escape of Petroleum into any waters or aquifer in the vicinity of
the Production Area; and

pollution of the terrestrial or marine environment;

promptly inform the Grantor of the occurrence of any event described in
Clauses 17.1.1.1 to 17.1.1.5 inclusive;

take all actions required under the Environmental Management Programme
and all Applicable Laws with respect to any of the incidents referred to
Clauses 17.1.1.1 to 17.1.1.5 inclusive;

sW@
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17.1.4 upon the completion of any operation or activity within the Production Area,
promptly notify the Grantor of any obstruction, including the location, nature
and extent thereof, that remains in the Production Area;

17.1.5 not flare any Petroleum, except in the case of flaring for safety reasons,
without the Grantor's prior written approval, which approval shall not be
unreasonably refused, conditioned or delayed; and

17.1.6 promptly give notice to the Grantor of all Production Operations which may be
reasonably expected to interfere with the rights of other users of the
Production Area and take all reasonable steps to minimise interference with
the rights of other users.

18. Existing Data

18.1 It is recorded that no Existing Data has been available to the Holder. Any data or
information relating to the Production Area that the Grantor has available at the
Effective Date independent of the Holder, or which the Grantor subsequently acquires
independent of the Holder, will be made available for inspection, copying and use by
the Holder. The Holder shall pay the Grantor for the reasonable and customary costs
incurred in copying and preparing such data or information. Should such further data
or information be provided to the Holder, such data and information shall be deemed

to form part of the Existing Data and Annexure F will be amended accordingly.

18.2 Upon terms and conditions to be agreed, the Grantor may assist the Holder in
resolving technical problems relating to the Existing Data. Such assistance shall not
include interpretation of the Existing Data.

18.3 Ownership in all Existing Data vests in the Grantor. On expiry, cancellation,
termination or abandonment of this Production Right, all Existing Data in the Holder’s
possession shall as soon as reasonably practicable, at the Holder's cost, be returned
to the Grantor. Alternatively, the Holder shall submit to the Grantor a certificate to the
effect that all such copies have been destroyed.

18.4 While every effort has been made to verify the quality and accuracy of the Existing
Data, the Grantor Group shall not be liable for any error or inaccuracy contained within
the Existing Data or any damages of whatsoever nature suffered by the Holder arising
from any such error or inaccuracy in the Existing Data.

19. Environmental Protection and Financial Provision

19.1 The Holder shall conduct all Production Operations in accordance with the
Environmental Management Programme.

YN
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The Holder must annually assess its environmental liability in accordance with
Section 41(3) of the Act and, if appropriate, increase-such financial provision to the
satisfaction of the Minister.

Social and Labour Matters

The Grantor and the Holder are desirous of encouraging black investment and
employment in the upstream sector of the oil and gas industry in the State. To this
end:

the Holder shall, within 80 days from the effective date, offer to sell, at a fair
market value, on terms to be agreed and approved by the Agency, up to 10%
(ten percent) of its Participating Interest or in its equity (the ‘Divestment
Participating Interest’) to either:

a suitable historically disadvantaged person (‘HDP’); or

where no HDP has been identified or the Agency has not approved
the proposed offer because it does not advance the attainment of the
object referred to in section 2(d) of the Act, any State Owned
Company;

(with the HDP or State Owned Company, as the case may be, being referred to herein
as the ‘Prospective Buyer’);

provided, however, that, notwithstanding the foregoing provisions of this Clause 20, if
the Holder shall have divested part of its Participating Interest prior to offering to sell
the Divestment Participating Interest to the Prospective Buyer pursuant to this
Clause 20, then the Divestment Participating Interest shall be divided pro-rata among
all of the holder(s) of a Participating Interest and the provisions of this Clause 20 shall
apply pari passu with respect thereto; and further provided, always, that neither the
Prospective Buyer nor any other person shall have any right pursuant to the
provisions of this Clause 20 or Applicable Laws (irrespective of any change in
Applicable Laws following the date of execution of the Exploration Right) to acquire
more than a 10 (ten) percent Participating Interest;

the Holder shall require the Prospective Buyer to become a party to this
Production Right upon execution of a written agreement in respect of the
purchase by the Prospective Buyer of the Divestment Participating Interest;

the Holder shall employ South Africans having appropriate qualifications and
experience (giving preference to historically disadvantaged persons), taking

into account the Holder's operational requirements under this Production
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Right and provided, always, that the Holder may employ a person who has
necessary qualifications and experience and who is not a South African if the
required skills are not available in the South African labour market. Wages
and salaries of the Holder's South African personnel will be determined in

accordance with prevailing local labour market conditions;

in the normal course of the Holder’s operations, the Holder shall subject to the
conditions set out in Clause 20.1.3 give preference, in procuring for purposes
of use in Production Operations, to the equipment, machinery, materials,
instruments, supplies and accessories manufactured or produced by or
otherwise available in the State (and particularly from historically
disadvantaged persons) and which are competitive with those available
outside the State in terms of price, quality, reliability and availability;

the Holder shall subject to the conditions in Clause 20.1.3 use contractors
and/or sub-contractors who are South Africans (giving preference to
historically disadvantaged persons) whose services and standards are
competitive with those available outside the State in terms of price, quality,
reliability, expertise and availability; and

the Holder shall pay the amounts set out and specified in the attached
Annexure E to the Upstream Training Trust, to be used by the Upstream
Training Trust for the training, education, and obtaining of practical experience
for historically disadvantaged persons and other South Africans in the manner
determined by the trustees.

The Holder must, in consultation with the Grantor, make revisions to the Social and
Labour Plan attached hereto as Annexure D in accordance with Regulation 46 to
ensure compliance with section 2(d) and(f) of the Act.

The Holder must submit the revised Social and Labour Plan, prepared in accordance
with Clause 20.2, 18 months from the effective date and the revised Social and
Labour Plan will become effective upon approval of the Minister, but not before
24 months from the effective date.

Failure by the Holder to submit the revised Social and Labour Plan in accordance with
Clauses 20.2 and 20.3 and to obtain the approval of the Minister for the revised Social
and Labour Plan after 24 months from the effective date shall constitute breach of the
terms and conditions of the right as contemplated by section 47(1) (b) of the Act.

Financial Records and Audits

The Holder shall keep in the State financial records and accounts of all transactions F
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pertaining to this Production Right in accordance with generally accepted accounting
principles applicable in the State.

21.2 Upon at least 30 (thirty) days’ advance notice, the Grantor or its duly appointed
representative may audit, at its own cost, any such financial records and accounts
pertaining to this Production Right or copies thereof.

22, Indemnity and Insurance

221 The Holder shall for the duration of this Production Right conduct Production
Operations in a manner that safeguards and protects persons from injury or death and
prevents damage or destruction of property and the environment in accordance with
Good International Petroleum Industry Practices.

22.2 The Holder hereby undertakes to defend, hold harmless and indemnify the Grantor
Group from and against any and all claims, costs, charges, liabilities and expenses,
including reasonable legal costs (hereinafter referred to as ‘Claims’), that may be
instituted against or suffered by any member of the Grantor Group as a result of injury
or death to any person or damage or destruction to any property and/or the
environment arising from the negligent and/or unlawful acts and/or omissions of the
Holder Group.

22.3 The Holder shall as soon as reasonably practicable after the Effective Date obtain and
maintain sufficient insurance during the term of this Production Right to insure those
risks related to Production Operations and support the indemnities given by the Holder
under this Production Right which are customary to insure against in the international
petroleum industry or in accordance with Good International Petroleum Industry
Practices. The Holder, with the prior written approval of the Grantor, not to be
unreasonably refused, conditioned or delayed, may implement a policy of self
insurance in respect of certain risks related to Production Operations. Without
derogating from the generality of the foregoing such insurance shall specifically
provide for:

22.3.1 all risks in respect of any property or equipment used in connection with
Production Operations;

223.2 pollution liability;
22.3.3 third-party liability and public liability;
2234 removal of wrecks and cleaning-up operations pursuant to an accident in the

course of or as a result of Production Operations; and

2235 the Holder’s liability to its contractors, employees, consultants and agents
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engaged in Production Operations.

23. Health and Safety

If any emergency or incident arising from Production Operations causes or has the
potential to cause death and/or injury to persons or damage to and/or destruction of
property and/or the environment, the Holder shall to the extent practicable in the
circumstances consult with the responsible Government departments and take such
action as may be prescribed under Applicable Laws or where not prescribed take such

prudent and necessary action in accordance with Good International Petroleum
Industry Practices.

24. Confidentiality and Public Announcements

241 Except as otherwise provided under this Production Right, the Acquiréd Data and the
Existing Data together with all programmes, tests, analyses, results, books,
statements, records, returns, plans, information and correspondence between the
Parties (hereinafter collectively referred to as ‘Confidential Information’) shall, subject
to Section 88(2) of the Act, be treated as confidential by the Parties during the term of
this Production Right and shall not be disclosed by either of the Parties to any person
without the prior written consent of the other Party, such consent not to be

unreasonably refused, conditioned or delayed, except in the following circumstances:

2411 where the Holder is required by law, regulation, decree, rule or order
applicable to the Holder or its Affiliates to disclose such Confidential
Information;

2412 where the Holder discloses Confidential Information to any member of the

Holder Group; provided that the Holder informs that member of the Holder
Group of the confidential nature of information so disclosed,;

241.3 to the extent that such Confidential Information has to be produced at legal
proceedings or because an order from a court of competent jurisdiction has
compelied the production of such Confidential Information,

2414 where the Holder discloses Confidential Information to prospective or actual
contractors, consultants, advisors and attorneys employed by any member of |
the Holder Group where disclosure of such Confidential {nformation is
necessary to such person's services; provided that, prior to disclosure, the
Holder informs such contractor, consultant, advisor and/or attorney of the

confidential nature of the information so disclosed and takes reasonable steps
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to ensure the confidentiality thereof;

2415 where the Holder discloses Confidential Information to a bank or other
financial institution to the extent appropriate to the Holder arranging for
funding; provided that, prior to disclosure, such person provides the Holder
with a written undertaking of confidentiality that is not less restrictive than the
confidentiality restrictions set out in this Clause 24;

2416 to the extent that such Confidential Information must be disclosed pursuant to
any rules or requirements of any recognised stock exchange on which the
securities of any member of the Holder Group are or are to be traded;

2417 where the Holder discloses Confidential Information to a bona fide prospective
purchaser or purchasers of all or part of the Holder or to whom the Holder's
rights and obligations under this Production Right are proposed to be
assigned;

241.8 to the extent that any Confidential Information, through no fault of the Holder,
has become or becomes part of the public domain;

241.9 where the Holder discloses Confidential Information as part of an exchange
with third parties for the geological, geophysical, geochemical or any other
technical or scientific data, reports and information (either raw, processed or
interpreted) pertaining to their Petroleum operations in respect of other
acreage within the State and subject to the execution of suitable
confidentiality arrangements. In this event the Grantor shall be apprised of

the extent of the proposed exchange; or

241.10 where the Holder discloses Confidential Information to its co-venturers
pursuant to the terms of the Joint Operating Agreement.

242 Except as may be required by laws, rules, regulations or decrees (including that of a
stock exchange) applicable to the Holder or its Affiliates, the Holder shall make no
public announcement with regard to this Production Right or any matter related
thereto, unless the Holder has furnished the Grantor with a copy of the intended public
announcement and the Grantor has given its prior written approval, which approval
shall not unreasonably be withheld or delayed. If the Grantor desires to issue any
press release, media statement, or interview on any Petroleum Discovery, estimated
Petroleum reserves, and/or any well drilling operations, tests, and/or results relating to
the Production Operations hereunder, the Grantor shall give written notice thereof to
the Holder at least 3 (three) Business Days in advance to enable the Holder to comply
with disclosure rules and requirements imposed on any Holder Party or its Affiliates by

the laws, regulations or rules of the relevant countries in which such Holder Party isF )
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incorporated or doing business or in which the securities of such Holder Party or its
Affiliates are or are to be listed or traded.

24.3 When a public announcement or statement becomes necessary or desirable because
of impending danger to, or loss of, life, damage to property or pollution as a result of
Production Operations, either Party is authorised to issue and make such
announcement or statement without prior notice or prior approval of the other Party
where such prior notice and approval is impractical. In such a case the Party making
the announcement or statement shall promptly furnish the other Party with a copy of
such announcement or statement.

25 Cession and Sub-contracting

25.1 This Production Right may not be ceded, transferred, let, sub-let, assigned, alienated
or otherwise disposed of without the written consent of the Minister in terms of
Section 11 of the Act

25.2 The Holder may from time to time appoint one or more contractors and/or sub-
contractors to carry out any portion of the Annual Production Work Programme and/or
Production Work Programme; provided that the Holder shall always remain liable to
the Grantor for the compliance with and observance of its obligations in terms of this
Production Right.

26, Law and Interpretation
26.1 The Holder shall comply with all Applicable Laws.
26.2 Without derogating from the provisions of Section 4 of the Act, this Production Right

shall be governed, construed and interpreted in accordance with the laws of the State.

26.3 The Grantor and the Holder are not partners, nor is it the intention of the Parties to
create a partnership, and Production Operations to be carried out in terms of this
Production Right are at the sole cost, risk and expense of the Holder and any person
who acquires a Participating Interest hereunder, including, for the avoidance of doubt,
the Divestment Participating Interest and the State Option.

27. Obligations of the Grantor

271 The Grantor undertakes to do and perform all acts and things which are or may be

required to be done or performed to give full effect to this Production Right in
accordance with its provisions and:

27.1.1 shall ensure that the rights and obligations of the Holder under this Production

Right will not be altered without the prior written consent of the Holder; ‘N/\M 0( N
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the Grantor guarantees that the stability of the legal terms and the provisions
of this Production Right, and any and all separate production rights arising
from it, shall be maintained as such terms and provisions exist as of the date
of execution of the Exploration Right for the duration of this Production Right
and any and all separate production rights arising from it;

if, at any time or from time to time after the date of execution of the
Exploration Right, there is any change or changes enacted or prescribed to
any national or local tegisiation, regulations, policies, practices, directives or
the like (‘Legislative Changes’), which in any way materially limit (directly or
indirectly), or adversely affect (directly or indirectly) any rights granted to the
Holder under this Production Right and/or any and all separate production
rights arising from it, or obligations assumed by the Holder under this
Production Right and/or any and all separate production rights arising from it
and/or the contractual equilibrium of this Production Right and/or any and all
separate production rights arising from it, then the Holder may notify the
Grantor of the same, whereupon the Parties shall consult with each other and
conduct negotiations in good faith and shall, for such purpose, attend at least
one meeting with each other, with a view to agreeing upon and implementing
an arrangement to take account of the Legislative Changes and to modify as
appropriate this Production Right and/or any and all separate production
rights arising from it to restore the contractual equilibrium thereof for the
remaining duration of this Production Right and/or any and all separate
production rights arising from it;

if the Parties cannot reach agreement pursuant to the provisions of
Clause 27.1.3 within 90 (ninety) days of the notice referred to in
Clause 27.1.1, then either Party shall be entitled to refer the matter to
arbitration, in relation to which arbitration the provisions of Clause 34, shall
have effect; and

terms relating to Income Tax and royalty stability will be established through
contracts between the Holder and the Minister of Finance of the State as
provided for in the Income Tax Act, 1962 (Act No. 58 of 1962) and Royalty
Legislation.

28.1 Subject always to the obligations of the Grantor contained in Clause 27, the State has

an option, exercisable within 90 (ninety) days from the approval by the Agency of the
offer by the holder to sell a participating interest to a suitable HDP or any State Owned

Company pursuant to the provisions of Clause 20.1.1 or, if the Holder has exercised l
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its option with respect to the Gas Market Development Period, within 90 (ninety) days
from the expiry of the Gas Market Development Period , to acquire up to 10 (ten)
percent of the Holder's Participating Interest in this Production Right ('State Option’).
The Holder must furish the Grantor with all relevant and material information to
enable the State to decide whether to acquire 10 (ten) percent of the Holder’s
Participating interest in this Production Right.

Should the State elect to exercise the State Option it must notify the Holder, within 90
(ninety) days from the approval by the Agency of the offer by the holder to seil a
participating interest to a suitable HDP or any State Owned Company pursuant to the
provisions of Clause 20.1.1 or, if the Holder has exercised its option with respect to
the Exploration Right Gas Market Development Period, within 90 (ninety) days from
the expiry of the Exploration Right Gas Market Development Period:

that it has elected to exercise the State Option; and
the Participating Interest, up to 10 (ten) percent, that it elects to acquire.

Upon the exercise of the State Option, the State will become a party to the joint
operating agreement relating to the Production Area. The terms and conditions
contained in the joint operating agreement shall not limit the State in the exercise of
any of its rights and obligations as the Grantor hereunder. The rights and obligations
of the State under the terms of the Joint Operating Agreement shall be separate from,

and without prejudice to, its rights and obligations as the Grantor hereunder.

The State shall pay its Participating Interest share of all costs and expenses related to
any approved Production Work Programme and/or any approved Annual Production
Work Programme; provided, however, that the State, or any assignee of all or part of
the State’s Participating Interest, shall not be liable for any costs and expenses

relating to any Exploration Operations conducted within the Production Area prior to
the Effective Date.

If the State does not exercise the State Option within the 90 (ninety) day periods
provided for in Clause 28.1, the State Option shall lapse and be of no further effect.

Notwithstanding the foregoing provisions of this Clause 28, if the Holder shall have
divested part of its Participating Interest prior to the exercise by the Grantor of the
State Option, then the percentage Participating Interest to be acquired by the Grantor
under the State Option shall be divided pro-rata among all of the holder(s) of a
Participating Interest and the foregoing provisions of this Clause 28 shall apply pari
passu with respect thereto; provided, always, that the Grantor shall have no right
pursuant to the State Option to acquire more than a 10% (ten percent) Participating

Interest. \J\N
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Vis Major

Any act, cause, thing or event outside the control of the Holder, including acts of God,
war, insurrection, civil commotion, blockade, strikes, flood, storm, lightning, fire,
earthquake or loss of electricity for a sustained period, which prevents the Holder from
fulfilling its obligations or enjoying its rights under this Production Right, shall be
regarded as vis major and any failure on the part of the Holder to fulfil its obligations

as a conseqguence of vis major shall not constitute a breach hereof.

Financial inability, ordinary hardship and inconvenience on the part of the Holder,

howsoever caused or arising, shall not be regarded as vis major.

If the Holder by reason of vis major as contemplated in Clause 29.1 is prevented from
fulfiling its obligations or enjoying its rights under this Production Right, the Holder
shall promptly notify the Grantor thereof and the Holder shall take all reasonable steps
to investigate and remove the cause thereof. During the period of time such vis major
continues (the ‘Vis Major Period’), the Holder's obligation to perform Production
Operations will be suspended. The Holder shall promptly notify the Grantor as soon
as such Vis Major Period ends and the Holder shall as soon as is reasonably
practicable thereafter resume Production Operations.

Upon the Holder notifying the Grantor of the end of the Vis Major Period, the period of
suspension contemplated in Clause 29.3 shall come to an end. The Holder's notice
referred to in the third sentence of Clause 29.3 shall state the length of the Vis Major
Period, which shall be calculated from the date that the Holder first notified the
Grantor of such vis major until the date that such vis major has ended. The duration
of this Production Right shall be extended, pari passu, by an amount equivalent to the
Vis Major Period.

In the event of the amendment of the duration of this Production Right envisaged in
Clause 29.4, the Holder shall present the original copy of this Production Right to the
Grantor who shall make an endorsement refiecting such amendment of the duration of
this Production Right and the Grantor shall make the same endorsement on its copy.

Amendments

Any amendment or variation to this Production Right shall be agreed in writing
between the Parties and submitted to the Minister for consent pursuant to Section 102
of the Act. Only once the Minister has consented to the amendment or variation will
such amendment or variation be effective.

@
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Unitisation

In the event that a Commercial Discovery within the Production Area forms part of a
Petroleum reservoir to which third party exploration or production rights exist within
the State (the ‘Petroleum Bearing Area’), then the Grantor may by notice require the
Holder to prepare a proposal for the unitisation of the Petroleum Bearing Area (the
‘Unitisation Proposal’). The Grantor shall require the holder(s) of the adjacent
exploration or production areas forming part of the Petroleum Bearing Area to provide
the Holder with all such technical information and data as the Holder may reasonably
require in order to assist in the preparation of the Unitisation Proposal. The Unitisation
Proposal shall be submitted to the Grantor within the period specified in the said
notice, which shali not be less than 180 (one hundred and eighty) days, or such longer
period as the Parties, acting reasonably, may agree in writing.

The Unitisation Proposal shall be prepared in accordance with Good International
Petroleum Industry Practices and shall be objectively practical, fair and equitable to ali
holders of interests in the Petroleum Bearing Area.

If the Unitisation Proposal is not submitted within the period specified or agreed in
Clause 31.1, or if the Unitisation Proposal submitted is not acceptable to the Grantor
because it is not objectively practical, fair and equitable to all parties concerned, then
the Grantor may appoint a committee of independent experts to prepare the
Unitisation Proposal in accordance with Good International Petroleum Industry
Practices.

The committee so appointed shall, after having given full consideration to any
representations made by the Holder, submit a Unitisation Proposal to the Grantor,
copied to the Holder, as soon as is practicable after being appointed.

The Grantor may, if satisfied that the Unitisation Proposal submitted by the Hoider
pursuant to Clause 31.11 or the independent committee pursuant to Clause 31.4 is
objectively practical, fair and equitable to all parties concerned, confirm such proposal,
and it shall be binding upon the Holder.

If the Holder fails to carry out any provision of the Unitisation Proposal the Minister
may by notice giving reasons for the intention to suspend or cancel the PR and
affording the Holder an opportunity to show why such action should not be considered
require the Holder to do so within a reasonable period and if the Holder fails to comply
with such notice the Minister may, in terms of Section 90 of the Act, suspend or cancel
this Production Right in respect of that part of the Production Area which falls within
the Petroleum Bearing Area.

VN AN
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Special Provisions Relating to Discoveries of Gas

If the Holder makes a Discovery, the economic development of which the Holder
believes can only be accomplished if Gas produced as the primary or secondary
product is sold commercially, then the Holder shall have the option, exercisable upon
notice to the Grantor at the time that the Holder submits a proposal to amend the
Production Work Programme or makes an application to the Grantor for a separate
production right in respect of such Discovery pursuant to Clause 16.5, to have the
Holder’s obligations under the amended Production Work Programme or the proposed
production work programme submitted in support of the application for a separate
production right suspended for a period of up to 5 (five) years (hereinafter referred to
as the ‘Gas Market Development Period’) commencing from the date on which the
proposal to amend the Production Work Programme is approved or the separate
production right applied for pursuant to Clause 16.5 becomes effective, as the case
may be, during which period the Holder shall conduct studies to determine whether
the Gas can be commercially produced. In such circumstances, the Production Work
Programme in respect of such Discovery shall be deemed to be provisional and the
Holder shall not be required to submit an Annual Production Work Programme in

respect of such Discovery during the Gas Market Development Period.

Not less than 90 (ninety) days prior to the expiry of the Gas Market Development
Period, the Holder shall notify the Grantor either that:

the Gas can be commercially developed and produced, in which case the
Holder shall proceed with implementation of the amended Production Work
Programme or the proposed production work programme, as the case may
be, duly amended if necessary; or

the Gas cannot be commercially developed and produced, in which case the
Holder shall be deemed to have abandoned any relevant separate production
right with effect from the expiry date of the Gas Market Development Period,
the amended Production Work Programme or the proposed production work
programme, as the case may be, shall no longer be of any effect, the Holder
shall have no liability or obligation in respect thereof and the Holder shall
continue Production Operations in accordance with the Production Work
Programme.

The grant of any extension to the Gas Market Development Period shall be at the sole
discretion of the Grantor, which discretion shall be exercised reasonably.

Waiver or Lenience

Any failure by either the Grantor or the Holder to exercise any of the rights that they'\W
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have, whether in terms of this Production Right, the Act or the Regulations, or any
lenience granted by them in terms thereof shall not constitute a waiver of such rights
or a variation to the terms and conditions of this Production Right.

Dispute Resolution

Should any difference or dispute arise between the Parties to this Production Right
concerning;

the conclusion, interpretation, application and execution of this Right;

the authority of any signatory to the Right to conclude the Right on behalf of
the party that he or she purports to represent;

any alleged breach or repudiation of the Right;

whether the Right is void or voidable at the instance of any party;
any rectification of the Right, and/or; |

any other matter arising from this Right,

(each, a "Dispute”), then either Party shall be entitled to deliver to the other a written
notice recording the existence and, in brief, the nature of the Dispute (“the Dispute
Notice”). The Dispute shall be deemed to have arisen on the date when a Dispute
Notice is delivered to either Party. The Parties shall make every reasonable effort to
resolve the Dispute on its merits by negotiation in good faith and shall, for that
purpose, attend at least one meeting with each other. Such negotiations shall take
place within 21 (twenty one) days of the Dispute arising, unless the Parties otherwise
agree in writing, and shall endure for no longer than 7 (seven) days from the date of

commencement thereof or such extended period as the Parties may agree in writing.

If the Parties are unable to resolve the Dispute despite compliance with Clause 34.1,
then the Dispute may at the instance of either Party be referred to and fully, finally and
exclusively settled by arbitration, in terms of the provisions hereof.

The proceedings, records and the award of the arbitration shall be in the English
language. The venue for and seat of the arbitration shall be Cape Town, Republic of
South Africa or such other place in the Republic of South Africa as may be agreed
between the Parties. The Parties hereby waive irrevocably their right to institute any
form of appeal, review or recourse to any court of competent jurisdiction insofar as
such waiver may be validly made.

Notwithstanding the referral of such Dispute to arbitration, the Parties shall, to the
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extent possible, proceed with the carrying out of their respective obligations under this
Production Right, unless such obligations are directly in dispute: Provided that the
foregoing undertaking shall be without prejudice to other rights and remedies available
to either Party at law or in equity.

The provisions of this Clause 34 shall survive the termination of this Production Right.

The arbitration shall commence by a written notice (“the Arbitration Notice”) to that
effect delivered by the Party demanding the arbitration (‘the Plaintiff’) to the other
(“the Respondent”). No Arbitration Notice shall be delivered after the lapse of 90
(ninety) days after the terminations of any negotiations set out in Clause 34.1 above.
Any Dispute, if not resolved and not thereafter made subject to arbitration, may at any
time be raised again, commencing with the procedure set out in Clause 34.1 above.
In the Arbitration Notice, the Plaintiff shall set out;

a short summary of the nature of the Dispute;
the relief claimed by the Plaintiff;

the identity and curriculum vitae of an independent arbitrator proposed by the
Plaintiff.

Within 21 (twenty one) days after delivery of the Arbitration Notice, the Respondent
shall deliver a written reply to the Plaintiff setting out the identity and particulars of an
independent arbitrator proposed by it. If the Respondent shall not deliver such reply,
the Plaintiff shall nevertheless be entitied to proceed with the arbitration as set out
herein.

There shall be 3 (three) arbitrators, appointed as set out herein, and all decisions,
rulings and/or awards of the arbitrators shall be by majority decision amongst them.
No person who has any pecuniary or any other interest, directly or indirectly, in either
of the Parties, shall serve as arbitrator.

The third arbitrator (or the second and third arbitrators if the Respondent shall not
have delivered a reply as provided for in Clause 34.7), shall be appointed by the
Secretariat of the ICC International Court of Arbitration (or its successor in title).

The arbitrators shall determine the practical measures necessary to conduct the
arbitration and shall issue directives in that regard to the Parties and/or their
representatives, from time to time, as may be required. The arbitrators shall be
entitled to award costs against any party on any scale as otherwise provided for in the
Rules of the High Court of the Republic of South Africa and shall, in the case of any
disagreement between the Parties about the amount of such costs, be entitled to

S
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retain the services of an independent legal costs consultant to determine the amount
of any such costs. The costs, fees and charges of the arbitrators shall be borne by
the Parties in equal proportion and shall be payable by them on presentation of
invoices in that regard. Any order as to costs which may be made by the arbitrators
shall operate as between the Parties only and shall not affect their obligation to the
arbitrators as set out herein.

34.11 Save as set out above and as may be otherwise agreed between the parties, the
proceedings shall be conducted subject to and in accordance with the rules of the
Arbitration Foundation of Southern Africa (“AFSA”).

35. Costs and Value Added Tax

35.1 All faxes, levies, stamp duties, transfer costs, transfer duties and registration costs
arising directly or indirectly out of or related o the Holder's Participating Interest shall
be for the account of and promptly paid by the Holder.

352 All amounts due and payable by the Holder in terms of this Production Right, the Act
and the Regulations are exclusive of statutory value added tax. Where applicable,
statutory value added tax at the prevailing rate in accordance with the Value Added
Tax Act 1991 (Act No. 89 of 1991) shall be added to all relevant amounts due and
payable by the Holder.

36. Entire Agreement

Subject to the Act and the Regulations, this Production Right and the Annexures
attached hereto (those Annexures being and forming an integral part of this
Production Right) and the Fiscal Stability Agreement contain the entire and sole
agreement between the Parties and supersedes all prior negotiations,
representations, understandings, agreements and communications of whatsoever
nature between the Parties with respect to such Production Area, whether oral or
written, express or implied.

37. Severability

Any provision within this Production Right which is not enforceable or which
contravenes Applicable Laws shall be severed from this Production Right and be of no
force or effect without prejudice to the other provisions of this Production Right which
shall remain in force and effect.

38. Domicilia Citandi et Executandi
38.1 All notices, requests and reports provided for herein shall be in writing and shall be
delivered either by hand to an authorised representative of the receiving Party, or ser{“ XN
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by courier or telefax to the addresses below in the State; provided that if given by

telefax a copy thereof shall then be sent immediately by prepaid registered mail:

If to the Grantor:

Minister of Mineral Resources

Physical address:

Trevenna Campus

Building 2C

Cnr Meintje & Schoeman Street
SUNNYSIDE

Tel number: +27 (0)12 444 3000

And copy to the Agency:

Postal address:
Private Bag X59

ARCADIA
0007

Fax number: +27 (0)12 444 3145

South African Agency for the Promotion of Petroleum Exploration and Exploitation

(Proprietary) Limited

Attention: Chief Executive Officer

Physical address:

Tygerspoort Building

7 Mispel Street

BELLVILLE 7530

Western Cape

Tel number: +27 (0)21 938 3500

If to the Holder:

Physical address:

Postal address:

P O Box 5111
TYGERVALLEY
7536

Fax number: +27 (0)21 938 3520

Postal address:

1% Floor, Block C, 65 Central Street
Houghton
2198

PostNet SOUTH 126
Box 92418

Norwood

2117

Tel number: +27 11 483 0677

Fax number: +27 11 483 2686
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38.2 Each Party and the Agency may change its address to a different address in the State
on at least 15 (fifteen) days’ prior notice.

38.3 All notices, requests and reports sent by prepaid registered post shall be deemed
received by addressee within 5 (five) days of dispatch and all notices, requests and
reports sent by telefax during ordinary business hours shall be deemed to have been
received within 12 (twelve) hours of transmission or if transmitted outside ordinary
business hours, then on the next Business Day. Those delivered by hand or sent by
courier shall be deemed to have been received at the time of actual delivery.

38.4 Each Party also chooses the physical address specified above as its domicilium
citandi et executandi for all purposes arising under this Production Right, including
service of process.

38.5 The Holder shall within 7 (seven) days of the Effective Date give notice to the Grantor
of the authorised representative with whom the Grantor may deal concerning this
Production Right. Such representative shall continue to represent the Holder until the
Holder notifies the Grantor of a change of representative.

38.6 The Chief Executive Officer is hereby appointed as the authorised representative of
the Grantor for all matters relating to this Production Right.

39. Registration

The Holder must lodge this Production Right for registration at the Mining and
Petroleum Titles Registration Office within 30 (thirty) days from the Effective Date and,
in the event of each renewal of this Production Right, within 30 (thirty) days of such
renewal.

40. Successors and Assigns

This Production Right shall inure to the benefit of and be binding upon the permitted
successors and assigns of the Parties.

WY ol F
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Thus done and signed at Bellville on the 20thday of September in the year 2012 in the presence of the

undersigned witnesses:

AS WITNESS:

Moty

A4

e

ol
For and on behalf of the Grantor

AS WITNESS:

X Nyl
(

LN s

igm\, Chapter V1 of tfe B

Ragistrations, 200 ‘ @
To serve in the {HH5e caf\‘v 1o

For and on behalf of the Holder

+ Quod Attestor
EeE T s 6ARY M F SFReguUIanO
atha), Ghapter v?'af the Mining Titles The Notary

Registrations, 2004

To serve In the place of the original.
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Annexure A

Diagram of the Production Area
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Annexure B

Production Work Programme
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Annexure C

Environmental Management Programme

Page 3 of 6




Non-Confidential File



Non-Confidential File

Production Right — Execution version

Annexure D

Social and Labour Plan
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Annexure E

Schedule of Contributions to the Upstream Training Trust

1. Onshore: R 1 per hectare of the current extent of the Production Area, minimum R10 000.

Payments shall be made within 30 (thirty) days of the Effective Date and annually thereafter during the
currency of the Initial Period and any Renewal Period.

(\77 On granting or renewal R 187 427.00
On the first anniversary of granting or renewal R 187 427.00
On the second anniversary of granting R 187 427.00

N

W
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SECTION D: LICENCE CONDITIONS

State your desired licence conditions in terms of section 21(1) of the Act.

SCHEDULE “A1”

No.

Licence Condition

Desired (Yes/No)

If no, provide a reason

(@)

a licensee must carry out the construction, operation or
trading activities for which the licence is granted;

Yes

(b)

licensees must provide information to the Gas Regulator of
the commercial arrangements regarding the participation
of historically disadvantaged South Africans in the
licensees’ activities as prescribed by regulation and other
relevant legislation;

Yes

(c)

the gas! transmission?, storage?, distribution?, trading®,
liquefaction® and re-gasification’ activities of vertically
integrated companies must be managed separately with
separate accounts and data and with no cross-
subsidisation;

No

This is not applicable to the Applicant’s operations.

(d)

third parties must in the prescribed manner have access on
commercially reasonable terms to uncommitted capacity in
transmission® pipelines;

No

The Applicant does not have transmission pipelines.

1 Gas means all hydrocarbon gases transported by pipeline, including natural gas, artificial gas, hydrogen rich gas, methane rich gas, synthetic gas, coal bed methane gas, liquefied natural gas, compressed natural
gas, re-gasified liquefied natural gas, liquefied petroleum gas or any combination thereof;
2 transmission means the bulk transportation of gas by pipeline supplied between a source of supply and a distributor, reticulator, storage company or eligible customer, or any other activity incidental thereto,
and “transmit” and “transmitting” have corresponding meanings;
3 storage means the holding of gas as a service and any other activity incidental thereto, but excludes storage of gas in pipelines which are used primarily for the transmission and distribution of gas;

4 distribution means the distribution of bulk gas supplies and the transportation thereof by pipelines with a general operating pressure of more than 2 bar gauge and less than 15 bar gauge or by pipelines with such
other operating pressure as the National Energy Regulator may permit according to criteria prescribed by regulation to points of ultimate consumption or to reticulation systems, or to both points of ultimate
consumption and to reticulation systems, and any other activity incidental thereto, and “distribute” and “distributing” have corresponding meanings;

5 trading means the purchase and sale of gas as a commodity by any person and any servicesassociated therewith, excluding the construction and operation of transmission, storage and distribution systems,

and “trading services” has a corresponding meaning;

6 liquefaction means converting natural gas from a gaseous state to a liquid state
7 re-gasification means converting liquefied natural gas to a gaseous state at a re-gasification plant;
8 Refer to footnote 2
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No. | Licence Condition Desired (Yes/No) | If no, provide a reason

(e) | interested parties must be allowed to negotiate changes No The Applicant is not a transmission company.
with transmission companies® in the routing, size and
capacity of proposed pipelines;

(f) interested parties must be allowed to negotiate with No The Applicant is not a transmission company.
transmission companies forincreases in compression of
existing transmission pipelines and all pipeline customers
must benefit equitably from reduced costs resulting from
the increased volume;

(g) | transmission companies are not obliged to incur any No The Applicant is not a transmission company.
additional expenditure to provide the changes referred to
in paragraphs (e) and ( f ) and the total cost for the pipeline
must be shared equitably between the transmission
company and the parties requesting the change;

(h) | licensees must allow interconnections with the facilities of | No The liquefaction facility is designed to process gas of a specific
suppliers of gas, transmitters, storage companies, specification and significant changes to that specification may endanger
distributors, reticulators and eligible customers, as long as the liquefaction facility. The Applicant is also not a transmission
the interconnection is technically feasible and the person company.
requesting the interconnection bears the increased costs
occasioned thereby, which must be taken into account
when setting their tariffs;

(i) third parties must in the prescribed manner have access on | No The Applicant has limited storage facilities which will be utilised by the
commercially reasonable terms to uncommitted capacity in Applicant’s product. Compromising the Applicant’s storage presents a
storage facilities; significant risk to the upstream operations.

(i) interested parties may negotiate with storage companies’® | No The Applicant does not conduct the business of storing gas on behalf of
for changes in the capacity of storage facilities; other companies.

(k) | storage companies are not obliged to incur any additional No The Applicant does not conduct the business of storing gas on behalf of

expenditure to provide the changes contemplated in
paragraph (j) and the total cost for the storage facility

other companies.

9 “transmission company” means any person transmitting gas
10 “storage company” means any person storing gas;
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No.

Licence Condition

Desired (Yes/No)

If no, provide a reason

must be shared equitably between the storage company
and the party requesting the change;

(1)

apart from direct sales via physical by-passes to eligible
customers who may alternatively have accessto the
distribution network at the distributor’s!! discretion, a
distributor will be granted an exclusive geographic area,
but only for a particular range of specifications of gas
determined by the Gas Regulator;

No

The Applicant is not a distributor.

(m)

a distributor will be granted the construction, operation
and trading licences for its exclusive geographic area. The
construction and operation licences will be exclusive for
the period of validity of such licences, and the trading
licence will be exclusive for a period determined by the Gas
Regulator;

No

The Applicant is not a distributor.

(n)

an exclusive geographic area must be based on the
distributor’s ability to supply present and future potential
consumers at competitive prices and conditions;

No

The Applicant is not a distributor.

(o)

gas must be supplied by a licensed distributor within its
exclusive geographic area to any person on request, if such
service is economically viable;

No

The Applicant is not a distributor.

(p)

maximum prices for distributors, reticulators and all classes
of consumers must be approved by the Gas Regulator
where there is inadequate competition as contemplated in
Chapters 2 and 3 of the Competition Act, 1998 (Act No. 89
of 1998);

No

The Applicant does not fall within the categories mentioned.

(a)

an advisory service with regard to the safe and efficient
use, handling and storage of gas must be provided to
customers other than eligible customers, by the trading
licensee;

No

It is not reasonably practicable to place a general obligation to provide
an advisory service on the Applicant as the Applicant has different
delivery methods which attract different customers.

11 Distributor is not defined. Distribution Company is defined as any person distributing the Gas. For the definition of distributing refer to footnote 4.
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No.

Licence Condition

Desired (Yes/No)

If no, provide a reason

As part of the Phase 1 project (to which this licence relates), the Applicant
will deliver gas in two ways: (i) ex works collection from the liquefaction
facility; or (ii) delivered to the end-user at designated filling station.

All customers obtaining gas (LNG or LHe) (ex-works) have great
experience in the product and its safe uses and capabilities, and such a
customer would find no need for an advisory service.

All customers receiving gas (at a filling station) have limited interaction
with the gas as the relevant employee dispensing the gas (either an
employee of the applicant or an employee of filling station) would have
been trained as to the safe use and dispensing of the gas and would not
require additional advisory service.

(r) licensees must maintain their facilities in a fully operative Yes
condition
(s) all customers in a licensed distribution area, except eligible | No The Applicant is not a distributor
customers and reticulators, must purchase their gas from
the distribution company licensed for that area;
(t) the time period within which gas facilities will become No The impact of the corona virus pandemic has not been fully quantified
operational must be fixed and accordingly may delay the operation of the facility.
(u) | licensees must provide information necessary forthe Gas Yes

Regulator to perform its functions
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SCHEDULE “B”

ITEM
NO.

APPLICATION
REFERENCE

INFORMATION

Chapter 2 —item 4. (a)

i Companies Act 71 of 2008 (Previously the Companies Act 61
of 1973)
ii. 2005/012157/07
iii. Directors:
a. Stefano Marani
b. Nicholas Michael Mitchell
c. Fulufhedzani Ravele
d. Khalid Pated.
Shareholders
e. Renergen Limited (owns 100% of the shareholding in
Tetrad Proprietary Limited)

Chapter 2 — item 4 (b)
and (c)

Certified copy of the identity document of Stefano Marani and the
appropriate board resolution is attached as Schedule “B 1”

Chapter 2 —item 6

The Applicant was registered in 2005. On 10 September 2012, it was issued
with a production right by the Department of Mineral Resources and
Energy to produce petroleum (which includes natural gas). The Applicant
is a wholly owned subsidiary of Renergen Limited (which is dual listed on
the JSE and the ASX). The Applicant is in the process of constructing its
phase 1 project which includes the construction of a gas gathering pipeline
and the importing of a modular liquefaction plant. A copy of the
Curriculum Vitae’s of the key employees of the Applicant is attached as
Schedule “B 2”. Also please refer to the integrated annual report of
Renergen Limited, specifically pages 44 — 75 which can be obtained at
https://www.renergen.co.za/integrated-annual-report-2020/  outlining
details of the leadership of Renergen Limited.

Chapter 2 —item 7

Please refer to Chapter 3: Details of Application - section 5 of the licence
to operate containing the financial information together with the
associated annexures.

Chapter 2 —item 8

Please refer to Chapter 3: Details of Application - sections 2, 6 and 8. i}

Chapter 2 —item 10

A copy of the Environmental Authorisation is attached as Schedule “B 4”

Chapter 2 —item 13 (a)
and (b)

. National Environmental Management Act, Act 107 of 1998
(NEMA) and Regulations as amended

J National Water Act 36 of 1998 and Regulations

o Occupational Health and Safety Act (OHS Act no 85 of 1993) and
Regulations as amended

J Pressure Equipment Regulations — PER — 15 July 2009 issued in
terms of the Occupational Health and Safety Act (Act No 85 of
1993).
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ASME | 2013 | Guidelines for Pressure Boundary Bolted Flange
PCCA1 Joint Assembly
ASME | 2017 | Pipe Flanges and Flanged Fittings NPS %
B16.47 Through NPS 24
ASME | 2009 | Pipe Flanges and Flanges Fittings
B 16.5
API 520 | 2014 | Sizing, Selection, and Installation of Pressure-
relieving Devices
API 521 | 2014 | Pressure-relieving and Depressurising Systems
API1 671 | 2007 | Special Purpose Couplings for Petroleum,
Chemical and Gas Industry Services
API 21st Edition, | Welding of Pipelines and Related
1104 Includes Errata | Facilities
1 (2013), Errata
2 (2014), Errata
3 (2014), and
Addendum 1
(2014
APl RP | 2015 | Protection against ignition arising out of static,
2003 lightning and stray currents
API 1993 | Fugitive Hydrocarbon Emissions from Qil and
4589 Gas Production Operations
BS EN Cathodic protection. External organic coatings for
12068 the corrosion protection of buried or immersed
steel pipelines used in conjunction with cathodic
protection. Tapes and shrinkable materials
EN 2016 | Installation and Equipment for Liquefied Natural
1473 Gas
EN 2005 | Installation and Equipment for Liquefied
1160 Natural Gas — General characteristics of
liquefied natural gas
EN 1997 | Installation and Equipment for Liquefied Natural
12066 Gas — Testing of insulating lining for liquefied
natural gas compounding areas.
NFPA 2018 | Portable fire extinguishers
10
NFPA 2016 | Standard for low, medium and
1111A high expansion foam/foam systems
NFPA 1995 | Standard for mobile foam apparatus
11C
NFPA 2016 | Standard for the installation of sprinkler systems
13
NFPA 2017 | Standard for water spray fixed systems for
15 fire protection
NFPA 2018 | Flammable and combustible liquids code
30
NFPA 2006 | Vehicular Fuel Systems Code
52
NFPA 2016 | Compressed gases and cryogenic fluids code
55
NFPA 2017 | Standard for fire and explosion prevention
56 during cleaning & purging of flammable
gas piping systems
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NFPA 2016 | Standard for the production, storage

59A and handling of LNG

NFPA 2015 | Recommended practice for handling of

329 flammable and combustible liquids and gases

NACE Control of external corrosion on underground

SP or submerged, metallic piping systems

0169

NACE Electrical isolation of cathodically protected

SP pipelines

0286

NACE Measurement of protective coating

™ electrical conductance on underground pipelines

0102

SANS 2012 | Categorization and conformity

347 assessment criteria for all pressure equipment

SANS 2012 | National colour standard

1091

SANS 2014 | Materials of insulated electric cables and flexible

1411 cords

SANS 2007 | Electric cables with extruded solid dielectric

1507 insulation for fixed installations

SANS Late | Construction works

2001 all | st

section | Editi

s on

SANS 2008 | Plastics piping systems — Polyethylene (PE)

44271 pipes and fittings for water supply — Part 1:
General

SANS 2008 | Plastics piping systems — Polyethylene (PE)

4427-2 pipes and fittings for water supply — Part 2:
Pipes

SANS 2008 | Plastics piping systems — Polyethylene (PE)

4427-3 pipes and fittings for water supply — Part 3:
Fittings

SANS 2008 | Plastics piping systems — Polyethylene (PE)

4427-5 pipes and fittings for water supply —
Part 5: Fitness for purpose of the system

SANS 2014 | Plastics piping systems for the supply of

44371 gaseous fuels — Polyethylene (PE) — Part 1:

(1ISO General

4437-1)

SANS 2014 | Plastics piping systems for the supply of

4437-2 gaseous fuels — Polyethylene (PE) — Part 2:

(1ISO Pipes

4437-2)

SANS 2014 | Plastics piping systems for the supply of

4437-3 gaseous fuels — Polyethylene (PE) — Part 3:

(ISO Fittings

4437-3)

SANS 2014 | Plastics piping systems for the supply of

4437-4 gaseous fuels — Polyethylene (PE) — Part 4:

(ISO Valves

4437-4)
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SANS 2014 | Plastics piping systems for the supply of
4437-5 gaseous fuels — Polyethylene (PE) — Part 5:
(1ISO Fitness for purpose of the system
4437-5)
SANS Late | Installation, inspection and
10086 st maintenance of equipment used
Editi | in explosive atmospheres
on

SANS 2008 | The petroleum industry - Part 1:
10089-1 Storage and distribution of petroleum products

in above-ground bulk installations
SANS 2017 | Electrical and other installations in
10089-2 the distribution and marketing sector
SANS 2000 | The Structural Use of Concrete Part 1: Design
10100-1
SANS 2014 | The Structural Use of Concrete Part 2:
10100-2 Materials and execution of work
SANS 2005 | Artificial lighting of interiors
10114
SANS 2017 | The wiring of premises; Part 1:
101421 Low voltage installations
SANS 2011 | Basis of structural design
10160-1
SANS 2011 | Self-weight and imposed loads
10160-2
SANS 2011 | Wind action
10160-3
SANS 2011 | Seismic actions and general requirements
10160-4
SANS 2011 | Basis for geotechnical design and actions
10160-5
SANS 2011 | Actions induced by cranes and machinery
10160-6
SANS 2011 | Thermal actions
10160-7
SANS 2011 | Actions during execution
10160-8
SANS 2011 | The structural use of steel — Part 1:
10162-1 Limit-states design of hot-rolled steelwork
SANS 2011 | The structural use of steel — Part 2:
10162-2 Limit-states design of cold-formed steelwork
SANS 1980 | The Structural use of Masonry — Part 1:
10164-1 Unreinforced masonry walling
SANS 2008 | The Structural use of Masonry — Part 2:
10164-2 Structural design and requirements for

reinforced and prestressed masonry.
SANS 2010 | The Application of the National Building
10400 Regulations
all
section
s
SANS 2016 | Design and installation of earth electrodes
10199
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SANS 2009 | Welding of thermoplastics — Welding processes
10268
all
parts
SANS 2015 | Welding of thermoplastics —
10269 Testing and approval of welders
SANS 2015 | Welding of thermoplastics —
10270 Approval of welding procedures and welds
SANS 2013 | Earthing of Low Voltage Distribution System
10292
SANS 2018 | Explosive atmospheres
60079/1
EC
60079
SANS 2004 | Profile of blast cleaned surfaces for painting
5772 (Determined by a micro meter profile gauge).
SANS Cathodic protection measurement techniques
53509
SANS 2008 | Cleanliness of blast cleaned surfaces for painting
8502 -3 (assessed by freedom from dust and debris).
SANS 2017 | Classification of hazardous locations and
10108 selection of electrical apparatus use in such
location
SANS 2005 | Recommended practise: Regulatory
ARP requirements for explosion protected apparatus
0108
SANS 2013 | Degrees of protection provided by enclosures
60529/1 (IP Code).
EC
60529
SABS 2007 | Paints and varnishes — determination of film
ISO thickness.
2808
ISO 2006 | Quality requirements for fusion welding of
3834 metallic materials
ISO 2007 | Preparation of steel substrates before application
8501-1 of paints and related products —
Visual assessment of surface cleanliness.
ISO 2000 | Preparation of steel substrates before
8504 —1 application of paint and related products —
Surface preparation methods.
ISO 2000 | Preparation of steel substrates before
8504 -2 application of paint and related products —
Surface preparation methods
ISO 1993 | Preparation of steel substrates before application
8504 -3 of paints and related products —
Surface preparation methods -- Part 3:
Hand- and power-tool cleaning
ISO 2015 | Quality Management System
9001
ISO 2010 | Environmental Management
14000
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ISO 2016 | Non-destructive testing of welds —
17637 Visual testing of fusion-welded joints
ISO129 | Late | Paint and Varnishes — Corrosion
44 st protection of steel structures
Editi | by protective paint systems. Parts 1 to 8.
on
ISO 2012 | Non-destructive testing —
9712 Qualification and certification of NDT personnel
ISO 2005 | General requirements for the competence of
17025 testing and calibration laboratories
9. | Chapter 2 —item 14 (a) | Technical specification for gas is attached as Schedule “B 5”
—(c)
10. | Chapter 2 —item 15 Mechanisms to promote historically disadvantaged South African’s:

1. Presently the Applicant has a level 4 Broad-Based Black
Economic Empowerment status. A copy of the certificate is
attached as Schedule “B 6”.

2. As indicated on Schedule B 6, the Applicant has 38.28%
black (historically disadvantaged South African) ownership
(through its holding company Renergen Limited) including
15.58% black woman (historically disadvantaged female)
ownership (through its holding company Renergen Limited).

3. The Applicant’s production right required it to have 10%
historically disadvantaged South African shareholding in the
Applicant (without an obligation on the Applicant to top up —
once empowered always empowered). As a result, thereof,
the Applicant concluded a transaction with Cheryl Danielle
Sjoberg (a historically disadvantaged South African female).
Ms Sjoberg held 10% of the total issued share capital of the
Applicant. On 17 December 2019, Ms Sjoberg elected to
dispose of her 10% shareholding in the Applicant to
Renergen Limited.

4. In terms of the Applicant's employment equity numbers (as
at June 2020):
a. Racial breakdown (as a % of 100)
i. African: 56%
ii. Indian: 11%
iii. Coloured: 0%
iv. White: 33%
b. Gender breakdown (as a % of 100)
i. Woman: 42%
ii. Men: 58%

5. In terms of the Applicant’s preferential procurement policies,
we have the following targets:
Refer to Schedule “B 7”.
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Resolution no. 14 of 2020

TETRA4 PRORPIETARY LIMITED
(Registration Number: 2005/012157/07)
(the “Company”)

RESOLUTION OF THE BOARD OF DIRECTORS (THE “BOARD”) OF THE COMPANY PASSED IN
TERMS OF SECTION 74 OF THE COMPANIES ACT, 2008 (THE “COMPANIES ACT”)

We, the undersigned, being the authorised Board, hereby consent and agree that the following written resolution
is passed in accordance with section 74 of the Companies Act and the Company’s memorandum of incorporation

(“MOT”). It is recorded that each director of the Company has received notice of the matters referred to below.

NOTED THAT:

a. Without conceding that the Company is regulated by the National Energy Regulator of South Africa
(“NERSA”), the Company has elected to proceed with an application for a licence to Operate a
Liquefaction Facility (“Application”).

b. A copy of the Application is attached to this Resolution.

RESOLVED THAT:

1. The Company is hereby authorised to draft, complete and submit the Application to NERSA.

2. Stefano Marani in his capacity as chief executive officer is hereby authorised on behalf of the Company
(“Authorised Individual”) to (i) sign any and all documents necessary to give effect to resolution no.1
above, including but not limited to the Application and any sworn declarations that may be required;
and (ii) perform any other action that may be necessary or incidental to give effect to resolution no.1

above.

3. To the extent that the Authorised Individual has already signed any other documents or done any act or
thing so as to give effect to the resolutions contained herein, the actions of such Authorised Individuals

in this regard be and are hereby retrospectively approved and are ratified and adopted in their entirety.
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Resolution no. 14 of 2020

DIRECTOR DIRECTOR

Name: Nicholas Michael Mitchell Name: Stefano Marani

Date: 2 September 2020 Date: 2 September 2020
DIRECTOR DIRECTOR

Name: Khalid Patel Name: Fulufthedzani Harriet Ravele

Date: 2 September 2020 Date: 2 September 2020
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SCHEDULE “B 2”

KEY EMPLOYEES OF THE APPLICANT

1. Mr Stefano Marani
Designation: Managing Director and Chief Executive Officer
Qualifications: BSc Actuarial Science; BSc Hons in Advanced Mathematics of Finance

Stefano is the Chief Executive Officer of Renergen and its subsidiary Tetra4. He was part of the
team which acquired Tetra4 from Molopo Energy Limited in October 2013 and has been
involved with the company in a management role since October 2013.

Stefano has significant experience in the areas of structured finance and advisory. After
completing his formative training with Deutsche Bank, Stefano was recruited by Morgan
Stanley in London, where he was ultimately charged with building their sub-Saharan African
fixed income capital markets business, before starting his own business in 2009.

2. Ms Fulufhedzani (Fulu) Ravele
Designation: Executive Director and Chief Financial Officer

Qualifications: B Comm Financial Accounting; Postgraduate Diploma in Accounting; CA(SA),
Applied Financial Management (Wits Business School), CIMA Adv Dip MA (CIMA advanced
diploma in management accounting)

Fulu obtained her CA(SA) qualification with Deloitte South Africa in 2012. She has experience
in financial accounting, internal and external audit. After qualifying as a CA(SA), she was
seconded to Deloitte LLP Los Angeles office as an audit senior. Fulu was appointed as a
management accountant at Barclays Capital South Africa in June 2013, where she focused on
reporting financial results for Corporate and Investment Banking (CIB) South Africa and the
rest of Africa.

Fulu joined Tetra4 as Financial Director in July 2015 and was appointed to the Board of
Renergen as Renergen's full time financial director in November 2015 following the acquisition
of Tetra4 by Renergen.

3. Mr Nick Mitchell
Designation: Executive Director and Chief Operating Officer
Qualifications: Microsoft Certified Systems Engineer (MCSE), A+ Certified

Nick was instrumental in the acquisition of Tetra4 from Molopo Energy Limited in October
2013. He was appointed to the Board of Renergen in November 2015 following the acquisition
of Tetra4 by Renergen.

Since Renergen's acquisition of Tetra4 Nick has served as COO for Renergen and Tetra4 and
has worked closely with Stefano Marani (CEO) to establish the business plan, raise the
requisite funding from both the equity and debt markets. He is an experienced Director with
a demonstrated history of working in the energy and infrastructure sectors across Sub-
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Saharan Africa. He is focused on early stage company and project development and strong in
operations, sales and has proficiency in IT systems.

Nick is also the current Chairman for the Onshore Petroleum Association of South Africa
(ONPASA) which represents the upstream onshore petroleum industry in South Africa.

Mr Khalid Patel
Designation: Environmental Manager

Qualifications: Honours degree in Geography and Environmental Science (University of Wits),
Certificate of competence in project management (GIBS). Obtained his Masters Degree in
Environmental Science (Wits).

Khalid has extensive experience with Environmental Assessments for the mining and energy
industry, including managing large projects on behalf of clients such as Exxaro KZN Sands,
Xstrata Alloys Samancor Chrome, Kumba Iron Ore and Sylvania Metals. In addition to
Environmental Assessments, Khalid also has significant experience with Mineral Tenure
Component, specialist review, IFC, World Bank and Equator Principles audits, Enviro-Legal Gap
Analysis and the undertaking of due diligence work. Khalid acted as the environmental advisor
to the Royal Bafokeng Nation for 5 years. Khalid managed the mining and energy unit at EIMS
for 6 years and acted as supervising principle for all work done by the unit.

He joined Tetra4 in August2016 as its Environmental Director. Khalid's responsibilities include
ensuring environmental compliance, ongoing environmental management and detailed
environmental monitoring.

Ms Mandy Stuart
Designation: Business Services Manager

Qualifications: Certificate in Project Management (Damelin), Certified Process Professional
(CPP) (1Q Business Group), currently studying towards her BBA (Milpark Business School)

Mandy is a skilled Business Services Manager with over 20 years' experience in the financial
services industry. Mandy was a National Brand Manager for Investec Private Bank (SA), as well
as Investec Private Bank (UK). Mandy then moved to Computershare Investor Services South
Africa where she was a Project Manager, implementing upgrades, enhancements and
migrations for major projects across the Computershare Investor Services Group.

Mandy subsequently was responsible for Computershare Investor Services South Africa's
Employee Share Plans division, managing employee share schemes for numerous listed
companies on the JSE and AltX. Mandy was also responsible for Corporate Responsibility for
Computershare Investor Services South Africa. Mandy joined Renergen on 1 June 2016.

Mr Johann Weideman
Designation: Project Manager

Qualifications: Higher National Diploma (Mechanical Engineering), Wits Technikon
Government Certificate of Competency (Mechanical/Factory) Management Development
Programme (UNISA).
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Johann has more than 30 years' experience in the Management of a multi-Disciplinary
Engineering teams, on projects including Hydrocarbons, Power and Infrastructure (for
example coal, lignite, gas turbines, coal gasification, co-generation projects, turbines, common
plant, control and instrumentation and electrical). He established the Pangaea Academy that
specializes in developing and presenting of training material and courses aimed at project
managers, engineers, cost engineers, project controls, procurement and other project support
personnel.

Johann has valuable experience in management of multi-product pipe-lines as project director
of pipelines, pumping stations, controls, electrical, valves, construction, procurement and
contracts management. Johann has served on the board of control for numerous projects.

Mr Muhammed Khan
Designation: Legal Counsel
Qualification: LLB Law, University of Pretoria, 2011

Muhammed has more than 8 years’ experience gained at a major international law firm,
Hogan Lovells South Africa Inc. as a practising attorney and thereafter as an internal legal
advisor at Vedanta Zinc International. Muhammed is highly skilled in various areas of the law.

Ms Nalanie Naidu
Designation: Head of Human Resources
Qualifications: B Proc and Certified Career and High-Performance Coach

Nalanie has more than 20 years’ experience working within the Human Resources space and
has provided human resource services to companies such as Air Products, Rentworks, Diversey
and Europcar.

Engineering and Operations Managers

9.

10.

Mrs Nompumelelo Msimang
Engineering Process Manager

Qualification: B Sci Chemical Engineering, Cert. Business Process Management, Program in
Project Management (PPM)

Highly qualified technical expert, Nompumelelo (Mpumi) Msimang offers 15 years' experience
in Process Engineering and Management at large multinational corporates within the South
African Fuel industry.

Past experience includes working at companies such as Sasol Technology, Afrox and BP
Southern Africa.

Mr Robert Katzke
Operations Manager

Qualifications: NTC5 (Technical College PTA West), Instrument Mechanician (Eskom / Iscor)
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Robert has over 35 years work experience working at Power generation plants, Water
treatment plants and Engine Plants. Robert was the Mechanical/Electrical Engineering
Foreman, SHEQ coordinator, and later the acting Mine Manager for Rusten burg Minerals. He
then moved onto Caspian Mining as a project manager, coordinating the daily activities of the
site. Robert joined Molopo SA in 2009 and has vast experience in liaising with Petroleum
Agency of South Africa, the Democratic Republic of Congo, and Renergen's other stakeholders.
Robert is responsible for the daily plant operations and staff at the plant.

Robert spent 5 years under mentorship of Australian Geologists and Geophysicists to
understand methane gas behaviour and occurrence, and spent a month in Australia doing
directional CBM drilling and pipe design. Robert joined Renergen on 1 October 2009.
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SCHEDULE “B3”

INFORMATION MARKED CONFIDENTIAL
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SCHEDULE "B 4"

Petroleum Agency SA

Tygerpoort Bullding - 7 Mispel Street - Bellville 7530 - P.O. Box 5111 Tygervalley 7536 - South Africa
Tel: +27 21 938 3500 - Fax: +27 21 938 3520
E-mail: plu@petroleumagencysa.com

4’3 il
Wy oo™

29 September 2017

Ref: 12/4/007
Enquiries: A M Thovhakale +2721 938 3579

E-mail: nobuhle@eims.co.za
Cc: khalidp@tetra4.com
Ms. Nobuhle Hughes

Environmental impact Management Services (Pty) Ltd

PO Box 2083

Pinegowrie

Gautengd

2123

Dear Ms. Nobuhle Hughes
APPLICATION FOR ENVIRONMENTAL AUTHORISATION IN TERMS OF REGULATION 16 OF

THE ENVIRONMENTAL IMPACT ASSESSMENT REGULATIONS, 2014 (“EIA REGULATIONS”)
UNDER THE NATIONAL ENVIRONMENTAL MANAGEMENT ACT, 1998 (“NEMA”)

I refer to the above application and wish to advise you that your application for environmental
authorization has been granted.

A letter of authorisation, environmental authorization and the Reasons for Decision are attached
hereto as Annexures A, B & C respectively.

If you need further assistance do not hesitate to contact us.

Yours sincerely,

—

T MOTLOUNG
ACTING GENERAL MANAGER: REGULATION

Directors: MP Fusi {Chairperson)
B Luthuii R Nkambule T Ramuedzisi L Nengovhela L Mekwe (Acling Executive)
Company Secretary:Adv E Hendricks
Subsidiary of CEF S0OC Ltd.
South African Agency for Promotion of Petroleurn Exploration and Exploitation SOC Ltd. Registration No. 1899/015715/30
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ANNEXURE A
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mineral resources

Department:
Mineral Resources
REPUBLIC OF SOUTH AFRICA

Attention: Mr Stefano Marani
Tetrad (Pty) Ltd

Postnet Suite 610

Private Bag X10030

Randburg

2125

APPLICATION FOR INTEGRATED ENVIRONMENTAL AUTHORISATION IN TERMS OF THE NATIONAL
ENVIRONMENTAL MANAGEMENT ACT, 1998 AND NATIONAL ENVIRONMENTAL MANAGEMENT: WASTE ACT,
2008 AND THE ENVIRONMENTAL IMPACT ASSESSMENT REGULATIONS, 2014 FOR THE PROPOSED TETRA 4
CLUSTER 1 GAS PRODUCTION PROJECT LOCATED IN MATJHABENG AND MASILONYANA LOCAL
MUNICIPALITIES IN THE FREE STATE PROVINCE.

l, Seipati Silvia Dhiamini, in terms of the powers delegated to me, have in terms of Section 24L of the National
Environmental Management Act, 1998 (Act 107 of 1998) decided to grant an integrated environmental authorisation
(hereafter referred to as autharisation} in respect of the application lodged on 20 October 2016. Herewith attached is the

copy of the authorisation and reasons for the decision to grant.

You are instructed in terms of Regulation 4{2) of the EIA Regulations to notify all registered interested and affected parties
{I&APs) in writing and within fourteen days of the date of the decision, of the outcomes of your application. You are also
required to inforrh registered 1&APs of the procedure to submit appeals against the decision as contained in the National
Environmental Management Act, 1998 {Act 107 of 1998). National Appeals Regulations, 2014 {hereafler referred to as
‘Appeals Regulations’).

Should you wish to appeal the decision or any aspect thereof, you must submit an appeal in the prescribed form and in

accordance with Chapter 2 of the Appeals Regulation, within twenty days from the date of nofification of the decision. The

Page |1
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said must be submitted to the Minister of Environmental Affairs, and copies sent to the Department of Mineral Resources

(Head Office) and the Petroleum Agency SA by one of the following means:

1} Department of Environmental Affairs

Appeals and Legal Review Directorate

Attention: Director; Appeals and Legal Review

Email; appealsdirectorate@environment.gov.za

Post: Private Bag x 447, PRETORIA, 0001

By Hand: Environmental House, Corner Steve Biko and Soutspansberg Street, Acardia, Pretoria, 0083
The Petroleum Agency SA

Aftention: The Chief Executive Officer

Email: plu@petroleumagencysa.com

Post: Private Bag x 5111, TYGERVALLEY, 7536

By Hand: Tygerpoort Building, 7 Mispel Road, BELLVILLE, 7530

Department of Mineral Resources

Legal Services Directorate

Attention: Director — Legal Services

Facsimile: 086 710 0877

Post: Private Bag x §9, ARCADIA, 0007

By Hand: Trevenna Campus, Building 2C, c/o Meintjes and Francis Baard Street, SUNNYSIDE, 0007

The authorised activities shall not commence within twenty days of the date of signature of this authorisation. Please also

note that should the Minister of Environmental Affairs receive appeals against this authorisation or conditions thereof, this

authorisation will be suspended in accordance with section 43(7) of NEMA, pending the decision on such appeals.

Yours sincerely,

.................................................

SEIPATI SILVIA DHLAMINI
ACTING DEPUTY DIRECTOR-GENERAL: MINERAL REGULATION

DATE: 3\\0@\ \'90\’)

Paga | 2
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mineral resources

Department:
Mineral Resources
REPUBLIC OF SOUTH AFRICA

INTEGRATED ENVIRONMENTAL AUTHORISATION

IN RESPECT OF
CLUSTER 1 GAS PRODUCTION PROJECT WHICH INCLUDES WELL DRILLING, GAS EXTRACTION, LAYING OF
GAS PIPELINES TO TRANSPORT COMPRESSED GAS FROM NEW AND EXISTING WELLS TO THE PROPOSED

COMBINED HELIUM AND COMPRESSED NATURAL GAS (CNG) PLANT FOR PROCESSING.

APPLICATION DETAILS

Application Reference Number 12/04/07

Holder of Environmental Authorisation Tetrad (Pty} Ltd

Location of the Activity Various farms in the Matjhabeng and Masilonyana Local Municipalities

{Lejweleputswa District Municipality) in Free State Province.

Size of the Application Area 14 316 ha

This authorization does not negate the holder of the authorization responsibility to comply with any other

statutory requirements that may be applicable to the undertaking of the activity.
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DECISION ON THE INTEGRATED ENVIRONMENTAL AUTHORISATION

The Department is safisfied, on the basis of the information made available fo it, and subject to compliance with the
conditions of this Integrated Environmental Authorisation {‘authorisation’), and the requirements of the Environmental

Impact Report, that the applicant should be authorised to undertake proposed activities as specified below.
ACTIVITIES AUTHORISED

By virtue of the powers conferred on it by the National Environmental Management Act, 1998 (Act No. 107 of 1998) and
the National Environmental Management: Waste Act, 2008 (Act No. 59 of 2008}, the Department hereby grants the
authorisation to Tetra4 (Pty) Ltd to undertake activities specified in Section 3 below and as described in the Environmental

Impact Report and Environmental Management Programme (EIR&EMPR).
The granting of this authorisation is subject to compliance with conditions specified under section 5 of this authorisation.
1. DETAILS OF THE HOLDER OF THIS AUTHORISATION

Tetra4 (Pty) Ltd

Postnet Suite 610

Private Bag X10030

Randburg

2125

Contact Person:  Mr Stefano Marani

Tel: +27 11792 4601
Fax: +27 11 792 4599
Email: stefano@renergen.co.za

Page |2
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2. DETAILS OF THE ENVIRONMENTAL ASSESSMENT PRACTITIONER

Environmental Impact Management Services (Pty) Ltd

P O Box 2083

Pinegowrie

2123

Contact Person: Ms Nobuhle Hughes
Tel: +27 11 7897170
Fax: +27 11 787 3059
Email: nobuhle@eims.co.za

3. LIST OF ACTIVITIES AUTHORISED

The listed activities under NEMA EIA Regulations, 2014 - Government Notices R983, R984 and R985, and National
Environmental Management: Waste Act (NEMWA): GN 921 as prescribed in the table below are authorised:

The development of-

(i) canals exceeding 100 square metres instze;

(ii} channels exceeding 100 square melres insize,

(iii} bridges exceeding 100 square mefres insize;

(iv) dams, where the dam, including infrastructure and water surface area,
exceeds 100 square mefres in size;

(v) weirs, where the weir, inciuding infrastructure and water surface area,
exceeds 100 square mefres in size;

{vi) bulk storm water outlet structures exceeding 100 square metres in size;
(vii} marinas exceeding 100 square metres insize;

{viii} jetties exceeding 100 square metres insize;

(ix) slipways exceeding 100 square metres in size;

{x} buildings exceeding 100 square mefres insize;

(xi) boardwalks exceeding 100 square metres in size; or
{xiiYinfrastructure or structures with a physical footprint of 100 square
metres or more where such development occurs-

(a) within a watercourse; (b) in front of a development setback; or {c)
development setback exists, within 32 metres of a watercourse, measured
the edge of a watercourse; - excluding-

(aa) the development of infrastructure or structures within existing ports or
harbours that will not increase the development footprint of the pott or

harbour; (bb) where such development activiies are related to the

are present in the vicinity of the ,study area
within which some of the proposed
infrastructure may be located including

possible river crossings.

eflands, efc.
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development of a pori or harbour, in which case activity 26 in Listing Nofice
2 of 2014 applies; (cc) activities listed in activity 14 in Listing Notice 2 of
2014 or activity 14 in Listing Notice 3 of 2014, in which case that activity
applies; {dd} where such development occurs within an urban area; or
{es) where such development occurs within existing roads or road
reserves,

The infilling or depositing of any malerial of more than 5 cubic metres info,
or the dredging, excavation, removal or moving of soil, sand, shells, shell
grit, pebbles or rock of more than 5 cubic metres from-
(i) a watercourse; {ii) the seashore; or (iii) the littoral active zone, an
estuary or a distance of 100 metres inland of the high-water mark of the
sea or an esiuary, whichever distance is the greater but excluding where
such infilling, depositing , dredging, excavation, removal or moving-
(a) will occur behind a development setback;
(b) is for maintenance purposes undertaken in accordance with a
maintenance management plan; or
(c) falis within the ambit of activity 21 in this Notice, in which case that
activity

Numerous watercourses (fivers, wetlands,
efc.) are present in the vicinity of the study
area within which some of the proposed
infrastructure may be located, and thus
require infilling as well as dredging,
excavation, or removal of soil or pebbles from
a watercourse {e.g. trenching and infilling or
depositing of material at river crossings for
pipetines}.

The development of
(i) a road for which an environmental authorisation was obtained for the
route determination in terms of activity 5 in Government Notice 387 of 2006
or activity 18 in Govemment Nofice 545 of 2010; or
(ii} a road with a reserve wider than 13,5 meters, or where no reserve
exists where the road is wider than 8 metres; but excluding-
{a} roads which are identified and included in activity 27 in Listing Notice 2
of 2014; or (b) roads where the entire road falls within an urban area.

Access roads will be required at the combined
helium and CNG plant and these will need to
be wide enough to accommodate tankers
andfor ftrailers for product removal. Further
smaller access roads wili be required to

access fthe individual exploration and
production wells and  associated
infrastructure.

Any pracess or activity identified in terms of section 53(1) of the National
Environmental Management: Biodiversity Act, 2004 {Act No. 10 of 2004).

There are currently no gazetted listed
threatening processes as per Section 53(1) of
the National Environmental Management
Biodiversity Act, 2004. However, should such
a list be gazetted during the EIA process or
prior to the commencement of construction,
this activity may apply.

The expansion or changes fo existing facilities for any process or activity
where such expansion or changes wifi result in the need for a permit or
licence or an amended permit o licence in terms of nafional or provincial
legislation governing the release of emissions or pollutlon excluding-

(i} where the facility, process or activity is included in the list of

waste management activities published in terms of section 19 of
the National Environmental Management: Waste Act, 2008 (Act
No. 59 of 2008) in which case the National Environmental
Management, Waste Act, 2008 applies; or

{i) the expansion of or changes to existing facilities for the treaiment
of effluent, wastewater or sewage where the capacity will be
increased by less than 15 000 cubic metres per day.

Venting of raw feed gas will be at
approximately 1 cubic meter (0.97) per
second for a maximum of 20 seconds, as and
when, required for safety purposes. However,
the venting will not trigger the requirement for
an atmospheric emissions license (AEL).
There will be a requirement for the storage
and handling of petoleum products {helium
and CNG) which at full production capacity,
will be processing approximately 170 cubic
metres of raw feed gas per day and storing
approximaltely 685 cubic meters of combined
helium and CNG being polentially stored.
The exact volumes to be processed and
stored will be finalised during the E1A phase af
which stage should the listed activity be
deemed not applicable, this will be excluded
from the EA applicafion.

The widening of a road by more than 6 metres, or the lengthening of a road
by more than 1 kilometre-

{i) where the exisiing reserve is wider than 13,5 mefers; or

{iiy where no reserve exists, where the existing road is wider than 8

The well sites will not require access roads of
this size but the combined helium and CNG
plant may require widening of existing roads
to accommodate the tankers andfor frailers
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metres; excluding where widening or lengthening occur inside
utban areas.

iransporting the product.

The expansion and related operation of facilities or infrastructure for the
refining, extraction or processing of gas, oil or petroleum products where the
instalied capacity of the facility will be increased by 50 cubic metres or more
per day, excluding facilities for the refining, exiraction or processing of gas
from landfill sites.

Existing operations may need to be expanded/
altered fo align with the proposed Cluster 1
project, not necessarily at Cluster 1 but at full
gas production capacity.

Phased activities for all activities-

{i) listed in this Notice, which commenced on or after the effective
date of this Notice; or

{ii} similarly listed in any of the previous NEMA notices, which
commenced on or after the effective date of such previous NEMA
Notices; where any phase of the activity may be below a
threshold but where a combination of the phases, including
expansions or extensions, will exceed specified threshold;
excluding the following activities listed in this Notice-

17{){a-d); 17(i}a-dy; 17(i)(a-d); 17(ivi{a-d); 17(v)(a-d); 20; 21; 22; 24{j);

29; 30; 31; 32; 34; 54(i)(a-d); H4(ii)(a-d); 54(ii){a-d); 54(iv)(a-d); S54(v)(a-

d); 55, 61; 62; 64; and 65.

The proposed Cluster 1 study area contains
13 existing gas producing wells of which 6
more are proposed to be drifled thereby
increasing throughput and gas production.

tad Act N Rag:

handling of a dangerous good, where such storage occurs in containess with
a combined capacity of more than 500 cubic metres.

'The'dé\'}élb'p'meht of facilifies or infré'stru'ciure, for the éforagé, or storage and |

Development of Cluster 1 will allow for
approximately 685 cubic meters of combined
hefium and CNG being potenfially stored.
Product stored will be fransported fo
consumers at weekly (5 days) intervals or
sooner.

The development and related operation of facilities or infrastructure for the
refining, extraction or processing of gas, oil or petroleum products with an
installed capacity of 50 cubic melres or more per day, excluding-
i) facilities for the refining, extraction or processing of gas from landfil
sites; or {ii) the primary processing of a peftroleum resource in which case
activity 22 in this Nofice appfies.

Cluster 1 will allow for the processing of
approximately 23 cubic meters of feed gas per
day. However, the processing capacity of the
combined helium and CNG plant is 170 cubic
metres of raw feed gas per day which will be
reached when other well clusters are
connected to the plant. [t is envisaged that
when operating at full capacily and with more
than Cluster 1 operational, the combined
hefium and CNG plant can process and refine
2000 cubic meters of CNG and 13.6 cubic
meters of helium per day.

The development of facilities or infrastructure for any process or activity
which requires a permit or licence in terms of national or provincial legislation
governing the generation or release of emissions, poflution or effluent,
exctuding-

(i) activities which are identified and included in Listing Notice 1 of 2014

(ii} activities which are included in the list of waste management activities

published in terms of section 19 of the Nafional Environmental

Management: Waste Act, 2008 (Act No. 59 of 2008} in which case the

National Environmental Management; Waste Act, 2008 applies; or

the development of facilities or infrastructure for the treatment of eflluent,
wastewater or sewage where such facilites have a daily throughput
capacily of 2000 cubic mefres or less,

Venting of raw feed gas wil be at
approximately 1 cubic meter (0.97) per second
for a maximum of 20 seconds as and when
required for safety purposes. However, the
venting will not rigger the requirement for an
atmospheric emissions license {AEL). There
will be storage and handling of petroleum
products (helium and CNG) which may trigger
this listing. i is anticipated that Cluster 1 will
allow for approximately 685 cubic meters of
combined helium and CNG being potentially
stored.

The development and related operafion of facilifies or infrastructure for the
bulk transportation of dangerous goods-
(i} in gas form, outside an industrial complex, using pipelines,
exceeding 1000 metres in length, with a throughput capacity of more

Cluster 1 will put through approximately 685
cubic metres of raw feed gas for processing
which amounts to approximately 243.6 tons
per month or 8.12 tons per day. However,
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than 700 tons perday;

(i) inliquid form, outside an industrial complex, using pipelines, exceeding
1000 metres in length, with a throughput capacity of more than 50 cubic
metres per day: or {iii) in solid form, outside an industrial complex, using
funiculars or conveyors with a throughput capacity of more than 50 tons
day.

the capacity of the combined helium and
CNG plant is 170 cubic mefres of raw feed
gas per day which will be reached when
other well ciusters are connected fo the
plant. It is envisaged that when operating at
full capacity and with more than Cluster 1
operational, the combined helium and CNG
piant can process and refine 2000 cubic
meters of CNG and 13.6 cubic meters of
helium per day.

The clearance of an area of 20 hectares or more of indigenous vegetation,
excluding where such ctearance of indigenous vegetafion is required for-
(i the undertaking of a linear aclivity; or (i} maintenance purposes
undertaken in accordance with a maintenance management plan.

A total of approximately 42 hectares of
possible natural vegetation may need to be
cleared for the placement of infrastructure
including access roads with 2 4 m servitude.

Any activity including the operafion of that activity which requires an
exploration right as contemplated in section 79 of the Mineral and Petroleum
Resources Development Act, 2002 (Act No. 28 of 2002).including associafed
infrastructure, structures and earthworks.

Cluster 1 will require the driling of additional
wells (in close proximity, where possible) to
existing wells to increase gas yields.

Any aclivity including the operation of that activity associated with the
primary processing of a petroleum resource including winning, extraction,
classifying, concentrating, water removal, but excluding the refining of gas,
oif or petroleum products in which case activity 5 in this Notice applies.

Water in the form of condensate will be
removed at various intervals during the gas
processing. Also to be removed during
processing are hydrocarbons and mercury.
The combine Hefium and CNG plant will also
involve processing towards the separation of
helium from the CNG, and storage of the
helium and CNG prior io collection.

Commencing of an activity, which requires an afmospheric emission
license in terms of section 21 of the National Environmental Management:
Air Quality Act, 2004 {Act No. 39 of 2004), excluding -
(i) acfivities which are identified and included in Listing Notice 1 of 2014;
@i} activities which are included in the list of waste management activities
published on fterms of section 19 of the National Environmental
Management: Waste Act, 2008 (Act No. 59 of 2008} in which case the
National Environmental Management: Waste Act, 2008 applies; or
the development of facilities or infrastruciure for the treatment of efiluent,
wastewater or sewage where such faciliies have a daily throughput
capacily of 2000 cubic mefres or less.

Venting of raw feed gas will be at
approximately 1 cubic meter (0.97) per
second for a maximuim of 20 seconds as and
when required for safely purposes.
However, the venting wili not Irigger the
requirement for an atmospheric emissions
license (AEL). However, there will be storage
and handling of petroleum products (helium
and CNG) which may trigger this fisting. It is
anficipated that Cluster 1 will allow for
approximalely 685 cubic meters of combined
helium and CNG being potentially stored.
The exact volumes of helium and CNG fo be
stored will be finalised during the EIA phase at
which stage should the listed activity be
deemed not applicabte, this will be excluded
from the EA appfication.

ting Notic

The development of a road wider than 4 meters with a reserve less than
13.5 meters

The welt sites will not require access roads of
this size but the combined helium and CNG
plant may require new wide access roads to
accommodate the tankers and /[ or trallers
fransporting the product. The study area,
including the proposed combined helium and
CNG plant location alternatives, is within or
in close proximity fo an endangered
ecosystem of Vaat Vet Sandy Grassland.
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The development of facilities or infrastructure for the storage, or storage
and handliing of a dangerous good, where such storage occurs in
containers with a combined capacity of 30 but not exceeding 80 cubic
meters.

Development of Cluster 1 wilt allow for
approximately 685 cubic meters of combined
helium and CNG being potentially stored.
Product stored will be transported to
consumers at weekly (5 days) intervals or
S00NEr.

The exact volumes o be processed and
stored will be finalised during the EIA phase
at which stage should the listed activity be
deemed not applicabie, this wili be exciuded
from the EAapplication.

The clearance of an area of 300 square meters or more of indigenous
vegetation except where such clearance of indigenous vegetation is
required for maintenance purposes undertaken in accordance with a
maintenance managementplan.

The development of -
(i) canals exceeding 10 square meters insize;
(ii) channels exceeding 10 square meters in size;
(iit) bridges exceeding 10 square melers insize;
(iv) dams, where the dam, including infrastructure and water surface area
exceeds 10 square meters in size;
(v} weirs, where the weir, including infrastructure and water surface area
exceeds 10 square meters in size;
{vi) bulk storm water outiet structure exceeding 10 square mefres in size
{vii) marinas exceeding 10 square mefers insize;
(viii) jetiies exceeding 10 square meters insize,
(ix) slipways exceeding 10 square meters insize;
(x) buildings exceeding 10 square meters in size;
{xi) boardwalks exceeding 10 square meires in size;or
(xIf) infrastructure with a physical footprint of 10 square meters or
more: where such developmentocours-
{a) within a watercourse;
{b) in front of a development setback; or
{¢) if no development setback has been adopted, within 32 metres of a
watercourse, measured from the edge of a watercourse; excluding the
development of infrastructure or structures within existing ports or
harbours that will not increase the development footprint of the port or
harbour.

The proposed developmeni footprint is
within an area with an ecosystem classified
as Endangered and in the vicinity of an
ecosystermn classified as Vulnerable within
which a protected Mature Reserve (H.J. Joel
Private Nature Reserve) occurs. Although
the definitive final development footprint is
not yet confirmed, it is likely that this activity
may be triggered.

The transformation of land bigger than 1000 square meters in size, to
residential, retail, commercial, industrial or institutionai use, where, such
tand was zoned open space, conservation or had an equivalent zoning, on
or after 02 August 2010.

The zoning within the proposed study area
and the definitive final development footprint
is not yet confirmed, but it is likely that this
activity may be triggered.

The widening of a road by more than 4 meters; or the fengthening of a road
by more than 1 kilometre.

Access roads will be required at the
combined helium and CNG piant and these
will need to be wide enough to accommodate
tankers and / or trailers for product removat.
The study area, including the proposed
combined helium and CNG plant location
alternafives, is within or in close proximity to
an endangered ecosysiem of Vaal Vet
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Sandy Grassland

For the unconventionat wells, waste water in
the form of condensate will be knocked out

excluding reuse or recycling that takes place as an integral part of an
internal manufaciuring process within the same premises. through dehydration at the knockout drum/
The freatment of hazardous waste in excess of 1 ton per day calculated as | anajascer the waste water goes to oil/ water
a monthy average; using any form of treatment excluding ihe treatment of separatoré priorto being fed through to a Jojo

effluent, wastewaler or sewage. tank where it will be remediated with
microbes. Once remediated water will be
decanted into another Jojo fank to be tested
for compliance with livestock watering and
irrigation standards prior fo being discharged
or reused.

o The storage of hazardous waste at a facility that has the capacity to store in
excess of 80m3 of hazardous waste at any one time, excluding the storage
of hazardous waste in lagoons or femporary storage of such waste.

For the unconventionat wells, waste water in
the form of condensate wili be knocked out
through dehydration at the knockout drum/
coalescer, the waste water goes to oill water
separators prior to being fed through to a Jojo
tank where it will be remediated with
microbes. Once remediated water will be
decanted into another Jojo tank to be tested
for compliance with livestock watering and
irrigation standards prior to being discharged
orreused.

For conventional wells however, the
substantial volumes of formation water will
he piped {approximately 1000 litres per hour)
from the wells to the licensed slimes dam at
Harmony Gold mine.

Under the listed activities, the holder of the authorisation is authorised to conduct the following activities within the

area described in section 4.

31 Drilling
Drilling (percussion or diamond drilling) of up to 6 new exploration wells, and if successful, their conversion
into production wells for inclusion to the cluster 1 gas production network. The surface footprint of each well

is approximately 30m x 30m in extent.

3.2 Well site connection
Each of the thirteen existing wells and six (8) exploration wells will have a wellhead to boost gas recovery,
and the well will be connected via a pipeline to an infine gas booster or centralized infield reciprocating

compressor. Pipefine to be used will be a combination of high pressure steel and low pressure high density
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polyethylene (HDPE) which will be installed at a minimum depth of 1.1m below ground or plough line. The
footprint of each production site would be approximately 10m x 10m with wellhead. Where, a localized
hooster compressor is required the footprint per well will be approximately 30m x 20m. Furthermore, the
footprint for the proposed centralized reciprocating compressor including the gas drier will be approximately
60m x 60m.

Combined Helium and CNG plant

The feed gas from either the booster or centralized reciprocating infield compressors will be sent to the
proposed combined helium and CNG plant with a processing capacity of 3 milfion standard cubic feet per
day of natural gas with a helium content of 2.36 Vol %. The footprint of the combined Hefium and CNG

plant will be approximately 100m X 100m.

Surface Infrastructure
Infrastructure associated with the aforementioned activities include: access roads, pipe markers, gas driers,
fencing, hefium storage and dispensing units, CNG storage and dispensing units, chemical storage,

temporary hazardous and general waste storage, mabile offices and ablution facilities.

4, LOCATION OF THE APPLICATION AREA

The proposed cluster 1 project is located approximately 20 km south west of Virginia Town, within the Matjhabeng

and Masilonyana Local Municipalities in Free State Province. The application area is approximately 14 316 ha in

extent, constituting 59 farms and farm portions {see appendix 2 concerning the affected farm properties and

associated SG codes).

5. CONDITIONS OF THE ENVIRONMENTAL AUTHORISATION

5.1 SCOPE OF THE AUTHORISATION

5.1.1

5.1.2

This authorisation authorises the holder to undertake all the activities prescribed under section 3 above.
The location alternatives HP1 located next to the HDR1 well and HP2 located at Sibanye Shaft 1 for the
combined helium and CNG plant are approved. Furthermore, the preferred pipeline route alternatives P2
and P4 which connect all the existing and new wells to HP1 and HP2 respectively (as described in the EIR)
are also approved.

The authorised activities must only be carried within the application area specified in section 4 above and

appendix 2.
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The holder of this authorisation (hereafter referred to as the holder) is responsible for ensuring compliance
with the conditions of this authorisation, and recommendations made in the Environmental Impact
Assessment Report (EIR) and Environmental Management Programme Report (EMPR) dated 031 of May
2017.

Any person(s) acting on behaif of the holder, inclusive of contractor{s), subcontractor(s), consultant, and
employee are also subject to the conditions of this autherisation. This condition however does not exonerate
the holder from its accountability and responsibility to ensure compliance with the conditions of this
environmental authorization.

Any changes to, or deviations from, and amendments fo the proposed activities, conditions of this
authorisation, and recommendations in the S&EIR and EMPR must be approved, in wiiting, by the
Department before such changes or deviations are effected. The Department reserves the right to request
the submission of information deemed necessary to assess and evaluate the significance and impacts such
changes, deviations and amendments before such changes, deviations and amendments are authorized
or not. Any changes, deviations and amendments may be subject to the provisions of Chapter 5 of the EIA
Regulations, 2014 pertaining to the amendments of the authorisation and EMPR.

This authorisation does not absolve the holder from complying with any other statutory obligations that may
be applicable to the proposed activities.

The holder of this authorisation must apply for an amendment of this authorisation in the case of a

change of ownership or fransfer of rights and/for obligations.

5.2. NOTIFICATION AND APPEAL OF AUTHORISATION

521

5.2.2

The holder must, in writing, within fourteen days of the date of this amended authorisation, nofify all

registered interested and affected parties (1&APs) of the outcome of the application.

The nofification contemplated above must amongst other issues:

5.2.2.1 Stipulate the date of the decision, and the date of issue of the amended authorisation.

52.2.2 Provide reasons for the decision, included in Appendix 1 of this amended authorisation.

5.2.2.3 Inform registered 1&APs of the Appeals Procedure provided for in terms of the National
Environmental Management Act, 1998: National Appeals Regulations (GN R 993 of 08
December 2014).

5224 Draw the attention of the 1&APs to the manner in which they may access the decision, including

obtaining the copy of the authorisation.
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5.3 COMMENCEMENT OF THE ACTIVITY(S)

5.3.1

53.2

53.3

53.4

535

The authorised activities shall not commence within 20 days of the date of this authorisation, pending
potential lodgement of appeal(s).

Where an appeal is lodged against the decision by any paity, the amended authorisation or any provision
or condition of the amended authorisation will be suspended in accordance with section 43(7) of the
National Environmental Management Act, 1998; and as such you may not commence with any activity,
unless authorised in wiiting by the competent authority and/or the decision on the appeal has been {aken.
A thirty (30) day written nofice must be given to the Petroleum Agency SA prior to the commencement of
any of the authorised production activities.

The authorized activities must commence within a period of 5 years from the date of issue of this
authorisation. |f commencement of the authorized activities does not occur within the said period, the
authorisation lapses, and where the holder still intends undertaking the authorized activity(s), a new
application for authorisation in terms of the EIA Regulations, 2014 must be obtained.

Any requests for extension of the commencement period of this authorisation should be lodged with the
competent authority before the expiry of the environmental authorisation in accordance with amendments
to Regulation 28 (1) of EIA Regulations, 2014,

54 MANAGEMENT, MONITORING AND AUDITING OF OPERATIONS INCLUDING REPORTING
REQUIREMENTS

5.4.1

542

54.3

The Environmental Management Programme (EMPR) submitted with the Environmental Impact
Assessment Report (EIR) is hereby approved. It is hence mandatory for the holder to implement all
recommendations and management measures stipulated in the EMPR throughout ali the phases of the
proposed production activities.

Any non-compliance with the EMPR constitutes non-compliance with this authorisation, and any non-
compliance with this authorisation may result in its suspension and may render the holder guilty of offence
in ferms of section 49A of NEMA, and may, if convicted, liable for penalties contemplated in section 498
(1) of NEMA.

Should there be changes in the operation and management of the authorized activities, the EMPR must be

amended o accommodate those changes and submitted to the competent authority for approval before
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implementation takes place. The amendment(s) o the EMPR must be done in accordance with Regulations
36 and 37 of the EIA Regulations; 2014.

The holder of the authorisation must implement necessary measures to ensure that operators, contractors
and subcontractors have full awareness of the recommendations on the EMPR before commencing with
any authorised activity.

The EMPR must be included in all contractual documentation entered thereto between the holder and
contractor(s). Furthermore, a copy of the EMPR must be kept onboard the survey aircraft at all times.

The holder must before the commencement of the authorised activities, appoint an independent and
experienced Environmental Control Officer (ECO) who will ensure that the conditions of this authorisation
and provisions of the EMPR are implemented and adhered to.

The appointed ECO must, at driling and construction stages (trenching and laying of pipelines and
construction of the helium and CNG plant and associated infrastructure} submit monthly reports to the
Pefroleum Agency SA. Submission of guarterly environmental monitoring reports is also mandatory during
production operations.

The holder must submit an environmental audit report to the Petroleum Agency SA biennially (twice a year)
cartied out by an independent and gualified environmental practitioner in accordance with Appendix 7 of
the EIA Regulations, 2014. At a minimum, the audit report must evaluate compliance with the conditions of
this authorisation and provisions of the EMPR; identify and assess any new impacts and risks from
undertaking the authorised activities; identify shortcomings in the EMPR; and identify if findings of the
previous audit were addressed including an opinion on the effectiveness of preventive and corrective
actions implemented.

Where shortcomings in terms of Regulation 34(4) are identified, the holder must submit recommendations
to amend the EMPR in order to rectify any shortcomings that may have been identified in the audit report
contemplated in 5.4.8 above.

The holder of this authorisation must keep all records relating to monitoring and auditing and make them

available for inspection to any relevant and competent authority in respect of this development.

5.5 SPECIFIC CONDITIONS

55.1

The holder or the appointed ECO must within 30 dayé prior to the commencement of the authorised
production activities, distribute nofifications to all affected land owners informing them of the operational
plans. The said notification must amongst other issues include the commencement and anticipated

completion date(s) of each of the proposed activities, details of the contractors including subcontractors,
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sketch plan showing the operational areas, and procedure to lodge complainis and report any
environmental and safety matters arising from the operations.

If the final positions of the new wells and compressor site(s) as described in the EIR are altered, the new
and final positions must be placed within the assessed 1 km buffer area, and must avoid environmentally
sensitive areas, including areas of historical/culturalfheritage significance.

Drilling fluids and muds must strictly be water-based and biodegradable. In this regard, the holder is
required to submit Material Safety Data Sheets for drilling fluids fo the Petroleum Agency SA at least 60
days before drilling operations commence.

Any excavations exceeding a depth of 3 meters, traversing the potentially sensitive alluvial deposits at
Bosluispruit and Sand Rivers and unweathered sedimentary bedrock, must be done under the supervision
of an independent and qualified Paleontologist.

The holder must obtain land use and access agreements prior to the commencement of the proposed
activities, and submit copies of such to the Pefroleum Agency SA at least 30 days before the
commencement of the authorised activities. Furthermore, in order o avoid conflict of interests with the
current land-use activities, the apblicant must consult on an ongoing basis with the affected surface
landowners and keep them informed of the project development.

The holder must develop a grievance mechanism and claims procedure and share the contents thereof
with affected landowners before the authorised operations commence. A copy of the grievance mechanism
and claims procedure, including proof of communication with affected landowners must be submitted to the
Petroleum Agency SA at least 30 days before the commencement of the authorised acfivities.

The holder must undertake an asset and infrastructure baseline study, in consultation with all affected
landowners, before the authorised activities commence, and submit the report in question to the Petroleum
Agency SA at least 30 days before authorised activities commence.

The holder must convene a special meeting with landowners and communities before operations
commence to ensure that they understand the technical and safety aspects of the proposed operations.
Periodic feedback meetings with affected landowners and relevant regulatory authorities on the progress
of operations, compliance status and to address stakeholders’ issues concerning the project must take
place.

The holder must develop a traffic safety plan especially for the turn- offs from the R30 in consultation with
the relevant Roads Authority in order to ensure that the safety of road users is not comprbmised.
Appropriate notification signs, warning the communities about the hazards around sites including the

presence of heavy vehicles, must be erected at construction and operational sites.
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Wastewater produced during drilling operations and gas processing operations must be stored in above
ground storage containers or tanks, and must be tested and, where necessary, freated before disposal at
an appropriate or flicensed disposal facility.

An integrated waste management approach based on waste minimization must be implemented and must
incorporate waste avoidance, reduction, recycling, treafment, re-use and disposal where appropriate. The
holder must therefore develop an integrated waste management plan for implementation during operations.
The said must be submitted to the Pefroleum Agency SA at least 60 days before authorised activities
commence.

Waste storage sites must have impermeable and chemical resistant floors and must be covered or roofed
to prevent direct sunlight or rain water from getting in contact with the waste.

The storage of hydrocarbons andfor chemicals and any operating equipment with hydrocarbons
and/chemicals must have bund walls with adequate capacity to contain maximum volume that is stored or
contained.

The holder must develop a storm water management plan for the combined helium and CNG plant, and
must submit such to the Pefroleum Agency SA at least 60 days before the operation of the plant
commences.

Potentially occurring protected plant species such as Merwilla plumbea and Crinum bulbispermum and
protected free species such as Acacia Erioloba must not be removed or disturbed unless necessary
permission is granted by the relevant departments i.e. Department of Environmental Affairs and Department
of Agriculture, Fisheries and Forestry.

The holder must develop and implement sound groundwater monitoring programme(s) that will ensure that
potential impacts of gas production on ground water levels and quantity are prevented and/or managed.
The programme to be developed must be submitted to the Agency at least 60 days before authorised
activities commence.

The integrity of the pipelines is crucial in preventing gas leakages or explosions. The holder must develop
inspection mechanisms for the proposed production pipelines and submit such to the Petroleum Agency
SA at least 30 days before production operations (gas extraction and transportation to the production plant)
commence.

Emergency incidents must be addressed and reported to the Petroleum Agency SA in accordance with
section 30 of NEMA. In addition, the holder is required td notify the Petroleum Agency SA within 24 hours

of the occurrence of an emergency incident.
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5520 The holder must develop emergency preparedness and response plans for responding to potential
emergency incidents and submit such to the Petroleum Agency SA, at least 60 days before commencement
of the authorised activities.

5.5.21 All recommended mitigation measures included in the EIR dated 0314 of May 2017 are deemed to be the

conditions of the EA and must therefore be adhered to.
5.6 GENERAL

56.1 A copy of the authorisation and the EMPR must be kept onsite to ensure appropriate implementation of the
mitigation measures.

56.2 The Department shall not be responsible for any damages or losses suffered by the holder in an instance
where the operation is temporarily stopped for reasons of non-compliance with the conditions as set out
herein.

56.3  In view of the above, and having taken into consideration environmental management principles as set out
in section 2 of NEMA, and information presented in the EIR and EMPR, and subject to compliance with
conditions of the EA and recommendations of the EMPR, the Department is satisfied that the proposed
activities will not be in conflict with the objectives of the Integrated Environmental Management set out in
Chapter 5 of NEMA and will not result in any detrimental risks to the environment and public. The

authorisation is accordingly granted.

.....................................................

SEIPATI SILVIA DHLAMINI
DEPUTY DIRECTOR-GENERAL: MINERAL REGULATION
DATE OF THE AUTHORISATION: =* \Oel \*’é o)
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APPENDIX 1

REASONS FOR DECISION

1. Information considered in making the decision

Al the information presented to the Petroleum Agency SA was taken info account in reaching the decision.

The information considered include amongst others —

1.1 The provisions of Chapter 5 of the NEMA which relates to the Integrated Environmental Management
and section 2 NEMA principles, the EIA Regulations, 2014, the provisions of NEMWA and relevant NEMA
regulations and guidelines. .

1.2 The information contained in the appiication for authorisation received by the Petroleum Agency dated
20 October 2016 and its amendment date 24 November 2016.

1.3 The information contained in the Scoping Report dated 08 December 2016.

1.4 The information contained in the EIR and EMPR dated 03 May 2017.

15 Comments received from the National Department of Water & Sanitation, South African Heritage
Resources Agency, Nafional Department of Environmental Affairs, and South African National Roads
Agency Limited included in the EIR dated 03 May 2017.

1.6 The results of the Public Participation Process submitted with EIR dated 03 May 2017.

1.7 The information contained in the following specialist reports included in the EIR dated 03 May 2017

1.7.1  Air Quality Impact Assessment Report prepared by Airshed Planning Professionals;

1.7.2  Aquatic Ecology & Wetland Impact Assessment Report prepared by Imperata Consulting cc;

1.7.3  Ecology Impact Assessment Report prepared by David Hoare Consulting cc;

1.7.4  Economics Impact Assessment Report prepared by Strategy4Good;

1.7.5 Heritage Impact Assessment Report prepared by PGS Heritage;

1.7.6  Surface Water Impact Assessment Report prepared by GCS Water and Environmental
Consultants;

17.7 Noise Impact Assessment Report prepared by Enviro-Acoustic Research;

1.7.8  Hydrogeology Study prepared by Irene Lea Environmental and Hydrologeology cc;

1.7.9  Social Impact Assessment Report prepared by Equispectives Research & Consulting Services;

1.7.40 Soils and Agricultural Potential Report prepared by Agricultural Research Council - Institute for
Soil, Climate and Water; and

1711 Closure and Rehabiiitation Report prepared by BEAL Consulting Engineers.
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2. Submission and Consideration of the Scoping Report
In line with Regulation 21(1) of the EIA Regulations, 2014, the applicant submitted a scoping report within
44 days from the date of receipt of an application for an integrated environmental authorisation i.e. on the
08 December 2016. The scoping report was considered and evaluated in accordance with the
requirements of Regulations 21 and 22, and appendix 2 of the EIA Regulations, 2014, was duly accepted
{with conditions) on the 15% of February 2017 based on the following:

2.1 The scoping report was subjected to a public consultation process for a 30-day period and
incorporated comments received from interested and affected parties, the competent authority
(Petroleum Agency SA in this regard), and state departments administering laws relating matters
affecting the environment and organs of states.

2.2 In addition, the public consultation process carried out adhered fo the requirements of
Regulations 41 and 44 of the EIA Regulations. In this regard, interested and affected parties were
notified of the application through various means such as onsite notices, newspaper
advertisements, and correspondences (lettersfemails).

2.3 The scoping report contained information set out in Appendix 2 of the EIA Regulations and in this
regard, relevant policies and legistation were identified; the need and desirability of the proposed
project motivated and asserted, alternatives considered, baseline environment identified and
assessed, preliminary impacts identified and assessed and suitable mitigation measures

proposed; and key issues to be addressed in EIA phase identified.

3. Submission of the Environmental Impact Assessment Report (EIR) and Environmental
Management Programme (EMPR)
3.1 Regulation 23(1} (a) and (b) requires the applicant to submit:
(a) an environmental impact report {EIR) inclusive of any specialist reports, and an EMPR within
106 days, which must have been subjected to a public consultation process of at least 30 days

and reflects incorporation of comments received,
3.2 The EIR, inclusive of specialist reports, and an EMPR were received by the Petroleum Agency SA within

the prescribed submission date i.e. the 3 of May 2017. The said reports were subjected to a public

consultation process of 30 days and included comments received from interested and affected parties.
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4. Consideration of the EIR and EMPR

Regulation 18 requires the competent authority to take into consideration section 240 and 24{4) of the
Act when considering the application for EA, the need for desirability of undertaking the proposed activity,
any guideline published in terms of section 24J of the Act. Regulation 23(3) further provides that the EIR
must contain all information set out in Appendix 3 and must address the requirements as determined in
the regulations pertaining to the financial provisions for rehabiiitation, closure and post closure of
operations; and Regulation 23(4) requires the EMPR to contain all information set out in Appendix 4 of

the EIA Regulations.

The EIR and EMPR were assessed taking into consideration the aforementioned requirements, and the

key significant issues that resulted in the Department's decision are set out as follows:

4.1 In terms of the need and desirability of the project, where the proposed production activities become
successful, NG as a cleaner fossil fuel energy source would contribute in reducing greenhouse gas
effects; opportunities for business ventures to local companies provided; contribution to South
Africa's energy independence and security, and ultimately SA's GDP realized; and local community

developed and empowered.

4.2 The public consultation process undertaken by the EAP which includes notifying and registering
interested and affected parties, advertising the proposed project, subjecting Scoping and EIR reports
to a 30 day commenting period, consuiting with affected landowners, notifying various states
departments and organs of stétes, and addressing comments received from all interested and

affected parties was in line with the requirements of EIA Regulations, 2014 and related guidelines.

4.3 The Environmental Impact Assessment process as prescribed by the EIA Regulations, 2014 was
adhered to by the EAP and this includes identification and assessment of the applicability of relevant

legislation, guidelines and policies. The undertaken process is deemed satisfactory.

4.4 The environmental atfributes associated with the development alternatives were thoroughly
identified and assessed by the specialists; and the potential impact on cultural and heritage, social,
economic, hydrology, hydrogeology, wetland and aquatic ecology, ecology, soil and agricultural

potential, noise, and air quality were addressed.

4.5 The methodology used to assess and evaluate potential impacts has provided a comprehensive

impact assessment and provided clarity on potential impacts before and after mitigation.
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46 The environmental impacts associated with the proposed activities will be addressed by the
implementation of the recommended mitigation measures and the recommended mitigation

measures are aligned with identified impacts.

4.7 The majority of the proposed production activities i.e. drilling, connection of well sites, installation of
gas booster and reciprocating infield compressors and construction of combined Helium and CNG
plant are an extension of the existing right and the majority of the associated impacts on the
environment are classified to be of low significance post mitigation. However, the majority of potential
social and economic impacts (both positive and negative impacts) were assessed to range from
medium to high significance. The proposed management measures are however assessed to be

effective in addressing the identified potential negative impacts.

4.8 The profile and details of the EAP with respect to the qualifications and experience in environmental
impact assessments and related projects has given confidence in the EAP's ability and competence

to carry out the EIA process.

4.9 The EIR dated 03t May 2017 identified all legislation and guidelines that have been considered in
the preparation of the EIR.

5. Key Findings

Careful consideration of information and factors listed above have thus resulted in the following conclusions:

5.1 All fundamental and procedural requirements prescribed in the NEMA and its regulations have been
satisfied.

5.2 The identification and assessment of potential impacts of the proposed activities was adequately
undertaken, and the proposed mitigation and management measures are aligned with potential impacts.

5.3 The implementation of mitigation measures during the operation will ensure that the activities to be carried
out will not result to any detrimental impacts to the environment.

5.4 The public consultation process undertaken by the EAP adhered to the minimum requirements as
prescribed under Chapter 6 ‘Public Participation’ of the EIA Regulations, 2014 and related guidelines.

55 The findings of the site visit and verification carried out by the Petroleum Agency Representatives on the
13th of April 2017 revealed the following:
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5.3 The implementation of mitigation measures during the operation will ensure that the activities to be carried
out will not result to any detrimental impacts fo the environment,

5.4 The public consultation process undertaken by the EAP adhered fo the minimum requirements as
prescribed under Chapter 6 'Public Participation’ of the EIA Regulations, 2014 and related guidelines.

5.5 The findings of the site visit and verification carried out by the Petroleum Agency Representatives on the
13th of April 2017 revealed the following:

55.1  The proposed activities are within the boundaries of the production right area (production
right bearing reference 12/4/07).

5.5.2 The dominant land use activities in the area include mining and agriculture, particularly crop
cultivation and stock farming.

553 The area is characterized by sensitive environmental features but the proposed operations
including the combined Helium and CNG plant will be located in areas with low environmental
sensitivity.

5.5.4 The preferred sites for the combined Helium and CNG plant and pipeline routes pose minimal

impact to the environment.

6. Conclusion

In view of the above, and having taken into consideration environmental management principles as set out in section
2 of NEMA, and information presented in the EIR and EMPR, and subject to compliance with conditions of the
amended authorisation and recommendations of the EMPR, the Department is satisfied that the proposed activities
will not be in conflict with the objectives of the Integrated Environmental Management set out in Chapter 5 of NEMA

and will not result in any detrimental risks to the environment and public. The authorisation is accordingly granted.

SEIPATI SILVIA DHLAMINI
DEPUTY DIRECTOR-GENERAL: MINERAL REGULATION
DATE OF THE AUTHORISATION: =2} { & \‘a@ )
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Table 1: Affected Farm Properties

APPENDIX 2

1. Brakspruit 121 REO F03300000000012100000
2, Enkeldoorn 360 0 F03300000000036000000
3. Boschluis Spruit 278 RE 0 F03300000000027800000
4, Boschluis Spruit 278 1 F03300000000027800001
5. Boschluis Spruit 278 2 F03300000000027800002
6. Refreat 116 RE 0 F03300000000011800000
7. Norlier 361 1 F03300000000036100001
8, Jordaan 1 1 F03300000000000100001
9, Driekoppies 322 i F03300000000042200000
10. Frisgewaag 550 Re 0 F03300000000055000000
1. Frisgewaag 550 1 F03300000000055000001
12. Frisgewaag 550 2 F03300000000055000002
13. Kleinpan 320 0 F03300000000032000000
14. Hendriena 563 0 F03300000000056300000
15. Glen Ross 562 Re 0 F03300000000056200000
16. Glen Ross 562 1 F03300000000056200001
17. Glen Ross 562 2 F03300000000056200002
18. Glen Ross 562 3 F03300000000056200003
19. Glen Ross 562 4 F03300000000056200004
20. Glen Ross 562 5 F03300000000056200005
21. Glen Ross 562 6 F03300000000056200006
22, Glen Ross 562 7 F03300000000056200007
23. Glen Ross 562 8 F03300000000056200008
24. Glen Ross 562 9 F03300000000056200009
25. Glen Ross 562 10 F03300000000056200010
26. Palmietkuil 328 REQ F03300000000032800000
27, Palmietkuil 328 RE 1 £03300000000032800001
28, Paimietkuil 328 4 F03300000000032800004
29, Palmietkuil 328 5 F03300000000032800005
30, Palmietkuil 328 6 F03300000000032800006
31. Kalkoenkrans 225 RE 1 F03300000000022500001
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32, Kalkoenkrans 225 2 F03300000000022500002
33. Kalkoenkrans 225 4 F03300000000022500004
34. Damplaats 341 RE 0 F03300000000034100000
35. Zonderzorg 342 RE 0 F03300000000034200000
36. Zonderzorg 342 1 F03300000000034200001
37. Zoetendal 243 1 F03300000000024300001
38, Doornrivier 330 RE 1 F03300000000033000001
39, Doornrivier 330 2 F03300000000033000002
40. Excelsior 147 RE 0 F03300000000014700000
41, Excelsior 147 1 F03300000000014700001
42, Torra Blanda 155 0 F03300000000015500000
43, Blaauwdiift 188 3 F03300000000018800003
44. De Wilger 544 RE 0 F03300000000054400000
45. Helpmekaar 47 RE 0 F03300000000004700000
46. Helpmekaar 47 RE 1 F03300000000004700001
47. Helpmekaar 47 3 F03300000000004700003
48. Mond van Doornrivier 38 RE0 F03300000000003800000
49. Mond van Doornrivier 38 9 F03300000000003800002
50. Middelplaas 583 0 F03300000000058300000
51. Grottkau 410 REO F03300000000041000000
52. Goedemoed 143 RE 0 F03300000000014300000
53. Goedemoed 143 2 F03300000000014300002
54, Deeldam 106 REQ F03300000000010600000
55. Deeldam 106 4 F03300000000010600004
56. Leeuwbult 52 0 F03300000000005200000
57. Harmonie 579 0 F03300000000057900000
58, Erideel 188 2 F03500000000018800002
59. Tarka 656 RE 0 F03500000000065600000
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MOLOPO EXPLORATION & PRODUCTION - 12/4/07/2i2

EXECUTIVE SUMMARY

This Record of Decision (RoD) is for the approval of an Environmental Management Programme (EMPR) in
terms of the requirements of the Mineral and Petroleum Resources Development Act (MPRDA) of 2002,
Act No. 28 of 2002 ('the Act’). The review of the EMPR is done to assess and verify the fulfiment of the
environmental requirements in order to support the granting of the production right in terms of Section 84 of
the Act.

Molopo South Africa Exploration and Production (Pty) Ltd (hereafter referred to as the ‘applicant)
conducted the Environmental Impact Assessment (EIA) and submitted the EIA report and EMPR in support
of their production right application for natural gas within Virginia, Welkom and Theunissen magisterial
districts of Free State Province on 09 December 2010. The applicant holds various exploration rights for
natural gas issued in 2007 and have since established the presence of gas reserves in an area of
approximately 104 659 ha in extent. The production right application area stretches from Welkom and
Virginia in the north-east, to the west of Theunissen in the south.

The applicant proposes to adopt a phased production approach where natural gas will be extracted from
various existing and planned gas wells within the production field, and sent via pipelines to the
compressors for compression and distribution; and the phased approach will span over a period of
approximately 25 years. Although the application area is extensively disturbed by various {and use activities
such as crop cultivation, mining and urban development, sensitive sites which amongst others include
pockets of pristine vegetation, ridges that may have high ecological value and significant drainage lines
occur. Planning of production operations such as drilling of boreholes, laying of pipelines and any other
infrastructure associated with proposed production will take into cognisance existing sensitive sites and
potential environmental impacts identified to be of low to medium significance such as ground and surface

water poliution, visual intrusion, explosion and blowout risks, changes in land use, etc.

Given the nature and extent of the proposed production activities and the identified potential environmental
impacts and risks, the envisaged negative impacts on the environment shall be of low to medium
significance provided that the proposed mitigation measures on the EMPR and conditions of this Record of
Decision are implemented.

The approval of the EMPR shall be limited to the production activities which involve the extraction and

collection of gas via trenched pipeline networks for compression within the certified gas reserves.

The information provided meets the minimum requirements of the Act and it is therefore recommended that
the Chief Executive Officer (CEO) should approve the EMPR.
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1. COMPLIANCE WITH THE STATUTORY REQUIREMENTS

1.1 Submission

Section 83(4)(b) requires the applicant to conduct an EIA and submit an EMPR within 180 days from the
date of the notice in terms of section 39. Following the approval of the scoping report submitted in terms of
MPRD Regulation 49, the EMPR was therefore submitted within the legislated timeframe.

1.2 Approval/Non-approval

Section 39(4)(a) of the Act makes provision for the Minister to approve the EMPR submitted in support of
the production right application provided that:
(a) it complies with the requirements of subsection 33(3).
(b) the applicant has complied with section 41(1) with regard to the prescribed financial provision
for rehabilitation.
(c) the applicant has the capacity or has provided for the capacity to rehabilitate and manage

negative impacts on the environment.

Furthermore, section 39(b) states that the Minister may not approve the EMPR without considering the
recommendations of the Regional Mining Development Committee and comments of any state depariment

charged with administrating any law which relates to matters affecting the environment.

Section 84(2) provides for the refusal to grant a production right if the application does not meet the
requirements of section 84(1) which amongst others include justification that production operations wili not
result in unacceptable poliution, ecological degradation or damage to the environment based on the
submitted EMPR,

1.3 Compliance with other Environmental Regulatory Requirements

Although the MPRDA is the primary legislation that regulates production right application and related
operational requirements, this does not exonerate and exempt the applicant to adhere to other applicable
environmental legal requirements. In this regard the applicant has identified statutes which may affect the
proposed production operations and amongst others include: The National Environmental Management
Act, 1998 (Act No 107 of 1998), The National Environmental Management: Air Quality Act, 2004 (Act No 39
of 2004), The Gas Act, 2001 (Act No 48 of 2001), The National Water Act, 1998 (Act No 36 of 1998), The
National Environmental Management: Waste Act, 2008 (Act 58 of 2008), etc.

During the EIA and development of the EMPR, the applicant consulted with various state departments such

as the Free State Department of Economic Development, Tourism & Environmental Affairs, National
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Energy Regulator of South Africa, South African National Roads Agency Limited, Provincial Department of
Transpor, etc. to determine fegal requirements to be adhered to prior to and during production operations.

It is highly emphasized that the requirements of other laws regulating environmental matters are observed
and adhered to, provided the production right is granted to the applicant and no activity affected by such

laws shall commence without the submission of necessary approvals and permits to the Agency.

2, BASIS OF REVIEW AND DECISION MAKING

241 Site Inspection

Site inspection to verify the provided baseline environmental information and pipeline routes for phase 1A
of the proposed production operations was undertaken on 02 August 2010 by Petroleum Agency SA'’
representative Ms Phumia Ngesi, applicant's representatives Mr Peter Price and Robert Katzke, and EIMS’
representative Mr Liam Whitiow.

2.2 EMPR Review

The EIA & EMPR were thoroughly reviewed based on the foliowing:

2.2.1 Baseline Information

The following issues were noted:

o The production right application area is found in Virginia, Theunissen and Welkom areas located
within the Lejweleputswa District Municipality of the Free State Province. The total application area
covers approximately 200 000 ha in extent, and the area with proven gas reserves is approximately
104 659 ha in extent.

o The applicant proposes to adopt a phased production approach over 25 years and is therefore
anticipated that at full scale production, the following infrastructure will be required: 260 production
wells with associated well heads, 500km of intra-field pipelines, 4 main high-pressure gas
compressors, 18-20 pipeline booster compressors and a gas processing or treatment plant. Since
operations will be undertaken in phases, the outcomes of each phase will define the scope and extent
of subsequent phases including the requirement for a processing plant and establishment of a gas
market.

° The phased approach will therefore follow the following sequence: phase 1A will involve testing and
compression of gas from 4 emitting wells; phase 1B drilling of approximately 6 new wells and
extending phase 1A activities to approximately 12 wells; phase 2A development of wells for the entire
area where there are certified reserves; and phase 2B expansion of 2A to include areas where no
certified reserves are established yet.

° The primary fand use activities are farming i.e. crop cultivation, and mining activities located to the

north-eastern part of the application area.
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The topography of the area is gently undulating and characterised by slopes less than 5%.

The application area occurs within the Sand-vet catchment and the main river systems include the
Sand and Vet Rivers. Other drainage systems include several tributaries draining into the two rivers,
dams, wetlands and pans.

Two main water aquifers comprised of shallow aquifer within the Karoo sediments and deeper aquifer
within Ventersdorp and Witwatersrand formations occur. Groundwater within the Karoo sediment has
a high concentration of sodium chioride whereas deeper aguifer has high conductivity, sodium and
chleride and therefore not appropriate for domestic use.

Approximately 9 land types occur within the application area however land type Bd20 characterized
by yellow, structure-less, high base status soils with mottled plinthic subsoil dominates the application
area and has soil depths ranging from 450 - 750mm; and this soil type is suitable for arable
agriculture.

The application area occurs within vaal-vet sandy grasstand, an endangered ecosystem though it has
been highly transformed by extensive agriculture, mining and urban development. Regardless of such
transformation, small pockets of pristine vegetation along the drainage lines, ridges, etc occur.
Species of special concern such as Boophone disticha, Bowiea volubilis, efc. and a protected tree
species, Acacia erioloba may also occur,

Faunal and avi-faunal species of conversation concern such as Brown Hyena, South African
Hedgehog, Martial Eagle, Lesser Kestrel, etc. occur within the application area. Ridges and drainage
lines are considered sensitive sites due their high ecological value.

In terms of cultural heritage, a number of late Iron Age sites dating back to the period after 1600s and
historic battles occur to the east of the application area; and Stone tools and rock arts may occur
near rivers and streambeds.

The existing road networks in the area include R30 from Theunissen to Welkom, R708 from
Theunissen to Bultfontein, numerous secondary roads and gravel farm roads/tracks.

Mining and agriculture are the key main sectors which contribute to the economy of the region and in
terms of the socio-economic conditions the area is characterised by high unemployment rate, low

education levels and poor access to basic services.,

The established baseline information concerning the affected environment is considered satisfactory and

therefore in accordance with the requirements of section 39(3)(a) of the Act.

2.2.2 Environmenta] Assessment

Issues identified were assessed to determine if proper remedial measures have been provided and are

discussed as follows:

During the planning and design phase, it's predicted that the establishment of production
infrastructure i.e. well sites and pipeline routes will result to the loss of productive agricultural fand and

although the impact would be low it is proposed that underground pipelines will be laid at depths of
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between 1.5 — 2m below plough level and well sites positioned such that they avoid irrigation pivot
systems.

® Generally, the application area is not highly interrupted as it is dominated by grassiand and it is
therefore anticipated that production infrastructure would result to visual intrusions thereby altering the
sense of place and impacting negatively on property values. Due to long-term duration of the
production right, the envisaged impact will be of medium significance though such impacts will be
reduced by laying pipelines underground, and locating bulk compressors next to road networks.

° It is identified that some parts of the application area have high biodiversity value especially along
drainage lines, ridges, etc. and siting of infrastructure within these sensitive areas could result to
habitat destruction, fragmentation of species population, loss of genetic variation within affected
species. In this regard, the applicant has mapped all ecological sensitive areas to guide the
positioning of wells and pipeline routes and therefore recommended that areas of highly ecological
sensitivity are avoided during the establishment of infrastructure and production operations.

o It is anticipated that further impacts to biodiversity of the area may include destruction of the protected
‘acacia eriofoba’ tree species, destruction of wetland vegetation thereby impacting negatively on the
functioning of the wetland and establishment/spread of declared weeds and alien invader plants. It is
recommended that no protected species are removed without obtaining necessary permits in terms of
the National Forests Act of 1998, and minimise area of disturbance including avoiding translocating
top soif from areas with invaders plant. Furthermore sensitive sites shall be avoided and/or not be
altered without necessary permits in terms of the National Water Act of 1998 and National
Environmental Management of 1998.

e It is anticipated that soil erosion from pipeline trenching and drill site establishment, soil compaction
from vehicle movement and soil contamination from potential chemical spillages may occur. Although
the impacts are anticipated to be low, the recommended remedial measures such as separate
stockpiling of top and subsail, install effective storm water management measures, maximise use of
existing roads, contain spillages, minimise area of disturbance, etc. are deemed adequate.

° The applicant predicts that approximately 40 000 litres of water will be used in any given day for dust
control, concrete making, potable use, drilling holes and saline water will be source from deep aquifer
for this purpose. Although it is improbable that shallow aquifer, streams, wetlands, and pans will be
affected as a result of water withdrawals, the applicant proposes to monitor withdrawal effects on a
continuous basis. Furthermore, necessary water withdrawal permits shall be obtained from the
Department of Water Affairs in terms of the National Water Act of 1998,

o The applicant anticipates that ground water contamination could occur from the migration of saline
water from deep to shallow aquifer and disposal of waste water through an injection well where karoo
formations are not properly sealed off and the envisaged impact is of medium significance. The
applicant’s proposal to seal off karoo formations through borehole casing and cementing, and
implementing ground water monitoring programme to prevent the identified impact is deemed
adequate. No wastewater disposal wells shall be constructed without obtaining an integrated water
use licence in terms of the National Water Act of 1998,
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® Surface water resources such as Sand and Vet Rivers with their tributaries, wetlands and pans may
be polluted from indirect contamination with waste water, saline/produced water, hydrocarbon
spillages, etc. The applicant proposes to minimise the impact by channelling contaminated water to
primary and secondary lined sumps and keeping drill water in closed circuit on the drilling machine.

o It's predicted that explosion and gas leaks may occur from the accidental intersection of existing gold
and mining shafts. The recommended mitigation measures such as proper geological investigation to
detect cavities, consultation with mines and Council of Geosciences, etc. must be undertaken.
Furthermore, an appropriate well head and blow out preventer system designed to prevent blow out
risks must be installed in each well and a hazard installation risk assessment undertaken.

e It is anticipated that air quality of the application area can be compromised as a result of gaseous
emissions from vehicles, wells, flaring activities, etc. and increased dust emissions from vehicle
movement and drilling operations. It is thus recommended that at completion boreholes will be sealed
off, continuous leak detection systems for pipelines and well heads including shut down procedures
applied. The applicant shall also minimise dust by spraying gravel roads with water and reducing

traffic movement on site.
e Stone Age, Iron Age and cultural heritage such as rock ar, shelters, battle sites, etc. may be affected
by the proposed activities and aithough the impact is regarded as low, it is proposed that these

resources and sites are avoided during the establishment of infrastructure on site.

° It is anticipated that changes in local population levels could result to an increased demand for
services and facilities such as housing, however, since the production process in automated, minimal
labour would be required and commitments made under the social and labour plan implemented.

. It is anticipated that general and hazardous wastes will be generated during production activities and
will be effectively managed to prevent land and water pollution by providing appropriate storage
containers before disposal at licensed waste disposal facilities. The requirements of the National
Environmental Management: Waste Act of 2008 must be observed and adhered to.

o At the end of life of production operations, the applicant anticipates that wells will be sealed off,
production infrastructure such as pipelines and compressors removed on site and all affected areas
rehabilitated. In this regard, issues relating to vegetation removal, water contamination, air pollution,

fire risk should be observed and mitigated against.

2.2.3 Environmental Awareness Plan

An environmental awareness training framework for all personnel on site during production operations has
been provided as part of the EMPR. An environmental induction training will be undertaken prior to
commencement of work and regularly during production operations and will include general environmental
awareness, job specific training guided by an on-job identification of environmental risks, regular toolbox
taiks and execution of emergency procedures. The contractor and applicant will be responsible for the
implementation of the environmental awareness plan and will also ensure that a copy of the EMPR is
available onsite including training records. The provided awareness plan is considered satisfactory and

therefore complies with the requirements of section 39(3)(c).
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2.2.4 Monitoring and Performance Assessment

Continuous environmental monitoring and compliance audit will be undertaken to ensure effective
implementation of the EMPR and applicable environmental legisiative requirements and would include
monthly monitoring of construction sites by an Independent Environmental Assessment Practitioner (EAP),
quarterly performance audits, continuous monitoring rehabilitation progress, and periodic ground water
monitoring. A final close-out audit wilt be carried out by an EAP at completion of rehabilitation activities. The
EMPR performance assessment reports required in accordance with regulation 55(1) will be submitted to
the Agency bi-annually. The provided information is considered satisfactory and meets the requirements of
MPRD Regulation 55.

2.2.5 Financial Provision for Rehabilitation

Section 41(1) requires the applicant for a production right to make the prescribed financial provision for
rehabilitation and management of negative environmental impacts before the Minister approves the EMPR.
The applicant has therefore made an allocation of R 2 477 825.91 (two million, four hundred and seventy
seven thousand, eight hundred and twenty five rands and ninety one cents) for the rehabilitation of 4 new
planned sites, final rehabilitation of 16 well sites and removal of pipelines including rehabilitation of
approximately 18 382m of pipeline routes. The allocated provision was deemed inadequate as other crucial
rehabilitation factors such as monitoring and maintenance of rehabilitated pipeline routes, remediation of
contaminated soil and scarification of compacted soil, etc. were excluded when calculating the financial
provision. Furthermore, rates for some rehabilitation activities were below market related rates and
necessary adjustments were therefore made. The Agency’s review revealed that at least R2 755 407.93 to
be an adequate provision for the initial phase of the production operations and this provision shall be
reviewed annually to determine its adequacy in meeting current and future rehabilitation activities.

Successive rehabilitation is required during production operations.

The applicant proposed to provide the prescribed financial provision through a Parent Company Guarantee
and shall therefore be considered depending on the financial health status of the Guarantor.

2.2.6 Applicant’s capacity or provision for the capacity to rehabilitate and manage negative impacts on the

environment

Section 39(4)(a)(iii) requires the approval of the EMPR if the applicant has the capacity or has provided for
the capacity to rehabilitate and manage negative impacts on the environment. The applicant has complied
with this requirement by identifying potential environmental impacts and risks associated with production
operations and hence provided appropriate mitigation measures. Furthermore the provided financial
provision has been reviewed and adequate provision recommended. Therefore, it is considered that the

requirements of section 39(4)(a)(iii) have been met.
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2.2.7 Consultation

2.2.7.1 Interested and Affected Parties (1&APs)
In terms of section 83(4)(a)-(b) the applicant is required to notify and consult with interested and affected

parties; conduct an EIA and submit an EMPR in terms of section 39 of the Act. Furthermore, MPRD

Regulations 49(1)(f) and 50(f) require the applicant to provide details of engagement process with

interested and affected parties (1&APs) including the manner in which issues and concerns raised have

been addressed on the EMPR. The review revealed the following:

Press advertisements were placed on various local newspapers i.e. The Theunissen Vista, Free State
Sun and The Volksblad on 23 September 2010; and onsite notices placed at various strategic areas
within the production right application area (refer appendix 3 of the EMPR).

Notification letters were distributed to the identified interested and affected parties including all

affected landowners (refer appendix 3 of the EMPR).

Three public meetings were held between 07 November 2010 and 20 January 2011 affording

interested and affected parties an opportunity to comment on the proposed production operations.

Concerns, issues and comments raised during the consultation process relate to the following:

-~ Pipelines should installed beyond plough level from 1,5 to 2m deep:

- Effects of production operations on air quality, archaeology, birdlife, vegetation, geology and
water resources of the earmarked area; and management of potential impacts.

- Compensation to the affected farmers, monetary benefit and profit sharing.

- Socio economic factors such as economic benefit of the project and effects on other current
land-use activities such as mining, job creation for local communities, use of local supplies,
effects on property value, safety concerns due to potential explosions and gas leaks, security
and access to private property, interference with existing agricuitural activities, etc.

- Impacts on the existing road networks due to trucking activities and building restrictions along
and in close proximity to the public roads.

- Eskom has existing electricity transmission networks in the area and therefore consultation with

Lines & Servitude Manager during production operations is required.

On consultation with the Department of Mineral Resources, it was established that the proposed
production area overlaps with mining and prospecting rights held by Armgold/Harmony JV Company,
Afro Wits Gold & Diamonds (Pty) Ltd and Witwatersrand Consolidated Gold Resources Ltd. The
applicant was advised to consult with the aforementioned rights holders in order to identify any issues
or conflicting interests during the co-existence of mining/prospecting and production operations
(several correspondences between 25 February 2011 and 22 March 2011). Consultation meetings
were held with Armgold/Harmony JV Company and Witwatersrand Consolidated Gold Resources and
the consented way-forward is to conduct an ongoing consultation with the affected parties especially

during the establishment and siting of production infrastructure. Furthermore, applicant's efforts to
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consult with Afro Wits Gold and Diamonds (Pty) Ltd are noted (correspondences between 28

February to 31 March 2011), and although no consensus has been reached regarding the proposed

production operations, the applicant shall continue consulting with this affected party to ensure that

environmental management and safety of personnel on site is not compromised.

° No objections to the proposed production operations were received from the I8&APs.

° Issues and concerns raised during public consultation process have been addressed on the EMPR.

Furthermore, efforts undertaken by the applicant to identify all 18APs are recognized aithough there

are concerns that not ali affected landowners were consuited. In this regard, the applicant is expected

not to conduct any physical production operations on any property unless written and signed land use

agreements are entered thereto with each and every affected landowner.

The undertaken consultation process is considered satisfactory; however, ongoing consultation must be

undertaken with all affected landowners, servitude rights holders and mining rights holders.

2.2.7.2 State Departments consultation
As required by section 40 of the Act and MPRD Regulation 49(3), the scoping report and the final EIR &
EMPR reports were circulated to a number of Free State Provincial Departments (Dept) administering faws

relating to environmental matters for comments so as to inform the review and decision making. These

were: Dept of Agriculture (DoA), Dept of Water Affairs (DWA), Dept of Economic Development,
Environment & Tourism (DEDET), South African Heritage Resources Agency (SAHRA), Dept of Mineral
Resources (DMR), and Lejweleputswa District Municipality. Information on consultation process is outlined

below.

Table 1: Free State Provincial Departments consulted

District Municipality

Institution Pate Sent: Scoping | Date sent : EIR & [ Comments/ feedback Date received
Report EMPR

DEDET 28 & 29 October 2010 14 December 2010 No comments received N/A

DWA 28 October 2010 14 Decernber 2010 Comments received outlined | 14 December 2010
below

DMR 28 Octeber 2010 14 December 2010 Comments received oullined | 18 February 2011
below

DoA 28 October 2010 14 December 2010 No comments received NIA

SAHRA 28 October 2010 14 December 2010 Comments received outlined | 07 December 2011
below

Lejweleputswa 28 October 2010 14 Decamber 2010 No comments received N/A

(a) DWEA - Water Directorate comments were in relation to the following:

o No objections to the proposed operations provided the applicant receives consents from the affected

landowners prior to the commencement of activities on site;

JUNE 2011
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o Continuous groundwater monitoring to be undertaken and resulis sent for department’s evaluation
monthly;

s Effective storm water management measures to be put in place; and

e Compliance with all environmental regulatory requirements pertaining to water management, waste
management and water use for mining and related activities such as the National Water Act, 1998 (No
36 of 1998); National Environmental Management: Waste Act, 2008 (Act 59 of 2008), and Regulations
on the use of water for mining and related activities (GN 704 of 04 June 1999 gazetted on GG No.
20119) is required.

DWA comments were considered during the review of the EMPR and the applicant is therefore required to

implement the aforementioned measures and adhere to the prescribed environmental legisiation.

(b) SAHRA comments were in relation to the following:

e Since the development exceeds 5 000 m?in extent, an assessment of heritage resources as part of EIA
requirements should satisfy the provisions of section 38 of the National Heritage Resources Act, 1999
(Act No 25 of 1999) and in this regard a qualified archaeologist or heritage specialist should be
appointed to identify and assess archaeologicai sites and/or heritage resources.

e A copy of the HIA report shall be submitted to SAHRA for consideration.

Stage 1 HIA was undertaken by the applicant and a copy of the final EMPR sent to SAHRA for comments.
The applicant is also required to undertake an in-depth HIA throughout the lifespan of the production

operations as new infrastructure will be established on site for extended periods.

{c) DMR comments were in relation to the following:

e No objections to the proposed production operations, however, the application area overlaps with
various existing prospecting/mining rights held by Armgold/Harmony JV Company (Pty) Ltd, Afro Wits
Gold & Diamonds (Pty) Ltd and Witwatersrand Consolidated Gold Resources.

e The applicant must take responsibility for surface disturbances on the production area including
management of cumulative environmental impacts; and where the right applied for is granted working

agreements must be entered to with the affected rights holders.

3. KEY DECISION FACTORS AND RECOMMENDATIONS

It is recommended that the EMPR be approved subject to the following conditions:

3.1 Specific Conditions

3.1.1  This environmental authorization is fimited to the production activities which involve extraction and

collection of gas via trenched pipeline networks for compression within the certified gas reserves.
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3.1.2

3.1.3

3.1.6

3.16

3.1.7

3.1.8

3.1.9

3.1.10

Any other activities outside the defined scope such as gas treatment and processing plant shall not
take place without necessary environmental approvals.

The applicant must ensure that the proposed project is carried out and managed in accordance with
the approved EMPR and RoD conditions, and any non-compliance must be reported to the Agency
within 24 hours. Deviations from the approved EMPR and RoD conditions may lead to cancellation
or suspension of the production right in terms of section 47(1) of the Act.

Section 15(1) of Gas Act, 2001 (Act No 48 of 2001) states that no person may without a licence
issued by the Gas Regulator construct or operate gas transmission, storage, distribution,
liquefaction or re-gasification facilities or convert infrastructure into such facilities: or trade in gas.
Compliance with the provisions of the Gas Act is obligatory and the applicant must not commence
with production operations without obtaining necessary licence(s) from National Energy Regulator of
South Africa (NERSA).

Transportation and handling of dangerous goods must comply with the provisions of the National
Road Traffic Act, 1998 (Act No 93 of 1996) and its Regulations of 1999 and South African National
Standards such as SANS 10228 and SANS 10231,

Since the applicant proposes to erect compressors in close proximity to the existing roads, the
South African National Roads Agency Limited and National Roads Act of 1998 prohibits any person
to erect, construct or lay, or establish any structure on or over, or below the surface of a national
road or land in a building restriction area without South African National Roads Agency Limited’s
written permission. The applicant must obtain necessary permits before production operations
commence on site.

The applicant must appoint an Environmental Control Officer who will be responsible for ensuring
the implementation of the EMPR and RoD conditions and conduct continuous compliance
monitoring of site operations.

The applicant must undertake a comprehensive baseline assessment of ground and surface water
within and adjacent to the proposed production area and results communicated to the Agency
before production operations commence on site and continuous monitoring of water chemistry,
potential contaminants and static water levels undertaken thereafter.

All wells to be drilled must be cased and cemented to prevent contamination of shallow aquifer
water by saline water from deep aquifer, leaking natural gas and drilling mud. Well integrity testing
and monitoring must be undertaken on a continuous basis.

Since the production operations involve use of water up to 40 000 litres a day and disposal of waste
water, an integrated Water Use Licence Application (IWULA) must be made in terms of the National
Water Act of 1998 before production operations commence on site.

Contamination of both surface and ground water must be prevented at all times by implementing a
storm water management system separating clean and dirty water channels, lining waste water
sumps, providing appropriate waste reception facilities and placing all chemicals and hydrocarbon
products on appropriate storage facilities with bund walls with a capacity of 110% of the volumes
stored. Compliance with the provisions of Hazardous Substances Act, 15 of 1973 is required.
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3.1.11

3.1.12

3.1.13

3.1.14

3.1.15

3.1.16

3.1.17

3.1.18

3.2

3.2.1
3.2.2

3.2.3

3.2.4

Areas identified as sensitive sites must be treated as no go areas during the positioning of
production infrastructure and where these areas are unavoidable, site specific environmental
assessment must be undertaken and the addendum to the approved Environmental Management
Programme submitted for our consideration and approval.

Under no circumstances must the identified archeological arterfacts and resources be disturbed or
removed without obtaining permits in terms of National Heritage Resources Act of 1999. Should any
archaeological arterfacts and heritage resources be exposed during the excavations all work must
cease and such discovery reported to the relevant authorities and expert advice sought.
Consultation with mining companies operating within the application area must be undertaken on an
ongoing basis to determine areas to be avoided during production operations so as to prevent
potential explosion or blow-outs including management of cumulative environmental impacts.
Furthermore written working agreements must be concluded so that any potential environmental
risks during the co-existence of production and prospecting/mining activities are managed and that
includes the responsibilities to rehabilitate disturbed areas.

Continuous monitoring of the following must be undertaken and reports submitted to the Agency as
part of monthly and quarterly reporting: gas leaks from pipelines and wells, pond’s leakage, noise
fevels, gaseous emissions from flaring activities, etc.

Written land use agreements must be obtained from the affected landowners and servitude rights
holders before production activities takes place within the affected farm properties and servitudes.
An in-depth Safety Health and Environmental risk assessment must be underiaken for all potential
driliing fluids and report submitted to the Agency for consideration and approval.

Where production operations involve listed activities under NEMA Regulations, necessary
environmental authorizations must be obtained from the Provincial Department of Environmental
Affairs.

Rehabilitation of the disturbed surfaces must take place in conjunction with production activities and
an in-depth rehabilitation plan must be submitted to the Agency before rehabilitation activities

commence on site.

Standard Conditions

The Agency must be notified a month in advance before production operations commence on site.
Monthly and quarterly environmental monitoring and annual EMPR performance assessment
reports shall be submitted to the Agency.

In terms of section 41(3), the operator shall annually review the allocated financial provision and
submit a revised quantum based on environmentat fiability and risk assessment.

The approved EMPR and conditions of the RoD must be communicated to all employees and

contractors on site.
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3.2.5 In terms of section 43(1), it must be noted that the holder of the right remains responsible for any
environmental liability, pollution or ecological degradation and management thereof, until the
Minister has issued a closure certificate.

3.2.6 Apart from the requirements of the MPRDA, the operator shall adhere to the provision of any other
relevant legislation such as Mine Health and Safety Act of 1996 (Act No.29 of 1996), National
Environmental Management Act of 1998 (Act No.107 of 1998), National Water Act of 1998 (Act No.
36 of 1998), etc.

3.2.7 In case of cancellation, cessation, or completion of exploration works, the applicant shall in terms of
section 43(4) make an application for closure certificate within 180 days. The application for such
closure certificate must be accompanied by a prescribed environmental risk report as per MPRD
Regulation 80.

4, CONCLUSION

The baseline information concerning the affected environment and the proposed mitigation measures are
satisfactory for the approval of the EMPR. The anticipated activities will not result in significant negative
environmental impacts provided all recommendations on both the EMPR and this RoD are implemented.

In light of the above, it is recommended that the Chief Executive Officer approves the EMPR in terms of
section 39(4) of the Act.

Recommendation Submitted By:

NI\ Id\ee\poly
o,
Phumla Ngesi Date

Manager: Environmental Compliance

Supported By:

7
(‘/k“(jg (ot Lo 26)// & @/ o)

Lindiwe Mekwe Date

General Manager: Regulation

Approved By:

WM&M M/L D - 86-20 -

M Xiphu ! \V Date

Chief Executive Officer
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SCHEDULE "B 5"

Gas Specifications

Production Wells

Compressor Station A & B

Liquefaction Plant

HDR 1 MDR 5 2057 1307 BEI 02 DBE 1 ST 23 Retreat HZON 1 SPG 3 EX1 1400 CSA (inlet) | CSB (inlet) Plant (inlet)

Carbon Dioxide Mol % 0,0718% | 0,0581% | 0,0481% | 0,0201% | 0,0000% | 0,0300% | 0,0000% | 0,0000% | 0,0303% | 0,0377% | 0,0831% | 0,0000% | 0,0237% 0,0526% 0,0366%
Ethane Mol % 0,0610% | 0,0642% | 0,0712% | 0,0450% | 0,0490% | 0,0919% | 0,1845% | 0,0579% | 0,1512% | 0,1648% | 0,2859% | 0,3280% | 0,1754% 0,0606% 0,1243%
Propane Mol % 0,0043% | 0,0044% | 0,0290% | 0,0031% | 0,0000% | 0,0059% | 0,0099% | 0,0037% | 0,0070% | 0,0088% | 0,0195% | 0,0130% | 0,0097% 0,0108% 0,0102%
Helium Mol % 1,6005% | 1,7988% | 11,0922% | 1,5991% | 2,5020% | 3,7009% | 2,3003% | 2,1977% | 2,4990% | 3,7006% | 1,5005% [ 2,2996% | 2,4066% 4,2330% 3,2188%
Methane Mol % 91,6266% | 92,3391% | 75,5470% | 93,5477% | 91,3736% | 89,8218% | 90,1133% [ 90,0051% | 89,0659% | 85,4150% | 90,4289% | 91,0830% | 89,6568% 87,6851% 88,7799%
Nitrogen Mol % 6,0017% | 5,2965% [ 12,4912% | 4,4975% | 5,6045% | 5,9014% | 6,7010% | 7,3922% | 7,8970% [ 9,7017% | 7,0022% | 5,9989% | 7,1364% 7,3939% 7,2509%
Argon/Oxygen Mol % 0,6281% | 0,4330% | 0,7084% | 0,2815% | 0,4649% | 0,4420% | 0,6720% | 0,3373% | 0,3436% | 0,9654% | 0,6739% | 0,2715% | 0,5811% 0,5561% 0,5700%
Butane Mol % 0,0000% | 0,0000% | 0,0070% | 0,0000% | 0,0000% | 0,0000% | 0,0000% [ 0,0000% | 0,0000% | 0,0000% | 0,0000% | 0,0000% | 0,0000% 0,0019% 0,0009%
Hydrogen Mol % 0,0000% | 0,0000% | 0,0000% | 0,0000% | 0,0000% | 0,0000% | 0,0130% | 0,0000% | 0,0000% | 0,0000% | 0,0000% | 0,0000% | 0,0043% 0,0000% 0,0024%
Water Content mg/Nm3 | 63321,58 | 63321,28 | 63321,28 | 63321,28 | 63429,52 | 63387,15 | 63310,95 | 63321,28 | 63321,28 | 63321,28 | 63387,15 | 63321,28 | 21200,00 21200,00 114,00

Dynamic Viscosity cP (mPa.s) 0,012 0,012 0,012 0,012 0,012 0,012 0,012 0,012 0,012 0,012 0,012 0,012 0,012 0,012 0,012

Lower Heating value | MJ/Sm3 31,20182 | 31,44647 | 25,75656 | 31,84564 | 31,10401 | 28,45839 | 30,76957 | 30,6464 | 30,38576 | 29,15133 | 30,94351 | 31,18575 | 30,60556 29,8651 30,27578
Higher Heating value | MJ/Sm3 34.65521 | 34.92691 | 28.60634 | 35.37048 | 34.54679 | 33.99296 | 34.1708 | 34.03834 | 33.74782 | 32.37654 | 34.36562 | 34.63437 | 33.99072 33.17032 33.62586
Wobbe Index MJ/Sm3 45.54025 | 46.11549 | 37.99035 | 46.87248 | 45.69684 | 45.09951 | 44.89531 | 44.72499 | 44.28012 | 42.20181 | 44.91691 | 45.71826 | 44.62689 43.8151 44.26687
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SCHEDULE "B 7"

Procurement Progression Plan at Tetrad

Overview

Tetrad has recognised that to effectively participate in the transformation of the South African economy,
it has instituted preferential procurement practices across its entire supplier base. The objective of
Tetrad’s preferential procurement policy is to maximise opportunities for HDSAs to supply goods and
services to Tetra4. This will contribute to the development of sustainable HDSA business enterprises
and will contribute to the purchasing and procurement requirements of the MPRDA Act and Mining
Charter.
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Table 2 sets out the preferential procurement targets for the procurement areas of services, capital and

consumables for the next five years at Tetra4.

Table 2 : Preferential Procurement Targets at Tetra4

Target BEE
2020/2021 2021/2022 2022/2023 2023/2024 | 2024/2025 Procurement
%
Capital
R79,596,000 R 0.00 R 0.00 R 0.00 R 0.00 15
goods
% of total
15 15 15 15 15 15
spend
Services R5,447,000 R5,586,000 @ R5,901,000 | R5,901,000 | R5,901,000 91
% of total
89.1 91.8 91.8 91.8 91.8
spend
Consumables | R3,130,000 R331,000 R350,000 R350,000 R350,000 100
% of total
100 100 100 100 100

spend
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NOTES:

1. ALL DIMENSIONS ARE IN mm UNLESS OTHERWSE STATED.

2. GRAVEL ROAD.

3. 5m WIDE FIRE BREAKER.

4. TO BE INSTALLED DURING FUTURE PHASES.

5. EXACT SIZE OF UTILITY SKIDS TO BE CONFIRMED DURING DETAILED DESIGN.

6. SINGLE LANE ROADS TO BE 3.5m IN WIDTH AND DOUBLE LANE ROADS TO BE
7m IN WIDTH.

7. TEMPORARY GRAVEL ROAD/FUTURE TARRED ROAD.
8. 2m WIDE FIRE BREAK.
IBL MODULES
No. | Skid No. Name No. | Skid No. Name
1 M-1 R Compressor Module 16 | M=10 NG Truck Loading Module
2 M-1 R Compressor Module 17 | M=12 MR Storage Tank Module
3 | M-2 ING Coldbox Module 18 | M-1 R Compressor Madule
4 |N=3/1" |MDEA Tower Module 19 |H-2 He Compressor Module
5 |M-3/2 DEA Pump Module 20 | H=3/1 |LHe Coldbox Module

6 |M-4/1  |Moleculor Sieve Dryer Module 21 | H=3/2 | Nitrogen Remove Module

7 |M-4/2 |CW and MR Filing Module 22 | H-6 LHe Truck Loading Module

8 [M=5/1 ING Storage Tank (100m3) 23 | H-7 LHe Dewar

9 [M=5/1 ING Storage Tank (100m3) 24 | H-8/1 N2 Storage Tank (10m3)
10 |M-5/1 ING Storage Tank (100m3) 25 | H-8/2 | LN2 Vaporizer

11 [M=5/2 ING Loading Pump Module 26 | H-9 LN2 Coldbox Module

12 |N-5/3 | EAG Vaporizer 27 | H-10 He Gas Buffer Tank Module
13 |M-5/4 |BOG Heater 28 | H-1 He Gas Treating Module
14 | M-8 NG Compressor Module 29 | C-1 LNG Collecting Sump

15 | M-9 Feed Gas Regulation Module 30 | C-2 NG Collecting Sump
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1. INTRODUCTION

In accordance with the requirements of section 86(2) of the Mineral and Petroleum Resource
Development Act (MPRDA, Act Number 28 of 2002) and clause 15.1 of the granted, executed
Production Right, Tetra4 (hereby referred to as Tetra4) submits its annual progress report. The
report details the production progress made during the period of April 2017 — April 2018 only. In
addition, the report describes the next, successive work programme to be undertaken for the 2019-

2020 period as well.

1.1 License holder summary information

Tetra4 is the License Holder of a Production Right located within the Free State Provinces of South
Africa. Details of the License Holder are provided in Table 1.

Table 1: License Holder details

Tetra4 Operations
Name of entity holding Production Right:
Company registration number:
Production Right reference number:
MPTRO reference number:
Location of production operations:
Extent of Production Right
Duration of Production Right:
Remaining Renewal Periods:
Commodity:

Geographic origin of employees

Operations office contact details

Operations office contact person:

Head office physical address:

Head office contact details:

Head office contact person:

PASA Annual Progress Report: Production Right June 2019

Relevant Details

Tetra4 (Pty) Ltd

2005/012157/07

12/4/07/2/12 PR

15/2013

Virginia, Free State Province

187 000 hectares

30 years

1 X 30 years

Gas

Virginia, Free State Province
Johannesburg, Gauteng Province

Tel: (057) 217 1100

Fax: (057) 217 1101

92 Gawie Theron Street, Virginia, 9430
Robert Katzke (robertk@tetrad.com)

1 Bompas Road, Dunkeld West, Johannesburg,
2196

Tel: (010) 045 6010

Fax: (010) 045 6001

Postnet Suite 610, Private Bag X10030,
Randburg, 2125

Khalid Patel (khalidp@tetra4.com)
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1.2 Approved PWP

A summary of the approved Production Work Programme (PWP) is indicated in Table 2 below.
On 15 June 2015, Tetra4 submitted an application in terms of section 102 of the MPRDA to
formally amend the approved PWP. The proposed amendment to the PWP included the drilling of
an additional 20 exploration wells within the boundary of the granted Production Right as part of
the revised phased approach to executing the PWP.

On 06 February 2017, the Petroleum Agency South Africa (PASA) approved and granted the
proposed amendment to the PWP. The amendment was formalized on 04 April 2017 with the
execution and registration of the deed of amendment. The amendment is included in Table 2 and
underlined.

Table 2: Approved PWP inclusive of Amendment

Phase Activity Anticipated Expenditure
Initial development
1 1307 and HDR 1 hookup ZAR 16 500 000.00
Road access and hard standing ZAR 2 500 000.00
Sub-total ZAR 19 000 000.00

Secondary development

EX01 and SPG03 hookup ZAR 16 500 000.00

Road access and hard standing ZAR 2 500 000.00

2 Drilling 2 percussion production wells ZAR 11 000 000.00
Site rental ZAR 100 000.00

Surveys ZAR 60 000.00

Servitude costs ZAR 20 000.00

Sub-total ZAR 30 180 000.00

Production expansion

Drilling 12 percussion production wells ZAR 66 000 000.00

Site rental ZAR 600 000.00

3 Survey ZAR 60 000.00
Servitude costs ZAR 120 000.00

Drilling 20 combination percussion/diamond wells ZAR 6 000 000.00

Sub-total ZAR 72 780 000.00
Grand-total (Phase 1+ Phase 2 + Phase 3) ZAR 121 960 000.00

PASA Annual Progress Report: Production Right June 2019 4
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Figure 1 below indicates the locality and extent of the Production Right held in both the Free State
Province.

Figure 1: Location and extent of Production Right

PASA Annual Progress Report: Production Right June 2019 5
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2. ANNUAL PRODUCTION WORK PROGRESS (2018-2019)

2.1 Production right progress — drilling and geology

During the 2018-year period, Tetra4 drilled one (1) exploration well named T4WNO1. The purpose
of the exploration well was to delineate the extent of a geologically modelled sandstone body
located on the eastern edge of the Production Right. The exploration drilling of well T4AWNO1 was
initiated in November of 2017 and concluded in November 2018. The exploration well was drilled
to a depth of 499 m (total vertical depth) into the Dwyka lithological formation. Core samples
obtained were sent through to a third party to determine the permeability and porosity of samples.

Numerous operational issues occurred during the drilling resulting in significant delays in
completion of the exploration well. Of these issues, the most significant identified include the
results of a CBL undertaken which indicated a poor bond between the 6inch casing installed and
formation. As a result of this, exploration drilling was suspended and corrective actions identified
in consultation with a qualified well engineer.

As a result, corrective action in the form of the installation of an additional 4inch casing and
cementation with specialized, precision grouting developed by the BASF (Pty) was identified as
the preferred and most feasible corrective action. The detailed corrective action proposal was
submitted to the PASA on 10 April 2018 and formally approved on 24 April 2018. Corrective
actions, as per the report, were then implemented. At present, the exploration is suspended.

During the course of 2018, Tetra4 appointed Shango Solutions (Pty) Ltd to begin extending as
well as refining the geological block model across the Production Right. In addition, Shango were
tasked to identify several additional drilling targets, also to delineate the extent of the sandstone
play. In addition to the refinement and extension of geological block modelling, Tetra4 also
appointed a geotechnical consultancy during the 2018-year period to assist with the modelling of
lithological formation permeability, porosity and compressive rock strength.

2.2 Production right progress — gas gathering and gas processing

During the 2018-year period, Tetra4 prepared two detailed tenders for the Cluster 1 Gas
Production Project. The tenders were drafted according to the FIDIC Silver Book contracting
philosophy and split between gas gathering (pipeline and compressors) and processing plant
(LNG/Lhe).

The Request for Proposal (RFP) was drafted internally and reviewed by external engineering
partners. The RFP was issued to the market in October 2018, with initial clarifications sent by

Tetra4 to all bidders in December 2018. The awarding of contracts is anticipated to be concluded
by end June 2019.

3. PRODUCTION EXPENDITURE INCURRED (2017-2018)

3.1 Production Right

Table 3 below outlines the production expenditure incurred during the 2018-year period.

PASA Annual Progress Report: Production Right June 2019 6
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Table 3: Production Right Expenditure Incurred

Quarterly Expenditure Cumulative Expenditure 2018
2018 Quarters Expenditure Committed in PWP Expenditure end 2018
Jan — Mar 2018 ZAR 6 902 424.08
Apr —Jun2018 ZAR 10 355 819.00
Jul — Sep 2018 ZAR 121 000 000.00 ZAR 6 945 046.00
Oct — Dec 2018 ZAR 10 003 122.32
TOTAL: ZAR 34 206 411.45

The majority of the production expenses incurred during 2018 relate to compression plant
maintenance, equipment replacement, geological and geotechnical modelling as well as front end
engineering and design for the gas gathering and processing plant tenders.

4. ANNUAL PRODUCTION WORK PROGRAMME (2019-2020)

4.1 Production Right

Table 4 below outlines the proposed PWP and production costs for the April 2019 — April 2020
period. During this period, expenditure will be reserved and prioritized for completion of Cluster 1
including the gas gathering network and processing plant.

Table 4: Updated Production Right PWP for 2018-2019

Period Production Activity Expenditure
2019 - 2020 Cluster 1 gas gathering network (pipelines) R 120 000 000.00
Exploration drilling R 11 000 000.00
Total R 131 000 000. 00

Only once the Cluster 1 gas gathering network and processing plant have been constructed and
operated according to design requirements will Tetra4 begin further production related activities
such as exploration drilling within the Production Right. If the anticipated budget for the period of
2019- 2020 of the PWP is not completely utlised but the goals of the work programme realized,
the budget will be adjusted accordingly. Any remaining budget will be allocated to the next budget
period if required.

5. ENVIRONMENTAL COMPLIANCE AND REHABILIATION

5.1 Production Right

Environmental compliance is enforced through monthly internal audits undertaken by the on site
Environmental Officer (EO) and submitted to the PASA. The production operations are audited
against the environmental management actions stipulated in the approved Environmental

PASA Annual Progress Report: Production Right June 2019 7
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Management Programmes (EMPR). For the period of 2018 , the average compliance score
obtained is 95%.

Environmental Compliance Score 2018
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Figure 2: Environmental compliance score 2018

6. CONCLUSION

A summary of the proposed PWP for the period of 2019 — 2020 for the Production Right held by
Tetra4 is provided in Table 5 below. For the period of 2018, Tetra4 achieved an average
environmental compliance score of 95% and updated its financial provisions to reflect the
exploration drilling of well T4WNO1. Proposed production expenditure for the period of 2019 to
2020 is prioritized for the construction and operation of the gas gathering network and processing
plant for Cluster 1 only.

Table 5: PWP Summary Period 2018-2019

Period Production Activity Expenditure
| 2019 - 2020 ‘ Cluster 1 gas gathering network (pipelines) ‘ R 120 000 000.00
‘ Exploration drilling ‘ R 11 000 000.00

Total ‘ R 131 000 000. 00

PASA Annual Progress Report: Production Right June 2019 8
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SCHEDULE "R"

TETRA4 PROPRIETARY LIMITED: MAINTENANCE POLICY FOR LIQUEFACTION
FACILITY

With reference to the operation of the liquefaction facility - the liquefaction facility is currently
in the design and procurement phase of work. While the final facility will operate as a single

plant operated by Tetra4; the design, procurement, construction and commissioning of the
project being structured as follows:

Figure 1:Project Structure

In the above image, all components within the red block (Figure 1) are managed by Tetra4’s

equipment supplier under a dedicated engineering and procurement supply contract (“IBL
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Modules”). The balance of plant items within the green block (Figure 1) are managed by
Tetrad4’s contractor under a separate engineering, procurement and construction contract
(“OBL Modules”).

The maijor IBL and OBL modules as defined by Figure 1 are summarised in the table below (the

operation of which is defined as per item 2(c) of this application).

Table 1: IBL/OBL Modules to be Supplied

IBL Modules OBL Modules

Feed gas regulation module Instrument air supply module
Natural gas booster compressor module Nitrogen supply module

Mixed refrigerant compressor module Cooling water module

Nitrogen compressor module Demin water treatment module
Helium compressor module Potable water regulation module
MDEA tower, pump, and storage modules Conduction oil module
Molecular sieve module Gas blending

LNG/LHe/LN, storage modules Fire system

LNG/LHe/LN2 Coldbox modules

Tetra4 has the responsibility to receive, review and accept all engineering design, procurement,
fabrication, and commissioning documentation for each of the modules (as well as the specific
equipment contained therein).

However, Tetra4 does not undergo any detailed design or procurement outside of the EP
Contract (red block Figure 1) and EPC Contract (green block Figure 1) and therefore has no
influence over the recommended maintenance practices associated with the equipment
modules.

Instead, recommended maintenance practices (for specific equipment) will be provided to
Tetra4 by the Original Equipment Suppliers (OEMs) for review prior to establishment of the
plant. The EP Contract (red block Figure 1) and EPC Contract (green block Figure 1) both make

provisions this by stating that:

“The following documents are to be available for the entire commissioning team prior to their
establishment on Site:

o Operating Manuals;

e Maintenance Manuals;

e Commissioning Procedures Manual (agree with Employer);
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e Commissioning Instructions (including OHS Act/MHSA requirements).
On completion of commissioning, the Operating Manual and Maintenance Manual are to be

taken to "As-Built” status and re-issued to the Employer.”

With the intention being that Tetra4 receives, reviews, and accepts the required documentation,
and finally consolidates the specific operation and maintenance manuals into a single
comprehensive document for the entire liquefaction facility. The completion of the consolidated
operations and maintenance policy will coincide with hand-over of the liquefaction facility from
the Contractor to Tetra4. The liquefaction facility’s IBL Modules are designed to operate for 330
days a year (90% availability) to provide plant outages required to conduct maintenance.
Furthermore, the liquefaction facility’s OBL Modules are designed to operate for 345 days a
year (95% availability) to ensure continued operation of critical OBL Modules during minor IBL
Module downtime. The design and selection of equipment for both EP and EPC scope is being

completed based on these availability requirements.

The equipment-specific operations and maintenance manuals will be provided alongside the
end-of-job documentation once equipment is shipped. Based on the anticipated project
timelines, this information should be submitted between September 2020 and March 2021 (as
the equipment modules fabrication and testing progresses). This information will be shared as
it is received. Furthermore, the details of both the EP and EPC Contracts as discussed herein
can be provided for review upon request, as far as it relates to the supply of maintenance and

operations manuals.





