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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 564599

Charge code: 0056 4599 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 22nd August 2022 and created by PRAX LINDSEY OIL
REFINERY LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd August 2022 .

Given at Companies House, Cardiff on 26th August 2022

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

Companies House s
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PRAX LINDSEY OIL REFINERY LIMITED

o5 Pledgor
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RAIFFEISEN BANK INTERNATIONAL AG

o5 Pledges and Account Bank
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This ACCOUNT PLEDGE AGREEMENT {the Agreement) is dated as set out above and mode
betweaean

(1

{2

PRAX LINDSEY Ol REFINERY LIMITED (Company Number 00564599 whose office is ot
York House, 45 Seymour Street, London, WTH 741, United Kingdom {the Pledger) and

RAIFFEISEN BANK INTERNATIONAL AG, oan Austion joint  stock corporation
{Akfiengeselischoft) rgistered under FN122119%m in the companies  register
(Frmenbuch) of the commercial court of Vienna (Handelsgericht Wien} with its registerad
office at Am Stadipark 9, 1030 Wien, Austia {the Pledgee or Account Barnk),

each of the parties set outin {1} through (2] a Party and Together the Porfies.

Whereas

(A}

The Pledgor as Criginator. Seller and Servicer and ihe Pledges as Purchaser have,
amongst others, entered into on agreement for the purchose and the servicing of
receivalles on 29 Seplember 2071 {the Factoring Master Agieament}.

Pursuant to the Factoring Master Agreemant, the Pledgor has been appainted and will
act as Servicer in respect of certain receivables sold to the Pledgee by the Seller,

A5 perthe terms of the Factoring Master Agreement. Ihe Pledgor is required to pledge
the Accounts {as defined below] in favour of the Pledges.

Itis ograed as follows:

DEFINITIONS

Unless otherwise defined herein or the context requires otherwise, capitalised terms
wsed in this Agreement shall have the meanings ascribed fo them in the Factoring
Master Agreement.

In this Agreement (including, for the aveidance of doubst, the reciials and the schedule
and dany nofice given in accordance with this Agreement], except insofar as the
context requires otherwise:

Account means each of the accounts listed in Schedule 1 [Accounts) hereto and ecich
future Collection Account held by the Pledgor with the Account Bank.

Factoring Master Agreement has the meaning given fo it in Recital [A).
Piedge hos the medaning given to it in Clause 2.1,

Secured Obligations means ail present and future obligations and liabiities of the
Fledgor fwheiher actual or contingant, whether owed jointly, severally or in any other
capocity whatsoever and whether originally incured by the Pledgaor or by some other
peron} fo the Pledgee under, pursuaind to or in connection with the Factoring Mosier
Agreement and each other Transaction Document to which the Pledgoris o party.

FLEDGE

The Pledgor hereby gronts o pledge (Pfandrecht) to the Fledgee over all its preseni
and future, condifional and unconditional cloims and rights, arising out of and in
connection with each Account, inciuding all of the Pliedgor's present and future,
conditional and unconditional claims and rights, including off inferest pavable, arsing
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2.3.

2.4,

2.5.

4.2,

out of and in connection with of amounts standing to the credit of each Account {the
Pledge), for the purposes specilied in Clause 3 (Pupose of Pledge}.

The Pledgee hereby accepls the Pledge for ilself.

The Pledge i in addition, and without prejudics, to any other security the Pledges may
now of hereafter hold in respect of the Secured Obligations.

The Pledge shall be o first ranking pledge and shall in parficulor ronk ahead of all
encumbrances created for the benafil of, and all ather rights and interest vested in, the
Account Bank in respect of sach Account, in particulor pursuant to s general terms
and conditions, except that the Pledge may rank junior to any ciolims for fees and
charges accrving for the benefit of the Account Bank in connection with the
perfformance of standard services inherent in the mainfenance of each Account,

Notwithstanding aryihing to the conirary herein, this Agreement shall creale o security
finoncial  coliateral arangement  (Finanzsicherheit in Form  eines beschriinkien
dinglichen Rechis} and the Pledge shall qualify as cash collateral {Barsicherheit) in eqch
cose within the meaning of section 3 of the Austrian Act on Financial Coliateral
Arrangements {Finanzsicherheltengesefs - FinSGY.

PURPOSE OF PLEDGE

The Pledge hereunder s constituted in order 1o secure the prompt, full ond fingt
safisfaction of any and all Secured Obligations. The Pledge shall also cover any future
extension of or ony amendment io the secured Obligations. In cose of any amendment
or supplement to, or variation, modificetion or replacement of the Fuctonng Masier
Agreement or any other Tronsaclion Documents [irespective of whether such
amendment, voration, modificetion, supplement or replacement shall qualify, under
any appdicable kows, os novation (Novation} of the Secured Obligations or not), the
Fledge creafed hereunder shall not lapse but sholl continue to secura tha Secured
Obligations and this Clause shall serve os express consent (besonderes Einversténdnis)
in accordance with section 1378 of the Austrian Civil Code [ARGE).

FERFECTION OF THE PLEDGE

This Agreement constitutes notice o the Fledgee in its capacity as Account Bonk thet
the Pledgor has crealed the Fledge for the benefit of the Pledgee pursuont to the terms
of this Agreement. The Pledgee in its copacity as Account Bonk hereby acknowledges
the Pledge.

The Pledgor hereby irevacobly and unconditionally undertakes to take all cction and
o make all registrations, notifications and filings and fo execute any amendrment or
supplement fo, or variation, modification or replacement of, this Agreement necessary
under applicable law with regard 1o the perfection, maintenance and protection of
the Pledge and shall promptly do and cause to be done whatever is necessary under
applicable law to perfect, mainiain or protect the Pledge or the priority of the Pledge
orio facilitote the exercise of any rights vested in the Pledgee. In addition o acting on
its own inifialive, the Pledgor shall from time fo fime af the request of the Pledgee take
ot such action as the Pledgee may reqguire to parfect, maintain and protect the secunty
inferest created under this Agreement



4.3.

4.4,

5.2,

6.2

The Pledgor herewith grants o power of attarney [Volimacht) to the Pledgee {including
the power fo sub-delegate this power of attomey to any person appointed by the
Pledgeel, o sign for and on behglf of the Pledgor and to execute any documents and
instruments and fo foke any actions necessary fo perfect the Pledge in occordance
with Clause 4.2, The power of attomey conferred herewith shall be revocable unl
complete, uncendifional and irevocable satistaction of the Secured Obligations.

Without limitation 1o Clause 4.3, he Pledges Is further authorised {ermdchlig 1o
perform in ifs own nome anything it is authorised to do or purportedily outhorsed o do
pusuant to the power of atforney granted to i under Clause 4.3,

CONTROL

except as permifted herain, the Pledgor shall not be enfitled to dispose of {verfigen
Ubert any amounts standing to the credit of on Account,

The Pledgee, by senarate notice in wilting {alo to be given by way of emalll may
authorize the Pledgor to dispose of {verfigen Uber] ony amounts standing to the credit
of an Account. The Pledgee may of any time af its sole discration revoke such
autharization to dispose of any amounts standing to the credit of an Account by written
notice to the Pledgor {also 1o be given by way of email),

ENFORCEMENT {VERWERTUNG) OF THE PLEDGE

if any of the Secured Qbligations has become due and payable, but the amount due
and payable has not been paid when due, then in order 1o enforce the Pladge, the
Pledgee may of any time thereaffer avail itself of all rights and remediies thot o Pledges
has agoinst the Pledger under the iows of Austria. Notwithstanding anything o the
contrary herein, but in any event without imitalion 1o any other fghts or remedies
vested in the Pledgee pursuant to this Agreament or any other Transaction Document,
the Pledgee may in particular avail fself of the rights and remedies set out in section 5
para 1 item 2 of the Austian Act on Financial Collateral  Arangements
{Finonzsicherheltengssets - FnSG) in accordance with the terms of section 6 of the
Austrian Act on Financiol Colictera Arrangements (Finanzsicherheitengesetz - Fin5G).

The Pledgor herewith grants its express consent that ot any time at which any of the
Secwred Obligations has become dus and payable, but the amount due and payable
has not been paid when due, the Fledge shall become enforceable by the Pledgee,
in porficular, but without imitation, the Pledgee shall be entiled without prior notice
{ohne vorherige Androhung}, without approval or consent by o court {ohne
gerichtiche Bewiligung) or without consent by a court to the enforcement conditions
{ochne gerichtliche Zustimmung zu den Yerwertungsbedingungen), without conducting
an auction {ohne Versfeigerung) and with no grace period {chne Wartefist)) to apply
any and all omounts standing 1o the credit of an Account fowards satisfaction of the
respeciive Secured Obligations. For these purposes, the Fledges is entifled 1o

{a}  ofksel {oufrechnen) any obligation of the Pledgee to {relpay any amount 1o the
respective Pledgor in respect of the pledged collaterat against all or any ot of
the Sscured Obligations: and



6.3,

6.4,

6.5.

8.6.

72

8.2,

8.3

(b} apply {an Zahlungs statt verwenden} the pledged coligteral in or towards the
payment of any amounts payable with respect to any Secured Obligation in such
ordear 0s the Pledoee deems appropricte,

The Pledgor hereby expressly consents to such set-off {Aufrechnung) and application
{Verwendung on Zahiungs statt).

if the Pledgee should seek to enforce the Pledge pursuant to this Clause 6 {Enforcement
{Verwertung) of the Fledgel. the Pledgor shall render forthwith of assistance necessary
or appropiate o faciitate the prompt enforcement of the Pledge and/or the exercise
of any right of the Pladgee under this Agreemeant,

The Pledgor hereby waives ond reledses o the fullest extent permitted by Jow any right
of revocation (Anfechibarkeit] and ifs right to set-off (Aufrechenbarkeit] with respect to
aach Account,

Notwithstanding any of the terms of this Clause & {Enforcement [Verwertung) of the
Fledgel, the Pledgee agrees to notify ihe Pledgor of any enforcement action faken,

REFRESENTATIONS AND WARRANTIES

The Pledgor represents and warranis fby way of an independent auaranfee in
accordance with section 8800 second alternative of the Austrian Civil Code [ABGE}
to the Pledges that:

{0} subject to the terms of this Agreement, it cione s the holder and may freely
dispose of each Account and the other fights pledged under this Agresment:

{o] ithos the necesary power and authorlly o enable it to enter into and perfornm ifs
obligations under this Agreement: and

[c]  no Account or any other rights pledged under this Agreemant have been
pledged to any third parfies or sncumberad in any other way in favour of any
third parties,

Should any representation pursuant 1o this Ciause 7 {(Repressriations ond Warrraniiss)
be incorect wholly orin port, the Pledgor sholl ploce the Pledges in the position it would
have been in if such representation had been conect.

UNDERTAKINGS OF THE PLEDGOR
uring the ferm of this Agreement the Pledgor uridertakes to the Pledgee:
notio close any Account without the prior written consent of the Pledges:

fo identify in its books and records the Fledge in favour of the Pledgee os further
specilied af Clause 4.3 and ‘o refrain from any acts or omissions which could prevent
third parfies who may have a legitimate interest in ablaining knowledge of the Pledge;

o promptly inform the Pledgee if the Fledgee's rights in respect of any Account or the
other rights pledged under this Agreement are prejudiced or feopardised by
attochment {Fxekufion rur Sicherstelfung) or are prejudiced or ieopardised by other
octions of third parties, including, without limitation, an injunction  [einstweilige
Verfligung]. Such information shall be accompanied, in the case of any altachment or
injunction with regard to sueh Account, by o copy of the order for alachment a5 wel

4



8.4,

8.5
8.8,

10,

0.1,

162,

i1

as ofl documents required for the fling of an objection against the aftachment if and
to the extent that it is in the possession of the Pledgor, and, in case of any other actions
by third parties, by copies evidencing which actions have or wil be taken, respectively,
as well os all documents required Tor the filing of an objection against such actions if
and to the extent that they are in the bossession of the Pledgor. The Pledgor shall further
be obliged to promplly inform the aftaching creditors or other third parties asserting
rights with respect o any Account in writing of the Pledgee’s rights in respect of those
assets. All costs and expenses incurred by the Pledges in pursuing i1 righits under this
Agreement against such third parties shall be bome by the Pledgor. This shall aiso apply
to the institution of legal action which the Pledoee considers is neceassary for the
proteciion of ifs rights ang abligations under this Agresment:

ot to allow

[al  any counterclaims in respect of which o fight of seloff or o right of refention is
exercisable by any third party or

(bl any other third party right
in respect of any Account:
notto permit o debif balonce {follsaldo) showing in ary Account: and

to notify the Pledgee without undus delay of any event or circumstance which maoy ba
expected to have an adverse effect on the volidity or enforceability of this Agreement
or the Pledge {including its value or rank),

RELEASE OF PLEDGE

Upon complete, unconditional and revocable sotisfaction of the Secured Obligations,
the Pledges will, s soon os reasonably proctical and s g matter of record only,
declore the release of the Pledge (Pfandfreigabe) to the Pledgor by delivary of notice
of termination, For the avoidance of doubf, the Parties are awaore that upon complete
satisfaction of the Secured Obligations the Pledge, due fo s accessory nature
[Akzessorietdt], ceases 1o exist by operation of Austrican mandatory low,

INDEMNITY

The Pledgee shall not be liable to the Fladgor for ony loss or damags suffered by the
Pledgor as o result of the granting of the Pledge save in respect of such loss or domage
which is suffered as o result of fraud {Befrug], wilful defauit (Vorsafz} or gross negligence
{grobe Fohridissigkeif! of the Pledgee under this Agreement.

The Pledgor shall indemnify and hold harmiess the Fledgee for losses or amounts which
are claimed against the Pledgee {or suffered by it} by third parties {as well s reloted
toxes. cosis, expenses and disbursemeants, including the costs of the prasecution of on
aclion} incured due to negligent or intentional acls or omissions, default or any breach
of duty {including the inaccuracy or any other breach of o representation or warranty)
committed by the Pledgor whilst performing its duties under this Agreement, uniess such
claims is solely the result of fraud {Betrug). gross negligence {grobe Fahridissigkeit) or
wiltul default {Vorsatz) by the Pledges.

LEGAL SUCCESSORS



112,

1.3

iz,

2.1

12.2.

12.4.

12.5,

13

14.

15.

This Agreement shaoll create rights ond obligations of the Parties hereto and of their
respective succassors.

The Pledgor shall not fransfer ifs fights and obligotions under this Agreement without the
prior writtern consent of the Pledgee.

The Pledges may assign or transfer to any thirct party o dispose in any olher way it seas
fit ot or any of its rights and benefits hereunder.

This Agreement shall continue to apply in the case of a change in the Pledgor's and/or
Fledgee's shareholders or legol form and in the case of g universal sUCCession
{Gemm?rec:hfsnm:hfofge} on the port of the Pledgor or the Pledges,

DURATION AND INDEPENDENCE

ihis Agreement shall supersede and replace in s entirety the Account Fledge
Agreement entered into between the Parfies dated 15 July 2002,

This Agresement shall remain in full force and effect until complste, unconditional and
irevocable satisfaction of the Secured Obligations,

fony discharge, releose or arangement is made by the Pledgor in whole or in oot on
the baosis of any poyment, securlty or other disposition which i avoided or must be
restored in insolvency, fiquidation, administration or otherwise, without limitation. fhen
the liability of the Pledgor under this Agreement will continue or be relnstated os if the
dischorge, releass or arrangement had not accurred,

This Agreement shall create o continuing secuity and no chonge, omendment, or
supplement whalsoever in the Factoring Master Agreement or any other Transaction
Document or in ony document or agreement related fo the Foctoring Master
Agreement or any other Transaction Document shall offect the validity or the seope of
this Agreement nor the obligations which are imposad on the Pledgor pursuant +o it

This Agreement i3 independent from other securily or guorantess which Moy have been
or will be given to the Pledgee, None of such security shall prejudice, of shali be
prejudiced by, or shall be merged in any way with this Agreement,

TAXES, COSTS AND EXPENSES

Al taxes {including stamp duties}, costs, charges, fees and expensas Yigoered by this
Agreement orincurred in connaction with ifs preparation, execution, amendments and
enforcement or in connection with the perfection, preservation or enfarcement of the
Pledge [In each cass inctuding fees for legal advisers) shali be bome by the Pledgor.

NOTICES

In respect of any notice or declaration delivered under or in connection with this
Agreement Clause 127 of the Factoring Master Agreement shall apply mutatis
mutandis.

AMENDMENTS

Amendments ond supplements to  this Agreement  (including  this Clouse 15

{Amendments)) shall only be effective if they are in wiiting and signied by all Parfies, This

g



16,

17.

Agreement supersedes all agreements and undersiandings between the Parties in
respect of the subject matter hereof ond records the whole of the agreament of the
Parties in respect hereol,

DISCLOSURE OF INFORMATION

None of the Parlies shall disclose any information, which that Party has ocouired in
connection with this Agreement [including ofter ifs terminaiion} without the prior
consent of the other Parly. The Parfies shall nevertheless be enfifled to make the
foliowing disclosures [and in such respect the Fledges, also in its canacily as Account
Bank shall be released from s banking secrecy obligations s sfloulated in section 38
of the Austrion Banking Act {Bankwesengesetz]):

(g  fo any paorly fo the Factoring Master Agreement or any other Transaction
Rocument {including this Agreement), any offiiale or subr-delegate of the some,
for itself ond in ol capaciies under the Factorng Master Agreement or any other
relevant Transaction Document (including this Agreament];

{b} i connection with any proceedings arising out of or in connection with this
Agreement or the preservation or maintenonce of its fights hereunder;

{c} i required 1o do so by an order of o court of competent jurisdiction whether in
cursuance of any procedure for discovering documents or otherwise;

{db pusuant to any low (including, without limitation, the Austrian Banking Act
{Bonkwesengesetz} and the Capital Requirements Regulation} or reguintion or
requirement of any govemmental agency in accordance with which that Party
s required or gccustomed to act:

(e} toony govermnmental, banking or taxation authonty or competent jursdiction but
only upon receipt of o wiitten request 1o Impaort such informaotion; or

{1 o its audifors or tegal or other professional advisers in each case bound by 0
professionat obligation to confidentiality; or

(gl o ony prospective successor in fitle or permitted assignee;
provided that the obove restriction shall not apply o

! employees, board members, officers and agents fincluding legaol counsel
and accountants) of any of the parties referred to in poragraph (o] aobove
any part of whase funchions are or may be in any way related to ihis
Agreement:

{ii} information already known to o recipient otherwise than in breach of this
Clause 16 {Disclosure of Information);

{il}  information also received from another source on ferms not requinng it to
e kept confidential and

{iv} Information which is or becomes publicly available otherwise thar in
breach of this Clause 16 {Disclosure of information)

PARTIAL INVALIDIY



18,

19.

19.1.

192

20.

21,

I oone or more provisions of this Agreement s or becomes invalid, llegal or
unenforceable in any respect in any jurisdiction or with respect to any Parly, or if the
relevant Parfies become aware of any omission (Vertragsidcke} thereto of any terms
which were intended fo be included in this Agreement, such invalidity, ilegaiity,
unenforceabliity in such jwisdiction or with respect to such Party or Parfies or such
omission {(VerfrogsiGoke} shall not, To the fullest extent permitted by applicable low,
render invalid, legal or unenforceable such provision or provisions in any other
juriscliction or with respect to any ofher Party or Parties thersto. Such invalid, flegal or
unenforceable provision or such omission (Verfragsiioke} shall be replaced by the
relevont Parties with o provision which comes as close as reqsonably possible o the
commercial infentions of the invaiid, llegal, unenforceabie or omitfed EROVISIONn,

GOVERNING LAW

This Agreement and ol non-confraciual obligations arising from or in connection with it
are gaverned by the laws of the Republic of Ausina,

JURBDICTION

The Parties hereto for the benefit of each other submit 1o the exclusive jurisdiction of the
compelent commercial court of Vienna {Hondelsgericht Wien) in any oction,
proceeding or dispuie which may arise out of or in connaction with this Agresment,

Each of the Parties hereto imevocably waives any objection which it might now or
hereafter have o the courts referred to in Clause 19.1 being nominaled as the forum
fo hear and determine any suit, action or proceeding, and fo sefile any disputes, which
ray arise out of or in connection with this Agreement and agrees nod 1o clalm thal any
such courtis not o canvenient or approptiate forum,

cach of the Parties hereby consents generally in raspact of ony legal oction or
proceeding arsing out of or in connection with this Agreement to the giving of any relief
or the issue of any process in connection with such action or procesding including,
without timitation, the making, enforcement or execution agoinst any property
whatsoever {irespective of iis use or intended use} of any order or judgment which may
e made or given in such sult, action or proceading.

LANGUAGE

This Agreement is made in the English language. For the avoidance of doubt, the English
language version of this Agreement shall prevail over any franslation of this Agreementd
to the extent tegally possible. However, where o German franslation of o word of phrose
appears in the fext of this Agreement, the German frangation of such word or phrose
shasll prervail,

COUNTERFPARTS

This Agreement may be executed in any number of counterparts. oli of which token
together shall constitute one and the same instrument.
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{Account Pledgs Agreement)

Postiion:

RAIFFEISEN BANK INTERNATIONAL AG

Pésiﬁcn:

Dr. Stefan Gaida

Executive Director

Mome:

Posifion:

Thorsten Schade

Senior Director
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