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Registration of a Charge

Company name: HOLBUD LIMITED
Company number: 01328840
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Received for Electronic Filing: 03/08/2018

Details of Charge

Date of creation:  31/07/2018
Charge code: 0132 8840 0041
Persons entitled: SBERBANK (SWITZERLAND) AG
Brief description:
Contains fixed charge(s).
Contains negative pledge.

Chargor acting as a bare trustee for the property.

Authentication of Form

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

Authentication of Instrument

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

Certified by: ROUSLAN KHOMIAKOV
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1328840

Charge code: 0132 8840 0041

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st July 2018 and created by HOLBUD LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

3rd August 2018 .

Given at Companies House, Cardiff on 7th August 2018

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

SECURITY DEED

dated as of 3 1- JU‘.‘ 2013

This Security Ieed is made between;

n

2)

SBERBANK (SWITZERLAND) AG, a bank established and existing under the laws of Switzerland, with registered
number CHE-106.291.56% and whose regisiered office is at Gartenstrasse 24, 8002 Zurich, Switzerland, (the *“Bank™);

and

HOLBUD LIMITED, a private limited company established and existing under the laws of England and Wales with
registered number 01328840 and whose registered office is at 66 Leman Street, London E1 8EU, UK (the “Chargor™),

collectively refetred to as the “Parties™ and each separately a “Party™.

BACKGROUND;

(A)  The Chargor enters into this Deed in connection with the uncommitted CTF Facility Agreement (as defined below).

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

1. INTERPRETATION

1,1.  Definitions
Ink this Deed:

“Act” means the Law of Property Act 1925,

“Assigned Contract” has the meaning given to it in Clause 2.4 {dssignment of vights).
“Assigned Rights” has the meaning given to it in Clause 2.4 (dssignment of righty).
“Counterparty” has the meaning given fo it in Clause 7.2.(a).

“CTF Facility Agreement” means the uncommitted commedity trade finance facility agreement, comprised of the
Commodity Trade Finance Terms and Conditions and the Annex thereto dafed as of 29 March 2016, between the Bank
and the Chargor as amended, amended and. restated. restated, supplemented, novated or otherwise modified from time to
time (including without limitation its related Utilisation Requests, which form an integral part thereof),

“Enforecment Event™ means:

{2} an Event of Default as a result of the Chargor failing to pay any amount of the Secured Obligationis on their
maturity; or

(t) an Event of Default in respect of which a demand for repayment of some or all of the Secured Obligations has been
served; or

{c) any step is being taken by any person to put the Chargor into administration.

“Finaneed Goods™ has the meaning given to it in Clause 2.4 .(a).

“Fixed Charge Assets” has the meaning given to it in Clause 2.3 (Fixed charge).

“Pledged Assets” means collectively the Pledged Documents, the Pledged Goods and the Pledged PProceeds.

“Pledged Bank Accounts” means all accounts currently opened for the Pledgor at the Bank as well as any new accounts
to be opened for the Pledgor at the Bank in the future.

“Pledged Documents® has the meaning given to it in Clause 2.2.(a).
“Pledged Goods” has the meaning given to it in Clause 2.2.(b).
“Pledged Proceeds™ has the meaning given to it in Clause 2.2.(c).

“Receiver” means an administrative receiver, .receiver and manager or & rccciver, in cach case, appointed under this
Dreed.

“Secured Obligations” mceans all moneys, obligations and liabilities (whether present.or future, actual or contingesit and
including inferest, fees, commissions, expenses and other charges and all legal and other costs) now or at any time
hereafier due, owing or incurred by the Chargor fo the Bank on any account or in any manner whatsoever pursuant or in
relation to the CTF Facility Agreement and other Finance Documents (including, for the avoidance of doubt any
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2.2,

EXECUTION VERSION
obligations of the Chargor under any guarantee given in favour of the Bank and any obligations of the Chargor under any
Hedping Dacuments) and in relation 10 the Genleral Térms and Conditions.

“Security Assets” means all assets of the Chargor the subject of any Security created by this Deed.
“Security Notice” has the meaning given to it in Clause 7.2 (a).

“Security Peried” means the period beginning on the date of this Deed and ending on the datc on which the Bank
notifies the Chargor that it is satisfied that all the Secured Obligations have been unconditionally and irrevocably paid
and discharged in full.

“Service Date” has the meaning given 1o it in Clause 7.2.(a).
Construction

Capitalised terms defined in the CTF Facility Agreement have, unless expressly defined in this Deed, the same meaning
in this Deed.

The provisions of Clauses 1{d) (Construction), 1(e) (Headings) and 1(f) (Currency spmbols and definitions) of the CTF
Terms apply to this Deed as though they were set out in full in this Deed, except that references to the CTF Terms are to
be construed as references to this Deed,

The term this Security means any Security created by this Deed.

Any covenant of the Chargor under this Deed remains in force during the Security Period and is given for the benefit of
the Bank.

If the Bank considers that ari amount paid to it under a Finance Document. is capable o being aveided or otherwise set
aside on the liquidation or administration of the payer or atherwise, then that amount will not be considered to have been
irrevocably paid for the purposes of this Deed.

Unless the context otherwisc requires, a reference 1o a Securily Asset includes:
(i) the proceeds of sale of that Sccurity Asseat:

(i) any present and future assets of that type;

(iii)  any parl of that Security Asset;

(iv)  anyaccessory ot thing which is attached to that Security Asset;

{v) any revenue or proceeds from that Securily Assct or any other asset specified in sub-paragraphs Error!
Reference source ot found. or Error! Reference source not found,;

(vi)  all compensation for loss or damage in respect of that Security Asset; and

(vii)  all compensation for any compulsory acquisition for use of or title to that Security Asset.

CREATION OF SECURITY

‘General

All the Security created under this Deed;

(i) is created in favour of the Bank;

{iiy is erealed over present and future assets of the Chargor:

(iii)  is security for the payment ol all the Secured Obligations; and

(iv)  is made with full title guaraniee in accordance with the Law of Property (Miscellaneous Provisions) Act 1994,
If the rights of the Chargor under a document cannot be secured without the consent of a party to that document:

(i the Chargor must notify the Bank promptly;

(i) this Security will secure all amounts which the Chargor may receive, or has received, under that document but
exclude the document itself; and

(i}  unless the Bank otherwise requires, the Chargor must obtain the consent of the relevant parly to that document
being secured under this Deed,

Pledge of Goods and documents

The Chargor hereby pledges to the Bank:
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EXECUTION VERSION

all bifls of lading, airway bills, delivery orders, warrants, warchouse certificates, receipts, trust receipts, invoices,
drafts, bills of exchange, promissory nctes, insurance policies, documents of title or any other document
whatspever which are now or may hereafier be delivered into the pessession (whether actual or constructive) of
the Bank or its agent or nomince (together the “Pledged Documents™);

all goods (including any goods described in or represented by any Pledged Documents) which are now or may at
any time be or be delivered info the possession {whether actual or constructive) of the Bank or carricd,
warehoused or stored in the name of, or otherwise deposited or lodged with the Bank or its agent or nominee
(together the “Pledged Goods™);

the proceeds of sale or redlisation of the Pledged Goods or the Pledged Docyments and any insurance proceeds
received with respeci thereto (together the “Pledged Proceeds™); and

the Pledged Bank Accounts (including any inlerest in any replacement account or sub-division or sub-account of
that account) and all claims and rights arising thereunder,

Fixed charge

The Chargor hereby charges to the Bank, by way of first fixed charge, all present and future interests of the Chargor in, or
over, all:

()

{b)

goods, stock in trade, inventories, cash deposits-of the Chargor which have become the property of the Charpor
with the assistance of financing or any other facility provided directly or indirectly by the Bank under the CTF
Faeility Apreement, which are not Pledged Assets or which ate not effectively pledged under clause 2.2 (Pledge
of Goods and documents); and

rights under the Hedging Documents including any and all tights to receive payment (whether before or after any
close-out netting) under or in respect of any derivative or hedging fransactions or arrangemients govemed by the
Hedging Documents whether such transactions or arrangements are entered into on an exchange or over-the-
courter basis and any and all other rights {confractual or otherwise) of the Chargor accruing to, derived from or
otherwise connecled with those Hedging Documents,

(the “TFixed Charge Assets™),

Agsignment of rights

The Chargor hereby unconditionally and irrevocably assigns to the Bank, subject to a proviso for re-assignment on
redemption, by way of security all its present and future right, title and interest in and to the following (together the
“Assigned Rights” and each of the following instruments the “Assigned Centract™):

(a)

(b}

(c)

(d).

()

®

contracts (including, without limilation, any proceeds of sale and claims for damages or insurance arising under
such contracts) entered into by the Chargor with respect to any goods which have been or are to be purchasced or
held by the Chargor with the assistance of finance provided directly or indirectly by the Bank under the CTF
Facility Agreement (the “Financed Goeds™), including, but not limited to:

(i) Purchase Contracts and Sales Contracts;

(i) contracts in relation fo which the Bank has financed any costs such as, without limitation, insurance,
transportation, custody or storage;

(iii}  in relation to which the Bank has financed any hedging (ransaclions, e.g. initial and/or variation margins
for transactions in the options/futures markets or swaps;

guarantecs, letiers of credit, letiers of indemnity or similar obligations issued to or incurred by third parties for the
benefit of the Chargor with respect to the Financed Goods or any contract of sale or purchase relating thereto,

arising under insurance contracts related to any financing made by the Bank to the Chargor or covering;

claims the Chargor may have against a cumrier of any Financed Goods, whether under or pursuant-to a bill of
lading or otherwise;

wash-out, book-oul, circle settlement, netting or other similar agreement or arrangement pursuant to which the
rights and obligations of the parties to two or more contracts for the sale and purchase of a particular commeodity
are effectively cancelled and substituted by new payment obligations calculated by reference to the sale prices
apreed in such contracts; and

rights in action which may give rise to any debt, revenue or claim under or pursuant to any of the:ahove Assighed
Rights, together with the full benefit of any guaraniee, security or other rights relating to any such property
including, without limitation, rescrvations of proprietary rights, rights of tracing, unpaid vendors liens and
associafed rights,
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REPRESENTATIONS

Nature of security

The Chargor represents and warrants to the Bank hat:

(a)

(b

(c)
(d)

()
0
()

(h)

@

it. is the sole legal owner of (he Security Asscts and has the right to create the security interesi(s) created
hereunder;

this Deed creates the Security it purports to create and is not liable to he avoided or otherwise set aside on the
tiquidation or administration of the Chargor or otherwise;

this Deed is its lepal, valid and binding obligation and is enforeeable apainst it in accordance with its terms;

all necessary authorisations and consents o enable or entitle it to enter into this Deed have been obtained and will
remain in full foree and cffeet at all times during the subsistence of the Secured Obligations;

the Security Assets are and will remain frec from any other Security of any kind in favour of any third party and
any other third party rights whatsoever;

the Assigned Rights duly exist, are legally valid, are fully collectable and are eapable of being frecly assigned by
the Chargor to the Bank without any further consent of any relevant counterparty;

the debtor(s) of the Assigned Rights is(are) solvent;

the debtor(s) of the Assigned Rights do not have any enforceable objection to opposc to the creditor(s) of the
Assigned Rights. In particular, it {lhey) is (arc) not cutrently in a position to set-off any claim it (they) may have
against those assigned herein; and

its entry into and performance by it of, and the {ransactions contemplated by, this Deed do not and will not

conilict with any term of any Assigned Contract or any other agreement, instrument or obligation to which the
Chargor is a patty or by which it is bound.

Times for making representations

{a)

(b)

(e)

The representations and warrantics set out in this Deed (including in this Clause 4) are made on the date of this
Deed.

Unless a representation and warranty is expressed to be given at a specific date, each representation and warranty
under this Deed is deemed to be repeated by the Chargor on each date during the Security Periad.

When a representation and warranty is repeated, it is applied to the circumstances existing at the time of
repetition.

RESTRICTIONS ON DEALINGS

The Chargor must not:

()
(b)
(©
(@

create or permit to subsist any Security on any Securily Asset;
sell, transfer, licence, lease or otherwise dispese of any Security Asset,
amend or waive any term of, or terminate, any Assigned Contract; or

‘ake any action which might jeopardise the existence or enforceability of any Assigned Contract,

unless expressly permitied 1o do so under the Finance Documents.

PRESERVATION OF SECURITY

Continuing sceurity

This Security is a continuing security and, will extend 1o the ultimate balance of the Secured Obligations, regardless of
any intermediate payment or discharge in whole or in part.

Reinstatement

{a)

H any discharge (whether in respect of the obligations of the Chargor or any security for those obligations or
otherwise) or arrangement is made in whole or in part on the faith of any payment, security or other disposition
which is avoided or must be restored on insolvency, liguidation,: administration or otherwise withont limitation,
the liability of the Chargor under this Deed will continue or be reinstated as if the discharge or arrangement had
not oceurred.
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EXECUTION VERSION
{b) The Bank may concede or compromise any claim that any payment, security or other disposition is liable to
avoidance or restoration.
Waiver of defences

The obligations of the Chargor under this Deed will not be affected by any act, omission or thing (whether or not known
Lo it) which, but for this provision, would reduce, release or prejudice any of its obligations under this Deed. This
includes:

(a) any time or waiver granted fo, or composition with, any person;
(b any telease of any person under the terms of any composition or arrangement;
{c) the taking, varialion, ¢ompromisc, exchange, renewal or release of, or refusal or neglect to perfect, take up or

enforce, any rights against, or security interest over assets of, any person;

(d) any non-presentation ar non-observance of any formality or other requirement in respect of any insirument of
any failure to rcalise the full value of any security interest;

(e) any incapacity or lack of power, authority or legal personality of or dissolution or change in the members or
slalus of any person;

[43)] any amendment of a Finance Document or any other document or security interes;

() any unenforceability, illegality or invalidity of any obligation of any person under any Finance Document or
any other docutnent or security interest; or

(h) any insolvency or similar proceedings.
Immediate recourse

The Charger waives any right it may have of first requiring the Bank (or any trustee of agenl on ils behall) to proceed
against or enflorce any other right or securify or claim payment from any person or file any proof or claim in any
inselvency, adminisiralion, winding-up or liquidation proceedings relative to any other Obligor or any other person
before claiming from the Chargor under this Deed. This waiver applies imespective of any law or any provision of a
Finance Document to the contrary.

Appropriations

Atany time during the Security Period, the Bank (or any trustee or agent on its behalf) may without affecting the liability
of the Chargor under this Deed:

(2) (i) refrain from applying or enforcing any other maneys, sccurity interest-or right hefd or received by it {or
any trustee or-agent on ils behall) in respect of those amounts; or

(ii} apply and enforce them in such manner and order as it sees fit (whether against those amounis or
otherwise); and

(b) hold in a suspense account any moneys received from the Chargor or on account of the Charpor’s Hability under
this Deed.

Non-compéetition

Unless the Security Period has expired or the Bank otherwise directs, the Chargor will not, afler a claim has been made
under this Deed or by virtue of any payment or performance by it under this Deed:

(i) be subrogated to any rights, security or moneys held, received or receivable by the Bank (or any trustee or agent
on its behalf);

(ii) be entitled {o any right of contribution or indemnity in respect of any payment made or moneys received on
account of the Chargor’s liability under this Deed;

(i) claim, rank, prove or vote as a creditor ol any Obligor or ils estate in compeltition with the Bank (or any {rustes or
agent on ils behall); or

{iv)  receive, claim or have the benefit of any payment, distribution or security from or o account of any Obligor, or
exercise any right of set-off as against any Obligor.

The Chargor must hold in teust for and immediately pay or transfer to the Bank atiy payment or distribution or benefit of
security received by it contrary to this Clause 6 or in accordance with any directions given by the Bank under this Clause
0.

Additional security
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EXECUTION VERSION

(a) This Deed and any Security created thercunder are in addition to and are not in any way prejudiced by any other
security now or subsequently held by the Barnk,

(b) No prior security held by the Bank {in its capacity as such or otherwise) over any Security Asset will merge into
this Security,
Security held by Chargor

The Chargor may not, without the prior consent of the Bank, hold any security from any other person in respect of its
liability under this Deed. The Chargor will hold any security held by it in breach of this provision on trust for the Bank,

UNDERTAKINGS
General
The Chargor shall:

(=) collect or otherwise deal with the Sccurity Assets in a proper and efficient manner in the ordinary course of
business, and pay the proceeds thereol into such account as the Bank may direct;

(b) lake or cause to be taken all necessary steps 1o protect the Security Assets;

(c) procure that all instruments entered into as Security for and/or in connection with the Security Assels are and
remain in full force;

(d) perform its obligations under all contracts creating or relating to any Security Assets aud to notify the Bank of
any breach of the terms of any such coniract by any of the parties thereto.

Notices of Security
The Chargor must;

(a) serve a notice of the pledges, charges or assignments (the “Security Notice™), in the form satisfactory to the
Bank, on each of the counterparlies to each Assigned Contract, any other person obliged (cantingently or
otherwise) to make payment to the Chargor in relation to any Assigned Rights or fo any person who has
possession of any Sccurity Asscts {each a “Counterparty”) that a Securily over or in relation to the relevant
Security Assets has been created in favour of the Bank and that forthwith the Counterparty shall make any
payments due in respect of such Security Assets to a specificd account with the Bank. The Chargor shall serve
such Sccurity Notice not later than five Business Days afier the date of this Ded (or, in the case of any asset
made subject to the Security constituted by this Deed after the date of this Deed, on the date on which such asset
has been made subject to that Security) (each such date thg “Service Date™);

(b) procure that each of those counterparties promptly but in any event no later than five Business Days from the
Service Plate acknowledges that Security Notice, in the form satisfaclory lo the Bank, and confirms that payments
made in rélation to the relevant Security Assels shall be made according to the terms of that Security Notice; and

{c) give instructions fo such person to pay any amounts constituting or due in relation 1o such Securily Assets directly
1o the Bank by credit to such account as the Bank may nominate from time to time.

Registration

(a) The Chargor musi promptly, but in any event no latcr than five Business Days from the date of this Deed, make a
filing of this Deed and the necessary forms for the registration of a charge at ‘the Companics Housc and deliver to
the Bank evidence reasonably satisfactory to (he Bank that the filing has been made and the relevant fees have
been paid.

{b} The Chargor must, immediately upon the issuance of the same (and the Chargor must use reasonable endeavours
to procure prompt issuance of the same), deliver to the Bank a certificate of registration of charge in respect of
this Deed issued by the Companies House,

Goods — transportation and storage

(a) The Chargor shall pay on time all freight, warehouse charges, rent and all other costs of transportation and
storage of the Pledged Goods.

(b) The Chargor shall, if so required by the Bank, institute proceedings against any (hird party responsible for the
storage-or carriage of any Pledged Goods in the event of any breach or default by such third party in respect of its
obligations to the Chargor.

(c) The Chargor shall procure that the Pledged Goods are stored separately and segregated from other goods.

Insurance
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EXECUTION VERSION

(a) The Chargor shall keep the Pledged Goods insured in their full value against all usual risks and against such other
risks and contingencies and with such insurer as the Bank may from time to time specify or approve and, if so
required by the Bank, procure that the interest of the Bank is endorsed on the policy as loss payee or co-insured,
as the case may be,

(h) The Chargor will pay to the Bank all sums received under such insurances or otherwise in respect of any loss or
damage of the Pledged Goods. The Chargor shall hold the policies of such insurance and proof of payment of the
current premiums on behalf of the Bank and deliver the same to the Bank immediately on demand.

(c) If the Chargor lails to perform its obligations under this Clavse, the Chargor agrees that the Bank inay, without
further reference to the Chargor, insure such Pledged Goods or pay such amounts. and any expenditure so
incurred by the Bank shall be for the account of the Chargor.

Inspection

The Charpor shall permit, or procure permission for, the Bank or its agents or nominees to inspect at any time any
Security Assets or other relevant items or records, including allowing the Bank or such persons to:

(a) have, at all reasonable times during normal business hours, and on reasonable notice, access to the facilities of the
Chargor and all other property and premises of the Chargor and to all officers, accounting books, records,
computcr prografs and other data or information of the Chargor or any other Obligor 1o the extent reasonably
necessary 1o monitor the compliance with, dnd performance under, the Finance Documents;

(b) pre-inspect and/or inspect cach warchouse used or to be used for storage of the Financed Goods to verify whether
of not it is in an acceptable condition to hold such Financed Goods; and

{c} mspeci, a1 any time, the Securily Assels including, without limitation, in respect of their quantity and quality.
Documenls — endorsement
The Chargor shalil;

(a} forthwith provide the Bank with any documentary title and other documents that may bc neccssary to create a
securily interest over the Security Assels as well as any documenl evidencing or representing the Security Aysets;

(b) upon the request by the Bank, endorse or otherwise transfer or assign the Pledged Documents in favour of the Bank
or nolily aoy issuer of any warrant or warehouse cerlificate or receipt of the interest of the Bank in the goods or
rights represented thereby.

Information

(a) The Chargor shall provide such information relating to the Security Assets and take such action with respect
thereto as the Bank may reasonably require from time to time.

(h The Chargor shall immediately inform the Bank of any fact or event that may have an adverse effect on the
Security Assets.

(c) The Chargor must, not later than ihree Business Days after entering into any Assigned Contract, notify the Bank
and provide to the Bank a certified copy of that Assigned Contract,

No counter-claim or set-off

The Chargor shall procure that the debtor of the Assigned Rights will nol have any enforceable objection {o oppose to the
creditor of the Assigned Righls. Tn the eveni such debior tumns out in the future to be in such a position, the Chargor
hereby undertakes to furrish o the Bank any additional security which the Bank may request to receive,

Top-up

Should the value of the Sccurity Assets have decreased since the date of inception of the security interest or should the
Sccurity Assets for any other reason nol be deemed adequate any more by the Bank, in the Bank’s opinion, then the
Chargor shall be obliged, at any time, to improve the value of the Security Assets in such manner as the Bank deems fit
or, at the Bank’s option, to make the repayments as requested by the Bank. Should the Chargor fail to meet its obligations
as aforesaid or not comply with the Bank’s request, the Bank shall be entitled to enforce the Security Assets.

Preservation

(a) The Chargor shall, at first request and ai it own expense, do any act (including, Where necessary, the registration
of this Deed) and execule all documents which the Bank considers to be necessary or expedient for constifuting,
perfecling, maintaining or protecting the security interest created under this Deed and to maintain the value of the
Security Assets, The Bank may, with no liability on its part, take such steps at the expense and risks of the
Chargor.
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8.2

8.3.

8.4,

EXECUTION VERSION

(b) If in the opinion of the Bank, this Deed is incffective to create & valid and perfected security interest in any
jurisdiction, the Chargor shall execute and whete applicable register, any pledge and/er charge and/or assignment
agreement or other documents, all in form and substance acceptable to the Bank as the Bank determines is
necessary for the purpose of (i) constituting or perfecting a valid and perfected security interest in the Security
Assets in such jurisdiction ar (ii} otherwise for securing the Secured Obligations.

Retention of Hability

(a) ‘The Chargor shall remain liable under or ini respect of each agreement, contract, insirument or asset pledged,
clharged or assigned hereunder 1o perform all the obligations assumed by it thereunder or in respect thereto.

(b) The Bank shall not be under any obligation or liahility under or in réspect of any agreement, contract, instrument
or asset pledged, charged or assigned hereunder or liable 1o make any payment under or in respect thereof and
shall be under no obligation to enforce against any person any term of any agreement, confract or instrument
pledged or assigned, or any rights in rem in relation to any asset, hereunder or to make any inguirics as to the
nature or sufficiency of any payment received by it.

{c) If the Chargor fails 1o perform any obligation under this Clanse 7, the Bank may with no Hasbility on its part and
without further reference to the Chargor perform the concerned obligation at the expense and risks of the
Chargor,

11ald on trust

(a) Whete any Pledged Goods or Pledged Documents have been received by or released 1o the Chargor (whether
against a trust receipt or for the purposes of sale of such goods or otherwise), the Chargor will take delivery and
hold to the order of the Bank such goods or documents as (rustee andfor agent for and on behalf of the Bank but
on terms that the Chargor bears the entire risk and expense in relation to the same.

{b} If any of the Security Assels are sold before full and complete payment of the relevant amount due under the
Secured Obligations, the Chargor declares that the proceeds of such sales shall be reccived and held by the
Chargor for and on behalf of the Bank as its trusiee and/or agent. The Chargor agrees to pay such proceeds to the
Bank as and when received by the Chargor in order that such praceeds may be applied in paymerit of the relcvant
outstanding under the Secured Obligations.

WHEN SECURITY BECOMES ENFORCEABLE
‘Timing
This Securily will become immediately enforceable if an Enforcement Event occurs.

Discretion

After this Security has become enlorceable, the Bank may in its absolute discretion enforee all or any part of this Security
in any marnner it sees fit.

ENFORCEMENT OF SECURITY
General

(a) The power of sale and any other power conferred on a mortgagee by law (including under section 101 of the Act)
as varied or amended by this Deed will be immediately excrcisable at any time after this Security las become
enlorceable,

(b} For the purposes of all powers implied by statute, the Secured Obligations are deemed o have become due and
payable on the date of this Deed..

() Section 103 of the Act (restricting the power of sale) and Section 93 of the Act (restricling the right of
consolidation) do not apply to this Scourity.

No liability as mortgagee in possession

Neither the Bank nor any Receiver will be liable, by reason of entering into possession of a Securily Assel, to account as
morigagee in possession or [or any loss on realisation or for any default or omission for which a mortgagee in possession
might be liable.

Privileges

Each Receiver and the Bank is entifled to all the rights, powers, privileges and immunities conferred by the Aci on
mortgagees and receivers duly sppointed under the Act, excepl that Section 103 of the Act does not apply.

Protection of third parties
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9.3,

9.4.

9.5,

EXECUTION VERSION

No person (including a purchaser) dealing with the Bank or a Receiver or iis or his agents will be concerned to enquire:
(a) whether the Secured Obligations have become payable;

(b) whether any power which the Bank ar a Receiver is purporting to exercise has become exercisable or is being
properily exercised;

(c) whether any money remains duc under the Finance Documenis; or
(d) how any money paid to the Bank or to that Receiver is to be applied.
Redemption of prior mortzages

(&) At any time after this Security has become enforceable, the Bank may:
(i) redeem any prior Security against any Security Asset; and/or
(i) procure the transfer of that Security to itself, and/or

(iif)  scttle and pass the accounts of the prior morigagee, chargee or encumbrancer; any accounts so settled and
passed will be, in the absence of manifest error, conclusive and binding on the Chargor.

(b) The Chargor miust pay to the Bank, immediately on demand, all costs and expenses incurred by the Bank in
connection with any such redemption and/or iransfer, including the payment of any principal or interest.

Contingencies

If this Securily is enforced at & time when no amount is due under the Finance Documents bul at a time when amounts

riay or will become due, the Bank (or the Receiver) may pay the proceeds of any recoveries elTected by il inle 8 suspense

account.

RECEIVER
Appointment of Receiver

(a} Except as provided below, the Bank may appoint any one or more persons to be a Receiver of all or any part of
the Security Assets if;

(i) this Security has become enforceable; or
(ii) the Chargor so requests the Bank in writing at any time,
(b) Any appointment under paragraph (a) above may be by deed, under seat or in writing under its hand.

(c) Except as provided below, any resiriction imposed by law on the righl of a mortgagee to appoint a Receiver
{including under scction 109(1) of the Act) does not apply to this Deed.

(d) The. Bank is not entitled to appoint a Recciver solely as a result of the obtaining of a moratorium (ot anything
done with a view 1o oblaining a moratorium) under section 1A of the Insalvency Act 1986,

Removal

The Bank may by writing under its hand (subject 10 any requirement for an order of the court in the case of an
administrative receiver) remove any Receiver appointed by it and may, whenever it thinks fit, appoint a new Receiver in
the place of any Receiver whose appointment may for any reason have terminated.

Remuncration

The Bank raay fix the remuneration of any Receiver appointed by it and the maximum rate specified in Section 109(6) of
the Act will not apply.

Agent of the Chargor

(ay A Receiver will be deemed to be the agent of the Chargor for all purposes and accordingly will be deemed to be
in the same position as a Reeciver duly appointed by a mortgagee under the Act. The Chargor alone is responsible
for the contracts, engagements, acts, omissions, defaults and losses of a Receiver and for liabilities incurred by a
Receiver,

(b) The Bank will not incur any liability (either to the Chargor or fo any other person) by reason of the appointment
of a Receiver, any action ot inaction of the Receiver, or for any othet reason.

Relationship with the Bank
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To the fullest extent allowed by law, any right, power ot discretion conferred by this Deed (cither expressly or impliedly)
or by law on a Recejver may afler this Security becomis enforceable be exercised by the Bank in relation to any Security
Asset without first appeinting a Receiver and notwithstanding the appointment of a Receiver.

POWERS OF RECEIVER

General

(@) A Receiver has all of the rights, powers and discretions set out below in this Clause 11 in addition to these
canferred on it by any law. This includes all the rights, powers and discretions conferrcd on an administrative
receiver, a receiver or a receiver and manager under the Act and/or-the Insolvency Act 1986, as the case may be.
In the case of any conflict between the relevant provisions concerning rights, powers and discretions conferred on
an administrative receiver, a receiver or a receiver and manager contained in the Act or the Insolvency Act 1986
as the case may be, and those conferred by or pursuant to this Clause 11, the provisions of this Clause 11 shail
prevail,

b) If there is more than onc Receiver holding office at the same time, each Receiver may {unless the document
appointing him states otherwise) exercise all of the powers confetred on a Receiver under this Deed individually
and to the exclusion of any other Receiver.

Possession
A Receiver may lake immediate possession of] get in and collect any Security Asset.
Borrow money

A Receiver may raise and borrow money either unsecured or on the security of any Security Asset either in priority ta
this Security or otherwise and generally on any terms and for whatever purpose which lic thinks fit.

Sale of assets

(a) A Receiver may sell, exchange, convert into money and realise any Sceurity Asset by public auction or private
contract and generally in any manner and on any terms which he thinks fit.

(3] The consideration for any such transaction may consist of cash, debentures or other obligations, shares, stock or
other valuable consideration and any such consideration may be payable in a lump sum or by instalments spread
over any period which he thinks fit.

Compromise

A Receiver may settle, adjust, refer to arbitration, compromise and arrange any claim, account, dispute, guestion or
demand with or by any person who is or elaims to be a creditor of the Chargor or relating in any way to any Security
Asset,

Legal actions

A Receiver may bring, prosecute, enforce, defend and abandon any action, suit or proceedings in relation to any Security
Asset which he thinks fit.

Receipts

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

Subsidiaries

A Receiver may form a Subsidiary of the Chargor and transfer to that Subsidiary any Security Asset.

Delegation

A Receiver may delegate his powers in accordance with this Deed.

Lending

A Recciver may lend money or advance credil 1o any customer of the Chargor,

Protection of assets

A Receiver may, at the cost and expense of thie Chargor, take ail necessary aclions Lo protect the Security Assets.
Other powers

A Reeeiver may:
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12.
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13.1.

13.2.

13.3.

14.

EXECUTION VERSION

(a) do all other acis and things which he may consider desirable or necessary for realising any Securily Asset or

incidental or conducive to any of the rights, powers or discretions conferred on a Receiver under or by vitlue of

this Deed or [aw:

) exercise in relation to any Security Asset all the powers, authoritics and things which he would be capable of
exercising il he were the absolute beneficial owner of that Security Asset; and

(c) use the name of the Chargor for any of the above purposes.

APPLICATION OF PROCEEDS

Any moneys received by the Bank or any Receiver after this Security has became enforceable must be applied in the
following order of priority:

(&) in or towards payment of or provision for all cosls and expenses incurred by the Bank or any Receiver under or in
connection with this Deed and of all remuneration due to any Recciver under or in connection with this Deed:

{H in‘or lowards payment of of provision for the Secured Obligations; and

(c) in payment of the surplus (il any) 1o the Chargor or other persen entitled to it.

This clause is subject to-the payment ol any claims having priority over this Security. This clause does not prejudice the
right of the Bank to recover any shortfall from the Chargor.

EXPENCES AND INDEMNITY

The Chargor must immediately on demand:

(a) pay all costs and expenses (including legal fees) inecurred in connection with this Deed by the Bank and any
Receiver, attorney, manager, agent or other person appointed by the Bank urider this Deed including any arising
{rom any actual or alleged breach by any person of any law or regulation, whether relating to the environment or
otherwise and keep each of them indemnified against any failurc or delay in paying those costs or expenses: and

(b) indemnify the Bank and any Receiver, attorney, manager, agent or other persen appointed by the Bank under this
Deed against any loss or liability which any of them incurs as a consequence of the operation of this Deed.

DELEGATION

Power of attorney

The Bank or any Receiver may delegate by power of attorney or in any other manner to any person any right, power or
discretion exercisable by it under this Deed.

Terms

Any such delegation may be made upon any terms (including power to sub-delegate) which the Bank or any Receiver
may think fit.

Liability

Neither the Bank nor any Receiver will be in any way liable or responsible to the Chargor for any loss or liability arising
from any act, default, omission or misconduet on the part of any delegate or sub-delegate.

FURTHER ASSUARANCIES

The Chargor must, at its own expense, take whatever action the Bank or a Receiver may require for:

(a) creating, perfecting or proteeting any Security intended to be created by or pursuant o this Deed;

by facilitating the realisation of any Sccurity Assct;

©) facilitating the exercise of any right, power or discretion exercisable by the Bank or any Receiver or any ol their
respective delegates or sub-delegales in respect of any Security Asset; or

(d) creating and perfecting security in favour of the Bank (cquivalent to the Sccurity intended to be created by this
Deed) over any assets of the Chargor located in any jurisdiction outside England and Wales.

This includes:
0] the re-execution of this Deed:

(i) the execution of any legal mortgage, charge, transfer, conveyance, assignment or assurance of any property,
whether to the Bank or to its nominee; and
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18.

19.

20,

21.

EXECUTION VERSION

(iii)  the giving of any notice, order or direction and the making of any filing or registration,

which, in any such case, the Bank may think cxpedient.
POWER OF ATTORNEY

The Chargor, by way of security, irrevocably and severally appoints the Bank, each Receiver and any of its delegates or
sub-delegates 10 be its attorney 1o take any action which the Chargor is obliged to take under this Deed. The Chargor
ratifies and confirms whatever any attorney does or purports to do under its appeintment under this Clause 16.
MISCELEANEOUS

Covenant to pay

The Chargor must pay or discharge the Secured Obligations in the manner provided for in the Finance Documents.

New accounts

(a) if any subsequeni charge or other interest affects any Securily Asset, the Bank may open a riew account with the
Chargor.

(2] If the Bank does not open a new account, it will nevertheless be treated as if it had done so at the time when it
received or was deemed to have received notice of that charge or other interest.

{c) As from that time all payments made to the Bank will be credited or be treated as having been credited to the new
account and will not operate to reduce any Secured Obligation,

Time deposits

Without prejudice to any right of set-off the Bank may have under any other Finance Document or othorwise, if any time
deposil matures on any account the Chargor hag with the Bank within the Security Period when:

(a) this Securily has become enforeeable; and
(b} no Secured Obligation is dug and payable,

that time deposit will automatically be tenewed for any further maturity which the Bank considers appropriate.

RELEASE

At the end of the Security Period, the Bank must, at the request and cost of the Chargor, take whatever action is necessary
to release the Security Assets from this Security,

NOTICES

Any communication in connection with this Deed must be given in accordance with Clause 23 (Notices) of the CTF
Facility Agreemeni as if all references to the Customer were references to the Chargor.

THIRD PARTY RIGHTS

(a) Unless expressly provided o ihe contrary in this Deed, a person who is not & party to this Deed has no ripht under
the Contraets (Rights of Third Parties) Act 1999 10 enforce or lo enjoy the benefit ofany term of this Deed.

(b) Notwithstanding any lerm of this Deed, the consent of any person who is not a party to this Deed is not required
to rescind or vary this Dezd at dny time.

WAIVERS AND REMEDIES CUMULATIVE

The rights of the Bank under this Decd:

(a) may bc cxcreised as often as necessary:

1(5)] are cumulative and not exclusive of its rights under ¢he general law; and

() may be watved only in writing and specifically.

Delay in excreising or non-exercise of any right is not a waiver of that right.

COUNTERPARTS

This Deed may be execuled in any numbet of counterparts and all of those counterparts taken together shall be deemed 1o
conslilule one and the same instrument.
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23.
23.1.

232
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GOVERNING LAW

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

Arbitratien

Any Dispute which tay arise out of or in connection with this Deed shall be referred to final and binding arbitration in
London, England, pursuant to the Arbitration Rules of the London Court of Infernatienal Arbitration (LCLAY {the “LCIA
Rules™). The language of the arbitration procecdings shall be English. Such arbitration shall be conducted by an
arbitrator appointed in accordance with LCIA Rules, Any provisien of the LCILA Rules relafing to the nationality of an
arbitrator shall to that extent not apply. The seal or legal place of arbitration shall be deemed to be England, and
accordingly the substantive faws of England shafl be applicable for purposes of the arbitration. The procedural law for
any reference to arbiiration shall be English law. Any right of appeal or reference on points of law to the courts is hereby
waived, to the extent that such waiver can be validly made. The arbitral tribunal shail have the power to order on a
provisional basis any retief which it would have power to grant in a final award.

Waiver of immunity
‘The Chargot irrevocably and unconditionally:

(a) agrees nof to claim any immunity from proceedings brought by the Bank against it in relation to this Deed and to
ensure that ne such claim is made en its behalf;

{b) conserds generally fo the giving of any relief or the issue of any process in cannection with those proceedings;
and

(c) waives all rights-of tmmunity in respect of it or ifs assets,

THIS DEED has been entered into and delivered as a deed by the Chargor and has been signed under hand by the Bank on the
datc stated at the beginiing of this Deed.

HOLBUD LIMITED, as the Chargor
EXECUTED and DELIVERED as a DEED

IR

i

e ol

Name: @asadboid. CaLwi

Title: oy 7 seconidll Titlg: ¢ Eﬁxﬁm“&éw;
IN THE PRESENCE OF WITNESS: DOMICILE ADDRESS OF THE WITNESS:

A

e %
L o
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U Frrded BTESLY  PeAOQ s F T ATETT

Name; - el A, ERLy .
Title: Hm TR i, b raon SET

SBERBANK (§WITZERLAND} AG, as the Bank

P

[N
N ey e
C

Title:

[
Orhan Gunes . gj{“e Rouslan Khomiakov
Director T Associate Director
Senior Trade Findnce Manager Senior Legal Counse!
Sherbank (Switzerland) AG Sberbank (Switzerland) AG
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