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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9659859

Charge code: 0965 9859 0036

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 6th October 2022 and created by STEMCOR LONDON
TRADING LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 11th October 2022 .

Given at Companies House, Cardiff on 14th October 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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BETWEEN:

{1} STEMCOR LONDON TRADING LEMZTED, a private limited company existing under the laws of
England and Wales, under company munber 08659859, having its office at Longbow House, 14-20
Chiswell Street, London EC1Y 4TW (United Kingdom) (the “Customer™); and

(5 BANQUE CANTONALE VAUDOISE, a bank incorporated in Switzerland and having its registered
office at Place St-Frangois 14,1003 Lavsanne, Switzeriand (the “Bank™).

~ BACKGROUND:

{A) The Bank has agreed to make available to the Customer a trade finance facility dated 7 March 2018 as
amended on 16 April 2019 and as it may be further amended, novated, supplemented, extended, restated
or replaced from tfime to time (the “Facility™).

B) it i3 a condition of the Facility that the Customcr’s obligations under the Facility shall be secured at all
times upon and subject to the terms and conditions contained in this Deed.

AGRELED TERMA:
1. DEFINITIONS. AND INTERPRETATION
1.1 Definitions
Pl In this Deed the following words and sxpressions have the following meanings:

Assigned Heceivables

Banking iay

Book Debis

Charged Property

all money, including, withoui limitation, all sales proceeds of
Goods , pavable now or in the future to, or for the account of, the
Customer under or in respeci of the Pavment Instruments and the
Book Debts together with:

{a) all rights, benefits, insurance money or proceeds arising
thereunder or pursuant thereto;

(b} all drafis drawn and/or accepted or undertakings or
guaraitiees given thereunder or pursuant thereto; and

{c} all rights, actions and remedies now or hereafter accruing
under or in relation thereto (including, without Hmitation,
under any such drafts, nndertakings or guarantees referred
o in (b)),

each day on which banks are open for business in Switzerland;
all debts now or from time to time hereafter becoming due to the
Customer from any person in respect of such person purchasing or

apieeing {o purchase any Goods from the Customer,;

all the assets and rights relating to the Goods being financed under
the Facility which are {or are purported 1o be) from time 1o time
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Debtor

{roods

Imsurances

Material Adverse Effect

Obliger

Payment Instraments

Pledged Docoments

Fledged Goods

subject to the security interests created by this Deed (and references
to the Charged Property include references o any part of Ity;

a person who owes any amount to the Customer in respect of the
Assigned Receivables:

all goods, including produce or commaodities or services, the sale
of which to the Customer or to a third party on bchalf of the
Cusiomer has been or is being financed in wholc or in part, by any
method, including, but not limited to, leiter of credit facilities, or
advances by the Banl, together with all rights arising out of such
goods, produce, commodities or services;

all policies and contracts of msurance, ncluding et not limited to,
any rights under cargo insurance, stovage msurance, fransi
insurance or any entry in a protection and mdemnity or war risks
club or credit or political risk insurance, which are from time to
time taken ouf in connection with any and all Goods and all the
benefits thereof, including claims of any nature;

a material adverse effect on the ability of the Customer to obsarve
or perform any of its payment obligations as they fall due under the
Facility and/or this Deed;

the Customer;

all guarantess, bonds, indemnities, prowmissory notes, cheques, bills
of exchange, undertakings, standby letters of credil (whether or not
coniirmed}, or other similar instruments now or from fime to time
after the date of this Deed existing. of which the Customer is the
beneficiary and in relation to which, in whols or part, the Bank
issues, agrees to issug, has issued or procures that there be issued
at the request of the Customer a facility, advance, guarantee, bond,
indemnity, undertaking, letter of credit, standby-letter of cradit or
gther similar instrument to agy person;

all bills of lading, warrants, delivery orders, waybiils, warchouse
keepers' cortilicutes or receipts and all documents in respeet of the
Goods, which are now or which are at any time i the future
deposited by the Customer, or on behalf of the Bank, with the Bank
or its agents or other persons authorised by the Bank to hold the
same 1o iz order;

all Goods which are now or in the future are:-

(a3 delivered by the Cusiomer, or on its behall into the
possession of the Banlc or its agents or other persons
anthorised by the Bank to hold the same 1o the order or on
behalf of the Bank; or

) received into the custody or coutrol of any depot,
warehouse or handling agent approved by the Bank and
which are the subject of a declaration that such goods are
held to the order of the Bank or are held to the order of the
Bank under the laws of any relevant jurisdiction; or

{c) recorded in any bill of lading, warrant, certificate, receipt
or any other document made oul 1o or to the order of or

4/16



endorsed to the Bank or its order or the Customer ot its
order or in blank;

Security Interest any mortgage, charge (whether fixed or floating), pledge, Hen,
hypotliecation or assignmeni securing any obligations of any
person or any other arrangement or agreement having a similar
effect:

Secured Liabilities all moneys, obligations and liabiliies {n any currency or
cutrencizs) whether principal interest or otherwise, which may now
or gt any ifme in the future be due, owing or ncurred by the
Customer to the Bank under the Facility and/or this Deed, whether
actual or contingent and whether alone, severally or jointly, as
principal gusranior, surety or otherwise and in whatever name or
style and whether on any current or other account or in any other
maniier, together with Interest charges and other expenses {ona full
mdemnity basis) incurred by the Bank in connection with enforcing
or exercising any power or perfecting any of the Bank's righis
against the Customer under the Facility and / or this Deed. Such
interest shall be calculated and compounded as may be agreed from
time to time between the parties or, if not agreed, {n accordance
with the usual practice of the Bank from time io {ime, as well afier
as before any demand made or judgment obtained hereunder; and

Security Period the period starting on the date of this Deed and ending on the date
on which all the Secured Liabilities have been unconditionally and
irrevocably paid snd discharged in full, to the Bank's entire
satisfaction,

SHA The securily sharing agreement dated 10 April 2018 (as as
amended, novated, supplemented, extended or restated from time
to time) hetween, amongst others, the Castomer and the Security
Holdors (as defined therein) (the “SSA™). The Bank iz a party to
the 854 as a Security Holder.

Construction

in this Peed (unless the context requires otherwise} any reference tor

1.2.1

125

the Customer or Bank shall be construed so as to include their successors in title, permitted
assigns and permitted ransferees;

“assets” includes present and future properties, rovenues and rights of every description;

an “authorisation” inclades an authorisation, consent, licence, approval, resolution, exemption,
filing, registration and notarisation;

“indebtedness” includes any obligation for the payment or repayment of money, whether as
principal or as surety and whether present or future, actual or contingent;

a “person” includes any individual, finn, company, corporation, government, state or agency
of a state or any association, trust or partnership (whether or wot having separate legal
personality);

a “regulation” includes any regulation, nule, official directive, request, guideline or concession

{whether or not having the force of law) of any govemmental, intergovernmental or
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2,

supranational body, agency, department or regulatory, self-regulatory or other autherity or
organisalinn;

127 a“iaw” includes, in reference to the laws of any jurisdiction, a reference (o the common law,
any statute, bylaw, regulation or instrument and any kind of subordinate legislation, and any
order, requirement, code of practice, circular, guidance note, licence, consent or permission
made or given pursuant to any of the foregoing;

1L.2.8  any phrase fafroduced by the terms “including”, “Include”, “in particular™ or any similar
expression shall be construed as lustrative and shall not limi the sense of the words to which
they refer;

129  “encumbered” means an assei is subject 10 a Security Interest;

12,10 the singular includes a reference to the plural and vice versa; and

1.2.11  aclause or Schedule is fo a clause or Schedule (as the case may be) of or to this Deed.

1.2.12 any agreement, document or instrument is a reference {without prejudice to any prohibition on

amendments) to that agreement, document or instrument as amended, novated, supplemented, extended

or restated from time o ime.

COVENANT TO PAY AND EXTENT OF SECURITY

2.1 The Customer hereby covenants with the Bank that it will, on demand, pay and discharge the Secured

Liabilities to the Bank when they become dus.

2.2 The Bank agrees and cenfinms that the Bank's rights under this Deed are subject always to the applicable

3.1

4.1

5.4

provisions of the 88A. This Deed is a Security Document as defined in the SSA and, in the event of any
inconsistency betwesn this Desd and the applicable provisions of the S84, the applicable terms of the
58A shall prevail,

ASSIGNMENT AND FINED CHARGE OF RECEIVARLES AND INSURANCES

The Customer hereby irvevocably and absolutely and with full title guarantee assigns and agrees to assign
to the Bank and grants in favour of the Bank a fixed charge over all its rights, title and interest in and to:-

3.1.1  the Assigned Receivables;

302 allamounts, credits or other assets or rights held by the Bank in the Customer’s favour inrelation
to the Facility (wheresoever held) from time to thme: and

3.1.3 the Insurances.

PLEDBGE OF GOODS AND DOCUMENTS

The Customer hereby pledges and agrees to plodge to the Bank with full title guarantes:-
4.4.1  the Pledged Goods; and
4.12  the Pledged Documents.

FLOATING CHARGE, HYPOTHECATION AND TRUST

The Customer hereby hypothecates and charges by way of first floating charge with full title guarantes
alt 1ts right, title and interest present and fisture in and to the Charged Properiy that is not effectively
encumbered pursuant to clause 3.1 or 4.1,
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6.1

7.1

The Customer declares that (subject to the applicable provisions of the 83A) it helds and agrees to hold
on trust for the Bank exclusively, the Goods and all proceeds of the sale or other disposition thereol and
all documents relating thersto,

SECURITY NOTICES

The Customer shall within five (5) Banking Days of the Bank requesting & to do so:

6.1.1

6.1.2

give notice of the Bank’s interest in the Goods, Pledged Documents and Insurances and, if the
Security Interests constinated by this Deed have become enforceable, the, Assigned Recetvables
and Insurances to all persons having dealings with the same in such form as the Bank may
specify, give a copy of cach such notice 1o the Bank and use iis best endeavours (o procure that
each addressee of such notice will promptly provide an acknowledzement o the Bank in a form
satisfactory to the Bank; and

place and maintain in sach relevant depot or warehouse, in a conspicuous place, a clearly legibie
identificarion plare, in the language of the site of the depot or warshouse, and in English, a sign
containing the following wording:

"WOTHOE OF CHARGE

This [description of Goods| is subfect to first ranking securily interests in favour of
Bangue Cantonale Vaudolise™,

BEPRESENTATIONS AND WARRANTIES

The Customer represents and warrants to the Bank as follows:

FA N

743

7.14

it is, or will be when the relevant Charged Property is deliverad to it, the legal and beneficial
owner of the Charged Properly:

the Customer has full right and authority to pledge or charge the Goods and Pledged
Documents and to assign the Assigned Receivables and Insurances and thers are no
restrictions with respect therete arising by reason of any provision of any law or any contract
or agreement, which is applicable thercto;

save as disclosed m writing to the Bank prior to the date of this Deed, the Charged Properiy is
tree from any Security interest other than the Security Tnterests created by this Deed;

it has not received or acknowlsdged notice of any adverse claim by any person in respect of
the Charged Property or any intersst in it

there is no breach of any law or regulation, which materially adversely affects the Charged
Property;

save as disclosed in writing to the Bank prior to the date of this Deed, there are no covenants,
agreements, reservations, conditions, interests, rights or other matters whatever including
purported retention of fitle by other persons, which materially adversely affect the Charged
Property;

no Secirity Interest vxpressed to be created pursuant to this Deed could be avoided or
otherwise sot aside on the hquidation or administration of the Customer or otherwise;

any approval, authorisation or lcence which may be required prior to the granting of the
Security Interests coutained hereln or in connestion with the acquisition or sale of the Goods
has been obtained;

subject 1o and in accordance with the applicable provisions of the S3A pavment of the proceeds
of sale of the Goods and of the Tnsurances and the Assigned Receivables is not subject to any
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8.1

FANY

7102

7.1.13

existing set-off or counterclaim and can be made to the Bank free and clear of any Security
Intorest, withholding or deduction of any pature (other than lens or similar interests arising by
operation of law or in the ordinary course of business);

o the best of its knowledge, cach Debior is solvent and capable of mociting ils obligations in
respect of the Assigned Receivables as and when the same become payable;

is a company duly incorporated, validly existing aud in good standing under its laws of
incorporation;

has full power to own its property and assets and {o carry on its business as it is now being
conducted; and

has complied with all statutory and other requiroments relative fo ifs business where failure to
do 5o may cause a Malferial Adverse Hffect.

The representations and warranties set out in clause 7.1 will be deermed to be repeated by the Customer on
cach day an advance is made under the Facility and on each interest payment date thereunder by roference
to the facts and circumstances then existing.

The Customer will promptly upon becoming aware of all the same, give the Bank notice of any breach of
any ropresentation or waranty set out in Clause 7.1,

GEMERAL COVENANTS

The Customer hereby covenants with and to the Bank that it will:-

g.1.1

8.1.7

not pledge or purport to pledge the Goods or Pledged Documents or assign or purport to assign
the Assigned Receivables or Insurances in favour of any third person or agree to do so;

not suffer or pormit the creation of any Security Interest over the Charged Property {other than
Security Interest in favour of the Bank and/or liens or similar inferests arising by operation of
law or in the ordinary course of business), nor do anything that could imperil or detract from
the rights granted to the Bank in this Deed;

notify the Bank in writing of any Security Interest (other than those arising solely by operation
of law or in the ordinary course of business) over ils assets, other than the Charged Property, at
the time of this Deed and not grant any such Security Interest in future without first notifying
the Bank m writing.

deposit the Pledged Documents with the Bank or its agents or other authorised persons, and, if
it fails to do so, 1o hold the same on trust for and 1o the order of the Banle

keep the Bank informed upon request of the whereabouts of all Goods and Pledged Documents
and, in the event of the loss, mutilation or destruction of any such document, at the Customer’s
cost, procure the replacement thersof;

notily the Bank forthwith of any judicial or extrajudicial claim, notice or action made, given or
done by any third party asserting any rights over, or any expropriation of, the Goods or Pledged
Documents or Assigned Receivables or JTnsurances; and

at any time and from timse to time upon receipt of the Bank's written request prompily execute
and deliver to the Bank (at the Customer’s cost) any and all such further instruments and
documents under the laws of whatever jurisdiction the Bank may deem necessary or desirable
obtain, perfect or preserve the full benefiis of the rights granted to it or purported to be granted
to it in or pursuant to this Deed and of any other security granted by the Customer to the Bank.
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9.1

COVENANTE CONCERMING GOODS

With respect to any and all Goods, the Customer hereby covenants with and to the Bank that the Custormer

will:-

8.1.1

g.1.5

49.1.10

at all thmes, whenever the Goods are within its poszession or control, hold then as security in
favour of the Bank pursuant to this Treed, exclusively to the Bank’s order and, unless the Bank
sgrees otherwise In writing, keep them separate from any goods not financed by the Baglg

pending sale and passing of title:-

9.1.2.1 wiarehouse the Goods to the Bank's order during such period as they are nol in transit
or undergoing processing and pay all warehouse and handling charges incwred
during such period;

912.2  issue or procure the issuance by any depot, warehouse, handling agent or processing
confractor at whose prainizes the Goods are from time to time stored or held of a
certificate of afttornment in such form as the Bank may require or approve;

9.12.3 keep the Bank informed of any change in the state, condition, qualily, quantity, or
Iocation of the Goods;

procure the issuance and delivery to the Bank or to its order of any and all bills of lading,
warrants and other documents of title in respect of the Goods or the endorsement in favour of
the Bank or o ifs order of any such documents that are or may be made oul to the Customer or
to its order;

it at any time the Customer receives documents from the Bank or from any other party in
connection with the Goods, forthwith execute and deliver to the Bank a trust receipt for such
documents in such form as the Bank may require or approve, and procure as soon as practicable
the issuance thereof by any agent who receives such documents for the Customer or on its
behalf. I the Customer {ails to do so, the Customer shall be deemed to have executed and
delivered sach trust receipt to the Bank in connection with such documents and hold such
documents on trust for the Bank;

restore to the Bank or to its order, upon demand, any and all Pledged Documents which have
been released or delivered to the Customaer or to its agent, whether pursuant to a frust receipt or
otherwise;

deliver ar provure the delivery to the Bank of any agreements, documents or other information
in its possession which the Bank may require evidencing the Customer’s legal right to issue and
the proper issuance of all wansportation and storage documents in connection with the Goods,
inclnding bills of lading, charterparties, contracts of affreightment, receipts and warehouse or
other storage warrants;

not issue substitute bills of lading for the Goods unless the Customer 15 legally entitled to do so
and the Customer has received the Bank's prior written consent to do so;

not, without the Bank's prior written copsent, divert or procure the diversion of any vessel
canying the Goods to any port other than a port to which the Bank has given its prior written
approval, o otherwise divert the Goods Gom any destination notified fo the Rank without
obtaining the Bank's prior writfen approval for such diversion; and

not do anything which is contrary to the laws of any jurisdiction relating to the Goods and obiain

and retain all approvals, authorisations and licences that may be required in relation to the Goods
from time to time.
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10,

0

il.

COVENANTS CONCERNING ASSIGNED RECEIVABLES

With respect to the Assigned Receivables, the Customer hereby covenants with and to the Bank that the
Customer will:-

i0.1.1  use its best endeavours fo ensure that the Assigned Receivables shall be paid promptly, in full,
to the Bank or to ifs order as and when the same become due for payment, in such manner as
the Bank may from time to time divect;

1032 use its hest endeavours to ensure that the Assigned Receivables shall be payable to the Buni
without set-off or counterclaim, free and clear of any Security Intersst withholding or deduction

of any nature;

1013 forthwith pay to the Bank any part of the Assigned Receivables which it may receive and, until
so paid over, holid the same on trust for the Bank; and

10,14 notify the Bank of:-
10.1.4.1 any sale of Goods, including full particulars thereof, promptly upan entry into the sale;

10.1.4.2 all payments falling due in respect of the Assigned Receivables or Insurances prior to
the date for payment thereof;

10.1.4.3 any protest, failure, delay or refisal of or by any person liable for the payment thersof
to make any payment in respect of the Assigned Receivables; and

10.1.4.4 any malcrial matier or thing whereby the payment of the Assigned Receivables may
be prejudiced in any way or for any reason,

LIABILITY FOR GOODS

With respect to Goods and Pledged Documents, the Customer hereby acknowledges and agrees {as
between iiself and the Bank) that:-

1L.L1 eny and all visks and hazards connected with the Goods, including, without limitation, their
deterioration, depreciation (including normal wear and tear), loss, theft or otherwise, shall be
borns solely by the Customer;

1112 upon the Securlty Interest constituted by this Deed becoming enforcesble, the Bank shall be
entitled {but not obliged} to move the Goods and stors them in such location or loeations, as it
may deem appropriate;

T1L13  any and all reasonable costs, expenses and liabilities incurred or to be incurred in ensuring
Goods are insured pursuant to the provisions hereof, and otherwise in commection with the
protection, preservation, processing, transporiation, storage, inspection, bandling and sale
thereof, shall be borne solely by the Customer; and

114 unless caused by ifs gross negligence, the Bank shall not be lable for any loss, damage or delay
howsoever caused and assames no lability whatever in connection with the Goods and the
Pledged Documents.

INSURANCES

The Customer hareby covenants with the Banlk that the Customer will in respect of insuring fhe
Goods:-

1211 arrange or procure the arvangement, at its cost, of insurance for the Goods against loss by fire,
theft and all risks (including, but not limited to, marine risks) for the full replacement value
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13.

13.1

12.1.3

1214

thereof as agreed between the Bank and the Customer and take no steps which might invalidate
such insurances once effecied;

procure that the interest of the Bank as assignee and as a loss payee 1s noted on all policies in
respect of such insurances or as directed by the Bank (or, where the Bank consents in writing,
provure that such policies coutain such loss pavable clause in favour of the Bank as the Bank
may agree in writing), on terms acceptable to the Bank;

provide the Bank with certified copies of all such policies;

forthwith, upon effecting such insuvances, give notice of the assignment contained in Clause
3.1 hereof to all brokers and insurers participating in such nsurances, such notice to be in
such form as the Bank may approve or require, with a copy Lo the Bank; and

notify the Baok of any protest, failure or refund of or by any person Hable for the payment
thereof to make any payment in respeet of the Insurances or any material maltier or thing
whereby the payment of the Tnsurances may be prejudiced in any way or for any reason.

ENFORCEMENT

The Security Interests constituted by this Deed shall become enforceable (subject to the applicable
provisions of the SSA if

13.1.1

13.12

1313

1318

if any of the Secured Liabilities is not puid ov discharged when the sams ought to be paid or
discharged by the Customer (whether on demand or at scheduled maturity or by aceeleration or
otherwise as the case may be); or

the Assigned Recefvables or any of them are not paid to the Bank within 8 {eight) Banking Days
of presentation of docuiments for payment in respect thereof or the date on which they fall due
for payment, whichever shall fivst ovour; or

any assignment or payment of the Assigned Receivables or Insurances or pledge of the Gonds
or of the Pledged Documents or any trust receipt or certificate of attornment issued pursuant
hereto are for any reason incorrect or ineflective or are in the Bank’s opinion imperilled or are
set aside or aveided; or

the Charged Property is insufficient to discharge the whole of the Secured Liabilities; or

at any time the total value of the Assigned Reccivables is msufficient to discharge all moneys
advanced by the Bank, and then ouistanding, under the Facility to fund transactions in relation
to such Assigned Receivables; or

the Customer is in breach of or fails for any reason to observe ov perform any of the obligations
binding on the Customer under the Facility, this Deed or In auy other agreement between the
Bank and the Customer and such failure shall not be remedied (if capable of remedy) within
thres (3) Banking Days after notlce of such fallure is given by the Bagk to the Customer; or

any of the representations and warranties made or given by the Customer to the Bank or in the
Facility, this Deed or any other agreemeat betweon the Bank and the Customer proves to have
been incorrect when made, cease to be correct or are not correct when deemed to be expacted
in accordance with this Deed; or

under the laws of any applicable jurisdiction the Customer becomes insolvent or unable to pay
itz debts as they fall due, commits any act of banknuptey, becomes subject to an order for its
winding up or dissolution or to #h order for the appointment of a receiver, administrator,
custodian, lquidator, trustee or other similar official over It or all, or substantially all of its
assels, or any secured party shall take possession of all or substantially all of the Customer’s
assets or any of the Charged Property;
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then the Bank shall be entitled, notwithstanding any other term or agreement hetween the Customer and
the Bank, at any time thereafter (whether or not any of the above events is centinuing) to demand
immediate repayment of any and all amounts owed by the Customer to the Bank or any of its subsidiaries

in relation to the Facility. If payment of the amount so demanded is not made forthwith, without prejudice
to any other rights of the Bank, the powers of sale under the Law of Property Act 1925 shall immediately
be exercisable and the Bank may, in its absolute discretion, enforce any or all of the Security Interests
created by this Deed (whether or not any of the above events is continuing) and, in particular (but without
limitation}, may:-

(A sell, transfer, assign or otherwise dispose of the Goods (including, but not limited to,
any Pledged Goods) or any of them at such time, in such manner and on such terms as
the Bank may deferrnine and take all such actions as it may consider necessary or
desirable in connection with any such disposal; and/or

{B) divert anry vessel or ofiier conveyance carrving the Goods (including, but not limited
- toany Pledged Goaods) to an alternative port or destination for discharge; andfor

(Cy arrange for the franspert to and storage of the Goods (including, but not limited to any
Pledged Goods) at a warehouse or other storage facility of the Bank's choosing; and/or

{D} claim and/er commence suit or other legal or enforcernent proceedings in any refevant
Jjurisdiction agatnst any Debior in respect of any Assigned Recsivable; and/or

(L) assign, transfer or negotiate any of the Pledged Documents as the Bank may determine;
and/or
{F) proceed against the Custormer and against any other security or other property of the

Customer or any person whe has granted any Securily Interest or guarantes to the Bank
in respect of the Customers’ obligations Tor the purpose of recovering any amount so
owed,

in all such cases subject to the applicable provisions of the SSA and io any duties arising
under applicable mandatory law.

132 Atany time afler the Security Inferests constifuted by this Deed become enforceable, or at the request of
the Cusiomer, the Bank may without further notice:-

132,71 appoint under seal or by writing under hand of a duly authorised officer of the Bank any one or
more person or persons to be an administrator (“Administrator™) or a receiver or a receiver and
manager or an administrative recsiver (“Receiver™), of all or any part of the Charged Property
(the expressions “Administrator™ and “Receiver” shall, where the context so admits, include
any person holding compmrable powers under the laws of any jurisdiction and any person
substimated as administrator or receiver or recelver and manager or administrative recciver under
the power hereinafier contained); and

13.2.2 The powors of sale and appointment of an Administrator or a Recetver conferred by this Deed
shall be in addifion to all statutory and other powers of the Bank under the laws of any
Jurisdiction and the powsr to appeint an Administrator or a Receiver (whether conferred by
this Deed or by statute) shall be and remain oxcrcisable by the Bank, notwithstanding any
prior appointment in respect of all or any part of the Charped Property.

}__..
)
.

The Customer acknowledges and accepts that-

133.1  any and all such measures taken by the Bank, Administrator or Receiver shall be at the
Customet’s sole risk and exponsc;

1332 any purchaser of ay of the Charged Property pursuant to the power of sale contained herein
shall be offectively discharged upon payment of the purchasc price to the Bank, Administrator
or Receiver;
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1338

unless resulting solely from the Bank’'s gross negligence, the Banlk shall not be Jiable to account
{whether as mortgagee in possession or on any other basis) for anything other than ils actual
receipts or be liable for any loss or damage arising from the possession or realization of the
Charged Properiy or for any act, default or omission m relation to them whether on the part of
the Bank, any Administrator or Receiver or any agents or nominees appointed by the Bank, or
any Administrator or any Receiver;

sections 93 and 103 of the Law of Properdy Act 1925 shall not apply hereto;

Subject o the applicable provisions of the 884 the Bank may apply the proceeds of sale or
other dispasal of the Charged Property in or towards the payment of the costs incurved by it and
otherwise in respect of the Secured Liabilitles {whether or not then due and payable) in such
order as the Bank may in ils absolute discretion determine;

tor the purpose of enabling the Bark to sue or to prove in the insolvency, liquidation or winding
up or any similar proceedings relating to the Customer in any applicable jurisdiction for any
amounts due and unpaid by the Customer, subject to the applicable provisions of the SSA the
Bank may at any time place and keep for such time as it thinks {if any moneys received or held
by it in respect of the Secured Liabilities to the credit of an account, without any obligation to
apply the wholc or any part thersof towards discharge of the debts owed by the Customer to the
Barnk;

no peyment received (whether or not pursuant lo any judgement or order) shall operate o
discharge the liability owed by the Customer to the Bank in respect of which such payment is
made, unless and uniil the Bank shall bave reccived payment in full of such Lability in the
currency in which it was incurred. Te the exiont of any shortfall following conversion of any
payment received, the Bank shall have a further and separate cause of action ngainst the
Customer for recovery of the shortfali;

if the exercise of any of the Bank's righis under this Deed resulis in the need fov currency
conversion, such conversion shall be cffected ai such market rate as the Bank may determine;
and .

the Bank shall be entitled to exercise any power or make any determination expressly grantad
to it under the terms of this Deed in its absolute and unfetiered discretion and shall not be obliged
te give reason therefor.

The Customer acknowledges and accepts that an Administrator or any Receiver appointed by the Bank
under this Deed shall be the agent of the Customer and the Customer shall be solely responsible for his
acts and remuneration as well as for any defaults committed by him. Aoy Administrator or Recgiver
appointed to the Bank shall have the following powers:

15341

1342

to charge and receive such sum by way of remuneration (in addition to all costs, charges and
expenses weowred by him) as the Bank may prescribe or agree with the Administrator or
Receiver;

to collect and get in the Charged Property in rospect of which he is appointed or any part thereof
and for that purpose to make such demands and take any proceadings as may seam expedient
and 1o take possession of the Charged Property with like rights;

te sell and assign all or any of the Assigned Receivables in respect of which he is appointed in
such mannor and generally on such terms and conditions as he thinks 0t and

to do all such other acts and things as he may consider to be incidental or conducive to any of
the matters or powers aforesald or which he lawfully may or can do as agent for the Customer
including delegating any of his powers to any person in any jurisdiction and appointing oo
behalf of the Customer or the Bank any person who has powers comparable to those of an
Administrator or Receiver under the laws of any jurisdiction in accordance with which the Bank

13/19



14,

14.1

142

14.3

144

i4.5

15

15.1

152

wishes to enforce the rights from which it benefits under this Deed or any agreement entered
info by the Customer in favour of the Bank pursuant to this Deed,

QPERATION OF SECURITY AND FURTHER SECURITY

This Deed and the security constituted by this Deed shall:-
t4.1.1  take effect on and from the date of the execution of this Deed by the Customer;

14.1.2  be binding upou and enwre to the benefit of the Bank and the Customer and their respective
successors; and

1413 be continuing security for the Scowred iabilities; and

14.1.4  not be satisfied by any intermediate payment or satisfaction of any part of the amount herchy
and thereby secured (or by any settlement of accounts between the Custorer or any other person
whao may be liable to the Bank),

The security constituted by this Deed shall be in addition to any other security which the Bank may now
or in future hold in respect of the Secured Liahilities or other obligations incurred or to be incurred by
the Customer and shall remain in full force and effect notwithstanding the amendment, release, exchange,
enforcement or substitution of any such other security or by the same being or becoming wholly or in
part void, voidable or unsuforceable on any ground whatsoever or by the Bank dealing with, exchanging,
varying or failing to perfect or enforce any of the same, or giving time for payment or performance or
indulgence or compounding with any other peison liable.

The Bank may, in its absolute discretion, enforce or refrain from enforcing its rights hereunder or
pursuant 10 any assignment, irust receipt, certificate of attornment or other instrument made or issued
pursnant hereto, at any time and from time to time, and together with or independently of any other
securily held by it for any indebledness owad by the Customer on any account whether under the laws
of England, or elsewhere.

Paragraph 14 of Schedule BI of the Inselvency Act 1984 (as nserted by section 248 of, and Scheduls 16
1o, the Enterprise Act 2002} applies to the floating charge created by this Deed,

The certificate of any officer of the Bank as to the aggregate amount of ihe Secured Liabilities for the
time being outstanding shall (save for manifest error) be conclusive and binding upon the Customer.

INDEMNITY

The Customer hereby agrees to indemnify and hold hamnless the Bank, any Administrator and any
Receiver from and against all actions, claims, expenses, demands and liabilities whether arising out of
coniract or in tort or in any other way newred or which may at any time be incurred by him or by any
roanager, agent, officer, servant or workman for whose debt, default or miscarriage he may be answerable
for anything done or omitied to be done in the exercise or purporied exercise of his powsrs under the
provisions of this Deed or pursuant hereto,

it, uny payment under or in connection with this Deed or the Facility is made b a currency (the “payment
currency”) other than the currency in which such payment s expressed to be due (the “contractual
currency”) then, to the extent that the amount of such payment actually received by the Bank, when
converted inte the contracinal currency at the applicable rate of exchange, falls short of the amount dus,
the Custorner, as a separate and independent obligation, shall indemnify the Bank against the amount of
such shorifall, Forthe purpose of this Clause, the “applicable rate of exchange” means the rate at which
the Bank is able on or about the date of such payment to purchase, in accordance with ils normal practice,
the contractual currency with the payment currency and shall take into account any premium and other
costs of exchange incurred by reason of any such exchange.
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162

POWER OF ATTORNEY

The Customer hereby rrevacably appoints and constitures the Bank {acting by its authorised signatories)
and (jointly and severally) each and overy Administrator or Receiver appointed by the Bank as the
Customer's frue and fawful attorney with full power (without any liability on the part of the Bank) and
with power to appoint a substitute, to do all or any of the acts, deeds and things, set out below if the
Customer should not do 50 on a timely basis following request in writing from the Bank to the Customer,
and as reguired by this Deed:

1611

16.1.2

16.1.3

16.14

16.1.5

to ask, require, demand, receive, compound and give aequittance for any and all moneys and
vlaims for moneys due or to bacome due:-

16.1.1.1 vnder ov arising out of the assignments contained herein; or

16.1.1.2 in connection with the Goods {(including, but not Himited to, the Pledged Goods) or
wilh the Pledged Documents or the Tnsurances or any trust receipt issued pursuani
hereto; or

16.1.1.3 otherwise in connection with this Deed,

to endorse bills of lading, sign involces, recoipis (including tust rveceipts), notices of
assignment, certificates of origin, quaniity, quality, and sign, endorse (whether in favour of the
Bank or otherwise} and deliver any other document pursuant hereta or which may be required
fo enable the Bank to collect any moneys due under any letter of credit or other payment
instrument held by or for the Bank in connection with the Goods or Assigned Receivables;

to sign md execute any documents and do all other acts and things whatsoever which the Bank
in its sole discretion considers necessary or desirable to perfect its security or to effect any sale
of amy Goods or to enforce any rights to which the Customer or the Bank may be entitled in
connection with the Goods;

at the Customer’s expense, to insure and store or arrange for storage of any of the Goods (but
without any obligation to do so and without being responsible for any loss or damage resulting
from an omission to do so);

to make any claims ot institute any proccedings or take any other action which the Bank may
consider necessary or desirable:-

16.1.5.1 in order validly to pledge or re-pledge or vecover or sell, transfer, assign or otherwise
dispose of or obtain the attornment by any third party tn favour of the Bank of any
Goods;

16.1.5.2 in order validly to pledge or re-pledge any documents of title, transport or other
documents i respect of any Goods or recover possession of the same pursuani to any

Trust Receipt;

16.1.5.3 in connection with the payment or recovery of the Assignad Receivables or any amount
in respect of any Goods or Insurances pursuant to the provisions hereof:

16.1.3.4 in order to assign any moneys or receivables or Insurances pursismt hereto;

16.1.5.3 in order to perfoet and/or preserve the Security Interest in the Goods and Pledged
Dacuments and in the Assigned Receivables in favour of the Bank pursuant hereto; or

16.1.5.6 otherwise to give effect to or protoect or enforce the Bank's rights hereunder or under
any trust receipt or certificate of attormroent issued pursuant hereto,

The Customer shell on demand by the Bank ratify and confirm in such form as the Bank may require any
act performed within the scope of the powers and authority by Clause 16.1,
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17.1

172

173

i%

18.1

183

i9

191

19.3

WAIVERS AND AMENDMENTS

Mo failure or delay on the part of the Bank to exercise any power, right or remedy under this Deed shall
operate as a waiver thereol, nor shall any single or partial exercise by the Bank of any power, right or
remedy precluds any other or further cxercise thereof or the exercize of any other power, right or remady,
The remedies provided in this Deed are cumulative and are not exclusive of any remedies provided by
law.

Mo watver shall be effective or binding on the Bank unless given in writing by an authorised officer of
the Bank,

The terms of this Deed may be amended only by an instrument in writing signed by an authorised officer
of the Bank and by an authorised signatory on behalf of the Customer.

SUCCESSORS AND ASSIGNS

This Deed shall be binding on the Customer and its successors, but the Customer may not assign or
transfor all or any of its rights or obligations under this Deed.

The Bank may transfer the risks, sub-participate and/or assign all or any part of its rights or benefits
under this Deed, the Facility and/or the Secured Liabilities without the cousent of the Customer and,
thereafter, relevant references in this Deed to the Bank, wherever used in this Deed, shall include any
tranaferee, sub-participant and/or assignes of the Bank and every sucoessor in title of any such transferes,
sub-participant and/or assignee or of the Bank,

The Bank may disclose to a potential sub-participant, assignee or wansferee or 1o any other person who
may propose entering into contractual relations with the Bank in relation to this Deed such information
about the Customer as the Bank considers appropriaie, provided that those persons are bound by
confidentiality obligations.

NOTICES
All notices or other communications under, or in respect of] this Deed to sither party shall be made:

19.1.1  inwriting, and shall be dsemed to be duly given or made when delivered, in the case of personal
delivery or two (2) days after posting (In the cass of letters sent within the same couniry), or
five {5} days after posting (in the case of letters sent intemationally’, provided that notices
the Bank shall be sffective only upon their actual receipt by the Bank; or

19.1.2 by fax, and shall be deemed to be duly given or made when despatched with evidence that the
cominunication was weall sent.

In each of the above cases any notice received on a non-working day or after business howrs in the country
of receipt shall be deemed to be given on the next following weorking day in such country.

Any notice or other communication given by fax shall be confirmed as soon as reasonably practicable
by letter, but the Baok shall be eniitled to rely on such fax and act in accordance with the same
notwithstanding the non-receipt of any such confirmation or any discrepancy or inconsistency hetween
the fax and the confirming letter,

Each notlce or other communication shall be given to the relevant parly at the address, or fax number

appearing below, or at such address or fax number as such party may herelnafter specify for such purpose
by notice in writing:
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201

202

204

1831  inthe case of the Customer®

Mame and address;

Stemcor London Trading Limited

 Longhow House

14-20 Chiswell Street

| London ECIY 4TW

Fax number:

44 (0020 7775 3679

'For the attention of

Chief Financial Officer

1932  inthe case of the Bank:

Address;

Banque Canfonale Vaudoise
Trade Finance

PO Box 300

1001 Lausarmme

Switzerland

1 Fax number:

1412121224 11

1 For the attention oft

Mr. Michael Crof and

1 Mr, Fabicn Botteron

All communications and documents delivercd or otherwise relating to this Deed shall either be in
English or accompanied by a certified English transtation.

SET-OFF, COUNTERCLAIM OR TAX DEDUCTION

The Customer authorises the Bank without prejudice to any of the Bank's rights and subject to any

applicable provisions of the 88A, upon the Security Interest constituted by this Deed being

enforceable:

- to combine and/or consolidate all or any accounts (whether current, deposit, loan or of any other
nature whatsoever, whether subject to notice or net and in whatever surrency) of the Cusiomer with

any branch of the Bank;

- to apply any credit balance (whether or not then due) on any such account or accounts of the
Customer in or towards satisfaction of any sum due and payable but not paid to the Bank under the
Facility and any other liability of the Customer (whether actual or contingent) under this Deed, the
Facility and/or any of the Secured Liabilities; and

- to do inthe name of the Borrower and/or the Bank all such acts and exccute all such documents as
may be necessary or expedient to effect such application.

For all or any of the above purposes, the Bank is authorised to purchase with the moneys standing to the
credit of such account or accounts any such other currency or currencies as may be necessary 1o effect

such application.

All payments to be made by the Cuslomer to the Bank under this Deed, the Facility and/or the Secured

Liabilities shall be made:

- without set-off or counterclabm: and

- free and clear of, and without deduction for or on account of, any present of future taxes, unless the
Custorner Is compelled by law to make payment subject to any such tax,

It the Customer is compelled by law to make payment subject to such taxes, the Customer will:

- prompily notify the Bank upon bocoming aware of such requircment;
- pay the Bank to which such payment is mads such additional amounts as may be necessary to ensure
that the Bank receives a net amount equal to the full amount which the Bank would have recelved
had such payment not been subject to such taxes; and
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-~ deliver to the Bank copies of the receipts from the relevant government authority or body evidencing
the due and punctual paymoent of such taxes.

20.5 The Bank shall not be obliged to exercise any right given ta it by this Clause 20.

21 THIRD PARTY RIGHTS

211 Unless expressly provided to the contrary in this Deed, a person who is not a party to this Deed may not
enfurce any of its terms under the Contracts (Rights of Third Parties) Act 1995,

22 SEVERABILITY

22.1 If at any time one or more of the provisions of this Deed, the Facility and/or any other of the Secured
Liabilities is or becomes invalid, illegal or unenforceable in any respect under any law by which it may
be governed or affected, the validity, legality and enforceability of the remaining provisions shall not be
in any way affected or impairved as a result.

23 BANK'S GENERAL CONDITIONS AND SAFE CUSTODY REGULATION

23.1  The following documents, a copy of which was received by the Customer and with which it is fully
conversani, arce appended to this Deed and form an integral part of it:

- the Bank’s General Conditions (2022 Edition )
- the Bank’s Safe Castody Regulations in effect at the date of this Deed

232 The documents mentioned in Clause 23.1 apply if nothing contrary is stipulated in this Deed or the
Facility

24 JURISDICTION AND LAW

24.1 This Deed shall be governed by English Taw, even if the Customer has signed a facility letter or general
conditions for banking which refer to Swiss law.

242 In relation to any dispute arising out of or in connection with this Deed, and for the exclusive henefit of
the Bank, the Customer hereby irrevocably and unconditionally submits to the jurisdiction of the English
Courts and waives any objection to proceedings with respect to this Deed in those Courts on the grounds
of venue, inconvenient forum or otherwise,

243 This Clause 24 is for the benefit of the Bank. As a resnlt, the Bank shall not be prevented from taking

proceedings in any other cowts with jurisdiction. To the extenl allowed by law the Bank may iake
concurtent proceedings in any number of jurisdictions.

[R/19



244 To the extent that the Customer may be entitled in any jurisdiction to claim for itself or ifs property or
assels immunily in respect of its obligations under this Deed and/or the Secured Liabilitics from service
of process, jurisdiction, suit, judgment, execution, attachment (whether before judement, in aid of
execution or otherwise) or legal process, or to the extent that in any such jurisdiction there may be
attributed to it of its property or assets such immunity (whether or not claimed) the Customer irrevocably
agrees not to claim and irrevocably waive such immunity to the fullest extent permiticd by the laws of
such jurisdiction

IN WITNESS WHEREOF this has been duly executed as a Deed and delivered the day and year first above
written.

| SIGNED as a DEED and DELIVERED on
bekalf of STEMCOR LONDON TRADING
LIMITED a company corporated in England
and Wales, by :

A&me"\( C_\;\ Wﬁwﬁ&directﬁr

[name, surname]

Authorised signatory*{ies)

| Signature of Diractor:

Signature of Witness! A@'&& @Qm:

Witness name (print name); ANNQ @-ﬂ?‘? {-

Witness addrsss:_io ‘r’!@b et M Erisiop

1y - 9«3 Chisvely. Oveah|
AN Ui

19/19



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

