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Company Name: DUFERCO UK LIMITED
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Details of Charge

Date of creation:  22/06/2023
Charge code: 0353 8773 0011
Persons entitled:  NATIXIS
Brief description: NONE.
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: WE CERTIFY THAT, SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006, THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE PART OF THE
CHARGING INSTRUMENT SIGNED BY OR ON BEHALF OF THE
CHARGOR, AND A CORRECT COPY OF THE SIGNATURE PAGE TO
EACH OTHER PART OF SUCH CHARGING INSTRUMENT.

Certified by: DENTONS UK AND MIDDLE EAST LLP

Electronically filed document for Company Number: 03538773 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3538773

Charge code: 0353 8773 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 22nd June 2023 and created by DUFERCO UK LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
23rd June 2023 .

Given at Companies House, Cardiff on 23rd June 2023

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



EXECUTION VERSION

DATED 22 June 2023
DurErco UK LivaTen
{as Chargor)
NATIXIS

{as Security Agent)

DEED OF FLOATING CHARGE

ARTHUR COX
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THIS DEED OF FLOATING CHARGE is made on May 2023

BETWEEN:

(h

DUFERCO UK LIMITED, 3 company incorporated under the laws of England and Wales
with regrsiration number 03538773 and whose registered office i3 at Duferco House,
Buntsford Park Road, Bromsgrove, Worcestershirg B60 3DX (the “Chargor™); and

{2 MATIXIS, whose principal place of business in France is at 340, avenue Plerre Mendés-
France, 75013, Paris, France as seourity agent for the Secured Parties (the “Becurity Agent™).

RECITALS:

A, The Finance Parties agreed to make credit facilities available to the Borrower on the terms of
the Facility Agrecment.

B. The parties hereto entered into the 2016 Deed of Floating Charge on or aboul the daic of the
Facility Agreement.

C. The Chargor has now agreed fo provide Security to the Security Agent {as trustee for the
Secured Parties) to secure the payment and discharge of the Secured Lisbilities.

. The parties acknowledge that, in respect of the assets already secwred by the 2016 Deed of
Floating Charge, the security constituted hereby shall be second-ranking (and in respect of all
other assets charged hereby, shall be first-ranking}.

IT 15 AGREED as follows:

DEFINITIONS AND INTERPRETATION
1.1 Definitions

in this Deed, defined terms have the meanings given to them in the Facility
Apreement unless otherwise expressly defined herein and, unless the context requires
otherwise, the following terms have the following meanings:

{a} “20069 Act” means the Land and Conveyancing Law Refonn Act 2009,

(b} “2016 Deed of Floating Charge” means the floating charge dated 23 March
2016 between the Chargor and the Agent.

{c) “Charged Property” means the Chargor’s present and future assets secured
in Tavour of the Security Agent by this Deed and any reference to “Charged
Property” includes a reference (o any part thereof.

{d) “Companies Act” means the Companies Act 2014,
{e) “Breed” means this deed of Hoating charpge.
{f “Enforcement Date” means a date on which:

{i) an Event of Default has ocourred,; or

{1} the Chargor requests that the Security Apgent either appoint a
Receiver or enter into all or any part of the Charged Property as
morigagees in possession,



1.2

(g}

(b}

)

(k)

)

{m}

(n)

(0}

“Facility Agreement” means the GBP 120,000,000 uncommitted secured
borrowing base facility agreement originally dated 23 March 2016 befwesn,
among others, the Chargor and Natixis as Agent, as amended, novated,
supplemented, extended or restated from time to tme.

“Floating Charge” means the floating charge created by Clause 3.1,

“Parties” means the parties to this Deed and any reference to “Party” means
any one of them.

“Recelver” means any one or more receivers and/or managers appointed by
the Security Agent over any part of the Charged Property.

“Secared Party” means sach Finance Party from time fo time party to the
Facility Agreement and any Receiver and Delegate.

“Secured Liabilities” means the liabilities of the Borrower (o the Secured
Parties under or pursuant to the Finance Documents.

“Becurity” means a morigage, charge, pledge, lien, assignment by way of
security, retention of title provision, trust or flawed asset arrangement {Tor the
purpose of, or which has the effect of, granting security} or other security
imterest securing any obligation of any person or any other agreement or
arrangement in any jurisdiction having a similar effect.

“Becurity Interest” means any mortgage, charge, pledge, lien or other
security inferest securing any obligation of any persen or any other agreement
or arrangement having a similar effect.

“Security Period” means the period starting on the date of this Deed and
ending on the date on which the Security Agent is satisfied that;

{1y all of the Secured Liabilities have been fully and finally discharged;
and

{ii? no Secured Party is under any commitment, obligation or Uability
{actual or contingent) to make advances or provide other financial
accommodation to any Obligor pursuant to the Finance Documents.

Interpretation

(a)

Any reference in this Deed to:

(i} the “Chargor”, the “Security Agent” or other person inchades a
reference to its successors in title, permitied assigns, permitied
transferees and any person to whom its rights and/or obligations have
been transferred under any applicable law;

{in “dispose” includes part with possession of, grant any interest (by
way of security or otherwise) in, declare any trust over, sell, lease,
licence, discount, factor, loan, assign (by way of security or
otherwise), convey, agree to convey, transfer, release, exchange and
sel-off and “disposal™ shall be construed accordingly;

flity  “imselveney” includes  insolvemcy, winding-up,  dissolution,
examinership, the pranting of court protection, administration,



{b)

(¢}
()
(e)
(0

(g}

liquidation, bankyrupicy, any composition or arrangement, and any
analogous or similar event under the laws of any jurisdiction;

(ivy “month” is a reference to a calendar month; and

{v} “deal with” includes any amendment, grant, developmeni, waiver,
termination, change, removal, redemption, conversion, frusiration,
reseisgion, surrender, encashment, realization or alieration {or
penmitting any of the foregoing to take place).

The provisions of Clanse 1.2 {Construction) of the Facility Apreement
dealing with the interpretation of cerlain terms or the nterpretation of a
pravigion of law or regulation, shall apply to this Deed ag if expresaly set out
herein (and as if references therein to “this Agreement” were references fo
“this Deed™.

Words in the singular shall include the plural and vice versa.
Clause headings are for ease of reference only.
An Event of Default is “continuing” 1F it has not been waived,

This Deed is intended to take effect as & deed, notwithstanding that the
Security Agent may only execute it under hand or not at all,

The Security created under this Deed iz created:

{1 as a confinuing security fo secure the payment and discharge of the
Secured Liabilities;

{111 over all present and future assets of the kind described which are
owned by the Chargor and, to the extent that it does not own those
assets, shall extend to any right or interest which it may have in
them; and

{iiiy  in favour of the Security Agent as trustee for the Secured Parties.

COVENANT TO PAY

2.1 The Chargor:

{a}

(b}

covenants that it will, on demand by the Security Agent, pay, perform or
discharge the Seccured Lisbilities when they become due for pavinent,
performance or discharge; and

undertakes {o pay 1o the Security Agent every sum now or hereafter due,
owing or incurred by the Chargor in respect of the Secured Liabilities.

2.2 If the Secunty Agent makes a demand under this Deed, that shall not preclude the
Security Agent from making one or more further demands and shall not invalidate
any previons demands.

CREATION OF SECURITY

3.1 Grant of Floating Charge
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33

34

As continuing security for the payment, performance and discharge of the Secured
Liabilities, the Chargor hereby charges by way of first-ranking floating charge in
favour of the Security Agent all of its right, title, benefit and interest (both present
and future) in, to, under and with respect to, any and all of iits assets of whatever
nature {including, without Hmitation, its stock-in-trade, inventory and raw materials)
from time to fime in any Eligible Warchouse in ireland.

Conversion of Floating Charge on notice

The Security Agent may by notice to the Chargor al any time during the Security
Period convert the Floating Charge into a fixed charge in regpect of any Charged
Property specified in that notice ift

{a} an Event of Default is continuing; or

(b} the Security Agent considers that Charped Property to be m danger of bemg
seized, attached, charged, taken possession of or sold under any form of
disiress, sequestration, execubon or other process or otherwise to be in
jeopardy.

Automatic conversion
The Fleating Charge will convert automatically into fixed charges ift

{a) The Chargor takes any siep towards creating or permitting the creation of any
Secunity over the Charged Property in favour of a third party; or

(b} Any creditor of the Chargor levies any distress, attachment, execution,
sequesiration or other legal process against any of the Chargor’s Charged
Property or takes any steps to do so.

Effect of Crystallisation

With cffect from crystallisation of the Floating Charge under Clauses 3.2 or 3.3
above:

{a) in the case of Clause 3.2 above, the Security Agent ghall have exclusive
conirol over so much of the Charged Property as is apecified in the notice;

(b} in the case of Clause 3.3 above, the Security Agent shall have exclusive
control over all Charged Property (other than book debts to the extent that
they form part of the Charged Property);

{c) the Chargor may not deal with all or auy part of the properiy at (a) or (b)
above (as appropriate) without the prior writien consent of the Security
Agent; and

{d) where the property at (a} above comprises book debis of the Chargor, the
proceeds of such book debts shall be paid into such account as the Security
Agent shall designate and the Chargor shall not be permitted to make
withdrawals or payments from that account without the Security Agent’s
priar written consent,
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5.

RESERVED

REFRESENTATIONS AND WARRANTIES

51 The Chargor ropresents and warrants to the Security Agent, at the date of this Deed,

that:

{a)

(b
{c)

(d)

{e}

B

{g)

it will not be entifled to claim immunity from suit, execution, attachment or
other legal process in connection with this Deed;

it has no branch, establishment or place of business in freland,;

this eed creates the security which it porports to create and is not liable to
be avoided or otherwise set aside in an insolvency of the Chargor;

where the Security 1s being provided to support the Chargor’s obligations
under a guarantee, an indemnity or a similar arrangement, it has not taken or
received the benefit of any Secunty Interest from another person in respect of
iis obligations under this Deed;

there are no;

in covenanis, agreemenis, stipulations, conditions, nights or other
matters whatscever affecting the Charged Property; or

{1} breaches of law, regulation or covenant outstanding,

which conflict with the present use of the Charged Property or which could
affect its value or saleability;

no part of the Charged Property is subjeet to any prohibition or restriction on
the creation of a Security Interest; and

it has not taken {or omified to take) any action, or permitted anything to be
done, which could {in the Security Agent’s opinion) jeopardise the existence
or value of the Charged Property or the Securify, or the priority of the
Security.

52 'The representations and warranties contained in Clause 5.1 are made by the Chargor
on the date of this Deed and shall be deemed to be made on cach date on which the
Secured Liabilities are outstanding (by reference to the facts and circumstances
existing al the date that they are deemed to be made).

MNEGATIVE PLEDGES

6.1 The provizions of Clause 224 {Negative Pledge) and 22.5 (Disposaly) of the Facility
Agreement shall apply to this Deed as if set out herein in full.

6.2 The Parties agree that the Chargor is permitted to:

(a}

(b

deal with so much of the Charged Property in respect of which crystallisation
has not cccurred pursuant to Clause 3.4(0) or Clause 3.4(c} above in the
ordinary course of its business; and

deal with the Charged Property as expressly permitted by the Facility
Apreement.



6.3 The Chargor covenants for the benefit of the Security Agent that, for the duration of
the Security Period, it will not {save as permitied by Clause 6.1 abovel:
{a) enler into any onerous obligation or restriction affecting the Charged
Property;
(b take any Security in commection with its liabilities under this Deed from any
guarantor of, or provider of scourity for, the Sccured Liabilities; or
{c} exercise the statutory powers conferred on it by Sectiong 112 and 114 of the
2009 Act, or any similar powers, without the Security Agent’s prior written
consent,
COVENANTS

The Chargor covenanis for the bemefit of the Security Agent, in the mamner set out in this
Clause 7, for the duvation of the Secunity Period.

7.1

7.2

7.3

Preservation of Charged Property
The Chargor shall:

{a) observe and perform all covenants, undertakings, laws and regulations from
time to time affecting any Charged Property or iis use or enjoyment;

{b} pay all Tax, rents, duties, fees, charges, assessments, impositions, calls,
instalments and outgoings which are property payable at any time during the
Security Period in respect of any Charged Property or by the owner of them
{and if it fails to pay that amount when due, the Security Agent may pay it);

{c} notify the Security Agent of any action commenced by a third party to seize,
attach, charge, takc possession of or sell any Charged Property which (to the
best of its knowledge and belief) has beon started or threatened; and

{d} at its own cost, defend any procecdings (including proceedings (o seize,
attach, charge, take possession of or sell} brought by a third party relating to
any Charged Asset.

Payments without deduction

The Chargor covenants with the Securcd Parties that all payments to be made by it
under this Deed shall be calculated and made without (and free and clear of any
deduction for) set-off or counterclaim,

Where the Chargor breaches any provision of this Deed, the Security Agent may (but
is not obliged to) do whatever it deems necessary to rectify that breach. All monies
expended by the Security Agent (or on its behalD) in so doing {(including under
Section 110 of the 2009 Act) shall form part of the Secured Liabilities.

DOCUMENTS OF TITLE

8.1

8.2

On crystallisation of the Fioating Charge, the Chargor shall deliver {or procure
delivery of) to the Security Agent all apreements, certificaies and other documenis of
title relating to the Charged Property in respect of which crystallisation has occurred.

Following crystallisation of the Floating Charge, prompily on the acquisition by it of
any right, title, benefit or intersst in any other asset, the Chargor shall deliver (or

7



procure delivery) to the Security Agent of all agreements, certificates and other
documents of title relating to that asset.

83 %afe Custody

{a) The Security Agent undertakes with the Chargor for the safe custody of such
documents of title to the Charged Property as it holds in its possession or
control.

(v} The Chargor agrees that, in the event of the loss or destruction of, or injury
to, the documenis of title relating io the Charged Property, the Security Agent
will not be liable to the Chargor if the loss, destruction or injury oceuired
before the Security Agent actually received the documents of tiide, or afier the
documents of title were given by the Becurity Asent {af the Chargor’s
Tequest) to some ather person at the request of the Chargor and before those
documents of title are returned to the Security Agent.

{c} Further, the Chargor agrees that the Becurity Agent will not be ligble for any
loss of profit, reputational damage, indirect loss or conzequential loss,

FURTHER ASSURANCES
a.1 The Chargor shall, at its own cost, take such action as the Security Agent or any

Regciver or Delegaie may require for the purpose of oreating, porfecting, maintaining,

pretection, facilitating the realisation of, or facilitating the exercise of any righis in

respect of, the Security.
g2 The forepoing may include re-execuiing this Deed, executing other agreements

creating a Security Interest or dealing with the Charged Properly, serving notices,
giving orders, giving directions, making filings or making registrations.

ENFORCEMENT: GENERAL

1l

102

On an Enforcement Date:

{a) the Security will be immediately enforceable, and the Secured Liabilities will
be mmmediately due for payment, performance and discharge, without any
requirement for notice to, or for demand to be served on, the Chargor; and

{h) the statutory power of sale together with all other rights, powers, privileges,
discretions and tmmunitics conferred on mortgagees by law (in each case as
varied by this Deed) will be immediately exercisable and the Security Agent
shall have no lability arising oul of its exercise of any such righis, powers,
privileges, discretions and immunities.

On or at any time after an Enforcement Date:

(a} the Security Ageni may enforce, in its absclute discretion, all or any part of
the Security in any manner that it sees fif. I shall not be necessary for any
consent or court order to be obtained, any event to ocour, any notification to
be made or any condition to be fulfilled under any of Sections 97, 98, 100(1),
10642, 10G(3), 103(2) or 1G8(1) of the 2009 Act before the Security Agent
takes steps to enforce the Security (including by way of appointment of one
or more Receivers); and

(b} the Security Agent may,
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12,

103

10.4

(i tedesm any prior Security Interest over the Charged Property; and/or
fii progure the transfer of any such Security Interest to itself; and/or

{#iiy  settle and pass the accounts of the beneficiary of the prior Security
Interest with any accounts so settled and passed being, in the absence
of manifest error, conclugive and binding on the Chargor,;

{c) the Chargor will, immediately on demand, pay to the Security Agent all of
the Security Agent’s costs and expenses (including Tax) in connection with
the matters set out at (b} above and, until such amounts are paid in full, those
amounts shall form part of the Secured Liabilities.

Sections 92 {and any other restriction on the consolidation of mortgages), 94,
946(1)(c), 99, 101, 103(2), 106(3), 107 and 109 of the 2009 Act shall oot apply to this
Deed, the Security or any enforcement thereof,

Once the Security has become enforceable:
{a} the Chargor shall:

(i take such steps as the Security Agent may require {at the Chargor’s
cost} to facihitate enforcement of the Security; and

{ii} hold any payment received by it in respect of any vart of the Charged
Property in trust for the Security Agent; and

{b) the Security Agent may exercise (without any consent or authority from the
Chargor, and irrespective of any divection given by the Chargor) all of the
Chargor’s rights in respect of the Charged Property.

ENFORCEMENT: MORTGAGEE IN POSSESSION

113

2

113

CUm or at any time atter an Enforcement Date, the Security Agent may (without any
requirement for nolice to, or for demand to be served on, the Chargor) and without
prejudice to any other express or implied right of the Security Agent, enier mio
possession of all or any part of the Charged Property as morigagee in possession.

{f the Secunty Agent enters into possession as set out in Clause 11.1 above:

{a) it shall not be Hable t¢ account as morigagee in possession, for any loss in
connection with the Charged Property, for any loss on vealisation of the
Charged Property or for anv default or omission for which a motigagee in
possession might be lable; and

(b} it shall not be obliged to take steps to sell or lease the Charged Property.

The statutory powers {o lease and accept surrenders conferred on the Security Agent
by Seciions 112-114 of the 2009 Act are extended to enable the Security Agent ic
arvange o lease, lease, arrange o accept surrenders, accept surrenders and grant new
leases free of sny restrictions imposed in Sections 112-114 or other resirictions
imposed by law.

ENFORCEMENT: RECEIVER APPOINTMENTS

i2.1

On or at any time afler an Enforcement Date, the Security Agent may appoint any
person or persons as Receiver or Receivers of all or any part of the Charged Property,

9
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12.3

12.5

regardless of whether the Security Agent is mortgagee in possession or not. The
appointment of a Recelver over part of the Charged Property will not preclude the
Security Agent from appointing the same or another Receiver over all or any part of
the balance of the Charged Property.

Any appointment of 2 Receiver, or removal or replacement of a Recelver, by the
Sccurity Agent must be in writing and may be made either under the hand of any
officer, employee or agent of the Security Agent or as & deed.

The above powers of appointment are in addition, and withoul prejudice, to the
Security Agent’s powers under the 2009 Act and under other applicable laws, save as
those powers may be cxpressly varied by this Deed.

The remuneration of any Receiver may be fixed by the Security Agent and, in doing
so, the Security Agent shall not be bound by any restriction or maximum rate
imposed by law (ncluding by Section 108(7) of the 2009 Act).

Any such Receiver shall be the Chargor’s agent for all purposes, and the Chargor wiil
be solely responsible for the Receiver’s acts, remuneration, coniracts, engagements,
defaults, losses, omissions and labilities. All costs, expenses, outgoings and
Habilitics incurred by any such Receiver shall form part of the Secured Liabilities.

The Security Agent shall not incur any lability whatsoever 1o anv person as a result
of either its appointment of a Receiver in respect of all or any part of the Charped
Property, or as a result of any action or inaction on the part of such Recelver,

ENFORCEMENT: RECEIVER POWERS

131

13.2

13.3

13.4

If more than one Recedver has beon appoinied, cach may act individually or jointly
{subject to the terms of the relevant appointment).

A Receiver may exercise any or all of its powers in its absolute discretion, and shall
not be obliged io take any sieps to scll or lease all or any part of the Charged
Property.

Mo Receiver shall be liable to account as morigages in possession for any loss in
connection with the Charged Property or the realisation thereof, or for any default or
omission for which a mortgagee In possession might be Hable.

A Receiver shall have all rights, powers, privileges, discretions and immunities
conferred on receivers by law (in each case as varied by this Deed) including the
powers listed in Section 437 (Powers of recefver) of the Companies Act and shall
also have the power to:

(a) exercise (without being under any obligation to do so and without any
Hability for so doing) all rights in respect of the Charged Property over which
he has been appointed, whether those rights are originally available (at law,
in gquity, under this Deed or under another agreement) to the Chargor, the
Sccurity Agenl or any Reeciver or Delegate;

{b) make filings, registrations, notifications and renewals, and apply for and
maintain any planning permissions, building approvals, regulatory approvais
and other authorisations of any nature whatsogver;

{c} arrange for the provision of any service desirable {or the efficient use or
management of the Charged Property over which he has been appointed;

i)



13.5

{d)
(e}
)

(g)

(h)

{0
g

(k)

()
{m}

(o

{0}

{p)
(@

lend money or advance credit;
purchase any property;

borrow or otherwise raise money on a secured or unsecured basis on such
terms as he sees {i;

enter into and perform his obligations in respect of bonds, goaraniess,
indemnities, covenants and the like:

procure the formation of bodies corporafe in connection with the exercise of
his powers and his dealings with the Charged Property;

enter info, amend, rescind or repudiate any agreemenis;

take an indemnity from any person apainst any losses, howsoever arising, in
connection with the exercise by him of his powers;

comply with any reguirement of law or regulation, and with any notices or
orders received in respect of the Charged Property;

deal with the Chargor's tax aftairs as he may see fit;

deal with any asccounis, claims (howsoever arizing), contracts, demands,
questions or disputes (howsoever arising) whatsoever which may arise in
connection with the Chargor’s business, the Security or the Charged

Property;

enter into any arrangement or compromise in respect of amounts owing to the
Chargor, give valid receipts, and otherwise deal with such amounts as he sees
fit;

otherwise deal with the Charged Property in such manner and on such terms
and conditions as he may see At

use the Charzor’s name and seal in the exercise of any of his powers; and

delegate anv or all of his powers.

A Receiver may exercigse any powers referred to {expressly or by incorporation) in
this Clause 13 {Enforcement: Receiver Powers) notwithstanding any insolvency of
the Chargor, and a Receiver shall not be Hable for any loss arising in connection with
the exercise of those powers.

The Security Agent may exercise all rights, powers, privilepes, discretions and
immunities conferred on receivers by law or by this Deed irrespective of whether or
not a Recetver has been appointed.

i
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16.

DELEGATION

14.1

14.2
143

14.4

The Security Agent or any Receiver {each a “Delegating Party™) mav appoint {on
such terms as it sees fit) a2 Delegate by power of attomey or in any other manner as it
sees fit (whether under hand or under seal) to be the dclegate of any right, power,
privilege, discretion or immunity conferred on the Security Agent or that Receiver by
law or by this Deed.

No such delegation will preclude a subsequent delegation.
A delegation may be revoked by the Delegating Party at any time,

The Delegating Party shall not be liable for any loss suffered by any person as a result
of any action, inaction, omission, default or misconduct of any Delegate,

POWER OF ATTORNEY

i5.1

152

The Chargor irrevocably appoints, by way of security, the Security Agent, each
Receiver and each Delegate (acting solely, some acting together or all acting
together} to be s attorney (with full powers of substitution and delegation) in ifs
name and otherwise on its behalf, and as its act and deed to;

{a) execute, deliver and perfect any agreement or form, and take any action
{including the making of registrations, {ilings or notifications), which the
Chargor is required to execute, deliver, perfect or take pursuant to this Deed
whether for the purposes of perfecting the Security, or vesting the Charged
Property in the Security Agent, any Receiver, any Delegale, any nominee of
any of the foregoing, or any purchaser; and

(b} gencrally use its name in connection with the exercise of any rights under this
Deed.

The Chargor agrecs that

{a) it will be deemed to have ratified and approved anything done by any
attomey pursvant to Clause 15.1; and

{b} all monies expended by any such attorney in iis capacity as such will be
deemed to form part of the Secured Liabilities,

APPLICATION OF PROCEEDS

16.1

162

16.3

The Security Agent shall apply any monevs received or recovered by it pursuant to
this Dieed in accordance with the Facility Agreement.

Any Receiver shall apply any moneys recetved or recovered by it pursuant o this
Deed:

{a) first, in or towards the pro rata payment of or provisicn for any soms owing
to the Security Agent, any Recelver or any Delegate; and

{b} secondly, to the Security Agent for application in accordance with Clause
16.1.

Clauses 16.1 and 16,2 will override any appropriation made by the Chargor.

12



17.

i8.

15

16.4

The order of payments set out at Clause 16.1 above is subject to any claims having
priority, as a matier of law, to the Security.

PROTECTION OF THIRD PARTIES

17.4

17.2

Mo person dealing with the Security Agent, any Receiver or Delegate shall be obliged
to enguire:

{a) whether the Secured Liabilities are outstanding or whether they have become
due;

{9)] whether any right or power exercised by the Security Agent, any Receiver or
Delegate has arigen, scorued or become exergisable, or whether it has been
properly exercizsed;

{c) how monies received by the Security Agent, any Receiver or Delegate are to
be applied; or

{d) the legality, validity or enforceability of any act of the Security Agent, any
Receiver or Delegate.

A receipt of the Security Agent, any Receiver or Delegate shall be an absolute and
conclusive discharge to a purchaser from the Security Apgent, any Receiver or
Delegate.

AVOIDANCE OF PAYMENTS

18.1

18.2

If any amount paid to the Security Agent in respect of the Secured Ligbilities is
capahle of being aveided, reduced, adjusted, clawed-back or otherwise sot aside on
the insolvency of the payer or otherwise, that amount will not be considered as haviog
becn rrevocably paid for the purposes of this Deed and the Chargor’s liability o the
Security Agent in respect of thai amount shall continue,

If any release, discharge, re-assignment or settlement {8 apreed to by or on behalf of
the Security Agent in respect of the Secured Liabilities and any such avoidance,
reduction, adjustment, claw-back or otherwise occurs, that release, discharge, re-
assignment or seftlement will be deemed not to have taken place, and the Security
will be deemed to have remained in place at all times withoui any prejudice o the
rights of the Security Agent, any Receiver or any Delegate.

MISCELLANEQUS PROVISIONS

15.1

192

193

Continning Security

The Security is a continuing security and will extend to the ultmate balance of the
Secured Liabilifies, regardless of any intermediate payment or settlement of all or any
part of the Secured [iabilities.

Additional Security

The Security i in addition to, and shall not merge with or otherwise prejudice or
affect any contractual or other right or remedy or any other guarantee or security for
the Secured Lisbilities or any of them which are now or may hereafler be held by the
Security Agent whether from the Chargor or otherwise,

No Liability



19.4

185

i%.6

187

198

None of the Security Agent, any Receiver or anv Dielegate or any person acting on its
or their behalf shall incur any ligbility as a result of exercising its rights under this
Dieed, any neglect or default in respect of the Charged Property, taking possession of
the Charged Property or realising the Security.

Hinancial Assistance

This Deed does not render any liability a Secured Liability to the extent that to do so
would resull in this Deed or part thereol constituting unlawfil financial assistance
under Section 82 of the Companies Act or any analogous provision under the laws of
any Relevant Jurisdiction.

Financial Collateral

If any Charged Property constitutes “financial collateral” or this Deed and any
Secured Liabilitics constitute 1 “security financisl collateral arrangement” (in each
case as defined in the European Communities {Financial Collateral Regulations) 2010
(the “Financial Collateral Regulations™, the Securitv Agent may, on or after an
Enforcement Date, appropriate all or any pari of that financial collateral towards
satisfaction of the Secured Liabilities.

For that purpose, the Parties agree that:

{a) the value of the appropriated financial collateral will be its market value
determined by the Security Agent by reference to a public index, independent
valuation or other method chosen by the Securiiy Agont; and

(b} the foregoing will constitute a commercially reasonable valuation method for
the purposes of the Financial Collateral Regulations,

Confirmation

The Chargor confirms that this Decd and the Security extend te any amendment o
any Finance Document, however fundamental, and irrespective of whether such
amendiment imposes more onerous obligations on the Charpor.

Subsequent Security Interests and new accounts

If any subsequent Sccurity Interest or any analogous expropriation, attaclunent,
sequestration, distress, execution or process affects all or any parl of the Charged
Property, the Security Agent may open a new account or accounts for the Chargor in
its books or with any other person.

If the Security Agent docs nol do so, such account opening shall, uniess express
written notice is given by the Security Agent to the Chargor, be deemed 1o have taken
place at the time when the Security Agent received, or was deemed to have received,
notice of such Security Inferest or process.

From the time that such accouni(s} is/are opencd or decemed Lo have been opened, all
payments made to the Seourity Agent will be credited, or will be deemed to be
credited, to snch new account(s) and will nol operate to reduce any or ali of the
Secured Ligbilities,

Obligations not affected

The Chargor’s obligations under this Deed will not be affected by any act, omission,
matter or thing which, but for this Clause 19.8, would reduce, release, prejudice or

i4



19.9

19.10

diminish anv of those obligations, in whole or in part (whether or not known to the
Security Agent), including (in regpect of the Chargor or any other person);

(a)
(b}

{c)
(d)

()
H
(g
(h)
(i)
G
(k)

M

{m)
(n)
{0}

the grant of any time, walver, consent, indulgence or concession;

the entry inte, or the granting of any release in respect, of any composition or
similar arrangement;

the eniry into, amendment or release of any security or guarantes;

the enforcement, compromise, refusal to enforce or failure o enfores of any
right, security or guarantes;

the failure to observe a formality or other reguirement;

the failure to realise the full value of any security or guaraniee;
a lack of capacity, power or authority;

an insolvency;

a change in constitution or membership;

the amendment (however fundamental} of any agresment;

any illegality, invalidity or unenforceability of any Secured Liability or of
any liability of another person;

the issue, confirmation, amendment, renewal or termination of any negotiable
nstrument;

pay merger or amaigamation, howscever effected;
any judgment being obtained; or

any act, event of omission which, but for this Clause 19.8, would or might
operate o impair, discharge or otherwise affect the Chargor’s obligations
hereunder and the Secured Liabilities.

(bligations remain enforceable

The Chargor’s obligations under this Deed will remain enforceable notwithstanding:

(a)

(b}

any restrocturing of the Security Agent Gncluding by way of an acquisition,
change of conirol, change in legal status, change in constitution, merger,
scheme of arrangement or division); or

the exercise of any stabilisation, recovery or reselution power in respect of
the Securtty Agent.

Dealing with amosnts received ete.

Dring the Security Period, the Sccurity Agent may:

(a}

refrain from applying any monies received by, or enforcing any security or
rights held by, the Security Agent or on its behalf in connection with the
Secured Lisbilities, or apply and enforce the same as it sees [ and the
Chargor shall not be entitled to have those monies transferred to it; and

L5



19.11

1512

19.13

{b) hold, in an interest-bearing suspense account, any monies received from the
Chargor or from another person in respect of the Secured Liabilities,

Waivers
The Chargor waives:

{a) any present or future right of set-off that it may have in respect of the Secured
Liabilities or the Charged Property; and

(b} any right {o interpose any defence based on any statute of lmitations, claim
of laches, clalin of set-off or other counterclaim whatsoever.

Seeurity Agent’s diseretion

Any right, remedy, power, authority or similar which may be exercised by the
Security Agent or any Receiver or Delegate under this Deed may be exercised in its
absolute and unfettered discretion without any obligation to provide a reason.

Protection of the Secured Parties
{(a) Exclusion of linbility

Nong of the Security Ageni, the other Secured Parties or any of their
respective officers or employees shall have any responsibility or liability:

{i) for any action taken, or any failure to take any action, in relation to
all or any of the Charged Property;

{iny to account as mortgagee in possession or for any loss upon realisation
of any Charged Property;

iy for any loss resulting fom any fluctwation in exchange rates in
connection with any purchase of currencies under Clause 1%.14
{Currency); or

{iv) for the loss or destruction of, or damage o, any of the Charged
Property, or to any documents of or evidencing title to them, which
are in the pessession or held to the order of any such persen {(and
which will be held by such persons at the expense and risk of the
Chargor); or

v for any other default or omission in relation to all or any of the
Charged Property for which a mortgagee in pessession might be
liable,

except in the case of gross negligence or wilfisl misconduct on the part of that
person,

{b} General indemnity

The Chargor shall indemmify the Security Agent, the other Secured Parties
and their respective officers and employees against all actions, proceedings,
demands, claims, costs, expenses, and other labilitics Incuired by them in
respect of all or any of the following

16



(c)

(d)

{1 any act or omission by any of them in relation to all or any of the
Charged Property;

(i} any payment relating to or in respect of all or any of the Charged
Property which becomes payable al any time by any of themn;

{itiy  any stamp, registration or similar Tax or duty which becomes
pavable in connection with the entry into, or the performance or
enforcement of, this Deed;

(ivy  carrying out or purporiing o carry out any of the rights, powers and
diseretions conferred on them by or permitted under this Deed; and

vl any breach by the Chargor of any of its covenants or other
obligations to the Security Agent or any other Sccured Party,

except in the case of gross negligence or wilful misconduct on the part of that
person.

The Chargor shall pay interest at the Default Rate on the sums payable under
this Clause from the date on which the liability was incurred to the date of
actual payment {both before and afier judgment},

Indempily out of the Charged Property

The Security Agent, the other Secured Parties and their reapective officers
and emplovees shall be entitled to be indemnified out of the Charged
Property in respect of the actions, proccedings, demaunds, claims, cosis,
expenses and liahilities referred to in Clause 12.13(b) {General indemnity).

1914 Currency

(2}

(b

The Spot Rate

In this Clause 19.14, the Spot Hate means, in relation to the Security Agent
or any other Pinance Party, the spot rate of exchange of thai Finance Party for
the purchase of any currency with any other currency in the London foreign
exchange market.

Conversion of moneys received

The Security Agent or any other Finance Party may convert any moneys
received, recovered or realised in any currency under this Deed (including the
proceeds of any previous conversion under this Clause 19.14) from their
existing curmrency into any other cumrency, by purchasing that other currency
at the Spot Kate,

20. RELEASE OF SECURITY

20.1

20.2

Subject to Clause 20.2 below and io the other provisions of this Deed, at the end of

the Becurity Period the Security Agent will, at the Chargor’s request and cost, release,
discharge and re-assign the Security to the Chargor,

The Seeurity Agent may retain this Deed aller the end of the Security Peviod for such
pertod as the Security Agent shall deternvine up to 2 maximum of zeven montha.
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21. EXECUTION; ELECTRONIC ORIGINALS

211

212

Execution
The Parties consent to the execution by or on behalf of each other Party of this Deed,
and the witnessing thereof, by clectromic signature, provided that such manner of

execution is permitted by law,

Hetenfion

The Parties also:

{a) agree that an executed copy of this Deed may be retained in electronic form;
and
{a) acknowledge that such electronic form shall constiiute an original of this

Deed and may be relied upon as evidence of this Deed.

22, GOVERNING LAW AND JURISDICTION

22.1

222

223

224

This Deed and any non-contraciual obligations arising out of or in connection with it
are governed by the laws of Ireland.

The Partics agree that the courts of reland:

{a) have exclusive jurisdiction to sctile any dispute arising out of or in
connection with this Deed {including a dispute relaiing to the exisience,
validity or termination of thiz Deed) or any non-contractual obligation arising
out of or in connection with this Agreement (g “Dispute”™); and

(b are fhe most appropriate and convemient courts o settle Disputes and
accordingly no Party will argue to the contrary.

Clanse 22.2 above is for the benefit of the Security Agent only. The Security Agent
shall not be prevented from taking proceedings relaling io a Dispute in any other
courts with jursdiction, and to the extent allowed by law, may take concurrent
proceedings in any number of jurisdictions.

Service of process

Without prejudice to any other mode of service allowed under any relevant law, the
Chargor:

{a) irrevocably appoints Bradwell Limited as its agent for service of process in
relation to any proceedings before the Irish courls in commection with this
Deed;

{b) agrees to procure that Bradwell Limted execuies z leller confirming its

appointment on or about the date of this Deed;

{c) agrees that failure by a process agent o notify the Chargor of the process will
not invalidate the proceedings concerned,;

{d) if any person so appointed as an agent for service of process is unable or

becomes unwilling to so act, aprees that it shall immediately and in any event
within ten Business Days of such an event occurring appoini another agent

18



for service of process on terms acceptable to the Security Agent failing which
the Security Agent may appoint another agent for service of process.
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Execution Page

IN WITNESS WHEREOF the Parties hereto have caused this Deed to be executed and delivered as
a deed the day and vear first written above.

.-Z(c} e ude an &iﬁldﬂ address for a sohmtﬂr in'the Secunty Agent 5 Sﬂhcltors m each such reglstration :
_fform for the-purposes ()f recewmg any cemf ca,te of regmtranon of charge'-*eles,tromc,ally from the:

EXECUTED as a deed by DUFERCO
UK LIMITED acting by a director in
the prescnce oft

Signature of Witness:
Name of Witness:

Address of Witness:

RIGMED for and on behall o T NATIXIS
in the presence of
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Execution Page

IN WITNESS WHEREOF the Parties hereto have caused this Deed to be executed and delivered as
a deed the day and year first written above,

By its execution of this Deed, the Chargor irrevocably and unconditionally authorises any and each
solicitor from fime to time in the Irish law firm acting for the Security Agent (the “Security Agent’s
Solicitors”) to:

(a) sign or complete (whether electronically or otherwise) on behalf the Chargor all required security
related registration forms required to be delivered to the Companies Registration Office (“CRO”) in
connection with this Deed,

(b) file (whether electronically or otherwise) each such registration form with the CRO; and

{c) include an email address for a solicitor in the Security Agent’s Solicitors in each such registration
form for the purposes of receiving any certificate of registration of charge electronically from the
CRO.

In giving this autharisation, the Chargor agrees and acknowledges that:

(a) no solicitor/client relationship exists between the Security Agent’s Solicitors (or any solicitor at
that law firm) and the Chargor;

(b} it is the Chargor’s responsibility to comply with the procedures set out in Sections 409(3) and (4)
of the Companies Act (without prejudice to Section 410(2) thereof); and

(c) the Security Agent’s Solicitors have no lLiability or responsibility to the Chargor for any failure to
comply with the terms of this authorisation where such failure is due to anything outside the
reasonable control of the Security Agent’s Solicitors.

EXECUTED as a deed by DUFERCO
UK LIMITED acting by a director in
the presence of:

Signature of Witness:

Name of Withess:

Address of Witness:

SIGNED for and on behalf of NATIXIS
in the presence of:

Authorized Signatory uthorized Signatory
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