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You can use the WebfFiling service to file this form online.
Please go to www.companieshouse.gov.uk
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ing in this form

Please complete in typescript or in
bold black capitals.

" Company details

Company number ‘0 ’4_,5_l7_18_|67’77’97

Company name in full | Celsa (Wales) Limited (the 'Chargor')

! Charge creation

When was the charge created?
+ Before 06/04/2013. Complete Part A and Part C

< On or after 06/04/2013. Complete Part 8 and Part C

All fields are mandatory unless
specified or indicated by *

Part A Charges created before 06/04/2013

w Charge creation date
| Please give the date of creation of the charge.
Charge creation date |d2 |§_ lﬁ_ "ﬁ_ EW ”H— l"1—

M Charge number

Please give the charge number. This can be found on the certificate.

Charge number* —7—[7’_,_

Description of instrument (if any)

Please give a description of the instrument (if any) by which the charge is Continuation page

created or evidenced. Please use a continuation page if
you need to enter more details.

Instrument description | o security agreement dated 23 February 2011 between, among
others, the Chargor and The Royal Bank of Scotland (the "Security
Agent”) as agent and trustee for the Secured Creditors (as defined
below) (the "Deed).
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MRO4

Statement of satisfaction in full or in part of a charge

m Short particulars of the property or undertaking charged
Please give the short particulars of the property or undertaking charged. Continuation page
. Please use a continuation page if
Short particulars See continuation sheets from the original registration form MG01 you need to enter more details.
attached
Part B Charges created on or after 06/04/2013
m Charge code
|T’Iease give the charge code. This can be found on the certificate. @ Charge code

. This is the unique reference code
Charge code @ - - allocated by the registrar.
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MRO4

Statement of satisfaction in full or in part of a charge

Part C

To be completed for all charges

i

Satisfaction

Please tick the appropriate box.

[+ Inful

In part

| confirm that the debt for the charge as described has been paid or satisfied.

Details of the person delivering this statement and their interest in the charge

‘ Please give the name of the person delivering this statement

Name

} Cleary Gottlieb Steen & Hamilton LLP

‘ Please give the address of the person delivering this statement

Building name/number | 2

Street | London Wall Place
|
Post town , London
County/Region ’
Postcode ,?IFE'[Y—’_,S_IA_,T

| Please give the person's interest in the charge (e.g. chargor/chargee etc}.

Person's interest in
the charge

Solicitor on behalf of chargor

Signature

Please sign the form here.

Signature

Signature

X
C\% GoHido Shheen l? Havn Ve

X
L
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MRQ4

Statement of satisfaction in full or in part of a charge

ET’resenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there is a query
on the form. The contact information you give will be
visible to searchers of the public record.

Contact name

lan Chin
Company name C|eary Gottlieb Steen & Hamilton LLP

Address

2 London Wall Place

Post town

London

CountytRegion

N A N AR N N 1)

Country

United Kingdom

|
|
|
|
|

|Dx

Telephone

020 7614 2200

W4 checkiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following:

T The company name and number match the
information held on the public Register.

Part A Charges created before 06/04/2013
You have given the charge date.

You have given the charge number (if appropriate)
You have completed the Description of instrument
and Short particulars in Sections A3 and A4.

O Part B Charges created on or after 06/04/2013
You have given the charge code.

ogd

Part C To be completed for all charges

You have ticked the appropriate box in Section C1.
You have given the details of the perscn delivering
O this statement in Section C2.

You have signed the form.

oad

Please note that all information on this form will
appear on the public record.

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33058 Cardiff.

For companies registered in Scotland:

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scottand, EH3 9FF.
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Lega! Post).

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG.

DX 481 N.R. Belfast 1.

ﬂ?urther information

For further information, please see the guidance notes
on the website at www.companieshouse.gov.uk or
email enquiries@ companieshouse.gov.uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House.

06/14 Version 2.0
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In accordance with
Secton 860 of the
Companes Act 2006

MGO1 - continuation page

Paryiculars of a morlgage or charge

Short particulars of all the property mortgaged or charged

Short particulars

[E;ase give the short parliculars of the property mertgaged or charged
—

1. CREATION OF SECURITY
1.1 General
(a) All the Secunty

() 1s created tn favour of the Secunty Agent,

(i) 1s secunty for the payment, discharge and performance of all the Secured
Liabilities,

(inn) 15 created subyect to the terms of the Intercreditor Agreement, and

(iv) 15 made with full title guarantee 1 accordance with the Law of Property
(Miscellaneous Provisions) Act 1994 or, 1n relation to any nghts or assets
situated 1 Scotland or otherwise governed by Scots law, with absolute
warrandice

{b) If the Chargor assigns an agreement under the Deed (or charges 1t by way of a first
fixed charge) and the assignment or charge breaches a term of that agreement because

a thard party's consent has not been obtained

(Y] the Chargor must notify the Secunity Agent immediately,

(1) unless the Security Agent otherwise requires, the Chargor must, and each
other chargor under the Deed must ensure that the Chargor will, use all
reasonable endeavours to obtain the consent as soon as practicable, and

(1) the Chargor must promptly supply to the Sccunty Agent a copy of the consent
obtained by 1t

(©) The Secunty Agent holds the benefit of the Deed on trust for the Secured Creditors

(d) The fact that no or mcomplete details of any Secunty Asset are inserted 1n Schedule 2
{Secunty Assets) of the Deed does not affect the validity or enforceabihity of the
Secunty

1.2 Land

(a) The Chargor charges

(8] by way of a first legal mortgage all estates or interests in any freehold or
leasehold property owned by it and all nghts under any licence or other
agreement or decument which gives the Chargor a nght to occupy or use
property, thus includes any Onginal Property opposite its name, and
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I accordance with
Section 860 of the
Companies Act 2008

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Flease give the short particulars of the property mortgaged or charged

Short particulars

(1) (to the extent that they are not the subject of a mortgage under subparagraph
(1) above) by way of first fixed charge all estates or mnterests in any freehold
or leasehold property owned by 1t and all nghts under any licence or other
agreement or document which gives the Chargor a nght to occupy or use
property,

provided that, notwithstanding the foregoing, in the case of every Onginal Property
the aforementioned legal mortgage and fixed charge shall not take effect until such
time as all necessary consents to charge that Original Property in accordance with the
terms of its lease (in the case of every leaschold Oniginal Property) and to register
such charge at the Land Registry (including comphance with restnct:ons entered on
the Register of Title relating to any Onginal Property) have been obtained, as
appropnate, from landlords, supenor landlords, existing mortgagees and other thard
parties

(b} A reference in the Deed to any freehold or leasehold property includes

(1) all buildings, erections, fixtures and fitings (including trade fixtures and
fitings) and fixed plant and machinery on that property owned by the
Chargor, and

(n) the benefit of any covenants for title given or entered into by any predecessor

in title of the Chargor 1n respect of that property and any moneys paid or
payable mn respect of those covenants

1.3 Investments
(a) The Chargor charges by way of a first equitable mortgage

(1) all shares m any member of the Group (excluding for the avoidance of doubt
McMahon) owned by 1t or held by any nomunee on 1ts behalf, this includes
any specified in Part 2 (Shares) of Schedule 2 (Security Assets) of the Deed
opposite its name, and

{n) all other shares, stocks, debentures, bonds, warrants, coupons or other
securities and investments (includmg all Cash Equivalents) owned by 1t or
held by any nomunee on its behalf

(o) A reference i the Deed to any share, stock, debenture, bond, warrant, coupon or other
secunity or investment includes

(1) any dividend, interest or other distribution pard or payable,
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Inaccordancs wil MGO1 - continuation page

Companies Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged
[ﬁease give the short particulars of the property mortgaged or charged

Short particulars
(n) any night, money or property accruing or offered at any time by way of

redemption, substitution, exchange, bonus or preference, under option nghts
or otherwise,
(1)  any nght agamnst any clearance system, and

Qv) any night under any custodian or other agreement,

in relation to that share, stock, debenture, bond, warrant, coupon or other security or
mvestment

1.4 Plant and machinery

The Chargor charges by way of a first fixed charge all Plant and Machinery owned by
1t and 1ts mterest in any Plant and Machinery 1n its possession

1.5 Credit balances

The Chargor charges by way of a first fixed charge all of 1ts nghts in respect of any
amount standing to the credit of each General Account and cach Receipts Account

1.0 Insurances

(a) The Chargor assigns absolutely, subject to a proviso for reassignment on redemption,
all amounts payable to 1t under or n connection with each of its nsurances and all of
1ts nghts 1n connection with those amounts

(b) To the extent that they are not effectively assigned under paragraph (a) above, the
Chargor charges by way of first fixed charge all amounts and nghts descnbed 1n
paragraph {a} above

(c) The Chargor charges by way of first fixed charge all amounts payable to it under or in
connection with each of its other insurances and all of its nghts 1n connection with
those amounts

(d) A reference in the Clause to any amounts excludes all amounts received or receivable
under or in connection with any third party hiability msurance and required to settle a
hability of an Obligor to a thurd party

1.7 Other contracts

(a) The Chargor assigns absolutely, subject to a proviso for re-assignment on redemption,
all of its rights 1n respect of

() its Relevant Contracts,
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L

in aceordance with
Secton 860 of the
Companies Act 2006

MGO01 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

' Please give the short pariiculars of the property morigaged or charged

Short particulars

(1) any Inter-Company Loans,
(u1)  eny letter of credt 1ssued 1n ats favour, and
(1v) any bull of exchange or other negotiable instrument held by 1t
(b} To the extent that any nght described in paragraph {a) above 1s not assignable or
capable of assignment, the assignment of that nght purported to be effected by
paragraph (a) shall operate as an assignment of any damages, compensabon,
remuneration, profit, rent or income which the Chargor may denve from that nght or
be awarded or entitled to 1n respect of that nght
(<) To the extent that they do not fall within Clause 2 7 (Other Contracts) of the Deed and
are not effectively assigned under paragraph (a) or (b) above, the Chargor charges by
way of first fixed charge all of 1ts nghts under each agreement and document to which
It 15 a party
1.8 Intellectual property
The Chargor charges by way of a first fixed charge all of 1ts nghts 1n respect of any
Intellectual Property rights, tlus cludes any spectfied m Part 5 (Specific Intellectual
Property Rughts) of Schedule 2 (Securtty Assets) of the Deed opposite 1ts name
1.9 Miscellaneous
The Chargor charges by way of a first fixed charge
(a) any beneficial interest, clazm or entitlement 1t has to any assets of any pension
fund,
{b) tts goodwill,
(c) the benefit of any authonsation (statutory or otherwise) held in connection
with 1its busmess or the use of any Security Asset,
(d) the nght to recover and receive compensation which may be payable to 1t 1n
respect of any authonsation referred to 1 paragraph (¢) above, and
(e) 1ts uncalled capital
1.10  Floating charge
(a) The Chargor charges by way of a first floating charge-
(1) all of its assets whatsoever and wheresoever not otherwise effectively
mortgaged, charged or assigned under the Deed, and
0013726-D002658 BK 16289303 5 4
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L

In accordance with
Section 860 of the
Companies Acl 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particufars

() all of its hentable property and all other property and assets situated in
Scotland or governed by Scots law whether or not effectively mortgaged,
charged or assigned under the Deed

1) Except as provided below, the Secunty Agent may by notice to the Chargor convert
the floating charge created by the Chargor under the Deed over any asscts other than
New Secunty BRC Assets into a fixed charge as regards any of the Chargor's assets
(other than New Security BRC Assets) specified in that notice, if

(1) a Declared Default 15 outstanding,

() the Security Agent considers those assets to be in danger of being seized or
sold under any form of distress, attachment, execution or other legal process
or to be otherwise 1n Jeopardy, or

(1) the Chargor fails to comply, or takes or threatens to take any action which, 1n
the reasonable opimion of the Security Agent, 1s likely to result in it failling to
comply with 1ts obligations under paragraph (a) of Clause 4 (Restrictions on
Dealings) of the Deed

(c) Except as provided below, the Secunty Agent may by notice to the Chargor convert
the floaung charge created by the Chargor under the Deed over any assets which
constitute New Secunty BRC Assets into a fixed charge as repards any of that the
Chargor's assets (which constitute New Secunty BRC Assets) specified in that notice
1f

() prior to the Discharge Date for the BRC Stock Facihity, a BRC Stock Facility
Agreement Default 15 outstanding, and

(1) at any hume after the Discharge Date for the BRC Stock Facility, a Declared
Default 1s outstanding,

()  the Secunty Agent considers those assets to be in danger of being seized or
sold under any form of distress, attachment, execution or other legal process
or to be otherwise 1n jeopardy, or

() the Chargor fails to comply, or takes or threatens to take any action which, in
the reasonable opimon of the Secunty Agent, 15 likely to result in tt failing to
comply with 1ts obhigations under paragraph (a) of Clause 4 (Restnctions on
dealings) of the Deed

@ The floating charge created under the Deed may not be converted into a fixed charge
solely by reason of

(1) the obtaining of a moratorium, or
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In accordance with
Sackon 860 of the
Companes Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short parhiculars of the property mortgaged or charged

Short particulars

(1) anything done with a view to obtaining a moratonum,
under section 1A to the Insolvency Act 1986

(c) The floating charge created under the Deed will (in addition to the circumnstances 1n
which the same will occur under general law) automatically convert mnto a fixed
charge over all of the Chargor's assets

(1) if an admumnstrator 18 appoimnted or the Secunty Agent recerves notice of an
1ntention to appomnt an administrator, or

(1) on the convening of any meeting of the members of the Chargor to consider a
resolution to wind the Chargor up (or not to wind the Chargor up)

() The floating charge created under the Deed 15 a qualifying floating charge for the
purpose of paragraph 14 of Schedule Bl to the Insolvency Act 1986

(g) The giving by the Secunty Agent of a notice under paragraph (b) above 1n relation to
any asset of the Chargor will nol be construed as a waiver or abandonment of the
Secunty Agent's nghts to give any other notice in respect of any other asset or of any
other nght of any other Secured Creditor under the Deed or any other Secured
Document

2. RESTRICTIONS ON DEALINGS

The Chargor may not

(a) create or allow to exist any Secunty on any of its assets, or

(b) either 1n a single transaction or in a series of transactions and whether related
or not and whether voluntanly or involuntarily dispose of all or any part of its
assets,

except as expressly permitted under the Restructuring Agreement
In this form MGO1

2004 Handelshanken Mortgage Facility means the £3,500,000 facility made available
pursuant to the terms of the 2004 Handelshanken Mortgage Facility Agreement

2004 Handelsbanken Mortgage Facility Agreement means the facility letter dated 26
March 2004 between Svenska Handelsbanken AB (publ) and Celsa (Wales) Limzted (as
amended from time to time)

2006 Handelsbanken Mortgage Facility means the £2,041,000 facility made avaiable
pursuant to the terms of the 2006 Handelsbanken Mortgage Facility Agreement
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In accordance with
Sechon 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of 2 mortgage or charge

o

Short particulars of all the property mortgaged or charged

i Please give the short particulars of the property mortgaged or charged

Short particutars

2006 Handelsbanken Mortgage Facility Agreement means the facility letter dated 24 May
2006 between Svenska Handelsbanken AB (publ) and Celsa (Wales) Limuted (as amended
from time to time)

2008 Handelsbanken Mortgage Facility means the £5,155,000 facility made available
pursuant to the terms of the 2008 Handelsbanken Mortgage Facility Agreement

2008 Handelsbanken Mortgage Facility Agreement means the facility letter dated 24 June
2008 between Svenska Handelsbanken AB (publ) and Celsa (Wales) Limuted (as amended
from time to time)

Abbey Ancillary Facility Letter means the overdraft facility letter dated 24 October 2008
between Celsa Manufactunng (UK) Limted and Abbey National Treasury Services plc (as
amended from time to time)

ABL Document means

{a) each ABL Facility Agreement,

{b) each ABL Secunty Document,

© each document that has been designated a Finance Document under and as defined in
each ABL Facility Agreement (other than the ING Facility Agreement), and

(d) each document that has been designated a Facility Document under and as defined mn
the ING Facility Agreement

ABL Facilities means

(a) the HSBC IF Facility,

(b) the ING ABL Facility, or

(c) the RBS IF Facility

ABL Facility Agreement means

(a) the HSBC IF Facility Agreement,
(b) the ING Facility Agreement, or
{c) the RBS IF Facility Agreement

ABL Lender means

0013726-0002658 BK 16299303 5 7
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1

1n accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

[ Piease give the short particulars of the property mortgaged or charged

Short particulars

(a) HSBC Invoice Finance (UK) Limited 1n 1its capacity as lender under the HSBC IF
Facility,

()] ING Bank N V 1n 1its capacity as lender under the ING ABL Facihty , or

(c) RBS Invoice Finance Limated 1n its capacity as lender under the RBS IF Facility

ABL Security Document means ¢ach Existing Secunity Document to which an ABL Lender

18 party to including any substitute or replacement thereof as perrutted or required under the

terms of the applicable ABL Facility

Acceptable Bank means

(a) a bank or financial institution which has a rating for its long-term unsecured and non
credit-enhanced debt oblhigations of BBB+ or higher by Standard & Poor's Rating
Services or Fitch Ratings Ltd or A3 or ligher by Moody's Investor Services Linuted
or a comparable rating from an internationally recognised credit rating agency, or

(b) any other bank or financial institution approved by the Restructunng Agent

Accruipg Interest Amount means an amount of interest that accrues on a Loan or existing

Accruing Interest Amount durng the Interest Penod for that Loan or exasting Accruing

Interest Amount i accordance with Clause 10 3 (Accruing Interest) of the Consolidated

Facilities Agreement

Administrative Party means

(a) the KfW Agent,

(b) the Consolidated Facilities Agent,

(c) the New Facilihes Agent,

(d) the Security Agent, or

(e) the Restructunng Agent

Agent means

(a) the KfW Agent,

(b) the Consolidated Faciliies Agent,

(c) the New Facilities Agent,

{d) the Restructuring Agent, or
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In accordance with
Section 860 of the
Companies Ast 2006

MGO1 - continuation page

Parficulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

]PTease gwve the short particulars of the property morigaged or charged

Short particulars

(e)

(@)
(b)
()
(@
(e
6y
(8
(h)
)
)
(k)
)
(m)
(o)
©
(@)

the Secunty Agent

Agent's Spot Rate of Exchange means the Restructunng Agent's spot rate of exchange for
the purchase of the relevant currency with another currency at or about 1100 am on a
particular day

Ancillary Document means

the HSBC Ancillary Facihity Letter,

the La Caixa Commercial Line Ancillary Facility Agreement,
the Barclays Ancullary Facility Letter,

the Banco Sabadell Global Ancillary Facihity Letter,

the Banco Sabade!l Confirming Ancillary Facility Letter,
the La Caixa Confirmung Ancillary Facility Agreement,
the ING Anciliary Facility Agreement,

the Abbey Ancillary Facility Letter,

the Bank of Scotland Ancillary Facility Letter,

the Co-operative Ancillary Facility Letter,

the Deutsche Bank Ancillary Facihity Letter,

the Handelsbanken Ancillary Facility Letter,

the La Caixa Credit Ancillary Facility Agreement,

the Lloyds Ancillary Facility Letter,

the Banco Sabadell Guarantee Ancillary Facihity Letter, or

the Replacement Lloyds Ancillary Facility Letter,

each as amended by the terms of the Restructuring Agreement

Ancillary Facilities Debt means all Liabuhities payable ar owing by any Obligor to a Secured
Creditor under or 1n connection with the Ancillary Facilities
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[3

necodncawts  MGQ1 - continuation page

Companias Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged
Please give the short particulars of the property morigaged or charged

Sh rticulars
ort particula Ancillary Facility means each facility provided pursuant to the terms of the Ancillary

Documents Ancillary Lender means each Lender providing an Ancillary Faeility pursuant to
the terms of the Consolidated Facilities Agreement

Ancillary Utilisation means a utilisation of the

(a) revolving credit facihity, the forward exchange contracts facility or the import hne
facility pursuant to the terms of the HSBC Ancillary Facility Letter,

) factoring faciliies made available pursuant to the terms of the Barclays Ancillary
Facility Letter,

(c) mmport line facility pursuant to the terms of the La Caixa Commercial Line Ancillary
Facility Agreement,

(d) foreign exchange facility, letter of credit facility or capital expenditure facility made
available pursuant to the terms of the Banco Sabadell Global Ancillary Facility Letter,

(e} confirming facihities made available pursuant to the terms of the Banco Sabadell
Confirming Ancillary Facility Letter or the La Caixa Confirming Ancillary Facihty
Agreement,

43] working caputal facility made available pursuant to the terms of the ING Ancilliary
Facility Agreement,

{(g) overdraft facilittes made available pursuant to the terms of the Abbey Anciliary
Facility Letter, the Bank of Scotland Ancillary Facility Letter, the Co-operative
Ancillary Facility Leuer, the Deutsche Bank Ancillary Facility Letter, the
Handelsbanken Ancillary Facility Letter or the Lloyds Ancillary Facility Letter,

() credit facihities made available pursuant to the terms of the La Caixa Credit Anciliary
Facility Agreement, or

(1) the bonding, guarantee, tender bonds, performance bond and standby letter of credit
facihities made available pursuant to the terms of the Banco Sabadell Guarantee
Ancillary Facility Letter

Banco Sabadell Cenfirming Ancillary Facility Letter means the confimung service letter
dated 12 July 2010 between Banco de Sabadell, S A, London Branch, Celsa Manufactuning
(UK) Limuted, Celsa Steel Service (UK) Lirmted, ROM Limuted, BRC Limusted and Express
Rewnforcements Limited (as amended from time to time)

Banco Sabadell Global Ancillary Facihity Letter means the global facility letter dated 12
July 2010 between Banco de Sabadell S A, Lendon Branch, and Celsa Manufacturing (UK)
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geoodenewit — MGO1 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

m Short particulars of all the property mortgaged or charged
Please give the short parliculars of the property morigaged or charged

Stort partculars Limuted, Celsa Steel Service (UK) Limited, ROM Limuted, BRC Limuted and Express

Remnforcements Limuted (as amended from time to tume)

Banco Sabadell Guarantee Ancillary Facility Letter means the multicompany guarantee,
bond and standby letter of credit facihty letter dated 21 July 2010 between, among others,
Banco de Sabadell S A, London Branch and Celsa Manufactunng (UK) Limuted, Celsa Steel
Service (UK) Limited, ROM Linuted, BRC Limited and Express Reinforcements Limited (as
amended from time to time)

Banesto CCF Facility means the €4,335,000 commercial contract financing facility made
avallable pursuant to the terms of the Banesto CCF Facility Agreement

Banesto CCF Facility Agreement means the facility agreement dated 24 November 2008
between Celsa Manufactunng (UK) Limited and Banco Espaiiol de Crédito 5 A (as amended
from time to tume}

Banesto Chattel Mortgage means the secunty agreement to be entered into between Celsa
Manufactuning (UK) Limited and Banco Espafiol de Crédito S A pursuant to the terms of the
Banesto CCF Fac:lity as amended from time to time)

Banesto Complementary Facility means the €765,000 facility made available pursuant to
the terms of the Banesto Complementary Facility Agreement

Banesto Complementary Facility Agreement mcans the complementary ioan agreement
dated 24 November 2008 between Celsa Manufactunng (UK) Limuted and Banco Espaiiol de
Crédito S A (as amended from time to time)

Banesto Mortgage Facility means
(a) the Banesto CCF Facility, or
) the Banesto Complementary Facihity

Banesto Mortgage Facility Debt means all Liabihtes payable or owing by any Obligor to a
Secured Creditor under or in connection with each Banesto Mortgage Facility

Bank of Scotland Ancillary Facility Letter means the overdraft facility letter dated 10
August 2009 between Celsa Manufactunng (UK) Limted and Bank of Scotland plc (as
amended from time to time)

Barclays Ancillary Facility Letter means the factoning facility letter dated 14 May 2008
between Celsa Manufacturing (UK) Limuted and Barclays Bank SA (as amended from tume to

time)

Borrowers means
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Companies Act 2006 Particulars of a morigage or charge

ﬂ Short particulars of all the property mortgaged or charged
i Please give the short particulars of the property mortgaged or charged

Shart particul
ort particulars (8)  Celsa (UK) Holdmngs Limuted,

) Celsa (Wales) Limuted,

() Celsa Steel Service (UK) Lumited,

(d) Celsa Manufactunng (UK} Limited, and
(e) BRC Limnited

BRC Stock Facility means the £1,700,000 facality made available pursuant to the terms of the
BRC Stock Facility Agreement

BRC Stock Facility Agreement means the facility agreement setting out the terms and
conditions of the BRC Stock Facility dated on or about the date of the Restructunng
Agreement between BRC Limiuted and RBS Invoice Finance Limited (as amended from time
to time)

BRC Stock Facility Debt means all Liabilities payable or owing by any Obligor to a Secured
Creditor under or 1n connection with the BRC Stock Facility

BRC Stock Facility Agreement Default has the mearung given to the term "Termunation
Event" 1n the BRC Stock Facility Agreement as ai the date of the Deed

Calculation Date means 5 00 p m on 31 March 2010
Cash Equivalents means at any time

(a) certificates of deposit maturing within one year after the relevant date of calculation
and 1ssued by an Acceptable Bank,

(b) any mvestment in marketable debt obhgations ssued or pguaranteed by the
government of the United States of America or the Umted Kingdom or by an
mstrumentality or agency of erther of them having an equivalent credit rating,
matunng withun one year after the relevant date of calculation and not convertible or
exchangeable to any other secunty,

(c) commercial paper not convertible or exchangeable to any other secunity

(1) for which a recogmised trading market exists,

(1) issued by an 1ssuer incorporated in the Umited States of America or the United
Kingdom,

() which matures within one year after the relevant date of calculation, and
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In accordance with
Section BG0 of the
Companies Act 2006

MGO01 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged
[Ease give the short particulars of the property mortgaged or charged

Shart particulars

{1v) which has a credit rating of exther A-1 or higher by Standard & Poor's Rating
Services or F1 or mgher by Fitch Ratings Lid or P-1 or hugher by Moody's
Investor Services Limuted, or, if no rating 1s available in respect of the
commercial paper, the issuer of which has, in respect of its long-term
unsecured and non-credit enhanced debt obligations, an equivalent rating,

(d) any mvestment 1n money market funds whach (1) have a credit rating of either A-1 or
higher by Standard & Poor's Rating Services or F1 or higher by Fitch Ratings Ltd or
P-1 or lugher by Moody's Investor Services Limuted, (11) which invest substantially all
their assets in securities of the types descnibed in paragraphs (a) to (¢) above and (1)
can be turned into cash on not more than 30 days' notice, or

{e) any other debt secunty approved by the Majonty Creditors,

in each case, dencnunated m Sterhing and to which any Obligor 1s alone (or together with
other Obligors beneficially entitled at that time and which 1s not 1ssued or guaranteed by any
member of the Group or subject to any Secunty Interest (other than a Security Interest arising
under the Security Documents)

Celsa Steel Security Document means

(a) the debenture dated 16 Apnl 2004 between Celsa Steel (UK) Limuted and Bank of
Amernica N A,

(b) the debenture dated 18 February 2003 between Celsa Steel (UK) Limited and Bank of
AmericaN A, or

(c) the debenture dated 5 December 2008 between Celsa Steel (UK) Limited and Bank of
AmencaN A

Confirming Facility means the facilities made available under

(a) the £5,000,000 confirmung agreement letter (Contrato de Gestion de Pagos) dated 19
June 2009 between Caja de Ahorros y Pensiones de Barcelona and Celsa
Manufactunng (UK) Limuted, and authonzed by the Notary Public of London, Mr
Manuel Jesis Dofia Martin, with number 127 of his records (as amended from time to
time), or

(b) the letter confirmation service agreement dated 5 June 2009 between Banco de
Sabadeli, S A, London Branch and Celsa Manufacturing (UK) Lamited,

each as amended by the terms of the Restructuning Agreement and the Consolidated Facalities
Agreement

Consolidated Facilities means
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a morigage or charge

<

Short particulars of all the property mortgaged or charged

[ Please give the short particutars of the property mortgaged or charged

Short particulars

(a) the Consolidated RCF, or
(b) the Ancillary Facilities

Consolidated Facilities Agent means The Royal Bank of Scotland plc as agent under the
Consolidated Facilities Agreement

Consolidated Facilities Agreement means the consolidated faciities agreement dated on or
about the date of the Restructuring Agreement between, among others, the Obligors, the

Consolidated RCF Lenders, the Ancillary Lenders and the Consohdated Facilities Agent (as
amended from time to time)

Consclidated RCF means the revolving credit facility made available under the Consolidated
Facilities Agreement

Consolidated RCF Debt means all Liabilities payable or owing by any Obligor to a Secured
Creditor under or 1n connection with the Consolidated RCF

Consolidated RCF Lender means

(a) HSBC Bank plc,

(b} The Royal Bank of Scotland plc,

(c) Barclays Bank ple, and

(d) Banco Bilbao Vizcaya Argentana S A, London Branch

Co-operative Ancillary Facility Letter means the overdraft facility letter dated 27 March
2009 between Celsa Manufactuning (UK) Limuted and the Co-operative Bank plc (as amended
from time to time)

Creditor means
(2) an Onginal Creditor, or

) any person which becomes a party to the Restructunng Agreement i accordance with
Clause 21 2 (Creditors) of the Restructuring Agreement

Debt means
(a) the Ancillary Facilities Debt,
(b) the Banesto Mortgage Facihity Debt,

(c) the BRC Stock Facihity Debt,

0013726-0002658 BK 16299303 5 14

1 CHFPO25 Laserform Intemnatonal 5110

PAUW/0013726-0002¢58




[

In accordance with
Saction 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars

Short particulars of all the property mortgaged or charged

|?Iease give the short particutars of the property morigaged or charged

(d) the Consolidated RCF Debt,

(c) the Facthity A Debt,

() the Facility B Debt,

{g) the Handelsbanken Mortgage Facility Debt,
(h) the HSBC IF Facility Debt,

(1). the HSBC Mortgage Facility Debt,

() the ING ABL Facility Debt,

k) the KW Debt,

I the RBS IF Facility Debt,

(m) the Stand Alone BACS Debt, and

any other Liahlity payable or owing under the Secured Documents not set out in paragraphs
(a) to (m) above

Declared Default means

(a) a New Facilities Agreement Event of Default mn respect of which a New Facilities
Agreement Acceleration Notice has been provided, or

{b) a Restructuring Agreement Event of Default in respect of which a Restructuring
Agreement Acceleration Notice has been provided

Deemed Lean has the meaning given to 1 in Clause 22 (Deemed Loans and Deemed
Ancillary Utilisations) of the Consolidated Facihities Agreement

Derivative Instrument means any swap, cap, collar, floor, option, forward or any other
agreement or arrangement of a similar effect 1o a denvative mstrument

Deutsche Bank Ancillary Facility Letter means the overdraft facility letter dated 6
December 2007 between Celsa Manufactunng (UK) Limited and Deutsche Bank AG, London
Branch (as amended from time to tume)

Discharge Date means i respect of a Debt payable or owing to a Secured Creditor, the date
on which that Debt has been unconditionally and irrevocably paid and discharged 1n full, as
detenmuned by
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Companiies Act 2006 Particulars of a morigage or charge

ﬂ Short particulars of all the property mortgaged or charged
| Please give the short particulars of the property mortgaged or charged

rt particul
Short particulars (a) each Secured Creditor party to the Ancillary Facilies in respect of the Ancillary

Facilities Debt,

(b) each Secured Creditor party to the Banesto Mortgage Facility in respect of the
Banesto Mortgage Facility Debt,

(c) tach Secured Creditor party to the BRC Stock Facility in respect of the BRC Stock
Facility Debt,

(d) the Consolidated Facilities Agent in respect of the Consohidated RCF Debt,

(e) each Secured Creditor party to a Handelsbanken Mortgage Facihity n respect of the
Handelsbanken Mortgage Facility Debt,

H each Secured Creditor party to the HSBC [F Facility 1n respect of the HSBC IF
Facility Debt,

(g) each Secured Creditor party to the HSBC Mortgage Facility in respect of the HSBC
Mortpage Facility Debt,

(h} each Secured Creditor party to the ING Facility Agreement 1n respect of the ING
ABL Facility Debt,

(1) the New Facilities Agent 1n respect of the New Facihities Debt,

Q) cach Secured Creditor party to the RBS IF Facility 1n respect of the RBS IF Facility
Debt, and

(k) each Secured Creditor party to the Stand Alone BACS Facilities in respect of the
Stand Alone BACS Debt

Enforcement Event means the exercise by any Secured Creditor or Agent of 1ts nights under
the Restructuring Agreement, New Faciliies Agreement, BRC Stock Facility Agreement or
ABL Facility Agreement to

(a) cancel any oblgation to provide a Facility, the BRC Stock Facility or any ABL
Facility, or

(b) demand payment of any sum payable, under the Secured Documents
Excluded Group Members means
(a) Celsa (UK) Holdings Limited,

(b) Express Reinforcements Limited,
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In accordance with
Secbon 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

| Piease give the short particutars of the property morigaged or charged

Short particulars

©
(@
(e)
N
(®

()

(b)

(©

(d)

©

ROM Group Limuted,
ROM Limited,
ROMTECH Lumuted,
RFA-TECH Limuted, and

RFA (Penstone) Lirted

Existing Facility means any facility provided by a Creditor to any Obligor under an Existing
Facility Agreement

Existing Facility Agreement means each existing facihity agreement listed 1n Schedule 2
(Existing Facilities and Ongimal Exposure) of the Restructunng Agreement

Existing Secured Account means

the Debt Service Reserve Account {as that term 1is defined in the KfW Facility
Agreement),

the Account (as that term 15 defined 1n the charge on cash dated 3 May 2006 between
Celsa Manufacturing (UK} Lumited and ING Bank N V'),

the account n the name of Celsa (Wales) Limuted at the Cardhff Branch of Svenska
Handelsbanken AB (publ) with account number 28173005 representing the account
where the Deposit (as that term 15 defined 1n the Handelsbanken Account Secunty
Agreement) 1s held pursuant to the terms of the Handelsbanken Account Secunty
Agreement,

cach Current Account, Discounting Account, Loan Account, and Trust Account (as
such terms are defined i the HSBC IF Facility Agreement), or

the Current Account and the Nomunated Account (as each such term 1s defined in the
RBS IF Facility Agreement),

in each case, including any substitute or replacement thereof as permitted or required under
the terms of the applicable Existing Facihity Agreement as 1n force on the Calculatzon Date

Existing Security Document means each document histed i Schedule 5 (Existing Secunty
Documents) of the Restructuning Agreement and the Banesto Chattel Mortgage

Exposure means for a Creditor at any ime

(a) in relation to any loan facility, overdraft or credit hine made available to any Obligor,
the aggregate of .
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Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

s

Short particulars of all the property mortgaged or charged

|7Please give the short particulars of the property mortgaged or charged

Short particulars

(b)

©

(d)

@) the actual aggregate principal amount outstanding under that agreement
owing to that Creditor net of credit balances to the extent of any vahd and

enforceable netting arrangement 1n effect at the time,

(11) any Accrumg Interest Amount owing to that Crednter, and

(1) the aggregate amount of any uncancelled and undrawn commmtment or

available Limut of that Creditor under the relevant facility,

1n relation to any guarantee, bond, letter of credit or sumlar financial accommodation
1ssued by that Creditor for the account of any Obligor, the maximum aggregate
contingent liability of that Creditor under that instrument at that time,

1n relation to a Denvative Instrument between an Obligor and that Creditor, the mark-
to-market close out exposure of that Denvative Instrument at that time {(1if payable by
the Obligor to that Creditor), having regard to any collateral available to that Creditor

1 respect of that Dervative Instrument, and

i relation to any other Facility not described 1in paragraphs (a) to (c) above, the

aggregate outstanding amount owing to that Creditor at that time,

including, in each case all outstanding or accrued interest, fees, commussions, banking, legal
and other charges and expenses on that exposure and where the Sterling Amount of the
exposure 1s deterruned on the date the exposure 1s calculated under the Restructunng
Agreement

Facility A means the £3,500,000 revolving credit facility made available pursuant to the terms
of the New Facilities Agreement

Facility A Debt means all Liabilities payable or owing by any Obligor to a Secured Creditor
under or 1n connection with Facility A

Facility A Lenders means

(a) Abbey National Treasury Services Plc,

{b) Banco Espariol de Crédito S A |

(c) Banco de Sabadell § A , London Branch,

(d) Barclays Bank PLC,

(e) Banco Bilbao Vizcaya Argentana S A , London Branch,
(€3] Caja de Ahorros y Pensiones de Barcelona,
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In accordance with
Section 860 of the
Companres Act 2006

MGO01 - continuation page
Particulars of 2 morigage or charge

Short particulars of all the property mortgaged or charged

Flease give the short particulars of the property mortgaged or charged

Short particulars

(®
(h)
()
)
(k)
)
(m)
(n)

(@
(b)
©
(d)
{e)

Deutsche Bank AG, London Branch,
HSBC Bank pic,

INGBank NV,

Lloyds TSB Bank plc,

The Royal Bank of Scotland plc,
Svenska Handelsbanken AB (publ},
The Co-operative Bank plc, and

KfW IPEX Bank GmbH

Facility means

the Existing Facilities,

the Confirmung Facilities,
the Consolidated Facilities,
Facility A, or

Facility B

Facility Agreement means any agreement const:tuting a Facility

Finance Document means

(a) the Restructuring Agreement,
(b) the New Facilities Agreement,
0013726-0002658 BK 16299303 5 19

Facility B means the £5,000,000 revolving credit facility made available or to be made
available pursuant to the terms of the New Facilities Agreement

Faality B Debt means all Liabilities payable or owing by any Obligor to a Secured Creditor
under or i connect:on with Facility B

Fee Letter means any letter entered into by reference to the Finance Documents between one
or more Admuimstrative Parties and the Parent setting out the amount of certain fees referred to
1 the relevant Finance Document
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Companies Act 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
l Please give the short particulars of the property mortgaged or charged

Short particul
ort particufars (©) the Consolidated Faciliies Agreement,

(d) the KfW Amendment Agreement,

(e) the Intercreditor Agreement,

® a New Secunty Document,

{2) the Subordination Agreement,

(h) a Fee Letter, or

(1) any other document designated as such by the Restructuring Agent and the Parent

General Account means any account which the Chargor has with any person and the debt
represented by that account other than any account constituting an Existing Secured Account

Group means the Parent and each of i1ts Subsidiaries for the time being other than the
Excluded Group Members

Guarantor means

(a) Celsa (UK) Holdings Linuted,

(b) Celsa (Wales) Limited,

(c) Celsa Steel Service (UK) Limited,

(d) Celsa Manufacturing (UK) Limuted, and

(e) BRC Limuted

Handelshanken Account Security Agreement means the security agreement dated 18 July
2008 between Svenska Handelsbanken AB (publ) and Celsa (Wales) Limited (as amended
from time to tume)

Handelshanken Ancillary Facility Letter means the overdrafl facility letter dated 26 June
2009 between Celsa (Wales) Limuted and Svenska Handelsbanken AB (publ) (as amended
from time to time)

Handelsbanken Mortgage Facility means

(a) the 2004 Handelsbanken Mortgage Facihty,

(b) the 2006 Handelsbanken Mortgage Facility, or
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Comparies Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged

‘ Please give the short particulars of the property mortgaged or charged

riicul
Short particulars (c) the 2008 Handelsbanken Mortgage Facility

Handelsbanken Mortgage Facility Debt means all Liabilities payable or owmg by any
Obhigor to a Secured Creditor under or i connection with each Handelsbanken Mortgage
Facality

HSBC Ancillary Facility Letter means the revolving and other faciliies letter dated 30 July
2008 between HSBC Bank plc and Celsa Manufacturing (UK) Limited (as amended from
time to time)

HSBC IF Facility means the facilihes made available pursuant to the tenms of the HSBC IF
Facility Agreement

HSBC IF Facility Debt means all Liabilities payable or owing by any member of the Wider
Group to a Secured Creditor under or in connection with the HSBC IF Facility

HSBC TIF Facility Agreement means the £26,000,000 multicurrency asset based lending
agreement dated 3 July 2009 between ROM Lirmited, ROM-Tech Linuted, RFA-Tech Limuted
and HSBC Invoice Finance (UK) Limited {as amended from time to time)

HSBC IF New Chattels Mortgage means

{a) the chattels mortgages dated on or around the date of the Restructuring Agreement
between ROM Limited and HSBC Invoice Finance (UK) Limited,

(b) the chattels mortgages dated on or around the date of the Restructunng Agreement
between ROM-Tech Lumted and HSBC Invoice Finance (UK) Limuted, and

(c) the chattels mortgages dated on or around the date of the Restructuring Agreement
between RFA-Tech Limited and HSBC Invoice Finance (UK) Limited

HSBC IF New Legal Mortgage means

{a) the legal mortgage dated on or around the date of the Restructurning Agreement
between ROM Limited and HSBC Invoice Finance (UK) Limited 1n respect of the
property known as land lying to the south-west of Stepfield, Stepfield Estate, Witham,

b) the legal mortgage dated on or around the date of the Restructunng Agreement
between ROM Limited and HSBC Invoice Finance (UK) Limuted n respect of the
property at Eastern Avenue, Litchfield W813 6RN, and

(c) the legal mortgage dated on or around the date of the Restructuning Agreement
between RFA (Penistone) Lumited 1n respect of the property known as Bullhouse
Works, Manchester Road, Bullhouse, Penistone, Shefficld 330 6FG

HSBC IF New Security Agreement means
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Companies Agt 2006 Particulars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
[ Please give the short particulars of the praperty mortgaged or charged

Short particulars (8)  each HSBC IF New Chattels Mortgage,

(L) each HSBC IF New Legal Mortgage,

(c) each HSBC IF New Share Charge, and
(d) the HSBC IF Scottish Secunty Agreement
HSBC IF New Share Charge means

(a) the charge over shares dated on or around the date of the Restructuning Agreement
between Celsa Steel Service (UK) Limited and HSBC Invoice Finance (UK) Limuted,
and

(b) the charge over shares dated on or around the date of the Restructuning Agreement
between ROM Group Limited and HSBC Invoice Finance (UK) Limuted

HSBC IF Scottish Security Agreement means the standard secunty dated on or about the
date of the Restructuning Agreement by ROM Limuted in favour of HSBC Invoice Finance
(UK) Lumuted 1n respect of the property known as Unit 1A Murraysgate Industrial Estate,
Whitburn, Bathgate, West Lothitan, EH47 OLE

HSBC Mortgage Facility means the £2,100,000 LIBOR termn loan facility made available
pursuant to the terms of the HSBC Mortgage Faclity Agreement

HSBC Mortgage Facility Agreement means the facility letter dated 23 July 2008 between
HSBC Bank plc and Celsa (Wales) Limited (as amended from time to time)

HSBC Mortgage Facility Debt means all Liahlities payable or owing by any Oblhigor to a
Secured Creditor under or in connection with each HSBC Mortgage Facility

ING ABL Facility means the £17,000,000 asset based lending facihity which 15 made
available under the terms of the ING Facility Agreement

ING ABL Facility Debt means all Liabilities payable or owing by any Obhgor to a Secured
Creditor under or 1n connection with the ING ABL Facility

ING Ancillary Facility Agreement means the mulu purpose facility agreement dated 28
November 2005 between ING Bank N V the Parent and Celsa Manufactunng (UK) Limited
(as amended from time to time), to the extent that such multi purpose facility agreement
relates to the £3,000,000 working capital facility provided by ING Bank NV to Celsa
Manufactunng (UK) Limated

ING Facility Agreement means the multi-purpose facility agreement dated 28 November

2005 between ING Bank NV, the Parent and Celsa Manufacturing (UK) Limited (as
amended from time to time)
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Companias Act 2006 Particulars of a mortgage or charge

ﬂ_ Short particulars of all the property mortgaged or charged
I Please give the short particulars of the property mortgaged or charged
Short parhculars
Intellectual Property means
(a) any patents, trade marks, service marks, designs, business names, copyrights, database

nghts, design nghts, domain names, morai nghts, mventions, confidential
information, knowhow and other intellectual property rights and 1interests (which may
now or 1n the future subsist), whether registered or unregistered, and

{b) the benefit of all apphications and nights to use such assets of the Chargor (which may
now or in the future subsist)

Inter-Company Loans means the loans listed 1n Part 4 (Relevant Contracts} of Schedule 2
{Secunty Assets) of the Deed under the heading inter-company loans and any other loan made
by the Chargor to another member of the Wider Group

Intercreditor Agreement means means the intercreditor agreement dated on or about the date
of the Restructuning Agreement between, among others, the Obligors, the Oniginal Creditors,
the Restructuring Agent and the Secunity Agent

Interest Period means

(a) 1n relation to a Loan, each penod determined in accordance with Clause 11 (Interest
Periods) of the Consolidated Facilities Agreement and, 1n relation to an Unpaid Sum,
each penod determined 1n accordance with clause 7 7 (Interest on overdue amounts)
of the Restructurtng Agreement, or

(b) wn relation to an Ancillary Utilisation each penod deterruned under the relevant
Ancillary Document by reference to which interest on an Ancillary Utilisation or an
overdue amount 1s calculated

KfW Agent means KfW IPEX-Bank GmbH as facility agent under the KfW Facility

KfW Borrower mecans Celsa Manufacturning (UK) Limuted 1n its capacity as borrower under
the KfW Facihty Agreement

KfW Debt means all Liabilitzes payable or owing by any Obligor to a Secured Creditor under
or 1n connection with the KfW Facihity

KfW Facility means the €135,000,000 facility made available pursuant to the terms of the
KFfW Facility Agreement

KIfwW Amendment Agreement means the amendment and restatement agreement dated on or
about the date of the Restructuring Agreement between Celsa Manufacturing (UK) Lumied,
the KfW Lenders and the KfW Agent amending and restating the terms of the KfW Facility
Agreement
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Companies Act 2006 Particulars of a mortgage or charge

H Short particulars of all the property mortgaged or charged
l Please give the shorl particulars of the property mortgaged or charged

Short particulars
P KfW Facility Agreement means the facility agreement dated 20 December 2004 between,

among others, KfW [PEX-Bank GmbH and the KfW Borrower (as amended from tume to
time)

KfW Lender means

(a) KfW IPEX Bank GmbH,

(b) The Royal Bank of Scotland plc,
(c) INGBank N V, and

(d) Banco Santander, S A

La Caixa Commercial Line Ancillary Facility Agreement means the €7,000,000 import
finance line agreement (Contrato de Linea de crédito para cobertura de riesgos comerciales)
dated 19 June 2009 between Caja de Ahorros y Penstones de Barcelona and Celsa
Manufactunng (UK) Limuted, and authorized by the Notary Public of London, Mr Manuel
Jests Doiia Martin, with number 125 of hus records (as amended from time to time)

La Caixa Confirming Ancillary Facility Agreement means the £5,000,000 confirming
agreement letter (Contrato de Gestion de Pagos) dated 19 June 2009 between Caja de Ahorros
y Pensiones de Barcelona and Celsa Manufactunng (UK} Limited, and authorized by the
Notary Public of London, Mr Manuel Jesus Dofa Martin, with number 127 of hs records (as
amended from time to time)

La Caixa Credit Ancillary Facility Agreement means the £6,000,000 overdraft facility
letter (Pdliza de cuenta de crédito interés vanable Libor) dated 17 February 2011 between
Celsa Manufacturing (UK) Limited and Caja de Ahorros y Pensiones de Barcelona, and
authonzed by the Notary Public of Cardiff, Mr Richard John Hindle Fischer, with number 32
of his records (as amended from time to time)

Lender means

(a) any Onginal Lender, and

(b) any bank, financial institution, trust, fund or other entity which has become a party to
the Consohdated Facilities Agreement as a Lender in accordance with Clause 2 3
(Increase) or Clause 25 (Changes to the Lenders) of the Consolidated Facilities

Agreement,

which 1n each case has not cecased to be a Lender in accordance with the terms of the
Consolidated Facihities Agreement

Liability means any present or future hability (actual or contingent), together with
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Companes Act2005  Parhiculars of a mortgage or charge

ﬂ Short particulars of all the property mortgaged or charged
‘ Please give the shori pariiculars of the property morigaged or charged
Shert partcutars (a) any permitied novation, deferral or extension of that liabaiity,
(b) any further advance which may be made under any agreement expressed to be

supplemental to any document 1n respect of that lhiability, together with all related
mterest, fees and costs,

(c) any clam for damages or restitution 1n the event of rescisston of that habihty or
otherwise,

(d) any claim flowmg from any recovery by a payment or discharge in respect of that
lialhity on the grounds of preference or otherwise, and

(e) any amount (such as post-insolvency interest) which would be included 1n any of the
above but for its discharge, non-provabihity, unenforceability or non-allowabihity n
any msolvency or other proceedings

Lloyds Ancillary Facility Letter means the overdraft facility letter dated 12 October 2009
between Celsa Manufactunng (UK) Limited and Lloyds TSB Bank plc (as amended from
time to tume)

Loan means

(a) a loan made (including, without limutation, each Deemed Loan) or to be made under
the Revolving Facility or the prnincipal amount cutstanding for the time being of that
loan, or

(b) an Accruing Interest Amount

Majority Creditors means Creditors whose Exposure aggregate 66°/5 per cent or more of the
aggregate Exposure of all the Creditors at the fime of the request by the Restructuning Agent
for that detemunation, decision, waiver, consent or those instructions and for these purposes a
Creditor's Exposure 1s the Sterling Amount of that Exposure on the day on which the
Restructuring Agent determunes that the relevant determunation or decision 1s made by the
Majonity Creditors

McMahen means BRC McMahon Reinforcements Linuted, a company registered i Ireland
under number 33123 and whose registered office 15 at Rosanna Road, Tipperary

Mortgage Lender means
(a) Svenska Handelsbanken AB (pubt),
(b) Banco Espatfiol de Crédato S A, and

{c) HSBC Bank ple
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Companies Act 2006 Particulars of a morigage or charge

ﬂ Short particulars of afl the property mortgaged or charged

| Please give the short parhiculars of the property morigaged or charged

Short particul
partictfars New Facilities Agent means The Royal Bank of Scotland plc

New Facilities Agreement means the new facihilies agreement dated on or about the date of
the Restructunng Agreement between the Obligors, the Facility A Lenders and the New
Facilities Agent

New Facilities Agreement Acceleration Notice has the meamng given to the term
" Acceleration Notice" in the New Facihties Agreement

New Facilities Agreement Event of Default has the meaming given to the term "Event of
Default" 1n the New Facilities Agreement

New Facilities Debt means

(a) Facility A Debt, and

(b) Facility B Debt

New Security BRC Assets means all of the finished goods, work in progress and raw
matenials owned by BRC Limited which are the subject of the Trust Secunity and are unsold
prior to an Enforcernent Event relating to such assets

New Security Document means

(a) the Deed

(b) a Scotush Secunty Agreement, or

(<) an HSBC IF New Secunty Agreement

Obligor means the Parent, a Borrower or a Guarantor

Original Creditor means

(a) a Mortgage Lender,

() a Consolidated RCF Lender,

(c) an Ancillary Lender,

(d) a KfW Lender, or

(e) a Facility A Lender,

each 1n its capacity as such
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In accgrdance with
Sechon 860 of the

Companies Act 2006

MGO01 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

| Piease give the short particulars of the property mortgaged or charged

Short particulars

Original Lender means

(a) The Royal Bank of Scotland plc,

(b) HSBC Bank plc,

(c) Banco Bilbao Vizcaya Argentaria S A, London Branch,
(@ INGBank NV,

(e) Abbey National Treasury Services plc,

H Barclays Bank PLC,

(e) Barclays Bank S A |

(h) Bank of Scotland plc,

) The Co-operative Bank plc,

O Deutsche Bank AG, London Branch,

(k) Svenska Handelsbanken AB (publ),

)] Lioyds TSB Bank plc,

(m) Caja de Ahorros y Pensiones de Barcelona, and
(m) Banco de Sabadell, § A, London Branch

Original Property means the properties listed inPart 1 (Real Property) of Schedule 2
(Secunty Assets) of the Deed

Original Stand Alone BACS Creditor means Banco Bilbao Vizeaya Argentana S A,
London Branch

Original Stand Alone BACS Facilities means

(a) the net cash service agreement for Celsa Manufactunng (UK) Limuted dated 4
February 2008 provided by the Ongnal Stand Alone BACS Creditor, and

(b) the net cash service agreement provided to BRC Limmuted dated 22 January 2009
provided by the Ongmal Stand Alone BACS Creditor

Parent means Celsa (UK) Holdings Linuted
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Companies Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged
I Please give the short particulars of the property mortgaged or charged

Short particulars
P Plant and Machinery means in relation to the Chargor any plant, machinery, computers,

office equipment or vehicles specified in Part 3 (Specific Plant and Machinery) of Schedule 2
(Secunty Assets) of the Deed under i1ts name together with all other plant, machunery
computers, office equipment or vehicles owned by the Chargor

RBS IF Facility means the £20,000,000 receivables finance facility made available pursuant
to the terms of the RBS IF Facility Agreement

RBS IF Facility Agreement means the facihity agreement dated 7 November 2008 between
RBS Invoice Finance Limuted and BRC Limmted (as amended from time to time)

RBS IF Facility Debt means all Liabilitiecs payable or owing by any Obligor to a Secured
Creditor under or 1n connection with the RBS [F Facility

Receipts Account means each account designated as a Receipts Account by the Restructuring
Agent 1n the name of Celsa Manufacturing (UK) Limted held with the Restructuning Agent
over which the Restructuring Agent has sole sigmng rights

Relevant Contract means in relation to the Chargor any agreement specified in Part 4
(Relevant Contracts) of Schedule 2 (Secunty Assets) of the Deed opposite its name and any
other agreement to which the Chargor 1s a party and which the Security Agent has designated
in wrniting as a Relevant Contract

Replacement Lloyds Ancillary Facility Letter means the faclity letter to be entered into
between Lloyds TSB Bank plc and Celsa Manufacturing (UK) Limuted to replace the Lloyds
Ancillary Facility Letter and the Bank of Scotland Ancillary Facility Letter

Restricted Group means each member of the Wider Group other than Celsa Steel (UK)
Lmuted and Express Reinforcements Limited

Restructuring Agent means The Royal Bank of Scotland plc as restructuring agent under the
Restructuning Agreement

Restructuring Agreement means the restructuning agreement dated on or about the date of
the Deed between, among others, the Parent and the Restructuring Agent

Restructuring Agreement Acceleration Notice has the meaning given to the term
"Acceleration Notice" 1n the Restructuring Agreement

Restructuring Agreement Event of Default has the meaning given to the term "Event of
Default” in the Restructunng Agreement

Revolving Facility means the revolving credit facility made available under the Consolidated
Facilities Agreement as described 1n paragraph (a) of Clause 21 (The Facilities) of the
Consohdated Facilities Agreement
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in accordance with
Sachion 860 of the
Companes Act 2006

MGO01 - continuation page
Parficulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

1 Please give the short particulars of the property mortgaged or charged

Short particutars

Scottish Security Agreement means
(a) the standard security dated on or about the date of the Restructuning Agreement by
ROM Limited in favour of the Secunity Agent in respect of the property known as

Unit 1A Muraysgate Industnal Estate, Whitburn, Bathgate, West Lothian, EH47
OLE, or

{b) the standard secunity dated on or about the date of the Restructuring Agreement by
BRC Limited m favour of the Secunty Agent in respect of the property known as
Block 14 Newhouse Industrial Estate, Motherwell, ML1 5SE

Secured Credijtor means

{a) a Creditor,

(b} an ABL Lender,

{c) a Stand Alone BACS Creditor,

(@ the BRC Stock Lender, or

{e) an Agent

Secured Document means

(a) a Transaction Document,

(b) an ABL Document,

() a Stand Alone BACS Facility Agreement, or

(d) the BRC Stock Facility Agreement

Security means any security created by the Deed

Security Assets means all assets of the Chargor the subject of the Deed

Security Document means

(a) an Existing Secunty Document,

(b) a New Secunty Document, or

) any other document designated as such by the Restructuring Agent and the Parent
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Companies Act 2006 Particulars of a morigage or charge

I Short particulars of all the property mortgaged or charged
Please give the short particulars of the praperty mortgaged or charged

Short parliculars
pa Security Interest means any mortgage, pledge, lien, charge, assignment, hypothecation or

secunty mterest or any other agreement or arrangement having a sinular effeet
Stand Alone BACS Creditor means
(a) the Onginal Stand Alone BACS Creditor, or

{b) any bank, financial institution, trust, fund or other entity lender under a Stand Alone
BACS Facility which has become a party to the Intercreditor Agreement as a Stand
Alone BACS Creditor in accordance with Clause 192 (Secured Creditors) of the
Intercreditor Agreement

Stand Alone BACS Debt means all Liabilities payable or owing by an Obhgor to a Stand
Alone BACS Creditor under or m connection with a Stand Alone BACS Facility

Stand Alone BACS Facility means
(a) the Onginal Stand Alone BACS Facilities, and

(b) each facihity made available to a member of the Wider Group by a Stand Alone BACS
Creditor by way of BACS or CHAPS other than pursuant to an Ancillary Facility

Stand Alone BACS Facility Agreement means a facility agreement setting out the terms of a
Stand Alone BACS Facility

Sterling or £ means the lawful currency of the UK from time to time

Sterling Amount means on any day

(a) 1 relation to an amount denomnated 1n Sterling, that amount, or

(b) n relation to any amount denomunated 1n a currency other than Sterling the equivalent
of that amount tn Sterling calculated on the basis of the Agent's Spot Rate of
Exchange on that day

Subordination Agreement means the subordination agreement dated on or about the date of
this Agreement between Barna Steel S A |, the Parent and the Restructuring Agent

Subsidiary means
(a} a subsichary within the meaning of section 11359 of the Comparues Act 2006, and

{b) untess the context otherwise requires, a subsidiary undertaking within the meamng of
section 1162 of the Compames Act 2006

Transaction Document means
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In accordance with
Section 860 of the
Companes Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

] Please give the short particulars of the property mortgaged or charged

Short particulars

()
®)
(c)

(d)

(e)

Trust Security means the security created by the New Seccunity Documents which the
Secunty Agent 15 party to

Unpaid Sum means any sum due and payable but unpaid by an Obligor under the Finance
Documents

Wider Group means each member of the Group and each Excluded Group Member
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each Finance Document (other than an HSBC IF New Secunty Agreement),

each Facility Agreement,

each Existing Secunity Document (other than an ABL Secunty Document or a Celsa
Steel Secunty Document),

each document that has been designated a Finance Document (as defined in each
Exisung Facility Agreement) under each Facility Agreement, and

any other document designated as such by the Restructuring Agent and the Parent
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