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Registration of a Charge

Company name: SOCAR TRADING (UK) LIMITED
Company number: 09430392

X7246TVE

Received for Electronic Filing: 20/03/201

Details of Charge

Date of creation:  14/03/2018
Charge code: 0943 0392 0027
Persons entitted: BANQUE INTERNATIONALE DE COMMERCE - BRED (SUISSE) SA
Brief description:
Contains fixed charge(s).
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: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: FRANCOIS MONNIER AND ILARIO CIRIECO

Electronically filed document for Company Number: 09430392 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9430392

Charge code: 0943 0392 0027

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th March 2018 and created by SOCAR TRADING (UK)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th March 2018 .

Given at Companies House, Cardiff on 22nd March 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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(1) Banque Internat:ona[e de Commerce BRED {Su;sse) SA -a bank establlshed and exrstmg under the laws R
o of Switzerland, with' reg|stered number CHE- 453, 272 757 and whose regastered ofﬁce is at Place de._'. .
S _Longema[le i, 1204 Geneva Smtzerland (the ”Bank”) and K o

o :(2)-'_ Socar Tradmg (UK) Ltd a companv estabhshed and ex:stlng under the laws of England wath reglstered_ - B
-number 9’1 3!) ﬁq.\?, and whose reglstered off[ce is at 25t James s Market London SWlY 4AH o
S (the ”Chargor") o o :
.collec::ti.vely r'eferred -to as -the'_"F"artie_'s"'-a_nd each sep_ara-telv a"‘Party"_‘_'.. i
:-BACKGROUND

: o Ay The Chargor enters mto thiS Deed |n connection thh the uncommltted CTF Terms (as deflned below)

Sl By It is intended that thiS document takes effect as a deed notw1thstand1ng the fact that a party may. oniy: S
: : execate th:s document under hand SRR Sl : .

S T ._'INTERPRETATION

LA Defmltuons )

.: - In th:s Deed : : _

e : ”Act” means the Law of Property Act 1925 : : _ A
-;';”Assrgned Contract” has the meanmg given to it |n Ciause 2. 4 (Assrgnment of nghts)
'.'”ASSIgned Rights” has the meanlng gwen to itin Clause 2 4 (Assrgnment of nghts)

i . ”Counterparty” has the meanmg given to itin Clause 7 2 (a) -

“CTF Terms means the CTF Terms appllcable to uncommltted trade and commodltv trade ftnance o
' "'_-.:transactlons (multlple Customers —same Group)entered betweenthe Barik, theChargor, rts rnothercompanv-' _ :
- Socar Tradmg SA, a company registered in Swntzerland w1th tts reglstered address at 22, rue de Vlllereuse s ;
' .1207 Geneva and its affillate Socar Tradmg Mlddle East DNICC a company reg:stered in Dubal {UAE), wuth '
its reglstered address at . 3402 Platinium Tower Cluster 1, Jumelrah Lakes Towers P.0. Box’ 487494 ag
o -amended amended and restated restated supplemented novated orotherwsse modlfled from t:me to time. RO
(lnciudlng, wrthout llmltat!on |ts related Limlts Notlce( W ' : :

: ”Enforcement Event" means
(a) an Event of Default a5 a result of any of the: Customers falllng to pay any amount of the Secured'_
' Obllgatlons on thelr matunty, or- : SRR : R : ' ;

co (k) an Event of Default in respect OfWhICh a: demand for repayment of some of all ofthe Secured Obllgatrons o
Sl '_has been served or : L ' '




(c) any step is being taken bv any person to: put the Chargor 1nto admlmstratlon o

' o ”Fmance Documents” 'means the' CTF Terms the Securlty Documents (as deflned i the CTF Terms and
s ';-:_'therefor |nclud|ng this Securlty Deed), the Transactlon Documents (as deflned in the CTF Terms) the Bank'
: _General Terms and Condltlons any BIC BRED Hedg[ng Document and any other document ldentlfled as such
: by the Bank in rts own discretion : ' RO S

- "Fmanced Goods has the meanlng glven to |t |n Clause 2 4 (. ). o

_”leed Charge Assets has the meanlng glven to |t in CIause 2 3 (foed charge)

. "Floatmg Charge Assets” has the meanlng glven to |t in Clause 2 5 (Floatmg charge)

: :__ '”I.rmlts Notlce” has the meanlng glven to |t in. the CTF Terms _ ' e ' _ : o
_..-_:__”Pledged Assets" means collectlvely the Pledged Documents the Pledged Goods and the Pledged Proceeds
| ”Pledged Documents has the meanlng glven to it rn C!ause 2 2 (a) ' s B o
= ”Pledged Goods" has the meanlng glven to |t in Clause 2 2. (b) :

B :”Pledged Proceeds has the meamng glven to |t in Clause 2 2 ( ek

i ”Securrty Notrce” has the meamng grven to |t m Clause 7. 2 ( )

= ”Serwce Date has the meanlng glven to rt m Clause 7 2 (a)

- Constructron .

- 31The term Securlty means any securlty created by thls Deed

B Unless the context otherwvse requures a reference to a Securmg Asset |ncludes _ G

: f'-'{-i_} o the proceeds of sale of that Secunng Asset

b -'_-(n) _ _an-y present_a_nd futur.e ass_ets of th-at-;type_-;- e

_ '_”Recelver” means an admlnlstrative recmver recelver and manager ora recelver in each case appomted
' _-under this Deed ' L : : S e -

PR "Secured Obllgatlons means aII moneys ob[lgatlons and ilabllltles (whether present or future actuaf or_ "
_' contrngent and |nclud|ng |nterest fees; commlssmns expenses and other charges ahd aII Iegal and other
e costs) now or at any time hereafter due, owing or |ncurred by a Customer to the Bank on any account orin: R
: __':3: Cany manner- whatsoever pursuant o in relation to the CTF Terms, any BIC- BRED Hedglng Document and other' R
---:"Flnance Documents [lncludlng, for the avmdance of doubt, {i) as a result of the Jomt and several Iiablllty-_ :_' e '

: __(Responsobdrte Soho'ofre) created by the CTF Terms and/or {ii) any obllgatlons of the Chargor under any
-;guarantee glven |n favour of. the. Bank and any obhgatlons of the Chargor under any BIC~BRED Hedgmg?_'

; .:Documents) and;n relatlon to the General Terms and Condltrons S e

:"’Securmg Assets" means all assets of the Chargor subject to any Secunty created by thls Deed 3 P

: _”Securrty Perrod” rneans the permd begnnnmg on the date of th|s Deed and endrng on the date an Whlth the'_' S
“-Bank notifies the Chargor that it-is satlsﬂed that all the Secured Obhgatmns have been uncondltlonally and_._ :
e '.-.lrrevocably pald and dlscharged in futl o Sl = ' :

B '-Capltallsed terms deflned in the CTF Terms have unless expressly defmed in thls Deed the same rneanmg m._.- SR
::.-':'thlsDeed PR RN e T R .

' 'Any covenant of the Chargor under thls Deed remams in force durlng the Securrty Perlod and is glven for the- f_' -
beneflt of the Bank Thls Deed constltutes a Securlty Document under the CTF Terms - ' o S

If the Bank consrders that an amount pald to it under a Fmance Document is capable of belng avmded or'
: otherwrse set a5|de onthe Irqurdatlon ot admrnlstratlon of the payer: or othervwse then that amount W|Il not :
: _'be consldered to have been |rrevocably pard for the. purposes of th|s Deed : w :

=) DT_F Schr_ity.D_ee'd_i_multtCust_omers"Soca_rTradi_ng ('UK.)'Fe_bZZ_(')'_l'{ S RS S L 2f18 0 B



o '_("i.ii)' any part of that Securmg Asset; _
| (.‘n.r)' o .any accessory or thlng whlch is attached to that Secunng Asset _ _
"'(v:) _ any revenue or proceeds from that Securrng Asset or any other asset fmanced by the Bank
- :(:yi) . :all compensatlon for Ioss or damage in respect of that Securlng Asset and .
II('VlI) all compensatlon for any compulsory ach|S|tlon for use of or tltle te that Securmg Asset
- {f) | - Clause and paragraph headmgs shall not affect the |nterpretat|on of this Deed B

g A person |ncludes a natural person corporate or unlncorporated body (whether or not hawng separate Iegal_ L
e personallty) and that person 's personal representatlyes successors and permrtted assrgns T :

ﬁ__(:h) : A reference to a company shalI |nclude any company, corporatron or other body corporate, wherever ancl -
o _"howeyer |ncorporated or estabhshed : ' : o

. '_";(-'i) 8 ~Unless’ the context otherw1se requrres words rn the smgular shall |nclude the plura[ and |n the pIuraI shall.: R
e include the slngular : :

(j) E "'Unless the context otherW|se reqwres a reference to one gender shall |nclude a reference to the other-

k) :' A reference to any party shall |nclude that party 3 personal representatwes successors and permltted as.ogns : - =

(1) A reference t0 a statute or statutory prowsron isa reference toitas. amended extended or re enacted from : o
e -.t|metotlme : ' : ' R '

S _'(h&) .; : A reference to a statute or: statutory prowsron shall mclude aII subordlnate leglslat|on made from tlme to t|me L
S under that statute or statutory provision. : : o

(n) :A reference to wrltmg or wntten rncludes fax
(o)" ' - Any oblrgatlon on a party not to do sornethmg mcludes an oblrgatron not to allow that thrng to be done

~(p) b _'A reference to this Deed or to- any other agreement or document referred to |n th|s Deed IS k] reference to-_ _
© . this deed or such other agreement or dotument as vaned or novated (in each case other than m breach of -
“the prowsmns of thls Deed) from trme to. tlme T ' ' e '

(q) | Any words followmgthe terms mcludlng, mclude in part|cular for example or any 5|m|lar expressmn shall be. _ B
© constried as |]lustratlve and shall not I|m|t the sense of the words descnptlon def|n|t|on phrase or term
' .'_:precedmg those terms. : : " : '
: 2 _: :CREATION OF SECURITY -
21 -'.General _ _
: _(a)_. : ._AII the Securlty created under thrs Deed
e .:': _. lll: IS created A fayour of the Bank
' ._.(-i.i) - |s created over present and future assets of the Chargor _
'.':.(lii-) s securlty for the payment of all the Secured Obl|gattons and '

: (IV) s made wrth full tltle guarantee in accordance W|th the Law of Property (Miscellaneous Prowsrons) Act SN -
.__.1994 : o _ .
: _ (b) If the nghts of. the Chargor under a document cannot be secured wrthout the consent of a party to that . .
SRR document ' R ' o L ' -

' __'(_i.) the Chargor must not|fy the Bank promptly,

'(li) : thrs Securlty wrll secure all amounts WhICh the Chargor may recewe or has recewed under that -
o document but exclude the document |tself and :

as
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o .__'-_(iii.)"" . unless the Bank otherwrse requlres, the Chargor must obtarn the consent of the re|evant party to that : B
document belng secured under thls Deed e ' T IATICNEN :

T, _-'_:'Pledge of Goods and documents

o .The Chargor hereby pledges to the Bank

o (-a). o -allbllls ofladmg,arrway bllls delwery orders warrants warehouse certrﬁcates rece|pts trust recelpts S

: .flnvon:es drafts brlls of exchange promissory notes |nsurance polrcres, documents oftltle or any other. - B

e -document whatsoever whlch are. now or. may hereafter be delwered mto the possessmn (whether_}f.f :
actual or. constructlve) of the Bank orits agent or nommee (together the "Pledged Documents")

o ;' (b) : aII goods (mcludlng any goods descrlbed inor represented by any Pledged Documents) whrch are now. : :
BoEY i ar may. atany’ time be or be delwered mto the possessron (whether actual or constructwe) of the Bank"" :
olor carned Warehoused or stored in the name of, 'or otherwrse deposlted or lodged wrth the Bank or_-'_:' RN

g ':ItS agent or nomlnee (together the ”Pledged Goods"} and : : o

s (c) . the proceeds of sale or realtsatmn of the P]edged Goods or the Pledgec{ Documents and any |nsurance_- i
e -proceeds received W|th respect thereto (together the "Pledged Proceeds ) o

B 23 leed charge _ . e . = |
. _ | The Chargor hereby charges to the Bank by way of flrst f|><ed charge aII present and future |nterests ofthe R
;_'Chargor in; or over, all; . : S

{a) o goods, stock in trade, |nyentones, cash deposrts of the Chargor which haye become the property of .
: '_ ' the Chargor with the assrstance offlnancmg orany other facrllty provrded dlrect[y or |nd|rectly by. the __: S )
o : .Bank under: the CTF Terms whlch are not Pledged Assets or whlch are not effectrvely pledged under"- RS =
R clause 2 2 (Pr'edge of Gooa’s and documents) and : S T

“{p) "_'.rlghts under the BIC- BRED Hedgrng Documents |nclud|ng any and aII nghts to recewe payment ; ':_ S
JREPHOR :(whether before or after any close-out netting) under or in respect of any: derivative or hedglng" R
: transactlons or arrangements governed by the BIC BRED Hedgmg Documents whether such: :':"' _
o :transactlons or arrangements are entered |nto on an exchange ol over-the counter basrs and any and” e o
R aII other nghts (contractual o otherwme) ‘of the Chargor accrurng to denved from or otherwrse-'.'.-- :
; -.connected wrth those BIC- BRED Hedgmg Documents ' : s R i

! the ”thed charge Assets )

o 24 3'A55|gnment of rlghts
The Chargor hereby uncondltlonally and nrevocably assrgns to the Bank subject to a prowso for re—_

o '_._asmgnment on. redempt|on by way of securlty aII its- present and future rlght tltte and mterest in and to the S
Lo "_followmg (together the ”Asmgned nghts and each ofthe followmg mstru ments the ”Assrgned Contract")

"(a')_'_'_ contracts (|nclud|ng, wrthout llmltatlon, any proceeds of’ sate and clalms for damages or msurance- 'f-:' !
' .'arlsrng under such contracts) entered into by the Chargor wrth respect to any goods which have been' S _
Coor are to be- purchased or. held by the Chargor with the asslstance of f|nance proylded dlrectly or e

o _lndlrectly by the Bank under the CTF Terms (the ”Fmanced Goods ) mcludlng, but not Irmrted to "

- _-_('i') 7 : Purchase Contracts and Sa!es Contracts

iy - contracts in relatlon to whlch the Bank has f|nanced any costs such as,’ wrthout Irmrtatron R
' msurance, _transportatlon custody or storage : R S :

. [B) CiF security. Deed multi Customers Socar Trading UK} Feb2017. 710 S A 18




: _'-_above Assrgned nghts togeth er wrth the fuII benefrt of any guarantee security- or other nghts relatlng_._:_ o

rn relatlon to wh|ch the Bank has fmanced any hedgmg transactrons e g mmal and/or varlatron : :
marglns for transactrons in the optrons/futures markets Qr. swaps, TP ' Sl

: _’;guarantees Ietters of credrt Ietters of mdemnlty or sumllar oblrgatrons |ssued to or mcurred by tth‘d:_I-.." R
i partles for the beneflt of the Chargor wlth respect to the Flnanced Goods or any contract of sale OF -0

:'purchase relatlng thereto : : e : R .- S
s ;ansrng underi msurance contracts relatecl to any flnanclng made bv the Bank to the Chargor or coverlng o ERa
o any. Flnanced Goods ' RIS B RRIETEIE S : L o
::: : "clalms the Chargor may have agamst a carner of any Flnanced Goods whether under or pursuant to a S
: B .'_:'.blll of Iadmg or otherW|se ' R TRt S D

- .(:e_).

wesh out, beoér out cm:!e settﬁement nettrng or otf’zersrm;ier agreement or errongement pursuant te" o :_ e
- which the rights and obligations of the parties to fwo or more-dontracts for the sole and purchase of o -

o ﬁgrtscufdr cemmod;tjf are effectively cancelied and sut}stftuzed by Bew peyment eb!rgeeens ca!cuidted' g

' by reference z‘o tbe sole prfces agreed in such contrecta, and

.'nghts in actlon whlch may glve rise to any debt revenue or clalm under or pursuant to any of the-.:'

'_to any such property. |nclud|ng, W|thout Irmrtatron, reservatlons of proprletary r:ghts, rlghts of tracmg, : '_3 S :

_-_'unpard vendors Irens and assocrated rights

= . 25, _"_-Fleatlng charge

_ 2 The Chargor hereby charges to the Bank by way- of flrst floatlng charge aII the undertakmg, property, assets o

- . _and rights of the Chargor under or in relat|on to: the Fixed' Charge Assets-and the Assngned nghts at any time. L
g “not effectively charged or assrgned pursuant to clauses 2. 3 (Frxed charge) and 2. 4 (Assrgnment of r:ghts)::.' e
5 -respectlvely (the "Floatlng Charge Assets”) : R S R

e CONVERS|ON OF FLOATING CHARGE

31 '_'_-Conversmn of floatmg charge by notlce

: The Bank may, in its sole dlscretlon, at any tlme and by wrltten not:ce to the Chargor convert aII or part of Sl
U the floatlng charge created under Clause 2.5 (F!oatmg charge) |nto a frxed charge by giving notrce to that_’. S
_ "'effect to- the Chargor and specrfylng the ldentity of the assets concerned This may. be’ done on one or (ln_ . o
: S relatlon to dlfferent parts of the Securmg Assets as may exlst from tlrne to t|me) more occasrons ' S

i -;' 32 Automatlc crystalllsatlon of the floatmg charge

= The floatmg charge created under Clause 2, 5 (F!ootmg charge) shall crystalllse automatlcally on any Floatmg_'_ s
a8 Charge Assets over which:a secunty mterest in favour ofa thlrd party arlses or in- respect ofwhlch executnon_ S
s Ievled Such crystalhsatlon shall be deemed to occur 1mmed|ately pnor to the creatlon of the securlty- SRR
- interest or. Ievy of executron : RTINS — R BN o

S .3;_3'. '_Assets acqu:red after any ﬂoatlng charge crystalllsatlon

5 .’Any asset of the type sét. out |n Clauses 2 2. (a) to 2.2:{c) mclusrve and Clauses 2 4 (a) to 2.4 (e) lncluswe that B
_' are acquwed by the: Chargor after any crystalllsatlon of the floatlng charge created under Clause 2.5 (Fioatmg : _ '
- --_.'charge) which, but for such crystalllsatlon, wou!d be. subject toa floatlng charge under this Deed shaII (unless U
R the Bank conﬂrms in writmg to the contrary) be charged to the Bank by way of flrst flxed charge S

: C_3T:F7§curity_De‘_ed_.mu'_lt'i:.C'u_s_t'omers'Socar.Tr'adiug oy Fet20i7 - L S S e 5 ]'1:8_'_ o

4 '_ ..._.'REPR-E-SENTAT-IONS -
: 41 Nature of securlty _
o .:. 'The Chargor represents and warrants to the Bank that _ : __ _
|t Is: the sole Iegal owner of the Securmg Assets and has the rlght to create the securlty mterest(s)

BT created hereunder
v"_r? ',?f




(b_) ; thls Deed creates the Security it purports to create and is not liable to be avorded or otherwrse set' e

_'asrde an the 1 qurdatron or admlnrstratlon of the Chargor or othorwrse

: (c) .thrs Deed is |ts legal valrd and brndrng oblrgatron and is enforceable agarnst lt in accordance wrth lfS: s :
R terms - : :

: (d) o ll necessary authorrsatlons and consents to enable or entrtle it tc enter rnto thls Deed have been '_ o
B obtamed and wrll remam in fuIl force and effect at aIl tlmes durmg the subsastence of the Secured.' h
' 'Oblrgations, o : . _ e
o :'_'(.é) o the Securrng Assets are and wrll remafn free from arrv other Securrty of any kind in favour ofanv th|rd'
: __party and any other thrrd party rrghts whatsoever S Ll o

N -(l_"); . the Assrgned Rrghts dulv ex:st are legally valrd are fullv collectable and are capable of berng freely. o
' 'aSSlgned by the Chargorto the Bank wrthout any further consent ofanv relevant counterparty, i

(g) - “the debtor( ). ofthe A55|gned Rrghts rs(are) solvent

. '('h) . the debtor(s} ofthe ASSlgned Rrghts do nothave any enforceable obJectron to oppose to the credrtor{ ) :. o
Cof the ASSlgned Rrghts n partu:ular it (they) is (are) not currently ll’l a posmon to set off any cla[m |t Ly
- '.(they) may have agamst those asslgned hereln and ' : SO

' (r) ;'rts entry |nto and performance by rt ol£ and the transactlons contemplated by, thls Deed do not and
S will ot confllct wrth any term: of any A55|gned contract or: arry other agreement |nstrument or_' o
obllgahon to whlch the Chargor Is 2 party or bv whrch it is bound o ' R

- 42 : _'Jomt and several Irabrlrty W|th the other Customer s

_ The Chargor understands and agrees that thrs Deed benefrts the Bank in relatron to. beth Ilabrlitles under a" RN
S Flnancrng Transactmn to which’ itis a direct party, but also any Irabrlrty created by the other Customer(s) as-_ RE
a result of the jomt and several lrabilrty (Responsabrhte solrdmre) it has agreed to’ assume under the CTF"' :
- Terms o L : . : _ .

Saar -'__Trmes for makrng representatlons '

Crfay .The representatlons and warrantres set out in thrs Deed (rncludlng in thrs Clause 4) are- made on the S
8 '_date of thrs Deed : : : . R

(b) '..'Unless a representatren and warranty is expressed to be grven ata specifrc date each representatron o
: and warranty under thls Deed is' deemed to be repeated by the Chargor on. each date dunng the R
- Security Period. g’

...(:t:) ~“Whena representatron and warranty rs reoeated rt is apolled ta the ¢l rcu rnsta nces emstmg at the tlme :
L of repetmon : : : . _ -
Sl -Resrmcnoms oN DEALINGS
| The Chargor must not:’
o ._'-_'(a) i Create or permit to sub5|st any securrty on anv Secunng Aaaet
B (b)sel transfer lrcence |ease or. otherwrse drspose ofany Securmg Asset
_'__i(c-)_:E amend i warve any term of or term nate any Assrgned Contrar.t or
o (d) take any actlon whrch m|ght Jeopardlse the emstence or enforceabr]rty of any Assrgned Contract,' :

unless expressly pormltted to do 50 under the Flnance Documents

6. ':ZPRESERVATION OFSECURITY

'_ 6.1: Contrnumg secunty

Ct . } : :
. '.Securlty D_eed mt_lltiC_uéto_rner_s.SO_c'arT‘rad"rng_' (_UK)_-Eeb_ZOl?_:" : _. B B o :.' : L | S 6/ 18"



This Security is a continuing security and will extend to the ultimate batance of the Secured QObligations,
regardiess of any intermediate payment or discharge in'wholeor in part..
6.2. Reinstatement

{a} - Ifanydischarge {whether in respect of the ebligations of the Chargor or any-other Customer or any
security-for those obligations or otherwise) or arrangement is made in:whole or in part on the faith of
any. payment, security or other disposition which is avoided or must be restored on insolveicy,
_Ilqmdatlon administration or otherwise without I|mitation the liability of the Chargor under this Deed
will continue or be reinstated as if the discharge or arrangement had not occurred,

(b}  The Bank may concede or compromise any claim thatany payment, securityzor-o’ther disposition is
© liable to avoidance or restoration.

6.3. Waiver of defences .

" The obligations-of the Chargor under this Deed will not be affected by any act, omission of thing {whether or
not known to it} which, but for this provision, would reduce, release or prejudice any of its obligations Under:
this Deed. This includes;

{a) any time or waiver granted to, or composition with, any person;
{b) any release of any person under the terms of any composition or arrangement;
{c) the taking, variation, compromise, exchange, renewal or refease of, orrefusal or neglect to perfect,

take up orenforce, any rights agairist, or security interest over assets of, ary-person;

{d) any non-presentation of non-observancé of any formality or other requirement. in respect of any
instrument or any failure to redlise the ful) value of any security interest;

{e) any incapacity or fack of power, authority ot legal personality of or dlssolution or change in the
members or status of any person; '

{fy ' ainy'a_m.e_n'dment--of a Finance Do.'cu:men‘t'o.r an'y other document or security interest;
{g) any unenforceability, illega.l_i_ty or ‘invalidity of any- obligation of any person under any Finance
Dogcument or any other document or security interest; or
(h) any insolvericy or similar proceedings.
6.4. Immediate re’codrse

The Chargor waives any right it may have of first requiring the Bank {or any trustee-or agent on its'behalf} to:
proceed against or ‘enforce any-other right or security or claim payment-from-any person or file any proof or
claim in any insolvency, administration, wihding-up or liquidation proceedings relative to any other Obligor
or any other person befo‘re‘cl_aifnin'g from the Chargor under this Desd. This waiver applies irrespective of any.
law or.any provision of a Finance Document 10 the contrary..

6.5. Appropriations

At any time during the Security:Period, the Bank (Grany trustee or agent on'its behalf) may without affecting
the: |labl|lty of the Chargor under this Deed: :

{a) " (@) refrain from applying or enforcing any other imoneys, security interest or right held or received
: by it {or any trustee or.agent.on its behalf} in respect of those amounts; or

{i}.  applyand enforce'them in'such manner and order asit sees fit {(whether against those-amounts
or otherwise); and

{b) hold in a suspense account any rmoneys received from the Chargor or on account of the Chargor’s
Iiabilit_y under this Deed.

66, Non:competition

(gﬁwz/ e ST s i :
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Unless the security Period. has explred or the Bank otherwise directs, the Chargor will not, after a clalm has' S
been made under thIS Deed or by wrtue of any payment or performance by |t under thls Deed E

(i)'.. fbe SUbrogated © any rights secunty or moneys held recerved or recelvable by the Bank (or anV"" '
S _trustee oF agent on |ts behalf), _ : _ o _ .

: (). - be entitled to- any r|ght of contrrbution or lndemnlty in respect of any payment made or moneys o
S recelved on. account of the Chargor s |Iabl|ll’y under thls Deed '

: (i.ii) _ clalm rank prove or vote as a credltor of any Obllgor or |ts estate |n competrtlon w1th the Bank {or
SN '_ any trustee or agent on its behalf} or. ' ' s

s '(iv) recelve clalm or have the benef"t of any payment dlstrrbutlon or security from or on account of any R RN
o Obhgor or exerase any right of set- off as against any Obllgor o : i

_The Chargor must hoid in trust for and rmmedlately pay or transfer to the Bank any payment or dastrrbutron' . o o
or beneflt of securlty recewed by |t contrary to this Clause 6 or. |n accordance wrth any dlrectrons glven by the; s
"_Bank underthls Ciause6 S SRR : : - : R

. 6'."7_..:_ 'Addltlonal security = _ _ _ B o
_'(_a)-_ : fThls Deed and any Secunty created thereunder are in addltlon to and are not |n any way prejudlced.;' ;
i '.by any other secunty now or subsequentiy held by the Bank " S
- .(_b.) 3 '_'No prlor securlty held by the Bank (ln lts capamty as such or otherw:se) over any Securlng Asset wull-'. o
: -'_mergemtothisSecurrty e L o SR " ' E
S 6.8. _. g Securlty held by Chargor .

'The Chargor may net w:thout the prior consent of the Bank hoid any securlty from any. other person m:-- '
SRR respect ofits habrllty under thls Deed. The Chargor W|II hold any securlty held by iti in breach of thls provusron :
on trust for the Bank ' . S SR = S

S "UNDERTAKINGS
7.1 General
- The Chargor shaII

' '__.f(a-). . _collect oF. otherwme deal W|th the Securlng Assets ina proper and efflclent manner m the ordmary'_
S course of busuness and pay the proceeds thereof |nto such account as the Bank may dlrect '

o (b} - take or cause to be taken aII necessary steps to protect the Securmg /\ssets

e :_(c): e -_.procure that aII mstruments entered mto as Securlty for and/or in connectlon with the Securlng Assets R
R --are and remainln full force and ' : -

('d-)_ - perform lts obllgations under all contracts creatmg or relatlng to any Securlng Assets and to notlfy the chel -
o Bank of ahy. breach of the terms of any such contract by any of the partles thereto L

B _7..2‘_ Nottces of Securitv

RS The Chargor must : _ _ R : o
o _:_:(-a) “Serve promptly at the request of the Bank a notlce of the pledges, charges or assrgnments (the'-: '
R "Secunty Notice’ } in the form satlsfactory to the Bank on each of the counterpartles to each Assrgned- Ay
- _' Contract, any other person obllged (contlngently or otherwise) to make payment. to the: Chargor iR :
"relatlon to any. Assrgned nghts or 1o any person who has | possessmn of any Securmg Assets (each A
o "Counterparty ) that a Secur[ty over or in relatlon to’ the rélevant Secunng Assets has been created tn S
1 favour of the Bank and that forthwith the Counterparty shaII ‘make any payments due in respect of - L
'_ _'.'such Securmg Assetstoa spemfled account with the Bank. The Chargor shall serve such- Secunty Notlce BT
- _.at_the reque_s_t_o_f the _Bank not. Iate_r thar five Bu_sunes_s_. Days after the’ dat_e of t_h|s_ _Deed {oF, in the case
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7.:3.

7.4,

75,

7.6.

(b}

G

of any asset made subject to the Security constituted by this Deed after the date of this Deed, on the
date on which such asset has been made subject to that Security) (each such date the “Service Date”);

praocure-that each of those-counterparties promptly butiin any event no later than five Business Days
from the Service Date ackriowledges that Security Notice; in-the form satisfactory to the Bank, and
canfirms that payments made-in relation to the relevant Securing Assets shall be made according to
the terms of that Security Notice; and

give instructions to such person to pay any amounts constituting or due in relation to such Securing
Assets directly to the Bank by credit to such account as the Bank may nominate from time to time.

Registration

(a)

The-Chargor must promptly, but in any event no later than five Business Days from the daté of this
Deed, make a filing of this.Deed and the necessary forms for the registration of a charge at the
Companies House {or its equivalent {if required) in the country of incorporation of the:Chargor) and
deliver to the Bank evidence.reasonably satisfactory to the Bank that the filing has been'made and the
relevant fees have been paid.

{b) The Chargor-must, immediatély upon the issuance of the same {and the Chargor must use reasonable

-endeavours to précure prompt issuance of the same); deliver to the Bank a certificate of registration

of charge in respect of this Deed issued by the Companies House {or its equivalent {if required) in the

-country of incorporation of the Chargor}.

Goods — transportation and storage

{a)

(b}.

(c)

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

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

The Chargor shall procure that the Pledged Goods are storéd separately and segregated from other
goods.

Insurance

(a)

(b}.

()

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

The Chargor will pay tothe Bank all sums received under such insurances or otherwise.in respect of
any loss or damage of the Financed and/or Pledged Gooeds. The Chargor shall hold the policies of such

" insurance and proof of payment of the current premiums on behalf of the Bank and deliver the same

to the Bank immediately on demand.

If the Chargor fails to perform its obligations.under this Clause, the Chargor agrees that'the.Bank may,
without further reference to the Chargor, insure such Financed and/or Pledged-Goods or pay:such
amounts, and any.expenditure so incurred by the Bank shall be for the account of the Chargor.

Inspection

The Chargor shall permit, or pracure permission for, the Bank or its agents or nomineesto inspectat any time
any Securing Asséts or other relevant.items or records, including-allowing the Bank or such persons to:..

(a)

have, at all reasonable times during normal business hours, and on reasonahle notice, access.to the
facilities of the Chargor and all other property and premises of the Chargor and to all officers,
accounting books, records, computer programs and other data or information of the Chargor or any
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: '-'other Obllgor to tbe extent reasonably necessary to monltor the compllance W|th and performance

':under the Flnance Documents

(b) - pre- mspect and/or lnspect each warehouse used or to be used for storage of the Flnanced and/or_ : '

':'Pledged Goods to verrfy whether or not it Isin an acceptable condltlon to hold such Fmanced and/or :

o -_--Pledged Goods and

- _-'(c) ._mspect at any trme the Securmg Assets rncludmg, wrthout Irmltatlon in respect of the|r quantlty and - 3y

7

_ "quallty

: Documents.—-endcirSe_ment. -

E _ The Chargor shaII

_:.(a) forthwith provlde the Bank wrth any documentary title and other documents that may be necessary to'.

'create a security lnterest over the Securmg Assets as weII as any document evldencmg or representrng '

the Secu ring Assets,

by upon the request by the Bank endorse or otherW|se transfer or ass|gn the Pledged Documents in favour" REERNS

7.8.°

of the Bank or notlfy any |ssuer of any warrant or warehouse cert|f|cate or receipt of the lnterest of thei_

: Bank in the goods ar rlghts represented thereby

.Informatlon

{a) _: © The Chargor shall provrde such |nformat|0n relatmg to. the Secunng Assets and take such actlon W|th .

~respect thereto as the Bank may reasonably reqmre from time to t|me

CLoon the Secunng Assets

.'(b)' x _'.The Chargor shaII lmmedlately rnform the Bank of any fact or event that may have an adverse effect' :': e

- :'(c_): ' "_:'The Chargor must not Iater than three Business Days after enterrng lnto any Assrgned Contract notlfy' :

79,

) “the Bank and prowde to the Bank a. certlf“eci capy of that Assrgned Contract

- No counter—clalm or set- off

: 'The Chargor shall procure that the debtor of the Ass|gned Rrghts will not have any enforceabie Ob]eCtFOFI to

o _-oppose tathe credrtor ofthe Assrgned Rights. Inthe event such: debtor turns outin the future to be in sucha

©7.10.

Top up

~position; the Chargor hereby undertakes to fu rnlsh to the Bank any addlttonal secunty whlch the Bank may--_
: _request to recewe Ll . )

S Should the value of the Securmg Assets have decreased smce the date of |ncept|on ofthe securrty mterest or'i_ _—
" should the Secunng Assets for any other reason not be. deemed adequate any more by the Bank, in the Bank’ '

'_oplnlon then the Chargor shall be obllged at’ any trme to lmprove the value of the Securlng Assets in such_ - S

o manner as the Bank deems fit or, -at the Barik's optlon to make the: repayments as requested by the Bank. L
. -_Should the Chargor fall to meet its obllgatrons as aforesard or not comply wuth the Bank‘s request the Bank:

C741)

shaII be entrtled to enforce the Securmg Assets. -

Preservatlon

- {a) The Charger shall, at flrst request and at its own expense do any act (|nclud|ng, where necessary, the

' reglstratlon of thlS Deed) and execute all. documents WhICh the Bank consrders to be necessary or_"-'_' :
- expedlent for: conshtut;ng, perfectlng, marntalnlng or protectmg the security mterest created under'- _
' this Deed and to malntaln the value of the Securing Assets The Bank may, with no Ilabrllty on its part R

-_._.take such steps at the expense and rlsks of the Chargor o

{b) .'_:'If in the opmron of the Bank this Deed is rneffectlve to create a. valld and perfected secunty rnterest* _ S

in anyJunsdlctlon the Chargor shall execute and where applrcable register, any pledge and/or charge R
: and/or assignment - agreement ar’ other documents allin form and substance acceptabie to the Bank' i
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perfected security interest.in the Securing Assets in such jurisdiction or (i) otherwise for securing the
Secured Obligations.

7.12. Retantion of liability

(a)

(c)

The Chargor shall remnain liable under or.in respect. of each agreement;.contract, ifistrument or asset
pledged, charged or assigned hereunder to perform all the obligations-assumed by it theréiinder or in
respect thereto.

The Bank shall not be under any obligation or liability under or in respect of any agreement, contract,
instrument or asset p‘l'edged', charged or-assigned hereunder or liable to make any payment under or
in respect thereof and-shall be under no cbligation to enforce against any person any term of any
agreement, contract or instrument pledged or assigned, or any rights in rem in relation to any asset,
hereunder or to make any inguiries as to the nature or sufficiency of any payment received by it.

If the Chargor fails to perform any obligation under this Clause 7, the Bank-may with na liability o its
part and without further reference to the Chargor perform the:¢oncerned obligation at the expense
and risks of the Chargor.

7.13. Hold on trust

(a)

(b)

()

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

If any of the Securing'Assets (other than the Floating Charge Assets) are sold before full and complete
payment of the relevant amount due under the Secured Obligations, the Chargor declares that the
proceeds. of such sales shall be received and held by the Chargor for and on hehalf of the Bank as its
trustee and/or agent. The Chargor agrees to pay such proceeds to the Bank as-and when received by

-'the Chargor in order that such proceeds may be applied in payment of the relevant outstanding under
‘the Secured Obligations.

If the rule against perpetuities applies to any trust created by this Deed, the perpetuity period-shall be

“125-years {as specified by section 5{1) of the Perpetuities.and Accumulations Act 2009).

8. WHEN SECURITY BECOMES ENFORCEABLE

8.1, Timing

This Security will become immediately enforceable’if an Enforcement Event-occurs.

8.2. Discretion

After this Security has become enforceable, the Bank may in its:absolute discretion enforce all or any part of

this.Security in-any manner it sees fit.

9. ENFORCEMENT OF SECURITY

9.1. General

(a)

(b)

(c)

The power of sale and any other power conferred on a mortgagee by law {including under section. 101
of the Act) as varied or amended by this Deed will be immediately exercisable at any time after this
Security has become enforceable.

For the purposes of all powers implied by statute, the Secured Obligations are deemed to have hecome
due and payable on the date of this Deed.

Section 103 of the Act {restricting the power of sale) and Section 93 of the Act (restricting the right &f
consolidation} do not apply to this:Security.
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{d}- - The Security constituted by this Deed shaH ke rmmedrately enforceable |f an Event of Default as .' -

' 'defrned m the CTF Terms occurs

cle) _-Aftes rhe %‘r’ronty consutnreo’ o}f this Scm’ hos bem*ﬁc £n orceob!e thc Bank may, in fra nbtofu*e o
L s<cn~,§:on- enforce aff or any part of ¢ hotSectmrwotriaefmec inthe mameroro‘on the termsit zhmkr;.:_
fit ond foérc possession o"ond ‘?Gfﬁ’ or dispose ofr“!;‘ agf ghy port 6f t%e Secur rnr:; Agsetsl o S

'_”'_9._2( - No Ilablllty as mortgagee in possess:on o

' Nerther the Bank ner g Wny Recelver will be Iiable by reason of entenng |nto possessron of a Securlng Asset to.-_
S _jaccount as mortgagee rn possessron or for any loss on reallsatlon or for any defauit or omlssron for whrch a-

: mortgagee v possess on mlght be I|ab!e
R '_'-'Prrvlleges
_ Each Recelver and the Bank is entltled to aII the rlghts powers pr|V|Ieges and rmmunltles conferred by the-
' _.Act on mortgagees ‘and. recelvers du[y appomted under the Act except that Sectlon 103 of the Act does not-_

o 94 .:.:'Protechon of thlrd partles o _ R .
| _ No person (lncludlng a purchaser) deallng Wrth the Bank or a Recerver or |ts or. hIS agents WI|| be COHCede.':_-
g enqwre _ _ ' " R .
ks {a)_ : -_whetherthe Secured Obllgatlons have become pavable o

{b) " . .whether any power whlch the Bank ora Recelyer is - purportlng to exeruse has become exercrsable or-'

"|s belng prOperIy exerased
(c} -Whether any money remams due under the Fmance Docurnents or
(d) how any money pard to the Bank or to that Recelver is to be applied |
' .. .:'.9,.5..__:_'Redemptlon of prlor mortgages . e . '
o '_('a-) _ At any tlme after thls Secunty has become em‘orceable the Bank may B
. : '.(_I.]_-_ _ redeem any pnor Securlty agalnst any Securlng f-\sset and/or

(ii}_ _ procure the transfer ofthat Secunty to |tself and/or

.'-(ii:i)-' = settle and pass the accounts of the prlor mortgagee chargee or encumbrancer any accounts L _
Lrsa settled and passed wul be n the absence of mamfest error conduswe and bind ingon the PR
_Chargor ' v ' ' i L

S '(b_)-“ 'The Chargor must pay to the Bank, |mmed|ately on demand all costs and expenses rncurred by the
R 'Bank n connectlon with: any such redemptlon and/or transfer tncludlng the payment of any pFInCIpd| L
or lnterest ' ' ' ' :

96 : _Contin-genCteS'
.Ifthls Securlty ts enforced at a tlme when 110 amount is: due under the Fmance Documents butata tlrne when._': ST
: amounts may or erI become due, the Bank (or the Recerver) may pay the proceeds ofany recoverles effectedﬁ o
byt into a suspense account ' o ' I o :
B (1 RE'C-E'IVER'
o 0.1 .Appomtment of Recel\rer

'{a_) o Except as provrded below the Bank may appomt any one oF more persons to be a Recelvor of all or
' any part of the Secur mg Assets |f ' ' : ' : '

iy thIS Secunty has become enforceable or '

3 ("ii)”_ _ .the Charg_or_so _requ-ests _th_e Bank_ in wntrng_ at -a_ny_t'i._rne'. SRR '
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10.2.

1030

10.4.

10.5.

11.

111

11.2:

11.3.

{b)  Anyappointment under paragraph {a} above may be by deed, under seal or in writing under its hand.

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

(d)  The Bank is hot _e‘n_titfed to appoint a Receiver solely as a result of the obtaining of a- moratorium {or
anything done with a view to-obtaining a moratofium) under section 1A of the Insolvency Act 1986..

Removal
The Bank:may by writing under its hand {(subject to any requirement for an order of the court inthe c'ase of
an adminlstratwe receiver) remove any Receiver appomted by it and may, whenever it thinks fit, appoint a

new Recelver in the place of any Receiver whose appointment may for any reason have terminated.

'Remu netration-

The Bank rmay fixthe remuneratlon ofany Recelver appointed by it and the maximum rate specified in Section
109(6) of the Act.will not apply

Agent of the Chargor

{a} A Recelver wﬂl be deemed to: be the agent of the Chargor for all purposes and accordlngly wil) be

-Char_go.r a-l.qne is. re_spo_ns_l_b.l.e for th.e c.ontrac_ts, engagements,- acts, omissions, defa_ults a_nd_ losses of a
- Réceiver and for liabilities incuired by a Receiver..

{by.  The Bank will not incur any liability {either to the Chargor or to any other person) by reason of the
appointment of a Receiver, any action or inaction of the Receiver, or for any other reason. :

Relationship with the Bank

To th_e‘.fu‘l_l:est'-extent-allow_ed-b-y:iaw, any right, power or diisk:r‘e-tion conferred by this Deed {either expressly
or impliedly) or by law on a Receiver may after this Security becomes enforceable be exercised by the Bank
in relation to any Securing Asset without first appointing a Receiver and notwithstanding the appointment of

a Receiver.

"POWERS OF RECEIVER

General

{a} A Receiver has all of the rights, powers and discretions set out below.in this Clause 11 in addition' to
those conferred on it by any Iaw This inchides all the rights, powers’ and dlScretlons conferred onan
administrative receiver; a receiver ora receiver and manager under theAct and/or the Insolvency Act

- 1986, as the case may be. In the case of any conflict between the relevant provisions.concerning rights;

powers and discretions conferred on-an admini’strative receiver, a receiver or. @ receiver and manager

" contained in the Act or the Insolvency Act 1986.as the case may. be -andthose conferred byor pu rsuant
~tothis Clause 11, the provisions of this Clause 11 shall prevail.

(o) " f there is more than one Receiver holding office @t the same time, .each. Receiver may. {Unless the.

document appointing him states otherwise) exercise all of the powers conférred on a Receiver under
this Deed individually and to the exclusion of any othér Receiver.

Possession

A Receiver may take immediate possession of, get in and collect any Seciring Asset.

Borrow money

A Receiver may. raiseé and Borrow money either unsecured or on the security. of any Securing Asset either in
priority to this Security or otherwise and generally on any terms: a_nd'fo.r whatever purpose which he thinks
fit. '
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-{_a)_ L A Recewer may sell;-exchange, convertinto maney and realrse any.Securing Asset by public auctlon ar-
: prtvate contract and generally in any manner and on any terms whlch he thlnks frt o '

el The con5|derat|on for any. such transact|on may con5|st of cash debentures or other obilgatlons.'_z o
b shares, stock or other valuable consrderatlon and any such consrderat[on may be payable in a iump S
-'sum or by |nstalments spread over any penod whlch he thrnks ﬁt REAIREE

L .tli‘.fS[--Compromrse :-. e
A Recelver may settle adjust refer to arbltratron compromase and arrange any clalm account dlspute O -

- guestion or demand with or by any person ‘who 15 or clalms to be a credltor ofthe Chargor or relatmg in any SR
'_way to any Secur!ng Asset L ' R : : L : '

' 116 'Legalactrons

A Recelver may brlng, prosecute enforce defend and abandon any act:on surt or proceedmgs in relauon to o
: '.'.'_any Securlng Asset Whlch he thmks flt ' ' L . .

117, :Recerpts L _
o | A Recerver may glve a vahd rece|pt for any moneys and execute any assurance.or thmg whlch may be pFOF’er' 8
o or deswab!e for reallsmg any Secunng Asset Lo S | .
118 | 3Sub51d|ar|e5 SRR R .
A Recelver may form a Sub5|d|ary of the Chargor and transfer to that Sub5|diary any Securmg ASS@t
119 -Delegatlon . - | . S |
' 3_3'.A Receiver may de]egate hrs powers in: accordance wrth thls Deed
1110 _Lendlng | | - |
L -._A Receiver ma.y ]end money or advance credlt to any customer ofthe Chargor
: 1111 Protectlon of assets | | | | |

':_-A Recelver may, at the cost and expense of the Chargor take all necessary actrons to protect the Secunng-

o 1112 Other powe:rs" R
A Recelver may

a) do aII other acts and things whrch he may con5|der deswable ot necessary for reallsmg any Securing _
_ Asset or incidental or- conducwe to any of the rlghts powers or dlscretlons conferred on & Recelver o
R under or by \nrtue of th|s Deed or: Iaw o ' L T

' (b o exerc se in relatlon to any Securlng Asset all the powers authorltles and thlngs whlch he would be
e capable of exerclsmg, IF he- Were the absolute benef:cla\ owner of that Securing Asset and :

e : use the name ofthe Chargor for any ofthe above purposes

St P -APPLICATION oF PROCEEDS
R "_.Any rnoneys recelvcd by the Ba nk or any Recerver after ‘[hIS Secunty has become enforcea b!e must be apphed

' in the followmg order of prlorlty

Cofa)y inor towards payment ofor provrsron for aII costs and expenses mcurred by the Bank or @ny Recelver _
under or ln connectron W|th thls Deed and of aII remunerat:on due to any Rece ver under or dae
L connectron W|th this Deed ' ' PR ERTR o :
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13,

14.

14.1.

14.2.

14.3.

15.

(c

in payment of the surplus (if any) to the Chargor or other person entitled to.it.

This clause is subject to the payment of any c!_aim_._é having priority over this Security. This clause does not
prejudice the right of the Bank to recover a'n_y'sh.c.r.tfa_ll'-'f_rom'the Chargor.

EXPENCES AND INDEMNITY.

The Chargor must imrediately.on demand:.

@

®)

‘pay all costs:and expenses (inciuding legal fees).incurred in connection with this Deed by the Bank and

any Receiver, attorney, manager, agent or other person _appoiﬁtéd' by the Bank under this Deéd

including any arising from:any actual or alleged breach by any person of any law or regulation, whether
‘refating to the environment or otherwise and keep each of them indemnified against any failure or

delay in paying those costs-or-expenses; and

indernify the Bank and any Recéiver, attorney, manager, agent or other pérson appointed by the
Bank under this Deed against any loss or liability which any. 6f themyincurs as a conseguence of the
operation of this Deed.

DELEGATION

Power of attorney

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

Terms

-Any such delegation may be'made upon any terms {including power to sub-delegate) whiéh the Bank or any

Receiver may. think fit.

Liability

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

FURTHER ASSURANCES

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

(a)
(b)
{c)

(d)

creating, petfecting or protecting any Security intendéd to be created by or pursuant to this Deed;

facilitating the realisation of any Securing Asset;

' fac_i]i't_'ati_n_g the exercise of any right, power of discretion exercisable by the Bank or any Receiver or

any of their respect'ive delegates or sub-delegates in respect of any Securing Asset; or

creating and perfecting security. in favour of the Bank {equivalent: to the Security intended to be

" created by this Deed) over any assets of the Chargor tocated in. any-jurisdiction outside England and

(i)

(iii).

which;

Wales.

‘This includes:

thie re-execution of th‘iS_Deed 3

the exécution of any iegai-'rhortgag-e, charge, transfer, conveyance; assighment or assurance of any
property, whiether to the Bank or toits nominee; and

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

in-any such case, the Bank may. think expedient. -
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16, ' POWEROF ATTORNEY -

: .-_T.he_ C_h-a_rgor,-:-b;y:'w_ayj o-f.__se-tufr_i_t -'.Irrevocabfy and severaIJy appomts the Bank each Recelver and any of |ts-‘":"f- SRR
- delegates or sub- delegates to be its attorney to take any: actron whrch the Chargor is obl ged 1o take under-_
'3_ thrs Deed. The Chargor ratrﬁes and. confrrms whatever any attorney does or purports o do under its '

o apporntment under thls Clauee 16
i, _'.-_'mrs-CELiLAN-E'ous S
S VA -'Covenant to. pay

The: Chargor must pay or: drscharge the Secured Oblrgatlons fry the manner provrded for in the Fmance SR

"Documents
o 172 New accounts
B {a') o |f any Subsequent charge or other lnterest affects any Secunng Asset the Bank may segregate such_ e
-_Secur ng Asset in |t5 books L T o ' e R

. {.b.)_' : -If the Bank does not open a new account |t W|H nevertheress be treated a5 |f it had done so at the tlme_ '
R '_when it recerved or was deemed to: have recelved notice of that charge or other mterost .

' :'(c_)} o : As from that trme all payments made fo the Rark er} be credrted or be treated as havrng been credrted-' '
o to the new account and er not operate to reduce any Secured Obllgation : .

i _f-..17'.'3;3_.'T|me deposrts

o 3.'-__W|thout prejudice to any r[ght ofset off the Bank may have under any other Flnance Document or otherwme
|f any time depomt matures on: any account the Chargor has W|th the Bank W|th|n the Securlty Perrod when

(é:) th|s Securlty has become enforceable and PR

B ;(_b-) no Secured Obl:gatron is due and payab\e

: -._'.:-:-that tlme depost W|[l automatlcale be renewed for any further maturlty whlch the Bank con5|ders'
.: appropnate PR A . C. . . I . - :
18R RELEASE
:._'.Atthe end ofthe Securrty Periad, the Bank rnust at the request and cost of the Chargor take whatever actlon' e
.-'__'15 necessary to retease the Secunng Assets from thls Secunty : e '

19. -NOTICES
Any communlcatron to the Bank rn connectlon W|th thIS Deed must be made or delrvered to ' _ _:
Banque lnternatronate de Commerce BRED (Smsse) SA
-_-P!ace de Longemal]e, S _

. __-1204 Geneva SW|tzer|and
-"Telefax +41 22 312 30 36

- ._ :/\ny not|c‘e grven by the Bank hereunder shatl be deerned valchy served rf sent to the Iast address rndicated L =
"'.__to the Bank bythe Chargor ' S S SRR

20.° _'THIRD PARTY RIGHTS
"IZ( ') UnIess expressly orovrded ta the contraryrn thrs Deed a person who is not a party to thrs Deed has ne '

rlght urider the Contracts {nghts of Thrrd Partles) Act 1999 to enforce or ta enjoy the beneflt of any'_'_- . :__ﬁ-- s
termotthrsDeed ; R e L _ '

(\}/
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: .(_b) Notwithstanding any term of this Deed, the consent of any person who is not a party to thrs Deed is’
not required to resc:lnd or vary thrs Deed at any tlme L S ST
i 21, g -WAIVERS AND REIVIEDIES CUMULATIVE
- : ._ .The nghts of the Bank under thls Deed
. ._ -_'-_(;a.)_ may be exercrsed as often as necessary, o : - L
| ._('b). ' are cumulatwe ancl not exclusrve of |ts rights under the general law and
5 ._ (c) _ may be walved only m wntmg and specaflcally B o

N ':'Delay in exercrsmg or non exercrse of any nght |s not a waiver of that nght

22 COUNTERPARTS

SR - ThlS Deed may be executed in. any number of counterparts and alI of those counterparts taken together shali -
o 'be deemed to constltute one and the same lnstru ment. o [EERIOTRRR: ' RO o

SR X N GOVERNING LAW.

' _"'Thls Deed and any non-contractual obllgatmns arlsrng out of or tn conner,tion wath it are governed by Eng]lsh ' :_' o S
'-[a_w'..-- S D e _ _ _ R

28 'ENFORCEMENT
| . _24;1__._ -Arbltratson

L 'Any Dlspute Wthh may arise out of orin’ connectlon W|th thlS Deed shall be referred to flnal and blndlng [
S 'arbltratlon in London England pursuant to the Arbltratlon Rules of the. London Court of Internatlonal- D -
- -Arb|trat|on LCIA) (the “LCIA Rules”). The language of the arbltratlon proceedmgs shall be Engllsh Such 3 -
arbrtratlon shall be conducted by an arbltrator appomted in accordance W|th LCIA Rules Any provrsron of the
LCIA Rulés relatlng to the natlonallty ofan arbltrator shall to that extent not apply The seat or Iegal place of
- _arbltratlon shall- be deemed tobe England and accordlngly the substantlve laws-of England shall be appllcable” '_ o
. for purposes. of the arbltratlon The procedural Iaw for any reference to arbitratlon shall be- Engllsh law. Any-'_ R
o - '_ . rlght of appeal or reference on.points of law te the courts is hereby wawed to the extent that such walver_ R
I '_.can he valldly made The arbitral tnbunal shall have the power to order on a prov:sronal basrs any rellef Wthh '
- |t would ha\re power to grant ina fmal award o '

D 242 Wawer of |mmun|ty _ e
S ._-_The Chargor wrevocably and uncondrtlonally

(al _agrees not to clalm any lmmunltv from proceedlngs brought by the Bank agamst it i in relatlon to thls : S
o _Deed and to ensure that no such cIalm is. made en lts behalf ' - ' N

(b} .consents generally to the glvmg of any rellef or the 1ssue of any process |n connectlon W|th those .
' -proceedlngs, and 3 T ; o :

o (o)~ "wawes all rlghts of |mmumty in respect of |t or: lts assets

o THIS DEED has been entered mto and dellvered as a deed by the Chargor and has been srgned uncler hand by the -
Bank aon the date stated at the beginmng of this Deed ' ' S S -
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: The Chargor ﬁ»’% %—% F%} %5//‘%{}{ {'E@”flﬁ .
Socar Tradmg (UK) Ltd — London :

'.._-_EXECUTEDand DELIVEREDasaDEED S o R i S (,

. oT Azémw

U Namer o Emil Bayramli ‘
Dlrector .

_Ti.t'l.e': Director

| E}{f%’%ﬂw&- -k dﬁf{&fz oA
TheBank S{‘W de M

. :' Banque Internatlona!e de Commerce BRED(Swsse) SA S : ' _:"i' . [2'15 -o~ &ufiﬂ—b

 Name: SN ilarlo(‘)lrlepo T
o Tlerto | e e '_'__'Title':..H.LwL“f_"{) M““‘*’f@“"v%’}.

e "CTP Sécur-i.ty D‘eé_d.multi Customers Sdéar’Tfading (l_J_K}_febZOi? o : S o IR Co 18"/ 18 N o



“Commodity Trade Finance & Corporate Banking -

SRR Socar Tradmg (U K) Ltd o

L 2 StJarnes s Market

o '_London sw1v 4AH

; _' '3'_Un|ted Klngdom

""__.Geneva "”{.endfe]/% , 2018 S

o DearSira '

- -_:;We refer to the Securuty Deed (multrpie Customers = same Group) dated as of ﬂém.ad;/ i _and mad_-_e"f-"

s Amendment Ietter

e;luz,u’v

= between us and you (the ‘Orlgmal Deed ) S

oot

Defimt’rons and.-_rnterpretation L

_-Unless otherWISe deflned in thls Ietter, terms defmed in the Ongrnal Deed shall have the same"'

R meanmg when used in th:s Ietter In addltlon the defmltlon belcw applles iri thls Ietter

BIC.BRED (Suisse) A ewosor

i --Effectwe Date the date on whlch we glve you wrltten notlce that we have recewed from you al1' o

'-In thls Ietter

' ﬁ_ a reference toa paragraph or Schedule of thls Ietter, and

' '_(b_)--._ paragraph and Schedu!e headmgs are for ease of reference only

Thls Ietter is a de5|gnated Transactlon Document

o Background

-.Y_Otl haVe_ireq uest.ed3tha_t_"_c'ertai-n 'a'.rne:n'd_'rne-nt_efbe made to the :Qrigi'_nal_. Deed.

__of the documents and e\nclence specufred ln Schedule 1 in form and substance satlsfactory to us L o

| '_ .Unless the context othermse requrres, references in the Orlgmal Deed to "the CTF Terms shaII i =
"-:.2;_"be to: the Onglnal Deed as amended by thls Ietter PR, '

o la) -any reference toa paragraph" or"Schedule“ is; unless the context otherwnse requrres e



i _the terms set out in thrs Ietter
o Effec'ti_ve_ Date- o

_' The prowsrons of paragraph A and paragraph 5 shall take effect on and from the Effectwe Date _ it
" The] provisions of ‘each other paragraph of th|s Ietter shaIJ take effect on and from the date that . '
'thIS Ietter is countermgned by you R : . S

4 _. A'm_e:ndmeﬁnts'_tc_): '_t.he -O_._ri'g'i'.n'a_l; Dieed'-"

"By countersrgnmg thrs Ietter each of you Jomtly and severaHy agree wrth us: that, Wlth effect on -
and from the Effectrve Date the: Ongrnal Deed shall be amended on the terms set aut'in Schedule '
2 and thls Ietter sha[l be supplemental to the Orrgrnal Deed : R :

- 5. _:' ._Cont_murt_y_'

- 5'.-1'_ o '_'The provwrons ofthe O‘ngrnal Deed shaII save as amended bythls Ietter contlnue |n fuII force and e
o '-'.'effect : : S R : SRR P

' 52 CWith effect on and from the Effectrve Date the Ongrnal Deed and th|s letter shaH be read and S
o "-construed asone document ' : : L -

| 9.3 g : '_'.'Save as set out in paragraph 4 nothmg in th s Ietter shal be deemed to be an amendment ta the- o
T _terms ofthe Onglnal Deed ora waiver or consent by us to any. breach or potentlal breach (present - =
o7 future) of any prowsron of the Orrglnal Deed cr an\/ Walver of any default whlch arrses on or.-_- _
: " after the date of thrs Ietter Nothmg in thrs Ietter shall prejudrce our nghts under the Ongrnal_._.'f
-Deed o : o

' [T E R_e_p'resen_tdt'.ions'__ R

By countermgmng this Ietter you make the representahons and warrantres set out |n Clause 4 of o - " _' '
the Criginal Deed to s on the date you countersrgn this Ietter and on the Effectrve Date in-each
: case by reference to the facts then emstrng, and so that references it the Orrglnal Deed to "thrs' T
S - Deed" sha [ Il be deemed to mciude references te thrs Ietter and te the Dngmal Deed as amended: '
L .:by thrs ietter L ' B B : R '

R PR '-Further.'_a'ss-u.r_ance'."

.By counteragnrng th!s Ietter you agree that you WI|| at our. request and at your: expense do |
o anythrng necessary or desrrable to grve effect to the amendments made or to be made pursuant L
'.tothas Ietter : BRI _ : o



:Thls letter may be executed in any number of counterparts, each of WhICh when executed shall R
B _constrtute a duplicate ongmal but all the counterparts shall together constltute one. letter :

9 : '_Govern'_rng.law__:_ o

= '_Th|s Ietter and any Aon- contractua] obllgatlons arlsmg out of orin connectlon wnth |t are- governed S
by English law. Any Dispute which may ‘arise out of or in connection. with this letter shall be ~~*
'_referred to final and binding arbltratlon in London England pursuant to the Arbltratlon Rules of o
.- the London Court of Internatlonal Arbltratlon (LCIA) (the “LCIA Rules”).' The Ianguage of the' i
S _'arbltratlon proceedlngs shall be Engllsh Such- arbitration- shall be conducted by an arb:trator;_ -
-appomted in’ accordance thh LCIA Rules, - Any provnsnon of the LCIA Rules- relatlng to the R
: '-natlonallty of an arb|trator shaII to that extent not apply The seat or legal place of arbltratlon RN
o shall be deemed to be England and accordmglythe substant:ve laws ofEngIand shall be apphcable-
_ '_-for purposes of the arbltrat:on The procedural Iaw for- any reference to. arbltratlon shaII be--_ SR
. .'-'.-_'-_:Enghsh law.- Any nght of appeal or reference on pomts of law to the courts s hereby walved to -
“ the extent that such waiver can be valldly made . The arbltral tnbunal shall have the power to g :
g -jorcler on a provrsmnal basis any reltef Wthh it would have power to grant ina fnal award. - o

- ' Please sigh. and return the enclosed copy ofthls Ietter to us W|th|n three Bus:ness Days ofthe date o s
- _.of thIS letter to conflrm your acceptance of and agreement to |ts terms . '

Yours farthfully,_

- signature

L :for and on behalf of

: Banque Internatlonale de Commerce BRED (Su&sse) SA S

.

__:gmsﬁo'\‘fulee |

o '.'for and on behalfof i ga e : ¢
BRSO L Em Dwefior R Arzzmﬂmev
o -_SocarTradmg(UK) Ltd e L TR S D:rector

“ ;f‘» l/\'t W&“& @;1/ x - %Wﬁw ﬁ‘) mmfwg

"w%m Mweéi

: 9 (‘_f/% {39 éﬂm\«’ General Counsel 3 :
S . l25_°> . :




Schedule 1 Conditions Precedent
1. Finance documents
This letter duly executed-by the Customer,
2. Other
A copy of any’-ot'her authorisation, dociment, opinion or assurance that the Bank considers

necessary or desirable in cohnection with the entry into, and performance of; the transatticns
contemplated by this lettéror farthis [etter to be valid and-enforceable: '



Schedule 2 Amendments to the Original Deed

The amendmaents to the Original Deed-are as follows:

Clause:2.4(e) shall read as follows: “(&) wash-out, book-out, circle settlement, netting or other
sim'i'lar_'_ag-'re_em'e nt-of @rrangement p_u_r-su'aj_h't t8 which the rights and ob:fifga'tionsi_of the parties to
two or maore contracts for the sale and purchase of a particular commodity are effectively
cancelled and substituted by new”pa_ym-ent-obl:igati'on's'fCal_c':u-la-ted. by reference to the sale prices

_ '_ag_r_e'.e'd in such contracts (provided, for the avoidance of doubt, one of these transactions-is
financed by the Bank); and”,

Clause 9.1.(e) shall read as follows; “(8) After the Security constituted by this Peed has- become
enforceable, the Bank may,. in-its absaliite discretion, enforce all or-any part of that Security at
the times; in'th_'e mannerand on the terms it thinks fit, and take-possession-of and hold or dispose
of all or any part of the Secuiing Assets. Once the Bank has commenced: such. enforcement
proceedings, the Banlkshail inform the Customer of the commencement of such proceedings (the
Customer having, for the aveidance of doubt, no right tor interfere in such proceedings)”.






