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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1850509

Charge code: 0185 0509 0019

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 31st December 2019 and created by RFA (PENISTONE)
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 6th January 2020 .

Given at Companies House, Cardiff on 7th January 2020

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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Exscution version

Datec 31 December 2019

BRC LIMITED
and others as Chargors

and

WELLE FARGO CAPITAL FINANCE (UK) LIMITED
as Security Trustee

BOOK DEBTS AND ACCOUNT CHARGE

i certify that, save for material
redacted pursuant 1o 5.8590

of the Companies Act 2008,

this copy instrument is a correct copy
of the original instrument.

KesXA e Tulopoptt CC W NORTON ROSE FULBRIGHT
Sign & Dated 6/ \/ 205D
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_ Daged 31 December 2019 ................................

B ..-'_(1} Tﬁe Camsaames iden!sf‘ed in Scheduie1{eacha{;hargorand togetherthe Chargors} and

| ':_Z_I(Z} : Wesla Farga Capztai Fmance (UK} i.nmstsd regzgtered in England with number 265600? as - e
agent ancﬁ trusiee for the Sesured Parties (?;he Securtty Trustaa} :

= Recstals

T "('A)'_ ”E"he Chargars enier mte ih;s D&ed to secure ihe repayment and saﬁsf&ctmn of the Secumd T
' L;abnl;ﬁses - _ : S ; o . . L -

' :':_ '(B) “Fhe Chargcfs and the Secursty Trustee :ntend ihat thas document i:ake effeci as a deed
o - notwithstanding that it may be executed under hand R : : .

5 ':"._fstw;agreed T

o ..'_’t'_.:-_'-_'interpratatwn i

: ‘H ._..Deﬁnitians : -3'._: :
o _-.'.in ihis Deed

o Blccked Aecounts means the bank accounts of the Chargers spec:ﬁed ] Scheduie 2 andfer in »
1 the schedule to any deed of accession to the Deberdure andfcr such cather bank acccunts ofthe -
o Chargors as the Securaty "%‘rustee may des;gnate or approve : :

_.-'_--_Baak Debts means {ather than :n respec:t cf any Ncnm\festmg Debts or - Purz:hased .:_ R
_Recewab!es} SRR . : _ . . B

Coay all book amf other deb’ts in exnstence fmm tame 10 tame (snciudmg wethaut l:mstataon any'
-~ sums whatsoever owed by banks or similar institutions) both present and future, actual or. S
- contingent, due, owing to or which may became due, owmg to or purchased or chemitsa-- R
- acguired by any Chargsr and : . -

S (by the beneﬁt of all ngh’cg whatsoever reiatzng to ihe debts raferred ta in (a) abcve ;nciudzng, S
- without limitation, any related agreements, documents, rights and remedies (including,
o without - limitation, - negotiable or nonsnegotiable instruments, guarantees, indemnities,
" legal and equitable charges, reservation of proprietary rights, rights of. tracmg, unpaid IR
: -_vendor‘B Eeens and aii s;mﬂar cannected or reiated nghts aﬂd assets} : : o

B '.'_Charged Accounts means the Biocked Aacoums and ﬁhe Other Accounts

' '-Facniaty Agreement means the facallty agreemeﬂt dated 21 December 2()‘38 beiween (1} tha S
- Chargors as Borrowers and/or Guarantors, {2) Wells Fargo Capital Finance (UK) Limited, Bank
o of America, N.A., London Branch and ABN AMRO Asset Based Finance N.V., UK Branchas . .0
CLiOrigingl Lenders and Arrangers and (3) Weils Fargo Capai’a F:nanfse (&JK) lested as Agent. S
v and Sesunry Trusiae R

-Non-\iestmg Debts means any Recewabies whach are fequufed or gurpcrted to ba Puruhased'_ g

" Receivables pursuant io. the Facility Agreement but which do not, for any reason, vest SRR
absciutely and effectwe!y m ihe Agem (as trustee ﬁ:}r the Lendars} from t;me to tlma '
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1.2

Other Accounts means the bank accounts of the Chargors specified in part I of schedule 5 to
the Debenture and/or in the schedule to any deed of accession to the Debenture and/or such
other bank accounts of the Chargors as the Security Trustee may designate or approve.

receiver includes any receiver, receiver and manager or administrative receiver,

Receiver means any individual or individuals {(who may be an employee or employees of the
Security Trustee) for the time being and from time to time appointed by the Security Trustee to
be a receiver or receivers {and, where more than one individual is appointed jointly, they shall
have the power to act severally, unless the Security Trustee shall specify to the contrary in their
appointment) under this Deed and, where the context shall-admit, any individual or individuals
for the time being and from time to time so appointed in substitution, provided always that all
such individuals shall be qualified under the insolvency Act 1986 1o act as a receiver of the
property of any company with respect 1o which he is appointed or as an administrative receiver
of any such company.

Secured Liabilities means all present and future obligations and Habilities, whether actual or
contingent and whether owed jointly or severally or in any other capacity whatsoever, of each
Obligor to the Secured Parties under the Finance Documents.

Security Assets means all assets of each Chargor the subject of any security created by this
Deed.

Security Period means the period beginning on the date of this Deed and ending on the date
on which the Secured Liabilities have been irrevocably and unconditionally satisfied in full. if
any amount paid by any Chargor andior in connection with the satisfaction of the Secured
Liabilities is capable of being avoided or otherwise set aside on the liquidation or administration
of such Chargor or otherwise, then that amount shall not be considered to have been
irrevocably paid for the purpose of this Deed.

Construction
{a} Any reference in this Deed to;

(D assets includes present and future properties, revenues and rights of every
description,

(i) an authorisation means an authorisation, consent, approval, licence, resolution,
filing or registration,;

{ity. a Finance Document or any other agreement or instrument is a reference to that
Finance Document or other agreement or instrument as amended or novated with
the approval of the Secur'ly Trustee;

{iv) indebtedness includes any obligation {(whether incurred as principal or as surety)
for the payment or repayment of money, whether present or future, aciual or
contingent;

{v} a person includes any person, firm, company, corporation, government, state or
agency of a state or any association, trust or partnership (whether or not having
separate legal personality) or two or more of the foregoing;

(vi a regulation includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law} of any governmenta!, intergovernmental or
supranational body, agency, department or regulatory, self-regulatory or other
authority or organisation;

(vil) a provision of law is a reference to that provision as amended or re-enacted;

BD-#34260815-v1 2



'(:x) Ca charge or muﬁgage of any freehotci or Ieasemld pmper&y mcludes alt Pa‘em:ses. PRESR
- andd Fixtures on that properly, the proceeds of_sale of any part of that property, and o
- the benefit of any covenants for title (or any monies paid or payable in respect of = -
s them) glven ar entered mta by any predecesser i sttie in respect of that property R

iy any party of person mc:!u;:ies any person denvmg tut&e fram it or any g:seymttied SRR
L successor, transfere& or asslgnee ' o _ .

O _G{ause aﬁd SQhedu!e headzngs are  for ease Qf reference amy
ey 'An Event Of Defauﬁ; is {:ﬂn%mumg If lt has not b&en Wawed

iy _'Capﬁa!;sed terms defined in the Fac;hty Agreement have the same meamng when used'- S
o i this Deed unles$ the ccntexﬁ requ%ras mherwzse ' - Sl

ey If at any time. there is cmiy onie Chargcr the references in this Agreament to Chargers B
B _shali whi!st siich cemumstance i5 smntmuang be cmnsﬁrued accordmgly e

S (fy o Each of the chargee in Clause 2 (F:xed Secum‘y} aver each categafy of the assets aachi_. :
S asset and. each sub-category of each asset specified in such clause shall be read and -
- construed . separately, -as though each such category, asset and sub-category were
o charged mdepenéem%y and separate&y of each mher and shai! appiy io bath present aﬁd el
-'.ﬁjtureassets SRR O P S S B

2 stea Secur;ty
- .Each Chargcr -
: e (a')'._ _ creates each fxed chafge expressed to be cons%:tuted by or pursuant to this Clause 2 :3'_': _
~ " except to the extent that such fixed charge would be unlawful or require the consent of

o U any . person other than a member of the Group or any Haidmg Gompany of Hoidmgs m
SR whsch case, Gauseé(?"mst} shaii appiy, and R o L -

' . -'{h}'_-_- charges by way ofa fsrsz ﬁxed charge

| " (z} .ail cf xts rzght tztte and :nterest {if any} i and !ca the B§ocked Accamts and alt '
e Umonies standing io the credst cf any the Eiocked Accounts and the debts
represented by them : e : :

G its Book Debts, both uncollected and collected, the proceeds of the same and all B
ST monies otherwise due and owing to such Chargar but excluding the Charged -
{ Accounts aﬁd any amaunts stamimg to the creﬁli nf any Chargeci Acwunt ‘angd

o {iii} its Non~\!estsng erts “both umoilected and coiiected the pmceeds of the same o
o and allmonies. otherwise due and owing to such Chargor but-excluding the -

-Charged Aceounts and - aﬁy ameunas stamimg if.) the cred;t of any Charged
' -"_;Acmunt : _ R : R -

3 _' Trust
R (a} Suhject to e‘::iause 3(%:} |f cr to the extent thaﬁ for any raason the chargsng of any asset ts' : .
~ prohibited as sef eut e Clause Z(a) each Chafgor holds & on trust. for the Security
. Trustee . BRI TSI e N

o (b)"_'- fti‘ae reasoﬂ referred te in Ciause 3(3) is thai
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5.1

52

{H a consent or waiver must be obtained; or
{} 2 condition must be satisfied,
thern:

{A) subject to Clause 3{c), the relevani Chargor shall apply for the consent or
waiver; and

{8} the relevant Chargor shall use all reasonable endeavours to satisfy the
condition,

&5 soon as reasonably practicable after the date of this Deed or, if the Security
Asset is acquired after the date of this Deed, as soon as reasonably practicable
after the date of acquisition.

{c} Where the consent or waiver is not 1o be unreasonably withheld, the relevant Chargor
shall:

{iy use all reasonable endeavours 10 oblain 4 as soon as possible; and
iy  keep the Security Trustee informed of the progress of the negotiations to obtain it.
{dy  On the waiver or consent being obtained, or the condition being satisfied, the Security

Asset shall be charged under Clause 2 (Fixed Security) and the trust referred to in Clause
3{a) shall terminate.

Nature of Security created

The Security Interests created under this Deed are created:

{8) as acontinuing security to secure the payment and discharge of the Secured Liabilities;

(b} over all present and future assels of the kind described which are owned by the Chargor
and, 0 the extent that it does not own those assets, shall extend lo any right or interest
which it may have in them;

(¢} infavour of the Security Trustee as trustee for the Secured Parties; and
{d)  with full itle guarantes.

Representations and Warranties

Making of representations

Each Chargor makes the representations and warranties set out in this Clause 5§ to the Security
Trustee and the other Secured Parlies. The representations and warranties so set ot are
made on the date of this Deed and are deemed to be repeated by the Chargors throughout the
Security Period on those dates on which representations and warranties are fo be repeated in
actordance with clause 20 (Representaltions) of the Facility Agreement with reference to the
facts and circumstances then existing,

Capacity
Each Chargor has the capacity, power and authority fo enter into this Deed and the obligations

assumed by it are its Jegal, vaiid, binding and enforceable obligations subject to laws affecting
creditors' rights generally and the Legal Reservations.

BO-#34260815-v1 F



" The Chargors are the sole legal and beneficial owner of the Security Assets free of any Sacunty S
ST iterest or thsrd ;sarty mtereﬁt of any k:nd (mher ihan pursuant to or as perm::ted by the anance o
S Decumems) e : S : S '
54 ._Seeunty
R Subject to the Perfection Requ;remems and the Legal Resen:atians thes Deed credtes ihe-. -

- various forms of security it purports to create and is not liable to be am:ded or r:ztherw:se set:'
o asicia on the Esquidataon or acimm;stratacn of any Chargor or otherwzse ' . '

61 Dummﬁ

- The undeﬂakmgs in 1h:s C!&use 6 shaii remam m force throughaut %he Secursty Period’ anci are.'{ o
- -_gwen by each Chargor TR L _ - o

6.2 -Generai
"(a)' _ _Beok debts ami reeenptﬁ Each Chargsr shail co! ect anci reai:se its Book Deb!s andg':. - .
Loen - other monies - and receipts and, save o the extent that the Sec:urlty Trustee ctherwsse REITE
o agreesm welting: R : o . ISR T

. '-:'3{E) 'pay the: prsceeds thus fealised into 3 Blocked mceum {in the ‘case af each' o
S Borrower} or an OiherAccouﬁt (m the case of any. ather Chargar) SRR

.-'f'(ii)- in Ehe case of eac:h Eorrcwer pay the proceeds ef aﬁy Non Vestmg Debts into a__"'."
SR Elosked Account and. . . - '

B '{’_i%%}-. pendmg such paymant ;nto a BEockeﬁ At:count or Other Acccuni {as the case may' " o "
RSty be) haid the pmceeds thus reai:sed upam trust for Ehe Secured F‘artres Lo

by Covenam: to perform: Each Chargor shall cemmueusfy comp!y with the terms (both
S _._express and 1mp§;ed} Gf thts Beeci and any contracm relatzng tc the Secured Llabxiatles

ey Restrmtaons on dea!mgs Nz: Chargcr shali
"(i)' - create or permit o subs:st any Secunty lnteres% af whatsaever natura on any--_.-_ :
L Secunty Asset ether than a Perm;i‘teci Secunty Interest oras created by thzs E}eed TR
RN v ERTONI L S . . . . R

{??; o EE tmnsfar graﬂt Eease or ﬂthemﬁse dsspase af any Sef:unty A&set exaep% as S
' prawc%ed far under the F’mame Dccuments ' _ s A

83 Opemng of At:counts &nd COHactlon ef Racewablas

. :-'Unhl the sescur:ty constituted by this Deed is dascharged no Chargcr shai! mamtam any baﬂk s
: accounts whmh are m}t Charged Accauﬂts R e

| _ 64 Operatson of Bieakad Accwnt
: _:(a'}. "Until the secur;!y cansiatuted by {his Qeed ss dsscharged na Berrower shal be entlﬂed o -
~withdraw the whole or any part of any amount standing to the credit of any Blocked

~.Account ‘and_shall not, subject. to peragraph (b) below, take any action, claim or
- proceedings against the Securily Trustee or any other party for the return or payment to-

CBDaBMB0BSVI g



6.5

8.1

B2

any person of the whole or any part of any amount standing to the credit of any Blocked
Aveount.

() Each Borrower agrees that until the security constituted by this Deed js discharged, the
Securily Trustee shall be able fo withdraw on a daily basis sl deposits made into any
Blocked Account provided that the amount so withdrawn is applied towards the Secured
Liabilities in accordance with clause 10.2 {Appfication) of the Facility Agreement and each
Borrower shall direct the relevant bank(s) to transfer the clesred balance of such
Borrower's Blocked Accounts to such account as the Securily Trustee shall specify for
this purpose from tims to time at the end of each Business Day.

OCperation of Other Accounts

Lintil notified by the Security Trustee in writing to the contrary, the Chargors shall be enitied to
operate the Other Accounts PROVIDED THAT:

{a) the Other Accounts each retain a credit or zero balance at all imes;

(b}  the Chargors shall not and shall procure that no other person shall deposit or fransfer any
monies into the Other Accounts other than those transferred from the Blocked Account or
any Other Account; and

{c}  the Chargors shall nol at any time transfer the whole or any part of the amounts standing
to the credit of any Other Account to any other bank account other than to another
Charged Account or in the ordinary course of business to the extent permitied under the
Finance Documents.

When Security becomes Enforceable

The security constiluted by this Deed shall become immediately enforceable and the power of
sale and other powers conferred by sechon 101 of the Law of Property Act 1925, as varied or
amended by this Deed, shall be immediately exercisable upon and at any time after the
occurrence of any Event of Default and whilst the same is continuing after which the Security
Trusiee may in its absolute discretion enforce all or any part of the securily in any manner it
sees fil.

Enforcement of Security
General

{8} For the purposes of all powers implied by statute, the Secured Liabilities are deemed o
have become due on the date of this Deed.

(b}  Beclion 103 of the Law of Property Act (restricting the power of sale) and section 83 of
the Law of Property Act 1925 (restricting the right of consolidation) do not apply o the
security constituted by this Deed.

Agent of the Chargors

For all purposes each Receiver is deemed to be in the same position as a Receiver duly
appointed by a morigagee under the Law of Property Act 1925, Every Receiver shall be the
agent of the Chargor in respect of which he was appointed unless and until a liguidator shall be
appointed of that Chargor, whereafier such Receiver shall act as principal but shall not become
the agent of the Security Trustee. That Chargor alone shall be respongible for the receiver's
contracts, engagemenis, commissions, omissions, defaults and losses and for liabilities incurred
hy him. The Security Trustee shall not incur any fiability of whatsoever nature {either to the
Chargors or to any other person} by reason of the Security Trustee making his appointment as
a Receiver or for any other reason.

BO#34280815-v1 &



T _a_mounts are. due o the Security Trusiee under the Finance Documents_but at a time when
o amounts may or will become so due, the Security Trustee {(or the Receiver) may pay the .. .
o proceeds of any recoveries effected by it into a Blocked Account (m the case of a Berrowes} or
Cooan Other Acc:aunt {in the case of any cther Ghargor) o : KRR S
E 8.4 ':' Moﬁgagae i Passassmn No Liabﬁmj -
o ' Nantﬁer the Secuniy Truste& nor any Recewer of manager will be habfe by reason of entermg_]_" o
- into possession of a- Securily Asset, 1o account as mortgagee in possession-or forany losson
" realisation or for any c:iefault or Gmassaon fer whmh a mm‘igagee m pcssessmn mnght atherwsse’
'behabie : R : : _ : _ Sl R :
85 Prmiages
. Each Recewer and 'éhe Security Trustee is emstled to aii ii’le nghts pawers prwe!eges and: -
o immunities conferred by the Law of Property Act 1925 on mortgagees and receivers when such.
- receivers have been duiy appcmted under that Act except that ssecilon 103 af that Act dees not o
- ;-apply _ _ e . _ . . AR .
: 86 - Pmmetwn Qf thmﬁ partles

S No persuﬁ (mciuﬁmg a purchaser} r:feahng wuih ihe Secunty Trustee oF a Recesver o ﬁs or hls o L
L _agems need enqwre S _ . R . .

S “{ay ‘whether me Secured Lrabiiitres have beceme payabie or
{b)-'f_ __whethef any pawer purpurted ta be exercxsed has beccme exercnsab&e ar
“_'{c}’-._' whether any mfmey remams due or . o
"(cﬁ)':'."'- ; how any money paici o the Sax‘:ur[ty Trusﬁee cr tﬁ the Recewer 35 to be appiied
87 Redemptmn of prwr Moﬁgagas S S '
: At any tima after the secur:ty constituted by this Eﬁead hag beccme enfarceabie the Secunty e
o Trustee or ‘any Receiver may, in the case of the Securily Trustee at the sole cost of the
oo Chargors {payable to the Security. Trustee on demand) and m the case of a Recen:er as an.

expense of the Recewers recawershsp

o (af}- 5 redeem any ;nterest by way of secursty for ihe teme bemg anti fmm tzme to ttme rankmg n oo
o psznt of sec.unty in praomy to any of 2he secunty consta’tuted b}‘ ihis {’Jaed and!or :

) i the case of a redempt;on By the Secunty Tmsiee) prc}cure the transfer of that mterest e '
' bY way Gf securlty o atse!f anﬁ:’or e _ . S o

e _'-(c)"'"_seme and pass the accounts sf any prior- mortgagee chargee or eﬁcumbrancer whsch'-_'- R
R '_auce s0 settled and passecf shaii be concluszve and bumﬁsng on the Chargors :

g '_Recmver
iy - ."Apposntment of Racewer .3 R
: !n the mmumstames descrsbed m Clause Ermr! Refemme swrce rmt found or at any teme-" g

" fter the security constituted by this Deed becomes enforceable, or, at any fime if so requested - 0
-~ by any. Chargor in_-writing. ;he.Security_-Trustee_ may (but shall not be obliged) without further - RS
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8.2

2.3

9.4

10

101

notice {and whether or not the relevant Chargor shall have been accorded sufficient or any time
in which to satisfy any relevant indebtedness) from time fo time, and notwithstanding that, if
such be the case, one or more than one Receiver shall have been appointed in respect of alf or
any of the Security Assets pursuant fo this Clause and not removed from such Security Assets,
appoint in writing, under the hand of any manager of the Security Trustee, a Receiver of the
Security Assets or any of them and, where so requested by a Chargor, whether or not those
Security Assets shall belong to that Chargor, but, in the circumstances described in Clause
3.2(a), only over the Security Asseis specified in the notice referred to in that Clause.

Relationship with the Security Trustee

To the fullest extent permitted by law, any right, power or discretion conferred by this Deed (be
it express or implied) upon a Receiver of any Securily Assets may, after the security created by
this Deed has becomne enforceable, be exercised by the Security Trustee in relation to any
Security Asset either:

{a)  without first appointing a Receiver; or
() notwithstanding the appointment of a Receiver.
Removal

The Security Trustee may by writing under its hand (subject to Section 45 of the Insolvency Act
1888 (any requirement for an order of the court in the case of an administrative receiver)):

(@) remove any Receiver appointed by it; and

(b)  whenever it deems it necessary or desirable, appoint a new Receiver in the place of any
Receiver whose appointment may for any reason have terminated.

Remuneration

The Security Trustee may, from time to time, fix the remuneration of any Recelver and direct
payment of the same out of monies accruing fo him in the exercise of his powers, authorities
and discretions by or pursuant io this Deed, but the Chargor in respect of which any Receiver
shall have been appointed shail alone be liable for the payment of that remuneration.

Powers of Receiver
Geanaral

(@) In addition to those conferred by the Law of Property Act 1925 on any receiver appointed
under that Act, each Receiver has, and is enfitled to exercise, 2l of the rights, powers
and discretions set out in this Deed. The powers, authorities and discretions conferred by
or pursuant to this Deed in relation to the Security Assets on the Security Trustee or any
Receiver shall be in addition to, and not in substitution for, the powers conferred on
morigagees or receivers under the Law of Property Act 1925, and, where there is any
ambiguity or conflict between the powers, authorities and discretions contained in that Act
and those conferred by or pursuant to this Deed, the terms of this Deed shall prevail.

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

(¢} A Receiver who is an administrative receiver of a Chargor has all the rights, powers and
discretions of an administrative receiver under the Insolvency Act 1986,

{dy A Receiver may, in the name of the relevant Chargor if he so wishes®

BO-#34260815-v1 8



(i} ey ai! m?ter acts and things which he may consider necessary or. ﬁesrrab%e for oo . RN
- Lo realising any Security Asset or incidental or conducive o any of the rights, powers- B RS ER
S R _-_-0r descret:cms conferreﬁ ona Reca:vef urider or by wﬂue of thls E?eed and R

[ iy do and exercise in reiatmm te any Secuﬂty Asset aii the pawers authmtae& and'_ SRR
o things which he wnuld be capabie af exerc:smg as if he were its absa ute benef csai_ el
- owner. _ o _ '

_'10.2_ . -'Borrow and Lend Monay
Tl A Recew&r may raige and horrow man&y {etther unsacured ot on the sesaunty E)f any Secunty_"'_' Sl
o Asset, either in priority 1o, par passu with, or subsequent to, thé security constituted by this-
~Deed or otherwise) and may lend money either with or without security in the case of either
borrowing or lending money on any other lerms and for whatever purpose which he thinks fit.

-~ No person lending that money need enquire as to the propriety or purpose of the exercise of _' -
S 'that ;:eower or to chesk ihe applzcation of any mcney so raised or berroweci ' . Lo

103 '--__Carry en Busineas
A Resawer may cari’y oﬂ manage of concur in the cafrymg onar managlng of; the busmess for o
" the time being and from time to time of the relevant Chargor in such manner as he may think fit,
- including, without fimitation, power to perform, repudiate, rescind, compromise amend or vary =
o any contract, instrument or agreement to whsch the re!evant Charger shali for the time beirﬁg S
- and from tsme ta tlme beapafb; R o . RNy
1&4 Compmmas:e -
'A Receiver may seiﬂe adjust reéer to arbitratmﬂ campromsse ancﬁ arfange any clasms 5 o
L accounts, disputes, questions and demands with or by any person who 13 orclaimsto bea '
: - f,red;tsr of the reievant Chargor or re!atmg By any way tcs any Secuniy Assei’ B
05 Empioyaaﬁ '

o Erzher in ccﬁnectwn wrth any exerc:se by the Rea&mer of E’us powers by or pursuant ta ti"ns aeed
Cor otherwnse fef any purpase conﬁected Wi Eh any cf the Security Assets ‘a Recewer may :

e (a} -~ appoint and digcharge managers Gfﬁcers agents accomtants sewants werkmen and RO
R athers upan such terma as to remuneraﬂon or otherwzse as he may thaﬂk preper and '

o --(b} discharge any suc:h persens appcented by the relevant Charger .
06 '-'L.agal act:ons -

R -'-3'.A Receiver may bnng prcxser:ute enforce defend anci abandan a! ac%saﬁs su:ts and S
pmceedmga tco the relevant Chargas or sts Security Asseta as he th:nks ﬁt : e

SR [\ A Possesswn

B A Recesver may iake smmedlate possessmn of get m andior coiiact the Secunty Assets of the R
o relevant: Chargor and, for that purpose, to enter upon its property or any other premises at
T which its Security Assets are Tor the fime being and from time to time located and sever,

. dismantle or remove the same orf any fixtures for the tiriie being and from time tu t:me therefmm S

w:thaut heeng Eeabie for: any ms or damage thereby cccasmned : -

' ' 108 -'_Receipw o
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10e

10.10

10.11

10.42

10,13

11

11.2

1.3

A Receiver may give valid receipts for all monies and execute all deeds or docurments
{including, without limitation, with full power to convey any assets sold in the name of the
relevant Chargor) as may be necessary or appropriate in the name of or on behalf of the
relevant Chargor for the purpose of exercising any of the powers, authorities and discrations
conferred on the Receiver by or pursuant to this Deed and to use the name of the relevant
Chargor for all or any of such powers, authorities and discretions, for which purpose the
relevant Chargor hereby irrevocably appoints every such Receiver to be its attorney.

Sale of assets

A Receiver may sell, exchange, convert into money and realise any Securify Asset by public
auction, tender or private treaty in any manner and on any terms and with or without such
advertisement and in such lot or lots and together or separately as the Receiver thinks fit. The
consideration for any such ransaction may consist of cash, debentures or other obligations,
shares, stock or other valuable consideration and any such consideration may be payable in a
lump summ or by instalments spread over such period as the Receiver thinks fit.

Subsidiaries

A Receiver may promote the formation of a or purchase a newly formed, or concur in the
promotion of the formation of 2 or purchase a newly formed, subsidiary and/or subsidiaries of
any Chargor with a view to the same purchasing, leasing, licensing or otherwise acquiring all or
any of the assets of that Chargor and the Receiver may sell, lease, license or otherwise dispose
all or any of the assets of that Chargor to such subsidiary or subsidiaries on such terms as he
shall think fit.

Exercise of Rights

A Receiver may exercise or permit the relevant Chargor or any nominee of the relevant Chargor
to exercise any powers or rights incidental to the ownership of its Security Assets in such
manner as the Receiver may think fit and, in particular, any rights for the time being and from
time to time attached thereto.

Professional advice

A Receiver may appoint a solicitor or accountant or other professionally qualified person to
advise or assist it in the exercise of any of the powers, authorities and discretions by or
pursuant to these presents or otherwise for any purpose connected with its Security Assets, and
may discharge any such person,

Seal

A Receiver may use a Chargor's seal.

Application of Procesds

Any monies received by the Security Trustee or any Receiver afier this Deed has become
erforceable shall be applied in the folfowing order of priority (but without prejudice to the right of
the Security Trustee to recover any shortfall from the Chargors):

in satisfaction of or provision for all costs and expenses incurred by the Becured Parties or any
Receiver and of all remuneration due to any Receiver under this Deed:

in or lowards payment of the Secured Liabilites or such part of them as is then due and
payable; and

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

BD-#34260815-v1 10



- legal fess and VAT} incurred  from time- fo time i connection: with the enforcement of or
- preservation -of rights undsr this Deed by each Securéd. Party, or any ‘Recelver, attorney,
- manager, agent.or other person appointed by the Security Trustee under this Déed or by
~statute, and kee;s each of Zhem mdemmf’ ed agalnat any faaiure or delay in paymg the sarne '

“33 ) :'__Beiegatlen

S The Secunty Trust&e antf any Rece:ver may, for the time bezng arsd fmm time to tame del egate
by power of aitomay or in any other manner (including, without limitation, under the hand of any
- manager of the Security Trustee) 1o any person-any right, power or discretion exercisable by the
‘Becurity Trustee or such Receiver (as the case may be) under this Deed. Any such delegation
- may be made upon the terms (including, without limitation, power to sub-delegate) and subject -
-7 to any regulations which the Security Trustee or such Receiver (as the case may be) may think
- fit. Neither the Security Trustee nor any Receiver will be in any way liable or responsible to any
- Chargor for any loss or liability arising from any act, defallt, omission or misctinduct on the part -
- of any such delegate or sub-delegate who shall be entitled to a!l the mdemmhes to wh;ch h;s -
appazntcr is entitied under thiS Deed . .

14 Fur&her Assurances
| "':"'-M;T_ """__Generai

' Each Chargor shai% a% its own expen:s& execute and do al! sush acts aeeds and thangs' g
L (including, . without limitation, payment of all stamp duties and registration- fees) Ehe Securaiy 3
o Trustee ora Racewer may reasanably raquwe for: . _ : _ SRUCI

'.-'.-”(a‘)" 'pe:fec,tsng or. pmtef;tmg the sacurity mtemfed tQ be created by !h:$ ﬁeed cwef any
R _-SecuntyAsset and . RIS S

by after the secunty constituted by this Deecﬁ has b&ccme enfcmeabe faméitai;ng the-'_{-
- realisation of any  Security Asset or the exercise -of any right, power or discreion
S exercisable, by the Security Trustee or any.Receiver in respect of any Secunty Asset _
including, without fimitation, the execution of any transfer, conveyance, assignment or = .
assurance of any property whether {0 the Sscurlly Trustee or to its nominees, and the
- giving of any nofice, order. or direction and the making of any. regastsataon wmch in any S
3 such case tﬁe Ssc:ur:ty Trustee may’ thmk netessaw or deslrabie o

TR Pcwer af Attomey

- 'Each Chargor, by way of secursty arravacaﬁty and severaé!y appemts i:he Secunty Trustee eas:h o
- Receiver and any of their delegates or sub-delegates 1o be its attorney and on its beha!f and in
Coo it name or otherwise o execule and do all such acts; deeds and things which such Chargor is.
“o o obliged to take under this Deed and generally, on.its behalf and in its name, fo exercise allor
- any of the powers, authorities and discretions conferred by or pursuant to this Deed on the e
Lo Secirity Trustee or any. Receiver, including to do-any and all things permitted by clause 8.2 -~
i {Cure Rights) of the Facility Agreement. Each Chargor hereby ratifies and confirms and agrees
-+ to-ratify and confirm wha‘tever any aﬁomey does or purporﬁs o do p&rsuant fo its appomtment. '
under thss Clausa SRR R S . g s

g '.Centmusng Seeurity

B 1% R '-Addltmnai Se::ursty -

C O BDAB2B0BISVI T T gy



16.2

16.3

16.4

18.5

The security constituted by this Deed is in addition to and is not in any way prejudiced by any
other security now or subsequently held by the Secured Parties for any of the Secured
Liabilities.

Continuing Security

The security constituted by this Deed is continuing and will extend to the ultimate balance of all
the Secured Liabilities, regardiess of any intermediate payment or discharge in whole or in part,

Reinstatement

I any payment by a Chargor or any discharge given by any Secured Party (whether in respect
of the obiigations of any Obligor or any security for those obligations or otherwise) is avoided or
reduced a8 a result of insolvency or any similar event:

(@) the liability of each Chargor shall continue as if the payment, discharge, avoidance or
reduction had not occurred; and

{b)  the Secured Parties shall be entitled to recover the value or amount of that security or
payment from each Chargor, as if the payment, discharge, avoidance or reduction had
not occurred.

Waiver of defances

The cbiigations of each Chargor under this Deed will not be affected by an act, omission, matter
or thing which, but for this Clause, would reduce, release or prejudice any of its obligafions
under this Deed (without limitation and whether or not knowns fo it or any Secured Party)
inciuding:

{a&) any time, waiver or congent granted to, or composition with, any Obligor or other person;

(b}  the release of any other Obligor or any other person under the terms of any compaosition
or arrangement with any creditor of any Obligor or any other person;

{c)  the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over assets of, any Obdigor
or other person or any non-presentation or non-observance of any formality or other
requirement in respect of any instrument or any failure to realise the full value of any
security;

i any incapacity or lack of power, authority or legal personality of or dissolution or
change in the members or status of an Obligor or any other person;

(i}  any amendment (however fundamental) or replacement of a Finance Document or
any other document or security;

(i) any unenforceabllity, illegality or invalidity of any obligation of any person under
' any Finance Document or any other document or security; or

{iv) any insolvency or similar proceedings.
Chargor intent

Without prejudice to the generality of Clause 16.4 (Waiver of defences), each Chargor expressly
confirms that it intends that the security created by this Deed shall extend from time to time to
any (however fundamental) variation, increase, extension or addition of of to any of the Finance
Documents and/or any facility or amount made available under any of the Finance Documents
for the purposes of or in connection with any of the following:

BD-#34260815-v1 12



' () B carrymg out restruciurmgs

(e} .. mﬁnan{:ing exssnng facght;es, : . ; e :.. .- R
: (f} “refi néﬁcing .a.ny' 6ihér'indeb'tedneéé’-'- T o
(@) ﬁ. 'making fac;httes avaliab!e tt} new bnrrawers ' .: & S -

o (h}" x any other var&ataoﬂ or ex’tengmn of the purpnses fer whzch any such fac;ftty or amsunt__'
R __might b& macie ava:iabia from tsme to tame ancﬁ e .

. _ "('i) - any fees costs and!@r expenses assocrated wath any of the faregnmg
o -'.};s.s '_ Emmedgaie retmume ' '
i “Bach Chargar waives ar’sy nght it may have of first requureng any Secured Party to preceed.' BRI
" against. or enforce any other rights - or security or claim payment from any person before == .
- erdorcing the securily constituted by this Deed. This waiver app%ees lrrespectwe of any iaw QF
“any provision of a Fmance ﬁacument o the contrary . Sl R "
gy ' _'_"Appropmtlons
. 'L}ntll ai! the Secured Laabﬂmas have been arrevecabﬁy pasci in €uil the Secured Pames may
o (é} _' : refram from appiying or enfarcmg any ot?;ar momes ser:urity o r;ghts heid or rec&wed by
oo the Security Trustee-in respect of the Secured Liabiiities, or apply and enforce the same . 0
~insuch manner and order as it sees fit (whether against the Secured Liabilities Of
_etherw:sa) and no Chargar shall be enintieﬁ tca the benef’ tof the same; and - SRR -

U {bYy Chold in an mter%i-i:‘saarmg suspense acmum any monies received fram any. Chargcr or -
S account of any Chargcrs Ilabshty in respeci ef the Secured Llabahttes . o

- _':_.'?_6;8' _ E}efefra! nf(’:hargom raghts - _' ' :.
T Untsl all- the ‘Secured Liabilities have been irremcabiy paad i fuli and unless the Securety i
LT Trustee otherwise directs, no Chargor will exercise any rights which it may have by reason- cf _
SRR 'perfofmance by it of its ob%sgatmns under the Fmance Documents : '
o (é} o be mdemn;f‘ ed by an Obiigor

o {b) . _E(} siatm any cantnbution frcm any c;ther guarantnr cf any Ob igcrs ab!ngatians under the'_ |
RRISERE Fmance ﬁocuments amﬁmr ' e . . _ . :

._('ci)'- 1o take ihe beneﬁt (m whole 6r in part and wi*nether by way of subrogaisoﬂ of c:therwuse} of
sl any of the SBecured Parties’ rights under the Finance - Documents o of any other

e - guaranies or security taken pursuan‘z 10, orin conneeﬂan thh ihe Fmance Dmuments by : '
the Sacured ?ar‘tms S U L S

AT '._:M:scel!aneaus

AT _'Covenant to pay
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17.2

17.3

174

17.5

18

18.1

18.2

18.3

Each Chargor shall pay or discharge the Secured Liabilties in the manner provided for in any
document creating or svidencing the Secured Liabilities andior otherwise as agreed from time fo
time.

Mow Accounits

if any Secured Parly receives, or is deemed 10 be affected by, notice, whether actual or
constructive, of any subsequent charge or other interes! affecting any Becurity Asset and/or the
proceeds of sale of any Securlty Asset, such Secured Parly may open a new account for any
Chargor, i the relevant Secured Party does not open a new account, it shall nevertheless be
treated as if i{ had done so at the time when it received or was deemed 1o have received notice.
As from that time all paymeants made to such Secured Party will be credited or be treated as
having been credited to the new account and will not operate to reduce any amount for which
this Deed s security and, furthermore, such Secured Parly shall be under no obligation to
advance any monies or provide or continue to provide any credit facility to any Borrower.

Tacking

Each Lender (by the Security Trustee's execution of this Deed) covenants with each Chargor
that it shall perform its obligations under any document crealing or evidencing the Secured
Liabilities (including any obligation to make available further advances),

Separate Charges

This Deed shali, in refation to each Chargor, be read and construed as if it were 2 separate
Deed relating to such Chargor to the intent that if any Security Interest created by any other
Chargor in this Deed shall be invalid or liable to be set aside for any reason, this shall not affect
any Security Interest created under this Deed by such first Chargor.

invalidity

i, at any time, any provision of this Deed is or becomes invalid, Hlegal or unenforceable in any
respect under any law, the validity, legality and enforceability of the remaining provisions will not
in any way be affected or impaired.

Release
Expiry of Security Period

Upon the expiry of the Securily Period (buf not otherwise), the Security Trustee shall, at the
request and cost of the Chargors, take whatever action is necessary io release the Security
Assets from the security constituted by tis Deed andfor reassign the benefi of the Security
Assets to the Chargors..

Other Accounts

At any time before the securily created by this Desd shall have become enforceable, in the
absence of any directions from the Security Trustee to the confrary, any amounis permilted by
the terms of the Finance Documents to be paid into an Other Account shali upon payment into
such account stand released from the fixed charge over Book Debis created pursuant to
Clause 2 (Fixed Secunly) and shall stand subject to the floating charge created by Clause 3
{Floating Chargs) of the Debenlure, provided that such release shall in no respect prejudice the
continuance of the fixed charge created pursuant to Clause 2 (Fied Securty) in respect of atl
other Book Debts.

Purchased Receivables

BD-#34260815-v1 14



SR Where any Receivables are sold to the Agent {on behaif of the Lenders) by a Borrower under -
- the Revolving Credit Facility, such Receivables shall upon title to them passing to the Agention o
behalf of the Lenders) under the terms of the Facn!sty Agreement 3tand re!eased from the’.- D
-_Secumy interests created by thss il)eed o _ R RRREIE

__..3._-_‘%9: Rnghts and Remedtes

; .T’he rsghts of the Secured Pamea under thss Deetﬁ are cumu!atwe may be exerczsed as oﬁen as
- censidered appropriate and are in addition to the general faw.  Such rights (whether. arising -
~“hereunder or under the general law) shall not be capable of be:ng waived or varied otherwese_'-
- than by an express waiver or variation in writing and, in particular; any failure to exercise or
o deiay in exercising any of such rights shall not operate as a waiver or variation of that or any
--other such right, any defective or partial exercise of any such rights shall not preciude any other
“-or further exercise of that or any other such right, and no act or course of conduct or negotiation
“-- by any Secured Party or on its behalf shall in any way preclude it from exerms;ng any such right
Lo constztute & suspens;om or any varzatlon of any sueh rzght : .'

20 :_Retlceﬁ e
' '._'_..20?'2 Be!wery and Receipt

- _(a} - '-Aﬁy aammumcatmns to he made under orin cannectmn w;th thas E}eed shail be marje ino
Ll w;utmg, may be made by iei‘ter or facsam;le and shaii be deemeci to be g;van as foilows

S (i)ﬂ B if by way of ieﬁer when it has been left at the re!evant address or two Busmess -
e Days afier being deposited .in the- post waih postage prepatd in"an enveiope .
'-_atﬁdressed to it at that ar:fdress anci : n L

: .(ﬂ} |f by facsamﬂe when recewed in Ieg:hle fmrm

S " save that any noﬁace delwereci or recewed on a non- Buszness Day ar aﬁer bussness haurs:f =
R shaii he deemed to he given on the next Busmess Day at the piace of cielwery or reeeﬁpt

o {b} Any commumcatacn or document made or deiwerecf to the Ob!egars Agent in accordance '
ol with _thls_C!ause will be deemed to have been made or deliverad to each of the Chargors. _

20'_2'{ Adﬂresseﬁ :

e :_.-"(é)' : .'The address and facssmse ﬂumber fcr nntsaes %’cr the Qbhgosrs Agent anc% each mher e
o _':'-Chargorare SRR _ S o

L BRE Limited"
- Building 58,
-~ East Moors Road,
U Cardiff, CF24 5NN
—+44 (0) 29 2038 18&0

- Fax Na : -hM (0) 29 2&)35 1801
: -'Atteﬁtmn F’edenca Perez

or suth  as the thxgms Agent may not:fy tD !he Secursty Trusaea by rzoﬁ iegs than
o ‘EO days nctme - _ : SO e L o

U BDH3ZB0BIST g



{b)  The Security Trustee's address and facsimile number for notices are:
Wells Fargo Capital Finance (UK) Limited
33 King William Sireet
London
EC4R 9AT
Atterion: Portfolio Manager — Celsa

Email WECFUK Portfolio. Manager@wellsfargo com

or such as the Security Trustee may notify to the Obligors’ Agent by not less than
10 days' notice,

21 Governing Law and Jurisdiction
211 Governing Law

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

212 Jurisdiction
(a) The courts of England have exclusive jurisdiction 1o setfile any dispute arising out of or in
connection with this Deed (including 2 dispute regarding the existence, validity or

termination of this Deed) {a Dispute).

(b} The parties agree that the courts of England are the most appropriate and convenient
courts to seftle Disputes and accordingly no party will argue 1o the contrary.

{cy This Clause 21.2 is for the benefit of the Secured Parlies only. As a resull, no Secured
Party shall be prevented from taking proceedings relating to a Dispute in any other courts
with jurisdiction. To the extent allowed by law, a Secured Party may take concurrent
proceedings in any number of jurisdictions,

This Desd has been entered inlo as a deed on the date siated at the beginning of this Deed.
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'Junsdlctaan af ncerporataon:'-.

- ROM Gr’oup Lsmszed o

Regzstefed Number

S Junsdlctzoﬂ of Emzorperatlan: o

;RQM §.§m|ted

P Registered Number '
- Jurisdiction of Incorporation:

Romtech Limited

" Registered Number: -~

:._J'u'ﬁée:féi'(:ﬁe‘n of !nwrp'of*aﬁdn: _f_:;.

_ _RFA«’E‘ach !_smitad

e 'Reglstared f\iumber

o 'Jur;sdactmn cf lncsrpc}rateen:- :

o __"_Ce%sa Steei (UK) le:ted
:' _Regrstered Number

o : 'éunsdsctuon of !ncorporateon

1'__'93291131

. : '. . Schedulet
T "’g"h& Chargcrs S

| Engianﬂ_and Wia:ieé': R

Engiand and Wales .. -

'[760213629 e
Eng!and andWales. Ll

"03?19493

'Eng amf and Walea '

013449434

3 :-.564651575

'-.Q:Eng!and and Waies o R

- _fExpress Reinforcemanm Lumeted

' B _Reglstered Number

Jurzsdicticn of lnccfporataan':'

R “01303624

REA (Pemstone) Lum;ted L

Regtstered Number: ._

R ) Jurisdiction Of_intarboréticﬁr
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Schedule 2

Blocked Accounts

Borrower Bank Sort code Account no
BRC Limited trading as BRC | The Royal Bank of Scotiand pic [N | 1
Regions

| BRC Limited trading as BRC | The Royal Bank of Scotland plc I _
Manufacturing
BRC Limited trading as BRC | The Royal Bank of Scotland plc - _

1 Regions
BRC Limited trading as BRC | The Royal Bank of Scotiand pic | IN|ENNENN ]
Manufacturing
ROM Group Uimited frading ; The Royal Bank of Scotland pic _ I
as Rom Mesh
ROM Limited The Royal Bank of Scotland pic | HENE | I
ROM Limited The Royal Bank of Scotland plc - _
ROMTECH Limited The Royal Bank of Scotiand pic | [ N |
ROMTECH Limited The Royal Bank of Scotiand pic | NN | INGG_G
RFA-Tech Limited The Royal Bank of Scotiand plc _ _
RFA-Tech Limited The Royal Bank of Scotland plc _ _
Celsa Steel (UK) Limited The Royal Bank of Scotland pic | [ | e
Eﬁaﬁiﬁs Reinforcements The Royal Bank of Scotland pic — _
Celsa Steel (UK} Limited The Royal Bank of Scotland pic _ _

BD-#34260815-v1
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i Executéd as a deed by = :
" CELSA STEEL (UK) LIMITEB _____________________________ g
g actmg hy a dtrector in thee presence of """""""""""""" .

: - .'-S;gﬂa{ur& ofw;tness .. L .............. o

- ;'Nam-eofweznessi--_ S

Addrés’é:f_'-_f el
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Executed as a deed by
BRC LIMITED

acting by a director in the presence of.

Signature of witness:

Name of withess:

Address:

BD#34260815-v1
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. Executed asadeed by .. ool
oo EXPRESS RE!NFORCEMENT& LN TEQ
- -acting by a director | in the presens::e of.

 __-'.Szgnatureofwztness :' .f
- Name bf_WEtnesé{:.'.'_..'-.'_:"" e

- Address:
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Executed as a deed by
ROM LIMITED

acting by a director in the presence of:

Signature of witness:

Name of witness:

Address:

BO-#34260815-1
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Executed as adeed by
- ROMTECHLTD ' _
T acimg by a dsrecéor in the ;:sresence cf o _

: '_Stgnature of wstness
B Niame'of_iiéétnesé: '

U Address: o

- BDABAZE0BISVE T g



Executed as a deed by
RFA-TECH LTD

acting by a director in the presence of:

Signature of witness:

Name of witness:

Address:

BD-#34260815-v1
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- Executedas adeedby T
. ROM GROUP LIMITED 3
~actingby 2 @ire_ctgr in the presence of.

"3 -__Sign&fu@_ﬁ’f@ifﬁesﬁs:

 Nameofwitness: .

- _.Adﬁrésé:'f

LU BD#3e2B0815A e



Executed as a deed by
RFA (PENISTONE) LIMITED
acling by a director in the presence of.

Signature of witness:

.................... CLETITL = R A

Yoy Agd:

Address:
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» .. The Secirity Trustee

WELLS FARGG CAPITAL FINANCE (UK} LIMITED

By B : ............................................... -. .. :._ _. SRS
 Name: TR oo
U NigelHoge L
o '._’i.”sikf:? : "Si¥$8€0f S e __________________________ - '
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