. wn accordance with M R 0 1
Sections 859A and O( ‘, g q '@%ﬁ*
859) of the Companies l ? { 3 Rt

A N .
12006 Particulars of a charge Companies House

A fee (s payable with this form You can use the WebFiling service to file this form online
Please see ‘How to pay’ on the Please go to www companieshouse gov uk
last page

< What this form s for X What this form 1s NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument mstrument Use form MR08

This form must be delivered to the Registrar for registration within
21 days beginning with the day after the date of creation of the charge |
delivered outside of the 21 days it will be rejected unless it 1s accompanie
cplrt order extending the tme for delivery A1 07/04/2014 #137

You must enclose a certified copy of the instrument with this form This COMPANIES HOUSE

scanned and placed on the pubhc record

n Company details / ’_i_‘—r For ofical use
T O ENA A ENCN ENEN i

Please complete In typescript of In

Company name n full | TATA STEEL INTERNATIONAL (UK) LIMITED «* bold black capitals
{ T ' All fields are mandatory unless
' speafied or indicated by *

E Charge creation date
Charge creation date W “'2_ Ff)_ |—2-_ I?Wh_ ﬂ— /
Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees

entitled to the charge

yd

Name | ABN AMRO BANK N V
Name |
Name
Name

If there are more than four names, please supply any four of these names then
tick the statement below

[] 1confirm that there are more than four persons, secunity agents or
trustees entitled to the charge

04/13 Version 10




MROT

Particutars of a charge

Description

Please give a short description of any land {including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which s
subject to this fixed charge or fixed secunity

Description

N/A

Continuation page
Please use a conttnuation page If
you need to enter more details

Fixed charge or fixed securnty

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or in Scotland) corporeal or incorporeal property not described
above? Please tick the appropriate box

Yes
1 No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

Yes Continue
[J No GotoSection?

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

Yes
] No

04/13 Version 1 0
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Particulars of a charge

ﬂ Trustee statement @
You may tick the box If the company named in Section 11s acting as trustee of ~ [@This statement may be filed after
the property or undertaking which 1s the subject of the charge ;he reﬂ'ﬁgg;m" of the charge (use
orm
O

u Signature

Please sign the form here

X Wute, fafley & saons WX

This form must be signed by a person with an interest in the charge

Signature

04/13 Version 1 0
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Particulars of a charge

mresenter information

n Important information

We will send the certificate to the address entered
below All details given here will be avadable on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company’s Registered Office address

MERYL ROWLANDS
WATSON, FARLEY & WILLIAMS LLP

[ Centact name

Company name

Address

15 APPOLD ST

|
|
|

Past tawn

LONDON

County/Region

Sl 2 N N A G

Country

|Dx

Telephone

+44 20 7814 8000

Certificate

We will send your certificate to the presenter’s address
if given above or to the company’s Registered Office if
you have left the presenter's information blank

Checkhist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

O The company name and number match the
informaticn held on the public Register

You have included a certified copy of the
instrument with this form

You have entered the date on which the charge
was created

You have shown the names of persons entitled to
the charge

You have ticked any appropriate boxes in Sections
3,567&8

You have given a description in Section 4, 1f
appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must
be a certifted copy

ooo o o o oo Qa

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

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

EWhere to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

For further infarmation, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

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

This form has been provided free of charge by Companies House

04/13 Version 10




FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2755939
Charge code: 0275 5939 0003

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 2nd Apnl 2014 and created by TATA STEEL INTERNATIONAL
(UK) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 7th Apnil 2014

Given at Companies House, Cardiff on 11th Apnl 2014
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v ABN-AMRO

copy of the original

62 app 2014

THIS SECURITY DEED i1s made as a deed on 2014

BETWEEN

(1)

(2)

ABN AMRO Bank N V , a bank, having its registered office at Gustav Mahlerlaan 10, 1082
PP Amsterdam, also having an coffice at Coolsingel 93, 3012 AE Rotterdam, The
Netherlands (the Bank), and

Tata Steel International (UK) Limited a company incorporated under the laws of England
and Wales, with company number 2755939 and having its registered office at 30 Millbank,
London SW1P 4WY, United Kingdom {the Company)

RECITAL

In consideration of, and as a condition precedent to, the Bank from time to time granting or
continuing to make avallable to, Tata Steel International (UK) Limited {a company
registered in London, company number 2755939) and Tata International Singapore Pte
Limited (a company incorporated in Singapore with company number 201132066R} and
Tata international Metals (Asia) Limited (a company registered in Hong Kong, company
number 176891) (each a Borrower and together the Borrowers) loans or credit facilies,
hedging facilities, foreign exchange faciities or other banking facilties (each a Financing),
the Company has agreed to grant secunty in favour of the Bank over the Secured Assets In
accordance with the terms and conditions set out in this Deed

IT IS AGREED as follows

1

11

Definitions and Interpretation

In this Deed (including in the Recitals) the following expressions shall have the following
meanings

Act means the Law of Property Act 1925
Assigned Rights means

{a) a debt or any other amount that 1s owed or will become due to the Company that
has ansen or will anse from or 1s in any way related to any transaction for which the
Bank has provided Financing (whether directly or indirectly), and/or

{b})  adebt or any other amount that 1s owed or will becerne due to the Company that i1s
designated as a recervable by the Bank and the Company, and/or

{c) all proceeds of sale, fees, commission, interest accruing and any other monies
earned and to be earned, due or to become due, pad or payable to or for the
account of the Company, of whatsoever nature, ansing out of or as a result of the
Company's purchase or sale {whether on credit lerms or otherwise) of the Goods,
and/or

{d) all other recewvables and book debts now or hereafter due or accruing due to the
Company from the Debtors, and/or

{e) all monies and clams of monies due and to become due to the Company and all
claims for damages ansing out of the breach of any Contract and any and al! clams
or causes of action for money, loss or damage that may accrue or belong to the
Company against the Debtors or ansing out of or in any way connected with the
present or future use, operation or consumption of the Goods or ansing out of or in
any way connected with any present or future requisttion, bill of lading, contract or
other agreement of any kind whatsoever for the use of the Goods, and/or

ESe-CrossEnttyiSe-MBSCSRRCOMMSUPS a Dubaid LegaiT ata SteefiSecuaty Deed Tata Steel UK doe i
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(N all montes and clams for monies due and to become due to the Company and all
clams for damages in respect of the actual, agreed, arranged, compromised or
constructive total loss or requisitton of title or use of the Goods, and/or

{g) the benefit of all representations, warranties, undertakings, covenants and
indemnities given to the Company under or pursuant to the Secured Assets,

{h)  any nghts granted to, or exercisable by, the Company that have ansen or will anse
from or are in any way related to any transaction for which the Bank has prowvided
Financing (whether directly or indirectly),

together, in each case, with any proceeds of the foregoing, all ancillary nghts including
insurance, guarantees, letters of credit, indemnities, payment undertakings or other credit
support and contraciual claims of whatever nature relating to that recevable or other nght
under (a) to (h) (as the case may be)

Contracts means {(a) all present and future agreements entered into by or on behalf of the
Company for the purchase by the Company of Goods, mcluding all agreements for
indemnity or guarantee 1ssued n favour of, or for the account of, the Company by or on
behalf of the seller of any Goods, in respect of any or all losses, costs, charges, expenses,
habilties, claims and demands which may be incurred by or made against the Company as
a consequence of payment being made by or for the account of the Company to or for the
account of the seller i respect of such Goods, and (b) all present and future agreements
entered into by or on behalf of the Company with any person or persons for the sale or
other disposal or purchase or other acquisition by the Company of Goods, including all
letters of credit, standby letters of credit, bank guarantees or other payment undertakings
issued or confimed in favour of the Company in respect of the payment to the Company of
the price of Goods

Debtors means all parties liable (whether actually or contingently) under a Contract to pay
the Company for the Goods

Enforcement Date has the meaning given in Clause 6 1
Financing has the meaning set out in the Recital

Goods means all goods, commodites, raw matenals, articles, items or things whose
acquisitron, purchase or manufacture by the Company was financed or otherwise assisted
by a Financing, banking faciities or accommodation granted or provided by the Bank

Receiver means a receiver, receiver and manager or other receiver appointed in respect
of all or any part of the Secured Assets {whether appointed pursuant to this Deed, any
statute, by a court or otherwise}

Secured Assets means the Assigned Rights, the Contracts and the Goods

Secured Obligations means all present and future indebtedness, obligations and habilities
(whether actual or contingent) of the Company and/or the Botrowers due, owing or
incurred to the Bank under any agreement, document or on any other account whatsoever
or howsoever arising in relation to any Financing thereunder or thereon (including any
guarantees given by a guarantor to the Bank in connection with any Financing) together
with interest (including defauit interest) accruing in respect of such monies or labilties,
taxes, commission fees and other charges {on a full and unqualfied indemnity basis) and
all legal and other costs, charges and expenses Incurred by the Bank in relation thereto,
and all amounts for which the Company and/or Borrowers may become liable under this
Deed

E \Se-CrossEntityiSe-MBSCSRRACOMMSUP\S a Dubaid LegaliTata SteeRSecunty Deed Tata Steel UK doc 2
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12

21

22

Security means the securnty created by this Deed

Security interest means any mortgage, charge, assignment by way of security, pledge,
hypothecation, lien, right of set-off, retention of ttle prowision, trust or flawed asset
arrangement (for the purpose of, or which has the effect of, granting security) or any cther
security interest of any kind whatsoever, or any agreement, whether condiional or
otherwise, to create any of the same, or any agreement to sell or otherwise dispose of any
asset on terms whereby such asset 1s or may be leased to or re-acquired by the person
selling 1t (or a person connecied to the person selling it}

Security Pertod means the penod starting on the date of this Deed and ending on the date
notified by the Bank to the Company in writing that all the Secured Obligations have been
irrevocably and unconditionally discharged in full

In this Deed the following interpretations apply {unless otherwise stated)

(@) This Deed s a “Finance Document” as such term s defined in the "Commodity
Facility Terms and Conditions™ which are incorporated into the facility letter entered
into for the purpose of the Financing

{b) References to this Deed or any other document are references to this Deed or that
other document, as varied, novated, supplemented or replaced from time to time

{c) Reference to any person, including a party to this Deed, includes that person's
permitted assigns, successors and transferees (unless the transfer to the successor
in title or transferee was In breach of this Deed)

(dy The word “persan” includes each of the following, even If they have no separate
legal personality an indwvidual, firm, partnership, trust, joint venture, body corporate,
unincorporated body, association, organisation or any government, state or local
body or authority

(e} The words “include” and “including” indicate examples only They do not Iimit the
general nature of any preceding words A phrase starting with the words “or”,
“other” or “otherwise” 1s not lmited by any preceding words where a wider
interpretation 1s possible

H Headings are for ease of reference only and shall have no legal effect

(9) References in this Deed to any statute include any other legislation in force now or
after the date of this Deed which modifies, re-enacts, extends or 1s made under it

Covenant to pay

The Company covenants with the Bank that it shall on demand pay and discharge without
deduction, set-off or counterclam the Secured Obligations in accordance with and subject
to the provisions of the documents relevant to the related Financing

If the Company fails to pay or discharge any of the Secured Obligations due under this
Deed when due, & shall pay interest thereon {both before and after judgment) from the due
date until the date of payment calculated at the applicable default rate specified by the
Bank 1n the documents relevant to the related Financing

E \Se-CrossEntity\Se-MBSCERRICOMMSUPS a Duballd Legal\Tata SteelSecunty Deed Tata Steel UK doc 3
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31

32

41

42

43

44

51

Assignment

The Company, as owner with full tile guarantee and as continuing secunty for the
payment, discharge and performance of all or any of the Secured Obligations, assigns and
agrees to assign absolutely and unconditionally to the Bank all of the Company's nght, title,
benefit and nterest, present and future, n and to the Secured Assets, and the proceeds
thereof

To the extent that any nght, title, benefit and interest descnbed in Clause 3 1 above Is not
assignable or capable of assignment, the assignment thereof purported to be effected by
Clause 31 shall only operate as an assignment of any and all proceeds, damages,
compensation or remuneration which the Company may derive therefrom or be awarded or
entitled to In respect thereof, In each case, as continuing secunty for the payment,
discharge and performance of all or any of the Secured Obligations

Fixed Charge and Floating Charge

In addition to the assignment under Clause 3, the Company hereby charges the Secured
Assets by way of a first fixed charge, as continuing securty for the payment, discharge and
performance of all or any of the Secured Obhgations

The Company hereby charges by first floating charge any Secured Assets not effectively
subject to the fixed charge under Clause 4 1, as continuing secunty for the payment,
discharge and performance of all or any of the Secured Obligations

The Bank may by notice to the Company convert the floating charge created pursuant to
Clause 4 2 into a fixed charge In relation to all or any of the Secured Assets specified in the
notice if it reasonably considers it desirable to do so in order to protect or preserve its
Secunty over such Secured Assets and/or the pnonty of the floating charge

The floating charge created by this Deed wiil convert automatically into a fixed charge
(a) if the Bank receives notice of an intention to appoint an administrator or
administrative recerver of the Company,

{b) if any steps are taken, {including, without hmitation, the presentation of a petition,
the passing of a resoclution or the making of an application) to appoint a iquidator,
provisional iguidator, administrator, Receiver or admunistrative recetver in respect of
the Company over all or any part of its assets, or if such person s appointed,

{c) if the Company creates or attempts to create a Secunity Interest over any Secured
Asset in breach of Clause 5 2,

(d)  on the crystallisation of any other floating charge over the Secured Assets,

(e) f any person seizes, attaches, charges, takes possession of or sells any Secured
Asset under any form of distress, sequestration, execution or other process, or
attempts to do so, and

Ul in any other circumstances prescnbed by law

Warranties, undertakings and preservation of security

Warranties

On the date of this Deed and each day throughout the continuance of this Deed, the

Company warrants to the Bank as follows -

(a) subject to the security created pursuant hereto, it 1s the sole absolute owner or
beneficiary of the Secured Assets and no secunty exists on or over any of the
Secured Assets,

(b) there are no actions, suits or proceedings pending or threatened by or against the
Company In connection with any of the Secured Assets which would affect the
Bank’s security therein,

E\Se-CrossEntity\Se-MBSCSRRYCOMMSUMS a Dubaid LeganiTata SteeRSecunty Deed Tata Sieel UK doc 4
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(c)

(d)

the Company's book debts and other receivables now or hereafter entered into its
books of accounts are vald and due and payable to t and no person has vald
grounds for disputing the existence or the quantum of their respective indebtedness
to the Company, and

the Assigned Rights, once created (to the extent not already created), will be due
and owing to the Company without any set-off, counter-claim or similar nght in
favour of any other party and assignable at any time by the Company to the Bank
without any other party's consent

Undertakings

On the date of this Deed and each day throughout the continuance of this Deed, the
Company hereby irrevocably undertakes to the Bank that -

(a)

(b)

(c)

(d)

(e)

®

9

Negative pledge: it will not (and will not agree, conditionally or unconditionally, to)
create or permit to subsist any Security Interest on any of the Secured Assets, nor
sell, assign, transfer, nor charge or otherwise encumber all or any part of its nght,
title and interest in and to the Secured Assets,

Payment and collection: it will take all steps necessary or advisable to procure and
realise such part of the Secured Assets as constitutes debts and immediately pay
the proceeds of such debts into such bank account as the Bank shall specify In
addsition it will take all steps necessary or advisable to procure due payment by all
Debtors,

Reporting: it will submit to the Bank promptly on request all information requested at
any time by the Bank relevant to the quantity, descrnption and value of the Secured
Assets,

it will diligently and properly (at its own cost) -

0] Performance* perform all obligations on its part contained in any Contract
and any contract relevant to the Assigned Rights and Goods,

{ny  Notification: notify the Bank of any material breach or default by it or by any
other party under any contract relevant to the Secured Assets,

(m) Preservation: instiute and mamntan all such proceedings as may be
reasonably necessary or advisable to preserve or protect s interest and the
Bank's Iinterest in any of the Secured Assets and the nghts of the Bank and
the Company created under this Deed,

No release and preservation: it will take all steps necessary to preserve the value
of the Secured Assets and it will not make any arrangement in relation thereto which
would adversely affect the Bank’s interest in the Secured Assets and it will maintain
any and all insurance policies or other cover relevant to the Secured Assets,

No amendment: t will not make or agree to any medification, amendment,
vanation, canceliation or termination of any debt forming part of the Secured Assets,

Filings- upon execution of this Deed it

()] will iImmediately make all filngs and registrations and obtain all approvals
required by any applicable law and take all such other steps in connection
with the creation, perfection, protection or maintenance of the Secunty which
it 1s required to create m connection with this Deed as the Bank, any Receiver
or any of therr delegates or sub-delegates may consider necessary for the
protectton, perfection and enforcement of such Secunty including obtaining
approvals for and registering the Security created by this Deed,

(n)  will, and without prejudice to the other provisions of this Deed, immediately
give, andfor join the Bank in giving, notices of the assignments in Clause 3
(substantially in the form set out in Schedule 1 to this Deed or otherwise in a
form acceptable to the Bank) and shall procure that each person to whom
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such notice 1s given promptly and duly signs and returns the form of
acknowledgement requested in the notice, unless otherwise agreed by the
Bank (substantially in the form set out in Schedule 1 to this Deed or
otherwise 1n a form acceptable to the Bank , and

(m}  confirms the nght of the Bank to serve notices of the assignments in Clause
31 in the Bank's name or on the Company's behalf at any time the Bank
deems fit and ratifies the service of such notices of the assignments in
Clause 3 1 by the Bank,

{h) Inspection. it shall allow the Bank's representatives access to its premises at all
reasonable times where its books of accounts, records and documents relating to
the Secured Assets are kept and further permit such representatives to inspect and
make coptes of ali such accounts, records and documents,

(0 Goods:
0}

()

it shall keep the Goods msured to therir full value against loss or damage
by fire and other usual nsks and against such nsk and contingencies as
the Bank may from time to time specify or approve and, if so required by
the Bank, with the interest of the Bank endorsed on the policy and so that
in case of loss or damage to any of the Goods howsoever caused, # shall
pay t{o the Bank all sums received under such insurances or otherwise in
respect of such loss or damage and make up any deficiency which may
arise as a result of the insurance proceeds so received being less than the
monies owing to the Bank in relation to the relevant Goods and, pending
such payment, it shall hold all such sums i trust for the Bank The Bank
s hereby Irevocably authonsed to recover the amount due from the
insurer The Company shall pay the premiums of such policies and deliver
the policies to the Bank on demand, and

it shall pay all freight, warehouse charges, rent and all other costs of and
incidental to the transportation and storage of the Goods It shall, if so
required by the Bank, instiute proceedings agamnst any third party
responsible for the carnage of any Goods in the event of any breach or
default by such third party of the relevant contract of carnage, and

() Contracts:

M

(m

{(m}

(v)

W)

it shall take any action or refrain from taking any action which the Bank
may specify in connection with any breach, or possible future breach, of a
Contract by it or any other party or in connection with any other matter
which anses or may later arise out of or in connection with the Contract,

it shall not take any action which might jeopardise the existence or
enforceability of the Contract without the prior written consent of the Bank
or unless permitted under by the terms of this Deed,

it shall take any action which the Bank may specify with a view to ensuring
or protecting the validity, enforceability and/or prionty of the interests or
nghts conferred by the Contracts,

it shall not purport to vary or revoke any notice or instruction relating to this
Deed which it has or may later gwe to any person, and

it shall use its best endeavours to ensure ail interests and nghts conferred
by the Contracts remain valid and enforceable in ali respects and retain
the prionty which they are intended to have

53 No assumption of Company obligations

It 1s further agreed and declared that notwithstanding this Deed -

(a) the Company shall remain fully hable to perform alt of its obligations assumed under
any contract which the Bank has a Secunty Interest over pursuant to this Deed {a
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61

62

63

64
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71

72

Secured Contract) and shall not be under any obligation of any kind whatsoever
under any such contract or be under any liability whatsoever In the event of any
fallure by the Company to perform its obhigations thereunder,

(b)  the Bank shall not be obhged to assume or be under any obligation in any manner io
perform or fulfil any of the Company's obligations under or pursuant to any Secured
Contract, to make any payment thereunder, to enforce any term, covenant or
condition of such contract, or to make any inquiry as to the nature or sufficiency of
any payment received under or pursuant to such contract, and

{c) the other parties named in any Secured Contract shall continue to give or receive
instructions to or from the Company and in all other respects deal with and look to
the Company as their contracting party until the Bank shall notify them ctherwise

Preservation of Secunty

Except where compelied by any law or regulation, the Company covenants not to do or
cause or suffer anything to be done which may in any way depreciate, jeopardise or
otherwise prejudice the Secunty constituted hereby or adversely affect the value to the
Bank of the Secured Assets

Enforcement of the Security

The Secunty shall become immediately enforceable (without prejudice to any other night or
remedy of the Bank} at any time after the Bank has demanded the payment or discharge of
all or any part of the Secured Obligations which are due and unpaid, or the Company 1s
otherwise in breach of its obligattions under any Financing (the Enforcement Date} The
power of sale and other powers conferred by Section 101 of the Act, as vaned and
amended by this Deed, shall thereupon be immediately exercisable

After the Secunty has become enforceable, the Bank may in its absolute discretion,
enforce all or any part of the Secunty in any manner it sees fit

For the purposes of all powers mphed by statute, the Secured Obhgations are deemed to
have become due and payable on the date of this Deed but, as between the Company and
the Bank, those powers shall not be exercised until the occurrence of the Enforcement
Date

Section 93 and Section 103 of the Act do not apply to the Secunty

No person dealing with the Bank or any Recewver or delegate appointed under Clause 7 or
11 shall be obliged to make any enquiry as te whether

(a)  the Secured Obligations have become payable, or

(b)  any power which the Bank or the Receiver 1s purporting to exercise has become
exercisable, or

{c) any money remains due under any of the finance documents or other document
relevant to the Financing

Appointment and powers of Receiver

At any time on or after the Enforcement Date, the Bank may, without notice to the
Company, appoint one or more persons in writing to be a Receiver or Receivers of the
whole or any part of the Secured Assets Section 109(1) of the Act shall not apply to this
Deed

The Bank may remove any Receiver previously appointed hereunder and may whenever it
thinks fit appoint another person in the place of a Recever who has been removed
hereunder or who has ceased to act or to act jointly with any other Receiver
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74
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77

81

The Bank may from time to time determine the remuneration of each Recever appointed
by t The maxmum rate specified in Section 109(6) of the Act shall not apply The
Company alone shall be hable for the payment of such remuneration and of all costs,
charges and expenses of such Receiver

Each Recewver shall be deemed at all imes and for all purposes to be the agent of the
Company, and the Company shall be solely responsible for the contracts, engagements,
acts, omissions, defaulis and losses of such Receiver No Recewver shall at any time act as
agent for the Bank and shall not incur any hability (either to the Company or to any other
person) by reason of the Bank appointing the Receiver or for any other reason

Where more than one person 1$ appointed as the Receiver in respect of the Secured
Assets or the same part or parts thereof, the terms of their appointment may, at the option
of the Bank, provide that the rights, powers and authonties of the Recewver shall vest n
them jointly and severally, or jointly

To the fullest extent permitted by law, any night, power or discretion conferred by this Deed
(ether expressly or impledly} upon a Recewver of the Secured Assets may, after the
Secunty created by this Deed becomes enforceable, be exercised by the Bank in relation
to any Secured Assets without first appointing a Recewver or notwithstanding the
appointment of a Recewer

Every Receiver shall have, in relation to the Secured Assets or, as the case may be, that
part of the Secured Assets in respect of which such Receiver was appointed, and as varned
and extended by the provisions of this Deed

(@) all the nghts, powers and discretions conferred by any law, including the nghts,
powers and discretions set out in Schedule 1 to the Insolvency Act 1986, and

(b} power in the name of, or on behalf and at the cost of, the Company to exercise all
the powers and nghts of an absolute owner thereof and to do or omit to do anything
which the Company (as apphcable) itself could do or omit to do

Application of moneys

All moneys received by the Bank or any Recewver pursuant to this Deed or under the
powers conferred by this Deed shall be paid and applied in accordance with the finance
documents the subject of the related Financing or at the discretion of the Bank Sechon
109(8) and Section 109(8) of the Act shall not apply to this Deed
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12.

121

122

Protection of the Bank and Receiver

Netther the Bank nor any Receiver shall be liable to the Company in respect of any loss or
damage which anses out of the exercise, the attempted or purported exercise or the failure
to exercise any of therr respective powers, except where such loss or damage anses as a
result of the gross neglgence of the Bank, Recever or delegate nominated pursuant to
Clause 10 or Clause 11

Power of Attorney

The Company, by way of security, imevocably appoints the Bank, each Receiver and any of
their delegates or sub-delegates severally to be its attomey to take any action at any time
which the Company 1s obliged to take but fails to take under this Deed and exercise any of
the nghts conferred on the Bank and each Receiver by this Deed or by law at any time
(including, for the avoidance of any doubt, the nghts conferred under Clause 5 2 (g) {m))
The Company ratifies and confims whatever any attomey does pursuant to its
appotntment under this Clause 10

Delegation

The Bank and any Recewver shall have full power to delegate by power of attorney or n
any other manner to any person any right, power or discretion exercisable by them under
this Deed (with full power to appoint substitutes and to sub-delegate) but no such
delegation shall preclude the subsequent exercise of such power by the Bank or any
Recewver or preclude the Bank or any Recewver from making a subsequent delegation
thereof to some other person or relieve the Bank or any Receiver of any of its obligations in
the documents the subject of a Financing Any such delegation may be revoked by the
Bank or any Receiver at any tme Neither the Bank nor any Recewver will be in any way
hable or responsible to the Company for any loss or liability ansing from any contracts,
engagements, acts, omissions, defaults or losses on the part of any such delegate or sub-
delegate except where such loss or damage anses as a result of the gross neglgence of
the delegate or sub-delegate other than in accordance with any applicable laws

Preservation of Secunty
Continuing Security

(@) The Securty created by this Deed shall be continuing and shall extend to the
ultimate balance of the Secured Obligations, regardless of any intermediate
payment or discharge in whole or in part

(b}  Where any discharge 1s made in whole or in part or any arrangement 1s made on the
fath of any payment, secunty or other disposition which 15 avoided or must be
restored on insolvency, hgquidation or octherwise without limitation, the hability of the
Company under this Deed shall continue as if the discharge or arrangement had not
occurred

(c) The Bank may concede or compromise any clam that any payment, secunty or
other disposition 1s hable to avoidance or restoration

Secunty independent

The Secunty created by this Deed shall be in addition to, and independent of and shall not
operate so as to prejudice or affect or merge in, any other security which the Bank may
hold at any time for the Secured Obligations or any other obligations whatsoever and shall
not be affected by any release, reassignment or discharge of such other secunty
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Immediate recourse

The Company waives any right # may have of first requinng the Bank to proceed against or
enforce any other rights or secunty or claim payment from any person before enforcing the
secunty constituted by this Deed

Release

At the end of the Secunty Penod, the Bank shall, f so requested by the Company and at
the Company’s expense, release the Security and reassign to the Company such interest
as it may then have in the Secured Assets as shall remain after payment of the Secured
Obligations

Nature of the Secunty

The Securnity created by this Deed shall not be discharged or affected by

(@) any time, indulgence, waiver of consent at any time given to the Company or any
other person,

(b) any amendment to any other secunty, guarantee or indemnity,

(¢} the making or absence of any demand on the Company or any other person for
payment,

(d) the enforcement or absence of enforcement of any other security, guarantee or
indemnity,

(e) the release of any other secunty, guarantee and indemnity,

{f) the winding-up, amalgamation, reconstruction or organisation of the Company or
any other person (or the commencement of any of the foregoing),

() the llegahty, nvaldity or unenforceability of or any defect in any provision of any
other securnty, guarantee or ndemnity or any of the obligations of any of the parties
thereunder, or

(h)  any other matter or thing whatsoever

If, following any release, settlement, satisfaction or discharge of any of the Secured
Oblgations, any secunty, disposition or payment 1s avoided, reduced, set aside, rendered
unenforceable or reguired to be paid away, the Bank shall be entitled to recover the value
or amount of that secunty, disposition or payment from the Company as If that release,
settlement, satisfachon or discharge had not occurred Without prejudice to the generality
of the foregoing, no assurance, security or payment which may be avoided under any law
relating to the bankruptcy or insolvency and no release, settlement or discharge given or
made by the Bank on the faith of any such assurance, securty for payment, shall prejudice
or affect the nght of the Bank to enforce the secunty created by this Deed in respect of the
full extent of the moneys thereby secured

Suspense Account

All moneys recewed, recovered or realised by the Bank under this Deed may in the
discretion of the Bank be credited to any suspense or impersonal account held with the
Bank and may be held in such account for so long as the Bank thinks fit until such time as
the Bank has urevocably received, recovered or realised, in freely transferable funds,
amounts sufficient to discharge all the Secured Obligations

Further Assurance
The Company undertakes to execute and deliver such further documents and to perform

such further acts as the Bank may require to implement the purposes of this Deed or any of
the transactions contemplated by this Deed, to perfect or protect any secunty created (or
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16.

17

18.

19.

20.

21,

22.

23.

intended to be created) pursuant to this Deed, or to facilitate the appropration or realisation
of any nght or other asset of the Company over which the Bank has a Secunity Interest

Indemnity

The Company hereby agrees to indemnify the Bank and any Receiver or Recewers
appointed on an aftertax bastss from and aganst all losses, achions, claims, costs
(including legal costs}, proceedings, fees, expenses (including legal fees on a full indemnity
basis}), demands and habilittes which may be suffered by the Bank or such Receiver(s) by
reason of any falure by the Company to perform any of its obhgations under any contract
relevant to any part of the Secured Assets or this Deed or in the execution or purported
executton of any of the nights, powers, remedies, authorties or discretions vested in the
Bank or the Recewer(s) under or pursuant to this Deed

No set-off or counterclaim

All monies payable by the Company hereunder shali be pard without any set-off, deduction
or withholding of any kind to the Bank in immediately available funds free and clear of any
transfer charges, taxes, levies, mports, duties, charges, fees, deductions, withholdings,
conditions or restricions whatsoever

Entire Agreement

This Deed contains the entire agreement between the Bank and the Company relating to
the subject matter of this Deed to the exclusion of any terms implied by law which may be
excluded by contract

Amendments and waivers

Any amendment, vanation, waiver, release or consent by the Bank under this Deed shall
only be effective f made in writing and signed on behalf of the Bank

Changes to the parties

The Bank may assign to any person its nghts under this Deed in whole or in part without
the Company’s consent The Company may not assign or transfer any of its nghts or
obligations under this Deed

Severability

Each provision of this Deed 1s severable and if any provision becomes invald, void,
voidable or unenforceable or contravenes any applcable regulations in any relevant
junisdiction the remainng provistons will not be affected

Rights cumulative

The nghts and remedies provided under this Deed are cumulative and not exclusive of
those provided by law The falure to exercise or delay In exercising a nght or remedy
under this Deed will not constitute a waiver of the nght or remedy or a waiver of any cther
nghts or remedies and no single or partial exercise of a rnight or remedy under this Deed

will prevent any further exercise of the nght or remedy or the exercise of any other nght or
remedy

Rights of Third Parties

A person who is not a party to this Deed shall have no nights under the Contracts (Rights of
Third Parbies) Act 1999 to enforce any of its terms

Notice
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25

251

252

253

254

255

2586

Any demand or other communication from the Bank to the Company will be duly served if
given 1n accordance with the notice provisions applicable to the relevant Financing

Counterparts

This Deed may be executed and delivered in any number of counterparts, each of which 1s
an onginal and which together have the same effect as If each party had signed the same
document

Governing law and junsdiction

This Deed and any non-contractual obligations arising out of or in connection with it shall
be governed by and construed in accordance with English law

Subject to Clause 25 3, the courts of England shall have excluswe junisdichion to settle any
Dispute

Clause 25 2 1s for the exclusive benefit of the Bank, which reserves the rights

(a) to commence proceedings in relation to any Dispute In the courts of any country
other than England and which have or claim jurnisciction to that Dispute, and

(b} to commence such proceedings in the courts of any such country or countries
concurrently with or in addition to proceedings in England or without commencing
proceedings in England,

and, for the avoidance of doubt, the Company hereby waives any immunity ¢ may be
entitled to in any junisdiction to the fullest extent permitted by the laws of such junisdiction

The Company shall not commence any proceedings in any country other than England in
relation to a Dispute

Nothing in this Clause 25 shall exclude or imit any nght which the Bank may have (whether
under the law of any country, an international convention or otherwise) with regard to the
bnnging of proceedings, the service of process, the recognition or enforcement of a
Judgment or any similar or related matter in any jurisdiction

In this Clause, “proceedings” means proceedings of any kind, including an application for a
provisional or protective measure and a “Dispute® means any dispute ansing out of or in
connection with this Deed, (including a dispute relating to the existence, validity or
termination of this Deed) or any non-contractual obligation ansing out of or in connection
with this Deed
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IN WITNESS WHEREOF this Deed has been duly executed as a deed on the date written above
This Deed shall take effect as a deed even if It 1s signed under hand on behalf of the Bank or the

Company
SIGNED SEALED and DELIVERED by

Tata Steel International (UK} Limited

Posttion D (@¢ ¢-o¥

CCS Rdam e
Handt
Name
Akkoord @ Ldputh  Cariinirnng
< Posttion. Rrarwce consToLee 2
G- P~ S‘em\_{
SIGNED for and on behalf of =

ABN AMRO Bank N.V.

-

Name (/ 2

J.G Cregten

Position

Execufive Director
Name -
Position Q

f_ Ko
Sf'- AS.SOCL‘Q,CQ"
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SCHEDULE 1
NOTICE OF ASSIGNMENT

To [insert counterparty delails]
(the "Counterparty”)
Dated [@]

Dear Sirs,

1 We give you notice that, under a Secunty Deed dated [®] entered into by us in favour of
ABN AMRO Bank NV (the “Bank”), we have charged to the Bank all of our nights In [insert
details of agreement concernedj (the “Agreement”)

2 We will remain hable for our obligations under the Agreement The Bank has no
obligations under it

3 We have agreed with the Bank net {o terminate or amend the Agreement or to waive any of
its terms without the prnor written consent of the Bank

4 We mstruct you to

41 continuing making all payments due to us under the Agreement to us until such time as the
Bank serves notice on you to make such payments to such account or accounts as the
Bank may specify to you n its notice, and

42 disclose to the Bank without further approval from us, such mformation regarding the
Agreement as the Bank may from time to time request and to send it copies of all notices
issued by you under the Agreement

5 This instruction 1s irrevocable and cannot be vaned or terminated without the wntten
consent of the Bank

6 This letter will be governed by English law

Yours faithfully QL\L
For and cn behalf of d@ C‘“

Tata Steel International (UK) Limited

Name

Title

Please sign the enclosed acknowledgement and return it to the Bank at ECT Dubai, Metals
Desk, Coolsingel 93, 3012 AE Rotterdam, The Netherlands marked for the attention of Mr
Sumit Sharma/Aydemir Koksal

Tarin CAG U\l

oRecToYR
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ACKNOWLEDGEMENT OF NOTICE OF ASSIGNMENT

To ABN AMRO Bank NV
Coolsingel 93
3012 AE Rotterdam
The Netherlands
Dated [®]
Dear Sirs,
1 We acknowledge receipt of the notice described above
2 We have not received notice that any other person has an interest in the Agreement
3 We will comply with the instructions in the notice
4 We agree that no amendment or terminahion of the Agreement, not any waiver of its terms,
will be effective unless it 1s approved by the Bank
5 We will not exercise any nght of set-off against payments owing by us under the
Agreement unless they arise out of the Agreement tself
6 This acknowledgement will be governed by with English law

EXECUTED as a DEED by d&’— CQ;OL/Q—/‘

[Counterparty] acting by

Name
Title
Name

Title

ot C e e \

Director /%a:sz{/

LAunky o (HTAAA

Bureetar/Secretary
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