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Company Name: TATA STEEL EUROPE LIMITED
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Details of Charge

Date of creation: 19/06/2023
Charge code: 0595 7565 0001
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AND PERMITTED TRANSFEREES) AS SECURITY TRUSTEE

Brief description:
Contains fixed charge(s).

Contains negative pledge.
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SLAUGHTER AND MAY
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5957565

Charge code: 0595 7565 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th June 2023 and created by TATA STEEL EUROPE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 28th June 2023 .

Given at Companies House, Cardiff on 29th June 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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TRANSFER OF SHARES AND PLEDGE OF FUTURE SHARES
TATA STEEL NETHERLANDS HOLDINGS B.V.

On the nineteenth day of June two thousand twenty-three appeared for me, Anke
Folmer, assigned civil-law notary, hereinafter referred to as: ‘civil-law notary’, authorised
to execute deeds in the protocol of Laurens Willem Kelterman, civil-law notary practising
in Amsterdam:
Jill Ruigrok, employed and domicile chosen at the office of me, civil-law notary, 1077 AS

Amsterdam, the Netherlands, Apollclaan 153, borm in_ on the || NG

acting for these purposes as the holder of a written power of attorney of:
1. Tata Steel UK Holdings Limited, & limited liability company, incorporated under
the laws of England and Wales, with registered office at 18 Grosvenor Place, —
London SW1X 7HS, United Kingdom, registered at the Companies House under
number 05887351 {'Seller’);
2. Tata Steel Europe Limited a limited liability company, incorporated under the —
laws of England and Wales, with registered office at 18 Grosvenor Place,
London SW1X 7HS, United Kingdom, registered at the Companies House under
number 05957565 ('Purchaser’);
3. Tata Steel Netherlands Holdings B.V., a private company with limited liability—
under the laws of the Netherlands ('besfoten vennoofschap met beperkte
aansprakelijkheid”), having its corporate seat at Amsterdam, the Netherlands and
office at 1951 JZ Velsen-Noord, Wenckebachstraat 1, the Netherlands, ————
registered at the Dutch Trade Register under number 34255148 (the—————-
‘Company'); e
4, Citibank, N.A., a national banking association organized under the federal laws—
of the United States of America, having its principal office at 388 Greenwich
Street, New York, NY 10013, United States of America, with Charter number —
1461, acting through its London branch, having its registered office at Citigroup
Centre, Canada Square, Canary VWharf, London, E14 5LB, United Kingdom, ——
registered with the Companies House for England and Wales under number
BR0O01018 (the ‘Pledgee’),
the Seller, the Purchaser, the Company and the Pledgee jointly, the ‘Parties’ and each a
‘Party’.
The person appearing, acting in the aforementioned capacity, declared:
WHEREAS:
The Parties are entering into this deed in connection with (i} the intention to sell and——
transfer all shares in the capital of the Company and (i} to create a right of pledge on —
future shares and related dividends and rights related to those dividends in the capital of
the Company to be acquired by the Purchaser after the date of this deed in favour of the
Pledgee.
The Parties herebhy agree and where applicable declare as follows: —--—rommres
DEFINITIONS AND INTERPRETATION
In this deed words and expressions defined in the Deed of Pledge (as defined below), —
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shall have the same meaning when used in this deed, unless defined otherwise herein.—

PREAMBLE

A

1.2.

13

AFC

Seller and Purchaser hereby wish to enter into an agreement relating to the sale

and purchase of all shares in the capital of the Company, being fifty thousand—
one hundred sighty (50,180} shares, each share with a nominal value of one —
hundred Euros (EUR 100.00), numbered 1 up to and including 50,180 {the
‘Bhares').
(On the fourth day of April two thousand and twenty-three, a deed of pledge of—
shares was executed before Guido Marcel Portier, civil-law notary in Amsterdam,
the Netherlands (Deed of Pledge”), whereby the Seller created a first ranking —
right of pledge over, inter alia, the Shares (as defined in the Deed of Pledge) in—
favour of the Pladgees ('Right of Pladge’). A copy of the Dead of Pledge will be —
attached to this deed as Annex .
In connection with the sale and transfer of the Shares as set forth in this deed, it
has bean agreed that the Purchaser shall grant to the Pledgee in advance a first

ranking right of pledge over any share in the capital of the Company which it
acquires after the execution of this deed (the "Company Future 8hares”) and —
any related rights, as security for the payment of all Secured Obligations.
Under the Senior Facilities Agreement, the Pledgee has its own independent —
claims in respect of the payment obligations of the Obligors to the Finance
Parties. With respect o these claims the Pledgee acts in its own name and
enters into this deed in its own name and not as regpresentalive
{vertegenwoordiger) of the Finance Parties or any of them and consequently the
Pledgee hecomes the sole pledgee under this deed.
By means of this deed, Seller wishes to fransfer the Shares, subject {o the Right—
of Pledge, to Purchaser under the conditions and stipulations as described in this
deed and Purchaser shall hereby create a right of pledge over (a) the futurg —
Related Rights periaining fo the Shares and (b} the Company Fuiure Shares and
any related Related Rights, an the terms set out below in favour of the Pledgee. -
SALE, PURCHASE AND TRANSFER
Seller hereby sells the Shares to Purchaser, and Purchaser hereby purchases —
the Shares from Seller {the ‘Agreement’). :
In implementation of the Agreement and what has been agreed betwesen the —
parties in that context, Seller heraeby transfers the Shares, subject to the Right of

Pladge, to Purchaser, whe hereby accepts the Shares.
Pledgee hersby approves and agrees {o the sale and transfer of the Shares by—
the Seller and purchase and acceptance of the Shares by the Purchaser.
ACQUISITION BY THE SELLER
The Shares were acquired by Seller through a deed of merger, as evidenced by—
a notarial deed, executed on the thirtieth day of March two thousand twelve ——
before P.H.N. Guist, civil-law notary in Amsterdam, which merger became
effective on the thirty-first day of March two thousand tweive, by which dead the -
Shares were granted to the Seller.
PURCHASE PRICE, PAYMENT AND FULL DISCHARGE -
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3.1,

3.2.

5.2.

6.

7.

The purchase price for the Shares amounts {o six billion ninety-nine million
British pounds (GBP 6,009,000,000.00) (‘the ‘Purchase Price’).
The Seller and the Purchaser have agreed that the Purchase Price will be
converted into an immediately claimable money loan from the Seller to the

notarial pariners.
advisors,

Purchaser. The Seller has therefore waived its right to claim the Purchase Price—
and has supplied a money loan o the Purchaser with effect from this day, which—
amount the Purchaser declares to owe fo the Seller with effect from this day. The
ioan agreement has been entered into under terms and conditions to be further -

agread.
GUARANTEES AND PROV!SIQNS
Seller warrants to Purchaser that:
a.
k.

TRANSFER RESTRICTION AND ACKNOWLEDGEMENT

Seller is exclusively authorized to sell and fransfer the Shares; -

there are no options or other rights by virtue of which any party might claim—
that ong or more of the Shares be transferred;
the Shares are free from encumbrances and of any security rights other —
than the Right of Pledge or rights of enjoyment of third parties and no
depositary receipts have been issued for the Shares;
the Seller is not in default of any of its obligations under the Deed of Pledge;
the Shares are ali fully paid up;
the Company’s articles of association are most recently established by ——
notarial deed of amendment of the articles of association, executed on the —
twenty-second day of January two thousand twenty before Mark Gijsbert—
Rebergen, civiHaw notary in Amsterdam;
Selier has not been denied the right to dispose of or encumber the Shares —
pursuant to Section 2:22a of the Duich Civil Code; —
the Shares have not been considered, either at present or at any time
during the preceding twelve months, as shares in a property entity as
referred io in Section 4 of the Legal Transactions (Taxation) Act (Wet op—
belastingen van rechisverkeer).

The Company's articles of association provide that shares in the capitat of the —

Company are freely fransferable.

The Company declares that it acknowledges the present fransfer of the Shares —

and states it will make an entry in the shareholders’ register.
ECONOMIC EFFECTIVE DATE
The transfer of the Shares will take place with economic effect as from today, from
which time the Shares will be for the account and risk of Purchaser.
DEED OF PLEDGE

The Parties hereby acknowledge and agree that the Deed of Pledge, including but not—
limited to the right of pledge over the Shares and Related Rights and the conditional —
transfer of the Voting Rights to the Pledgee, will remain in full force and effect and has—
not been affected and shall not be affected by this deed, save io the extent explicitly —

provided otherwise in this deed.

8.

AFQ

RELEASE OF PLEDGE OVER DIVIDENDS AND FUTURE SHARES UNDER—

DEED OF PLEDGE
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In accordance with arlicie 8.2 of the Deed of Pledge, the Pledgee hereby terminates —
{zegt op) the right of pledge over (i) all future Related Rights pertaining to the Shares—
and (i) the Future Shares and related Related Rights, in both cases pursuant to the
Deed of Pladge, and notifies Seller and the Company of such termination, and Seller—
and the Company hareby confirm to have received such notice and to consent, to the —
extent required, to this manner of delivering notice under the Deed of Pledge. -
9. TRANSFER OF CONTRACT
9.1, As required under article 7.3 of the Deed of Pledge, the Pledgee hereby grants—
its consent with respect to the Transfer of Contract (as defined below). —
9.2. Seller hereby irevocably and unconditionally transfers to Purchaser, by way of—
transfar of contract within the meaning of Section 6159 of the Duich Civil Code, —
its entire legal relationship(s) vis-a-vis the Pledgee under the Deed of Pledge,—
with the exception of the representations and warranties made in articles 4.1 and
4.2 of the Deed of Pledge and only to the extent that any rights, obligations and —
liabilities under the Dead of Pledge will not pass 1o Purchaser by operation of law
pursuant to this deed (the “Transfer of Contract”), and Purchaser hereby
accepts the same. For the avoidance of doubt, the Transfer of Contract includes—
any and ali claims for amounts which have already become due and payable (if —
any), or may become due and payable as a result of events that occurred, prior —
to the date of this deed. To the extent required, each Party hereby renders lis—
cooparation {medewerking) 1o the Transfer of Contract.
9.3, As a result of the Transfer of Cantract, Purchaser will replace Seller as the
‘Pledgor (as defined in, and) under the Deed of Pledge and all references in the—
Deed of Pledge to the 'Pledgor shall be deemed to be references to Purchaser. —
04, Purchaser hereby makes all representations and warranties under articie 4.1 of —
the Deed of Pledge mulalis mutandis to the Pledgee on the date of this deed. ——
9.5, Each Party hereby acknowledges and agrees {0 have no claims {vorderingen) —
whatsosver vis-#-vis Saller rasulting from or in connection with any obligations —
and liabilities of Saller creatad under or pursuant to the Deed of Pledge— —
transferred pursuant to the Transfer of Contract. -
9.6. The Selier hareby acknowledges and agrees that is has no claims whatsoever —
vis-a-vis the Pledges as a rasult of the Transfer of Contract. To the exdent
required, the Seller waives {doef afsfand van) any claim it may have on the
Fledges under the Deed of Pledge.
10, SECURITY AND PERFECTION
10.1. Purchaser agrees with the Pledgee to create, and hereby creates, to the extent —
necessary in advance, in favour of the Pledges, as security for the payment of all
Secured Obligations, a first ranking right of pledge (pandrechf) over all {i} fulure —
Related Rights pertaining to tha Shares and (i} the Company Future Shares and
the Related Rights thereto (the "Future Pledge”®). To the extent that the right of —
pledge is not abie to be first ranking, it shall, without prejudice to all other rights —
and claims of the Pladgee, have the highest possible ranking. The Pledgee
hereby accepts the pledge, to the extent necessary in advance.
10.2. The Company acknowledges the Future Pledge, to the extent necessary in
advance, and shall enter the pledge in its register of shareholders in accordance
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with Section 2:194 of the Civil Code and provide the Pledgee with an exiract——-
from the register as scon as practically possible after becoming aware of
Purchaser's acquisition of any Company Future Shares.

10.3. The Company confirms that it has bean notified of the right of pledge created —
gver the Related Rights in connection with the Company Future Shares.

10.4. The Company declares that it has taken notice of the terms and conditions of this
deed and will fully cooperate with the performance thereof, and that itis not
aware of any facts or circumstances which in any way would cause any of
Purchaser's representations and warranties under this deed to be incorrect. —

10.5. The Future Pledge granted or expressed to be granted pursuant to this deed is—
subject to the terms and conditions of this deed and, unless explicitly otherwise —
provided in this deed, mufatis mutandis subject to the same terms and conditions
as sat out in the Deed of Pledge, provided that for this purpose all references in —
the Deed of Pledge to the Pledgor shall be deemed to be references to————
Furchaser. — :

1.  VOTING RIGHTS

The voting rights attached to the Company Future Shares shall be vested in the

Fledgee, mutatis mutandis under the same terms and conditions as set out in the Deed—

of Pledge, provided that for this purpose all references in the Deed of Pledge to the —

Pledgor shall be deemed to be references 1o Purchaser.

12. POWER OF ATTORNEY

Seller granted a power of attomey to the Pledgee and each Delegate severally under —

the Deed of Pledge. Purchaser hereby granis an irrevocable power of attorney to the—

Pladgee and each Delegate severally to act in its name and on its behalf mulatis

mutandis on the terms and conditions set out in ardicle 6.5 of the Deed of Pledge,

nrovided that for this purpose all references in the Deed of Pledge to the Pledgor shall—
be deemed to be references to Purchaser. —

13. OTHER PROVISIONS

13.1. The cosis for the notarial work in connection with the preparat!on and execution —
of this deed will be borne by the Company.

13.2. The partigs to this deed hereby waive - {o the extent permutted by law - their
rights: -
a. to dissolve the transfer to which this deed reiates on the basis of the

provisions of Section 6:265 of the Dutch Civil Code (ontbmdmg) Gr on any—
gther ground;
b. o annyl the transfer to which this deed relates on the basis of the provisions
of Section 6:228 of the Dutch Civil Code (dwaling) or on any other ground; —
c. to amend the transfer to which this deed relates on the basis of the
provisions of Section 6:258 of the Dutch Civil Code {wijziging van
amstandigheden) or on any other ground. —

12.3.  In so far as not implemented in this deed, that which has been agreed in writing —
by the parties with regard to the purchase and otherwise will remain in force. ——

13.4. The rights of pledge granted to the Pledgee pursuant to this deed, and the
provisions of this deed and the exercise of any right or remedy by the Pledgee —
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hereunder (to the sxtent they relate to the pledge granted hereunder), are
subject to, and have the banefit of, the Senior Facility Agreement. —
13.5. His hereby acknowledged and agreed by the Parties that the Pledgee executes—
this deed, and provides the conzents, acknowledgements and agreements
hereunder, {i} in the exercise of the powers and authorities conferred and vested
in it {as Security Trustee) under the Finance Documents for and on behalf of the—
Secursd Parties and (i) upon the instructions of the Agent given in accordance—
with the Senior Facility Agreement, It will exercise its powers and authority under
this deed in the manner provided for in the Senior Facility Agreement and, in 50 —
acting, the Pledgee shall have all the profactions, rights, indemnities and benefils
conferred on it {as Securily Trustee) under the Senior Facility Agreement and the
other Finance Documents. -
14, POWERS OF ATTORKNEY
The powers of attorney granted to the persons appearing are evidenced by four—
{4) copias of a private power of attorney, which will be attached (o this deed.
15, ANNEXES
The following annexes are aitached 1o this deed: -
- acopy of the Deed of Pledge; and :
- the aforementionad private powers of attorney.
CONCLUSION
The person appearing is known o me, civil-aw notary.
INWITHESS WHEREQF, this dead was executed in Amsterdam, the Netherlands on —
the date first written above. -
{, civil-law notary, communicated and explained the contents of the deed to the person —
appaaring. :
The person appearing subsequently stated to have taken note of the contents of the —
deed and agreed {c a limited reading.

Subsequently, immediately following its limited reading, this deed was signed by the —
persen appearing and by me, civil-law notary. :
{signature follows)

ISSUED FOR TRUE COPY
on 19 Jufie 2023
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PLEDGE OF SHARES:

Tata Steel Netherlands Holdings B.V.
having its official seat in Amsterdam, the Netherlands.

Deed dated 4 April 2023.

Contents:

- certified copy of the deed of pledge of shares in the capitai of Tata Steel Netherlands
Holdings B.V.,

by Tata Steel UK Holdings Limited to Citibank, N.A.,

executed on 4 Aprit 2023 before G.M. Portier, civil law notary in Amsterdam, the Netherlands.



GMP/RvdM/EP/L-329988

DEED OF PLEDGE OF SHARES
(Tata Steel Netherlands Holdings B.V)

This fourth day of April two thousand and twenty-three, there appeared before me,
Guido Marcel Portier, civil law.notary in Amsterdam, the Netherlands:
Robert van der Meer, with office address at Zuidplein 180, 1077 XV Amsterdam, the

Netherlands, born in on the _

in this respect acting as attorney-in-fact of:

{1 Tata Steel UK Holdings Limited, a private limited company under the laws of
England and Wales, having its registered office at 18 Grosvenor Place,
London, SW1X 7HS, United Kingdom, registered with the Cornpanies House
for England and Wales under number 05887351 (the “Pledgor”),

{2) Citibank, N.A., a national banking association organized under the federal
laws of the United States of America, having its principal office at 388
Greenwich Street, New York, NY 10013, United States of America, with
Charter number 1461, acting through its London branch, having its registered
office at Citigroup Centre, Canada Square, Canary Wharf, London, E14 5LB,
United Kingdom, registered with the Companies House for England and Wales
under number BR001018 (the "Pledgee"); and

(3) Tata Steel Netherlands Holdings B.V., a private company with limited liability
{besfoten vennootschap met beperklte aansprakelijkheid) under the laws of the
Netherlands, having its official seat (statufaire zetel) in Amsterdam, the
Netheriands, and its office at Wenckebachstraat 1, 1951 JZ Velsen-Noord, the
Netheriands, registered with the Dutch Trade Register under number
34255148 (the “Company”),

the Pledgor, the Pledgee and the Company jointly, the “Parties” and each a “Party”.—

The aforementioned proxies appear from three (3) written powers of attorney {copies

of) which have been attached to this deed (Annexes).

The person appearing declared the foflowing:
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Whereas:
The Parties are entering into this deed in connection with, infer afios, the Senior
Facility Agreement (as defined below).
The Parties hereby agree and where applicable declare as follows:

1 Definitions and interpretation
141 Definitions
In this deed:

(a) Words and expressions defined in the Senior Facility Agreement, shall have
the same meaning when used in this deed, unless defined otherwise herein.—
{b) In addition, the following terms shall have the following meaning:
"Civil Code” means the Dutch Civil Code (Burgsriijk Wetbaek).
"Delegate” means a delegate or sub-delegate appointed by the Pledgee.
"Dividends” means in relation to any Share, all present and future:
() dividends and distributions of any kind and any other sum received or
receivable in respect of that Share;
(i) rights, shares, money or other assets accruing or offered by way of
redemption, bonus, option or otherwise in respect of that Share;
(i) aliotments, offers and rights accruing or offered in respect of that
Share; and
(iv) other rights and assets attaching to, deriving from or exercisable by
virtue of the ownership of, that Share, other than the Voting Rights and
the Meeting Rights.
“Enforcement Event’ means any default (verzuim) in the proper performance
of any Secured Obligation provided there is also an Event of Default in respect
of which a notice has been served by the Agent in accordance with Clause
2415 (Acceleration) of the Senior Facility Agreement.
“Future Shares” means all shares in the capital of the Company, which are
acquired by the Pledgor after the date of this deed.
"Meeting Rights’ means the meeting rights as referred to in Section 2:227,
subsection 1, of the Civil Code in respect of the Company.
“Parallel Debt” means all present and future obligations owed by any Obligor
to the Pledgee under paragraph 22 (Paraflel Debt in relation to Facility
Liabilities) of Part Il (Security Trustee Provisions) of Schedule 12 (/ntercreditor
and Security Trustee Provisions) of the Senior Facility Agreement.
“Present Shares’ means fifty thousand one hundred and eighty (50,180)
ordinary shares in the capital of the Company, with a nominal vaiue of one
hundred euro (EUR 100) each, numbered 1 through 50,180, registered in the
name of the Pledgor, which were acquired by the Pledgor by a granting of
shares by a statutory merger in accordance with Section 2:309 of the Civil
Code, effected by a deed, executed on the thirtieth day of March two thousand
and twelve, before PH.N. Quist, civil law notary in Amsterdam, the
Netherlands, which statutory merger has taken effect on the thirty-first day of
March two thousand and tweive,
“Principal Obligations” means all present and future obligations owed by any
Obligor to any Finance Party under or in connection with the Finance
Documents, other than the obligation pursuant to the Parallel Debt.
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"Related Rights™ means the Dividends, all present and future rights of the
Pledgor to acquire shares in the capital of the Company and all other present
and future rights arising out of or in connection with the Shares other than the
Voting Rights.
“Secured Obligations” means all present and future obligations (whether
actual or contingent and whether jointly or severally) owed by any Obligor to
the Pledgee pursuant to the Parallel Debt and all Principal Obligations which
are secured obligations pursuant to article 3.1(c} of this deed, provided that no
obligation shall be included in the definition of "Secured Obligations” to the
extent that, if included, this deed and the security, rights and obligations
created hereby would constitute unlawful financial assistance under any
applicable iaw.
“Security Assets” means the Shares and the Related Rights.
“Senior Facility Agreement’ means the senior facility agreement dated the
fourth day of October two thousand and twenty-two between, inter alios, the
Company as Borrower, the Pledgee as Security Trustee, the financial
institutions named therein as Original Lenders and State Bank of India,
London branch as Agent, as amended and/or amended and restated from
time to time.
“Shares" means the Present Shares and the Future Shares jointly.
“Voting Rights” means the voting rights attached to the Shares and the right
to convene (bijeenroepen) and give notice of (oproepen) a general meeting of
the Company.
1.2 Interpretation
Any references made in this deed to any Finance Document or to any agreement or
document (under whatever name), shall where applicable, be deemed to be
references to such Finance Document or such other agreement or documents as the
same may have been, or may at any time be, extended, prolonged, amended,
restated, supplemented, renewed, replaced or novated, as persons may accede
thereto as a party or withdraw therefrom as a party in part or in whole or be released
thereunder in part or in whole, and as facilities and financial services are or may at
any time be granted, extended, prolonged, increased, reduced, cancelled, withdrawn,
amended, restated, supplemented, renewed, replaced or novated thereunder
including, without limitation, (i} any increase or reduction in any amount available
thereunder or any alteration of or addition to the purpose for which any such amount,
or increased or reduced amount may be used, (ii) any facility provided in substitution
of or in addition to the facilities originally made available thereunder, (i) any
rescheduling of the indebtedness incurred thereunder whether in isclation or in
connection with any of the foregoing, and (iv) any combination of the foregoing.
1.3 Construction
In this deed, the rules of interpretation contained in Clause 1.2 (Construction) and
Clause 1.5 (Third party rights) of the Senior Facility Agreement shall apply to the
construction of this deed, except that references to the Senior Facility Agreement shall
be construed as references to this deed.
1.4 Senior Facility Agreement prevails
The rights of pledge granted to the Pledgee pursuant to this deed, the provisions of
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this deed and the exercise of any right or remedy by the Pledgee hereunder are
subject to, and have the benefit of, the Senior Facility Agreement. In the event of any
conflict between the terms of the Senior Facility Agreement and this deed (other than
articles 2 (Undertaking to pledge and parallel debt), 3 (Pledge), 5 {Enforcement), 8
(Governing law and jurisdiction) and 11 (Civil law notary)), the terms of the Senior
Facility Agreement shall prevail, subject to mandatory provisions of Dutch law.
2 Undertaking to pledge and parallel debt
21 Undertaking to Pledge
Pledgor hereby agrees with the Pledgee to create in favour of the Pledgee, as
security for the payment of the Secured Obligations, a first ranking right of pledge
(pandrecht) in respect of the Security Assets. To the extent that the right of pledge is
not able to be first ranking, it shall, without prejudice to alt other rights and claims of
the Pledgee, have the highest possible ranking.
2.2 Parallel Debt .
Pursuant to the Parallel Debt the Pledgee has its own independent claims in respect
of the payment obligations of the Obligars to the Finance Parties. With respect to
these claims the Pledgee acts in its own name and enters into this deed in its own
name and not as representative (vertegenwoordiger) of the Finance Parties or any of
them and consequently the Pledgee becomes the sole pledgee under this deed.
3 Pledge
31 Pledge of Security Assets
{(a) To secure the payment of the Secured Obligations the Pledgor hereby creates
in favour of the Pledgee a first ranking right of pledge over the Present Shares
and the Related Rights pertaining thereto, and grants in advance (bj
voorbaalf) to the Pledgee a right of pledge over the Future Shares and the
Related Rights pertaining thereto, which rights of pledge are hereby accepted
by the Pledgee, ta the extent necessary in advance.
{b) To the extent the pledge in advance referred to in article 3.1(a) of this deed is
not effective under Dutch law the Pledgor will forthwith execute a
supplemental pledge in the form of this deed or such other form as the
Pledgee may reascnably require in order to perfect the pledge over such
Future Shares and the Related Rights pertaining thereto.
(c) If and to the extent that at the time of the creation of this right of pledge, or at
any time hereafter, a Principal Obligation owed to the Pledgee cannot be
validly secured through the Parallel Debt, such Principal Obligation itself shall
be a Secured Obligation.
(d) The Pledgee is entitlied to present this deed and any other document pursuant
hereto for registration to any office, registrar or governmental body in any
jurisdiction the Pledgee deems necessary or useful to protect its interests.——
3.2 Related Rights
{a) The Pledgee hereby authorises the Pledgor to (i} receive the Dividends (as
envisaged by Section 3:246, subsection 4 of the Civil Code) and (ii) exercise
Related Rights {which rights are attributed to the Pledgee under a notified
pledge by operation of law) subject to the Finance Documents.
{b) The Pledgee is entitled to revoke the authorisation under article 3.2(a) upon
the occurrence of an Event of Default which is continuing and the
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authorisation shall automatically cease to exist upon the occurrence of an
Enforcement Event. For the avoidance of doubt, the entitiement to the
economic ownership of the Shares and the Related Rights will remain with the
Pledgor until the occurrence of an Event of Default which is continuing.
3.3 Transfer of Voting Rights
(@) By way of a written resolution of the sole shareholder of the Company, the
Pledgor hereby resolves to grant approval to the pledge of the Shares with the
conditional transfer of the Voting Rights and other rights and powers attached
to the Shares to the Pledgee, any successer of the Pledgee and any person to
whom the Pledgee transfers its position under this deed in accordance with
the Finance Documents, in respect of which resclution the managing directors
of the Company have been given the opportunity to give advice (advies
uithrengen) prior to the adoption of this resolution, as required pursuant to
Section 2:238, subsection 2, of the Civil Code.
(b) The Voting Rights are hereby transferred to the Pledgee under the condition
precedent (opschortende voorwaarde) of a written notice by the Pledgee to
the Pledgor and the Company after an Event of Default has occurred which is
continuing and that the Voting Rights transfer to the Pledgee.
3.4 Voting Rights foliowing Event of Default
Upon a notification pursuant to article 3.3(b) of this deed, the Pledgee shall be entitled
to exercise the Voting Rights and the Pledgor shall no longer be entitled to exercise
the Voting Rights,
35 Meeting Rights
When the Pledgee does not have the Voting Rights attached to the Shares, it shall not
have the Meeting Rights.
3.6 Discretions-
{(a) The notices referred to in articles 3.3(b) and 3.4 (Voting Rights following Event
of Default) must be addressed to the managing directors of the Company and
must be sent to the registered office address of the Company. The Company
confirms that a written notice from the Pledgee to the Company in accordance
with the provisions of this deed, stating that an Event of Default has occurred
which is continuing and that the Pledgee shall be entitled to exercise the
Voting Rights shall be sufficient for it to accept the Pledgee as being
exclusively entitled to exercise the Voting Rights, to receive and retain
Dividends or to exercise any Related Rights. The Company must, subject to
proof to the contrary, treat any such notices as binding evidence of the matters
stated in the preceding sentence and third parties may rely on such notices as
sufficient evidence that the Pledgee is exciusively entitled to exercise the
Voting Rights, to receive and retain Dividends or to exercise any Related
Rights, as applicable. Until the notice referred to in the preceding sentence
has been sent the aforementioned rights shall not accrue to the Pledgee.
{b) The Pledgor and the Company shall receive a copy of the notices referred to
in articles 3.3(b) and 3.4 (Voting Rights following Event of Default) in
accordance with Clause 33 {Nofices) of the Sentor Facility Agreement.
4 Representations, warranties and covenants
4.1 Representations and warranties
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(a)

(b}

4.3

The Pledgor hereby covenants that it will:

(a)

The Pledgor hereby makes the representations and warranties set out in
paragraphs (a), (c), (d) and (e) of Clause 20.2 (Status), Clause 20.3 (Binding
obligations), Clause 20.4 (Non-conflict with other obligations), Clause 20.5
(Power and authority) (other than paragraph (B)}, Clause 20.6 (Validity and
admissibility in evidence) {other than paragraph (C)), Clause 20.7 (Governing
law and enforcement) and Clause 20.18 (No immunity) of the Senior Facility
Agreement mutatis mutandis to the Pledgee on the date of this deed.
The Pledgor hereby represents and warrants to the Pledgee that the following
is {frue and carrect:
{0 the Pledgor is entitled to pledge the Security Assets as envisaged
hereby;
{ii) the right of pledge created hereby over the Security Assets is a first
ranking right of pledge (pandrecht eerste in rang) and the Security
Assets have not been encumbered with limited rights (beperkte
rechten) or otherwise and no attachment (beslag) on the Security
Assets has been made; and
iii) the Security Assets have not been transferred, encumbered or
attached in advance, nor has the Pledgor agreed {o such transfer or
encumbrance in advance save as expressly permitted under the terms
of the Senior Facility Agreement.
Furthermore, the Pledgor hereby represents and warrants to the Pledgee that:-
{i) the Present Shares have been validly issued and fully paid and
constitute one hundred per cent, (100%) of the issued share capital of
the Company at the time of this deed; and
(i) no depositary receipts with respect to the Present Shares have been
issued to which the Meeting Rights are attached.
Repstition—
The representations and warranties set out in paragraph (a) of article 4.1 shall
be deemed to be repeated on the dates set out in paragraphs ({b) and (c) of
Clause 20.32 {Times when representations made) of the Senior Facility
Agreement by reference to the facts and circumstances existing at the date
the representation or warranty is deemed to be made.
With respect to Future Shares and related Dividends, the representations and
warranties set out in article 4.1(c} are deemed to be made by reference to the
facts and circumstances then existing on the date at which the Pledgor
becomes holder of the Future Shares and/or related Dividends, provided that
for this purpose:
)] any reference in article 4.1(c) to the Present Shares will be deemed to
be replaced with a reference to the relevant Future Shares; and
(i) article 4.1(c) will be construed so as to refer to all shares in the capital
of the Company then held by the Pledgor.
Covenants

other than as explicitly permitted under the terms of the other Finance
Documents, not release, settle or subordinate any Related Rights without the
Pledgee's prior written consent;
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(b}

()

(d)

(e)

(h)

5.2

at its own expense execute all documents and do all such acts as the Pledgee
may request for creating, perfecting, protecting or maintaining the right of
pledge envisaged hereby,
not pledge, otherwise encumber or transfer any Security Assets, whether or
not in advance or perform any act that may harm the rights of the Pledgee, or
permit to subsist any kind of encumbrance or attachment over the Security
Assets, each time other than as explicitly permitted under the terms of the
other Finance Documents;
as soon as practicable inform the Pledgee of any event or circumstance which
may be of importance to the Pledgee or necessary for the preservation or
exercise of the Pledgee’s rights pursuant hereto and provide the Pledgee,
upon its written request, with any other information in refation to the (pledge of
the) Security Assets as the Pledgee may from time to time request;
as soon as practicable inform in writing persons such as a liquidator (curafor)
(or an equivalent under Engiish law in relation to the Pledgor) in bankruptcy of
the Company andfor the Piedgor, an administrator (bewindvoerder) (or an
equivalent under English law in relation to the Pledgor) of the Company and/or
the Pledgor in a (preliminary) suspension of payment, restructuring expert
(herstructureringsdeskundige) (or an equivalent under English faw in relation
to the Pledgor) of the Company and/or the Pledgor or persons making an
attachment on the Shares and/or the Related Rights, of the existence of the
rights of the Pledgee pursuant hereto,
not procure the issue of any (rights to acquire} shares in the capital of the
Company or any depositary receipts to which Meeting Rights are attached,
except to the extent explicitly permitted under the terms of the other Finance
Documents;
pay when due all calls or other payments which may be or become due in
respect of any of the Shares, and in any case of default by it in such payment,
the Pledgee may (but shall not be obliged), if it thinks fit, make such payment
on behalf of the Pledgor in which case any sums paid by the Pledgee shall be
reimbursed by the Pledgor to the Pledgee on demand and shall carry interest
from the date of payment by the Pledgee until reimbursed at the rate and in
accordance with Clause 10.3 (Defauft Inferest) of the Senior Facility
Agreement; and
as soon as practicable notify the Pledgee of.
(i) its acquisition of, or agreement to acquire any Shares; and
(i) the declaration, payment, allotment, offer or issue of any dividend in
respect of the Shares.
Enforcement:
Any failure by the Pledgor to satisfy the Secured Obligations when due shall
constitute a default (verzuim) in the performance of the Secured Obiigations
within the meaning of Section 3:248, subsection 1, of the Civil Code, without
any reminder letter (sommatie) or notice of default (ingebrekestelling) being
required.
Upon the occurrence of an Enforcement Event, the Pledgee may enforce its
right of pledge and take recourse against the proceeds thereof.
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53 The Pledgor shall not be entitied to request the court to determine that the
Security Assets pledged pursuant hereto shall be sold in @ manner deviating
from the provisions of Section 3:250 of the Civil Code.

54  The Pledgee shall not be obliged to give notice to the Pledgor of any intention
to sell the pledged Security Assets (as provided in Section 3:249 of the Civil
Cade) or, if applicable, of the fact that it has sold the same Security Assets (as
provided in Section 3:252 of the Civil Code), other than a notice received by
the Pledgee from the Agent that the Agent has served an acceleration notice
in accordance with Clause 24.15 (Acceferation) of the Senior Facility
Agreement.

55 All monies received or realised by the Pledgee in connection with the Security
Assets shall be appiied by the Pledgee in accordance with the relevant
provisions of the Finance Documents, subject to the mandatory provisions of
Dutch law on enforcement {uitwinning).

56 The Pledgor hereby irrevocably and unconditionally waives (doet afstand van)
any rights granted to the Pledgor under or pursuant to Dutch law from time to
time which aim at protecting grantors of security for the debts of third parties,
including any right it may have pursuant to Sections 3:233, 3:234 and 6:139 of

the Civil Code.
6 Miscellaneous provisions
6.1 Waiver

To the fullest extent allowed by applicable law, the Pledgor waives any right it may
have of first requiring the Pledgee to proceed against or claim payment from any other
person or enforce any guarantee or security granted by any other person before
exercising its rights pursuant hereto.
6.2 Evidence of indebtedness
An excerpt from the Pledgee's records shall serve as conclusive evidence {dwingend
bewijs) of the existence and the amounts of the Secured Obligations, subject to proof
to the contrary.
6.3 Unenforceability
The Pledgor and the Pledgee (acting on the instructions or with the approval of the
Agent) hereby agree that they will negotiate in good faith to replace any provision
hereof which may be held unenforceable with a provision which is enforceable and
which is as similar as possible in substance to the unenforceable provision.

6.4 Rescission
The Pledgor and the Company irrevocably waive any right under any applicable law to
rescind (ontbinden) or nullify (vernietigen) this deed in whole or in part and any right to
suspend (opschorten) any obligation under this deed.
6.5 Power of attorney
The Pledgor hereby grants an irrevocable power of attorney to the Pledgee and each
Delegate authorising any of them to execute on its behalf all documents and to
perform all such acts on behalf of the Pledgor as the Pledgee or such Delegate may
deem necessary or useful in order to have the full benefit of the rights (to be) granted
to the Pledgee pursuant hereto, including (i) the exercise of any ancillary rights
(nevenrechten) as well as any other rights the Pledgee has in relation to the Shares
and (i) the performance of obligations of the Pledgee hereunder, which authorisation

A49132707 Linkiaters LLP




permits the Piedgee or such Delegate to (also) act as a Pledgor's counterparty within
the meaning of Section 3:68 of the Civil Code, provided that the power of attorney
granted hereby shall operate following the occurrence of an Enforcement Event. The
Pledgor ratifies and confirms and agrees to ratify and confirm whatever any such
attorney shall do in the exercise or purported exercise of the power of attorney
granted by it under this article 6.5.
6.6 Costs
{a) All risks, taxes, fees, costs, charges and other expenses due or incurred in
respect of or in connection with {the pledge of) any Security Assets shall be
exclusively for the account of the Pledgor.
{b) All costs, charges, losses, liabilities and expenses incurred by the Pledgee or
any Delegate in the lawful exercise of the powers conferred upon it pursuant
hereto (inciuding any enforcement measure), or in refation to the negotiation,
preparation and administration of this deed, as well as in connection with any
variation, amendment or supplement to the terms of this deed, and any costs,
charges, losses, liabilities and expenses incurred by the Pledgee or any
Delegate in connection with any consent or waiver, shall be payable by the
Pledgor to the Pledgee or such Delegate on first demand in accordance with
the terms of the Senior Facility Agreement.
6.7 Delegation
The Pledgee may delegate in any manner to any person any rights, powers,
authorities and discretions exercisable by it under this deed (including in respect of
the power of attorney in article 6.5 of this deed). Any such delegation may be made
upon such terms and conditions (inciuding power to sub-delegate) as the Pledgee
thinks fit.
6.8 Indemnity
The Pledgor shall, within three Business Days of demand, indemnify the Piedgee and
any Delegate against any claim, cost, loss, liability or expense incurred by it or them
as a resuit of:
(a) any breach by the Pledgor of this deed; or
(b) the exercise or purported exercise of any of the rights and powers conferred
on it or them by this deed or otherwise relating to the Security Assets.
6.9 Pledgee
It is hereby acknowledged and agreed by the Parties that the Pledgee executes this
deed in the exercise of the powers and authorities conferred and vested in it (as
Security Trustee) under the Finance Documents for and on behalf of the Secured
Parties. It will exercise its powers and authority under this deed in the manner
provided for in the Senior Facility Agreement and, in so acting, the Pledgee shall have
all the protections, rights, indemnities and benefits conferred on it (as Security
Trustee) under the Senior Facility Agreement and the other Finance Documents.
610 Amendment
This deed may only be amended or supplemented in writing by the Pledgor and the
Piedgee (which, if required by Dutch law, shall be effected by means of a Dutch
notariat deed to be executed before a civil faw notary in the Netherlands).
7 Power to transfer
741 The Pledgee is entitled to transfer all or part of its rights and/or obligations
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7.2

7.3

8.2

9.2

9.3

9.4

10

By signing this deed the Company:

(a)
(b)

e

10

pursuant hereto to any transferee that is a permitted transferee in accordance
with the terms of the Finance Documents and the Pledgor and the Company
hereby in advance gives their irrevocable consent to and hereby in advance
irmevocably co-operate with any such transfer (within the meaning of Sections
6:156 and 6,159 of the Civil Code).
The Pledgee is entitled to impart any information concerning the Pledgor, the
Company or the Security Assets to any such (proposed) transferee.

Neither the Pledgor nor the Company may assign or transfer any of its rights
or obligations under this deed without the consent of the Pledgee.
Termination
Unless terminated by operation of law, the Pledgee’s right of pledge created
pursuant hereto shall be in full force and effect vis-a-vis the Pledgor until it
shall have terminated, in part or in whole, as described in article 8.2 of this
deed.
The Pledgee will be entitied to terminate {opzeggen) by notice the right of
pledge created pursuant hereto, in part or in whole, in respect of all or part of
the Security Assets and/or all or part of the Secured Obiligations.

If and insofar as the purported effect of any such termination would require a
waiver (afsfand) of contractual rights by the Pledgee, such termination shall be
construed accordingly and the Pledgor hereby in advance agrees to such
waiver, .
Governing law and jurisdiction
This deed and any non-contractual relationships resulting from this deed are
governed by, and this deed shall be construed in accordance with, Dutch law.—
All disputes arising from or in connection with this deed shall be submitted to
the district court (rechtbank) in Amsterdam, the Netherlands, without prejudice
to the Pledgee’s right to submit any disputes to any other competent court in
the Netherlands or in any other jurisdiction, and the chamber for international
commercial matters at the Amsterdam District Court (the Netherlands
Commercial Court).
If a Party is represented by (an) attorney(s) in connection with the execution of
this deed or any agreement or document pursuant hereto, and the relevant
power of attorney is expressed to be governed by Dutch law, such choice of
faw is hereby accepted by the other Parties, in accordance with Article 14 of
the Hague Convention on the Law Applicable to Agency of the fourteenth day
of March nineteen hundred and seventy-eight.
Service of process
The Piedgor irrevocably elects domicile under this deed at the office of the
Company for service of process in any proceedings before the courts of
Amsterdam, the Netherlands. This article 9.4 does not affect any other method
of service allowed by law.
The Company

acknowledges the right of pledge created over the Security Assets;
confirms that it has been notified of the right of pledge created over the
Related Rights;
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() undertakes to register the right of pledge over the Shares in its register in
accordance with and as referred to in Section 2:194 of the Civil Code and to
provide the Pledgee, as soon as practically possible, with a copy of the
relevant entries in its register,

{d) represents and warrants that to the best of its knowledge and belief the
representations and warranties of the Pledgor made pursuant to article
4.1(b)(it) of this deed is true and correct;

fe) represents and warrants that the Present Shares have been validly issued and
fully paid and constitute one hundred per cent. (100%) of the issued share
capital of the Company at the time of this deed,;

ff) represents and warrants that no depository receipts to which Meeting Rights
are attached have been issued with respect to the Present Shares;

{g) represents and warrants that no rights to acquire shares in the capital of the
Company have been issued which are still autstanding; and

{h) covenants that it shall not co-operate in the issue of any depository receipts to
which Meeting Rights are attached or issue any (rights to acquire) shares in
the capital of the Company, except to the extent explicitly permitted under the
terms of the other Finance Documents.

11 Civil law notary :

The civil law notary who executes this deed is a civil law notary holding office with

Linklaters LLP, the legal adviser of the Pledgee. The Parties hereby acknowledge that

they have been informed of the existence of the Ordinance Containing Rules of

Professional Conduct and Ethics (Verordening heroeps- en gsdragsregefs) of the

Royal Professional Organisation of Civil Law Notaries (Koninkfijke Notariele

Beroepsorganisatie) and explicitly agree and acknowledge (i) that Linklaters LLP may

advise and act on behalf of the Pledgee with respect to this deed, and any

agreements or any disputes related to or resulting from this deed, and (i} that the civil
law notary may execute this deed and has acted as civil law notary on behalf of the

Pledgee (partijnotaris).

Close

The person appearing is known to me, civil iaw notary.

This deed was executed in Amsterdam, the Netherlands, on the date first above
written. Before reading out, a concise summary. and an explanation of the contents of
this deed were given to the person appearing. The person appearing then declared to
have taken note of and to agree to the contents of this deed and not to want the deed
to be read out in full. Thereupon, after limited reading, this deed was signed by the
person appearing and by me, civil law notary.
(Signed by: R. van der Meer; G.M. Portier)
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Annex Il



LEGALIZATION

The undersigned:

'ELLEN CORNELIA MARIA GROENLAND, assigned civil-iaw netary (toegevoegd notaris), hereinafter referred

to.as: notary, authorized to execute notarial deeds in the protocol of LEONIE GERARDINE MARIA ROGS
civil-law notary practicing in the * |

hereby certifies that:

- the signature appearmg on the attached document is the true and genume signature of:

Henrik Adam, born in ||| | NG o~ | of I nationatity and identified by
teans of his passpott, valid unti| the ;

~ the undersigned has only legalized the signature of the abovementioned person and has not verified
' ‘whether the abovementioned person has understood the content and the (legal) effects of the attached.
document.

“This certsf;ca%e may cmly be relied upan an the éxpress condition that any issues of- mterpretatlon ot habnrty
there under wiil be governed by Dutch law and be’ hrotght exc]us;vely before a Dutch Court and is subject to the
General Terms and Conditions of Batenbiirg Nmtarsssen which include-a limitation of liability..

‘Sighed at Beverwilk, the Netherlands, on the 24 of March 2023,




£ UNDERSIGNED:

POWER OF ATTORNEY

“fata Steel UK Holdings Limited, a limited liability company, incorporated under the laws of

" England and Wales, with registered office at 18 Grosvenor Place, London SW1X 7HS, United-

Kingdom, registered at the Companies House under number 05887351,

hereinafter referred to as: 'Principal’,

HEREWITH GRANTS FULL POWER OF ATTORNEY TO:

1.

AFO

each employee and civil-law notary of the office of n/p notarial partners {civil-faw notaries),
each of them individually, each hereinafter referred to as: 'Attorney', especially to sign
and execute the notarial deed of transfer of shares and pledge of future shares in which (i)
shares in the capital of Tata Steel Netherlands Holdings B.V., a private company with
limited liability under the faws of the Netherlands (besloten vennootschap met beperkte
aansprakelijkheid'), having its corporate seat at Amsterdam, the Netherlands, and office at
1951 JZ Velsen-Noord, Wenckebachstraat 1, registered at the Dutch Trade Register
under number 34255148, are transferred by the Principal to Tata Steel Europe Limited,
a limited liability company, incorporated under the laws of England and Wales, with
registered office at 18 Grosvenar Place, London SW1X 7HS, The United Kingdom,
registered at the Companies House under number 05857565, and (ii} a right of pledge
shall be created in advance on all future shares in the capital of Tata Steel Netherfands
Holdings B.V. by Tata Steel Europe Limited in favour of Citibank, N.A., acting through its
London Branch, such in conformity with the draft of that deed drawn up by n/p notarial
partners (civil-law notaries), with reference 215782.01-1, and to perform everything else
that the Attorney deems necessary, useful or advisable in relation to the aforesaid;

this power of attorney can only be revoked in writing, which explicitly includes a message

via e-mail, received at the following e-mail address: _ The Principal will

notify Attorney of this revocation;

by performing the aforementioned (legal) acts using this power of attorney, each Attorney
is authorised to act as attorney of one or more other parties involved regarding the (legal)
acts for which this power of attorney is granted;

the Attorney is granted the power of substitution (“recht van substitutie"};

the Principal indemnifies each Aftorney against all claims of third parties in connection
with this power of attorney or any actions the Attorney performs relating thereto; this
indemnity also extends to all damages and costs suffered or incurred by the Attorney in
connection with such a claim;

this power of attorney and the relation between the Principal and each of the Attarneys is
exclusively governed by Dutch law;
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hereto,

Tata Steel Uil Holdings Limited

date: 7. & } 4 2 s
place:

Tata Steel UK Holdings Limited
by: R. Sud

fitle:;

dats:

place:

SIGNING INSTRUCTIONS:

Please have the signatures of the persons signing this power of atiormey legalised {and
apostiled, if legalised by a non-Dutch notary). Legalisation can also be done by a video

identification call with n/p notarial partners.

AFD

this power of attorney shall take effect on the date on which the last signature is affixed

{Signature page follows)
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7. this power of attorney shall take effect on the date on which the last signature is affixed
hereto,

{Signature page follows)
Signed by:

Tata Steel UK Holdings Limited
by: H. Adam
titte;

date:
place:

Tata Steel UK Holdings Limited
by: R. Sud

title: MELETO R

date: 22 MALCH 2027

=

SIGNING INSTRUCTIONS:

Please have the signatures of the persons signing this power of attorney legalised (and
apostilled, if legalised by a non-Dutch notary). Legalisation can ‘also be done by a video
identification call with n/p notarial partners. '
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ude the following wording:

Attn: n/p notarial partners
Attn. Mr. LW, Kelterman
Apoliolaan 153

1077 AS Amsterdam
The Nethertands

Dear Mr. Kefterman,

that:

1. First name - Henrik
Last name : Adam
Address :
Country
Date of birth
Place of birth
and
First name : Raghav
Last name :Sud
Address :
Country
Date of birth
Place of birth
acting in the capacity of
timited liability company, incorporated under the laws of England and Wales, with
registered office at 18 Grosvenor Place, Londen SW1X 7HS, United-Kingdom,
registered at the Companies House under number 05887351 (Principal), are legalty
entitled to sign and represent the Principal for the purposes mentioned in the power
of attorney, a photocopy of which is attached hereto;

2. the attached power of attorney has been validly signed on behalf of the Pringipal.

Yours sincerely,

e arrange for the issuance of an authority statement. The authority statement shouid

I, Iname UK lawyer| practising under the laws of the United-Kingdom, hereby confirm

[name UK lawyer]

AFO
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LEGALIZATION

'_T.hfe undersigned:

ELLEN CORNELIA MARIA GROENLAND, assigned civiklaw notary (foegevoegd notaris), hereinafter referred
to as. notary, authorized to execute notarial deeds irt the protocol of LEQNIE GER&RD!NE MARIA ROOS;
civil-law notary practicing in'the

*hereby Certifies that:

- the signaiure_'a'ppeari'hg on the attached docurent is the true and g'e'm;sir‘se'e's"igzrzature'-c‘:uf: _ _
“Henrik Adam, born in ||| | | | NG <~ tre - of [l nationaiity and identified by

means-of his passport, valid until the

- theundersigned has only legalized the s’ignétme of the abovementionsad bersoh and has rot verified
whether the abovementioned person has understoﬁd the content and the (legal)- effects of the attached
- doclment. :

This cer‘tlﬁcaie ray only be refied uptn on the express condition: that any issues of lr%terpretailon or iiabmty
there under will bie governed by Dutch law and be brought exclusively before a Dutch Court and is sibject to the.
General Terms and Conditions of Bafenburg Notarissen which include a limitation of liabifity.

Signed at Beverwijk, the Netherlands; on the 24" of March 2023.




AFO

' POWER OF ATTORNEY

rone | miiéd; a limited liability company, incorporated under the laws of England
ith reigistered office at 18 Grasvenor Place, London S‘W1X-?HS, The United Kingdom;
.Gom'_panias House under number 05957565, :

inafter referred to.ast 'Principal’,

WITH GRANTS FULL POWER OF ATTORNEY TO:

* each employee and civil-law notary of the office of n/p notarial partners (civil-aw notaries),

each of them individually, each hereinafter referred to as:Attorney’, éspecially to sign-and
execite the notarial deed of transfer of shares and pledge of future shares in which (i) the

shares irf the capital of Tata Steel Netherlands Holdings BV, a private company with

Himited liability under the laws of the Netherlands (‘besloten vennootschap met beperkte.
aansprakelijkheid), having its corporate seat at Amsterdam, the Netherlands, and office at

1951 JZ Velsen-Moord, Wenckebachstraat 1, registered at the Dutch Trade Register under

number 34255148, are transferred by Tata Steel UK Holdings Limited, a limited liability
‘company, incorporated under the laws of England and Wales, with registered offics at 18 .
Grosvenor ‘Place, London SW1X 7HS, United-Kingdom, registered at the Compariies
House under number 06887357, to the Priricipal, and (i) a right of pledge shall be treated
in advance on-all future shares in the capital of Tata Steel Netherlands Holdings B.V. by the
Principal in favour of Citibank, N.A., acting through its London Branch, - such in-conformity
with the draft of that deed drawn up by n/p notarial partners (civil-law notaries), with .
reference 215782.01-1, and fo perform everything else that the Attorney deems necessary, .
‘useful or advisable in relation to the aforesaid;

this power of attorney can énly be revoked in writin

g, which sxplicitly includes & message
via e-mail; recéived at the following e-mail address: d The Principal will

notify Attorney of this revocation:
by performing the aforementioned (legal) acts using this power of attorney, each Attornéy
is.authorised to act as attorney of one or more other parties invoived regarding the (legal)
acts for which this power of attorriey is granted; :

the Attorney s granted the power of substitution {"recht van substitutie "}

the Principal indemnifies each Attorney against all claims of third parties i donnection with -

this power of attorfiey or any actions the Attorney perfarms relating thereto; this indemmnity.

with such a claim; -

this power of attorriey and the relation be'tw_een the Principal and each of the Attornieys is
exclusively governed by Dutch faw;

this power-of attorney shall take effect on the date on which the last signature is. affixed .
herato.
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(Signature page follows)

Tata Steel Europe Limited
by: K. Chatterjee

title:

date:

place:

SIGNING INSTRUCTIONS:

Please have the signatures of the persons signing this power of attorney legalised (and apostilled,
if legalised by a non-Dutch notary). Legalisation can also be done by a video identification call with
n/p notarial partners.

AFO 21578201



(Signhature page follows)

Signed by:

Tata Steel Europe Limited
by: H. Adam

title:

date:

place:

Tata Steel Europe Limited
by: K. Chatterjee

title: Director
date:04/04/2023

place: I

SIGNING INSTRUCTIONS:

Please have the signatures of the persens signing this power of attorney legalised (and apostilled,
if legalised by a non-Dutch notary). Legalisation can also be done by a video identification call with
n/p notarial partners.

AFO 215782.01



include the following wording:

Attn: n/p notarial partners
Attn, Mr. L.W. Kelterman

Dear Mr. Kelterman,

|, [name UK lawyer] practising under the laws of the United-Kingdom, hereby confirm that:

1. First name
Last name
Address
Country
Date of birth
Place of hirth

and

First name
Last name
Address
Country
Date of birth

Place of birth

acting in the capacity of

Please arrange for the issuance of an authority statement. The authorlty statement should

: Henrik
: Adam

: Koushik
: Chatterjee

photocopy of which is attached hereto;

2. the attached power of attorney has been validly signed on behalf of the Principal.

Yours sincerely,

iname UK fawyer]

AFO

215782.01

of Tata Steel Europe Limited, a limited
liabitity company, incorporated under the laws of England and Wales, with registered
office at 18 Grosvenor Place, London SW1X 7HS, The United Kingdom, registered at
the Companies House under number 05957565 (Principal), are legatly entitled to sign
and represent the Principal for the purposes mentioned in the power of attorney, a









LEGALIZATION

The undersigned:

ELLEN CORNELIA MARIA GROENLAND, assigiied civil-law rotary (tsegevoegd notaris), hereinafter referred
- to-as: notary, authorized to execute hotarial deeds in the protocol of LEONIE GERARDINE MARIA ROOS,

civil-law notary practicing in the |

hereby certifies that; -

«  the signature app&armg oft the attached dacurnérit is the true and genuine signature of:

Henrik-Adam, bom i [ I o - . - nationality and identified by
“means of his passport, valid until the ||| GG

- the undersigned has only ledalized the signature of the abovementioned person and has not verified
- whether the abovementioned person has understood the content and the (legal) effects of the attached |
docurnent. '

This certificate may 'ahly-bé-r‘eiied'upbﬁ on the express 'co'nditidn'thai any issues of interpretation of liability | _
thiere under will be governed by Dutch law and be brought exclusively before-a Dutch Court and is subject to'the-

General Terms and Cenditions of Batenburg Notarissen which include a fimitation of liability.

Signed at Beverwijk, the Netherlands, on the 24th of N_Ear'ch 2023.




POWER OF ATTORNEY

“Steel Netherlands Holdings B.V., a private company with fimited liability under the laws of
s Metherlands (‘besloten vennootschap met beperkte aansprakelijkheid”), having its corporate
seat at Amsterdam, the Netherlands and office at 1951 JZ Velsen-Noord, Wenckebachstraat 1,
kegistered at the Dutch Trade Register under number 34255148,

hereinafter referred to as: 'Principal’,
HEREWITH GRANTS FULL POWER OF ATTORNEY TO:

1. each employee and civil-law notary of the office of n/p notarial partners (civil-law notaries),
each of them individually, each hereinafter referred to as: 'Attorney', especially to sign and
execute the notarial deed of transfer of shares and pledge of future shares in which (i)
shares in the capital of the Principal are transferred by Tata Steel UK Holdings Limited, a
limited liability company, incorporated under the laws of England and Wales, with registered
office at 18 Grosvenor Place, London SW1X 7HS, United-Kingdom, registered at the
Companies House under number 05887351, to Tata Steel Europe Limited, a limited
liability company, incorporated under the laws of England and Wales, with registered office
at 18 Grosvenor Place, London SW1X 7HS, The United Kingdom, registered at the
Companies House under number 05957565, and (ii) a right of pledge shail be created in
advance on all future shares in the capital of the Principal by Tata Steel Europe Limited in
favour of Citibank, N.A., acting through its London Branch, such in conformity with the draft
of that deed drawn up by n/p notarial partners (civil-law notaries), with reference 215782.01-
1, and to perform everything else that the Attorney deems necessary, useful or advisable in
relation to the aforesaid;

2. this power of attorney can only be revoked in writing, which explicitly includes a message

via e-mail, received at the following e-mail address: _ The Principal will

notify Attorney of this revocation;

3. by performing the aforementioned (legal} acts using this power of attorney, each Attorney
is authorised to act as atterney of one or more other parties involved regarding the (legal)
acts for which this power of attorney is granted;

4. the Attorney is granted the power of substitution ("recht van substitutie};

5. the Principal indemnifies each Attorney against all claims of third parties in connection with
this power of attorney or any actions the Attorney performs relating thereto; this indemnity
also extends to all damages and costs suffered or incurred by the Attorney in connection
with such a claim;

6. this power of attorney and the relation between the Principal and each of the Attorneys is
exclusively governed by Dutch taw;

7. this power of attorney shall take effect on the date on which the last signature is affixed
hereto.

AFO 215782.01



{Signature page follows)

Signed by:

date: -4 | Joo022
place:

Tata Steel Netherlands Holdings B.V.
by K. Chatterjge

title: Director

date:

place:

SIGNING INSTRUCTIONS:

Please have the signatures of the persons signing this power of attorney legalised (and apostilled,
if legalised by a non-Dutch notary). Legalisation can also be done by a video identification call with
n/p notarial partners.

AFO 2157582.01




(Signature page follows)

Signed by:

Tata Steel Netherlands Holdings B.V.
by: H. Adam
title: Director

date:
place:

Tata Steel Netherlands Holdings B.V.
by: K. Chatterjee

title: Director

date: 04/04/2023

place: [N

SIGNING INSTRUCTIONS:

Please have the signatures of the persens signing this power of attorney legalised (and apostilled,
if legalised by a non-Dutch notary). Legalisation can also be done by a video identification call with
n/p notarial partners.

AFO 215782.01









JEPINNA

MOTARIES

I, the undersigned, ALISA GRAFTON, Notary Public of e |

.R?éyal Authority duly admitted and sworn, practising in the said City,
DO HEREBY CERTIFY AND ATTEST:

TEE genuineness of the signature set and subscribed at foot of the hereunto annexed
‘Power of Attorney marked “A™ for and on behalf of CITIBANK, N.A. national
association, registered in the United States of America and acting through its London
~Branch, registered at the Companies Registration Office for England and Wales under
number BROO1918, with UK establishment office address at Citigroup Centre, Canary
~ Wharf, Canada Square, London E14 5LB, England (the “National Association”), such
- signature having been subscribed thereto this day in my presence at London, England, by
- MICHAEL HOWARD WHITA

éaid Power of Attorney for and on behalf of the National Association;

BE, whose identity [ attest, duly authorised to sign the

m TEMT the document hereunto annexed marked “B” is a true and faithful

repr@ductmn of a copy kept in my firm’s official records of the personal 1dentzﬁca$wn pages

RREOF I have hereunto set my hand and 'aﬁijgeﬁ my Seal of Office

TESTIMONY *
the City of London, aforesaid, this twenty-seventh day of April in the year Two

wusand and twenty-three.

Notary Public of Londen, England

DE PINNA LLP
Southwest Hovse, 11a Begent Street 81, James's, London SWIY 4LE
Registerad Mumbar O0481728 B
Telephone 44 40580 TR08 2900 Corifivete Mo 5 §43708




APOBTILLE
{Convention de La Have du 5 oolobre 1981}

Pavs [ Paig: 1

This public document
Le présent acte pulidic / £ presente documento pablico

Has bean signed by
B &1 signd par Alisa Grafton
ha side frmado por

Acting in the capacity of
apissant an qualité de Motary Fublic
ouien acids en calidad de

Bears the seal / stamp of
sst revliu du sceau / imbrs de Thie Said Notary Public
¥ 884 ravasiido del sello / tmbre de

Lertified
Adtests / Cerfificado
at London 6. the 02 May 2023
d/en e /el dia
by His Majesty's Principal Secretary of State for
panf por Faraign, Commonwealth and Development Affairs

el ol mumero |

80us no f bajo 8l numero

~Seal / stamp
CSemaufimbre T
“Ballod imbre s

10. Signature A Khan
Bignatwre

This Apostile it not o be used it e UK and only confins the authantisily of te sigaalurg, 503l O siaeng on the sitached
L ptslic doqurmend, B doss not oonfinm the suthenticly of the wlerdving document, Aposiilas allached & documants
have bean photoonpied end certified in the UK confirm the signaturs of the UK officigl who oonducted the cenification cady,
it deas not suthentioals sither he slgnstioe on the origingd document or the contents of the originad documaent in any way.
1 thiz dogument s 10 be used In @ country nod party io the Hegus Convenlion of the St of Oetober

4861, & should be presentad 1o the consular section of the mission representing that country

To verty thls spostille go to wew serifyapoetils sarvice.govak




~ Citibank, N.A,, a national banking association organized under the faderal laws of the United
- States of America, having its principal office at 388 Greenwich Street, New York, NY 10013, United
States of America, with Charter number 1461, acting through its London branch, having its =

registered office at Citigroup Centre, Canada Square, Canary Wharf, London, E14 5LB, United
Kingdom, registered with the Companies House for England and Wales under number BROO1O1E, -

~ hereinafter referred to as: 'Principal’,

HEREWITH GRANTS FULL POWER OF ATTORNEY TO: . -

1

Pebbels Menge, Anniek Silfhout, Jiii Ruigrok, Frederieke Baggerman and Anke Folmer,
~each of them individually, each hereinafter referred to as: Attorney’, especially fo sign and

execute the notarial deed of ransfer of shares and pledge of future shares in which (i)

iug;

L shares in the capital of Tata Steel Netherlands Holdings B.V., a private company with =~

. number 34255148, are transferred by Tata Steel UK Holdings Limited, a limited fiability
~ company, incorporated under the laws of England and Wales, with registered office at 18

imited liability under the laws of the Netherlands (‘besloten vennootschap melt beperkle .
aansprakelifkheid}, having its corporate seat at Amsterdam, the Netherlands, and office at

1951 JZ Velsen-Noord, Wenckebachstraat 1, registered at the Dutch Trade Register under

Grosvenor Place, London SW1X 7HS, United-Kingdom, registered at the Companies

_- House under number 05887351, to Tata Steel Europe Limited, a limited Hability company,
incorporated under the laws of England and Wales, with registered office at 18 Grosvenor
+ Place, London BW1X 7HS, The United Kingdom, registered at the Companies House under
-number 05857565, and (ii) a right of pledge shall be created in advance on all future shares
Jin the capital of Tata Steel Netherlands Holdings B.V., aforementioned, by Tata Steel -
~ Europe Limited, aforementioned, in favour of the Frincipal, such in conformity with the draft
of that deed drawn up by n/p notarial pariners (oiviliaw notaries), with reference 218782.01-

1, and to perform everything else that the Attorney deems necessary, useful or advisable in

-relation to the aforesaid;

' this power of attorney shall remain in full force and effect tp to and including the earlier of
- {a) three (3} months from the date hereof (b} the date when the Principal gives nolice by e- .

mail to [ h=t this power of attorney has been revoked: (c) the stated
purpose of this power of atiorney has been accomplished; or (d) the relevant Altorney

" ceases {0 be emploved by n/p notarial partners;

AFO.

by performing the aforementioned (legal) acts using this power of aitom&y, each Attormay

is authorised to act as attorney of one or more other parties involved regarding the (legal) - R

- &cts for which this power of attorney is granted;

the Attorney is not permitted to delegate or sub-delegate authority under this péwes’ of

attorney to any other persons or appoint any substitute attorney to perform its obligations
hereunder;

215782.01



s - the Principal undertakes to, on first request of an Attormey, incﬁeh‘m%fy each Attorney against
- all claims of third parties in connaction with this power of attorney or any actions the Attorney
performs relating thereto; this indemnity also extends to all damages and costs suffered or
incurred by the Attorney in connection with such a claim However, this indemnily will not
apply to any loss, claim, liability, damage or cosls of any kind resulting from wilful
misconduct, gross negligence or knowingly acting outside the scope of this power of

~ attorney by an Altorney,;

@ this power of attorney and the relation between the Principal and each of the Atlorneys is
' exclusively governed by Dutch law.

- (Signature page follows)

':Qﬁtgbgnk N.A,

/m

- SIGNING INSTRUCTIONS: ' '
Please have the signature of the persan signing thss pewer of atiorney Jega xsed {ancﬁ apost iied if
legatised by a non-Dutch notary} Legalisation can also be done by a video identification call with .
nip notarial partners

AFG 215782.01
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