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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2607081

Charge code: 0260 7081 0018

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 13th July 2023 and created by TATA CHEMICALS EUROPE

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 27th July 2023 .

Given at Companies House, Cardiff on 27th July 2023

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




We certify this document as-a trlie copy of the original

Benlh | Sreskord {fﬂ@% forid )LtV

EXECUTION VERSION

Qate:.-zv%m.'@éi_ 2623 N e R
-~ ‘Eversheds Suthez;g}nci {international)} LLP Dated / g Jees ﬁ 2023

TATA CHEMICALS EUROPE LIMITED
~as Chargor _
INOVYN ENTERPRISES LIMITED
as Chargee

CHARGE BY WAY OF LEGAL .
 MORTGAGE




EXECUTION VERSION

Contents

Clause Page
1 Definitions and INtErpretation ... e e e et e e et e e e e e ea e et e et ast e 1
2 Charging PrOVISIONS ......co.vii ittt e et et e et ree et et et e et e et e e et eeeeeen 5
3 CONLINUING SBOUNILY .....eoveiiiiciie sttt et es et es sttt b e e e eee e s e nene st ene e 6
4 NEGatIVE PIEAGE ....oveiciii e et e et eaen 8
5 ReSIFHICHONS ON QISPOSEIS .....coitiit v ittt s st s b st se b eene e e et et eree e e et s e st eseearrens 6
6 NOUTIEBEE BVENLES ..ottt ettt e e et e rteaseare e te e reeteeteeeeneeans 6
7 FUMNBE BSSUIENCE ...ttt et et et ens et e ees e e e e rae et een 6
8 REPTESENIATIOIIS .. ..o eiieei ettt et e e bt et eee e e e eee et e et et e e eae e erans e 7
9 LaNd REGISIIY ..ottt e et 1 1t er s 8
10 Security POWET O AHOMBY ......ociiiic ettt et s e et e ean s 9
11 Events Of Defalll.. ...ttt e e et e e v e ar e e e e e arerae e et e e raa s 9
12 Enforcement of SEBCUMIY ..ot 11
13 RBCBIVET ...t s e et e et e st e e e et st e e e e bttt e et e e e ae s 13
14 DBIEGAION ...ttt ittt et et et eee e ees 16
15 APPHCALION Of MOMIES ...t ettt et e e e e e s e e eeteeeeeees 17
16 REMEdIES BNT WaIVETS ..ottt et e et s et estesareerenerae et eeeetaeneeenesees 17
17 Protection of thifd Parti@S .....c.oocci e e e e e 17
18 AAItIONAl BECUIIY ..o e e e ettt ettt e et 18
19 Seltlements CoNTIIONAE. ... ... ettt e 18
20 SUBSEGUENE SBCUTEY ....cvtt ittt cre it e et ettt et e e e e e eeaeeee e e erer e eeesseresansesaes 18
21 NOCES .ottt st a ettt b e e e meeee e et e e s st e eae e et e ettt e aere e eanenteereaetes 18
22 Partial IMVAIAIY ..oooe et ettt et e e e et eveer e e et e rese e e s 19
23 REIBASES e e e et e et e et ae e erees 19
24 COUNTEIPAIS 1. vttt ettt e et et e r et e e s e et et e eeeee e ee v et eaaesone 19
25 GOVEINING AW ... e e e e tr s et e et e e s e et e st e s et s neeesetoerenreeane e e 19
26 Enforcement..........cceoveeiiicciiececee e et ir e et e e et e e e e nr e e s et arsaras 20
Schedule 1

PrOPEIY oottt ettt e e et e et et e et e e nn e et e et aanen 21

Appendix 1

213906848

Site Plan



M

1

EXECUTION VERSION

This Deed is made on 2023
 Between .
TATA CHEMICALS EUROPE LIMITED {registered in England -with .company:-numbét

- 02607081) whose registered office is-at Nairnum Heuse Winnington Lane, Notthwich Cheshire
CW8 4GW (Chargor}, and .. -

~INOVYN ENTERPRISES LIMITED (regtstered in Engiaﬂd with eempany number 04651437)
whose registered office is at Bankes Lane Ofﬁce Bankes Lane PO Bex 9 Runcom Cheshare
WAT 4JE (Chargee)
it is agreed
' _Defi.nitioh's and interpretation -
44 Definitions
In this Deed:

_Authonsat;on means an authorlsatsen censent approval resoiutnon Hicence, exemptson ﬂhng,
“hotarisation - '

‘BMPE Trustees'mean's'ihe trustees for thie time bei’ﬁg of the Scheme -

Business Day means a day (other than a Saiurday or Stunday) on whlch banks are open for

' general business in Lontﬁen _

Coilaboratmn Agreement means the celfaborat;on agreement dated on of about the date of"

- ~this Deed and made between the Charger (1), the Chargee (2) and Giadman Deveiopments.

Limited (3)

' Delegat'e_' means any delegate; agent,_ettcﬁ)mey or co-trustee 'é'ppeihtec{' by the Chargee’

Eﬁeblihg Works: Fn.eaﬁs the enabling werk's"a'gﬁ'eement dated bri'oe_' about the da't'e'-of this Deed"

'_-ancf made between the Chargor {1 and the Chargee (2)

" Event of Sefauit means any event of mmumstance spemfied as suc:h in. ClaUSe 11 (Evenfs of

Defalty

leﬁures means in respect ef the Pmperty, all fsxtures and fsitmgs (i rzciudmg trade fzxtures aﬂd
f;ttmgs) and f;xed ptant and machmery now:or. at any. time after %he date of this Deed on the -

- Property

'Intercredltor Deed means: the mtercreditor deed dated- or o abeut tHe date of this Deed
rélating to the ranking of security and dastrtbutnon of cettain’ proceeds made between BMPF

g Trustees (1) the Chargor (2) the Chargee( ) and Giadman Developments L:mﬁeci (4)

' .'Land Recenpts hes the meanmg gsven to such ferm in the tntercredltor Deed

. E13u0sdd

Legai Reservat!ons means::

{a) - the prsnc:pie that equitabie remedaes are remedtes whtch may be: granted or: refused at - '

the discretion of @ court, the prmenpie of reasonableness and fairness, the limitation of
validity or enforcement by %aws relatmg to. bankmptcy, insolvency, Judlmai management
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liquidation, reorganisation, court schemes, moratoria, administration and other laws
generally affecting the rights of creditors

{b) the time barring of claims under any applicable laws of limitation (including without
limitation the Limitation Acts), the possibility that an undertaking to assume liability for
or to indemnify a person against non-payment of stamp duty may be void and defences
of set off or counterclaim

(c) the principle that in certain circumstances security granted by way of fixed charge may
be re characterised as a floating charge or that security purported to be constituted as
an assignment may be re characterised as a floating charge

{d) the principle that additional interest imposed pursuant to any relevant agreement may
be held to be unenforceable on the grounds that it is a penalty and thus void

(e) the principle that a court may not give effect to an indemnity for legal costs incurred by
an unsuccessful litigant

f the principle that the creation or purported creation of security over any contract or
agreement which is subject to a prohibition on transfer, assignment or charging may be
void, ineffective or invalid and may give rise to a breach of the contract or agreement
over which securily has purportedly been created

(g} the limitation of the enforcement of the terms of leases of real property by laws of
general application to those {eases and

{h) similar principles, rights and defences under the laws of any Relevant Jurisdiction
Limitation Acts means the Limitation Act 1980 and the Foreign Limitation Periods Act 1984
Material Adverse Effect means a material adverse effect on:

(a) the ability of the Chargor to perform its payment obligations under this Deed or the
Intercreditor Deed; or

(b) subject to the Legal Reservations and the Perfection Requirements, the validity or
enforceability of, or the effectiveness or ranking of this Deed or the rights or remedies
of the Chargee under this Deed or the intercreditor Deed

Original Jurisdiction means, in relation to the Chargor, the jurisdiction under whose laws it is
incorporated as at the date of this Deed

Party means a party to this Deed

Perfection Requirements means the making or the procuring of the necessary registrations,
filings, endorsements, notarisations, stamping or notifications of this Deed as specifically
contemplated by this Deed and/or necessary for the validity, enforceability, perfection, priority
or enforcement of the Security created hereunder

Permitted Disposal means any sale, lease, licence, transfer or other disposal of land at the
Property pursuant to the terms of the Intercreditor Deed

Permitted Security means:
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{a) the legal charge dated 1 Febmary 2021 given by the: Chargor to the BMPF Trustees iy the
~form attached:

- (b) the Jegal charge dated 29 March 26’&9 given by the Chergor fo the BMPF: Trustees i the-_
. 'form attached; and

H{c) the legal charge dated 14 Jette, 2023 gi'ven by the C:ha'rgor-'-to_'Gl-adrﬁén-.
_--.Developments errted ir the form attached, - : ' ' :

Prbperty‘ means the property described in Schédule 1

Receiver means any recezver maneger or. admsmsﬁratwe receiver appomted by the Chargee ln-: .

- respect of the Chargor or the Property

Relevant Jurisdiction means, in relation to the Chargor.

(a) its Original Jurisdiction;

: (b} any Jurtsdictson where any asset subject to er :ntended to be eubject fo the Secunty;

_ created by this Deeci is situated;”

() ' .eny ;unsdrctto‘e where'rt'conduets its business

~ Scheme means the Brunner Mond F‘eesson Furzd govemed by a trus% deed and ruiee deted 21.

: February 2002 as amended: frem time to time’

' Secuﬁt’y means. a mot‘t’gage, ch‘arge‘ "pledge' or lien or other security interest securing any
' ebilgatson of any person or any other agreement oz‘ arrangement hevmg a szmnlar effect

Secured Aseets means the assetsand undertakmg of the Chargor wh;ch are the: eubject of ahy:

- Security created by, under-or suppleme_ﬂtai fg, this Deed, _rn_fav_our of the Chergee

'Secured Obligations means all monies “and ilebtt;t;es now or after the date of this deed due

owrng or incurred:by the Chargor to the Chargee, (i) pursuant to this Deed, {ii) pursuantto the .

Tntercreditor Deed, (iii)- pureuant fo'the Enebfmg Works Agreement and (iv) pursuent to the the

Collaboratioh Agreement, invany manner and in any currency or curréncies and whether present.
or future, actual or contingent, whéther incurred solely or jointly with. any. other person-and

" whether as principal or surety together with all interest accruing on such monies.and liabitities

and: all costs, cherges and expensee incurred by the Chargee under this Deed

Security Period means th'e_ peried_-begi_nmng_.'on_the date of this Deed and ending on the date.

_"upeh-wh'i'ch' the Secu’r’ed Obl'igaticns have been irrevocably and unz’:onditi’enaliy -se'tisfied' in full

‘Subsidiary means: a subsrdrary underiakmg wrthrn the meamng of sectson 1'!62 of the.

_ Companies Act 2008

' _Termmataon Event meane the iermmatlen of the: CoEEaboratron Agreement end/or the Eﬂabilng'
- Works Agreemeﬁt in accordance wzth therr terr‘ns

fTra'nsact_lon Documents mears:

2YIGDABAE -

(a) . this Deed;

(b'} the "E.nebiing Works Agreemeef:
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(c) the Intercreditor Deed; and

(d) the Collaboration Agreement

Construction

{(a) Unless a contrary indication appears, a reference in this Deed to:

(i)

(ii)

{vi}

(vii)

(viii)

(ix)

the "Chargor” and the "Chargee" or any other person shall be construed so as
to include its successors in title, permitted assigns and permitted transferees
to, or of, its rights and/or obligations under this Deed and/or the Enabling Works
Agreement and/or the Collaboration Agreement (but subject to the Intercreditor
Deed);

a document in "agreed form" is a document which is previously agreed in
writing by or on behalif of the Chargee and the Chargor or, if not so agreed, is
in the form specified by the Chargee;

"assets" includes present and future properties, revenues and right. of every
description;

"disposal" includes a sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary, and
"dispose” will be construed accordingly;

"indebtedness” includes any obligation (whether incurred as principat or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent;

a "person” includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, joint venture, consortium or
partnership or other entity (whether or not having separate legal personality);

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

a provision of law is a reference to that provision as amended or re-enacted;
and

a time of day is a reference to London time.

{b) Section, Clause and Schedule headings are for ease of reference only.

{c) An Event of Default is "continuing" if it has not been remedied or waived.

Third party rights

{a) Unless expressly provided to the contrary in this Deed, a person who is not a Party has
no right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the
benefit of any term of this Deed or any other document issued or entered into under or
in connection with it but this does not affect any right or remedy of a third party which
exists or is available apart from the Contracts (Rights of Third Parties) Act 1999.
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(b} Unless expressly provided to the contrary in this Deed the consent of any person who
is not a Party is not required to rescind or vary this Deed or any other document entered
into under or in connection with it.

Administration

{a) Any reference in this Deed, to the making of an administration order shall be treated as
including a reference to the appointment of an administrator under paragraph 14 (by
the holder of a qualifying floating charge in respect of the Chargor's assets) or 22 (by
the Chargor or the directors of the Chargor) of Schedule B1 to the Insolvency Act 1886
or any steps taken toward such order or appointment.

{b) Any reference in this Deed, to making an application for an administration order by
petition shall be treated as including a reference to making an administration application
to the court under Schedute B1 to the Insolvency Act 1986, appointing an administrator
under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26
of that Schedule of intention to appoint an administrator or any steps taken towards
such application or notice.

Charging provisions
General

All Security created by the Chargor under clauses 2.2 to 2.3 inclusive is:

(a) a continuing security for the payment and discharge of the Secured Obligations;
(b) granted with full title guarantee;
(c) granted in respect of all the right, title and interest (if any), present and future, of the

Chargor in and to the Property; and
(d) granted in favour of the Chargee.
First legal mortgage

The Chargor charges by way of first legal mortgage the Property and all Fixtures on the Property
(subject to the terms of the Intercreditor Deed).

First fixed charges

The Chargor charges by way of first fixed charge (subject to the terms of the Intercreditor Deed):

(a) the proceeds of sale of the Property and all ficences to enter on or use the Property;
(b) the benefit of all other agreements, instruments and rights relating to the Property; and
{c) to the extent that any tegal mortgage in clause 2.2 is ineffective as a legal mortgage,

the assets referred to in that clause.
Small company moratorium

Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive)
of Schedule A1 to the Insolvency Act 1986, then the obtaining of a moratorium, including any
preliminary decision, or investigation in terms of paragraph 43 of Schedule A1 to the Insolvency




3.1

3.2

4.1

4.2

5.1

52

7.1

213906848

EXECUTION VERSION

Act 1986 shall not cause restrictions which would not otherwise apply to be imposed on the
disposal of its property and assets by the Chargor.

Continuing security
Continuing security

The Security constituted by this Deed shali be continuing security and shall remain in full force
and effect regardless of any intermediate payment or discharge by the Chargor or any other
person of the whole or any part of the Secured Obligations.

Recourse
The Security constituted by this Deed:

(a) is in addition to any other Security which the Chargee may hold at any time for the
Secured Obligations (or any of them}); and

(b} may be enforced without first having recourse to any other rights of the Chargee.
Negative pledge

The Chargor shall not create or permit to subsist any Security over any of the Property {other
than the Permitted Security and other than any Security constituted under this Deed).

The Chargor shall not:

(a) sell, transfer or otherwise dispose of the Property on terms whereby they are or may be
leased to or re-acquired by it; or

{b) enter into any other preferential arrangement having a simitar effect,

in circumstances where the arrangement or fransaction is entered into primarily as a method of
raising indebtedness or of financing the acquisition of an asset.

Restrictions on disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related
or not) and whether voluntary or invoiuntary sell, assign, transfer, licence, lease or otherwise
dispose of all or any part of, or any interest in the Property.

Clause 5.1 does not apply to any Permitted Disposal or the grant of any Permitted Security.
Notifiable events

The Chargor shall promptly notify the Chargee upon becoming aware that any representation
made or deemed to be made by the Chargor under this Deed is or proves to have been incorrect
or misleading when made or deemed to be made.

Further assurance

The Chargor shall promptly do all such acts and execute all such documents {including
assignments, transfers, mortgages, charges, notices and instructions) as the Chargee may
reasonably specify {and in such form as the Chargee may reasonably require} in favour of the
Chargee or its nominee(s):
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(a) to create, perfect, protect and maintain the Security created or intended to be created
under or evidenced by this Deed or for the exercise of any rights, powers and remedies
of the Chargee provided by or pursuant 1o this Deed or by law;

(b) to confer on the Chargee Security over the Property intended to be conferred by or
pursuant to this Deed; andfor

(c) (if an Event of Default is continuing) to facilitate the realisation of the assets which are,
or are intended to be, the subject of the Security created by or under this Deed.

The Chargor shall take all such action as is reasonably available to it {(including making all filings
and registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended to be conferred on the Chargee by or
pursuant to this Deed.

Any document required to be executed by the Chargor under this clause 7 will be prepared at
the cost of the Chargor,

Representations

The Chargor makes the representations and warranties set out in this clause 8 to the Chargee
on the date of this Deed and on each day during the Security Period.

Status

{a) It is a flimited liabitity corporation, duly incorporated and validly existing under the law of
its Original Jurisdiction.

{b) It has the power to own its assets and carry on its business as it is being conducted.
Non-conflict with other obligations

The entry into and performance by it of, and the transactions contemplated by, this Deed and
the granting of the Security constituted by this Deed, will not conflict with:

(a) any law or regulation applicable to it;
(b} its constitutional documents; or
{(c) any material agreement or instrument binding upon it or any of its material assets or

constitute a default or termination event {(however described) under any such
agreement or instrument.

Power and authority

(a) It has the power to enter into, perform and deliver, and has taken all necessary action
to authorise its entry into, performance and delivery of, this Deed to which it is or will be
a party and the transactions contemplated by this Deed.
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(b} No limit on its powers will be exceeded as a result of the grant of this Deed.
Legal Validity

Subject to the Legal Reservations and Perfection Requirements, the obligations expressed to
be assumed by it in this Deed are legal, binding, valid and enforceable obligations.

No Defauit

No event or circumstance is outstanding which constitutes (or, with the expiry of a grace period,
the giving of notice, the making of any determination or any combination of the foregoing, would
constitute) a default or termination event (howsoever described) under any document which is
binding on it or any of its assets to an extent or in a manner which has or is reasonably likely to
have a Materiat Adverse Effect.

Authorisations

All authorisations required by it in connection with the entry into, performance, validity and
enforceability of, and the transactions contemplated by, this Deed have been obtained or
effected (as appropriate) and are in full force and effect to the extent that a failure to do so would
have or is reasonably likely to have a Material Adverse Effect.

Litigation
No litigation, arbitration or administrative proceedings are current or, to its knowledge, pending
or threatened against it, which have or, if adversely determined, are reasonably likely to have a

Material Adverse Effect.

Nature of Security

{(a) This Deed creates the Security it purports to create and is not liable to be amended or
otherwise set aside in the insolvency, liquidation or administration of the Chargor or
otherwise,

(b) The Security created by this Deed constitutes Security of the type described over the
Property and the Property is not subject to any prior or pari passu Security other than
Permitted Security.

Land Registry
Application for restriction

{(a) In relation to tand and buildings comprised within the Property situated in England and
Wales titte to which is registered or is to be registered af the Land Registry, the Chargor
consents to an application being made to the Chief Land Registrar for registration of a
restriction on the register of title of all such present and future registered freehold,
leasehold or commonhold property (and any unregistered properties subject to
compulsory first registration at the date of this Deed) in the form set out below:

"No disposition of the registered estate by the proprietor of the registered estate is to
be registered without a written consent signed by the proprietor for the time being of the
charge dated [+] in favour of [¢] from time to time referred to in the charges register.”
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(b} The Chargor confirms that so far as any of the Property is unregistered, such land is
not affected by any disclosable overriding interests within the meaning of the Land
Registration Act 2002 or the Land Registration Rules 2003.

Security power of attorney

(a) The Chargor, by way of securily, irrevocably and severally appoints the Chargee, each
Receiver and any of their delegates or sub-delegates to be its attorney to take any
action which the Chargor is obliged to take under this Deed. The Chargor ratifies and
confirms whatever any attorney lawfully does or purports to do pursuant to its
appointment under this clause 10.

{b) The Chargee, any Receiver or any Delegate shall only be able to exercise a power of
attorney under this Deed:

(i) following the occurrence of an Event of Default that is continuing; or

(ii) if the Chargor has failed to comply with a further assurance or perfection
obligation {or any of them) under this Deed, within 10 Business Days of being
notified of such failure and being requested to comply provided that the
exercise of such power of attorney shall only be used to remedy the Chargor's
failure to so comply.

Events of Defauit

Each of the events or circumstances set out in this Clause 11 is an Event of Default.

Non-Compliance

(a) The Chargor fails to comply with any provision of this Deed unless the failure to comply
is capable of remedy and is remedied within 14 days of the earlier of the Chargee giving
notice to the Chargor and the Chargor becoming aware of the failure to comply.

{b) The Chargor fails to pay a Land Receipt when due in accordance with the terms of the
Intercreditor Deed, unless such failure to pay is caused by an administrative or technical
error and payment is made within 14 days of the Chargor becoming aware that it is past
its due date.

Misrepresentation

Any representation or statement made or deemed to be made by the Chargor in this Deed is or
proves to have been incorrect or misleading in any material respect when made or deemed to
be made (Misrepresentation), uniess such Misrepresentation:

(a) is capable of remedy; and
(b) is remedied within fourteen (14) days of the earlier of:
(i the Chargee giving notice of such Misrepresentation; and
(i) the Chargor becoming aware of the circumstances giving rise to such

Misrepresentation.

Insolvency
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The Chargor:

(i)
(ii)

(i)

is unable or admits inability to pay its debts as they fall due;

by reason of actual or anticipated financial difficulties, suspends or threatens to
suspend making payments on any of its debts; or

by reason of actual or anticipated financial difficulties, commences negotiations
with one or more of its creditors with a view to rescheduling any of its
indebtedness.

A moratorium is declared in respect of any indebtedness of the Chargor.

No Event of Default will occur under this Clause 11.3 if any of the events or
circumstances in {a) or (b) occur in refation to an amount owing by the Chargor that is
equal to or less than £1,000,000 (or its equivalent).

Insolvency Proceedings

(a)

(b}

Any corporate action, legal proceedings or other procedure is taken in relation to:

(i)

(i)

(iif)

(iv)

the suspension of payments, a moratorium of any indebtedness, winding-up,
dissolution, administration or reorganisation (by way of voluntary arrangement,
scheme of arrangement or otherwise) of the Chargor;

a composition, compromise, assignment or arrangement with any creditor of
the Chargor in connection with or as a result of any financial difficulty on the
part of the Chargor;

the appointment of a liquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of the Chargor or any of
its assels; or

enforcement of any Security over any asset or assets of the Chargor where
such assets have an aggregate value of at least £1,000,000 (or its equivalent),

or any analogous procedure or step is taken in any jurisdiction.

Paragraph {a) above shall not apply to:

(i}

any corporate action, legal proceedings or other procedure or step which
relates to an amount that is equal to or tess than £1,000,000 (or its equivalent);
or

any proceedings which are being contested in good faith.

10
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Creditors' Process

Any expropriation, attachment, sequestration, distress or execution or any analogous process
in any jurisdiction affects any asset or assets of the Chargor having an aggregate value of at
least £1,000,000 (or its equivalent) untess it is being contested in good faith.

Cessation of business

The Chargor suspends or ceases to carry on {or threatens to suspend or cease to carry on) all
or a material part of its business except as a result of any disposal allowed under this Deed.

Unlawfulness and invalidity

(a) It is or becomes unlawful for the Chargor to perform any of its obligations under the
Transaction Documents or the Security created or expressed to be crealed or
evidenced by this Deed ceases to be effective or becomes unlawful.

(b) Any obligation or obligations of the Chargor under any Transaction Document are not
or cease (subject to the Legal Reservations and Perfection Requirements) to be legal,
valid, binding or enforceable and the cessation individually or cumulatively materially
and adversely affects the interests of the Chargee under the Transaction Documents.

{c) Any Transaction Document ceases to be in full force and effect or ceases (subject to
the Legal Reservations and Perfection Requirements) to be legal, valid, binding,
enforceable or effective or is alleged by a party to it (other than the Chargee) to be
ineffective.

Repudiation and rescission of this charge

The Chargor rescinds or purports to rescind or repudiates any Transaction Document or
evidences an intention to rescind or repudiate any Transaction Document.

Material adverse change

{a) Any event or circumstance occurs which in the reasonable opinion of the Chargee, has
or is reasonably likely to have a Material Adverse Effect.

(b) The occurrence of a Termination Event.
Enforcement of security
When security is enforceable

On the occurrence of any Event of Default which is continuing, the Security created by and
under this Deed is immediately enforceable.

Acts of enforcement

The Chargee may, at their absolute discretion, at any time after the Security created by or under
this Deed is enforceabie:

(a) enforce all or any part of the Security created by or under this Deed in any manner they
see fif;
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exercise their rights and powers conferred upon mortgagees by the Law of Property Act
19235, as varied and extended by this Deed, and rights and powers conferred on a
Receiver by this Deed, whelher or not they have taken possession or appointed a
Receiver to the Property;

appoint a Receiver to all or any part of the Property;

if permitted by law, appoint an administrator in respect of the Chargor and take any
steps to do so;

exercise their power of sale under section 101 of the Law of Property Act 1925 (as
amended by this Deed); or

if permitted by law, appoint an administrative receiver in respect of the Chargor.

Statutory powers - general

(a)

(b)

(d)

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

Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property Act
1925 do not apply to the Security constituted by or under this Deed.

The statutory powers of leasing conferred on the Chargee are extended so that, without
the need to comply with any provision of section 99 or section 100 of the Law of
Property Act 1925, the Chargee is empowered to lease and make agreements for lease
at a premium or otherwise, accept surrenders of leases and grant options or vary or
reduce any sum payable under any leases or lenancy agreements as it may think fit.

Each Receiver and the Chargee is entitied to all the rights, powers, privileges and
immunities conferred by the Law of Property Act 1925 and the Insolvency Act 1986 on
mortgagees and Receivers.

Mortgagee in possession - no liability

Neither the Chargee nor any Receiver will be fiable, by reason of enlering into possession of
the Property, to account as mortgagee in possession or for any loss on realisation or for any
default or omission for which a mortgagee in possession might otherwise be liable,

Redemption of pricr mortgages

At any time after the Security created by or under this Deed has become enforceable, the
Chargee may, at the sole cost of the Chargor (payable to the Chargee on demand):

(a)
{b)
(c)

redeem any prior form of Security over the Property; and/or
procure the transfer of that Security to itself; and/or

seltle and pass the accounts of any prior mortgagee, chargee or encumbrancer which
once so sellled and passed shall be conclusive and binding on the Chargor.
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Receiver

Appointment of Receiver

(a)

(c)

(i) At any time after any Security created by or under this Deed is enforceable, the
Chargee may appoint a Receiver to all or any part of the Property in accordance
with clause 12.2{c) (Acts of enforcement}.

{ii) At any time, if so requested in writing by the Chargor, without further notice, the
Chargee may appoint a Receiver to all or any part of the Property as if the
Chargee had become entitied under the Law of Property Act 1925 to exercise
the power of sale conferred under the Law of Property Act 1925.

Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for his acts or defaults and for his remuneration and
liable on any coniracts or engagements made or entered into by him and in no
circumstances whatsoever shall the Chargee be in any way responsible for any
misconduct, negligence or default of the Receiver.

Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4
{inclusive) of Schedule A1 to the Insolvency Act 1986;

{i) obtaining a moratorium, or

{ii) anything done with a view to obtaining a moratorium including any preliminary
decision or investigation in terms of paragraph 43 of Schedule A1 to the
Insolvency Act 1986,

shall not be grounds for appointment of a Receiver.

Removal

The Chargee may by written notice remove from time to time any Receiver appointed by them
(subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative receiver) and, whenever it may deem appropriate, appoint a new Receiver in the
place of any Receiver whose appointment has terminated.

Powers of Receiver

(a)

General

(i) In addition to those conferred by the Law of Property Act 1925 on any Receiver
appointed under that Act, each Receiver has, and is entitled to exercise, all of
the rights, powers and discretions set out in this clause 13.3.

(in If there is more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the insolvency
Act 1088 individually and to the exclusion of any other Receivers.

iii) A Receiver of the Chargor has all the rights, powers and discretions of an
administrative receiver under the Insolvency Act 1986.

13




213906848

()

(c)

(e)

(9)

(h)

EXECUTION VERSION

{iv) A Receiver may, in the name of the Chargor:

(A) do all other acts and things which he may consider expedient for
realising the Property; and

(B) exercise in relation to the Property all the powers, authorities and things
which he would be capable of exercising if he were its absolute
beneficial owner.

Borrow money

A Receiver may raise and borrow money (either unsecured or on the security of the
Property, either in priority to the security constituted by this Deed or otherwise) on any
terms and for whatever purpose which he thinks fit. No person lending that money need
enquire as to the propriety or purpose of the exercise of that power or to check the
application of any money so raised or borrowed.

Carry on business

A Receiver may carry on the business of the Chargor as he thinks fit and, for the
avoidance of doubt, a Receiver may apply for such Authorisations as he considers in
his absolute discretion appropriate.

Compromise

A Recelver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of the Chargor or relating in any way to the Property.

Delegation
A Receiver may delegate his powers in accordance with clause 14 (Delegation).
Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
Chargor or for itself as Receiver, may:

)] appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as {o remuneration or otherwise as he
may think proper; and

(i) discharge any such persons appointed by the Chargor.
Leases

A Receiver may let the Property for any term and at any rent (with or without a premium)
which he thinks proper and may accept a surrender of any lease or tenancy of the
Property on any terms which he thinks fit (including the payment of money to a lessee
or tenant on a surrender).

Legal actions
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A Receiver may bnrtg, prosecute, enforce, defend and abandon aii acttons suits and
proceedmgs or submif to arbnratlon or any form of siternative dispute: msoiutlon in the
name of the Chargorin. rela’uon to the Property as he considers expechent

Possession.

A Receiver may take immediate ';SdsSésSiQn of, gef in and'-'éoiiect the:Pr"dperty.
.Pr_otecﬂon of assets’
A Receiver may, in ea'éh caseas Hé--maﬁy {iﬁihk fif:

(i} make and eﬁec‘( all repalrs and insurarces and do- all other acts Whlch the-

- Chargor mlght do in-the ordinary conduct of its business be they for the.
_ protect;on orfor the lmpravement of the Property;

- (ii) -commenc’:e arid/or t:ompiet’e any brjii'di'ng' o’péraﬁons*oh the Pro'pert.y; and

(i) apply for and maintain any planning permission, building regulation approvalor
any other permission,.consentor licence: :

© Receipts

A Recewer may give vahd recelpts for all monies and’ execute all assurances and things-

' _ whach may be expedient for realising the Property.
'_'Saie_ of assets

A Reseiver may sell; exchange, convert into monies-and realise the Property by public
- auctionor prwate contract in any manner and on any terms which he thinks prcper The -
" consideration for any such transaction may consist.of cash, debenture or other
“obligations, shares, stock or other valuable congideration and any such canmderat:on

may be payable in a lump sum.or by instalments spread over such pertod as he thinks:
fit. “Fixtures and any plani and machmery annexed to any part of the Property may.be

- severed and sold separateiy from the property contaanmg thers without the consent of
-~ the Chargor. : :

s-ubsidiaries:

.y Recewer may form 8 Subsndsary af the Chargcr and transfer to that Submd;ary the
Property.

 Deal with the P’mpe'r'ty -

A Recsiver may, WIthout restrzcnon seEE fet or Iease orconcur in selEang, Iettmg or
" leasing, or vary the terms of, determing, surrender-or accept surrenders of, leases or

tenancies of, or grant options and licences over or otherwise- dtspose of ordeal with, all

orany part of the Properiy without being responsable for lossor damage and so that

any such sale, lease or dasposmon may be made for gash payable by mstalmems loart

“stock or ofhér debt. obhgailons ot for shares or securities of another company or-other
valuable consideration. The Receiver may form and promote, or concurin formmg and -
© promoting; a company or companies o purchase, ledse, licence or otherwise acquire

interests inall or any part of the Propeity or oiherwnse arrange for such companies 1o
irade or cease to trade and to pumhase leass, license or otherwisé acquire aEE or any
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part of the Property on such terms and conditions whether or not including payment by
instalments secured or unsecured as he may think fit.

Security

A Receiver may redeem any prior Security and settle and pass the accounts of the
person entitled to the prior Security so that any accounts so settled and passed shall
(subject to any manifest error) be conclusive and binding on the Chargor and the money
so paid shali be deemed to be an expense properly incurred by the Receiver.

Acquire land

The Receiver may purchase or acquire any land and purchase, acquire or grant any
interest in or right over land.

Development

A Receiver may implement or continue the development of (and obtain all consents
required in connection therewith) and/or complete any buildings or structures on, any
real property comprised in the Property and do all acts and things incidental to the
Property.

Landlord's obligations

A Receiver may on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers conferred on a landlord or a tenant by the Landlord and Tenants
Acts, the Rents Acts and Housing Acts or any other legislation from time to time in force
in any relevant jurisdiction relating to rents or agriculture in respect of any part of the
Property.

Uncalted capital

A Receiver may make calls conditionally or unconditionally on the members of the
Chargor in respect of uncalled capital.

incidental matters

A Receiver may do all other acts and things including without limitation, signing and
executing all documents and deeds as may be considered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted by law or
otherwise incidental or conducive to the preservation, improvement or realisation of the
Properfy and to use the name of the Chargor for all the purposes set out in this clause
13

Remuneration

The Chargee may from time to time fix the remuneration of any Receiver appointed by it.

Delegation

The Chargee and any Receiver may delegate by power of attorney or in any other manner all
or any of the powers, authorities and discretions which are for the time being exercisable by the
Chargee and the Receiver {as appropriate) under this Deed to any person or persons as it shall
think fit. Any such delegation may be made upon such terms and conditions (including the
power to sub-delegate) as the Chargee and Receiver (as appropriate) may think fit.
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The Chargee and any Receiver will not be liable or responsible to the Chargor or any other
person for any losses, liabilities or expenses arising from any act, default, omission or
misconduct on the part of any delegate.

Application of monies

Sections 109(6) and (8) (Appointment, powers, remuneration and duties of receiver) of the Law
of Property Act 1925 shall not apply to a Receiver appointed under this Deed.

All monies received by the Chargee or any Receiver under this Deed shall be applied in the
following order:

{a) in discharging any sums owing to the Chargee, any Receiver or any Delegate;

{b) in payment of all costs and expenses incurred by the Chargee in connection with any
realisation or enforcement of this Deed;

{c) in or toward payment of the Secured Obligations; and
(d) the balance (if any) will be applied as required by law,

The Chargee and any Receiver may place any money received, recovered or realised pursuant
to this Deed in an interest bearing suspense account and it may retain the same for such period
as it considers expedient without having any obligation to apply the same or any part of it in or
towards discharge of the Secured Obligations.

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Chargee or any Receiver,
any right or remedy under this Deed shall operate as a waiver or any such right or remedy or
constitute an election to affirm this Deed. No election to affirm this Deed on the part of the
Chargee or any Receiver shall be effective unless it is in writing. No single or partial exercise
of any right or remedy shall prevent any further or other exercise or the exercise of any other
right or remedy. The rights and remedies provided in this Deed are cumulative and not exclusive
of any rights or remedies provided by law.

A waiver given or consent granted by the Chargee or any Receiver under this Deed will be
effective only if given in writing and then only in the instance and for the purpose for which it is
given.

Protection of third parties

No person (including a purchaser) dealing with the Chargee or a Receiver or its or his agents
has an obligation to enquire of the Chargee, Receiver or others:

{(a) whether the Secured Obligations have become payable;

{b) whether any power purported to be exercised has become exercisable;

{c) whether any Secured Obligations or other monies remain outstanding;

(d) how any monies paid to the Chargee or to the Receiver shall be applied; or
{e) the status, propriety or validity of the acts of the Receiver or the Chargee.
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The receipt of the Chargee or any Receiver shall be an absolute and a conclusive discharge to
a purchaser and shali relieve him of any obligation to see to the application of any monies paid
to or by the direction of the Chargee or any Receiver.

In clauses 17.1 and 17.2 purchaser includes any person acquiring, for money or monies worth,
any lease of, or Security over, or any other interest or right whatsoever in relation to, the
Property.

Additional security

The Security created by or under this Deed is in addition to and is not in any way prejudiced by
any guarantee or security now or subsequently held by the Chargee.

Settlements conditional

If the Chargee (acting reascnably) believes that any amount paid by the Chargor or any other
person in respect of the Secured Obligations is capable of being avoided or set aside for any
reason, then for the purpeses of this Deed, such amount shall not be considered to have been
paid.

Any settlement, discharge or release between the Chargor and the Chargee shall be conditional
upon no Security or payment to or for the Chargee by the Chargor or any other person being
avoided or set aside or ordered to be refunded or reduced by virtue of any law relating to
bankruptcy, insolvency or liquidation or otherwise.

Subsequent Security

If the Chargee receives notice of any other subsequent Security or other interest affecting all or
any part of the Property it may open a new account or accounts for the Chargor in its books. If
they do not do so then, unless they give express written notice to the contrary to the Chargor,
as from the time of receipt of such notice by the Chargee, all payments made by the Chargor to
the Chargee shall be treated as having been credited to a new account of the Chargor and not
as having been applied in reduction of the Secured Obligations.

Notices
Communications in writing

Any communication to be made under or in connection with this Deed shall be made in writing
and, uniess otherwise stated, may be made by letter but not by fax.

Addresses

The address {and the department or officer, if any, for whose attention the communication is to
be made) of each Party for any communication or document to be made or delivered under or
in connection with this Deed is that identified with its name below or any substitute address or
department or officer as one Party may notify to the other Party by not less than 5 Business
Days' notice.

Delivery

(a) Any communication or document made or delivered by 1 person to another under or in
connection with this Deed will only be effective if by way of letter, when it has been left
at the relevant address or 5 Business Days after being deposited in the post postage
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prepaid in an envelope addressed to it at that address and, if a particular department
or officer is specified as part of its address details provided under clause 21.2, if
addressed to that department or officer.

(b) Any communication or document to be made or delivered to the Chargee will be
effective only when actually received by the Chargee and then only if it is expressly
marked for the attention of the department or officer identified with the Chargee's
signature below (or any substitute department or officer as the Chargee shall specify
for this purpose).

{c) Any communication or document which becomes effective, in accordance with
clause 21.3(a) and/or clause 21.3(b) after 5.00 pm in the place of receipt shall be
deemed only to become effective on the foliowing day.

Partial invalidity

if, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nor the legality, validity or enforceability of such provision under the law of
any other jurisdiction will in any way be affected or impaired.

Releases

(a) Upon expiry of the Securily Period, the Chargee shall, at the request and reasonable
cost of the Chargor, take whatever action is necessary to release and reassign to the
Chargor;
(i) its rights arising under this Deed,
(if) the Secured Assets from the Security created by and under this Deed,

and return all documents or deeds of title delivered to the Chargee under this Deed.

{b) If the Chargor disposes of any Secured Asset or any part of any Secured Asset where
such disposal is a Permitted Disposal or otherwise made with the prior written consent
of the Chargee, the Chargee shall promptly refease the relevant asset from the Security
created by and under this Deed and return all documents or deeds of title refating to the
relevant asset delivered to the Chargee under this Deed,

Counterparts

This Deed or any document entered into under or in connection with this Deed may be executed
in any number of counterparts, and by each Party on separate counterparts. Each counterpart
is an original, but all counterparts shall together constitute one and the same instrument.

Governing law

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

Jurisdiction of English courts

(a)

(b)

(c)

The courts of England have exclusive jurisdiction to settle any dispute arising 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 arising out of or in connection
with this Deed) (Dispute).

The Parties agree that the courts of England are the most appropriate and convenient
courts to seltle Disputes and accordingly no Party will argue to the contrary.

This clause 26 is for the benefit of the Chargee. As a result, the Chargee shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the exient allowed by law, the Chargee may take concurrent
proceedings in any number of jurisdictions.

Service of process

(a)

(b)

The Civil Procedure Rules regarding service and deemed service will not apply to any
letter or other communication notifying a claim or serving legal proceedings under or in
connection with this Deed, which shall instead be served in accordance with this clause
26.2,

Any letter or other communication notifying a claim or serving legal proceedings under
or in connection with this Deed may not be made by way of fax and must be made
pursuant to clauses 21 {Notices) of this Deed.,

This Deed has been signed on behalf of the Chargee and executed as a deed by the Chargor and is
detivered on the date given at the beginning of this Deed.

213906848
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Schedule 1
Property

Registered Land

The property comprised in:
1. the whole of title number CH520715 and

2. part of titte number CH345675 as shown edged red on the Plan (excluding the part edged
blue on the Plan)

213906848 21
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Appendix 1

Site Plan
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SIGNATORIES TO THE DEED.

“_i;fim Chargor

g Exe{:xsie{f 453 ﬁegﬁ by
TATA CHEMICALS EUROPE Lmﬁi“i‘ﬁﬁ

acting by 2 diregipd in the presence of

© Signature of iy

ﬁgﬁiﬁSH&‘ﬁf Gﬁm}éﬁi} Liﬁ

AN e
. ONEST ?ETE&*S&QGAR&
%ﬁﬁi?@fﬁﬁ-:ﬂ,m‘m; ?ﬁﬁﬁgﬁﬁgﬁﬁ
. - : .“w”%z 3%% R

Address: %\3&&? ium Hmuse
' W:mtﬁgiﬁn Lane,
Mot ims{:h -
“Cheshire, .
CWB AGW

- Attention: * Phil Evans.

© inghbis




The Chargee

Executed as a deed by
INOVYN ENTERPRISES LIMITED
acting by a director in the presence of

NEIME Lo bbb e e
AdAress o
Address:  Bankes Lane Office,

Bankes Lane,

PO Box 9,

Runcorn

Cheshire WAY 4JE
Attention: the INOVYN Estates Manager

and the Brine and Water Estates Manager,
Holdford Brinefields, Lostock Gralam Northwich
Cheshire CW9 7TD; and Bankes Lane Office,
Bankes Lane PO Box 9 Runcorn Cheshire WA7
4]E; and Richard Neison

213906848
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| Companies House

Registration of a Char_ge_

Gompanyriame:  TATA CHEMICALS EUROPE LIMITED
- Company number: 02607081

A

Recelved for Electronic Filing: 12/02/2021

Details of Charge

Date of creation: 9-1!()2/202’%
 Charge code: 'nzeo 7081 0016
Pérsons entitied: 2020 PENSION SERVICES LIMITED
| " CRAIG THORNHILL
KENNETH HUGH
'MADELEY BRAY

" T‘here are more than four persens entitled to the chafge

Brief description: - THE WHOLE OF TITLE NUMBER CHSZOT’%E ANE THE WHGLE OF TITLE
' 'NUMBER CH345675 (EXCLUDING THE PART EDGED AND HATCHED-
_ RED ON THE PLAN ATTACHED TO THE INSTRUMENT) AS MORE
_PART!GULARLY E)ESCR%BED IN' SCHEDULE 1.OF THE lNSTRUMENT _

Contains f_ixed charge(s).

_‘Contains ﬁ'eg}a'iive 'p’ledge@} :

_' -Auth'enti_cati-ca-h of Form

" This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

. Electronically filed document for Gémpany Number: 02607081 . ' Page 1



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 1S A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: DAVID PARRY

Electronically filed document for Company Number: 02607081 Page 2



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number:. 2607081

Charge code: 0260 7081 0016

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 1st February 2021 and created by TATA CHEMICALS
EUROPE LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 12th February 2021 .

Given at Companies House, Cardiff on 15th February 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies HOUSG THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES
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C] ADDLESHAW
{J GODDARD

Dated l%mmﬂ 2020 2o 22

TATA CHEMICALS EUROPE LIMITED
as Chargor

20-20 PENSION SERVICES LIMITED, CRAIG THORNHILL, KENNETH HUGH
MADELEY BRAY, LESLIE DEREK WESTON AND RICHARD DIGGLE BEING THE
TRUSTEES OF THE BRUNNER MOND PENSION FUND
as Trustees

CHARGE BY WAY OF LEGAL
MORTGAGE

We certify this document as a true copy of the
original, save for material redacted pursuant to
section 859G Companies Act 2006

Evandhida Ducthintond. (Snternationat) P

Date: 10 February 2021
EVERSHEDS SUTHERLAND (INTERNATIONALY LLP
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This Deed is made on FUALR ey A ﬁmﬁ@;ﬁ(
Between

(1) TATA CHEMICALS EUROPE LIMITED (registered in England with number 02607081)

(2)

{Chargor); and

20-20 PENSION SERVICES LIMITED (registered number 8084210) of 100 Wood Street
London EC2V 7AN, CRAIG THORNHILL of 20 Foxhill Grove, Helsby, Cheshire, WAG 6LQ,
KENNETH HUGH MADELEY BRAY of Black Dog Farm, Whitchurch Road, Waverton, Chester,
Cheshire, GH3 7PB, LESLIE DEREK WESTON of 10 Penmore Drive. Pensby, Wirral,
Merseyside, GHB1 5UJ and RICHARD DIGGLE of 15 Stamford Avenue, Altrincham, Cheshire,
WA14 4JH as the trustees of THE BRUNNER MOND PENSION FUND (Trusteas).

It is agreed

1

1.1

Definitions and interpretation
Definitions
in this Deed:

Authorisation means an authorisation, consent, approval, resetution, licence, exemption, filing,
notarisation

BMPF Agresment means the agreement relating to the Scheme dated on or around the date
of this Deed between (1) the Chargor and (2) the Trustees as amended or supplemented from
time to time

Business Day means a day {other than a Saturday or Sunday) on which banks are open for
general business in London

Delegate means any delegalte, agent, attorney or co-frustee appointed by the Trustees

Event of Default means any event or circumstance specified as such in Clause 11 (Events of
Default)

Fixtures means, in respect of the Property, all fixiures and fiitings (including trade fixtures and
fittings) and fixed piant and machinery now or at any time after the date of this Deed on the
Property

Land Receipts has the meaning given to such term in the BMPF Agreement
Legal Reservations means:

{(a) the principle that equitable remedies are remedies which may be granted or refused at
the discretion of a court, the principle of reasonableness and fairness, the limitation of
validity or enforcement by laws relating to bankruptcy, inselvency, judicial management,
liquidation, reorganisation, court schemes, morataria, administration and other laws
generally affecting the rights of creditors

{b) the time barring of claims under any applicable laws of limitation (including without
fimitation the Limitation Acts), the possibility that an undertaking to assume liability for
or to indemnify a person against non-payment of stamp duty may be void and defences
of set off or counterctaim
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(c) the principle that in certain circumstances security granted by way of fixed charge may
be re characterised as a floaling charge or that securily purported to be constituted as
an assignment may be re characterised as a floating charge

(d) the principle that additional interest imposed pursuant to any relevant agreement may
be held to be unenforceable on the grounds that it is a penaity and thus void

{e) the principie that a court may not give effect to an indemnity for legal costs incurred by
an unsuccessfu litigant

{f the principle that the creation or purported creation of securily over any contract or
agreement which is subject to a prohibition on transfer, assignment or charging may be
void, ineffective or invalid and may give rise to a breach of the contract or agreement
over which security has purportedly been created

{g) the limitation of the enforcement of the terms of leases of real property by faws of
generat application to those leases and

{h) similar principles, rights and defences under the laws of any Relevant Jurisdiction
Limitation Acts means the Limitation Act 1980 and the Foreign Limitation Periods Act 1984
Material Adverse Effect means a malerial adverse effect on:

{a) the ability of the Chargor to perform its payment obligations under this Deed; or

{b) subject to the Legal Reservations and the Perfection Requirements, the validity or
enforceability of, or lhe effectiveness or ranking of this Deed or the rights or remedies
of the Trustees under this Deed

Original Jurisdiction means, in relation to the Chargor, the jurisdiction under whose laws it is
incorporated as at the date of this Deed

Party means a party to this Deed

Pensions Regulator means the body of that name and referred to as the "Reguiator” in the
Pensions Act 2004

Perfection Requirements means the making or the procuring of the necessary registrations,
filings, endorsements, notarisations, stamping or notifications of this Deed as specifically
contemplated by this Deed and/or necessary for the validity, enforceability, perfection, priority
or enforcement of the Security created hereunder

Permitted Disposal means any sale, lease, licence, transfer or other disposal of land at the
Property pursuant to the terms of the Promotion Agreement and/or the BMPF Agreement

Promotion Agreement means the agreement for the promotion, marketing and sale of piots at
the Property to be entered into between {1) the Chargor and (2) Gladman Developments Limited
{company nurnber 03341567) as amended or supplemented from time to time

Property means the property described in Schedule 1 (Property)

Receiver means any receiver, manager or administrative receiver appointed by the Trustees in
respect of the Chargor or the Property
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Relevant Jurisdiction means, in relation to the Chargor:
(a) its Original Jurlsdiction;

{b) any jurisdiction where any asset subject to or intended to be subject to the Security
created by this Deed Is situated;

(¢} any jurisdiction where it conducts its business

Scheme means the Brunner Mond Pension Fund governed by a trust deed and rules dated 21
February 2002 as amended from time fo time

Security means a mortgage, charge, pledge or lien or other security interest securing any
obligation of any person or any other agreement or arrangement having a similar effect

Secured Assets means the assets and undertaking of the Chargor which are the subject of any
Security created by, under or supplemental to, this Deed in favour of the Trustees

Secured Obligations means all monies and liabilities now or after the date of this deed due
owing or incurred by the Chargor to the Trustees {i} pursuant to any Recovery Plan agreed from
time to time under Section 226 Pensions Act 2004 between the Chargor and the Trustees, (i)
pursuant to the BMPF Agreement and (iii) in an amount equal o the entire aggregate liability of
the Chargor in relation to the Scheme, were a debt under Section 75 of the Pensions Act 1895
to have become due (other than where a debt under Section 75 of the Pensions Act 1895
hecomes due as a consequence of the Trustees deciding to trigger a winding up of the Scheme
under clause 22(b) of the trust deed and rules dated 21 February 2002 on the basis that it
appears fo the Trustees on the advice of the actuary that the Scheme is {or Is likely in 6 months
to become) insolvent), in any manner and in any currency or currencies and whether present or
future, actual or contingent, whether incurred solely or jointly with any other person and whether
as principal or surety together with all interest accruing on such monies and fiabilities and ail
costs, charges and expenses incurred by the Truslees under this Deed

Security Period means the period beginning on the date of this Deed and ending on the earlier
of:

{a) the date upon which the Secured Obligations have been irrevocably and unconditionally
satisfied in full and

{b) the occurrence of an agreement in writing between the Chargor and the Trustees
referred to at clause 6.4 (Termination) of the BMPF Agreement

Subsidiary means a subsidiary undertaking within the meaning of section 1162 of the
Companies Act 2006

Termination Event means the termination of the BMPF Agreement in accordance with its terms
Transaction Documents means:

{a) this Deed; and

(b) the BMPF Agreement

Construction

(a) Unless a contrary indication appears, a reference in this Deed to:
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(i)

(i)

{iv)

{v)

{vii)

{viii)

(ix)

EXECUTION VERSION

the "Chargor" and the "Trustees" or any other person shall be construed so
as to include its successors in title, permitted assigns and permitied transferses
to, or of, its rights andfor obligations under this Deed andfor the BMPF
Agreement and this Deed shall be hinding on and enforceable by any person
who is for the time being a trustee of the Scheme including any person who
succeeds or replaces a trustee of the Scheme {and this sub-clause (i} shall be
in addition to, and not affect, the pravisions of the Trustee Act 2000 dealing with
transfers of assets and llabilities from one trustee to another);

a document in "agreed form" is a document which is previously agreed in
writing by or on behalf of the Trustees and the Chargor or, If not so agreed, is
in the form specified by the Trustees;

"assets” includes present and future properties, revenues and rights of every
description;

"disposal" includes a sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuniary, and
"dispose” will be canstrued accordingly;

"indebtedness” includes any obligation {whether incurred as principal or as
surety} for the payment or repayment of money, whether present or future,
actual or contingent;

a "person” includes any individual, firm, company, corporation, government,
state or agency of a state or any association, trust, join{ venture, consortium or
partnership ar other entity (whether or not having separate legal personality};

a "regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having ihe force of law) of any governmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authority or organisation;

a provision of law is a reference to that provision as amended or re-enacted;
and

a time of day is a reference to Landon time.

(b} Section, Clause and Schedule headings are for ease of reference anly.

{c) Unless a contrary indication appears, a term used in the Promotion Agreement or in
any notice given under or in connection with this Deed andfor the Promotion Agraement
has the same meaning in that this Deed and/or the Promotion Agresment.

{d) An Event of Default is "continuing” if it has not been remedied or waived.

1.3 Third party rights

{(a) Unless expressly provided to the contrary in this Deed, a person who is not a Party has
no right under the Contracts (Rights of Third Parties) Act 1292 to enforce or enjoy the
benefit of any term of this Deed or any other document issued or entered into under or
in connection with it but this does not affect any right or remedy of a third party which
exists or is available apart from the Contracts {Rights of Third Parties) Act 1299,
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Unless expressly provided to the contrary in this Deed the consent of any person who
is not a Party is not required to rescind or vary this Deed or any other document entered
into under or in connection with it.

1.4 Administration

(a)

(b)

Any reference in this Deed, to the making of an administration order shall be treated as
including a reference to the appointment of an administrator under paragraph 14 (by
the holder of a qualifying floating charge in respect of the Chargor's assets) or 22 (by
the Chargor or the directors of the Chargor) of Schedule B1 to the Insolvency Act 1986
or any steps taken toward such order or appointment.

Any reference in this Deed, fo making an application for an administration order by
petition shall be treated as including a reference to making an administration application
to the court under Schedule B1 to the Insolvency Act 1986, appointing an administrator
under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 or 26
of that Schedule of intention to appoint an administrator or any steps taken towards
such application or notice.

2 Charging provisions

2.1 General

All Security created by the Chargor under clauses 2.2 to 2.3 inclusive Is:

()
(b}
(c)

{d)

a continuing security for the paytnent and discharge of the Secured Obligations;
granted with full title guarantes;

granted in respect of all the right, title and interest (if any), present and future, of the
Chargor in and to the Property; and

granted in favour of the Trustees.

2.2 First legal mortgage

The Chargor charges by way of first legal morigage the Property and all Fixtures on the
Property.

23 First fixed charges

The Chargor charges by way of first fixed charge:

{a) the procseds of sale of the Property and alt licences to enter on or use the Property,
{b) the benefit of all oiher agreements, instruments and rights relating to the Property; and
{c) to the extent that any legal rnortgagé in clause 2.2 is ineffeclive as a legal mortgage,
the assets referred to in that clause.
24 Small company moratorium

Where the Chargor Is an eligible company within the meaning of paragraphs 2 to 4 (inclusive)
of Schedule A1 to the Insolvency Act 1986, then the obtaining of a moratorium, including any
preliminary decision, or investigation in terms of paragraph 43 of Schedule A1 to the [nsolvency
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3.2

4.1

472

5.1

52

6.1

6.2

EXECUTION VERSION

Act 1986 shall not cause rastrictions which would not otherwise apply to be imposad on the
disposal of its property and assets by the Chargor.

Continuing security
Continuing security

The Security constituted by this Deed shall be continuing security and shall remain in full force
and effect regardiess of any intermediate payment or discharge by the Chargor or any other
person of the whole or any part of the Secured Obligations.

Recourse
The Security constituted by this Deed:

(a) is in addition to any other Security which the Trustees may hold at any fime for the
Secured Obligations {(or any of them); and

(b) may be enforced without first having recourse {o any other rights of the Trustees,
Negative pledge

The Chargor shall not create or permit to subsist any Security over any of the Property {other
than any Security constituted under this Deed).

The Chargor shall not:

{a} sell, transfer or otherwise dispose of the Property on terms whereby they are or may be
leased to or re-acquired by it; or

(b} enter inte any cother preferentiai arrangement having a similar effect,

in circumstances where the arrangement or transaction is entered into primarily as a method of
raising indebtedness or of financing the acquisition of an asset.

Restrictions on disposals

The Chargor shall not enter into a single transaction or a series of transactions (whether related
or not) and whether voluntary or involuntary sell, assign, transfer, licence, tease or otherwise
dispose of ali or any part of, or any interest in the Property.

Clause 5.1 does not apply to any Psrmitted Disposal.
Notifiable events
The Chargoer shall promplly notify the Trustees upon becoming aware that:

any event has occurred in respect of the Chargor which would {or would if the Chargor were an
employer in relalion to the Scheme within the meaning set out in Section 318 of the Pensions
Act 2004 and regulations made thereunder) require notification to the Pensions Regulator in
accordance with Section 69 of the Pensions Act 2004 and any regulations and directions made
thereunder; or

any representation made or deemed to be made by the Chargor under this Deed is or proves
to have been incorrect or misleading when made or deemed {o be made,
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7.1

7.2

73

8.1

8.2

8.3

EXECUTION VERSION
Further assurance

The Chargor shall promptly do all such acts and execute all such documents {including
assignments, transfers, morlgages, charges, notices and instructions) as the Trustees may
reasonably specify (and in such form as the Trustees may reasonably require) in favour of the
Trustees or its nominee(s);

(a) to creale, perfect, protect and maintain the Securily created or intended to be created
under or evidenced by this Deed or for the exercise of any rights, powers and remedies
of the Trusiees provided by or pursuant to this Deed or by law;

{b) to confer on the Trustees Security over the Property intended to be conferred by or
pursuant to this Deed; and/or

(c} (if an Event of Default is continuing) to facilitate the realisation of the assets which are,
or are infended to be, the subject of the Security created by or under this Deed.

The Chargor shall take all such action as Is reasonably available to it inctuding making all filings
and registrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended fo be conferred on the Trustees by or
pursuant to this Deed.

Any document required to be executed by the Chargor under this clause 7 will be prepared at
the cost of the Chargor.

Representations

The Chargor makes the representations and warranties set out in this clause 8 to the Trustees
on the date of this Deed and on each day during the Security Period.

Status

(a) Itis a fimited fiability corporation, duly incorporated and validly existing under the law of
its Original Jurisdiction.

{3)) It has the power to own its assets and carry on its business as it is being conducted.
Non-confilct with other obligations

The entry into and performance by it of, and the fransaclions contemplated by, this Deed and
the granting of the Security constituted by this Deed, will not conflict with:

(a) any law or regulation applicable to it;
(b} its constitutional documents; or
{c) any material agreement or instrument binding upon it or any of its material assets or

constilute a default or termination event {(however described) under any such
agreement or instrument,

Power and authority

{a) It has the power to enter into, perform and deliver, and has taken ail necessary action
to authorise its entry into, performance and delivery of, this Deed to which it is or will be
a party and the transactions contemplated by this Deed.

10-27540003 91360743-3 7




84

85

86

88

9

'E’XE’CUTI_ON VERSION |

o '(b} - No !smlt on its powers wilk be exceeded as.a result of the grant: of ihts Deed
N Legal Vandliy

| -:'Sub;ect to the Legal Reservatmns and Perfeotmn Reqwremeats the eb§;gatr0ns expressed fo
o .be assumed by it in this Deed are legal, bindmg, valid-andg enferceabie obhgatsons

No Default

 Noevent or clroumstance is outstandingwﬁich cbnstifut’es‘(d’? with the expiry?"éf a grace period,
-the giving of notice, the rnaklng of any. determination or any combination of the foregomgy wouid_ E
‘constitute) a defau!‘t artermination event {huwsae\fer deéscribed) under any docurient which is

binding on-tor any of its assets to an extent of in & manner which has oris reasanably Inke!y tor
have a Materfat Adverse Effecf

: .-Authuzisatmns.

All athorisations required by it in connection with the entry into, performance, validity and
antarceabllity of, -and the transactions contemplated by, this ‘Deed have been oblained or -

effecied (as apprepriate) and are in full force and éffect tothe extent that a failure to do so wc;uid K

have or s feasonably likely to have a Matenat Adverse E{‘fect

: Litigatian "

“No Imgahon arbiiratmn or administrative proceedings are clurrent or, to-its knowledge pending
ot d hrcatened against It, which have or, if adversely determmed are reascnably lrkely to have a

Mater al Adverse Eﬁ’ect

Nat’u'r'e of Security_-. _

S _Thié Desd create the Securlty it pufpot‘ts to create and is not liable to be amended or

otherwise set aside in the insolvency, liquidation or admmistratmn of the Chargor or.
otherwise,

by The Secunty created i'}y this Deed cvnst tutes first pri cxr;ty Securiiy of the type descr:bed =

‘over the Pmperzy and ihe F’roperty is-not subject fo any pr;ar of pari passu Security. -

Lam:i Reglsﬁry
: Applmattan for resﬁrmtsun -

) In'relation to laind and _bui’idi'ng's_ comprised within the Property situated in Englarid and

Wales fitle to which is registered or is to be registered at the Land Registry, the Chargor
~ consents to an application being made to the Chief Land Registrar for registration of &
“restriction on-the register of fitle of all such present and future registered freehold,
leasehold or . commonhold property (and any unregisiered properties sub;ect o
" compulsory-first registration at the date of this Deed)'in the form set out below:

: .“No-dé'sposﬂioh of i_he registe?éé-'esiate by the proptistor of the registered estate. i i_o.
- “beregistered without & writlen cohserit signed by the praprietor for the tire being of the
- charge dated [#] ir favour of [#] from time to timeé referred to In the charges register.” -
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10

1

11.3

EXECUTION VERSION

(b} The Chargor confirms that so far as any of the Property is unregistered, such iand is
not affected by any disclosable overriding interests within the meaning of the Land
Registration Act 2002 or the Land Registration Rules 2003.

Security power of attorney

{a) The Chargor, by way of security, irrevocably and severally appoints the Trustees, each
Receiver and any of their delegates or sub-delegates to be its attorney to take any
action which the Chargor is obliged to take under this Deed. The Chargor ratifies and
confirms whatever any attorney lawfully does or purports fo do pursuant fo its
appointment under this clause 10.

{b) The Truslees, any Receiver or any Delegate shall only be able to exercise a power of
attorney under this Deed.:

(i) following the occurrence of an Event of Default that is continuing; or

(i) if the Chargor has failed to comply with a further assurance or perfection
obligation (or any of them) under this Deed, within 10 Business Days of being
notified of such failure and being requested to comply provided that the
exercise of such power of attorney shall only be used to remedy the Chargor's
fallure to so comptly.

Events of Default
Each of the events or clrcumstances set out in this Clause 11 is an Event of Default.
Non-Compliance

(a) The Chargor fails to comply with any provision of this Deed unless the failure to comply
is capable of remedy and is remedied within 14 days of the earlier of the Trustees giving
notice to the Chargor and the Chargor becoming aware of the fallure to comply.

{b) The Chargor fails to pay a Land Receipt when due in accordance with the terms of the
BMPF Agresment unless such failure to pay is caused by an administrative or technical
error and payment Is made within 14 days of the Chargor becoming aware that it is past
its due date.

Misrepresentation
Any representation or statement made or deemed to be made by the Chargor in this Deed is or

proves to have been incorrect or misleading in any material respect when made or deemed to
be made (Misrepresentation), unless such Misrepresentation:

(a) is capable of remedy; and
(b) is remedied within fourteen {14) days of the earlier of:
i the Trustees giving notice of such Misrepresentation; and
(1) the Chargor becoming aware of the circumstances giving rise to such
Misrepresentation.
insolvency
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The Chargor:
0o ':is-:un'ablé or adrmits inability -td pay- its debts as they fall due;
_'{'i.i) s by réason of actual or antm;pated finandial daﬁ“cuit es, susperds or ihreatens in
' suspend mak ing paymeznts; o any of :ts debﬁs or
_ by reason of actual or anﬁncspated fiﬂa'nmai diﬁicufties Comm'ence's' negotiations

with ohe or more . of its credrmrs with-a view 1o rescheduling any. of its”
indebtedness. ' : .

A moratoriur Is declared in réspe‘ct_of any indebtedness of the Chargor. -

No Event of Default will ocoli under this Clause 11,3 If any of the events or
circumstarices in {a) or (b) accur’ in-relation to an amount ﬂwmg by the Chargor 1hat is
equal to or fess than £1,000, OBD (or its equivalent), S

114 'i_hséhrancy Proceedings

@

| iy |

AETEA0003- 53607453

Any k:orpdratéiéétio‘rﬁ"!egal' proceedings or other procedure is-taken in relation to:

G

(il

: (Ev}.

the suspension of payments, a moratorium of any indebtedness, winding-up,

- dissolution, administration or reotganisation (by way of ve!untary arrangen ent,

scheme of a{rangement ar atherw:sa} of the Ghargor

- c:om;msmon compromiiss, assugnment of arrangement w:ih any craditor of -

the Chargor in connection wsth er as a result of any flnancial diﬁ{suiiy o the

.-pari of the Chargﬂ!‘
'--Ehe appcmtment ofa iiqu dator, recewer admnmsttatwe receiver, admmastraiar: i
' _compulsory managai-or other mmuiar officer | m respect of the Chargor or any of
lts assets; or - : '

. enforcement of any Securlty over any asset or assets of the 'Chargdr.Wh’ere.

such assets have an aggregate value of at least £1,000,000 {or its equivalent),

or any analogaus procedure-or step i taken in any jurisdiction;

Parag?aph (a) above shall riot a;ﬁply to:

{0y

(i)

any corporate action, legal proceedings or other pracedure or step which-

relates to an amount that is equal to or less than £1,000,000 {or its equivalent);
o _ ) _ : _ _

 any proceedings which are being cortested I good faith.
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Creditors’ Process

Any expropriation, attachment, sequestration, disfress or execution or any analogous process
in any jurisdiction affects any asset or assets of the Chargor having an aggregate value of at
least £1,000,000 (or its equivalent) unless it is being contested in good faith.

Cessation of business

The Chargor suspends or ceases to carry on (or threatens to suspend or cease to carry on} all
or a material part of its business except as a resuit of any disposal allowed under this Deed.

Unlawfulness and invalidity

(a) It is or becomes unlawful for the Chargor to perform any of its obligations under the
Transaction Documents or the Security created or expressed to be created or
evidenced by this Deed ceases to be effective or becomes uniawful.

{b) Any obligation or obligations of the Chargor under any Transaction Document are noi
or cease {subject to the Legal Reservations and Parfection Requirements) to be legal,
valid, binding or enforceable and the cessation individually or cumulatively materially
and adversely affects the interests of the Trustees under the Transaction Documents.

(c) Any Transaction Document ceases to be in full force and effect or ceases (subject to
the Legal Reservations and Perfection Requirements) to be legal, vaiid, binding,
enforceable or effective or is alleged by a party to it {other than the Trustees) to be
ineffective.

Repudiation and rescission of this charge

The Chargor rescinds or purports to rescind or repudiates any Transaction Document or
evidences an intention to rescind or repudiate any Transaction Document.

Material adverse change

(a) Any event or circumistance occurs which in the reasonable opinion of the Trustees, has
or is reasonably likely fo have a Material Adverse Effect.

(b) The occurrence of a Termination Event.
Enforcement of security
When security is enforceable

On the occurrence of any Event of Default which is continuing, the Security created by and
under this Deed is immediately enforceable.

Acts of enforcement

The Trustees may, at their absolute discretion, al any time after the Security created by or under
this Deed is enforceable:

(a) enforce all or any part of the Security created by or under this Deed in any manner they
see fif;
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exercise their rights and powers conferred upon morlgagees by the Law of Property Act
1925, as varied and extended by this Deed, and rights and powers conferred on a
Receiver by this Deed, whether or not they have taken possession or appeinted a
Receiver to the Property;

appoint a Receiver to alt ar any part of the Property;

if permitted by law, appoint an administrator in respect of the Chargor and take any
steps to do so;

exercise their power of sale under section 101 of the Law of Property Act 1925 (as
amended by this Deed); or

if permitted by law, appoint an administrative receiver in respect of the Chargor.

12.3  Statutory powers - general

(a)

(b)

{c)

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

Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property Act
1925 do not apply to the Security constituted by or under this Deed.

The statutory powers of leasing conferred an the Trustees are extended so that, without
the need {o comply with any provision of section 99 or section 100 of the Law of
Property Act 1925, the Trustees is empowered to lease and make agreements for lease
at a premium or otherwise, accept surrenders of leases and grant options or vary or
reduce any sum payable under any leases or tenancy agreements as it may think fit.

Each Receiver and the Trustees is entitled to all the rights, powers, privileges and
immunities conferred by the Law of Property Act 1925 and the Insolvency Act 1986 on
mortgagees and Receivers.

12.4  Mortgagee in possession - no liability

Neither the Trustees nor any Receiver will be liable, by reason of entering into possession of
the Property, to account as morigagese in possession or for any loss on realisation or for any
defauit or omission for which a morigagee in possession might otherwise be liable.

12.5 Redemption of prior mortgages

At any time after the Security created by or under this Deed has become enforceable, the
Trustees may, at the sole cost of the Chargor (payable to the Trustees on demand):

(a)
(b)
(c)

10-27540003-5\360748-3

redeem any prior form of Security over the Property; and/or
procure the transfer of that Security to itself; and/or

settle and pass the accounis of any prior mortgagee, chargee or encumbrancer which
once so settled and passed shall be conclusive and binding on the Chargor.,
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13 Receiver

131 Appointment of Raceiver

(@

(b)

(i) At any time after any Security created by or under this Deed is enforceable, the
Trustees may appoint a Receiver to all or any part of the Property inaccordance
with clause 12.2(c) {Acts of enforcement).

{ii) At any time, if s0 requested in writing by the Chargor, without further notice, the
Trustees may appoint a Receiver to all or any part of the Property as if the
Trustees had become entitled under the Law of Property Act 1925 to exercise
the power of sale conferred under the Law of Property Act 1925,

Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for his acts or defaults and for his remuneration and
liable on any confracts or engagements made or entered into by him and in no
circumstances whatsoever shall the Trustees be in any way responsible for any
misconduct, negligence or default of the Receiver,

Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4
{inclusive) of Schedule A1 io the Insolvency Act 1986:

(i) obtaining a moraforium, or
(ii) anything done with a view to obiaining a moratorium incfuding any preliminary
decision or investigation in terms of paragraph 43 of Schedule A1 to the

insolvency Act 1988,

shall not be grounds for appointment of a Receiver.

13.2 Removal

The Trustees may by written notice remove from time to time any Receiver appointed by them
(subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an
administrative receiver) and, whenever it may deem appropriate, appoini a new Receiver in the
place of any Receiver whose appoiniment has {erminated.

13.3 Powers of Receiver

(a)

10-27540003-0v360748-3

General

(i) In addition to those conferred by the Law of Property Act 1925 on any Receiver
appointed under that Act, each Receiver has, and is entitled fo exercise, all of
the rights, powers and discretions sef out in this clause 13.3.

{ii} I thare is more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, each Receiver may exercise all of
the powers conferred on a Receiver under this Deed or under the Insolvency
Act 1986 individually and to the exclusion of any other Receivers.

{iif) A Receiver of the Chargor has all the rights, powers and discretions of an
administrative receiver under the Insolvency Act 1966.

13



(b}

(c)

(d)

(e)

(@
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(iv) A Receiver may, in the name of the Chargor:

(A} do all other acts and things which he may consider expedient for
realising the Property; and

{=)] exercise in relation to the Proparty all the powers, authorities and things
which he would be capable of exercising if he were its absolute
beneficial owner.

Borrow money

A Receiver may raise and borrow money {either unsecured or on the security of the
Property, either in priority to the security constituted by this Deed or otherwise) on any
terms and for whatever purpose which he thinks fit. No person lending that money need
enguire as to the propriety or purpose of the exercise of that power or to check the
application of any money so raised or borrowed.

Carry on business

A Receiver may carry on the business of the Chargor as he thinks fit and, for the
avoidance of doubt, a Receiver may apply for such Authorisations as he considers in
his absolute discretion appropriate,

Compromise

A Receiver may seitle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person who is or claims to
be a creditor of the Chargor or relating in any way to the Property.

Delegation
A Receiver may delegate his powers in accordance with clause 14 {Delegation).
Employees

For the purposes of this Deed, a Receiver as he thinks appropriate, on behalf of the
Chargor or for itself as Receiver, may:

{i) appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwisa as he
may think proper; and

{ii) discharge any such persons appointed by the Chargor.
Leases

A Receiver may let the Property for any term and at any rent (with or without a premium)
which he thinks proper and may accept a surrender of any lease or tenancy of the
Property on any terms which he thinks fit (including the payment of money o a lesses
or tenant on a surrender).

Legai actions

14




(i)

9

(k)

(m}
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A Receiver may bring, prosecute, enforce, detend and abandon ali actions, suits and
proceedings or submit to arbitration or any form of alternative dispute resolution in the
name of the Chargor in relation {o the Property as he considers expedient.

Possession

A Receiver may take immediate possession of, get in and collect the Property.
Protection of assets

A Receiver may, in each case as he may think fit:

6] make and effect all repairs and insurances and do all other acts which the
Chargor might do in the ordinary conduct of its business be they for the
protection or for the improvement of the Property,

{ii) commence and/or complete any building operations on the Property, and

(i) apply for and maintain any ptanning permission, building regulation approval or
any other permission, consent or licence,

Receipis

A Receiver may give valid receipts for all monies and execute all assurances and things
which may be expedient for realising the Property.

Sale of assets

A Receiver may sell, exchange, convert into monies and realise the Property by public
auiction or private contract in any manner and on any terms which he thinks proper. The
consideration for any such transaction may consist of cash, debenture or other
ohligations, shares, stock or other valuable consideration and any such consideration
may be payable In a lump sum or by instaiments spread over such period as he thinks
fit. Fixtures and any plant and machinery annexed to any part of the Property may be
severed and sold separately from the property containing them without the consent of
the Chargor.

Subsidiaries

A Receiver may form a Subsidiary of the Chargor and {ransfer to that Subsidiary the
Property.

Deal with the Property

A Receiver may, without restriction sell, fet or lease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accept surrenders of, leases or
tenancies of, or grant options and licences over or otherwise dispose of or deal with, all
or any pari of the Property without being responsible for loss or damage, and so that
any such sale, lease or disposition may be made for cash payable by instalments, loan
stock or other debt obligations or for shares or securities of another company or other
valuable consideration, The Recelver may form and promaote, or concur in forming and
promoting, a company or companies to purchase, lease, licence or otherwise acquire
interests in all or any part of the Property or otherwise, arrange for such companies to
trade or cease to trade and to purchass, lease, license or otherwise acquire all or any
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part of the Properiy on 5uch terms and conditions whether of not snc!uding paymem by

' :nstaiments secured of uhsecured as he may think fit.
-'Se_c_u;i'ty'

- _A-‘_'Recie_iver may redeem any prior Security and settle and pass tﬁe"aééduﬁts-éf.'_'iha;
person entitied to the prior Security so that any accounts so-settled and passed shalt

(sub;ect {0 any manifest error) be conclusive and binding on the Chargor and the money

- 8a pald shall be deemed fo bean expense praperly mcurred by l:he Recewer
_ Aoqu[re laﬂd

'The Recmvar may purchase or acqun'e any fand and purchasse acqu:re or grant any:

interestin or rsght over land,

' Deve[npm@_nt_ _

A Receiver may implement or continue the development of (and obtain all consents:
~ required in connection therewith) and/or complete any buildings or structures of, any -
real property comprised in the Property and do a!! acts and thmgs mczdsntal to: the
Pfoperly -

I.;ahcfEard“s abEiQaﬁoﬁs

A Recéiver may o .bahfaif'of the Chargor and without corisent of or notica to the Chargor

© exercisé all the powers conferred orva landlord or a tenant by the Landlord arid Tenants

Acts, the Rents Acts and Housing Acts or any atherlegialatior from time to time in force

~in-any relevant jurisd:c:tzan relating fo renis of agracu[ture in- respect of any part-of the

F’mperiy

Urwaliecf dapital' .'

A Recewer may make calis conditionally or uncond;tmna]iy cm the memhers of t%'ue :

Chargor II’E respect of uncalied capital,
incidental ma:ters

A Recsiver- may do all ofher acts and thmgs zncfudmg without hm;{atmn s;gmng and’

“executing all documents and deeds as may be cons;dered by the Recelver to be
- incidental or conducive to any.of the matters or powers listed fiere or granted by law or

otherwise incidental or conducive to the presarvatmn improvement or réalisation of the

" Property and to use the name of the Chargor for all the plurnosés setout jrv thls clause
45, _

13.4 Rein‘it_ineratioﬁ_' '

* The Trustess may from fime to time fix the remuneration of any Receiver a‘ppb%_ﬁ'teéﬁby.it‘. _

14° - Délegatior

141 - The Trustees and any Receiver may. delegate by power of attorney or i any other manner. al
or any of the powers, authorities and discrelions which are for the time being exercisable by the
“Trustées and the Receiver (as approprzaie) under thig Deed to aruy person or persons as it shall
thinkfit. Any such delegation may be miads upon such terms and conditions {including: the
Cpower 1o sub- deiegaﬁe) as the Trustees and Receiver (as appropriate) may thirk fit.

" 0275400030507
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The Trustees and any Receiver will not be liable or responsible to the Chargor or any other
person for any losses, liabilities or expenses arising from any act, default, omission or
misconduct on the part of any delegate.

Application of menies

Sections 108{6) and (8) (Appointment, powers, remuneration and duties of receiver) of the Law
of Property Act 1925 shali not apply to a Receiver appointed under this Deed.

Al monies received by the Trustees or any Receiver under this Deed shall be applied in the
following order:

(a) in discharging any sums owing to the Trustees, any Recelver or any Delegate;

{b) in paymant of all costs and expenses incurred by the Trustees in connection with any
' realisation or enforcement of this Deed,

(c) in or toward payment of the Secured Obligations; and
(d) the balance {if any) witl be applied as required by law.

The Trustees and any Receiver may place any money received, recovered or realised pursuant
to this Deed in an interest bearing suspense account and it may retain the same for such period
as it considers expedient without having any obligation to apply the same or any part of it in or
towards discharge of the Secured Obligations.

Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Trustees or any Recelver,
any right or remedy under this Deed shall operate as a waiver or any such right or remedy or
constitute an election to affirm this Deed. No election to affirm this Deed on the part of the
Trustees or any Receiver shall be effective unless it is in writing. No single or partial exercise
of any right or remedy shall prevent any further or other exercise or the exercise of any other
right or remedy. The rights and remedies provided in this Deed are cumulative and not exclusive
of any rights or remedies provided by law.

A waiver given or consent granted by the Trustees or any Receiver under this Deed will be
effective only if given in writing and then only in the instance and for the purpose for which it is
given.

Protection of third parties

No person (including a purchaser) dealing with the Trustees or a Recsiver or its or his agents
has an obligation to enguire of the Trustees, Receiver or others:

{a) whether the Secured Obligations have hecome payable;

(b) whether any power purported to be exercised has become exercisable;

{c) whether any Secured Obligations or other monies remain outstanding;

{d) how any monies paid to the Trustees or to the Receiver shall be applied; or

{e} the status, propriety or validity of the acts of the Receiver or the Trustees.

10-27540003-0\360748-3 17
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The receipt of the Trustees or any Receiver shall be an absolute and a conclusive discharge to
a purchaser and shall relieve him of any obligation to see to the application of any monies paid
{o or by the direction of the Trusltees or any Receiver.

inclauses 17.1 and 17.2 purchaser includes any person acquiring, for money or monies worth,
any lease of, or Security over, or any other interest or right whatsoever in relation to, the
Property.

Additional security

The Security created by or under this Deed is in addition to and is not in any way prejudiced by
any guarantee or security now or subsequently held by the Trustees.

Settlements conditional

if the Trustees (acting reasonably) believes that any amount paid by the Chargor or any other
person in respect of the Secured Obligations is capable of being avoided or set aside for any
reason, then for the purposes of this Deed, such amount shall not be considered to have been
paid,

Any seitlement, discharge or release between the Chargor and the Trustees shall be condifional
upon no Security or payment to or for the Trusiees by the Chargor or any other person being
avoided or set aside or ordered to be refunded or reduced by virtue of any law relating o
bankruptcy, insolvency or liquidation or otherwise.

Subsequent Security

If the Trustees receive natice of any other subsequent Security or other interest affecting all or
any part of the Properly they may open a new account or accounts for the Chargor in their
books. If they do not do so then, unless they give express written notice to the contrary to the
Chargor, as from the time of receipt of such notice by the Trustees, all payments made by the
Chargor to the Trustees shall be treated as having been credited to a new account of the
Chargor and not as having been applied in reduction of the Secured Obligations.

Notices
Communications in writing

Any communication to be made under or in connection with this Deed shall be made in writing
and, unless otherwise stated, may be made by fax or letter,

Addresses

The address and fax number (and the department or officer, if any, for whose attention ihe
communication is to be made) of each Party for any communication or document to be made or
delivered under or in connection with this Deed Is that identified with its name below or any
substitute address or fax number or department or officer as one Party may notify to the other
Party by not less than 5 Business Days' notice,

Delivery

(a) Any communication or document made or celivered by 1 person to another under or in
connection with this Deed will only be effective:

{i) if by way of fax, when received in legible form; or

10-27540003-9\360748-3 18
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i) if by way of leiter, when it has been left at the relevant address or 5 Business
Days after being deposited in the post postage prepaid in an envelope
addressed {0 it at that address;

and, if a particular department or officer is specified as part of its address details
provided under clause 21.2, if addressed to that department or officer.

{b) Any communication or document to be made or delivered to the Trustees will be
effective only when actually received by the Trustees and then only if it is expressly
marked for the attention of the department or officer identified with the Trustees'
signature beiow {or any substitute department or officer as the Trustees shall specify
for this purpose).

(c) Any communication or document which becomes effective, in accordance with
clause 21.3(a) andfor clause 21.3(b) after 5.00 pm in the place of receip! shall he
deemed only to become effective on the following day.

Partial invalidity

If, at any time, any provision of this Deed is or becomes illegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remaining provisions nar the legality, validity or enforceability of such provision under the law of
any other jurisdiction will in any way be affected or impaired.

Releases

{a} Upon expiry of the Security Period, the Trustees shali, at the request and reasonable
cost of the Chargor, take whatever action is necessary to refease and reassign to the
Chargor:

(i its rights arising under this Deed,;
(i) the Secured Assets from the Security created by and under this Deed,
and return all documents or deeds of title delivered to the Trustees under this Deed.

{b) If the Chargor disposes of any Secured Asset or any part of any Secured Asset where
such disposal is a Permilled Disposal or otherwise made with the prior written consent
of the Trustees, the Trustees shali promplly release the relevant asset from the Security
created by and under this Deed and return all documents or deeds of title relating to the
relevant asset delivered to the Trustees under this Deed.

Counterparts

This Deed or any document entered into under or in connection with this Deed may be executed
in any number of counterparts, and by each Party on separate counterparts. Each counterpart
is an original, but all counterparts shall together constitute one and the same instrument.

Governing law

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

10-27540003-91360748-3 19
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26 Enforcement

26,1 Jurisdiction of English courts

(@)

(b)

The courls of England have exclusive jurisdiction 1o settle any dispute arising out of or
in connection with ihis Deed (including a dispute relaling to the existence, validity or
termination of this Deed or any non-contractual obligation arising out of or in connection
with this Deed) (Dispute).

The Parties agree that the courts of England are the most appropriate and convenient
courts to settle Disputes and accordingly no Party will argue to the contrary.

This clause 26 is for the benefit of the Trustees. As a result, the Trustees shall not be
prevented from taking proceedings relating to a Dispute in any other courts with
jurisdiction. To the exten! allowed by law, the Trustees may take concurrent
proceedings in any number of jurisdictions.

26.2  Service of process

(a)

(b)

The Civil Procedure Rules regarding service and deemed service will not apply to any
letter or other communication nolifying a claim or serving legal proceedings under or in
connection with this Deed, which shali instead be served in accordance with this clause
26.2.

Any letter or other communication notifying a claim or serving legal proceedings under
of in connection with this Deed may not be made by way of fax and must be made
pursuant to clauses 21 {Notices) of this Deed.

This Deed has been signed on behalf of the Trustees and executed as a deed by the Chargor and is
delivered on the date given at the beginning of this Deed,

10-27540003-5\360748-3
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Schedule 1
Property

Regisfered Land

Circa 150 acres being:
1. the whole of {itle number CH520715 and

2, the whale of title number CH345675 excluding the part edged red and cross hatched red on
the (attached) plan.

10-27540003-91360748.2 21
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Appendix 1

Site Plan
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SIGNATORIES TO THE DEED

_ Yy
TATA CHEMICALS EUROPE LimTeD )
)

. Director - / .

Address:  Natfium House

Winnington Lane L
Northwich
Cheshire

CW8 4GW

Fax No: N/A
Attention:  Johin Abboits

The Trustees

Signed by a director of 20-20 PENSION
SERVICES LIMITED as trustee of
The Brunner Mond Pension Fund

Signed by a CRAIG THORNHILL as trustee of
The Brunner Mond Penston Fund

Signed by a KENNETH HUGH MADELEY
BRAY as trustee of
The Brunner Mond Pension Fund

10-27540003-8\360674R -3 23
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Signed by a LESLIE DEREK WESTON as d e e e
trustee of The Brunner Mond Pension Fund

Signed by a RICHARD DIGGLE as trustee of
The Brunner Mond Pension Fund

10-27540003-M360745-3 24
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Companies House

Registration of a Charge

Company name: TATA CHEMICALS EUROPE LIMITED
Company number: 02607081

I

Received for Electronic Filing: 03/04/2019

Details of Charge

Date of creation:  29/03/2019
Charge code: 0260 7081 0014

Persons entitled: STEVEN SOUTHERN TRUSTEES LIMITED
CRAIG THORNHILL
KENNETH HUGH MADELEY BRAY
LESLIE DEREK WESTON

There are more than four persons entitled to the charge.

Brief description:  CIRCA 160 ACRES (TITLE NUMBER CH345675) AS SHOWN EDGED
RED ON THE ATTACHED PLAN AT APPENDIX 1 OF THE CHARGING
DOCUMENT.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Electronically filed document for Company Number: 02607081 Page 1




Certification statement: [ CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO 5.859G 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: RICHARD COWAN

Electronically filed document for Company Number: 02607081 Page 2



CERTF!CA E OF THE
REGISTRATION OF A CHARGE

Company humber: 2607081
Cﬁargé code; 0260 7081 0014 ”
The Registrar of Compames for England and Wales hereby certifies that
-a charge dated 29th March 2019 and created by TATA CHEM%CALS

EUROPE LIMITED was delivered pursuant fo Chap‘cer Al Part 25 ofthe
“Companies Act 2006 on 3rd April 2019

Given at Companies Hcsjuse','Cardiff on 4‘th Aptil 2019

' The above information was communicated by electronic means and authenticated -
by the Registrar of Companies under section 1115 of the Companies Act 2006

| Companies House RS
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TATA CHEM]CALS EUROPE LIMITED
- _ as-Chargor - :
'STEVE'S’OUTHE'RN' TRUSTE’ES‘ LiM’ITEﬁ CRAIG ’THb’RN’HiLL KENNETH HUGH
MADELEY BRAY, LESLIE DEREK WESTON AND RICHARD DIGGLE BEING THE

TRUSTEES OF THE BRUNNER MOND PENSION FUND
~. . as Trustees _
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“This Deed is made on 2.0 W eI . B 2019
 Betwesn | . | |

oy TATA CHEM!CALS EUROPF L[M}TED fregistered i England with “Aurmber 02607()81} -

(Chargor); and

(2)  STEVE SOUTHERN TRUSTEES LIMITED (registored nunibier 8084210 of Alex House,

© 260/268 Chapel Street, Salford; Manchester, M3 512, CRAIG THORNHILL of 20 Foxhill Grove,
. Helsby, Cheshire, WAS QLG E_NNETH HUGH MADELEY BRAY &f Blagk Dog Farm
" 'Wiitchurch Road, Waverton, Ghester, Chesti i
Penmare Drive. Petisby, Wirral, Merseyside, CHST 50 and RIGHARD DIGGLE of 15 Stairiford -
Avenue, Altiinchiam, Ghishirs, WAM 4JH:as the trustees of THE BRUNNER MOND PENSION

- FUND {Trustees),
It is.agre‘eﬂ -
4 Definitions and interpretation

14 - Definitions
' -';h--thfs-uee-d- E

Authnrlsatmn means an authorisation consent approvai resolutlon licence;. exemption filmg.
_ niotarisation:

BWPF A'g'réeinéﬁt tisans the agreoment ralating 1o thie Scheme dated o or around the date
of this Deed between (1) the Chargorand (2) the Trustees as amended or supplementad from o
timetotime

' Busmess Day mieans 4 day’ (othel Ehan 4 Saturday of Sunday) on whrch bariks ate open for
“general business in‘London : ‘ : :

Delegate nigans any délégate;;E‘géht,}at{ijfﬁé‘jbr co-trustae appointed by the Trustees
: 'Ev‘;‘ahf1nf"I'jéf'aju]'t_'m'éé_ns any event or cirsumstance specified as such in Clause 14 {Events of
Diefautty
Fixtires means, in respect of the Property, all fistires éh'd”ﬁt't}ng_s‘ {including '_tj;adaiffixtures afd
fittihgsy andfixed plant and machinery. new or at-any time after the date of this Deed on the
. Property o :
Land Receipts has the mieaning giverito sich teim i the BMPF Agresment
. Legal Reservations means: '
(8) ~the principle that aquitable temedies aie remedies Which may be granted of refused &t
 the discretion of a court; the principle of reasonabieness and fafmass; the limitation of
_vétidlty o‘r enfor'cement' by iaws relat'ing to‘bahkrup’tcy, mso’lvency, judiciaf managemé'ht

. .generally affect!ng {he lrghts o.f ‘cred;tors

() thetine baiing of claims under any applicable Jaws of firitaticn (eliding: Without
fimitation the Limitation Acts), the possibility that an undertaking to assume liability for

1B MO0ITA 28 A i
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.EXE'éuT}i_ON"-VER'SitiN_

ar-o mdemn:fy a peteon -againist non- payment of stamp duty may be verd and defences
. of sat off-or countercialm

{& the prmc;ple that incertain mrcumstancee secunty granted by Way of ﬁxed charge may
 beré chalaetenaed 488 ﬂoatmg charge of that eemnty purported to be constitnied as

.' ey the pri tnmple that a‘d'ditidhal i'ht'e"res}t' ifnposed 'pursuant to any rélevant agreementiinay - -
" be held to be unenforceable orithe greunds that it Is a penalty- and thus void :

ey the prmcmie that a court may not gwe “ffact to an mdemntty for iegai cests mcmred by' A
*an uksUccessful fiigant :

“{ty - the principle that. the creation.of purported creafion of security over any. contract: or
' agresment which is subject to-a prohibition oniransfer, assignment or charging may be
void, ineffettive or invalid and may give rise 1o a breach of the contract or agreement .
- overwhich secunty has purportedly been created

g 'the’ﬁmitaﬂon cf“,the'eh'fon:émer'\‘t of the t&rms of ledses of feal property by laws of
. general application to those leases.and

h ‘_ R sirhilar_erih'eibieS'; rights ‘and defences under the'Iadie‘ef an& Retevant Jurisdiction
Limitation Acts feans the Limitation Act 1980 and the Foreign Limitation Périods Act 1984 ._
g Matenai Adverse Effect maatis a matenal adverse effect oh: . :
: '. (a) . . the abl!tty of the Chango: to: perferm its payment ebifgatlons urder thls Deed or
5 '(b) subject to the Legal Reee‘n}atidnsf and e Parfectioi Requirements, tne“v'an-dity Bbro

enforceatility of, or the effectiveness or ranking of this Deed or the rights or remedies-
" ofdhe Trustees underthis Deed : _ o

 Maximum Liability Amount means an amount squal o the sum of:

(&) £44400,000
leiss -

'-‘('b) : the aggregate ameunt of aEI Lard Recelpts recewed by the Trustees from the date of
this Deead. ‘ : . . _

Original Junsdictlen meane m re!at:on to" the Chargor the junsdlctmn uhde: whose laws :t is -
- incorporated as at the: clate of this Deed : :

Pa'rty--means a p'éﬂy"to ﬂ’lis’ Deed '

Pensions Regulater means the body of that name and referred ta'as the "Regulatea'* in the
‘Pensions Kct 2004 - ‘

Peifection Reduireireiits méahs the aking of the procuring of the necessary registrations,

' filings; endorserriénts; riolarisations, 'stamping ‘or notifications of this. Deed as specifically

" contemplated by this Deed andfor necessary for the validity, anforceabifity, perfection, priority
oivenforcement of the Secirily created hereunder . :

| {oorsdovidanddoirias T e 2



EKECUTION VERS!ON

_ Perm[tted Dlsposal means any sale, lease, hcenc:e transf&-s -ar other dlsposa] of land at thie -
- Property pursuant to the terms of the: Promotion Agreement arid/or the BMPF Agresment

) meotmn Agre‘ement.'m'aan's tha agreemen!-‘for the pmm‘otmn, -marketmg and sa]eof:plotséi' '
- theProperty fo b enterad into batween (1) the Ghargor and (2) Gladiman Developments Limited.
- (gompany number 0334 1567) as amended or supplemented from time to fine

Property meahs the pfopery daseribet! in Schadyle 1.(Property)

iger or administizitive recaiver appointed by the Trusteesin =~

Relevant Jurisdiction means, i relation to the Chargors
{a) - its Original Jurisdiction;

- :(b’)’_ “any _juris‘dftit.i:on where any asset su'bjé'c'f:‘tdbr intended to be subject to e Security
_ created by this Dead i situated; :

{©  anyjurisdiction where it conducts ifs business

) Scheme means thie Brunrier Mond Pension Fuhd'-'gtb'véi"hed by & trust deed and rules dated 24
February 2002 as-amended from tiine to tinie

Secunty means a mo:‘tgégéﬁ; 'chargé‘,.'pl'edg'e or lien or other sécuﬁiy interest: sei:un'hg aty
obligatitn of any person or any-other agresiment of atfangement having a similar effect '

Seciired Assets iearis the dssets and uhidertaking of the Chargor which are the subject of ey
Security ereated by, under.or supplemental to, this Deed in favour-of the Trustees

“Secured Obligations. means all Monhies and fabilities now of afier the daté of this desd due

owing or incurrad by the Chargor to the Trustees () pursuant to ary Recovery Plan agreed from

time ta time _‘Uﬁde;{sed}ahl 228 Pensions Act 2004 betweert the Ghargor-and the Tiustees, (i}
putsuant to the BMPE Agreemeant and (i) Ih an amouint equal 1o the éntire-aggredate ability of

the Chargor in relation to the Scheme; were a'debt under-Section 75 of the Pensions Act 1995

to have begome due (otherthah where g debt under -Section 75 of the Pensions. Act 1895

baconies due as & consequerice of the Trustees deciding todrigder a winding up of the:Stheme:

. ‘under clause 22(b) of the trust deed and rules daled 21 February 2002 on the basls. that'it -
- appears to the Tiiistées on the advice 6f the actuary that the Scheme is {or is likely i 6 nionths.”

tobecorne) nsalvent); in any mannerand in any currency orcurrencles and whether presentor -

futiire, actual or tantingent, whether incurred solely or jeintly with any other person and whethet 3

' as pﬂnclpal or surety upto a maxiriuin aggregate amiotint not exceeding the Maximun Liability
" .Amount together with ail nterest accruing on such monies and liabifities:and. all zosts, charges
" -and expenses inguired By the Trustees undér this Daéd
~Secunlty Period means ife period beginning on the date of this Deed and endirig on the éariier"_
- of: : :
(&) e date upoh which the aggregate amouit of all Land Receipts received by the -
- Trustees is:equal o or exceeds £44,400,000; and

by  the date upon ‘which thie Seéured Obisgatso ng- haVe béen lrrevocably and unctondmonally
- gatisfied in fuli : ‘ '

Y0LZ RIS 4\I00371:238 : <




| ExEGUTreN VERSION

_'Subs!diary means a subsidiary undertakang wrrhsn the meanmg af sectlon 1162 of ‘rhe
Companies Act 2008 :

Termiivation Eventmeans tha termination of the BMPF Agreement in aceordance with s terms

Transaction Documents means:

R T
12 Constrictioi

@

i) B

)

Ko

[ |

this Desd: and

| (iis

W)

o

the_.Biryr_réF_‘;_\fgg*een},eﬁt} o " R R ,' _ o

. Unless a conitiary indication appears, a reference in this Deed fo:

. the "Chargor" and the "Trustees” or any-ofher person shall be construed so-
agto include its successarsin title, permitted assigins and perinitted transferees
to, or of, its rghts snd/or obligations Urider this Deed andior the BMPF
‘Agreement-and this Deed shaéll be binding on and enforceable by any person
“wha. is for the time being a trustes of the Seheme including any person whio
succeeds or teplaces a trustee of thie Scheme:(and this sub-clause (f) shall be -

ii.addition to, and not affect, the provisions afthe Trustee Act 2000 dealing with

fransfers of dssets and iisbilities frem onetruslée to another), }

A document in “agreed form" Ie & document whlch is prevreusly egreed o
wiiting by or oi behalf of the Trustees and-the Ghargor or, if not sa agreed s

- Inthe form specifisd by the Trustees;

_ "'assets“ cludés prasent and futdre prepemes revenues and: nghts of every
- deagription;

idisposal’ includes ‘a sals, fransfer, assignment; grant; lease; dicence,

declaration -of trust or other disposal, whether voluntary or rnVoluntery, and
"disposd™ will be construed: according!y, : ‘

indebtedness” includes any 6b!i'gatien '{Wheﬁ'rei’ incurred as .pri'nclllnai or as’

- surety) for the payment of repaymen% of money, whether present or future,

actual of contingant;.

Can ersen“ mcludee any mdwrduel frrm cempan , cor oreiron government '
P y

pertnershrp or other entity .(whether or not navtng separate Iegel personahty}

iy

g

1B A0097 1298

7 "regulatieon” includes any: regufation, rule, official directive, fedquest or
guideline {whether or not having the force. of law) of any -governfiental,
intergovernmental or supranational body,  agency, depariment or of any
‘régulatory, sélf-regulatory or other euthoniy or organisation; - '

a provlsren of law is a reference to thal provrsron as amended or re—eneeted '
and

atimve of day Isa veference to Londeh timie,

- Secton, Glause and Schedule Readings are for ease:of reference only.
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Unlags a contrary indication -Appears, a tefm us&d in-the Promotion Agreetrisnt or iy
any notice given under orin-connection with ihis Deed and/or the Promotion Agreemieiit

“hashe same 'meaning inthat this Deed and/or the Fromntion Agreament,

- An Bventof Default is “continuing® if it has not been remiedied or waivad,

1.3 - ‘Third party rights

@

: 3(5)_ .

 Unless expressly provided to the-contrary. in this Deed, a person who isniota Party has.
_f no tight under the Contracts (nghts of Third Pameq) Act 1999 1o enfatce o enjoy the: . -
__""'beneﬂt of any ferm of this Deed or any other dosuinent lsslied or entered nfo underor
_In-gonhection with it bt this does not affect any right or fermedy of a thitd party which
“exists or is avallable apatt from the Contracts {Rights of Third Paities) Act 1999,

Unless expréssly provided fo the contréiry in the Daed the cornisent of any person who

‘is nota Party Is riot tequired to réscind ar vary this Deed orany ather document entered
* Into under arin-connection with :

14 Adwinistration -

@

()

Ay retérence in this Deed; to the making of an admiristration order shail e freated as
including: a referenceto the appointment of an-administrator urider paragraph 14 {(by

the holder 6f & quaiifyihg floating-chargein respect of the: Chargor's assetsy or 22 {by -

_the Chargor-or the-directors ‘of the Chargor} of Schedule'B1 to the: Enso[vency Act-1986

orany steps takef toward such order of appaintment:

Any reference in ihis Deed, fo méki_n‘gi an appiicatiori for an administration order by
petition shall be treated as including a referance to making an administration application.

o thecaurt-under Schedule B1 to tha: Insolvanicy-Aét 1988, appointing an administrator

under paragraph 14 or 22 of that Schedule, or giving notice under paragraph 15 6r26.

of that Schedule of intenfion to-appaint ah administrator.or any stéps taken towards

- alch application or noﬁce

2 -. éha’fging'prbvis'ibns.

L 24 General

Ali Seoirity sraated by the Chargor drider clauses 2.2 16 2.3 inclusive is:

@
(b}
o

O

.é‘coht‘inu'ing, security for-the paymerit and discharge of the Secured Obligations;
granted with full title goarantes;

grénted in respect vf all the right ttt!e aritl mterest (1f any), present and fL ture of the'
Ghargarin and ta the Propery; and .

granted i favour of the Trustess,

227 First legal mortgage -

The Chargoi charges by way of first: fegal mortgage the Piopeﬁy and al: letures on the
Property. : ‘ :

10STEAGDO-4410037 1298
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EXECUTION VERSION
Fltst fixed charges:
The Chargor charges by way of f:rst fixed charge:

(a)  the proceeds of sale of the- Prope:‘ty and al licences to entex o o Lise the Property,

B 'théhénéﬁt’iaf éii 'dthét"agi'éements_,instrumen'_t_s;énd.'rights'--'relaﬂng to the Property; dnd

(é}. . to'the. extent that any Iegal n‘sorfgage in clause 2.2/ is meffectwe as a legal mortgage,

__theassetstefenedto.u_\that‘ciause o
Stnall company moratotiuiv

Where the Chargor is an e[igi'bie'comp'anywit'hi'n the meaning of paragrajahs: 2 to 4 (inclusive)

of SCh_Edule_' Ad tothe Insolvency - Act 1986, then the obtaining of a moratorium, including any
. preliminary declgion, or investigation in terms of paragraph 43 of Sehiedule A1 tothe Insolvency

Act 4986 shall not cause restrictions which would not-otherwise: apply to be impased .on the

" disposal of Its property-anid dssets:by the Chargor.
Gontinuing security:
_ Continuing se;ﬁurit})-
' The Sesuifty constitutéd by this Deed shall be continiing security and shall ferain in full foree
. and effect regardisss of any‘intermediate payment or disctiarge by the Ghargor or any other
~ person of the whole-or any pait of the Secured Obiligations:
.Recourse .

| The Securuy constltuted by th:s Deed

| {a) . s addition 1o any other Secur]ty Whlch the T ustees may hold at any tinre for the

Secured Obligations-(or any of thent);and

ﬁ(.b)- may be enforced. w1thaut firat havang tecolirse to any other nghts of fhe Tr iistess.

Negatwe pledge

o The Chargor shall: not create al perrmt to subsust any Secunty aver any of the Property (other
- thanany. Sec;unty constituted under this-Dead). : :

The Chargor ‘shall not

o ('a)‘ ~sall taansfer of otherwsse chspose af the Property on tenis whereby they 418 of may be

leased t6 ar ‘re-aceuired by it or
(b)  entet into any other preferential arrangement having a similar effect, .

i circimstances whare the afraiigerment of transaction is eritered into primaily as & method of

- raising Indebtedness or.of finanicing the acquisition' of an asset.

Ciporsatoodavionsziasa e E




* EXECUTION VERSION
5 . Restriction’ on disposals

B4 The Chargor shall hot eriter into a single tratisaction or & sarfes of ransactions (Whether related _
~ wrnoty and whether voluntary. or inveluntary self; assign, transfor, licenee, leass or othenwise:
- thisposeaf alf or any part of, or ahy-imeres'i inthe Pr‘opeﬁy;

' 5? : uaUSe .1 dogs not apply {0 ahy Peil mitted Dl%posai

6 i No’tifiabie events'

6.4 any event has 'occurred ih re5pect' of th‘e' Chargor Which would (or would if'ihe“Chargm werean -

. employerin felaticn to the Schieme within the meaning:set out in Section 318 of the Pensions
Act 2004 and reguiations made: thereundar) require nofification to the Peénsions Regulator in -
accordance with Seclion 6& of the Pensions Act.2004 and any reguiations and dirgctions made =
thereunder; of :

B2 any fepreseritation tiade or deemed to be made by the Chargor undar this Deed'is of proves
_to have been‘incorrect or misleading when made or deemed fo be made;, '

"7 Further assuraice

7.4 The Chargor shall promptly do ‘ali such acts and execute ali such documents (ihcluding
assignments; transfers, mortgages, charges, notices and instructions) as the. Trustees may
. 'reagonably specify (and ih sush foriti as the Trustees fmiay reaschably requ:re) in tavour of the -
" Trustees.orits nominea(s): . : :

(a) . “tociedts, perfect, pr’o’téet and malitain the Security cicated or iifendad to bie cieated
under or evidenced by this Deed or for the exercise of any rights; powers and remedles, _
--of the Trustees pravided by ot pursuant to this Deed orby law; : '

' (b} ~ta confef on thé Trustees Sécurity over the Proparty jritended t be conferred by of
.pursuant to this Desd; andior '

(e} (ifan Evéntof De’faiJ!'t'ie."é‘ohtih’d;hg‘) 16 facilitate the realisation of the assets whick are,
- ordré Intended {obe; the subject of the Security created by ot under this Deed.

T2 The Chargor. shall take all such. action as s reasohab%y ava:iab!e to it (including makmg all ﬁ]mgs '

' - -and fegistrations) as may be necessary for ths purposé of the creation, parfection, fitotettion ot
‘miaintenance of any Security conferred or ihtended to be conferred oh the Trustees by or
pursuant o this Dead. : : : : :

7.3 - Any c{ocumenl requrred to be’ execuied by the Chargor under thts dlavse 7 will be prepared at
the cost of the- Chargm . _

8 Rebreéehtétiﬁﬁé'

Tlie Chargor makes the lepresentaﬂons and warranﬁes set out inithis clause 8 to* the Trustees
on the date of this Deed.and on each day during the Security Petiod.

81 Status
(a)  ltisa lirited liakiity corporation, duly incorporated and validly existing Under the law of

fts Original Jurisdiction. |

1027540003 4I00571.258 o : o -7
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. EXECUTION VERSION

by lr.-has'the-pewerto awiits assets and cany on its business-as itis being conducted.

Non—cenfhct wfth ether ehligations

The mtry inta and perfmmance hy jt-of, and the treneactions oontemp]aied by, this Deed and'
the grantifig of the Security cunstituted’ Hy this Dged, will not conflict with:

(&) any lawor regulation applicable toit;

(b) lts Censﬁtﬁﬁo_nél:docufnenis;"of . o o L

(¢)  any materlal agresmant of instrumsht binding pon it of any of its aterial assets or
- copstitute a default ot termination event (howevei described): -under any such .
-agreement of mstrument :

- Power and avthority

(ay M has the power to-anter int, perform and deliver, aid-has taken all necessary e_ct'idn '
1o authorise its-entry'into, performancé and delivary-of, this Deed to which itis orwill be .
- apaiyandthe trarisactions: contemp[ated by this Deed,

() Ne hmlt on its powers will be exceeded as a result of the grant of tiis Deed.
‘Legal Vatidity

* Subject -te the Lagal Fl.eeematioli.s' and Perfection Requiremetits; :the"ob'iiga'ﬁen's e’xpfessed to

be agsurmad by it in'this Deed are legal; binding, valid and eriforceable obligations.

‘No Default

Nn event or c:tcumstance is eutstandmg whlch constalutes (or w:th the expiry ofa grace period,-
- the giving of hotice, the making of any datermination or any combination of the foregoing, would

constttute) a defau!t er termmatton event (hoWsoevai deec!:bed) tnder: eny doctmeit which 5

-~ have a Matefial Adverse Effecfr.

Au{horiseﬁehe
All atitriérisations required by It if conriection with the enfry Jito, performance, validfy and
enforceabiiity of, and. the transactions contefiplated by, this Déed have been obtained or
effected (as appropriate) and are i full force and effect to the extentthat a failure to do'so would

. have oris reasonably likely to have & Material Adverse Effect,
Litigation- -

No Hitiqatior, atbitration of administratives proceedings.are curfent of, 10 its knowledge, pending

or threatened against it, which have or, if adversely determined, are reasonably likely to have'a

Material Adverse Effect.

Nature of Secuity

“(a) " This Deed creste trie Sactitly it puipors to create and'is not lisble to b6 amended of

- otherwise set aside in the ihsolvency,. liguidation or administrationof ihe Chargor or
. otherwise:

e L B _ . 8




om

10

LI

ETRD

" EXEGUTION VERSION -

Tha Seciiiity creatéd by this Deed constitutes ﬁrsi'i.p'rlc.)'r.ii.y Secutity of the 't-ype describad

(b
over the: Property and the Property is not suliject to-any prior or pail passu Security.
Larid Rogistry

Application for restriction:

@

~ In fedation to land-and buildings carmprised within the Property situated i England and

- Walesitle to which is reglstered or is to be registeied at the Larid Reglstry, the Chidrgor

- consents fo an application bieing made to the Chief Land Reglstrar for registration ofa -

"res’iuchon on the registea of t:te of aﬂ sasch present and fuiure reg:sterad freeho]d“"" e

- ‘ compulsory first registration at the date of thls Deed) in.ihe farm set_out be!ow.
"N dispositiori of the fegistered estate by the proprietor of the registered estats is to
" bie registered without a written corisent signed by the proprietor for the time being of the
. charge dated [¢] in favour of [¢] from lime to fime referred to in the charges register”

TH& Chargor ‘canfifiiis that so far as any of the Projiéry is uriregistered, such land is

~ net affected by any disclosable overriding interests within the meaning of the Land

Registration Act 2002 or the Land Registration Rules 2003. .

' 'Secunty power of attornay

(&

)

_ The Chargor by way af: secur:ty, lrreuocab[y and severa!ty appomts the Trustees, each '
‘Riceiver-and:-any of their delegates or sub«elegates to be its-attorney to take-any -

action which the Chargor is obliged to take under this Deed. The Chargor ratifies and
confiriis wWhatavar any attorney fawfully- doas or purports fo do pursuant ‘to its

appmntment under this clause 1D,

The Trustees, any Recelver or any De‘légaté:shé![ only be abla to exercise a power of
Zaitomey under this Deed; .

(i L foElowmg the bccl.lrrehce of an-Event of: Default that is contmumg. or ‘.

iy it the Chargon fhas falied to comply with & further assurance or perfectlon'

. abligation (or any of them)-under this Deed, within 10 Busingss’ Days of beitig

- nitifled of such failure ‘and being requested to comply: provided that the

. exprcise 6f such poiver of attoiney shiall only-be used to remeady the Chargm §
3fa:fure to s comply; :

_ Events of Default

. Each of thé events of eircumst'a'n_ces set out in this Clatse 11 is ah Event of Default,

@

R

; No:iéébﬁipi’i’éhc’:e‘ ;

Thie Chaigor fails to conply viith &ty rovision of this Déed unless the tallure to cormply
s capable of remedy and is remedied within 14 days of the earlier of the Trustees giving -
hollée to the Chargor and the Chargor becoming aware of the failure to comply.

“The Ghargar fails to'pay a l:and Receipt when du in accordzance with the terims of the |

BMPF Agreenient unfess such failure to pay is caused by an administrative or technical

LR o L AL . S8




EXECUTION VERSION
errof and payment is madewrtinn 14 days ofthe. Chargor hacoming awara that it s past R
fts due clats, .
112 Mis re'p'resé;n tatiohn
Ay trepresentation of statement made or desmed to be made by the Chargor in this Deed'is or
 proves to have been ingorrect-or misleading in any material respect when made-or deemed to
. be made (Misreprasentation), unless such Migrepresentation:
@) fscapablecfromedyiand
(b) is remedied withiri fourteen (14) days of the earlier of;
' ‘ (i) B the Tiistees giwng not:ce of such Mrsrepiesentaﬂon and

B the Chargm becomang aware of the cifcumstances giving rse to such
~ Misteprasentation. S _

113 Insolveiicy R
{a) _. The Chargor:
() is unable or adits inabilty fo pay its debs as they fall due;

gy . byreasonof aétual or aniticipated financial difficiilties, suspsnds or threatenis o
‘ * . suspend making payments on any of its debts;or = .~
(i) byreason of actual or ahticipated financial difficulties, Somences negotiations
with ohe or mora of its eredrtors with ‘a2 view 1o reseheduling any of its
" indebtédness. - :
{by - A mioratoriui is deciared in respect 6f any indebtedness of tfis Chargor.
{&) No Event of Default. will ‘occir under this Glause 11,3 if any of the avents or
. cireumstaricas ih (a) of (b) ocour in relation to an-amaunt owing by the Chatigor that is
equal to or less than £1,000,000 (or its squivalent). :
hES Insolvericy Proceedings
(@ Any corporate actmn !egal i OCeedmgs of other procedure is tisken ln re[aticrn to
iy the suspensaon of payments a moratonum of any rndebledness wmdmg~upl :

dissolution, adiministration or resrganisation (by way of voluntary afrangement,
schemé of errengement ar otherWrse) of the Chargor:

i a composrtaon compromrse assugnment or arrangement wrth any creditor of
the- Chargor in-connection with:or-as & result of any 7 f'nancnal daﬁ:culty on the:
pattof the Chargor; :

@iy the appbint’men't of & Ii'c';ui'déter recéiver, administrative receiver, administrator,
compulsory fmanager or othér similar officer in réspect of the Chargor 6r.ahy of
its assets; or :

(i) ehfoi‘c'ein_e'nt'_Of-:'a'ny Secirlty over any asset or assefs of thé Chargar where:

such asséts have an aggregate valie of at least £1;000,000.(or its-equivalent),

$0.27690003:4M 0057 1230, ‘ h -1
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- orany a’nafugb‘u_”s:p’radiadUi'é-bf"'étép is taken in arjy-ju'ris'di.cti_on.ﬂ
{by. _'P'ar'a_g.;raph' (aiabbﬁe:sﬁa‘"Enoi éppiy'tbz |
.(i) - any corporate é.’cﬁq‘r’n 'légéi'pro_tieedil1g“s .C'!'I“:'.C'Jti‘l.él"-'.p'l‘.'OGed.L'lre or step .wHic'h'
relates to an ariount that 15 equalio orless than £1,000;000 (6f its eqglivalent);
or ' '
'(iij' any proceeclmgs which'dra bemg contested in good fenih
Greditors Pf‘ocess .
Any exprapriation, attachment; sequeSifétion,-d’ist’res;s -or.éxééu’tioh‘or'any an‘aib'gou.é process

in-any jurisdiction affects any asset of assets of the Chargor having -an aggregate vaiue of &t
least £1,000,000 {or its:equivalent) unless itis bemg contested in gaod faith.

: Cessatian of busmess

The Ghargor siispends of ceases to catry ofi {or thieatens t6 suspend of céase to dairy on) all -
ar a material part of its:business except as a result of any disposal allowed under this-Deed,

Unlawfuiness and invalidity

(8} Itis or biscorives unlawtul for fhie Gharder to perfarin shy of fts obligations under the

Transaction Documents or the. Security created or expressed fo be wreated or
‘gvidenced by this Deed ceases to be effective.of becaimes urdawful.

by, Anyobligation orobiigations of the C’ﬁargor"undér 'any'T’r'a‘nsa'c:ti@h'Docu‘m‘e'nt Hreniol

- or-cease {subject to the Legal Reservations and Perfection-Requirements) to. be legal,

valid, biriding or enforceable and fhe cessatioh 1nd|v:duaily of ‘cumulatively matena“y'_ -

~and adversely affects the interestsof tha Trustees under the Transaction Documents.

@ Anj Trarisaction Dociffient ceases to be in full force and effect of ceases (subjact to -
' the Legal Reservations arid Perfestion Requirements) to be. legal, valid, binding,

enforceable or effective of is alleged by a party to it (other than the Trustees) to he '

“inefiettive.

Repudiation and rescission of this charge -

‘The Chargor rescinds of purporis 16 rescind. of repudiates any Trahsaction Document or
“evidences an intention to reseind ar repudiate-any Transattion Document.

& Materfal adverse change

(@)’ _ Any avenit of c:lrcumstance occurs whlch it the reasonabfe op‘fnton of the' Trustees hag

oris reasonabiy likely to have aMaterlal Adverse Effect.
by “The dceuiierice of a Te:minahon Event, .

Eriforcement of secutity

'When'secuﬁ'tyr is enforc:'éab’lle

 On thie deolrrence of any Event of Dafault which is cortinting, tie Security created by arid
- under this:Deed is immediately enforceable.

{00 A0TSR : . L1
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Acts of enforcement

The T'rus[iees'may;.‘at thelr abisolute discretion, at any time efte'r{h'e'"Seeur'iiy'cte'ated by orundar

this Deed is enforesahle:

- see fiti.

(b} - exercise tfiair rights and powers conferred Lpon moitgagees by tive Law of Property Act

(& - - e'ﬁi‘e,rc_eell or any:part of iHe"Secu_ﬁty'c':reeted:hyerﬁ under this Deed I any .rh'enne'r.'ihey _

1825, as varied and extended by this Deed;. and rights and powers conferred on a~ .

* Recelver by s Desd, whiethér of net ey have taken possesslon of appoiiteda "

 Receiverto the Property;

ey . ‘appointa .Receiver.fo-eil'-br‘anyipaﬂ'o'f'the':Prdpei’ty;'

g teps to dos6;

tey exerdise t'heir p‘ower of sale under section 104 of the Law of Proparty Act 1925 {as
- amended by this Deed); or

(fj ‘ '1f pezmntted by Iaw appcnnt an admmlstraﬂve raceiver in reSpect of the Chargel

Statutory powers - general

to have becorne due and paysble onithe datée of this Deed.

(b)  ‘Section 103 0f the Law of Property At 1926 and section 93 of the Law of Propeity Act -

1925-do not: apply to the Secunty constitited by or under this Deed.

“{dy L permxtted by faw, ‘appaint zn adm;nrstrator i lespect of the Chalgor ahd take any -

C(a For the purpioses of all powers implied hy statute, the Secuired Obligations are deerned

'('e} The siatutory powers of }eeemg conferred o the Truetees are extended 50 that w;thout e

the need. to coimply with. aiy: provision -6f section 89 or section 100 -of the Law of '

" Property-Act 1625, the Trustees is empowered tolease and make agreements forlease
at a premiurii ar otherwise, -accept surrehders of leases and grant options or vary or
' reduice any sum payable Under aty leases or tenancy agreenients &g if may think fit.

| o) Each Recelver and the T7 ustees ié entitled to alf the lights, poWere p'r'w'zfege'é ahgd

imiruhities confarréd by the Law 6f Property Act 1925 and the insolvency Act 1986 on o

miottgagees ‘and Receivers:

Mortgagee In posséssion - no liability

) Neittier the Trustees rior iy Receiver wil be liable, by reason of entering info possession of
the Proparly; to account as morlgages in possession or for'any loss on realisation or for any

default or omission for which a mortgagee in.possession might otherwise be liakile.

_ Redemption af prior mortgages '

-At any time' after the Securlty created By or under thzs Deed has becoma enforceabie the
Trustaes'may, at’ thie sole-tost of the Chargor (payalile ta the Trustees on demand): '

- (a) red'e'em.any priorform of Sectarity aver th'eProperty;'ancllor

(bY . prociire the transfer of that Secirly to Itself, and/or

1027540003003 1:250. L 12 .
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(&) settle and pass the accounts of any prior mortgagee, chiargee or eficumbrancer which

ance so seltled antt passad shall be conclusive and binding on the Chargor,

Receivar

@

) Atany time sftérany Secuiity created by of under this Deed is anforceabls, the

TS tegs gl Appoint & Recelvér to 8l brafy part of thie Property inacgordanae” T T

~with élause 12.2(c) (Acts of enforcament). .

() - - Atanytime,if so reguested in wr’iﬁ'ng'byt'_he Chiargor, without further notice, the -
' Trustees may appoint a Receiver 1o all orany part of the Property as if the
Tristees had become entitied underthe Law of Propery Act 1825 16 exercise:
- the power of sals canferred urider the Law of Property Act 1925, -

- {b) - Any’-.Reeéiver appdint'e'd:Under this Deed shall be the age'nt.iof‘.tl‘ie"Chargor.-énc’J’ the

‘Chargor shall bé'solsly responsible for his acts of defaults-and for his:remungration and

“liabla. on any confracts or engagements made- or entered Inte by him and in no
‘circumstances whatsoever shall the Tristess be in' any way. responsible for any
miscanduct, negligence or defauit of the Receiver.

“{e).  Where "th'e'ch'érgor is an eligible company within the ﬁ1eanin’g of pa'ra'gra'ph'sﬁ to 4

~ (inclusive) of Schedule'At to the Insolvency Act 1886
) obtalninga moratoriuim, or

(i) anything done with a view o abtaining 2 moratoriin including any preliminary

Heclglon oF ihwvestigation iy termis of paragraph 43 of - Schedlle A1 to the

- Inisolvency Act 1988, -

shall ot s Grounds for appolniineft of 4 Recsiver.

Retrioval

The Trustess may by written notice remove from firma to ime any Receiver appo'fnfed by them
(subject to the jirovisions of section 45 of the Insolvenicy Act 1986 in the case of an
admitiistrative recelver) and; whenever it may deem appropriate, appolnt a new Recewer inthe

R place of any Receiver whose dppointment has terminated.

13.3

Fowers of Receivsr

(&) . General

W addltfon to those conferred by the. Law of Property Act 1925 b any Receiver
' appointed nder that Act, each Receiver has, and is entitlad-to exercise, all of
‘the rights, powers-and discietions set outin this clause 13.3, '

(i If there Is'more than one Receiver holding dffice at the same time, Unless the:
 document-appainting hin states otherwise, each Recelver may exercise all of
* . thie powers conferred on a Redsiver underthis Deed ot under the Insolvency
Act. 1886 iridividually and to the exclusion of any ottier Receivers,

BB 0057 1256 ' s I )
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-(iiiy A Receiver of the (.hargor has -all the nghts powers and drscretions of an
L admimstratwe redeival under the. !nsolvency Act 1988,

' _'ii\r) A Receiver may-, in-the riame of the (‘-hargor'

(A) do ali Sther acts and things which he may ‘consider expedrent for
realisihg the Propery, d@nd . :

By exercisein 'reEat':'oﬁ tothe Pro'pértyal’! the powers, -authoritiss and things

_Wwhich he would be capah!e of exerclsmg |f he were rts absolute -

“beneficial owner.

- Borfow money -

A Reseiver may raise and borow money (either unsecured or oh the secrity of the

Property, either in priority to the security constituted by-dhis Deed or otierwisa).cn any

- terfis and for whatever puipose which hig thinks fit. No persoiilending that imoney tieed
~ enquire as: fo the proptiety or purpose of the exercise of thaf power or to.check the
application of any monéy so ralsed or horrowed, :

Carry on business’ .

- A Receiver may carry on the business of the Chargor as he thinks it and, for the

avoidance of-dolibt, a Receivér may spply for such Authorisatiohs as he considers in

 his absolute diéc’re'ticn appropiiate.

Compromtse

A Recaiver may: settle adjust refer to arbltlatson compromise ancl ariange any’ clarms
agcounts, disputes; questions and demands with or by any person who.is.or- clarms to

hé a creditor. of the Chargor or relating In-any way to the Property

'Deiegatro'n

A.Re'céruér'm-ay delegaté his powers.in accordance with clause 14 ‘(Dele:gaii‘dn').-

. Employess

For the ;:su'r:p'c'sses of this 'Dée'd a ‘Reaei\';er a5 he thitks approptiate, on behalf of the

" Chargor-or for itself as Receiver, may

‘ _‘.(i)_'_ 'appomt and discharge managers, off cetrs, agents, accountanrs gervatits, |

‘workmen arid others upon sueh terms as’ to remuneration or othérwise as he
may think proper; and: o

YR di'séharjg'e any stch persons appoirtad by trie Chargor.
-.Leases' |

K Réceiver. may et the Property for any tefm and at any rent (with ot w;thout a premrum)

which he thinks ‘proper and may atoept a surrender of any lease or tenancy of the

Propérty ori-any terms which he thinks fit (inclading the payment of money fo & lessee - .
Briahant on a surrender): '

" Legal actions .

i ETEa000 40037930 _ . S 4
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A Recalvar may bring, ‘proseciite, enforce, defand and abandon all actions, St,:i,ts*a_'nd‘ :
proceedings or submit to arbitration or any form of alternative dispule resolution in the
rame of the Chargorin rélation to the Propeity as he éonsiders expedient..

| (. Pd‘ssiési%iﬁﬁﬁi
A Recelver may ta’ke'ifnlﬂe'diéfe pb‘s‘ée‘s‘s‘ibn 'i:u'f,i Q'et“iri and collect the P"rob’eﬁy;
o Protection of assets.
R atiaivaT sy, T ke Bel e W A iR

(. make and effect all repairs and insurances and do all other acts which the
Chargor migbt do in tha ordinary cohiduct of its business: be they for the
protection ot for the fivprovermerit of the Property,

(i) - commenée andfor bbmp!éfe.'ahy‘b‘ﬂilding'-'cpe_r'afbnS'bn7fheZ'F"rop'e'riy'; and

o (i,ii}' B apply forand mamtam any piann;ng permission, buﬂdmg regulat:on approval of .
' ~ -any other permission, consent or licencs.. -

(k) Recéipts

A Receiver | may give valid receipts fot all fonies and exerzuie all aSSUrances and things .
which may be expedient for realising the Property. '

) . Saleof assets

A Receiver may sell, exchange, eonvert into meonies and realise the Property by public
auction or private contract in.any manner and on-any terms which he thiriks proper. The
consideration for any such transaction may consist -of cash, debenture o other

: obllgattons__i shares, stock or otfier valuable consideration and aiy such cansideration

- ‘may be payable in-a Jump sum.or by instalments spread-oversuch perfod as hethinks:
- fit. Fixdures-and any plant and machinery anwexed to any part:of the Property may be: -
severed and sold separately fram the property containing themn without the consent of
the Chargor. ‘

f{"m‘) :"S‘ubsi'd'iaﬁes'

A -Reteiver may forim & Subsidiary of the Chirgor and transfer to. that Subsidiary the
Property.

) Deslwihthe Froperty.

. A Reoeéiver irigy, without restrictioni scll, let. or. lease, or-concur in selling, letting or
leasing, or vary the terins of, determinie; surrerider of accept surrenders of, léases or
tenancles of, or grant options-and licences over.or otherwise dispose of or deal with, alf
orany part of the Propeity withaut being responsible for loss oF damage, and so that
any such sale; lease or disposition may be.made for-cash payable by instalments, loan

" stock: ar other debt obligations-or for shiares or securities of anothef compatiy or tther
* valliable consideration. The Regelver may form and promote, or coneur in formirig and
promoting; a-coMpany o companles to plrchase, laase, licarice or othefwise acqiire
interests in all of any part of thie Propery of otherwise, ariange for such companies fo
‘trade-ar cease to trade and to purchase, leass; license or otherwise acyuire all or-any
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part of the Property-on sich terins and conditions whether or riot icliding payment by -

instalments secured orunsecured as he may think fit.

Sacusity

A Receiver may redeem any pricr Security and ‘setié snd s the accounts of the,

person entifled fothe prior Securlty so that any accotints so'seltled and passed shall
(subijjecto any- friahifest errar) be conglusive and binding on the Chargar dnd the maney

50 paid shall be deemed ta be ali expense properly incurted by the-Receiver.

‘Acquiire’ land

The Receiver mey purchase oF acquue aiiy tand and puwhase acqune or grant any

- interest in or right-over land..
‘ D.eve!opment-

' Receiver may implefierit or continlié the development of (and obitain all consents

tequired in coimnection therewith) andfor complete any buildings of strustures on;:any -
real property- comaned i the Propery and do gt acls and things incidental to the

.  -Propeity.

_' L'andierd"e;obliga'tion's _

A Reiceivér ay oh behalf of ths Chargor id without consent of or naticeto the Ghiargor

sxeraise all the powers conferred on a landlord or @ tenant by the Landiord and Tenants -
. Adts, the Rents:Acts.and Housing Acts orany other legistation from time ta time inforce

Ini any relevant jurfsd:chon relating to.rents or agrzculture in-respect of any part of ifig
Property..

Uncalled capltal

'A Recewer may make calie condstlonaiiy of unconditloneily o, e members of tie

Chargor in respect of uncalled capital.

Incidshtal matters

A Reteiver'may do all other scts and things including without limitation, signing and
executing all ‘dociimerits ‘and -deeds as may be considéred by the Receiver fo be
incidental or conducive to any of the niatters oF powers listed tare of granted by law or
otherwise incidental or conducive to the preser\ratlon imprevement or realisation of the.

' P-mheﬂyzahd to use the nanje of the: Chargor for ali the purposes sat outin this tlause

13

Remimaération
' The Trusteas may from time to tiiie fix the remurietation of any Receiver appointed by it

 Delegation

The Tmetees and eny Recewer may- delegate by power of atiomey or in any other Hanner all '

-6t aity of the powers, authorities and discreticns which:are for the time belhg exercisable by the:
" “Trustees-and the Receiver (as appropriate) under this Deed {o any person or persens-as ishall

think fit.. Any such delegation may be madé ‘_u_ptiin such terms and corditions {including the
power to sub-delegate) as the Trustees and Receiver (as appropriate) may think fit.
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The Trustees and any Receiver wil not be liable or tesponsible to the Ghargor or any other
person for afy. loases, liabilities -or expenses arising from any act, default, cimission or
mitseondiict on the part of any delegate, -

Ahpl’icaﬁ’oh of monies

'Sect;ons 109(6) Aiid (8) (Appomtmenf powers remunerat:on and. dutles of lere1ver) of the Law'
“of Pmperty Act 1925 shall not: apply to a Receiver appuinted lmdel this Deed:

A!I momes received by the Truatees or any Recelver undel thls Deed shaEI he applied in the:
_ followmg order C

(a) in discharging é'ny SUMS owing;.'to the Trus‘tée's,- 'any:Récéive'r or any Delegate; -

C(b) - in payiient of sl sosts aid expenses incurred by the Trustees in cohiection Witk any

realigation or enforcerment of this Dead;

{6y - inorioward paymentof the Secured Obligations; and

' -(dj ' '_-'the balance (if any) wﬁi be applied as requlred by law.

The 'Tr'u'ste‘e's ard 'any Receiver may'pfat:e' any ‘mo'n'ey recelved, recovered or realised pursuant. -
to this Deed in an interest bearing-suspense accouht and it may Tetain the same for such period .
as It congiders expadient withiaut:having any obligation.te apply the same or-any part of it s of
towards discharge of the Secured Obligations. . :

Retiediss anid walvers

 No failurs 6 exercise; not ahy dalay in sxercising, on the patt of the Trustess of dny Recelver,
‘any right or remedy under this Deed shall operate as a walver or any such fight or remedy or

. constiiute an elaction to affifr this Deed, No election to affiim this Dead 4 theg part of the

162

17

174

Trustess or any Receiver shall be effective unless It is in wiiting. Mo single or paitial exercise

of any fight or remedy shall prevant any furthier of other exeicise or the exercise ‘of any other

fighter remedy The tights and: remedies provided in this Deed are cumulative and tiotexclusive

of any rights or remedies provided by law.

A walver given ‘or cohisent granted by the Trustees of any Receivor under this Deed will be
effective only if given in writmg and then only in the instance and for the purpose for which itls
. given. \ : : : .

Protection of third parttés .

. No person (mctudlng a pu;chasar) deaﬂng with the Trustees ora Receiver or its or hlS agents- :
- has an obligation to enquire of the: Trustees, Receiver or others: L :

(@) whetherihe Secured Obligations ave become payable:

- {b) ~ whether:any power purparted to be exercised has become exercisable;

(& - whether any Seéured Obligations of other manies remain outstanding;

d - how any mo.ni'els [:Jai_'dlt‘d -'(h:'é Tfu‘sfeés or tb'f!ﬁé"ﬁéééi\"ﬁéi"'sh:azll bé-applied; of

(@) the status, propriety or validity of the ddts of the Receiver of the Trustess,

AOTEATEA 0371235 - AT




A7
17.3

is

T Thes Securily rreated byor Lmder this Deed i’ In addition to and is’ not [ any way prEJUdlCE‘d by

EXECUTION VERSION

“Thi réveiptof the Tiiistess or any Réceivér shall bé an absalite afid & conclusive: discharge to

a purchaser-and shall relieve: him of any obligation to-see to the application of any: fmories: paid‘ :
to-or-by the direction of the Trustess-or any Recaiver. T

Inclaiiges 17,71 and 17,2 purchases mnludes any pert.en Acdtiring, for money or monfes: worth.
any lease of, -or Secunity. over, or any OihEI interest -or right whaisoever in yelation to, the

Property

' Additiona! securrty

| any guarantee or-security riow of subsequently held by the Trustess, .

49

g

182

- Settlements conditional

If the Trustees {atling reasonably) befieves that any amount paid by"t'h'e': Chatgor or any other -
‘parsoii in respect of the Secured Obligations is capable of bemg avoided:or set dgida-far any S
réason, then for the purposes of th:e Deed, such amount shail not be corisidersd to have'been .+

C o paid.

Any seftleirient, discharge of releasé bistween the Chatgor and the Trustees shill be conditional -

“upoti ho Security or payment to or for the Trustees by the Chargaroi any other person being

avolded or set aside or ordefed to be refunded :or reduced by virtie. of any faw reletmg to

7 pankruptey, instivency oF liguidation or otherw:se

0

'SUbseque‘nt-Seeumy N

Y the Trustess receive riotice of any othet subsegquerit Saculy of othsr Intersst affecting all o

any paf of the Property they may open a new accotnt or accolints for the Chargor in their

. books. if they'do not do so theh, unless they give express written:notice to the cantrary to the -

" Chargor, as frofii the tifre of recelpt of such notice by‘ the Trustees; all payments made By the -

21

2

21.2

213

Chargor to the Trustees shall be treated’ as having been credited to a new aceount of the

- Chargor and not. as havmg been apphed in reduction of the Secured Obligatiohs. .
Noti.cee )
' C'o'mi“nﬂh'ieaiioné Fin"w'rit'iﬁQ

ANy tormniunication 1o be’ mede under BF in connectlen W|th this Deed shall be made in wntmg
-and, unless otherwise stated, may be made: by fax or-letter:

Ad dresses

The addiess and fax iumber (and the department or officer, if -a-n-y,' for whosé attention the

communication’is to be made} of ezch Party for any communication ot doctrnent to'be niade or

- deliveréd under or in connection with this Deed is that identified with its name balow or any
. sobstittte address or fax number or depattment or officer ag one Party may nolify to the other
“Paity by not less than 5 Business Days' notice.

Delivery

{a) Any communicahon ar document made or deliverad’ by 1 person to gnother under ‘orin '_
cohnection with this Deed will only be effective:

S itby Way' of fax, whenreceived in legible form; of
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i) ifbyway of letfer, wien it hias beert left at the relevanit address of 5 Business
" Days after beinyg deposited in the' post postage prepaid in an envelops
- addressed to:if at that address;

and, it a particular departient or officer is spaciiied as pat of ifs address details -
provided underclause. 21.2, if addressed to'that department or officer.

by Any Communication o déctimient to tie made or defivered 16 the Trusteas will be
gffective only when actually received by the Trustees and then only If‘it is expressly -

. marked: for the attention of the department or officer-identified With the Trustees” -~ -~ - -
signatiite below {of any sibstituie depaﬁment ol officar &S the Trustess shall speciiy S

~ for this purpose).

(e} Any commuhication or document which becomes effective, in dccordance with .

tlause 21.8(a) andjor clause 21.3(bj after 5.00 prr in the place of recelpt shali be '
deemed only to become effective. ot the following day: ‘ :

Pa"ﬁiél iﬁ).ialidi'ty

If: at any tlme arny prowslon of this Déed is or becomes ilegal, invalid of unenforceable in any

‘Tespict under any- law of any jurisdiction, neither the iegahty, validity or enforceablfity of the -

femanming provisions nor the legality, vairdaty ot enforceability of such provision under the taw of
any other jurigdiction willin any way be affected or impaired. . :

Releases
(a) - Uporiexpiry of the Securiy Périod, the Tiusteles shall, at the reciest and reasonable
. -cost of the: Chargor, Ieke: whateuer action is neﬂessary to re!ease aid reasstgn to the
- Chargor: . .
) its rights afising under this Deed;
iy the Secured Asséls fron the Security created by and untlet fhis Deed,

and return all- decufiigiits of deeds of title defivared to the Trustees under this Deed.

(b i the Chiargor disposes of any Secired Asset or ary part of any Sectired Asset where
‘such disposal is‘a Permitted Disposal or-otherwise made with the prior written consent -

of the Trustees, the Trustees shall promptly release the rejevant dsset from the'Security . -
“created by and underthis Deed and return al] documents:or deeds of fitle re!a%mg tothe
“relevant asset daliveréd 1o the Trustees under this Deed. .

Caunterparts

This [Jeed or any. documment entered into undar or in connection with this Deed may bé executed

In any number of cotinterparts, @nd by each Party o'n.:'_s'aépar‘été‘ coUr‘a_tég‘péH's, Ea'r;h_ countengar
is'an oniginal, but-all counterparis shall-together constittte one and the same instramient. -

Governing law

This Déed and apy nan-contractual obligations afising Gut of of in cohnection with i are
governed by English taw. '

ioarsitosadbeaTiae . _ 19 -
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‘The Part;es ts.of
" “courts to seftle Disputes and accordingly no Barty will argue to the contrary
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Enforcenient

: Ju-.-a"s-marcn-'af"'E"ng'nsn colts

The counts of Eng!and have exciuswa ]urlsdtcimn io settte any. dtspute ans;ng outof or

~in-conriection with this Deed {including a dispute relating 1o the existence, validity or
temination of this Deed or any nan-cortractual obllgatron Aafisitig out of or imgonnection
with this- Deed) (Dispute)

ee that the court of ‘England are the mast appropnate and coawement _

This clatise 26 is for the henefit of the Trustecs. As a iésult, the Trustees shall ot be
© prévented from taking proceedings rélating to a Dispute In any other courts with
jurisdiction. To the extent allowed by law, the T!ustees may ‘take concurent

- proceedirigs i any rititiber- of junsdtctlons

Setvice of process

The Givil Procedure Rules regétding setvice and-deemed service will not apply to anyy
* fetter ot other communicatiof notifying a claim or serving legal proceedings linder of jn

connection with this Daed, which shall instead be served'in accordarnce with this ¢lause

262,

Ay latter or otfier communication notifying  ciaim or séving légal proceedings under
or in connection with this Deed may not be made by way of fax and must e made

. pursuant to clauses 21 (Noticés) of this Deed.

This Deed 'ha_sb‘é;eﬁfs,i'g'r{éd"o_n behalf'of the Trustées and executed as a deed by the-Ghargorand is
. delivered on the date given at the hieginning of this: Deed:

jozisiohtadviangiane _ ' R 20
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“Sohedulst | o
Reglstored Land
| Country and District (o Addeegs urbescﬂﬁtfqn'.l.-anddﬁ 'Bﬁi-o"u‘gh)'_ "_r.'itle ﬁu*m,h'er

Girca 150 acres as shown edged red on the aftéghéd'fpiézi ‘at'A]ipéndfk 1. CHS#SG_TE

| Utiregistéred Land

CTO-RTEANNIA05T 1238 - 21
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" SIGNATORIES TO THE DEED.

Chargor

E)éesu'téd-ars"a-deed ‘b_.y‘ o _ ) .
_ TATA CHEMICALS EURGPE LIMITED Yool _
acting by a director i the presence of - 'y Director _

TS TR e P FCCRA TS

Sigriature of withéss
Noms “Sesaicl.. ﬁuJoeﬂ,ﬁ
L€ @-;\{'\QM___) Q’:;{)ox{isl)("'}

' A‘dd'reés.. e Koy B

_ Address: . Mohd Hotise
Winnington
Maorthwich
- Chighire
o ~ CW8 4DT
| FaxN&i- . NIA '
“Attention: - John Abbitts

. TheTrustees

- Signed by a director of STEVE SOUTHERN
- TRUSTEES LIMITED as trustes of
The Brunner Mond Pension Fund

' S:gned by & CRAIG THQRNH!LL as'trustee of
The Brunner Mokhd Pension Fund

" Signed by & KENNETH HUGH MADELEY
BRAY as trustes of o
The Brunner Mond Pension Fund-

0 ATEAE OIS EE I 23
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‘.. . ... . .. EXECUTIONVERSION
© SIGNATORIES TO'THE DEED e

c:hargm

.Exeqﬁtga'-ss a-aeedfsyi

- TATA GHEMIGALS EUROPE LIMITED
acting by & director in the-presence of

. Signature of witness

' Name _f{n.,‘,'.~.L:.--r'.'.--'rr'.v-..'r.".-'-_-v-,'_n-..'.....;.'..u.;.'......a'..'.'.'...;. o
T RHAFBES i i e e i S i

Avers T e IO SR '..,.'..‘...._,...—.,....”_.'..;...! ...... ey aatn

. Address:  -Mond House
Winriington
 Northwich
Chieshire
. GW84DT
CFaxNer - NIA .
Aftention - Joht Abhotts:

" The Trustees

Sigrisd by & difecta of STEVE SOUTHERN
TRUSTEES LIMITED &8 trustee of
The Brunper Mond Pension Fund

Signed by s CRAIG THORNHILL as trusteeof
The BrunnerMond Pensicn Fund

Signed by.a KENNETH HUGH MADELEY
BRAY astrustee of
_The Brunner Mond Perision Fund

O AU 2 ' ‘ oo 23
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SIGNATORIES TO THE DEED
c h"ar.gor' '
Executed asa deed by . R 3 e
TATA CHEMICALS EUROPE LIMITED Y i, T e ooty
acting by a director in the presence of ) Director

__Signature of witngss

T T T TP ISP IO PR e

 AAAFEEE o vaeiveviiivinssr s isieis s iass s iraa sy v

Address: . Mond Hotise
- Winmington
Northwich
Chieshire
S Cws4DT -
FaxNo: . N/&
-Attention: ~John Abhofts
 Thé Trustees

: }Stgned by a dlrector nf STEVE SDUTHERN
* TRUSTEES LIMITED as trusteo of -
- Thé Brunner Mond Pension Fund -

. 'Slgned by 2 CRAIG THORNH!LL as trustee of _
The Brunngr Mo d Pension Fiivid. - ‘ :

" Sigried by a KENNETH HUGH M-ADELEY o
i BRAY astrustee of . .
The Brunner Mond Pension Fund

- Aii75a00s-41100371-238 -
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Signed by a LESLIE DEREK WESTON 85
tstee of The Brunner Mond Pension Fund

Signed by a RICHARD DIGGLE as tristes of
The Briinner Mond Penigion Fund :

jogrgitondavoyass - 24
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' Signed by a LESLIE DEREK WESTON as
{fustea: of The Brunhar Mand Pension Funid

Signed by a RICHARD DIGGLE &6 trusted of
The Brunner Mond Pension Fund

AOZ7EANTAONT28 - 5 24 -




Dated 1D b\x\\;.)zuzs

TATA CHEMICALS EUROPE LIMITED
as Chargor

GLADMAN DEVELOPMENTS LIMITED
as Chargee

CHARGE BY WAY OF LEGAL
MORTGAGE

EXECUTIOM VERSION
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This Deed Is made on R Qu \t) 2023

Between

N TATA CHEMICALS EUROPE LIMITED (registered in England with company number
02807081) whose registered office ia at Natriura House, Winnington Lane, Northwich, Cheshire,
Cwa 4GW (Chargor); and

{2 GLADMAN DEVELOPMENTS LIMITED (registered in England with company number
03341567) whose registered office is at Gladman House, Alexandria Way, Conglston Bueiness
Park, Congleton, Cheshire, CW12 1L8 (Chargee).

It Is agreed
1 Definltions and interpretation
1.1 Definitlons

In this Deed:

Authorisation means an authorisation, consent, approval, resolution, licence, exemption, filing,
notarisatlon

BHWPF Trustess means the trustees for the time being of the Scheme

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general business in London

Chargor Promotion Agreemeni means the agreement for the promotion, marketing and sale
of plots at the Property entered into between (1) the Chargor and (2) the Chargee dated 23
March 2021 as amended or supplemented from time to time

Delegate means any delegate, agent, atlormey or co-trustee appointed by the Chargee

Event of Default means any event or circumstance specified as such in Clause 11 (Events of
Default)

Eixtures means, in respect of the Property, alf fixtures and fittings (including rade fbdures and
fittings) and fixed plant and machinery now or at any time after the date of this Deed on the

Property

INOVYN means Inovyn Enterprises Limited (Company Number 04651437) whose registered
office is at Bankes Lane Office, Bankes Lane, PO Box 9, Runcorn Cheshire WAT 4JE

Intercreditor Deed means the deed dated Y2 Ju 2023 relating to the
ranking of security and distribution of certain proceeds made between BMPF Trustees (1} the
Chargor (2) the Chargee (3) and INOVYN (4}

Land Receipts has the meaning given to such term in the Intercreditor Deed
Legal Reservations means:

(a} the principle that equitable remedies are remedies which may be granted or refused at
the discretion of a court, the principle of reasonableness and fairness, the limitation of
validity or enforcement by laws relating to bankruptey, insolvency, judicial management,

10-27540003-613A0740-3 1
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liguidation, reorganisation, court schemes, moratoria, administration and other laws
generally affecting the rights of creditors

(b) the time barring of clalms under any applicable laws of limitatlon (including without
limitation the Limitation Acts), the possibility that an undertaking to assume fiability for
or to indemnify a person against non-payment of stamp duty may be void and defences
of set off or counterciaim

{c) the principle that in certain circumstances security granted by way of fixed charge may
be re characterised as a floating charge or that security purported to be constituted as
an assignment may be re characterised as a fioating charge

(d) the principle that additional interest imposed pursuant to any reievant agreement may
be held to be unenforceable on the grounds that it is a penalty and thus veid

(e) the principle that a court may not give effect to an indemnity for legal costs incurrad by
an unsuccessful litigant

{N the principle that the creation or purported creation of security over any contract or
agreement which Is subject to a prohibition on transfer, assignment or charging may be
void, ineffective or invalid and may give rise to a breach of the contract or agreement
over which security has purportedly been created

{9} the limitation of the enforcement of the terms of leases of real property by laws of
general application to those leases and

{h) similar principles, rights and defences under the laws of any Relevant Jurisdiction
Limitation Acts means the Limitation Act 1880 and the Foreign Limitation Periods Act 1684
Material Adverse EHect means a materia} adverse effect on;

{a) the ability of the Chargor to perform its payment obligations under this Deed or the
intercreditor Deed; or

{b) subject to the Legal Reservations end the Perfection Requirements, the validity or
enforcaability of, or the effectiveness or ranking of this Deed or the rights or remedies
of the Chargee under this Deed or the Intercreditor Deed

Original Jurlgdiction means, in relation {o the Chargor, the jurisdiction under whose laws it is
incorporated as at the date of this Deed

Party means a parly to this Deed

Perfection Requirements maans the making or the procuring of the necessary registraiions,
fings, endorsements, notarisations, stamping or notifications of this Deed as specifically
contemplated by this Deed and/or nscessary for the validity, enfarceability, perfection, priority
or enforcement of the Security created hereunder

Permitted Disposal means any sale, lease, licence, transfer or other disposal of land at the
Froperty pursuant to the terms of the Chargor Promotion Agreement

Pemitted Security means:

10-27640DD3-B3B074D-3 2
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{2) the legal charge dated 1 February 2021 given by the Chargor to the BMPF Trustees in the
form attached;

(b) the legal charge dated 29 March 2019 given by the Chargor to the BMPF Trustees In the
form afteched; and

{c) the legal charge dated \"5 ) \,) 2023 given by the Chargor to INOVYN in the
form attached. -

Property means the property described in Schedule 1

Receiver means any receiver, manager or administrative receiver appointed by the Chargee in
respect of the Chargor or the Property

Retevant Jurisdiction means, in refation to the Chargor.
(@) its Original Jurisdiction;

(b) any jurisdiction where any asset subject to or intended to be subject to the Securily
created by this Deed is situated;

(c) any jurisdiction where it conducts its business

Sehemo means the Brunner Mond Penslon Fund governed by a trust deed and rules daeted 21
Fabruary 2002 as amended from time to time

Security means a morigage, charge, pledge of lien or other security interest securing any
obligation of any person or any other agreement of arrangsment having a similar effect

Secured Assets means the assets and undertaking of the Chargor which are the subject of any
Securily created by, under or supplemental to, this Deed, in favour of the Chargee

Secured Obllgations means all monies and liabllities now or after the date of this deed due
owing or incurred by the Chargor to the Chargee, (i) pursuant to the Chargor Promotion
Agreement and (i) pursuant to thie Intercreditor Dead, in any manner and in any currency or
currencies and whether present or future, actual or contingent, whether inclired solely ot jointly
with any other person and whether as principal or surety together with all interest accruing on
such monies and liabililies and all costs, charges and expenses incurred by the Chargee under
this Deed

Security Period means the period beginning on the date of this Deed and ending on the dale
upon which the Secured Obligations have been irrevocably and unconditionally satisfied in fuil

Subsidiary means # subsidiary undertaking within the meaning of section 1162 of the
Companles Aclt 2006

Termination Event means the termination of the Chargor Fromotion Agreement in accordance
with its terms

Transactipn Documents means:
{a) this Deed;

{b) the Chargor Promotion Agreement; and

10-27640008-4360748-3 3
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(c) the intercreditor Deed

1.2 Construction

(@)  Unless a contrary indication appears, a reference in this Deed to:

(0

(ii)

(iff)

(v)

(v)

(vi)

(vii)

)

(ix)

the "Chargor” and the "Charges” or any other person shall be construed so as
to include its successors in title, permitied assigns and permitted transferces
to, or of, its rights and/or obligations under this Deed and/or the Chargor
Promotion Agreement (but subject to the Intercreditor Deed);

a document in "agreed form" is a document which Is previously agreed in
writing by or on behalf of the Chargee and the Chargor or, if nol so agreed, Ia
in the form specified by the Chargee;

"asseta” includes present and future properties, revenues and rights of every
description;

"disposal” includes a sale, transfer, assignment, grant, lease, licence,
declaration of trust or other disposal, whether voluntary or involuntary, and
"dispose” will be construed accordingly;

"indebtedness” inciudes any obligation (whather incurred as principal or as
surety) for the payment or repayment of money, whether present or future,
actual or contingent;

a "person” includes any individual, firm, company, corporation, govemnmaent,
state or agency of a gtate or any association, trust, joint venture, consortium or
partnership or other entity (whether or not having separate legal personality);

a "regulation” includes any regulation, rule, official directive, request or
guideline (whether or not having the force of law) of any govemmental,
intergovernmental or supranational body, agency, department or of any
regulatory, self-regulatory or other authority or organisation;

a provislon of law iz a reference to that provision as amended or re-enacted;
and

a time of day is a reference to London time.

(b) Sectlon, Clause and Schedule headings are for ease of reference only.

(c) Unless a confrary indication appears, a term used in the Chargor Promotion Agreement
or in any notice given under or in connection with this Deed and/or the Chargor
Promotion Agreement has the same meaning in that this Deed and/or the Chargor
Promotion Agreement.

(d) An Event of Default is "continuing” if it has not been remedied or waived.

1.3 Third party righils

(a) Unless expressly provided to the contrary in this Deed, a person who is not a Party has
no right under the Contracts (Rights of Third Parties) Act 1999 to ‘enforce or enjoy the
benefit of any term of this Deed or any other document issued or entered into under or

10-2T540006-01360748-3
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in connection with it but this does not affect any right or remedy of a third party which
exists or Is available apart from the Contracts (Rights of Third Pariles) Act 1899,

Unless expressly provided to the contrary in this Deed the consent of any person who
s notf a Party Js not required to rescind or vary this Deed or any other document entered
into under or in connection with it.

1.4 Adminlstration

(a)

Any reference in this Deed, to the making of an administration order shall be treated as
including a reference to the appointment of an administrator under paragraph 14 (by
the holder of a qualifying floating charge in respect of the Chargor's assets) or 22 (by
the Chargor or the directors of the Chargor) of Schedule B1 to the insolvency Act 1986
or any steps taken toward such ordar or appointment.

Any reference in this Deed, to making an application for an administration order by
petition shall be treated as including a reference to making an administration application
to the coutt under Schedule B1 to the insolvency Act 1988, appointing an administrator
under paragraph 14 or 22 of that Schedule, or glving notice under paragraph 15 or 26
of that Schedule of intention to appoint an administrator or any steps taken towards
such applicatlon or notice.

2 Charging provisions

2.1 General

All Security created by the Chargor under clauses 2.2 t0 2.3 inclusive is:

{a)
(b)
(€

(d)

a continuing security for the paymenti and discharge of the Secured Obligations;

granted with full title guarantee;

granted in respect of all the right, title and interest {if any), present and future, of the
Chargor in and to the Property; and

granted in favour of the Chargee.

2.2 First legal mortgage

The Ghargor charges by way of first legal morigage the Property and all Fixtures on the Property
{subject to the terms of the Intercreditor Deed).

2.3 First fixed charges

The Chargor charges by way of first fixed charge (subject to the terms of the Infercreditor Deed):

(&)
(b}
(c}

10-27540003-81360748-3

the proceeds of sale of the Property and all licences to enter on or use the Property;
the benefit of all ather agreements, instrurnents and rights relating to the Property, and

to the extent that any legal mortgage in clause 2.2 is ineffective as a tepal mortgage,
the assels referred fo in that clause.
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Small company moratorium

Where the Chargor is an eligible company within the meaning of paragraphs 2 to 4 (inclusive)
of Schedule A1 to the Insolvency Act 18886, then the obtaining of a moratorium, including any
preliminary declelon, or investigation in terms of paragraph 43 of Schedule A1 to the Insalvency
Act 1886 shall not cause restrictions which would not otherwise apply 10 be imposed on the
disposal of its property and assels by the Chargor.

Continuing security
Continuing security

The Security constituled by this Deed shali be continuing security and shall remain in fuli force
and effect regardless of any intermediate paymeni or discharge by the Charger or any other
person of the whols or any parl of the Secured Obligations.

Recourse
The Security constituted by this Deed:

(a) is in addition to any other Security which the Chargee may hold at any time for the
Secured Obligations {or any of them); and

(b) may be enforced without first having recourse to any other rights of the Chargee.
Negative pledge

The Chargor shall not create or parmit to subsist any Securlty over any of the Property {other
than the Permitted Security and other than any Security constituted under this Deed).

The Chargor shall not:

(&) sell, transfer or otherwise dispose of the Property on terms whereby they are aor may be
leased to or re-acquired by it; or

(b} enter into any other preferential arrangement having a similar effect,

in circumstances where the arrangement or transaction Is enterad into primarily as a method of
raising indebtedness or of financing the acquisition of an asset.

Restrictions on disposals

The Chargor shali not enter into a single transaction or a serles of transactions (whether related
or not) and whether voluntary or involuntary sell, assign, transfer, licence, lease or otherwise
dispose of all or any part of, or any interest in the Property.

Clause 5.1 does not apply to any Permitted Disposal or the grant of any Permitted Security.
Notifiable events
The Chargor shall prompily notify the Chargee upon becoming aware that any representation

made or deemed to be made by the Chargor under this Deed is or proves to have been incorrect
or misleading when made or deemed to be made.
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8.3

EXECUTION VERSION

Further agsurance

The Chargor shall promptly do all such acts and execute all such documents (including
assignments, transfers, morigages, charges, notices and instructions) as the Ghargee may
reasanably specify (and in such form as the Chargee may reasonably require} in favour of the
Chargee or its nominee(s).

(a) to create, perfect, protect and maintain the Secuiity created or intended to be created
under or evidenced by thie Deed or for the exercige of any rights, powers and remedies
of the Chargee provided by or pursuant to this Deed or by law,

{b) to confer on the Chargee Security over the Properly intended fo be conferred by or
pursuant to this Deed, andfor

{c) (if an Event of Default is continuing) to facilitate the realisation of the assets which are,
or are intended to.be, the subject of the Security created by or under this Deed.

The Chargor shall take ali such action as is reasonably avallable to it (including making all filings
and reglstrations) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of any Security conferred or intended o be conferred on the Chargee by or
pursuant to this Deed.

Any document required 1o be executed by the Ghargor under this clause 7 will be prepared at
the cost of the Chargor.

Representations

The Chargor makes the representations and warranties get out in this clause 8 to the Charges
on 1he date of this Deed and on each day during the Securiy Period.

Stalus

(a) It is & limited Hiability corporation, duly incorporated and valldly existing under the law of
its Original Jurisdiction.

(b) it has the power to own its assets and carry on its business as it is being conducted.
Non-conflict with other obiigaticns

The entry into and performance by if of, and the transactions contemplated by, this Deed and
the granting of the Securily constituted by this Deed, will not conflict with:

(a) any law or reguiation applicable to it
1)) its constitutional decuments; or
{c) any material agreement or Instrument binding upon it or any of its material assets or

consfitute 2 default or termination event {(however descrived} under any such
agreement or instrument,

Power and authorlly

{a) It has the power to enter into, perform and deliver, and has faken all necessary action
1o authorise its entry into, performance and delivery of, this Deed to which itis or will be
a parly and the transactions contemplated by this Deed.

10-27340003-01360740-3 7
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{b) No limit on its powers will be exceeded as a result of the grant of this Deed.
Legal Validity

Subject o the Legal Reservations and Pearfection Requirements, the obligations expressed to
be assumed by it in this Deed are legal, binding, valid and enforceable ohligations.

No Default

No event or circumstance Is outstanding which constitutes (or, with the expiry of a grace period,
{he giving of notice, the making of any determination or any combination of the foregoing, would
constitute) a default or termination event (howscever described) under any document which {s
binding on it or any of its assets to an extent or in a manner which has or Is reasonably fikely to
have a Materia! Adverse Effect.

Authorizations

All authorisations required by it in connection with the entry into, performance, validity and
enforceability of, and the transactions contemplated by, this Dead have been obtained or
effected {as appropriate) and are in full force and effect to the exteni that a failure to do so would
have or is reasonably likely to have a Materlal Adverse Effect.

Litigation

No litigation, arbitration or administrative proceedings are current or, to its knowledge, pending
or threatened against it, which have or, if adversely detérmined, are reasonably fikely to have a
Material Adverse Effect.

Nature of Security

(a) This Deed creates the Security it purports to create and Is not liable to be amended or
otherwise set aside in the insolvency, liquidation or administration of the Chargor or
otherwise.

(b) The Secusity created by this Deed constitutes Security of the type described over the
Property and the Property ie not subject to any prior or pari passu Securily other than
Permitted Security.

Land Reglstry
Application for restriction

() In relation to land and buildings comprised within the Property situatad in England and
Wales title to which is reglstered or is to be registered at the { and Registry, the Chargor
consents to an application being made to the Chief Land Registrar for registration of a
restriction on the register of title of all such present and future registered freehold,
leasehold or commonhoid propery {and any unregistered properlies subject to
compulsory first registration at the date of this Deed) in the form sel out below

"No disposition of the repistered estate by the proprietor of the registered estate is to
be registered without a written consent signed by the proprietot for the time being of the
charge dated [¢] in favour of [¢] from time to time referred to in the charges register.”
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(b) The Chargor confirms that so far as any of the Properly is unregistered, such land is
not affected by any disclosable overriding interests within the meaning of the Land
Registration Act 2002 or the Land Registration Rules 2003.

Security powsr of attomey

{a) The Chargor, by way of security, irrevocably and saverally appoints the Chargee, each
Receiver and any of their delegates or sub-delegates to be its attorney 1o 1lake any
action which the Chargor is obliged lo take under this Deed. The Chargor ratifies and
confirms whatever any attorney lawfully does or purporls to do pursuant to its
appointment under this clause 10.

{b) The Chargee, any Receiver or any Delegate shall only be able to exercise a power of
attorney under this Deed:

{i) following the occurrence of an Event of Default that is continuing; or

{H) if the Chargor has failed to comply with a further assurance or perfection
obligation (or any of them) under this Deed, within 10 Business Days of being
notified of such failure and being requested to comply providad that the
exercise of such power of altormey shall only be used to remedy the Chargor's
fallure to so comply.

Fvents of Default

Each of the events or circumstances set out in this Clause 11 is an Event of Default.

Non-Compliance

{a) The Chargor fails to comply with any provision of this Dead untess the failure to comply
is capable of remedy and Is remedied within 14 days of the eariler of the Chargee giving
notice to the Chargor and the Chargor becoming aware of the failure to comply.

(b) The Chargor fails to pay a Land Receipt when due in accordance with the terms of the
Chargor Promotion Agreement {bul subject lo the terms of the Intercreditor Deed)
unless such failure to pay is caused by an administraiive or technical error and payment
is made within 14 days of the Chargor becoming aware that it ig past its due date.

Mierepresentation

Any representation or statement made or deemed to he made by the Ghargar in this Deed is or
proves to have been Incorrect or misteading in any material respect when made or deemed to
be made (Misrepresentation), unless such Misrepresentation:

(a) Is capable of remedy; and
{b) is remedied within fourteen (14) days of the earlier of:
{i) the Chargee giving notice of such Misrepresentation; and
(i) the Chargor becoming aware of the circumstances giving rise to such
Misrepresentation.
Insoivency

10-27540005-GAI60740-3 8




(@)

(b}
(c)

EXECUTION VERSION

The Chargor:;

(B
(1

(i)

is unable or admits inability to pay its debts as they fall due;

by reason of actual or anticipated financial difficulties, suspends or threatens to
suspend making payments on any of its debts; or

by reason of actual or anticipated financia! difficuities, commences nhegotiations
with one or more of its creditors with a view to rescheduling any of its
indebledness,

A moratorium is declared in respect of any indebtedness of the Chargor.

No Event of Default will occur under this Clause 11.3 if any of the events or
circumstances in (a) or (b) occur In relation to an amount owing by the Chargor that is
equal to or less than £1,000,000 (or its equivalent).

114  Insclvency Proceedings

(a)

(b)

10-27540003-9\1360748-3

Any corporate action, legat proceedings or other procedure is taken in relatien to:

(i

(it

(i)

(iv)

the suspension of payments, a moratorium of any Indebtedness, winding-up,
dissolution, administration or reorganisation (by way of voluntary arrangement,
scheme of arrangement or otherwise) of the Chargor,

a composition, compromise, assignment or arrangement with any creditor of
the Chargor in connsction with or as a result of any financial difficuity on the
part of the Chargor,

the appointment of & liquidator, receiver, administrative receiver, administrator,
compulsory manager or other similar officer in respect of the Chargor or any of
its assets; or

enforcement of any Security over any asset or assets of the Chargof where
such assets have an aggregate value of at least £1,000,000 (or its equivatent),

or any analogous procedurs or step is taken in any jurisdiction.

Paragraph (a) above shall not apply to:

®

(i}

any corporate action, legal proceedings or other procedure or step which
relates to an amount that Is equal to or less than £1,000,000 (or its equivalent);
or

any proceedings which are being contested in good faith.

10
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11.7

12
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12.2

EXECUTION VERSION

Craditors' Process

Any expropriatlon, attachment, sequestration, distress or execution or any analogous process
in any jurisdiciion affects any asset or assets of the Chargor having an aggregale vaiue of at
least £1,000,000 (or s equivalent) uniess il is being contested in good faith.

Caseation of businese

The Chargor suspends or ceases to carry on (or threatens fo sugpend or cease to carry an) all
or a material part of its business except as a result of any disposal aliowed undef this Deed.

Unlawiulness and invalidity

{a) It is or becomes unlawful for the Chargor to perform any of its obligations under the
Transaction Documents or the Security created or expressed to be created or
evidenced by this Deed ceases to be effective or becomes unlawful.

{b) Any obligation or obligations of the Chargor under any Transaction Document are not
or cease (subjeci to the Legal Reservations and Perfection Requiremenis) to be legal,
valid, binding or enforceable and the cessation individually or cumulatively materiaily
and adversely affects the interests of the Chargee under the Transaction Documents,

{c) Any Transaction Document ceases to be in full force and effect or ceases (subject to
the Legal Reservations and Perfection Requirements) to be legal, valid, binding,
enforceable or effective or is alleged by a parly to it (other than the Chargee) fo be
inetfeciive.

Repudiation and resclasion of this charge

The Chargor rescinds or purports to rescind or repudiates any Transaction Document or
evidences an intention to rescind or repudiate any Transaction Document.

Material adverse change

(a) Any eveni or circumstance oceurs which in the reasonable opinlon of the Chargee, has
or is reasonably fikely to have a Material Adverse Effect

(b) The occurrence of a Termination Event.
Enforcement of security
When security is enforceable

On the accurrence of any Evenl of Default which is continuing, the Securlty created by and
under this Deed is immediately enforceable.

Acts of enforceament

The Chargee may, &t thelf absolute discretion, at any time after the Security crested by orunder
this Deed is enforceable:

(a) enforce all or any part of the Security created by or under this Deed in any manner they
see fif;

1027540003 £\380748-3 11




12.3

12.4

12.56

EXECUTION VERSION

() exercise their rights and powers conferred upon mortgagees by the Law of Property Act
1925, as varied and exiended by this Deed, and rights and powers conferred on a
Receiver by this Deed, whether or not they have taken possession or appointed a
Recelver to the Property;

{c} appoint a Receiver to all or any part of the Property;

(d) If permitted by law, appoint an administrator in respect of the Chargor and take any
steps to do so;

{®) exarcise their power of sale under section 101 of the Law of Property Act 1825 (es
emended by this Deed); or

) if permitted by law, appoint an administrative receiver in respect of the Chargor.
Statutory powers - general

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

b} Section 103 of the Law of Property Act 1925 and section 93 of the Law of Property Act
1925 do not apply to the Security constituted by or under this Deed.

(©) The statutory powaers of leasing conferred on the Chargee are extended so that, without
the need {o comply with any provision of section 88 or section 100 of the Law of
Property Act 1826, the Chargee is empowered to lease and make agreements for lease
at a premium or otherwise, accept surrenders of leases and grant options or vary or
reduce any sum payable under any leases or tenancy agraements as it may think fit.

() Each Receiver and the Chamgee is entitied to all the rights, powers, privileges and
immunities conferred by the Law of Property Act 1925 and the Insolvency Act 1966 on
mortgagees and Recelvers.

Mortgagee in possessien - no liability

Nelther the Chargee nor any Recelver will be liable, by reason of entefing into possession of
the Property, to account as mortgagee in possession or for any loss on realisation or for any
default or omission for which a mortgagee in possession might otherwise be liable.

Redemption of prior mortgeges

At any time after the Security created by or under this Deed has become enforceable, the
Chargee may, at the sole cost of the Chargor {payable to the Chargee on demand):

(a) redeem any prior form of Security over the Property; and/or
[{2)] procure the tvansfer of that Securlty to itself; and/or

(c) salttle and pass the accounts of any prior morigagee, chargee or encumbranger which
once so settled and passed shall be conclusive and binding on the Chargor.

1027540002 AIE07 453 12



13 Receiver
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13.1  Appointmént of Receiver

()

(b)

(c)

{}

(ii)

At any time after any Security created by or under this Dead is enforceable, the
Chargee may appoint a Receiver to ali or any part of the Property In accordance
with clause 12.2(c) (Acts of enforcement).

At any time, if so requested In writing by the Chargor, without further notice, the
Chargee may appoint a Receiver to all or any part of the Property =g if the
Chargee had become entitled under the Law of Property Act 1925 to exercise
the power of sale conferred under the Law of Property Act 1925,

Any Receiver appointed under this Deed shall be the agent of the Chargor and the
Chargor shall be solely responsible for his acts or defaults and for his remuneration and
llable on any confracts or engagements made or entered into by him and in no
circumstances whatsoever shall the Chargee be in any way responsible for any
misconduct, negligence or default of the Receiver.

Where the Chargor is an eliglble company within the meaning of paragraphs 2 to 4
{inclusive) of Schedule A1 to the Insolvency Act 1966:

(i
(1

cbtaining a moratorium, or

anything done with a view ta obtaining a moratorium including any prefiminary
decision or investigation in terms of paragraph 43 of Schedule A1 to the
insolvency Act 1086,

shall not be grounds for appointment of a Receiver.

13.2 Removal

The Chargee may by written notice remove from time to fime any Receiver appolnted by them
(subject to the provisions of section 45 of the Insclvency Act 1986 In the case of an
administrative receiver) and, whenaver it may deem appropriate, appoint a new Receiver in the
piace of any Receiver whose appoiniment has terminated.

13.3  Powers of Receiver

(a)

4027 640003-01360746-3

General

()

(i

()

In addltion to those confeired by the Law of Property Act 1925 on any Receiver
appointed under that Act, each Receiver has, and Is entitled to exercise, all of
the rights, powers and discretions set out in this clause 13.3.

If there Is more than one Receiver holding office at the same time, unless the
document appointing him states otherwise, each Recelver may exercise all of
the powers conferred on a Receiver under this Deed or undar the [nsclvency
Act 1886 individually and fo the exclusion of any other Receivers.

A Recelver of the Chargor has all the rights, powers and discrefions of an
administrative recsiver under the Insolvency Act 1986,

13
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(iv) A Receiver may, in the name of the Chargor:

(A} do all other acts and things which he may consider expedient for
realising the Property; and

(B) exercise in relation to the Property all tha powers, authorities end things
which he would be capable of exercising if he were its absolute
beneficial owner.

Borrow money

A Receivar may raise and bomrow money (sither unsecured or on the security of the
Property, either in priority to the security constituted by this Deed or otherwise) on any
terms and for whatever purpose which he thinks fit. Mo person lending that money need
enquire as to the propriety or purpose of the exerclse of that power or to check the
application of any money so raised or borrowed.

Carry on business

A Receiver may carry on the business of the Chargor as he thinks fit and, for the
avoldance of doubt, a Receiver may apply for such Authorisations as he considers in
his absolute discretion approprate.

Compromise

A Recelver may settle, adjust, refer to arbitration, compromise and arrange any claims,
accounts, disputes, questions and demands with or by any person whao is or claims to
bha a creditor of the Chargor or relating in any way to the Property.

Delagation
A Receiver may delegate his powers In accordance with clause 14 {(Delegation).
Employees

For the purposes of this Daed, a Receiver ag he thinks appropriate, on behalif of the
Chargor or for itself as Recaiver, may:

(i) appoint and discharge managers, officers, agents, accountants, servants,
workmen and others upon such terms as to remuneration or otherwise as he
may think proper; and

() discharge any such persons appainted by the Chargor.
Leatces

A Receivar may let the Property for any term and at any rent {with or without a premium)
which he thinks proper and may accept a surrender of any lease or tenancy of the
Properly on any ferms which he thinks fit (including the payment of monay to a lessee
or tenant on a surrender},

Legal actions

14
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{n)
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A Receiver may bring, prosecute, enforce, defend and abandon all actions, suits and
proceedings or submit fo arbitration of any form of alfernafive dispute resolution in the
name of the Chargor in refation to the Praperty as he considers expedient.

Possession

A Recelver may take immediate possession of, get in and coliect the Property.
Protection of assels

A Receiver may, in each case as he may think fif:

{i) make and effect all repairs and insurances and do all other acts which the
Chargor might do In the ordinary conduct of its business be they for the
protection or for the improvemaent of the Property,

{ii) commence and/or complete any building operations on the Property, and

{iiiy apply for @nd maintain any planning permission, building reguiation approval or
any other permission, consent or licence.

Receipts

AReceiver may give valid receipts for all monies and execute all assurances and things
which may be expedient for realising the Property.

Sale of assefs

A Receiver may sell, exchange, convert into monies and realise the Property by public
auction or private contract in any manner and on any terms which he thinks proper. The
consideration for any such transaction may consist of cash, debenture or cther
obligations, shares, stock or other valuable consideration and any such consideration
may be payable in a lump sum or by instalments spread over such period as he thinks
fit. Fixtures and any plant and machinery annexed fo any parl of the Froperty may be
severed and sold separately from the properly containing them without the consent of
the Chargor.

Subsidiaries

A Recelver may form a Subsidiary of the Chargor and transfer to that Subsidiary the
Property.

Deal with the Properly

A Recelver may, without restriction sell, let or lease, or concur in selling, letting or
leasing, or vary the terms of, determine, surrender or accept surtenders of, leases ar
tenancies of, or grant options and licences over or otherwise dispose of or deal with, all
or any part of the Properly without being responsible for loss or damage, and so that
any such sale, lease or disposition may be made for cash payable by instaiments, loan
stock or other debt obligations or for shares or securities of another company or other
valuable consideration. The Receiver may form and promote, or concur in forming and
promoting, a company or companies to purchase, lease, licence or otherwise acqulre
interests in all or any part of the Proparty or otherwise, arrange for such companies fo
trade or cease to trade and to purchase, lease, license or otherwise acquire all or any

15
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part of the Froperty on such terms and conditions whether or not including payment by
instalments secured or unsecured as he may think fit.

Security

A Receiver may redeem any prior Security and settle and pass the accounts of the
person entitled to the prior Securily so that any accounts so seftled and passed shall
{subject to any manifest arror) be conclusive and binding on the Chargor and the money
so paid shall be deemed o be an expense properly incurred by the Recelver.

Acquire land

The Receiver may purchase or acquire any fand and purchase, acquire or grant any
interast in or right over land.

Devalopment

A Recelver may Implement or continue the development of {and obtain all consents
required In connection therewith) and/or compiete any buildings or structures on, any
real property comprised in the Property and do all acts and things incidental to the

Property.
Landlord's obligations

A Recelver may on behalf of the Chargor and without consent of or notice to the Chargor
exercise all the powers conferred on atandlord or a tenant by the Landlord and Tenants
Acls, the Renis Acts and Housing Acts or any other legislation from time te time in force
in any relevant jurisdiction relating to rents or agriculture in respect of any part of the

Property.

Uncalled capital

A Receiver may make calls conditionally or unconditionally on the members of the
Chargor in respect of uncalled capital.

incidental matters

A Receliver may do all other acts and things including without limitation, signing and
executing ail documents and deeds as may bs congidered by the Receiver to be
incidental or conducive to any of the matters or powers listed here or granted by law or
otherwise incidental or conducive to the preservation, improvement or realisation of the
Propery and to use the name of the Chargor for ail the purposes set out in this clause
13,

13.4 Remuneration

The Chargee may from time o time fix the remuneration of any Receiver appointed by it.

14 Delegation

14.1  The Chargee and any Recelver may delegate by power of attorney or in any other manner all
or any of the powers, authorities and discretions which are for the time being exercisable by the
Chargee and the Recelver (as appropriate) under this Deed to any person or persons as it shall
think tit. Any such delegation may be made upon such terms and coenditions (including the
power to sub-delegate) as the Chargee and Receiver (as appropriate} may think fit.

10-27540003- 13807 483
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The Chargee and any Receiver will not be liable or responsible to the Chargor or any other
person for any losses, liabilities or expenses afsing from any act, defaull, omission or
misconduct on the part of any delegate,

Application of monies

Sections 109(6) and (8) (Appointment, powers, remunetation and dulles of receiver) of the Law
of Property Act 1825 shall not apply to a Receiver appointed under this Deed.

All monies received by the Chargee or any Recelver under this Deed shall be applied in the
following order:

(a) in discharging any sums owing to the Chargee, any Receiver or any Delegate;

() in payment of all costs and expenses incurred by the Chargee In connection with any
realisation or enforcement of this Deed;

{c) in ar toward payment of the Secured Obligations; and
{d} the balance (if any) will be applied as required by law.

The Chargee and any Receiver may place any money received, recovered or realised pursuant
to this Deed in an interest bearing suspense account and it may retain the same for such pariod
as it considers expedient without having any obligation to apply the same or any part of It in or
towards discharge of the Secured Ohligations.

Remedies and walvers

No failure to exercise, nor any delay in exercising, on the part of the Chargee or any Recelver,
any right or remedy under this Deed shall operate as a walver or any such right or remedy or
constitute an election to affirm this Deed. No election o affirm this Deed on the part of the
Chargee or any Receiver shall be effective unless it is in writing. No single or partial exercise
of any right or remedy shall prevent any further or other exerciee or the exerclee of any other
right or remedy. The rights and remedies provided in {his Deed are cumulative and not exclusive
of any rights or remedies provided by law.

A waiver given or consent granted by the Chargee or any Receiver under this Deed will be
effective only if given in writing and then only in the instance and for the purpose for which it Is
given. -

Protection of thind parties

No person (including a purchaser) dealing with the Chargee or a Receiver or its of his agenls
has an obligation to enquire of the Chargee, Receiver or others:

{a) whether the Secured Obligations have bacome payable;

{h) whether any power purporied to be exercised has become exercisable;

(c) whether any Secured Obligations or cther monles remain outstanding;

{d) how any monies paid io the Chargee or to the Receiver shall be applied; or

{(e) the status, propriety or validity of the acts of the Receiver or the Chargee.

10-27540003-8160748-3 17
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The receipt of the Chargee or any Reteiver shall be an absolute and a conciusive discharge to
a purchaser and shall relieve him of any obligation to see to the application of any monies paid
to or by the direction of the Chargee or any Recelver.

In clavses 17.1 and 17.2 purchaser includes any person acquiring, for money or monies worth,
any lease of, or Securfly over, or any other interest or right whatsoever in relation to, the
Property.

Additlonsl security

The Security created by or under this Deed is in addition to and is not in any way prejudiced by
any guarantee or security now or subsequently held by the Chargee.

Settlements conditional

If the Chargee (acting reasonably) believes that any amount paid by the Chargor or any other
person in respect of the Secured Obligations is capable of being avoided or set aside for any
reason, then for the purposes of this Deed, such amount shall not be considered to have been
paid.

Any settlament, discharge or release between the Chargor and the Chargee shall be conditional
upen no Security or payment to or for the Chargee by the Chargor-or any other parson being
avoided or set aside or ordered to be refunded or reduced by virtue of any law relating to
bankruptey, insolvency or liguidation or otherwise.

Subsequent Security

If the Charges receives notice of any other subsegquent Security or other interest affecting all or
any part of the Property it may open a new account or accounts for the Chargor in its books. If
they do not do so then, unless they give express written notice to the contrary to the Chargor,
as from the time of receipt of such notice by the Chargee, all payments made by the Chargor to
the Chargee shall be treated as having been credited to a new account of the Chargor and not
as having been applied in reduction of the Secured Obligations.

Notices
Communications In writing

Any communication to be made under or in connection with this Deed shall be made in writing
and, unless otherwlse stated, may be made by letter but not by fax.

Addresses

The address and fax number.(and the department or officer, if any, for whose attention the
communication is to be made) of each Party for any communication or document to be made or
dalivered under or in connection with this Deed is that identified with Its name below or any
substitute address or fax number or department or officer as one Party may notify to the other
Party by not less than § Business Days' notice.

Delivery

{a) Any communication or document made or delivered by 1 person to another under or in
connection with this Deed wlll oniy be effective if by way of letter, when it has been left
at the relevant address or 5 Business Days affer being deposited in the post postage

10-27840003-FIH0728-3 18
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23

24

25
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prepaid in an envelope addressed fo it at that address and, if a particular department
or officer is specified as part of iis address detalls provided under clause 21.2, if
addressed to that departmeant or officer.

{+}} Any communication or document to be made or delivered to the Chargee will be
effective only when actuaily received by the Charges and then only If it is expressly
marked for the attention of the department or officer Identified with the Chargee’s
signature below (or any substitute department or offlcer as the Chargee shall specify
for this purpose).

(c) Any communication or document which becomes effective, in accordance with
clause 21,3(a) andfor clause 21.3(b) after 5.00 pm in the place of receipt shall be
deemed only to become effective on the following day.

Partlal invalidity

If, at any time, any provision of this Deed is or becomes ilegal, invalid or unenforceable in any
respect under any law of any jurisdiction, neither the legality, validity or enforceability of the
remnalning provisions nor the legality, vaiidity or enforceability of such provision under the law of
any other jurisdiction wili In any way be affected or impaired.

Releases

(a) Upon explry of the Security Perlod, the Chargee shall, at the request and reasoneble
cost of the Chargor, take whatever action is necessary to release and reassign to the
Chargor:

)] its rights arising under this Deed;
{ii) the Secured Assets from the Securlty created by and under this Deed,
and retun all documents or deeds of titte delivered to the Chargee under this Deed.

(b) If the Chargor disposes of any Secured Asset or any part of any Secured Asset where
such disposal is a Permitted Disposal or otherwise made with the prior written consent
of the Chargee, the Chargee shall promptly release the relevant asset from the Security
created by and under this Deed and return all doguments or deeds of Hitle relating to the
relevant asset delivered to the Chargee under this Deed.

GCounterparis .

This Deed or any document entered into under or in connection with this Deed may be executed
in any number of counterparts, and by each Party on separate counterparts. Each counterpart
la an original, but all counterparts shall together constitute one and the same instrument.

Governing law

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

10-27640003-2380748-3 19
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26 Enforcement

261  Jurisdiction of English courls

(a)

(b}

(c)

The courts of Engtand have ekcluslvejuﬁsdiction to settle any dispute arising 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 arising out of or in connection
with this Deed) (Dispute).

The Parties agree that the courts of England are the most appropriate and convenient
courts to seitle Disputes and accordingly no Parly will argue to the contrary.

This clause 26 is for the benefit of the Chargee. As a result, the Chargee shall not be
prevented from taking proceedings relating to @ Dispute In any other courts with
juriediction. To the extent allowed by law, the Chargee may take concurrant
proceedings in any number of jurisdictions.

26.2 S8ervice of process

(@

(b)

This Deed has

The Civil Pracedure Rules regarding service and deemed service will not apply to any
letter or other communication notifying a claim or serving legal proceedings under or in
connection with this Deed, which shall instead be served In accordance with this clause
28.2,

Any letter or other communication nolifying a clalm or serving legal proceedings under
or in connection with this Deed may not-be made by way of fax and must be made
pursuant to clauses 21 (Notices) of this Deed.

been signed on behalf of the Chargee and executed as a deed by the Chargor and is

delivered on the date given at the baginning of this Deed.

10-27340003-5\360745-3
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Schedule 1

Property

Reglstered Land

The property comprised in:
1. the whole of title number CH520715 and

2. part of titte number CH345675 as shown edged red on the attached Plan (exciuding the part
edged blue on the attached Plan).

21
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Appendix 1

Site Plan

10-27640003-03607483 22
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SIGNATORIES TO THE DEED
Chargor
Executed as a deed by )
TATA CHEMICALS EUROPE LIMITED ) IO Nt eean e et A e s
acting by a director in the presance of } Director
Signature of witness
NAMe .....coerrveecinnns
Adress ... vecimiiernnnen

Address:  Natrium House
Winnington Lane
Northwich
Cheshire
CW8 AGW

Fax No: NIA

Attention:  John Abbotts

The Chargee

Executed as a deed by N\ Cxmias ety / / ,
GLADMAN DEVELOPMENTS LIMITED ' [ . _f’»/f/]W

acting by a director in the presence of

Address:  Gladman House,
Alexandria Way,
Congleton Business Park,
Congleton,
Cheshire,
cwi2 1LB
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Fax No: N/A
Attention:  Julian Hamer
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