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Registration of a Charge

Company name: HUNTSMAN (UK) LIMITED
Company number: 03767080

X6CHOG8P

Received for Electronic Filing: 09/08/2017

Details of Charge

Date of creation:  08/08/2017
Charge code: 0376 7080 0005
Persons entitled: JPMORGAN CHASE BANK, N.A.

Brief description:  LAND - SEE CLAUSE 3.1 OF THE CHARGE, WHICH CREATES A FIXED
CHARGE OVER ANY RIGHT, TITLE OR INTEREST WHICH THE COMPANY
HAS NOW OR MAY SUBSEQUENTLY ACQUIRE TO OR IN ANY LAND (AS
DEFINED IN THE CHARGE). INTELLECTUAL PROPERTY RIGHTS - SEE
CLAUSE 3.7 OF THE CHARGE, WHICH CREATES A FIXED CHARGE OVER
ALL INTELLECTUAL PROPERTY RIGHTS (AS DEFINED IN THE CHARGE),
INCLUDING ALL FEES, ROYALTIES AND OTHER RIGHTS OF EVERY KIND
RELATING TO OR DERIVING FROM SUCH INTELLECTUAL PROPERTY
RIGHTS.

Contains fixed charge(s).
Contains floating charge(s) .

Contains negative pledge.

Authentication of Form

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

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.8569G 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: NORTON ROSE FULBRIGHT LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3767080

Charge code: 0376 7080 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th August 2017 and created by HUNTSMAN (UK) LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 9th August 2017 .

Given at Companies House, Cardiff on 11th August 2017

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

Dated 8 August 2017

Huntsman P&A UK Limited :
{and others as Chargors) L
and
JPMorgan Chase Bank, N.A. g
(as Agent)
| certify that, save for materisi :

radacted pursuant to s.859G

of the Companies Act 2006,

this copy instrument is a correct copy
of the original instrument.
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Sign & Dated .5 ;k;;,éks-.-a\:\,.{..:*.‘%.f,,.ﬁ.aikﬂ“" Ry
R/&/ 200
Debenture

A
NORTON ROSE FULBRICGHT

BD#28063320-v5



Clause

1

10
11
12
13
14
15
18
17
18
19

20

Schedule 1 The Chargors. ... e
Schedule 2 Forms of Notice to Banks and ACKNOWIEAUEIMENT .cvovreomr s e sssees v seearr e s s raneeres
Part ] - Othier AGCoUNts NOTICR .o e e s s
Part Il - Other Accourts Acknowledgement . ...... ... e e e e
Schedule 3 ShAres i e e e e e bR
Schedule 4 Charget ACCOUNMTS i i ierees e imerririresss s e iees e e sr st aaat sy ras s s e e e s aa e e s eras s e asmrraressrera s sassris

Part | — BIOCKED ACTOLINES ..ot i sttt et e ee et tes s e e me bt mes s e e e eaesaes s emassente e baammnearenstesnnssarmses

Confents

Definitions and Intarpretation ...
Covenant 10 DAY ..o e e e s e anr e
Creation of SEOUNtY ... vt
Mature of Security Created. ...
Conversion of Floating Charge.......... S RS
Restrclions . e, T e ne e e nnn e r e a e e aae
Representations and WaraNEES ... et see et eeee s sr e s ste e st e e s s s stsaesnse e
T Tu =T =1 T = S OO SR SORS RO POS
Bhares and INVeSIMIENTS ... s e ee e srs s an s e eeeensbe e bt ee s s ra e e ereer s s nr ez ens
ENFOrGEIMENT ..ot ettt
Appointment and powers of RECEIVEIS ... e
PrOIECHON OF DUICHASETS. . oee i ee e i rriesser e s mrss s e e st ance eemeeer s massme e e e sseesn e e ssessenssannssbenstehrantirenne
Protection of the Secured Parties and RECEIVETS s o
FUITNET ASSUNENCES 1iiii it e e R e ettt b et an s st s eiras
T e N (0] T U TSy RO PSR
Preservation of SECUIMY ... e ettt e e s em s e a e e e e
L ot OO U O VUSROS PO
MISCEIANEOUS PIOVISIONS ...iice i et ve st b et eorn e emssees e atam bt enmas e seseas
REIBASE e e e e et b e et e e et een e e e en s neera b ea b shE s e e nneen

Governing Law and JUMSOICHON .....ovi e irrie e s sers e te s se s sessssesesres s ssenss e s snes e ens

BDA20063320-v6

11

......................................... 1

......................................... 12

13
13
14
16
16
18
19
.20
21
22
23
23
25
26
27

27

S P



BD-H28063320-v5



Debenture

Dated 8 August 2017

Between

(1) Huntsman P&A UK Limited registered in England with number 00832447 {the Company);

(2) The Companies (if any} identified in Schedule 1 (The Chargors) (together with the Company
and each person which becomes a party to this Deed by executing a Deed of Accession, each a

Chargor and together the Chargors); and

(3) JPMorgan Chase Bank, N.A. as collateral zgent and frustee for the Secured Parties (the
Agent),

Recitals ‘

(A) The Lenders have agreed to make credit facilities available on the terms of the Credit
Agresments.

(B) The Chargors entfer into this Deed fo secure the repayment and satisfaction of the Secured
Liabilities.

{C) The Chargors and the Agent intend that this document fake effect as a deed notwithstanding i
that it may be executed under hand. |

It is agreed:
1 Definitions and Interpretation
1.1 Befinitions

In this Deed:
ABL Credit Agreement means the credif agreemeant dated on or about the date of this Deed
between, amongst others, the Company (as U.K. Borrower), the lenders that are partty thereto
(as the Lenders) and JPMorgan Chase Bank, N.A, (as Administrative Agent and Collateral
Agent).
ABL Event of Default means an Event of Default under the ABL Credit Agreement.
ABL foan Documents means the Loan Documents as defined in the ABL Credit Agreement
Act means the Law of Property Act 1925.
Blocked Accounts means the bank accounts of the Chargors specified in Part 1 of Schedule 4
(Charged Accounts) andfer in the Schedule to any Deed of Accession andfor such other bank

accounts of the Chargors as the Agent may designate or approve.

Blocked Account Agreement has the meaning given fo such term in the ABL Credit
Agreement.

Book Debts means:;

(a}  all book and other debts in existence from time to fime {including, without limitation, any
sums whatsoever owed by banks or similar institufions) both present and future, actual or
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contingent, due, owing fo or which may become dug, owing to or purchased or otherwise
acquired hy any Chargor; and

(b) the benefil of ali rights whatsoever relating to the debts referred to in (a) above including,
without Hmitation, any retated agreesments, documents, rights and remedies {including,
without limitaticn, negotiable or non-negotiable instruments, guarantees, indemnities,
legal and equiteble charges, reservation of propriefary rights, rights of tracing, unpaid
vendor's liens and all similar connected or related rights and assets).

Cash Dominion Period has the meaning given to such term in the ABL Credit Agreement.

Charged Accounts means the Blocked Accounts and the Other Accounts.

Credit Agreement means:

{(a)y the ABL Credit Agreement; and

(b)  the Term Loan Credit Agreement.

Deed of Accession means a deed of accession substantially in the form set out in Schedule 5
(Deed of Accession). :

Distribution Rights means all allotments, accretions, offers, options, righis, bonuses, benefils
and advantages, whether by way of conversion, redemption, preference, option or otherwise
which at any time accrue to or are offered or arise in respect of any Investments or Shares, and
includes all dividends, interest and other distributions paid or payable on or in respect of them.
Enforcement Event means:

(@) an Event of Default which is continuing under the ABL Credit Agreement; and

(b} a Declared Default within the meaning given to such term in schedule 1.01{2) {(Guaranty
and Security Principles) to the Term Loan Credit Agreement.

Equipment means each Charger's fixed and moveable plant, machinery, tools, vehicles,
computers and offiece and other equipment and the benefit of all related authorisations,
agreements and warranties.

Excluded Subsidiary has the meaning given to such term in the Credit Agreemerits.
Indemnitee has the meaning given to it in clause 13.2 (General indemnity).

Insurance means each contract or policy of insurance to which a Chargor is a parly or in which

it has an Interest, but excluding any third party liability or public liability insurance and any ﬁ
directors and officers insurance. '

Intercreditor Agreement has the meaning given to such term in the Credit Agreements.

Intellectual Property Rights means:

(a) any patents, pelly patents, trade marks, service marks, frade names, domain names,
rights in designs, software rights, uiility models, database rights, copyrights, rights in the

nature of copyright, and all other forms of intellectual or industrial property;

(b) any rights in or to invenfions, formulae, confidential or secret processes and information,
know-how and simitar rights, goodwill and any other rights and assets of a similar nature;
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and

{cy  any other right o use (or which may arise from, relate fo or be associated with), or
appiicafion to register or protect, any of the items listed in paragraphs (a) or (b) above,

arising or subsisting in any jurisdiction and whether registered or not.

Investments means all or any stocks, shares, bonds and securities of any kind (marketable ar
otherwise), negotiable instruments and warrants and any other financial instruments (as defined
in the Regulations).

Land has the same mearning as it has in secfion 205{1} of the Act.
Loan Documents means the ABL Loan Documenis and the Term Loan Documents.
Loan Party has the meaning given o such term in the Credit Agreements.

Other Accounts means the bank accounts of the Chargors specified in Part i} of Schedule 4
(Charged Accountsy and/or in the Schadule o any Deed of Accession and/or such ofher bank
accounts of the Chargors as the Agent may designate or approve.

Owned Material Real Property has the meaning given to such term in the Credit Agreements,
Permitted Lien has the meaning given to such term in the Credit Agreements,

Receiver means a receiver appointed pursuant to this Deed or to any applicable law, whether
alone or jointly, and includes a recelver andfor manager and, if the Agent is permitted by law to
appoint an administrative receiver, includes an administrative receiver.

Regulations means the Flnancial Collateral Arrangements (No 2) Regulations 2003 (S.1.
20Q03/3226) or equivalent legislation in any applicable jurisdiction bringing into effect Directive
2002/47/EC on financial collateral arrangements, and Regulation means any of them.

Related Parties has the meaning given to such term in the Credit Agreements.
Restricted Subsidiary has the meaning given to such term in the Credit Agreements.

Secured Liabilities means the Obligations under and as defined in each Credit Agreement,
except for any cbligation which, if it were so included, wouild result in a confravention of the
prehibifions in Chapter 2 (Financial assistance for purchase of own shares) of Part 18 of the
Companies Act 2006 (or its equivalent in any other jurisdiction).

Secured Parties has the meaning given to such term in each Credit Agreement.

Security means a morlgage, charge, pledge, lien, assignment by way of security, retention of
title provision, trust or flawed asset arrangement (for the purpose of, or which has the effect of,
granting security) or other security interest securing any obfigation of any parson or any other
agreement or arrangement in any jurisdiction having a simiiar effect.

Security Assets means all asseis of each Chargar the subject of any security created by this
Deed,

Security Period means the period beginning on the date of this Deed and ending oh the date
on which the Secured Liabilities have been irrevocably and unconditionally satisfied in full and
ne Secured Party has any commitment or liability, whether present or future, actual or
contingent, in relation fo the credit facilities provided under the Credit Agreement in refation {o
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1.2

any Loan Parly. If any amount paid by any Chargor and/or in connection with the satisfaction of
the Secured Liabilities is capable of being avoided or otherwise set aside on the liquidation or
administration of such Chargor or otherwise, then that amount shall not be considered fo have
been irrevocably paid for the purpose of this Deed.

Shares means all shares held hy any Chargor in its Subsidiaries.

Term Loan Credit Agreement means the credit agreement dated on or about the date of this
Deed bebween, amongst others, Venafor Finance $.a rl. and Venator Materials LLC (as
Borrowers), Venator Materials ple {as Holdings), the lenders that are parly thereto {as the
Lenders) and JPMorgan Chase Bank, N.A, (as Administrative Agent and Collateral Agent}.

Term Loan Documents means the Loan Documents as defined in the Term Loan Credit
Agreement.

Term Priority Collateral has the meaning given to such {erm in the Term Loan Credit
Agreement.

Construction
Any reference in this Deed to:
(a) assets includes present and fuiure preperlies, revenues and rights of every description;

(b} an authorisation means an authorisation, consent, approval, licence, resclution, filing or
registration;

(c) any Loan Document or any other agreement or instrument is 3 reference to that Loan
Docurnent or other agreement or instrument as amended, amended and restated, varied,
novaled supplemented or replaced from time {o ftime;

(dy indebtedness includes any obligation (whether incurred as principal or as surety) for the
payment or repayment of maoney, whether present or future, actual or confingent;

(e} apersonincludes one or more of that person’s assigns, ransferees or successors in title,
delegates, sub-delegates and appointees (in the case of a Loan Party only, in so far as
such assigns, transferees or successors In title, delegates, sub-delegates and appointees
are permitted in accordance with the Loan Documents) and any person, firm, company,
corporation, government, stale or agency of a state or any associafion, frust or
parthership {whether or not having separate legal personality);

(il 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, depariment or regulalory, self-regulaiory or other authority or organisation;

{g) a guarantee includes any guarantze or indemnity, bond, letter of credit, documentary or
other credit, or other assurance against financial loss;

(h) & provision of law is a reference to that provision as amended or re-enacted;
{)  words importing the singular shall include the piural and vice versa,
)] Clause and Schedule headings are for ease of reference only.

(k)  An Event of Default is confinuing if it has not been cured or waived.
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3.1

3.2

3.3

0

(m)

(m)

(o)

The terms of the other Loan Documents and of any side letters between any parties in
relation to any Loan Document are incorporated in this Deed to the extent required to
ensure thal any purported disposition of an interest in Land contained in this Deed is a
valid disposition in accordance with section 2(1) of the Law of Properly (Miscellanecus
Provisions) Act 1888,

Each of the charges in Clause 3 {Creation of Security) over each category of the assets,
each asset and each sub-category of each asset specified in such clause shall be read
and construed separately, as though each such category, assef and sub-category were
charged independently and separately of each cther and shall apply fo both present and
future assets.

In respect of the Term Priorily Collateral only, notwithstanding any other provision of this
Deed, nothing in this Deed shall (or shall be construed to) prohibit any transaction, matter
or other step if not prohibited by the terms of the other Term Loan Documants (and
accordingly to such extent, the Agent shall promptly effect releases, confirmations,
consents fo deal or similar steps requested by the relevant Chargor, always at the cost of
the relevant Chargoen.

Notwithstanding any other provision of this Deed, if there is a conflict between this Deed
and the Iniercreditor Agreement then (fo the fullesf extent permitted by law) the
provigions of the Intercreditor Agreement will take priority over the provisions of this
Deed.

Covenant to pay

Each Chargor covenants with the Agent as trustee for the Secured Parties that it will on demand
pay and discharge the Secured Liabilitiss when due.

Creation of Security

Land

Each Chargor charges by way of fixed charge any right, title or interest which it has now or may
subsequently acquire to or in any Land.

Shares

Each Chargor charges by way of fixed charge:

() all Shares; and
(b} all refated Distribution Rights.
Investments

Each Chargor charges by way of fixed charge:

(a)
(b)

all Investments; and

all related Distiibution Rights,

including those held for it by any nominee.
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35

3.6

3.7

3.8

3.8

3.0

3.1

3.12

Equipment

Each Chargor charges by way of fixed charge all Equipment.

Book Debts

Each Chargor charges by way of fixed charge:

(a} iis Book Debts, both Lincollected and coilected, the proceeds of the same and all maonies
otherwise due and owing to such Chargor but excluding the Charged Accounts and any

amounts standing to the cradit of any Charged Account; and

{by  the benefit of ali rights, Security and guarantees of whatsoever nature enjoyed or held by
it in relation to anything referred to in paragraph (&) above.

Blocked Accounts

Each Chargor charges by way of fixed charge all of its right, fitle and interest (if any) in and to
the Blocked Accounts and all monies standing to the credit of any of the Blocked Accounts and
the debis represented by them.

Inteliectual Property Rights

Each Chargor charges by way of fixed charge all intellectual Property Rights, including all fees,
royalties and other rights of every kind relating to or deriving from such Intellectual Property
Rights.

Goodwill

Each Chargor charges hy way of fixed charge its goodwill.

Uncalled capital

Each Chargor charges by way of fixed charge its uncalled capital.

Authorisations

Each Chargor charges by way of fixed charge the benefit of all authorisations held by it in
relation fo the use of any Security Assef.

Insurance

Each Chargor charges by way of fixed charge all of its benefits, claims and refurns of premiums
iy respect of the surance.

Other assets

(a) Each Chargor charges by way of floating charge all iis present and future business,
undertaking and assets which are not effectively charged by way of fixed charge or
assigned (as applicable} under this Clause 3 (Creafion of Securify).

(b} Paragraph 14 of Scheduie B1 to the Insolvency Act 1986 shall apply to any floating
charge created by this Dead.

BOH#28063320-v8
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313

Trust

If or to the extent that for any reason the assignment or charging of any Securify Asset is
prohibited, each Chargor holds it an frust for the Agent,

4 Nature of Security Created

The Security created under this Deed is created:

(a) as a continuing security and will extend for the ultimate balance of sums payable in
connection with the Secured Liabilities regardless of any intermediate payment or
discharge in whole or part;

{my  over all present and future assets of the kind described which are owned by any Chargor
and, to the extent that it does not cwn those assets, shall extend to any right or interest
which it may have in them;

{c) infavour of the Agent as agent and trustee for the Secured Parties; and

{d)  with fuil title guarantee.

5  Conversion of Floating Charge
5.1 Conversion on notice

Subject to Clause 5.2 {Limifation), the Agent may by notice to a Chargor at any time during the

Security Period convert the floating charge created by that Chargor under this Deed into a fixed

charge in respect of any Security Asset specified in that notice if:

{a) an Enforcement Event has occurred; or

{b) the Security Asset will be seized, attached, charged, taken possession of or sold under
any form of distress, sequestralion, execution or other process or is otherwise in
jeopardy.

5.2 Limitation

Noftwithstanding any other provision of this Deed, clause 5.1 {Conversion on notice) shall not

apply and no floating charge created by this Deed shall crystallise, nor shall any restrictions

which would not otherwise apply be imposed on the dispesal of property by any Chargor and
nor shall there be grounds for the appointment of a Receiver, by reagan only of a moratorium
being obtained, or anything being done with a view to a moratorium being obtained, under

section 1A of the Insclvency Act 1986,

5.3 Automatic conversion

The fleating charge created by a Chargor under this Deed will convert automatically into fixed

charges:

(a) ifany steps are taken {including the presentafion of a petition, the passing of a resolution
or the making of an application} to appoint & liquidater, provisional liguidator,
administrator or Receiver in respect of that Chargor over all or any part of its assets, in
each case, where there are legal grounds to have such liguidator, provisional liguidator,
administrator or Receiver appointed under applicable faw, or if such person is appainted;

{b) if that Chargor creates any Security over all or any of the Security Assels, except where

BD-#20063320-v5
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this is permitted by the Credit Agreements or the consent of the Agent has been
ocbiained;

(2) on the crystallisation of any other fioating charge created by that Charger over the
Security Assets;

(dy if any person seizes, attaches, charges, takes possession of or sells any Security Asset
of that Chargor under any form of distress, sequestralion, execution or other process, in
each case, where such pergon is permitted to do so by applicable law; and

(8} in any other circumsiances prescribed by law.

] Restrictions
No Chargor shall:
{a) create or permit io subsist any Security of whatscever nature on any Security Asset other
than as created by this Deed, or
{b) sell, transfer, grant, lease or otherwise dispose of any Security Assef, except for the
disposal in the ordinery course of trade of any Security Asset subject to the floating
charge created by Clause 3.12 (Other assets) or with the consent of the Agent,
in each case, except where:
(2) thisis permiited or, in the case of Term Priority Collateral only not restricted by, the Credit
Agreements; oy
{b) the consent of the Agent has been obtained.
7 Representations and Warranties
7.1 Making of representations
Each Chargor makes the representations and warranties set ouf in this Clause 7 to the Agent
and the Secured Parties. The representations and warranties so set out are made on the date
of this Deed and are deemed to be repeated by the Chargors throughout the Security Period on
those dates on which representations and warranties are to be repeated in accerdance with the
Credit Agreement with reference to the facts and circumstances then existing.
7.2 Capacity
Each Chargor has the capacity, power and authority to enter into this Deed and the obiigations
assumed by it are iis Jegal, valid, binding and enforceable obligations subject to laws affecting
creditors’ righis generally.
7.3 Title
The Chargors are the sole legal and beneficial owner of the Securily Assets free of any Security
or third parly interest of any kind (cther than pursuant to or as permitied by the Loan
Documents).
7.4 Land
All Owned Material Real Property is beneficially owned by a Charger as at the date of this
BD#20063320-v5
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7.5 Shares
(@)  All Shares beneficially owned by a Chargor in any Loan Party as at the date of this Deed
are described in Schedule 3 (Shares).
(by  All of the Shares and, {o the extent applicable, all Investments are fully paid (unless
otherwise disclosed to the Agent).
8 Undertakings
8.1 Duration
The undertakings in this Clause 8 shali remain in force throughout the Security Peried and are
given by each Chargor to the Agent and the Secured Parties.
8.2 Book debts and receipts
Each Chargor shall collect and realise ifs Book Debts and other monies and receipts and, save
to the extent that the Agent otherwise agrees in writing, pay the proceeds thus realised in
accordance with historical practices into a Blacked Account or an Other Account and, pending
such payment into a Blocked Account or Other Account (as the case may be), hold the
procesds thus realised upon frust for the Agent.
8.3 Blocked Account Arrangements
Each Borrower shall enter into a Blocked Account Agreement in respect of each Blocked
Account in accordance with paragraph (b) of Section 5.1 (Cash Management Systems;
Application of Proceeds of Accounts) of the ABL Credit Agreemant.
8.4 Operation of Blocked Accotints
{a)  Subject to paragraph (b) below, no Borrower shall be entifled to withdraw the whole or
any part of any amount standing to the credit of any Blocked Account, other than at the
times and on the terms specified in the ABL Credit Agreement er the relevant Biocked
Account Agreement.
{) Solongas:
(i no ABL Event of Default has occurred and is continuing; and
(il  no Cash Dominion Period is then in effect,
each Chargor will have full and complete access fo, and may direct the manner of
disposition of, funds in the Blocked Accounts.
8.5 Other Account Arrangements
Each Chargor shall prompily following the execution of this Deed or, in respect of any Other
Account opened after the date of this Deed, prompily following the opening of such Other
Arccount:
(a) serve notice upon the bank af which each Other Account is opened (in respect of the
relevant Cther Accounts) in substantially the form set out in Part i of Schedule 2 (Forms
BD-#29063320-v5
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8.8

8.7

8.8

8.9

of Notice fo Banks and Acknowledgement); and

(b) procure the relevant bank returns fthe acknowledgement in substantially the form set out
in Part IV of Schedule 2 (Forms of Notice fo Banks and Acknowledgement) or such other
form acceptable to the Agent in its absolute discretion, provided that its obligation to
obtain such acknowledgement will cease on the expiry of 10 Business Days after sending
the natice in accordance with paragraph (a) above.

Dperation of Other Accounts

Solong as:

(&} no ABL Event of Default has occurred and is continuing; and

(b} no Cash Dominion Pericd is then in effect,

each Chargor will have full and compiete access io, and may direct the manner of disposition of,
funds in the Other Accounts.

Bank Accounts

Until the security constituted by this Deed is discharged, no Chargor shalf maintain any bank
accounts which are nat Charged Accounts unless such bank accounis:

{a) are held with the Agent or an Affiliate thereof, or

{b) are Excluded Accounts (as defined in the ABL Credit Agreement).

Shares and Investments

Each Charger covenants that, at alt imes during the Security Period:

(a) if it forms or acguires any Restricted Subsidiary (other than an Excluded Subsidiary) after
the date of this Deed, it shall notify the Agent within five Business Days after the date
such Resfricted Subsidiary is formed or acquired; and

(by  if any Shares or Investments are registered in, or fransferred into the name of, a Chargor,
or held by or in the name of the Agent, it shall deposit with the Agent as soon as
reasonably practicabie after the request of the Agent, in respect of or in connection with
those Shares or investments:

(i} share certificates and documents of or evidencing title; and

(i signed undated transfers, completed in blank,

which will be held by the Agent at the expense and rigk of the Chargor,
Land

As spon as reasonably practicable following a request of the Agent, each Chargor shall give
notice in writing to the Agent if:

(a} it receives any notice under section 146 of the Act; or

(B) any proceedings are commeanced against it for the forfeiture of any lease of any Land.

BD-#29063320-v5
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9 Shares and Investments
9.1 Before an Enforcement Event
Until an Enforcement Event oceurs:
(a) each Chargor shall be entifled to receive and retain all maonies arising from the
Distribution Rights relating to the Shares and Investments; and
(b} each Charger shall exercise any voiing and other rights and powers attached to the
Shares and Investments in its sole discretion, provided # does not do so in a manner
which would materially adversely affect the validity or enforceability of the Security
granted under this Deed gver the Shates or cause an Enforcement Event to ocour,
a.2 After an Enforcement Event
After an Enforcement Event occurs each Chargor shall promptly pay over to the Agent all
monies arising from the Distribution Rights relating to the Shares and Investments which it may
receive, and exercise all voting and other rights and powers attached to the Shares and
Investments in any manner which the Agent may direct, unless the Agent has nctified the
Chargor in writing that it wishes fo give up this right.
10 Enforcement
10.1 When Security becomes enforceable
The Security created by a Chargor under this Deed shall become enforceable:
{a} on the occurrence of an Enforcement Event; or
(b} if a Chargor so reguests.
10.2 Powers on enforcement
At any time after the Security created by a Chargor under this Deed has become enforceabie,
the Agent may {without prejudice fo any other of its rights and remedies and without notice to
any Chargor) do all or any of the following:
(8) serve notice upon any bank at which an Other Account is open, terminating the Chargar's
right to operaie such Other Account;
(b) to the extent that any Securily Asset constitutes Financial Collateral, as defined in the
Regulations, appropriate it and fransfer the title In and to i fo the Agent insofar as not
already transferred, subject fo paragraphs (1) and {2) of Regulation 18;
(¢} subject to Clause 11.1 (Method of appointmeni and removal), appoint one or more
persons to be a Receiver or Receivers of alf or any of the Security Assets; and
{d) appoint an administrator of any Chargor.
10.3 Disposal of the Security Assets
In exercising the powers referred to in Clause 10.2 {Powers on enforcement), the Agent or any
Receiver may sell or dispose of alt or any of the Security Assets at the times, in the manner and
order, on the terms and conditions and for the consideration determined in accordance with the
BD-#20063520-v5
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terms of the Intercrediter Agreement.

10.4 Application of moneys

(2} The Agent or any Receiver shall apply moneys received by them under this Deed after
the Security created under this Deed has hecome enforceakle in the following order:

(i) first, in or towards the payment pro rata of, or the provision pro rata for, any unpaid
costs and expenses of ahy Receiver under this Deed or which are incidental to any
Receiver's appointment;

{iy  secondly, in or towards the payment pro rata of, or the provision pro rata for, any
unpaid fees, commission or rernuneraticn of any Receiver; and

(i) thirdly, in accardance with the terms of the Intercreditor Agreement.

11 Appointment and powers of Receivers
11.1 Method of appointment and removal

(8) The Agent may not appoint a Receiver by reason only of a meratorium being obtained, or
anything being done with a view t0 a moratorium being obtained, under section 1A of the
Insolvency Act 1886,

(b)  Every appointment or removal of a Receiver, of any delegate or of any other person by
the Agent pursuant to this Deed may be made in writing under the hand of any officer or
manager of the Agent (subject fo any requirement for a court order in the removal of an
administrative receiver),

11.2 Powers of Receiver

Every Receiver shall have ail the powers:

(a) of the Agent under this Deed,

(8) conferred by the Act on chargees in possession and on receivers appeinted under the
Act;

{c} in relation fo, and to the extent applicable to, the Security Assets or any of them, the
powers specified in schedule 1 of the Insolvency Act 1986 (whether or not the Receiver is
an administrative receiver within the meaning of that Act); and

{d) in relation to any Security Asset, which he would have if he were its only beneficial owner.

11.3 Joint or several

If two or more persons are appointed as Receivers of the same assets, they may act jointly

andfor severally so that {unless any instrument appointing thern specifies to the contrary} each

of them may exercise individually all the powers and discretions conferred on Receivers by this

Deed.

11.4 Receiver as agent
Every Receiver shall be the agent of the relevant Charger which shall be solely responsible for
his acts and defaults and for the paymeni of his remuneration.
BD-#25063320-v5
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11.5 Receiver's remuneration

Every Receiver shall be entitled to remuneration for his services at a rate to be fixed by

agreement between him and the Agent, and the maximum rate specified in section 108(8) of the

Act shall not apply.

11.6 Delegation

{a) The Agent and any Receiver may, for the time being and fram time to time, delegate by
power of atforney or in any other manner (including, without limitaticn, under the hand of
any manager of the Agent) to any person any right, power or discretion exercisable by the
Agent or such Recelver (as the case may be) under this Deed.

(b}  Any such delegation may be made upon the terms (including, without limitation, power to
sub delegate) and subject to any reguiations which the Agent or such Receiver (as the
case may be) may think fit.

(cy Meither the Agent nor any Receiver will be in any way liable or responsible fo any
Chargor for any loss or liabilily arising from any act, default, omission or misconduct on
the part of any such delegate or sub delegate who shall be entitled to all the indemnities
to which his appointor is entitled under this Deed, sxcept io the extent that a court of
competent jurisdiction determines in a final and non-appeaiable judgment that the Agent
or Receiver acted with gross negligence or wilful misconduct in the selection of such
delegate or sub delegate.

12 Protection of purchasers

Mo purchaser or other person dealing with the Agent or any Receiver shall be bound or

concerned:

{8) fo see or enguire whether the right of the Ageni or any Receiver fo exercise any of the
powers conferred by this Deed has arisen or not,

{b)  with the propriety of the exercise or purported exercise of those powers; or

{¢) with the application of any moneys paid to the Agent, to any Receiver or fo any other
person.

13 Protection of the Secured Parties and Receivers
131 Exclusion of liability

None of the Agend, the other Secured Parties, any Receiver or any of their respective officets or

employees shall have any responsibility or liability:

{a) for any action taken, or asny failure to take any action, in relation to all or any of the
Securily Assets;

{h) to account as chargee in possession or for any loss upon realisation of any Security
Asset;

(cy for any loss resulting from any fluctuation in exchange rates in connection with any
purchase of currencies; or

{d) for the loss or destruction of, or damage to, any of the Security Assets, or to any
documents of or evidencing title o them, which are in the pessession or held fo the order
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13.2

13.3

14

14.1

of any such person (and which will be held by such persons at the expense and risk of
the Chargors); or

(e) for any other default or omission in refation to all or any of the Security Assets for which a
chargee in possesston might be liable,

except in the case of gross negligence or wilful misconduct en the part of that persen,

General indemnity

Each Chargor shall indemnify the Agent, the other Secured Parties, any Receiver and their
respective officers and employees (each such person being called an Indemnitee) against all
acttons, proceedings, demands, claims, coslts, expenses, and other liabilities incurred by them
in respect of all or any of the following:

{8}  any act or omission by any of ther in relation to all or any of the Security Assets;

{b)  any payment relating to or in respect of all or any of the Security Assets which is made at
any time by any of them;

(cy any stamp, registration or similar tax or duty which becomes payable in connaction with
the entry into, or the performance or enforcement of, this Deed;

{d)  carrying out or purporting io carry out any of the rights, powers and discretions conferred
on them by or permitted under this Deed; and

{e) any breach by the Chargor of any of its covenants or other obligaticns to the Agent or any
other Secured Parly,

provided that no Indemnitee will be indemnified for any loss, claim, damage, liability, cost or
expense to the extent it has been determined by a final, non-appealable judgment of a court of
competent jurisdiction to have resulted from:

(iy the gross negligence, bad faith or wilful misconduct of such Indemnitee or any of its
Related Parties; or

(i & material breach of the obligations of such Indemnitee or Related Parties under
the Lean Documents.

Indemnity out of the Security Assets

The Agent, the other Secured Parties, any Receiver and thair respective officers and employees
shall be enfifted to be indemnified out of the Security Assets in respect of the actions,
proceedings, demands, claims, cosis, expenses and labliities referred to in Clause 13,2

(General indemnity) in the amount the relevant Indemnitee is entitled to receive under Clause
13.2 {Genersl indemnify).

Further Assurances

Further action

Each Chargor shall, at its own expense, promptly take any action and sign or execute any
further documents which the Agent may require in order to:

(&) give effect to the reguirerments of this Deed;

BD#20063320-v5
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14.2

14.3

15

15.1

(5 protect, preserve and perfect the Security infended te be creaied by or pursuant to this
DPeed in accordance with the terms of the Credit Agreement;

{e}  protect and preserve the ranking of the Securily intendead to be created by or pursuant to
this Deed with any other Security over any assets of any Chargor; or

(d) facilitate the realisation of all or any of the Security Assets or the axercise of any righis,
powers and discretions conferred on the Agent, any Receiver or any administrator in
connection with all or any of the Security Asseis,

and any such document may disapply section 83 of the Act.

Deposit of documents

Each Chargor covenants that, on o a5 soon as reasonably practicable after the date of this

Deed and at zl} times during the Security Period as socn as reascnably practicable after the

request of the Agent, it shall deposit with the Ageni, in respect of or in cennection with the

Security Assets (unless a person other than the Agent has a higher ranking Permitted Lien in

the relevant Security Asset):

(8) in respect of Shares and Ilnvestmenis charged under Clause 3.2 (Sharss) and 3.3
{Investments) respectively, share cerlificates and signed undated transfers, completed in
blank; and

() any other documents which the Agent may frem time to time reasonably require for
perfecting its title, or the title of any purchaser,

all of which will be held by the Agent at the expense and risk of the relevant Chargor.
Law of Praperty (Miscellaneous Provisions} Act 1994

The covenant sei out in section 2(1)(b) of the Law of Property (Miscellaneous Pravisions) Act
1094 shall extend to the provisions set out in this Clause 14 {Further Assurances).

Power of Attorney

Appointment

Eachy Chargor Irrevocably and by way of security appoints each of:
(a) the Agent

()  any delegate or sub-delegate of, or other person nominated in writing by, an officer of the
Agent; and .

{¢y any Receiver,

jointly and severally as that Chargot's attorney, in that Chargor's name, on its behalf and in such
manner as the attorney may in its or his absalute discretien think fit following the accurrence of
an Enforcement Event or following the failure by that Chargor to comply with a request from the
Agent in accordance with the terms of this Deed, to take any action and sign or execute any
further documents which that Chargor is required to iake, sign or execute in accordance with
this Deed,

BOA29063320v5
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15.2 Ratification
Each Chargor agrees, promptly on the request of the Agent or any Receiver, o ratify and
confirm all such actions taken and documents signed or executed.
18 Preservation of Security
16.1 Reinstatement

If any payment by a Charger or any discharge given by the Agent (whether in respect of the

obligations of any Chargor, any Loan Party or any security for those obligations or otherwise) is

avoided or reduced as a result of insolvency or any similar event:

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

(by the Agent shall be entitled {o recover the value or amount of that security or payment
from each Charger, as if the payment, discharge, avoidance or reduction had not
occurred.

16.2 Waiver of defences

The obligations of each Chargor under this Deed will not be affected by an act, omission, matter

or thing which, but for this Ctause 16.2 (Waiver of defences), would reduce, release cr prejudice

any of its obligations under this Deed {without limitation and whether ar not known to it or the

Agent or any other Secured Party) including:

(a} any time, waiver or consent granted to, or composition with, any Chargor, any other Loan
Party or other person;

(h)  the release of any other Chargor, Loan Party or any other person under the terms of any
campaosition or arrangement with any creditor of any Chargor, Loan Party or any other
person;

(cy  the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up or enforce, any rights against, or security over assets of, any Chargor,
bLoan Parly or any other person or any non-presentation or nen-observance of any
formality or other requirement in respect of any instrument or any failure to realise the full
vajus of any security;

(dy  any incapacity or lack of power, authority or legal personality of or dissolution ar change
in the members or status of any Chargor, Loan Parly or any other parson;

(e} any amendment (however fundamental) or replacement of a Loan Dacument or any other
document or security;

()] any unenforceability, Hlegalily or invalidity of any cohligation of any person under any Loan
Document or any other document or security; or

(g} anyinsolvency or similar proceedings.

16.3 Chargor intent

Without prejudice to the generality of Clause 16.2 (Waiver of defences), each Chargor expressly

confirms that it intends that the security created by this Deed shall extend from time to fime lo

any (however fundamental} variation, increase, extension or addition of or to any of the Loan
BD-#29063320-v5
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16.4

16.5

16.6

Documents andfor any facility or amount made available under any of the Loan Documents for
the purposes of or in connection with any of the following:

{a) acquisiions of any nature;

{b)  increasing working capital;

{c)  enabling investor distributions to be made;
{d) carrying out restructurings;

(e} refinancing existing facifities;

() refinancing any other indebtedness;

(o) making facitities available to new borrowers;

(hy any other variation or extension of the purpeses for which any such facility or amount
might be made available from time to time; and

(i) any fees, costs and/or expenses associated with any of the foregoing.

Immediate recourse

Each Chargor waives any right it may have of first requiring the Agent to proceed against or

enforce any other rights or security or claim payment from any person before enforcing the

security constituted by this Deed. This waiver applies irrespeactive of any law or any pravision of

a Loan Document to the contrary.

Appropriations

Until the expiry of the Security Period, the Agent may:

(@ refrain from applying or enforcing any other monies, security or rights held or received by
the Agent in respect of the Secured Liabilittes, or apply and enforce the same in such
manner and order in accordance with the terms of the Intercreditor Agreement (whether
against the Secured Liabilities or otherwise) and no Chargor shall be entifed to the
benefit of the same; and

{b}  hold in an interest-baaring suspense account any monies received from any Chargor or
on account of any Chargot's liability in respect of the Secured Liabilities.

Deferral of Chargors' rights

Uniil the expiry of the Security Period, and unless the Agent otherwise directs, no Chargor will
exercise any rights which it may have by reason of performance by it of its obligations under the
Loan Documents:

(a) fo beindemnified by any other Chargor o any ather Loan Party,

{(b) to claim any contribution from any other guarantor of any Chargor's or Loan Parly's
obligations under the Loan Documents; andfor

(¢} totake the benefit (in whole or in part and whether by way of subrogation or otherwise) of
any of the Agent's rights under the Lean Decuments or of any other guaraniee or security
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16.7

16.8

17

17.1

17.2

taken pursuani to, or in connection with, the Loan Documents by the Agent.
Additional Security
This Deed is in addition to, is not in any way prejudiced by and shall not merge with any
contractual right or remedy or other Secutity now or in the future held by or available to any
Securad Pary.
New Accounts
If a Secured Party receives netice (actual or otherwise) of any subsequent Security over or
affecting all or any of the Security Assets it may open a new account or accounts with any
Chargor and, if it does not do so, it shall nevertheless be treated as If It had done so at the time
when i received or was deemed to have received notice of that subsequent Security, and as
from that time all gayments made by the relevant Chargor to that Securad Party:

(8) shall be credited or be treated as having been credited to the new account of that
Chargor; and

(b} shali not operate to reduce the Secured Liabilities al the time when that Secured Party
received or was deemed to have received such nofice.

Notices

Delivery and Receipt

(a)  Any communicafions to be made under or in connection with this Deed shall be made in
writing, may be made by letter or facsimile and shall be deemed to be given as follows:

()] if by way of letter, when it has been lefl at the refevant address or two Business
Days after being deposifed in the post with postage prepaid in an envelope
addressed fo it at that address; and

(iy  if by facsimile, when recelved In feglble form,

save that any nofice delivered or received on a non-Business Day or after business hours
shall be deemed to be given on the next Business Day at the place of delivery or receipt.

(b)  Any communication ar document made or delivered to the Company in accordance with
this Clause 17.1 (Delivery and Receipf) will be deemed o have been made or delivered
to each of the Chargors.

Company's Address

The Company's and each other Charger's address and facsimile number for notices are:

Address: cfo Vienaior Corp

Titanium House
Hanzard Drive

Stockton on Tees

T&22 5FD
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England

For the atiention of: Gavin Jones, Assistant Treasurer
Facsimite no: +44 (0)1740 608241
Email: gavin jones@venatorcorp.com

or such as the Company may notify to the Agent by not less than 10 days’ notice.
17.3 Agent's Address
The Agent's address and facsimile number for netices are:
Address: JPMergan Chase Bank, NA.
500 Stanton Christiana Rd. NCCE, Floor 1
Newark
DE 19713 E

United States of America

For the attention of: Joe Aftanis

Facsimile no: 302-552-0847 :
Email: joe aftanis@ipmorsan.com
with copy to: ?
Address: JPMorgan Chase Bank, N.A.

383 Madison Avenue, FL 24
New York
WY 10179

United States of America

Email: katherine Lhurley@jpmorgan.cem,

or such as the Agent may notify to the Company by hot less than 10 days' notice.
18 Miscellaneous Provisions
18.1 Registration
Notwithstanding anything to the contrary in this Deed or any other Loan Document, no
registration wilt be made in respect of this Deed or any Security granied hereunder other than at

Companies House in England and Wales in accordance with Part 25 (Company Charges) of the
Companies Agt 2006 (UK).

£
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18.2

18.3

18.4

18.5

18.6

19

19.1

Tacking

For the purposes of section 94{1} of the Act and section 43(3} of the Land Registration Act 2002
the Agent confirms on behalf of the Lenders that the Lenders shall make further advances to the
Borrowers on the terms and subject to the conditions of each Credit Agreement.

Separate Charges

This Deed shall, in relation to each Chargor, be read and construed as if it were a separate
Deed relating to such Chargor to the intent that if any Security created by any other Chargor in
this Deed shall ke invalid or liable fo be set aside for any reason, this shall nof affect any
Security created under this Deed hy such firet Chargor.

Invalidity

tf, at any time, any provisiocn of this Deed is or becomes invalid, iliegal or unenforceable in any
respect under any law, the validity, legality and enforceabilily of the remaining provisions will not
in ahy way be affected or impaired,

Rights and Remedies

The righte of the Secured Parties under this Deed are cumulative, may be exercised as often as
considered appropriate and are in addiion to the general law, Such rights {whether arising
hereunder or under the general law) shall not be capable of being waived or varied otherwise
ihan by an express waiver or variation in writing and, in particular, any failure to exercise or
delay in exercising any of such rights shall not operate as a waiver or variation of that or any
other such right, any defective or partial exercise of any such rights shall nat preclude any other
or further exercise of that or any other such right, and no act or course of conduct or negotiation
by any Secured Party or on its behalf shall in any way preciude it from exercising any such right
or constitute a suspension or any variation of any such right.

Accession of Affiliates

(a) To the extent that any Affiliate of the Company is required by the ferms of the Loan
Documents to provide Security over its assets under English law, it may do so by
executing a Deed of Accession and such Affiliate shall on the date which such Deed of
Accession is executed by it become a party to this Deed in the capacity of a Charger and
this Dead shall be read and construed for all purposes as if such company had heen an
original party to this Deed as a Chargor (but for the avoidance of doubt the security
created by such company shall be created on the date of the Deed of Accession).

() Each Chargor (other than the Company) by its execution of this Dead or any Deed of
Accession, irrevocably appoints the Company to execute on its behalf any Deed of
Accession without further reference to or the consent of such Chargor and such Chargor
shall be bound by any such Deed of Accession as if it had ifself executed such Deed of
Accession.

Release

Expiry of Security Period

(a)  Upon the expiry of the Secusify Period (but not otherwise), the Agent shall, at the request
and cost of the Chargors, take whatever action is necessary to release the Security

Asseis from the security constituted by this Deed andfor reassign the benefit of the
Security Assets to the Chargors.

BD-#29063320-vE
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19.2

20

201

20.2

(b}  Section 93 of the Act shall not apply to this Deed.
Other Accounts

At any time before the Security created by this Deed shall have become enforczable, in the
absence of any directions from the Agent to the contrary, any amounts permitted by the terms of
the Loan Documeants to he paid into an Other Account shall upon payment into such account
stand released from any fixed charge in respect of such amount created pursuant to Clause 3
(Creatfion of Security) and shall stand subject to the floating charge created hy Clause 3.12(a)
(Other Assets), provided that such release shall in no respect prejudice the continuance of any
fixed charge created pursuant to Clause 3 (Creafion of Security) in respect of any other amount.

Governing Law and Jurisdiction

Governing Law

English law governs this Deed, its interpretation and any non-contractual obligations arising
from or connected with it.

Jurisdiction

(2}  The courts of England have exclusive jurisdiction to setfle any dispute arising out of or in
cennection with this Deed (including a dispute regarding the existence, validity or
termination of this Deed) (a Dispute).

(b} The pariies agree that the courts of England are the most appropriate and convenient
cours to settie Disputes and accordingly no party will argue to the contrary.

{cy  This Clause 20.2 (Jurisdiction) is for the benefit of the Secured Parties only. As a result,
no Secured Parly shall be prevented from taking proceedings relating to a Dispute in any
other courts with jurisdiction. To the extent allowed by law, a Secured Party may take
concurrent proceedings in any number of jurisdictions.

Thie Deed has heen entered into as a deed on the date stated at the beginning of this Deed.

BD-#29063320-v6
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Schedule 1
The Chargors

Name of Chargor

Jurisdiction of incorporation

Registration number (if any}

Creambay Limited England and Wales 04060413
Huntsman {UK) Limited England and Wales 03767080
Huntsman Pigmenis (UK) Limited England and Wales 02395270
Huntsman P&A UK Limited England and Wales 00832447
Huntsman Spin  {Holdings) UK } England and Wales 10407871
Limited

Huntsman Spin Invesiments UK | England and Wales 10417559
Limited

Huntsman Spirs UK Limited England and Wales 10408218
Tioxide Group England and Wales 00240759
Venator Materials PLC England and Waleg 10747130
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[Date]

Schedule 2
Forms of Notice to Banks and Acknowledgement

Part | - Other Accounts Notice

[Bank] {the "Account Bank”)

[Branch]

Atlention:

Dear Sirs,

[]

We hereby notify you that [insert name of Chargor] (the Chargor) and certain other companies
ideniified in the schedule to this notice (fogether the Customers) charged to JPMorgan Chase Bank,
N.A, (the Agent) for the benefit of itself and certain other banks and financial institutions all their
rights, title, interest and benefit in and to the monies from time o time standing to the credit of the
accounts identified in the schedule to this nofice and to any other accounts from time to time
maintained with you by the Customers {the Charged Accounts) and to all interest {if any} accruing on
the Charged Accounts by way of a debenture dated [e].

1

We irrevocably autherise and instruct you:

(@)

(b)

{o hold ait monies from time te time standing to the credit of the Charged Accounts tb the
order of the Agent and fo pay &all or any part of those monies to the Agent {or as It may
diract) promptly fellowing raceipt of written instructions from the Agent to that effect; and

to disciose to the Agent any information relating to the Customers and the Charged
Accounts which the Agent may from time to time request you to pravide.

We also advise you that:

(a)

(b)

the Customers may make withdrawals from the Charged Accounts uniil such time as the
Agent shall notify you (with a copy to the Chargor) in writing that their permission is
withdrawn. That permission may be withdrawn or modified by the Agent in its absolute
discrefion at any time; and

the provisions of this notice may only be revoked or varied with the prior written consent
of the Agent.

Please sign and return the enciosed copy of this notice to the Agent {with a copy to the
Chargor) by way of your confirmation that:

(&)
(b)

{c)

you agree to act in accordance with the provisions of this nofice;

you have not received notice that any Cusiemer has assigned its rights to the monies
standing to the credit of the Charged Accounts or otherwise granted any security or ather
interest over those monies in favour of any third party;

you wili not exercise any right to combine accounts or any rights of set-off or lien or any
similar rights in relation to the meonies standing to the credit of the Charged Accounts,
except for the netling of credit and debit balances pursuant fo current accouni netting
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areangements previousty approved in writing by the Agent; and

{d) you have not claimed or exercised, nor do you have cuistanding any right to claim or
exercise against any Customer, any right of set-off, counter-claim or other right relating to
the Charged Accounts.

The provisiong of this notice are governed by English law,

Schedule

Customer Aceount Number Sorf Code
{#] {o] [e]
Yours faithfully

forand on benalfof
[the refevant Chargor]

BD-#29063320v5
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Part il - Other Accounts Acknowledgement
[Date]
JPMorgan Chase Bank, N.A. (the Agent)

Copy to: [Name of Chargorl (on behalf cf all the Customers}

[Address]
Aftention:  [e]
Drear Sirs,
We acknowledge receipt of the above notice and confirm the matters set out in paragraphs 3(a) to (d)
above. ;
Yours faithfully
for and on behalf of
[Account Bank] {
BD-#20063320-v5




Schedule 3

Shares
Chargor Company Name Type of Share Number of Shares
Creambay Limited Hunteman Pigments ordinary shares 1,000,600
{UK) Limited
Huntsman {UK} Limited Creambay Limited ordinary shares 1,000,000
Huntsman (UK} Limited Huntsman P&A UK ordinary shares 297,456,806
Limited
Huntsman Spin Huntsman Spin UK ordinary shares 25,317
{Holdings) UK Limited Limited
Huntsman Spin UK Huntsman Spin ordingry shares 101
Limited Investments UK Limited
Huntsman Spin UK Huntsman (LK) Limited ordinary shares 196,623,195

Limited
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Schedule 4
Charged Accounts

Part 1 - Blocked Accounts

Chargor Bank IBAN

Huntsman P&A UK Limited | JPMorgan Chase Bank, N.A,

Huntsman P&A UK Limited | JPMorgan Chase Bani, N.A.

Huntsman P&A UK Limited | JPMorgan Chase Bank, N.A.

Huntsman P&A UK LTD JPMorgan Chase Bank, N.A.

Huntsman P&A UK LTD JPMorgan Chase Bank, N.A.

Huntsman F&A UK LTD JPMorgan Chase Bank, M.A.

Part [l - Other Accounts

Chargor Bank Branch Sort Code Account No.

MNone as of the date of this Deed.
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Scheduie 5
Deed of Accession

THIS DEED OF ACCESSION is dated [+] and made

BETWEEN

M

(2)

&

[=] Limited {registered in England and Wales with registered number [¢] whose registered office
is at [#]][a corporation organised and existing under the laws of [+] whose principal place of
business is at [s]][of [¢]] (the New Chargor),

Huntsman P&A UK Limited registered in Engiand with number 00832447 whose registered
office is at Tianium House, Hanzard Drive, Wynyard Park, Stockton On Tees, TS22 5FD for
itself and as agent for and on behalf of each of the other Chargors presently party to the
Debenture (as defined belew)} {Company), and

JPMorgan Chase Bank, N.A. (the Agent)

RECITALS

(A)

(B)

©

The Company and others as Chargors entered into a debanfure dated [+] (as supplemented and
amended from time to time, the Debenture) in favour of the Agent.

The New Chargor has at the request of the Company and in consideralion of the Secured
Parfies continuing fo make {facilities available fo the Berrowers and affer giving due
consideration to the terms and conditions of the Loan Decuments and the Debenture and
satisfying itself that there are reasonable grounds for believing that the entry into this Deed by it
will be of benefit to it, decided in good faith and for the purpose of carrying on its business to
enter into this Deed and thereby hacome a Chargar under the Dehenture.

The Chargors and the Agent intend that {his document take effect as a deed notwithstanding
that it may be executed under hand.

IT IS AGREED:

1

2

Terms defined in the Debenture have the same meaning when used in this Deed.

The New Chargor agrees fo become a party to and bound by the terms of the Debeniure as a
Chargor with immediate effect and so that the Debenture shall be read and construed for all
purposes as if the New Chargor had been an original party to the Debeniure in the capacity of
Chargor (but so that the security created consequent on such accession shall be created cn the
date of this Deed).

The WNew Chargor undertakes to be bound by all of the covenants and agreements in the
Debenture which are expressed to be binding on a Chargor.

The New Chargor grants to the Agent the assignments, charges, mortgages and other Security
described in the Debenture as being granted, created or made by Chargors under the
Dekenture to the intent that its assignments, charges, morgages and other Security shall be
effective and binding upon it and its property and assets and shall not in any way be avoided,
discharged or reteased or otherwise adversely affected by any ineffectiveness or invalidity of the
Debenture or of any other party's execution of the Debenture or any other Deed of Accession,
or by any avoidance, invalidity, discharge or release of any guarantee, assignment or charge
contained in the Dehenture or in any other Deed of Accession,

The Debenture and this Deed shall be read and construed as one to the extent and so that
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references in the Debenture o
(2}  this Deed and similar phrases shall be deasmed to include this Deed;

(b}  Schedule 2 {(Shares) shall be deemed to nclude a reference to Part | of the Schedule to
this Deed; and

()  Schedule 4 {Charged Accounis) shall be deemed to include a reference to Part 1l of the
Schedule to this Deed.

6 The parties agree that the bank accounts of the Mew Chargor specified in Part Il of the
Schedule to this Deed:

(2)  as Other Accounts shail be designaied as Other Accounts; and
(b}  as Blocked Accounts shall be designated as Blocked Accounts,
far the purposes of the Debenture.

7 The Company, for itself and as agent for and on behalf of the other Chargors under the
Debenture, agrees and consents to all of the matiers provided for in this Deed.

g8 Without limiting the generality of the other provisions of this Deed and the Debenture, pursuant
to the terms of this Deed and the Debenture, the New Chargor as security for the payment and :
performance of the Secured Liabilities, and in the manner specified in clause 4 (Nafure of
Securify Created) of the Debenture: ;

(a) charges by way of fixed charge to the Agent all of the Shares {if any) brief descriptions of
which are specified in Part | of the Schedule to this Deed (which shall from today's date
form part of the Shares for the purposes of the Debenture) and all related Distribution
Rights;

(by charges to the Agent by way of a fixed charge all of its right, tifle and interest in and to:

(iy the Blocked Account(s) specified in Part | of the Schedule to this Deed; and

(i)  all monies standing to the credit of such Blocked Account(s) and the debts
represented by them; and

(8} charges to the Agent by way of fixed charge its Intelleciual Property Rights (if any); and

(b) charges by way of fixed charge to the Agent alt of its right, title and interest in and to tha
Equipment.

9 English law governs this Deed, its interpretation and any non-contractual obligations arising
from or connected with it,

This Deed has been entered into as a deed on the date stated at the beginning of this Deed,
SCHEDULE
Part] - Shares

[insert details of aif Shares of the New Chargor]
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Part Il - Charged Accounts
Blocked Accounts
[insert details of all Blocked Accounts of the New Chargor]
Other Accounts

finsert detsils of all Other Accounts of the New Chargor]
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SIGNATORIES
[to the Deed of Accession]

The New Chargor
Exacuted as a deed by

)
fa] LIMITED ) i
acting by a Director in the presence of: )

Signature of withess:

Name of witness:
Adress:
The Company :

for itself and as agent for the other
Chargors party to the Debenture

Execuied as a deed by )

HUNTSMAN P&A UK LIMITED )

acting by a Director in the presence of; )

Signature of witness:
Name of WItNeSS: e e e
Address:
The Agent
JPMORGAN CHASE BANK, N.A.
By:
30250633205 ;
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The Chargors
Executed as a deed by

CREAMBAY LIMITED
acting by a Director in the presence of:

Signature of witness:
Mame of withess:

Address:

Executed as a deed by
HUNTSMAN {UK) LIMITED
acting by a Diractor in the presence of:

Signature of withess:
Name of withess:

Address:

Executed as a deed by
HUNTSMAN PS&A UK LIMITED
acting by a Ditector in the presence of:

Signature of withess;

Name of withess:

Address:
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Execited as a deed by
HUNTSMAN PIGMENTS (UK} LIMITED
acting by a Director in the presence of:

Sineture of winss: —

Name of wilness; Wz e ffﬁ}it/%{’lﬂt
Address: ABe0Z i 45(1..{‘.“.L¥7!’<.:":?’. ......

e Ml eld T a7

Executed as a deed by E v & Tl
as attorney for VENATOR MATERIALS PLC
the presence of:

Signature of withess; —

Name of withess: Yl ?"hf LU LAY

Address: 108075, 'V"\'quf\[uf’% Flseoat o,

T Wiedlaunds, X 43260

Executed as a deed by
HUNTSMAN SPiN (HOLDINGS) UK LIMITED
acting by a Director in the presence of:

)
I
)

Signature of witness:

Name of witness: Whclotlke, .‘E'b.t.' VRO
Address: WEEZ sadlne L‘IPU‘{'—E‘%‘DF

Tl L@..ﬁi‘:’.?.@ﬂlm*&{i& S TX.AABE0
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Executed as & deed by

HUNTSMAN SPIN INVESTMENTS UK LIMITED
acting by a Director in the presence of:

Signature of witness:

Name of withess:

Address:

Executed as a deed by

HUNTSMAN SPIN UK LIMITED
acting by a Director in the presence of:
Signature of withess:

Name of withess:

Address:

Executed as a deed by

TIOXIEE GROUP

acting by a Director in the presence of;
Signature of withess:

Name of withess:

Address:
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The Agent

JPMOR
By:

Name;

Poler S, Predun
Title: Executive Director
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