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Registration of a Charge

CH

Companies House

Company name: INEOS EUROPEAN HOLDINGS LIMITED
Company number: 05310700

X29YV8PM

Received for Electronic Filing: 06/06/2013

Details of Charge

Date of creation:  05/06/2013
Charge code: 0531 0700 0036
Persons entitled: BARCLAYS BANK PLC

Brief description:. PURSUANT TO THE CHARGE: THE COMPANY CHARGES BY WAY OF
FIRST LEGAL MORTGAGE ALL ITS REAL PROPERTY (ALTHOUGH
NO FURTHER DETAILS ARE SPECIFIED IN THE CHARGE FOR REAL
PROPERTY OWNED BY THIS COMPANY). FOR FURTHER DETAILS,
SEE CLAUSE 3.1(A)(l) OF THE CHARGE. THE COMPANY CHARGES BY
WAY OF FIRST FIXED CHARGE ALL ITS INTELLECTUAL PROPERTY
(ALTHOUGH NO FURTHER DETAILS ARE SPECIFIED IN THE CHARGE
FOR INTELLECTUAL PROPERTY OWNED BY THIS COMPANY). FOR
FURTHER DETAILS, SEE CLAUSE 3.1(A)(Il)(F) OF THE CHARGE.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Notification of addition to or amendment of charge.

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.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: SHEARMAN & STERLING (LONDON) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5310700

Charge code: 0531 0700 0036
The Registrar of Companies for England and Wales hereby certifies
that a charge dated 5th June 2013 and created by INEOS EUROPEAN

HOLDINGS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 6th June 2013 .

Given at Companies House, Cardiff on 7th June 2013
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EXECUTION VERSION

SHEARMAN & STERLING

Dated June 2013

THE COMPANIES NAMED HEREIN

as Charging Companics

-and -

BARCLAYS BANK PLC

as Security Agent

DEBENTURL

Note: The application of recoveries under this debeniure is
regulated by the terms of the Intercreditor Deed,
dated 12 May 2010 (as amcended or
amended and restated from time to time)
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THIS BEED is daled ‘; June 2013

BETWEEN:

{1 THE COMPANIES listed in Schedule § as Charging Companies (the "Charging Companics”); and

{2) BARCLAYS BANK PLT as sccurity trastee for itself and the other Secured Parties (the "Security
Ageat™),
WHEREAS:

In accordance with the terms of the Semior Tacilities Agreement and the Original Scnior Secured Note
Documents, each Charging Company is parly to the Senior Facilities Agreement and each Original Senior
Secuved Indenture as a guavantor and is entering into this Deed to provide Transaction Security in respect of the
Indebtedness (cach such term as defined below),

THE PARTIES TO THIS DEED AGREE as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Definitinns

In this Deed:

*Account Bank" means any bank or financial imstitution with which a Charging Company maintains a
bank sccound in England and Wales;

"Additional Senior Facilities Agreement” means any credit agrecment pursuant {o which any
Additional Senior Lender Liabilities arise (as amended, resiated, supplemented andfor waived from
time 1o time);

"Addifional Senior Facilities Representative” means a trustee, fucility agent or other similar
reprosentative for or with vespect 1o any Additional Senior Finance Partles;

"Additional Senior Finanee Documents” means any Additional Senior Facilities Agreement, the
guaraniees in respect of any Additional Senior Lender Liabilitics granted under any Addifional Serdor
Finance Docuinents, the Sceurity Interests granted or to be granted for the benefit of any Additional
Senior Finance Parties and the Interereditor Deed together with any ascession docwment, promissory
note, fee letter, or any other document designated as an Additional Scnior Finance Document by the
Principal Obligor and the relevant Additional Scaior Facilities Representative, but only io the extent
that the Principal Oblipor has given notice in accordance with clause 5.1 {ddditional Senior Lender
Liahilities and Sewior Secured Note Liabifities) of the Intcrereditur Deed that the velevant Habilitics are
o constitnie Additional Senjor Securcd Liabilitics;

"Additional Scnior Finance Parties” mneans sach Additional Senior Facilities Representative and cach
creditor under each Additional Senior Facilities Agreement, provided that the Security Agent shall have
confirined its agreement in accordance with clause 27.7 (Addivional Secwred Partiesy of the
Intercreditor Deed to act as sccurity agent for such Additional Sentor Finance Parties;

" Additional Senior Lender Liabilities" has the meaning siven to that term in the Infercrediior Deed;
"Additional Senior Securcd Indenture” means any indenture pursuant to which any Additional
Senior Secured Notes are issucd {as amended, restated, supplemnented and/or waived from time to

fimiek

“ Additional Senior Sccured Liabilities” has the meaning given to that term in the Interereditor Deed;
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"HReceiver™ mneans a receiver or recelver and mansger or administrative receiver of the whole ot any
pari of the assets of the Gronp Companies or any other person which from time fo time are or are
expressed to be, the subject of the Transaction Security;

"Relevant Account” means a Charged Account {including without limitation the accounts Hsted in
Schedule 6 (Details of Relevant Accownis)}, or any accournt which is designated as such by the Security
Agent snd the Principal Obligor;

"Relevani Secured Documents” ineans the Senior Facilities Agreement, any Original Senior Secured
Indenture, any Additional Senjor Facilitics Agreement, any Additional Senior Secued Indenture sl
any Second Secured Documend;

"Second Secured Creditors® has the meaning given to that term in the Tnicrereditor Deed, provided
that Second Secured Creditors shalt enly be treated as Second Secured Creditors for the purposes of
this Dieed fo the extent that the Scourity Agent has confirmed Its agreement in accordance with clause
277 {(Additional Secured FParties) of the ntercreditor Deed (o act as security agent for such Second
Securcd Creditors:

“Second Seeured Documents” has the meaning given to that term in the Interereditor Deed;

"Secured Bocuments” means, together, the Senior Finance Documents, the Additional Senior Finance
Documents, the Scnior Secured Note Docuomenis and the Second Secured Docuiments;

"Securcd Parties” means each Scnior Finance Party, each Senior Secured Note Creditor, each
Additional Senior Finance Party, each Second Secured Creditor and any Receiver or Delepate;

"Security Documents' has the meaning given to that tonm in the Intercreditor Deed;

"Sccurity Interest” has the neaning given to the term "Lien” in the Seniov Facililics Agreement;
“Senior Facilities Agreement” means the credit agreement dated 27 April 2012 nade between,
amongst others, TNEOS US Finance LLC and INEGS Finance ple, as Borrowers, Barclays Bank PLC,
as Administrative Agent and Security Agent and the Lenders referred to therein (us amended, restated,
refinanced, replaced, supplemented and/or waived Fom time Lo time),

"Senior Finance Documents” has the meaning given to that term in the Intercreditor Deed,;

"Senior Finance Parties” bas the meaning given 1o that term in the Intercreditor Deced;

“Senior Secured Note Credifors” ineans any Original Senior Secured Note Creditors and zny
Additional Senior Secured Mote Creditors;

“Keator Secured Note Doeaments” means any Original Senior Secwed Note Documents and any
Additional Sentor Sceured Note Docunents;

"Senior Secured Note [ssuer” has the mcaning given to that ferm In the Intercreditor Deed;
"Sentor Secured Notes” has the meaning given to thal term in the Intercreditor Deed;

"Subsidiary Shares" means all shares owned {now or in the future) by any Charging Company in its
Subsidiaries, incloding any specificd in Schedule 3 {(Subsidiory Sharesy;
: £ i

"Tax" means all present and fulure income and other taxes, levies, assessments, impaosts, deductions,
charges, dutics, compulsory loans and withheldings on account of fax (wherever inposed) and any
charges in the pature of taxation logether with interest thereon and penalties and fines in relfation
thercto, iF any, and any payments wade on or in relation thereo! and "Taxation” shall be construcd
acoordingly;
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"Transaction Secariiy” means the Sceurity Interests created or expressed (o be created in favour of the
Security Agenl or any other Securcd Party pursuant to the Secwrily Documents;

"Underlying Agreement” has the meaning given to that term in the Credit Support Deed; and

"VAT" means value added iax as provided for in the Value Added Tax Act 1994 and any other Tax of
a similar nature,

1.2 Counstruction
In this Deed, unless a contrary infenlion appears, a reference to:

(a) an "agreement” includes any legally binding srangement, concession, contract, deed or
franchise (in cach case whether oral or wriilen);

{b) an "amendment” includes any amendment, supplemnent, variation, novation, modification,
replacement or restatcment and “gmend”, "amending” and "amended” shall he construed
accordingly;

{c} "assefs” inchudes property, business, undertaking and rights of every kind, present, future and

contingent {including uncailed share capital) and every kind of inferest in an asset;

() a "cansent® includes an authorisation, approval, exemption, licence, ovder, pornission or
waivet:
() "including” mesns including without limitation and "includes” and "imefuded” shall be

construed accordingly;

Fan
\-r:j;‘

"losses” includes losses, actions, damages, claims, proceedings, costs, demands, expenses
{including fees) and liabilities and "loss” shall be construed accordingly;

(e} a "persan” includes any person, individual, firm, company, corporation, governiment, state or
agency of a state or any unidertaking (within the meaning of section 11611} of the Companies
Act 2006 or other association {whether or not having separate legal personality} or any two or
more of the forogoing;

{h) a "regulation” includes any regulation, role, official directive, request or guideline (whether
or ot having the foree of law but if not having the foree of law compliance with which is
custommary by a relevant class or category of persons} of any governmenial body, agency,
departinent or regulatary, self-regulatory or other avthority or organisation;

{i) the "winding-up” of any person includes Hs dissolution andfor termination and/or any
equivalent or analogous proccedings under the law of any jurisdiction in which that person is
incorporated;

4 unless the conlext otherwise requires or unless otherwise defined in this Deed, words and
expressions defined in the Senior Facilities Apreement have the same meanings when used in
this Deed;

(k3 the torms of the documents under which the Indebtedness arises and of any side letfers
between any Charging Company and any Secured Party relating 1o the Indebtedness are
incorporated in this Deed to the extent required for any purported disposition of the Charged
Property contained in this Deed to be a valid disposition in accordance with scction 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989,

{h the parties intend that this document shall take cffect as a deed, notwithstanding that the
Security Agent has execoted 31t uoder hand only; and

ENDOQCSO/T790187.6 &



{n)

if’

{i) the Senior Discharge Date (as defined in the Intercreditor Deed), in so far as it relates
to Senior Finance Documents {as defined in the Senior Faciliies Agrceiment), has
peeurved; or

(i) the Senior Facilitics Agreement is terminated or cancelied or is for any other reason
nvalid, illegal or otherwise unenforceable,

then the reference in this Deed to words and expressions being as defined i the Scnior
Facilities Agreement is to those words and expressions as defined inmmediately prior to such
events.

1.3 Crther references

in this Deed, unless a contrary intention appears:

{a) a veference to any person is, where relevant, deemed to be a reference to or to include, as
appropriate, that persor’s successors and pennitted assignees or transferees;

b references to Clauses and Schedules are relerences to, respectively, clauses of and schedules
to this Deed and references to this Decd include it Schedules;

{) a refereace to {or to any specified provision of) any agreement or document is to be construed
as a reference (o that agreement or document {or that provision) as it may be amended from
time to tiine, boi excluding for this purpose any arnendment which is conlrary to any provision
of any Secared Document;

(d) a reference to a statutc, statutory instrument or accounting standard or any provision thereof is
to be construed as a reference (o that stamfe, statutory instrument or accounting standard or
such provision thereof, as it may be amended or ve-enacted {rom lime 1o thne;

{e) the index tu and the headings in this Deed are inserted for convenience only and are 1o be
ignored in constraing this Decd; and

(f) words importing the plural shall include the singular and vice versa.

14 Infercreditor Deed
The rights and obligations of all purtics 1o this Dieed are subject to the terms of the Intercreditor Deed.
2. COVENANT T PAY

Bach Charging Company as primary obligor covenants with the Security Agent ({or the benefit of the

Security Apeot and the other Secured Partics) that it will on demand pay or discharge the Indebtedness

when it falls due for payment.

3 CHARGING CLAUSE
3.1 Fixed charges

(a}

LNDOCSO1/790187.6

Subject 1o sub-paragraph (b} below, each Charging Company, as security for the payment of
the Indebiedness, charges in favour of the Security Apent (for the benefit of the Security
Agent and the other Secured Parties) with full title guarantee the following assels, both present
and fuure, from time (o tine owned by it or in which it has an inferest:
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(i}

LNDOCSHH TR .6

by way of first legal mortgage all freehold and leaschold property (including the
property specified in Schedule 2 (Defails of Properties)) together with all buildings
and Hxtures {including trade fixtures) on that property;

by way of first fixed charge:

(A)

B)

G

(3}

{E}

all the Subsidiary Sharcs and Investinents avnd ail corresponding Pistribution
Rights;

all other interests {not charged under Clause 3.1 {a)(i) (Fived charges)) in
any frechold or leasehald property, the buildings and fixtures (including
trade fixtures) on that property, all proceeds of sale derived therefrom and
the benefit of all warranties and covenants given in respeet thereof and all
licences o enfer upon or usc land and the benefit of all other agreements
relating to larl;

all plant, machinery, vehicles, computers, office, goods, personal chaitels
and all other equipment and the bencfit of all contracts, licences and
warranties relsting thoreto;

all Book Debis and all rights and clains against third pavties and against any
seeurity in respect of Book Debis;

all monies standing to the credit of its accounts with any bank, financial
institution or other person;

all its Tntellectual Property Rights (including those set out at Schedule 5
{Intellectual Property Righis));

the benelit of all consents and agreemcnis held by it in conncction with the
use of any of its asseis;

its goodwill and uncalled capital;

if not clfectively assigned by Clause 3.3 (Security assigrnment), all its rights
and interests fn {and claims under) the Assigned Agreements, including
without limitation, all its rights and intercsts in {and clains and reredies
under) the Assigned Agreemnents o the oxtent not at any iime otherwise
ctlectively sssipned under Clause 3.3(a) {Secarity Asxignment);

any interest, claim or right in each case in respect of a return of surplus
asscis which i has now ur subsequently in respect of any pension fund or
plan;

all the vights (including, without limitation, the right fo receive
gompensation) now or subscquently of such Charging Company (nol
charped under Clauses 3.1(a)}ii)(A} (Fixed charges) to 3.1{@)({) {Fixed
charges) inclusive or effectively assigned by Clauwse 33 (Securily
assigrmeni)) in rospect of (a) joint ventwe, partnership, distributorship,
building or development or similar agreements to which it is a party, (b} any
wartanly, bond, guarantee, indemnity, Security Intevest or leiter of credit
issued in its favour, and (¢} any bil of exchange or any other negotiable
instrument held by it; and

all the Underlying Agreements except for the Assigned Agreoments.



[ %]
[

(b} ‘The parties scknowledge that the ranking of the security created pursuant to Clause 3.1{a)
{Fixed charges} is subject to the Existing Security and the Intererediior Deed and thai the
application of proceeds pursuant to this Deed and the Existing Security is provided for in the
intercreditor Deed.

Floating charge

-
[~
'

As further security for the payment of the Indebtedness, subject to sub-pavagraph (b} below,
cach Charging Conipany charges with fudl titte guarantee in favowr of the Security Agent (for
the benefit of the Security Agent and the other Sceured Parties) by way of first floating charge
all its present and future assets not otherwise effectively mortgaged by way of lirst legal
morigage wnder Clause 3. 1{a){(i) (Fixed charges), charged by way of first fixed charge under
Clause 3. 1a)(il) (Fived charges) or assigned under Clause 3.3 {(Security assigament) including
any assets comprised within a charge which is reconverted under Clause 3.5{v) (dwimaric
corversion of floating charge), heritabie property and all other assets in Scotland.

The floating charge created by each Charging Company shall:

{13 except as otherwise agreed in writing by the Security Agent, vank in priority to any
other Security Interest created by a Receiver appointed under this Deed; and

(i1} be a gualifying fleating charge for the purpoeses of paragraph 14 of schedule B to the
Insolvency Act 1986,

(b} The parties acknowledge that the ranking of the security created pursuant to Clause 3.2(a)
(Fioating charge) s subject to the Existing Socurity and the Intercreditor Deed and that the
application of proceeds pursuant fo this Deed and the Existing Security is provided for in the
Intercreditor Decd.

Recurity sssignment

{a) On and fromn the date on which the Assigned Agreements are re-assigned fo the relevant
Charging Company under each of the May 2012 Debenture, the March 2012 Debenture and
May 2010 Debentwre as further sccurity for the payment of the Indebtedness, each Charging
Company assigns absolutely {subject to the right 1o reassignment on redemption pursuant to
Clause 24,6 {Covenant o releuse)) to the Security Agent all its rights, title and interest in the
Assigned Apreements, together with the benefit of all its rights, claims and remedics in respect
of such Assigned Agreomenis,

(b} Until the oecurrence of a Declared Default, but subject to Clause 8.7 {(Assigned ggreenients),
each Charging Company may continue to deal with the counterparties to the relevant Assigned
Agresments,

Conversion of floating charge

{a} a Declared Defaull has occwred; or
{b) the Securify Agent is, acting tcasonably, of the vicw that any legal process or execulion is

being enforced against any Floating Charge Asset or that any Floating Charge Asset is in
danger of being seized or otherwise in jeopardy,

the Security Agent may, by notice to any Charging Company, {provided that, in respect of any
conversion of the floating charge under paragraph (b} above, the Security Agent may only specify the
Floating Charge Assct in guestion or the group of assets into which that Flowting Charge Asset falls)
convert the floating charge oreated uoder this Deed inlo a fived charge as regards those ssscls which i

LNDOCS01/790187.6 ?



speeifics in the notice. Bach relevant Charging Company shall promptly execute a fixed charge or
legal assignment over those assets in the form which the Secority Agent requires.

3.5 Automatic conversion of floating chavge
{a) Notwithstanding any other provision of this Deed {(and withouwt prejudice to the circumstances

in which the floating charge ercated wnder Clause 3.2 (Floating charge) will erystallise under
general law bat subject to Clause 3.5(b) below):

(i il any Charging Company creates {or purports fo create) any Security Interest (excepl
as permitted by the Relevant Secured Documents or with the prior consent of the
Security Agent} on or over any Floating Charge Asset;

{ii) i any thivd party levies or attempts to levy any distress, attachiment, expropriation,
sequestration, execution or other legal process against any Floating Charge Asset;

(i} a resolution is passed or a petition is presented lor the winding-up or administration
in refation to any Charging Conipany which is not discharged within 14 days (in the
case of a winding-up petition} or $ days {in the case of a petition for an
administration order) or in any event before such petition is heard or a resolufion is
passed for a creditors’ voluntary winding-up or a creditors’ veluntary winding-up is
comnenced, ot

{iv} an Administrator or Receiver is appeinted in respect of any Charging Company or
tho Security Agent receives notice of an intention to appoint an Administrator
pursuant to paragraphs 15 or 26 of schedule B1 of the Insolvency Act 1986 in respect
of any Charging Company,

the floating charge created under this Deed will autematically (without notice) and
imtnediately be converted inio a fixed charge over the relevant Floating Charge Asset.

)] No floating charge created by Clause 3.2 (Flowting charge) 1nay be converied inio a fixed
charge or otherwise crystallise solely by veason of:

(i) the obtaining of a moratorium by any Charging Company;
(it} anything done with a view to obtaining a moratorium,

under seclion 1A and schedule A1 of the Insolvency Act 1986 as inserted hy the Insolvency
Act 2000 section 1, schedule 1, paragraphs | and 2.

{c) Any charge which has crystafiised under Clause 3.4 {Comversion of floating charge} or Clause
3.5(a) above may be reconverted into 3 [loating charge by notice given at any time by the
Security Agent to the Charging Company concerned in relation o the assets specified in such
notice.

L2
T

Fixed aud flonting sevurily

{a) Rubject to parazraph (b) below, if for any reason any Security Interest in respect of any assel
created or purported fo be created pursuant to this Clause 3 (Charging ofause) as a fined
charge or assignment, docs nol, or ceases o, lake cffeet as a Tixed charge or assignment, then
it shall take effect as a lrst floating charge in respect of such asset. However it is the intent of
the parties that the Security Intevests over other Charged Property shall remain unaflocted.

=~
o
—

The parties acknowledge that the ranking of the sceurily created pursuant to Clause 3.60a)
{I'ived and floating security) is subject to the Existing Security and the Intercreditor Decd and
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3.8

SRy

that the application of proceeds pursuant to this Deed and the Existing Security is provided for
in the Interereditor Deed.

Excluded Asscis

There shall be excluded from the fixed charge created by Clause 3.1 (Fived charges), any asscls that
are Excluded Assets.

Leasehold interests containing prohibition on charging

(a)

(b}

Until the relevant consent has been obtaiued, there shall be excluded from the nortgage and
charge ereated by Clause 3.1 {(Fived charges) (and from the operation of the further assurance
provisions set out in Clanse S {Further assurunce)) any Ieasehold property held by a Charging
Company under a lease the terms of which either prechude absohitely such Charging Company
from creating any charge over its leasehold interest in such property or require the consent of
any third party prior to the creation of such charge and such consent shall not have been
previously obtained (cach an "Excluded Property”).

With regard to cach Excluded Property, each relevant Charging Company undertakes to make
application Tor the consent of the relevant third parly o the creation of the charge contained in
Clause 3.1 {Fixed charges) {or to be created pursuant to Clavse 5 (Further assirance)) within
twenty Buosiness Days of the date of this Deed or, if later, the date ul entry into such lease, and
to use all reasonable endeavours (v obiain such consent as soon as passible and to keep the
Security Ageni or its solicttors regularly informed of the progress of its negotiations with such
third parfies.

Forthwith, upon receipt of the relovent third party's consent as aforesaid, the relevant
fxcluded Property shall thereupon stand charped fo the Security Agent pursuant to the terms
of Clause 3.1 (Fixed charges) above, I reguired by the Security Agent at any tine following
receipt of such consent the relevant Charging Company will execnte a valid legal mortgage
such form as the Sccurity Agent shall reasonably requive and comply with the registration
requircments set out in Clause 5.2 (Land Registry) and the requirements as to title deeds set
outt in Clanse 8.5 (Fitde docunents).

intellectun] Properiy Rights restricting charging

{a)

(e}

There shall be excluded from the charge created by Clause 3.1 (Fived charges)y and fiom the
operation of Clause 3 {#wrther assurance) any Intellectnal Property Right in which a Charging
Company has an interest under any licence or other agreement which cither precludes
ahsolutely or conditionally Guoluding requiring the consent of any third party} that Charging
Company from creating any charge over {5 interest in that Intellectual Proporty {cach an
"Exchsded Iatellectual Property Right") until the velevant condition or waiver has been
satisfied or obiained,

For sach Excluded nicllectual Property Right, the relevant Charging Company undertakes to
apply for the refevant consent or waiver of prohibition or condition within fourteen days of the
date of this Deed or, il later, the daie of acquisition of such Excluded Intellectual Property
Right and, in respect of any licence or agreement which provides that the relevant third party
will not unreasonably withhold its consent to charging, to usc its reasonable endeavours to
obtain such cousent as soon as possible and fo keep the Security Agent informed of the
progress of ifs negotiations or, in any other case, to use all reasonable endeavours 1o obtain
such consent as soon as possible,

Forthwith uvpon receipt of the relevant waiver or cousent, the relevant formerly Excluded
Intelicciual Property Right shall stand charged to the Security Agent vnder Clause 3.1 (Fived
churgesy. At any titne following receipt of that waiver or consent the relevant Charging
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3.10

4.1

5.1

Company will, if requived by the Security Agent, forthwith execute a valid fixed charge or
lepal assignment in such form as the Security Agent shail require.

Coniracts Containing Prokibition on Charging

{a) There shall be excluded from the charpe oreated by Clause 3.1 (Fived chorges) and from the
operation of Clause 5 (Fwither assurance), any Charged Coniract in which a Charging
Conpany has an interest under any such agreement or other instrument which either precindes
absolutely or unconditionally (including requiring the consent of any third party} such
Charging Company from creating any charge over ils interest charging in that Charged
Contract (each an "Excleded Contract™) uniil the relevant condition or waiver has been
satisfied or obtained,

{b} For each Excluded Coniract, the velevant Chavging Company undertakes to use reasonable
endcavours to promptly obtain the consent of the relevant third party for such rights to be
charged under this Deed as soon as possible and to keep the Sceurity Agent informed of the
progress of tts negotiations.

(e} Forthwith, upon receipt of the refevant third party's waiver or consent ax aforesaid, the
relevant Bxcluded Contraci shall thereupon be charged to the Security Agent pursuant to the
terms of Clause 3.1 {Fived charges) above. IF required by the Security Apent at any time
folowing receipt of such waiver or consent the relevant Charging Company will exccote a
valid fixed charge or kegal assignment in such forn as the Secority Agent shall reasonably
require.

Fxceptions to the Secarity
The security created pursuand to this Clause 3 {Charging clouse) shall not exiend 1o any asset situated

putside Fngland and Wales to the extent that, and for so lung as, any such secorily would be unlaw il
under the laws of the jurisdiction in which such asset is sifuated.

CONTINUING SECURITY
Continuing securily

This security is to be 2 continuing security and will extend to the ultimate balance ¢f sums payable by
any Group Company or any other grantor of Transaction Security onder the Sceured Documents,
nolwithstanding any interinediate payviment or setilement of all or any part of the Indebiedness or any
other matier or thing.

Oher security

This scaurity is to be in addition and shall neither be merged in nor in any way exclude or prejudice or

be affected by any other securily, guarantee, or indemnity or other vight which the Security Agent

and/or any other Secured Party or any other person may now or afler the date of this Deed bold for any

of the Indebtedness, and this security may be enforced against any Charging Company without first

having recourse (o any other rights of the Security Agent or any other Secured Party.

FURTHER ASSURANCE

Genernl

{a) Each Charging Comparny will, at its own expense, promptly Tollowing request by the Security
Agent, execute such deeds and other agreements and otherwise take whatever action the

Security Agent inay reasonably require In accordance with the Security Principles:

{ 1o perfect and/or protect the security created {or intended {o be created) by this Deed:
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(b}

{ii} to facilitate the realisation or enforcement of such security;

(i) o facilitate the exercise of any of the Security Agent’s vights, powers or discretions
under this Deed;

{iv} to confer on the Securily Agent scourily over any assets of that Charging Company
(in whatever jurisdiction situated) equivalent or similar fo the security intended 1o be
conforeed by this Deed; and/or

(v} at any time after the occurrence of a Declared Defuoll that is continuing or if the
security created by this Dieed has become enforceable, 1o confer on the Security
Agent 3 legal fixed charge ovey Book Debts,

including the conversion of charges to assipnments, equitable security to legal security, the
execution of any transfer, conveyance, assignmoent or assurance whatsoever and the giving of
all notices, orders, instructions and directions whatsoever.

Any Sceurity Docunient required 1o be executed by apy Charging Company under this Clause
5.1 (Generaly will contain clavses corresponding to the provisions set out in this Deed.

Land Registvy

(@)

{c}

(d}

In relation o vead property which is registered at the Land Registry or which is subject o &
first regisiration application at the Land Registry and which is charged by way of legal
mortgage under this Deed situsted in England and Wales, eacih Charging Company herchy
covenanis 10 a restriction being enteved on the Register of Title of all that real property under
the Land Registration Act 2002 and agrecs o apply for such a resiviction b the following
terms:

"Na disposition of the registered estate by the proprietor of the regisicred eostate is to be
registered without a written consent signed by the propriefor for the fime being of the Charge
dated 2013 in favour of Barclays Bank PLC reforred 1o in
the Charges Register or their conveyancer™.

To the extent that the Secuved Partics arc under an obligation to make further advances, each
Charging Company shall also make an application {and consents to an application being
madc} to the Land Registry for a note of such obligation {o be entercd on the Charges Reglister
of any registered land forming part of the Charged Property.

In vespect of any parl of the Charged Property title to which is registered uf the Land Repistry
or which is in the process of first registration at the Land Registry, it i3 certified that the
security created by this Deed does not contravene any of the provisions of the memorandum
or articles of association of any Charging Company.

In relation fo all real property scquired by any Charging Contpany al any time following the
date of this ced and which shall be charged by way of legal mortgage under this Deed
siuaied in Bngland and Wales, such Charging Company shall, as soon as reasonably
practicable following the completion of the acquisition, apply fo the Land Regishy for a
restriction to be enfered on the Register of Title to that property in the same {otm as the
restriction set out in Clause 5.2{a}above, togcther with an application to the Land Registry in
the form set out in Clause 3.2{b) above.

1f the Sceurily Agent gives notice 1o a Charging Company that the Security Agent will submit
forms 1o the Land Registry pursuant to Clauses 3.2(a) or 5.2(b) above, that Charging
Company shall provide the Sccurity Agent with all duly completed forms reasonahly
requesicd by the Sccurity Agent within seven days of such request together with all
registration fees in connection therewith.

WCSCLSU1I87.6 i3



A
ol

-~

7.1

d
[

g
L )

7.4

Register of trado mavks

Each Charging Company as registered proprictor appoints the Sccurity Agent as s agent to apply for
the particulars of this Deed and of the Secured Parties' interest in iis existing trade inarks and trade
mark applications and any fuiure frade marks or trade mark applications registered or to be regisierced in
the United Kingdom in the name of that Charging Company, to be entered on the Register of Trade
Marks vnder section 25(1) of the Trade Marks Act 1994, and each Chawrging Company agrees o
execute all documents and forms required to enable those particulars to be entered on the Register of
Trade Marks.

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

No Charging Company may:

{a) create o agree to oreate or allow to exist any Security knterest over any part of the Charged
Property;
{b} sell, Jease, transfer or otherwise disposc of all or any part of the Charged Property or the right

to receive or to be patd the procceds arising on the disposal of the same, or agree or altempl o
do so; or

(¢} dispose of the equity of redemption in respect of all or any part of the Charged Property,

except as permitied by the Relevant Secured Documents or with the prioy written conseni of the
Scourity Agent.

REPRESENTATIONS AND WARRANTIES

Maiters represented

Each Charging Company represents and warrants to the Security Agent (for the benefit of the Security
Agent and each Scowred Party) as set out in Clanses 7.2 (Swhsidicry sharesy to 74 (Imellectual
FProperty} {inclugive) on the datc of this Deed.

Subsidiary shares

As at the dafe of this Deed it is the lezal and beneficial owner of the Subsidiary Shaves identified
against its name in Schedule 3 (Subsidiary Sharesy and all of those Subsidiary Shares are fully paid.

Froperty

Schedule 2 {Details of Progertiesy identifics all frechold and leasehold property owned by # as #f the
date of this Deed. 'There are no proceedings, actions or circumstances relating to any of that property,
save to the extent disposed of pursuant to any disposal permitied by the Relevant Secored Docunents,
which materially and adversely allect that property’s value or its ability to use that property for the
purpose for which it is currently used.

Intellectunl Property
As at the date of this Deed 3t is the sole legal and bencticial owner of the Intellectual Property listed

against ils name in Schedule 5 (Iwteflectual Property Righis) and such Schedule lists all the material
patents and trademarks owned by it
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{b}

{¢)

(i as apent for the Security Agent, colicct all Book Debts and all Cash Eguivalents or
other securities held hy way of temporary investiment when the samce mature, pay the
proceeds into a Charged Account forthwith on receipt and, pending that paymen,
hold those proceeds on trust for the Security Agent;

{it} nai charge, factor, discount or assign any of the Book Debis in favour of any other
person, or purport to do 8o unless permitied hy the Relevant Secured Documents or
with the prior consent of the Security Agent;

{1ii} upon a Declared Default, give notice to the debtors of any of its Book Debts or other
Charged Property referred to in Clause 8.4{a)(i} above of the Becurity Intevests
created by this Deed in such form as the Security Agent may regoire; and

{iv) (A) prompily deliver to the Account Bank on the date of this Deed or, if such
Relevant Account is opened after the date of this Deed, as soon as
reasonably practicable and in any event within five Business Days of the
date on which such Relevant Account is opened, a duly completed notice in
respect of each such account subsiantially in the form set out in Schedule 7
{Form of Notice to dccount Bank) as applicable; and

2} use all reascnable endeavours to procure that the bank with whom the
Relevant Account is mainizined provopily signs and delivers to the Security
Agent an ackoowledpement of notice substantially in the form set out in
Schedule 7 (Furm of Noilce 1o Account Hank) as applicable.

If any Charging Company maintains an account in respect of which the acknowledgenment
referred 1o in Clause 8.4(a)(iv)(13) above has not been obtained, such Charging Company will
transfer the sccount io an Account Bank which has retumed such an acknowledgement or has
agreed, in a manner satisfactory to the Sccurity Agent, to the mafters referved to in the
acknowledgement.

Following a Declared Default, the Security Agent {or its Receiver) may {subject to the
provisions of the Intercreditor Deed and io the payment of any claims with priority fo the
charges constituted by this Deed) withdraw amounts standing to the credit of the Relevant
Accounts to meol any amount due and payable in respect of the Indebledness o the Secured
Parties when it is due and payable bat unpaid or when the relevant Secured Parties arc entitled
to exercise set off rights against the relevant amounts under the terms of the relevant Secured
Bocuments,

Until a Declared Default has ocowred, cach Charging Company may, subject to the provisions of the

Relevant

Secured Documents, operaie and continue o deal with the Relevant Account.

5.3 Title documents

Each Charging Company will promptly depos#t with the Security Agent {or as it shall divect), unless

such doc

wnenty are already deposited with the Security Agent or held to its order in connection with

the Existing Security:

{a)

(b}

ENIXIS0H/790187.6

all deeds and documenis of title refating to all Charged Property and if those deeds and
docunents are with the Land Registry, will promptly deposit them with the Security Agent {(or
as it shall direct} upon theiv release;

all stocks and share certificales and other documents of title veluting to the Subsidiary
Shares/Investmenits together with stock fransfer forms, compleied and executed in blank
{exeept for the number and class of shave and the transferor) and shall execute all other
documents and take all Turther action which the Security Agent requires for the purpose of

16



vesting title 1o the Subsidiary Shares/Investments in the name of the Security Agent or its
nominees or any purchaser;

{c) all policies of insurance for the time heing charged under this Deed; and
{d) alt other docurnents relating to the Charged Property which the Scewrily Agent from time to

time requires.

8.0 Voting rights

{a) Until a Declared Defsull ocours:
{) all dividends, distributions and other inonies paid on or derived from the Subsidiary

Shares/Invesiments will be held [or the account of the relevant Charging Cornpany
and will be promptly paid over to that Charging Company in accerdance with its
directions; and

(i all voling and other rights and powcers altaching to the Subsidiary Shaves/Investments
will be exercised as the relevant Charging Conspany way from tine fo thoe
reasonably dircct, provided that such Charging Company shall not be entitled to
direct that the voting and other righis attaching to the Subsidiary Shares/Invesiments
he exercised in 2z manner which the Security Agent reasonably considers to be
prejudicial 1o the interests of the Securcd Partics under this Deed.

by After 2 Declared Default ocours the Sccurity Agont shall be entitied 1o

)] complete all instruments of transfer in relation to the Subsidiary Shares/Invesiments
of each Charging Compaty on behalf of each Charging Company in favour of iself
or such other person as it shall seleet and otherwise have any Invesiments repistered
inr its name or the name of its nomines;

{ii} receive and refain all dividends, distvibutions and other monies paid on the
Subsidiary Shares/investmenis; and

voting rights and any other rights and powers allached o any Subsidiary
Shares/Investments in such manner as it considers fit {including sl powers given to
frustees under Part 1T of the Trustee Act 2000}

{iii) exercise or divect the exercise in the nome of the relevant Charging Company of the

o~
[e]
St

Afier a Declared Defaolt ocours each Charging Company shall:

{iy comply, or provurc the compliance, with any directions of the Secwity Agent in
respect of the exercise of any rights and powers cxercisable in relation to ifs
Subsidiary Shares/Investuents; and

(i} i the Security Agent so requests, promnptly deliver to the Sccurity Agent a form of
proxy or other anthority (in each case, in such fonm as the Security Agent shall
reasonably require) appointing such person as the Security Agent shall sclect to be
the proxy of cach Charging Company or otherwise enabling such person as the
Recurity Agent shall select to exereise such voling righls and other rights and powers
as shall be specified (whether generally or specifically) in the relevant notice.

{c} At any time when any Subsidiary Shares/Inveshnents ave registered in the name of the
Security Agent or its nominee, the Security Agent will not be under any duty o enswe thal
any dividends, distributions or other monies payable in respect of those Subsidiary
Shares/investiments arc duly and promptly paid or received by #f or #s nominee, or to verify
that the correcl amounts are paid or veecived, or 10 take any action in connection with the
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taking up of any (or any offer of any) stocks, shares, righls, monies or other property paid,
distributed, accruing or offered at any time by way of interest, dividend, redemption, bonus,
rights, preference, option, warrant or otherwise on or In respect of or in sebstitulion for, any of
those Subsidiary Shares/lnvestinents.

{e} Each Charging Company will promptly pay all calls or other payments which may at any time
become due in respect of the Subsidiary Shares/lnvestments.

)] Fach Charging Company will forward copics of all notices, docwnents and other
comnmmications received by # or ifs nominee in connection with the Subsidiary
Shares/Investiments to the Securily Agent promptly following receipt.

8.7 Assigned agreements
Each Charging Company wilh

{a) pol make or agrec to make any amendmenis to the Assigned Agreements, waive any of its
rights under the Assigned Agrcements or excercise any right fo termninaie auy of the Assigned
Agreements, except {A) as permitied pursuant to the Relevant Secured Dovuments, (3} with
the prior consent of the Security Agent or () (n the case of {he Insurances only} any
amendments to such Insurances that arc of a miner or lechaical pature or which could not
reasunably be expeeied to prejudice the interests of the Secured Parties; and

{b) prompily afler the execution of this Deed (or, if later, the date on which it becomes a party to
the relevant Assigned Apreoments), give notice to the other parties which are debtors undey
the Assigned Agrecments fo which it iz a party that are not Charging Companics {or in the
case of {A) the Assigned Intercompany Loasn Agreements, partics that are not Heldeos or
Obligors; and {(B) any Credit Support Documents, parties that are not Group Comparies) that
it has assigned its rights under the Assigned Agreements to the Security Agent under this
Deed. Such notice will be given in subsiantially the form sot oud in Part | of Schedule 4
{Forms of notice to courderparfies (other then insnrers) of Assigned Agreemenis), excepl

i in the case of the lnsurances where the notice will be substantially in the form set out
in Part 2 of Schedule 4 (Form of Notice of Assignment 10 Insurers) (subjeet to such
amendments 38 may be appropriate {o accomumnodate {(where applicable) more than
cne Charging Comnpany being a party 1o a single notice delivered 1o a particular
insurance company} provided that priur to a Declared Default, there shall be no
requiremient to deliver a notice in respect of Insurances other than Insurances in
respect of property damage, business interraption, marine carge, contractors’ all risk
and any other Insurances the Principal Obligor considers to e material; or

{ii}) in the easc of the Master Bilateral Netting Deed, the Credit Support Deed, or aay
guarantee entered into in favour of any Charging Company o accordance with the
Credit Support Dieed, where the notice will be substantially in the fornin set out In Paxt
3 of Schedule 4 {(Form of Naosice to counterparties to the Master Bilateral Nelling
Deed, the Credit Support Deed or any guaronies entered info pursuant to the Credit
Support Dead).

{c} Each Charging Company will use all reasonable endeavours to procure thal cach party served
with any such notice countersigns and returns the hotice 1o the Security Agent within 14 days
of the date of the relevant notice.

L Retentinn of documents

The Security Agent mmay refain any docurment debivered o 1 undor Clause 8.5 (Tvile documenisy or
otherwise uniif the seourity orcated by this Deed is released and, if for any reascn i ceases 16 hold any
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8.11

such document before that time, it nay by notice © the relevant Charging Compeny require that the
relevant document be redelivered to it and the relevant Charging Company shall prompily comply (or
procure compliance) with that notice.

Power to romedy

If a Charging Company fails to comply with any covenant set out in Clauses 8.1 (Dwwvation of

wndertakings) to Clause 8.8 (Rerestion of documenis) (inclusive} and that failure is not reroedied fo the
satisfaction of the Sceurity Agent within 14 days, that Charging Company will allow {and Iirevocably
authorises) the Security Agent or any person which the Security Ageni nominates to take on its behall
any action which is necessary 10 ensure that those covenants are complied with,

Indemnity

Hach Charging Company will indemnify the Security Agent against all losses incwred by the Security
Agent as a resuli of a breach by any Charging Company of its ubligations under Clauscs 8.1 (Dwrarion
of undertakings) to Clause 8.8 (Refention of documents) (nclusive) and in conncetion with the exercise
by the Security Agent of its rights contained in Clause 8.9 (Power /o remedy) above, All sums the
subjeet of this indemnity will be payable by the relevant Charging Company to the Security Agend on
demand.

Revocation and other actions in rclation fo Inteliectusal Property

Without prejudice to the creation of any Security Interest pursuant to this Deed, no breach of any
representation, warranty, undertaking or other provision {in each case, whether expressed or implicd}
under this Deed shall arise solely by reason of!

(a} any steps taken by a third party (including any applicable intellectual property registry) to
oppose the grant of, challenge the validity of, or seek to revoke any of, the intellectual
Property; or

{b} any decision of a cowt of competent jurisdiction or other competent authovity {including any
applicable inlcllectnal property registry) to refuse to grant, to caneel or 1o revoke any of the
intetlectual Property,

provided in each case that any such steps or decision do not have a naterial adverse effect on the
business, assets or financial condition of the Group and do ot adversely alTect the rights of the Sceured
Partics inany material respect.

ATTORNEY

Hach Charging Compaoy, by way of sccurity, irrevocably and severally appoints the Sccurity Agent,
cach Reeciver and any person nominated for the purposce by the Sccurity Agent or any Receiver {in

writing and signed by an officer of the Security Agent or Receiver) as its attorney (with full power of

substitution and delegation) in its name and on its behalf and as iis act and deed to execute, seal and
deliver {using the company scal where appropriate) and otherwise perfect and do any deed, assurance,
agreement, instrument, act or thing which it cught to execute and do under the terms of this Deed, or
which may be required or desmed proper in the exercise of any rights or powers conferred on the
Sceurity Apent or any Receiver under this Deed or otherwise {or any of the purposes of this Deed, and
each Charging Company covenants with the Sccurity Agent and each Recelver to ratify and confirm all
such acts or things made, done or excouted by that attorney.  Such power of atforney shall only be
exercisable following the occurrence of an Event of Default which is continuing or if the relovant
Charging Company has failed to comply with ifs further assurance obligations pursvant to Clause 5
{Further Assurance} or a perfection cbligation pursuant to this Decd
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[£4 ENFORCEMENT AND POWERS OF THE SECURITY AGENT
101 Statutory vestrictions

The restriction on the consolidation of mortgages and on power of salc imposcd by sections 93 and 103
respectively of the Law of Property Act 1925 shall not apply to the security constituted by this Deed.

149.2 Enforcement powers
(a} Naotwithsianding the provisions of this Deed,

{1} the Indebtednoss is deemed for the purposes of section 101 of the Law of Property
Act 1925 1o have become due within the meuning of section 101 of the Law of
Proporty Act 1925; and

(it} the power of sale and other powers conferred on inortgagees by the Law of Property
Aot 1925 as varied or extended by this Deed including the power to appoint 3
Receiver shall arise, in each case immediately on execution of this Deed. The
Security Agent may take possession of any Charged Property al any time after the
Security Inicrests constituted by this Deed have boeore enforceable.

(b} Save as provided in paragraph (¢} below, the Security Interests constituted by this Doed given
by each Charging Company shall become enforceable upon:

{i) a Declared Default; or

) the making of an application or the presentation of a petition for an administration
order in relation 10 any Charging Company or the giving or filing by any person of a
notice in rclation to the appointment of an Adminisirator, fiquidator or provisional
liquidator of any Charging Company; or

{iii) the relevant Charging Company requesting the Security Agent 1o appoint a Receiver
or Admindstrator or the Security Agent appointing a Receiver or Administrator,

{c) The Security Taterests constituted by this Deed will not become enfbreeable solely as a result
oft
(i} the obtaining of a moratorium by any Charging Company; or
{ii} anything done with a view 1o obtaining a moratoriom,

under Section 1A and schedule Al of the Insolvency Act 1986, as inseried by the Insolvency
Act 2000, sectinon |, schedule |, paragraphs 1 and 2.

0.3 Statutory powers

‘The powers conferred on mortgagees, Receivers or Administrators by the Law of Property Act 1925
and the Insolvency Act 1986 (as the case may be) shall apply to the security created by this Deed,
unbess they are expressly or implicdly excluded. If there is ambiguity or conflict between the powers
containad in those Acls and those contained in this Deed, those contained in this Deed shall prevail.
Such powers shall be extended so as to authorise mortgagees, Recelvers or Administrators 1o lease,
make arrangements for leases, accept surrenders of leases and grant options as they think fit and
without the need to comply with any of the provisions of scetions 99 and 100 of the Law of Property
Act 1925 and any lease granted will bind snuy holder of a subsequent Securify Interest deriving title
pnder the mortgagees, Receivers or Adminisirators.
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.8 Appropriations

Until all Indebtedness has been irrevocably and unconditionally paid and discharged wn full, each
Secured Party {or any trustee or agent on ils behalf) may, subjoct to the erms of the Interereditor Deed
and without affecting the Hability of any Charging Company under this Deed:

{4} refrain from applying or enforcing any other monies, seowvity or rights held or recetved by that
Secuved Parly (or any trustee or agent on its behalf) in respect of those amounts, or apply and
enforce the same in such manner and order as il sces 1 {whether against those amounts or
otherwise} and no Charging Company shall be entitled to the benefit of the same;

{) (i the extent that any of the Charged Property constitute "financial collateral” and this Deed
and the obligations of any Charging Company hereunder constitute a “sccurity financial
collateral arrangement” {in cach case as defined in, and for the purposes of, the Financial
Collateral Arrangemends (No.2) Repulations 2003 (S 2003 No. 3226) (the "Regulations™))
the Security Agent shall have the right once the security constituted by this Deed becoines
enforcesble to appropriate all or any part of such financial collateral in or towards discharge of
the indebtedness, For this purpose, the parties agree that the value of such financial collateral
so appropriated shall be (2} in the case of cash, the amount stunding 1o the credit of each of the
Charped Accounts, together with any accrucd bul un-posted interest, at the thne the right of
appropriation is excreised; and (b) in the case of Investments, the market price of such
Investrnenis deterinined by the Security Agent by reference 1o a public index or by such other
process as the Security Agent may sclect, including independent valuation. In each case, the
parties agree that the method of vabmtion provided for in the Deed shall constituic a
commercially reasonable method of valuation for the purposes of the Regulations; and

{c) hold in an imterest-bearing suspense account any monies received fom any Charging
Company or on account of such Charging Company's liabilicy under this Deed.

10.9  Securify Agent's Duties

The Security Apent shall, following the occwrrence of a Declared Default exercise all its rights, powers
and discretions under this Deed in accordance with the Intercredifor Deed.

[ STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER
i Kecelver as ageni

Each Reoeiver shall be the agent of the relevant Charging Company which shali be solely responsible
for his acts or defaults, and for his remuneraiion, and be liable on any agreements or engagements
made or entered into by him. The Security Apent will not be responsible for any misconduad,
negligence or default of a Receiver,

11.2 Powers of Receiver

Each Recoiver appointed under this Deed shall, in relation to the Charged Property, have all the powors
conferred from time 10 time on Receivers by the Law of Property Act 1925 and the Insclvency Act
1986 {each of which is deemcd incorporated in this Deed), and any other applicable law so that the
powers sel out in schedule 1 1o the lnsolvency Act 1986 shall extend to every Receiver, whether or not
an administrative receiver. In addition, notwithstanding sny ligotdation of the relevant Charging
Company, each Receiver shall have power (o

() take possession of, collect and get in any of the Charged Property and, for that purposce, take
any proceedings in the name of the velevant Charging Company or otherwise;
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generally manage the Charged Property and manage or carry on, develop, reconsiruct,
amalgamate, diversify or concur in carrying on all or any part of the business of the relevant
Charging Company,

make any arrangement Or compromisc or cpter into or cancel any contracts;

raise or borrow money or incur any other Hability on any terms, whether secured or unsecured,
and whether (o rank for payment in priority to this security ve nof;

sefl, let or lease or concur in selling, letling or leasing, and vary the tcoms 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 of the Charged Property, without bemg
responsible for loss or damage. Any such sale, lease or disposition may be made for cash
payable by instalments, loan stock, other debt obligations, shares or securities of another
comnpany, or othor valuable consideration;

estublish subsidiaries to ucquire interests in any uf the Charged Property and/or arrange for
those subsidiaries to trade or cease to trade and acquire any of the Charged Property on any
terms and conditions, whether or not including payment by instalments, secured or msecured;

make and cffeet all repairs, renewals and improvements to any of the Charged Property and
maintain, renew, take out or mcrease insurances;

exercise all voting and other rights attaching to the Investinents and stocks, shares and other
securitics owned by the relevant Charging Company and comprised in the Charged Property:

redeom any prior Security Interests on or relating to the Charged Property and settle and pass
the accounts of the person entitled to those prior Security Interests, so thal any accounts sq
settled and passed shall (subject to any manifest crror) be conclusive and binding on the
relevant Charging Company and the moncy so paid shall be decmed to be an expense properly
incurred by the Receiver;

appoint and discharge employees, officers, managers, agents, professionals and others Tor any
af the purposes of this Deed and/or to guard or protect the Charged Property upon terms as o
rernuneration or otherwise as he may think fit;

settle, refor to arbitvation, 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 relevant Charging
Comnpany or relating to any of the Charged Property,:

bring, prosecute, enforee, defend and discontinue all actions and proceedings or submit to
arbitration in relation to all or any of the Charged Property:

sever and sell plant, nachinery or other fxtures sold separately from the property to which
they may be annexed;

implement or continue the development of {and oblain all consents required in comnection
therewith) and/or compleie any buildings or structures on any real property comprised in the
Charged Property;

purchase or acquire any land or any interest in or right over land;

make calls conditionally or unconditionally on the members of the relevant Charging
Company in respect of uncalled capital;

exercise on behalf of the relevant Charging Company, and without the consent of or notice
such Charging Company, all the powers conferred on a landlord or a wnant by any legisiation

™3
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the Receiver may retain the same for the period which he and the Security Agent consider expedient
without having any obligation fo apply all ov any part of that money in or towards discharge of the
Indebtedness.

_d
£
Lod

infercreditor Deed

The order of application of monies arising as a result of enforcement of this Deed as between the
Sceured Parties s governed by the ferms of the Intercreditor Deed.

13, PROTECTION OF THIRD PARTIES
13.1 No abligation (o enquire

Mo purchaser fromn, or other person dealing with, the Security Agent or any Receiver {uy (heir agenis)
shall be obliged or concerned to enguire whether:

{a) the right of the Security Agent or any Receiver Lo exercise any of the powers conferred hy this
Deed has arisen or become exercisable or as to the propriety or validity of the cxercise or
purported excrcise of any such power; oy

(b} any of the Indebtedness remains outstanding or be cuncerned with ootice to the contrary and
the title and position ol such a purchaser or other person shall not be impeachable by reference
to mmy of those matiers,

13.2 Heceipt conclusive
The receipt of the Secuarity Agent or any Receiver shall be an absolinte and a conclusive discharge (o 2

prrchuser, and shall reliove bim of any obligation to see to the application of any monies paid to or by
the direction of the Sccurity Apent or any Recciver.

.....
Lad
i

Statulory protection

{a) All the protection to purchasers contained in sections 104 and 107 of the Law of Property Act
1923, section 42(3} of the Insolvency Act 1986 or in any other applicable legistation shall
apply to any person purchasing frain or dealing with the Security Agent, any Receiver or any
Belegate.

(b} Each 3enior Finance Pasty shall comply with iis obligations under the Senior Finance
Drocuments (ncluding any oblipations to inake further advances).

14, PROTECTION OF SECURITY AGENT AND RECEIVER

4.1 Mo linbility
Neither the Security Agent oy any Receiver shall be liable In vespect of any of the Charged Property or
for any loss or damage which arises out of the exercise or the attempted or purported exevcise of, or the

failure to exercise any of, their respeciive powers, unless cansed by its or his gross neghigence or wilful
default.

.'::‘
2

Possession of Charged Property

Without prejudice to Clause 14.1 (Mo fiability), if the Security Agent or any Receiver cnters into
possession of the Charged Property, it will not be liable to account as mortgagee in possession and may
at any tirne at its discretion go out of such possession.

i
LA
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14.6 fmmediaie recourse

Fach Charging Company waives any right it may have of first requiring any Secured Party {or any
trustee or ageot oo its behalf) to procced agsinst or enforce any other rights or security or claim
payment from any person before claiming from that Charging Company under this Deed. This waiver
applies irvespective of any law or any provision of a Secured Pucunent (o the conlrary.

14.7 Deferraf of Charping Companies' rights

Until all amounts which may be or become payable by any Group Company or any other grantor of
Transaction Sceurity under or in connection with the Securcd Documents have been Wirevocably paid in
full and unless the Security Agent otherwise directs, no Charging Company will exercise any rights
which it inay have by reason of performance by it of its obligations under the Secured Documents:

{a} to be indemnified by a Group Company or any other grantor of Transaction Security;

{t) to claim any contribution fromy any other guarantor of any Group Company's or apy ather
grantor of " ransaction Security's obligations under the Sceured Documents;

{c) {0 take the benefil {in whole or in part and whether by way of subrogation or otherwise) of any
rights of the Secured Partics under the Secured Documents or of any other guarantee or
security taken pursuant to, or in connection with, the Sccured Documents by any Secured
Party;

{d} to bring lepal or other proccedings for an order requiring any Group Company or any other
grator of Transaction Security to make any payment, or perform any oblipation, in respect of
which any Group Company or any other grantor of Transaction Security has given a
guarantee, undertaking or indemnity under any Secured Document;

(e} to exercise amy right of set-off against any Group Company or any other granior of
Transaction Security; and/or

{f to claim or prove as a creditor of any Group Company ov any other grandor of Transaction
Security in competition with any Secured Party.

If a Charging Company receives any benefit, payment or distribution in relation to such rights it shall
hold that benefit, paviment or distribution to the extent necessary to enable all amounts which may be or
become pavable to the Sccured Parties by any Group Company or any other grantor of ‘ITansaction
Security under or in connection with the Secured Documents to be repaid in f(ull on trust for the
Secured Parties and shall prompily pay or transfer the same to the Security Apent or as the Seourity
Agent may direct for application in accordance with Clause 12,1 {Order of Application).

4.8 Security Agent

'The provisions set oul in clause 22 (dppoimment and Duties of Senior Security Agent) of the
Interereditor Docd shall govern the rights, duties and obligations of the Security Agent under this Deed.

13, CORTS, EXPENSES, TAXES AND STAMP BUTY

151 Transaciion Expenses
Each Charging Company shall promptly within three Business Days of written demand pay the
Secority Agent {or procure that the Security Agent is paid) the amount of all costs and expenses

reasonably inewred by the Security Agent, any Receiver or Delegaie in conpestion with the
acgotiation, preparation, printing, execution and perfection of this Deed.

ENDOUSUETHGEERT 6
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15.2

15.6

Enforcement and preservation costs

Each Charging Company shall, within threce Business Days of written demand, pay 1o (or procure
payinent to) the Security Agent the amnount of all costs and expenses {including legal fees) incwred by
it in connection with the cnforcement of or the preservation of ils vights under this Deed and any
proceedings instituied by or against the Sccurity Agent as a consequence of taking or holding the
securlty created under the Deed or enloreing these righta.

Stamp duties, efe,

Bach Charging Company shall, within three Business Days of demand, indenmify cach of the Security
Agent and the other Secured Parties from and against any cost, joss or lability for any stanip, stamp
duty iand tax, documentary, filing and other similar duties and Taxes {if any) which arc or may become
payable in connection with this Deed other than in comection with any assignment or transfer by the
Sceurily Agent,

Interest Calculation

All interest under this Peed which accrues and is payable in arrear will acoruc on a daily basis and will
be calculated by reference to a 360 day year and the aciual aumber of days efapsed {or on any other
basis required by market practice),

Recurity Ageatl's ongoing cosis

{a) In ihe event an Event of Default is continuing, cach Charging Company shall pay 1o {or
procure payment to) the Security Ageant any reasonable costs in respeci of the investigation of
such Event of Default that may be agreed between them,

(b} Il the Scowrity Agent and the Charging Companies fail {o agree upoen such amount, that
dispute shall be determined by an investment bank {acting as an export and not as an
arbitrator) selected by the Security Agent and approved by the Charging Companies or, fuiling
approval, nominated {on the application of the Security Agent) by the President for the time
being of the Law Socicty of England and Wales (the costs of the nomination and of the
investrnent bank being payable by the Charging Companies} and the determmination of any
tnvestment bank shall be final and binding upon the parties to this Deed.

Amendment casts

If any Charging Company requests an amendinent, waiver or consent in relation to this Deed, that
Charging Company shall, within three Business Days of written demand, reimburse {or procure the
reimbursement of) each of the Facility Agent, the Security Agent and the Original Senior Secured Note
Trusice fur the amnuunt of all reasonable costs and expensces {including reasonable legal fees) incurred
by the Facility Agent, the Security Agent, the Original Senior Secured Note Trusice, any Receiver or
Delegate in responding Lo, evaluating, negoetiating or complying with that requesi or requirement.

Taxes

All sums payable by or on behall of cach Charging Company under this deed shall be paid free and
clear of all deductions or withholdings (including for or on secount of Tax) untess the deduciion or
withholding is requived by law, in which evenl the relevant Charging Company shall (i) pay such
additional ainounts as shall be required to ensore that the net amount veccived and retained (after
deduction or withholding) by the person veceiving the paymont will egual the fuil amount which weuld
hiave been received and retained by it had oo such dedoction or withholding been reguired fo be made,
and {§i) remit the full amount deducted or withheld 1o the relevant Tux authority in accordance with
applicable law.
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16.1

16.3

18

19

VAT

All suns payable by each Charging Company under this Deed are exclusive of any applicable VAT
and the relevant Charging Company shall pay an amount equal to any such VAT in addition to and at
the samie time as the sum otherwise payable under this Deed.

CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS
Camulative powers

Tlie powers which this Decd coofers on the Security Ageni, the other Secured Parties and any Receiver
appointed vuder this Deed are cumulative, without prejudice fo their respective powers under the
general law, and may be exercised as often as the relevant person thinks appropriate. The Security
Agent, the other Secured Partics or the Receiver may, in cunnection with the exercise of their powers,
join or concur with any person in any transaction, scheine or arrangement whatsoever. The respective
powers of the Security Agent, the other Secured Parties and the Receiver will in no circumstances be
suspended, waived or otherwisc prejudiced by anything other than an express consen! or amendment.

Amounts avpided

If any amouni paid by any Charging Company in respect of the Indebtedness is capable of being
avoided or set aside on the liquidation or administration of that Charging Company or otherwise, then
for the purposes of this Decd that amount shall not be considered to bave been paid.

Discharpe conditional

Any seitlement or discharge hetween any Charging Company and any Secured Parly shall be
conditional upon no securily or payment to the Securcd Party by that Charging Company or any other
petson being avoided, set aside, ordered to be refunded or veduced by virtue of any provision or
enaciment relating to insolvency and accordingly (but without Emiting the other rights of the Secured
Party under this Deed) the Secured Party shall be entitled fo recover from that Charging Company the
value which thai Secured Party has placed on that security or the amount of any such payment as if that
settlement or discharge had not occurred.

RULING OFF ACTOUNTS

I the Sccurity Apent or any other Sceured Party receives notice of any subscquent Security Interest or
other interest affecting any of the Charged Property {except as permitied by the Relevant Secured
Docuntents) it nay open a new account for the relevant Charging Company in its books. I i does not
do so then {unless it gives express notice to the contrary to the Principal Obligor), as from the time it
receives that notice, all payments made by that Charging Company to it {in the absence of any express
appropiation to the contrary) shall be trealed as having been credited o a new account of thal
Charzing Company and not as having been applied in reduction of the Indebiedness,

DELEGATION

The Sccurity Agent may delegate by power of atiorney or in any other manner all or any of the powers,
authorities and discretions which are for the time being excreisable by it under this Dead (o any person
ov persons upon such ferms and conditions (including the power to sub-delegate) as it may think i,
The Seeurity Azent will not be ligble or responsible to any Charging Company or any other person for
any losses arising from any act, default, omission or misconduct on the part of any Uelegate.

REDEMPTION OF PRIOR CHARGES
The Scourily Agent may, at any time after a Declared Default has ocewred, redeem any priev Security

Interest on or relating to any of the Charged Property or procure the transfer of that Security Interest to
itself, and may settle and pass the accounts of any person entitled to that prioy Scewrity Interest. Any
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(b} The partics agree that the courts of England arc the most appropriate and convenient courts fo
settle Disputes and accordingly no party will argue i the contrary.

{c) This Clause 25.2 {(Submission (o jurisdfiction) is for the benefit of the Secured Partics only. As
a result, no Secured Purty shall be prevented from taking proceedings velating 1o a Dispute in
any othey courts with jurisdiction, To the extent sHowed by law, the Secured Parties may take

concwrrent proceedings in any number of jurisdictions.

IN WITKESS whereof this Deed has been duly executed on the date first above written.
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12,

24,

]
E\J

Registered Proprieter

INEGS
Manufacturiag (Bul)
Limited

INEOR
Manulacturing (Hall)
Limited

INEOS
Mansfacturing (Hull)
Limited

INEOS
Maonulacturiag (Hull}
Limited

INEOS
Manufzeturing (Hul)
Limited

INEDS
Manalacturing (Hwil)
Limited

INEOS
Monufacinring (Hall)
Limited

LNBOCRT0IET S

Property Address FIM Land
Registry Title
Mumbers

Cvanpe Farmy, Eaglescliffe

A one metre wide strip of hand CEIST3I3
inciuding part of the Teesside fo
Saltend Ethylene Pipeline and lying
{0 the South of Darlingion Back
Lane, Elon

Aone metre wide stoip of land CEIST26S
ipciuding part of the Teesside io
Saltend Ethylene Pipeline on the
sorth side of Long Newfon Lane,
Laong Newfon

A one meire wide stvip of fand CEIB7288
including part of the Toesside (o
Sadtend Ethvlens Pipeline af
Eastgate Farm, Loog Newton,
Eapieschiffe

A pne metre wide strip of land CEI57333
including part of the Teesside (o
Raltend Ethylene Pipeline lying fo
the South West of Thorpe Reoad

Three one metre wide strips of fond  CEIS683%

including pact of ihe Teesside (o
Rpitend REihyiene Pipeline iving o
the Nerth West of Middlesfield
Farm, Durham Rosd, Sockion on
Tees

Twe vne melre wide sirips of land CE157781
pcmding part of ihe Teesside fo
Saliend Ethyiene Pipeline lying

respectively o the East of the ATS

and on the Soudh cide of Coal Lane

YWolviston

A one metre wide strip of land CRISTRY
inchrding part of the Teesside to
Saltend Ethvicne Pipcline and
forming part of the Forcshore and
Bed of ihe River Tees, Eaglescliffe

30

Frechold/
f.easchold

Erechold

Trechold

Freehold

Freehold

Freehold

Froehold

Eeasehold















6.

61,

62,

84.

65,

6.

67.

68,

Registered Proprictor

Eintited

INEOS
Manufactoring (Huil}
Limited

INEOS
Manufaciuring (Hull)
fimited

INECES
Mlanu Bactnring (Hull)
Limited

INEOS
Manufactnring (Hull}
Limited

EMNEOS
RMansfacturing (Hull}
Lipuicd

INEOS
Manufacturing Hull}
Eimited

INEQS
Manuiacturing (Hull)
fimied

INEOS
Manufacturing (Hull)
Limited

INEOS
Manufacturing (Hai)

LHDOCSIIG0187 .6

Property Address IEM Land
Registry Title
Numbers

Landmaoth Hal, Kirby Sigsion,
Norilmllorton

A one metre wide sirip of land NYK245758
inciuding part of the Teesside to
Saltend Ethylene Pipeline at
Borrowhy, Thirsk

A voe meive wide strip of land NYK245808
inchiding part of 1he Teesside {o
Saltend Ethylene Pipeline at Flance
Acre Farm, Kirby Sigston

A sne metrve wide strip of land MYKZ40501
including part of the Tecsside to
Sattend Ethylene Pipeline al Picton
House Farm, Picton, Yarm

A one metre wide sivip of land NYKI46955
including part of the Teesside to
Salfend Ethylene Pipeline a¢
Thimbleby, {lsmotheriey

A one metre wide strip of land NYK247017
inchuding part of the Teesside o

Saltend Ethylene Fipeline at
Longlands Farm, Kirby Sigston

A oae meire wide strip of land NYKZ47056
including pari of the Teesside to
Saliend fithviene Pipelize af Fact
Rounton, Northallerion

A ome metye wide strip of Iand NYKZ47404
including part of the Teesside to
Saltcnd Ethylene Pipeline af Smithy
Farm, Kirhy Sigeton, Morthallerion

A une metre wide sirip of land NYK247598
inciuding part of the Tecsside o
sSaftend Eibylene Pipeline at
Maripold Hall, Kirby Sigston,
Marthallerton

A one metre wide strip of fand NYK347653

imciuding part of the Teesside to

41

Freeholad/
Leasehold

Frechold

Frechold

Freehald

Freechold

Freehold

Frechold

Freehold

Yrechold

Freshald















N4,

105,

186,

§G7.

108,

109,

146,

1.

L2

{13

Registered Proprieloy

INEOS
Masufacturing (Hull)
Limited

INEOS
Manulaeturing (Hull)
Limited

INEOS
Manufacturing {Hul)
[amited

INEOS
Mannlacturing (Hull)
Limited

INEOS
Manufacturing (Hall)
Limited

INEOS
Manufacturing (Hsl)
Limited

INEDS
Manofaoturing {Huwll
Fimifed

EINEDE
Maunuofaciuring (Hulf)
Limited

TMEDS
Manufacturing {(Huail}
Limifed

INEGS
Manulacturing {Hull)
Limited

LMDOCSDITY0IET 8

Properiy Address

A one metre wide strip of land
including pari of the Teesside to
Szliend Bihylese Pipelioe at Flaxion

4 onc metre wide steip of fand
inclnding part of the Teesside fo
Saltend Ethylene Pipeline at Eacl

Rounton

A one metre wide sirip of land
including part of the Feesside to
Sattend Dihvienc Pipeline af Balk,
Thirsk

A onemelre wide sicip of land
inciuding part of ihe Tesuside {o
Ssitend Ethyienc Pipeline at Monk
Park, Ball, Thivsk

A oue metre wide strp of land
incfuding part of (ke Teesside fo
Sabtend Ethyienc Pipelbine af Flexton

A one metre wide sirip of land
inelnding part of the Teesside to
Ssltend Ethylene Pipeline af
Thormanby

A ane melre wide strip of land
meluding part of the Teesside {o
Saltend Ethylene Pipeline af Flaxion

A& ope metre wide sivip of laad
including part of the Teesside o
Saltend Ethylene Pipeline 2t Flaxion

A one metre wide sirip of land
incheding part of the Teesside to
Ssliend Dihyiene Pipeline st Baghy,
Thirsk

& one metre wide sivip of land

baclnding pavt of the Tecsde o
Saltend Ethyiene Pipoline at Flaxion

46

M Land
Hegistry Title
Numbers

NYK2536740

MYRKINGITT

NYK2354138

MYK254159

MYK2534640

NYKI54586

NYKIZ4TT6

MY

)
P
¥

GH

[ =]

MY K 255097

Frecholkd/
Eensehold

Frechold

Frochold

Fyechsoisd

Frechold

Freahold

Freehold

Freehold

Leaseluold

Froehold

Frochold















153,

1586,

158

Lodh

lol.

162,

Registered Propriefor

Limited

INREOS
Manufacturing (Hull)
Limiled

INEOS
Manufacturing (Hull)
Eimited

INEDS
Manufactoring (Huil)
Limifed

ENECGS
Manufacturing {Huil}
Limifed

INEOS
Manvfsciuring {Hull)
Limited

INEOS
Manufaciaring (Hull)
Eimited

FNEOS
Manufactoring (Hull
Limited

ENEOS
Manufacturing {Hall
Limited

INEOS
Masufacturing (Hull)
Limited

MBS
Manufacioring (1)

LNBOCSIGEET 4

Properiy Address HM Lasd Freehold/
Reglaivy Title Leaschold
Munbers

Saltend Ethylene Pipeline at Flavion

A une metre wide stvip of band NYR 204498 Freehold
including part of the Teeside o
Saltend Ethylene Pipeline af Upper
Helmsloy

A ooe metre wide strip of land NYK 165118 Freehnid
including part of the Teesside (o
Salend Ethylene Pipeling at
Farlington

The site of 3 pipeline valve aad NYR2I6511L Freehold

pizging stution ot Farlington

A pue metes wide strip of land NYKIa6562 Erechold
including past of the Teesside tu
Saltend Ethvicne Pipeline af Baghy,
Thirsk

A eme metre wide sivip of land NYK2I6703% Leasehold
including part of the Teesside io
Saltend Ethylene Pipaline at Upper
Hebnsiey

A one metre strip of land including  NYKI68395 Freehold
part of the Teesside to Saliend
Ethylene Bipeline of Balk

A ene metre wide sirip of land NYKI71798 Frechold
inchading part of ihe Teecside fo
Saltend Ethylene Pipeline at Upsall,
Thirsk

A gne metyve wide strip of fand NYKITI800 Frechold
inciiding part of the Toosside (o
Saitend Ethyleae Pipeline af Upsall,
Thirsk

A pipeline laid in Land af Cepnelt  NYRI7IT42 Freehold

House Farm , Flazion

A one metre wide airip of land WNYRK274678 Freehald
jachuding part of the Toosside o
Saitend Ethylene Fipeline ot















186,

201,

204,

208,

206,

287,

248,

pAI R

Registerad Proprivtor

INEOS
Manufacturing (Hull)
Limited

INEGS
Manufacturing (Hull)
Limiied

INEOS
Manusfaciuring (Fiull}
Famited

BN RS
Manulacturing (Hal)
Limited

INEOS
Manufacturing (Hull)
Limited

ENEOS
Manufaciurbng (Hull)
E.imited

INEOS
Meanulacturing {Hai
Ligmited

INEOS
Manufreturing (Hull)
Limssted

INEOS
Viznuiacturing (Hull)
Yimited

INEOGS
Manufucturing {Hull)

LRBOCSIB0IET A

Property Address HM Land
Registvy Title
MNumbors

A cue metre strip of land incloding  YEAISIES
part of the Teesside to Saltend
Lihylene Pipeline at Goodmantam

A one metre wite strip of land YEAIVI8Y
including part of the Teesside to
Saltend Ethylene Pipeline af Rishop
Burion

A one mefre wide strip of land YEAI®T3
inclading part of the Tecsside fo
Saitend Bthviene Pipeline at Barmby
Moar

A one motre wide strip of fand YEA12462
inclnding part of the Teesside to
Saliend Ethylene Pipeline at Bishop
Barion

A one meire wide strip of Tand YEAIRIRY
ineluding part of the Teesside to
Saltend Bthylene Pipeline at Barmby
Mooy

4 one metre wide sirip of land YEAR®ES
including part of the Teesside {o
Saltend Edhylene Pipeline a1 Bishop
Burion

A oue meire wide strip of land YEALID611
inclnding part of the Teesside to
Ssllend Efhylene Pipeline at
Gansiead

A one metre wide sirip of land YEAIPG613
including part of the Teesside to
Saliend Lthylene Pipeline af

Woodmansey

A one metre wide strip of luad YEAI9786
inelnding part of the Teesside to
Saltend Ethyiene Pipcline at
Cotiinghaw

A one metre wide sirip of tand YEA19811
including part of the Teesside {o

A
L)

Freehold/
Lesschold

Freehold

Freehold

Frechold

Frechold

Freehaold

Freehold

Freehuld

Freehiold

Feechodd

Freshold
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Registered Propriefor

Eirnited

50, INEOS

Manufscturing (Hell)
Limited

251, ENEOS

Maaofucturing (Hull)
Limited

252, INEOS

Manufacturing {Hull)
Limited

td
2]
]

INECQS
Yianulacturing {(Hul)
Limited

254, INEOS
Manufacturing (Haull)
Lismided

INEGS
Manufacturing (Hull}
Limifed

B
L
£

INEOGS
Manufacturing {Hull)
Edmided

257. INEOS

Manufactoring ((1ull}
Limited

INEOS
Munufacturing (Hall}

LNDOCSOU/ 0TS

Froperty Address HM Land
Registry Title
Numbers

Saliend Ethviene pipeline af
Wilherfoss

A une metre wide strip of land YEAZT7005
including part of the Tessside o
Saltend Ethylenc pipeline at Turmer
Hall, Qanstead

A gne melre wide strip of land YEAZT006
including part of the Teesside to
Saltend Ethylene Pipeline af Turmer
Hall, Gansicad

A one metre wide sivip of land YEA2723Z
forming part of tee Tessside to
Saltend Ethylene Pipeline at Wawae,
Hudl

A one metre wide sirip of Iand YEAZTZ4T
Forming part of the Teeside o
Safiend Eihivieng pipeline af Hul
Road, Thearne

A one metre wide sivip of land YEAZ7I53
inchuding part of the Teesside to
Saliend Ethylene Pipeline af The
Limes, Siajthies Road, Prestoa, Hall

A oo metre wide strip of land YEAZTIH
pecluding part of the Teesside in
Saltend Ethylene Pipcline at Market
Weighion, York

A oue metre wide sirip of Iand YEA27567
forming part of the Teesside to

Saltend Lihviene pipeline af

Dunswell Luse, Coitiugham

A one mctre wide strip of land YEAZ7568
forming part of the Teesside {o

Saltend Eihylene pipeline at

Dunswell lane, Cottingham

A one metre wide strip of land YEAZTRGO

including part of the Toeside o
Saltend Ethylene Pipeline al Bishop

61

Freehunlil/
Leasehald

Leaschold

Leasehold

Frechold

Frechold

Leazehnid

Frechaid

Frechold

Frechold

Leasehold
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MNumber and class of shares

Charging Company Subsidiary retails of
nominces  (if
any) holding
fegal iitle (o
shares

INEOS Fluor 1 Ordinary share of £1.00

International Limited

INEOS Fluor Limited

39,100,001 Ordinary shares of £1.00 each

INEOS Fluor Limited

INEOS Fluor Trastees
Limited

1 Ordinavy shave of £1.00

INEOS Investmonts
International Limited

INEOS Silicas
Holdings Limited

| Ordinary share of £1.00

INEOS Fleor Holdings
Limited

i Ordinary share of £1.00

INEQS loldings
Iiternational Limited

INEQOS Investiments
international Limited

I Ordinary share uf £1.00

INEOS Phenol China
Limited

I Ordinary share of £1.00

INEGS Oxide Limited

INEGS Overseas
Company 1 Limnited

344,574,861 Ordinary shares of €1.0¢ each

INEOS Overseas
Company 11 Limited

$,643,826 Urdinary shares of €1.00 each

INEQS UK Finsnce
Company Limited

14,295,669 Ordinary shares of LUS$1.00
each

INEOS US Finance
Company Limited

1 Ordinary share of USS1.00

HEOS Investinent
Holdings {Germany)
Limited

INEOS Treasury {UK)
amttcd

P Ordinary shere of £1.00

INEOS Siticas Toldings
Pamited

INEQS Silicas Limited

19,005,001 Ordinary shares of £1.00 each

INEOS Silicas Limiied

INEQS Silicas Trustecs
Limited

I Ordinary share of £1.08

LNDOCSDI/790187.6
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SCHEDULE 4

Part §
Forms of nofice to counterparties {other than insuvers) of Assigned Agreements

To: Linsert name and address of counterparty)

Dated: |®]

Dear Sirs,

Re: [here identify the relevant Assigned Agreemeni(s)] (the " Agrecment(s)")

We notify you that [¢] (the "Charging Company") has charged and agreed 1o assign to Barclays Bank PLC (the
"Security Agent’) for the benefit of itself and certain other banks and financial institutions and other creditors
{the "Secured Partics™) all its vight, titlc and interest in the Agreemen$(s} as security for certain obligations
owed by (amongst others) the Charging Company to the Secwred Parties pursuant 1o a debenture dated {e] (the
"Debenture”).  Such charee and agreement o assign is subject to the Existing Security {as defined in the
Schedule herein).

We further nutily you that;

1. save as permitted under the Relevant Secured Documents (as defined in the Debenture), the Charging

Company may not agree to amend, vary, novate, supplement, supersede, waive or terminate the
Agreement(s) without the prior written consent of the Security Agent;

[}

you may continue to deal with the Charging Company in relation to the Agreement{(s} until you receive
written notice 1o the contrary from the Security Agent. Thereafter the Charging Company will cease to
have any right to deal with yon in relation to the Agreemenids) and therefore from that thne you should
deal only with the Security Agent;

3. vou are authorised to disclose information in relation to the Agreerneni{s} to the Security Agent on
reguest;

4, after receipt of written notice in accordance with paragraph 2 above (subject to any nolice received
pursuant to the Existing Security), you must pay all monies to which the Charging Company is entitled
under the Agreement{s) direct to the Security Agent {and not to the Charging Company} unless ihe
Security Agent otherwise agress in writing;

5. the provisions of this notice may only be revoked with the written consent of the Security Agent; and

6. the Charging Company will remain fable to perform all its obligations under the Agresmeni(s) and
neither the Security Agent nov any receiver, delegate or sub-delegate appointed by it shall have any
Hability under the Agreement{s).

Please sign and return the enclosed copy of this notice o the Security Agent {(with a copy to the Charging
Company) by way of confirmation that:

{a} you agree to the {orms set out in this notice and to act in accordance with Uis provisions;
{b) apart from any notices veceived pursuant o the Existing Security, you have not received

notice that the Charging Company has assigned its rights under the Agreemcent(s) to a third
party or created any other interest {whethey by way of security or othierwise} in the
Agreement(s) in favour of a third parly: and

LNDOCSOHTI0187.6
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SCHEDULE
Existing Securily

The English law debenture dated 27 May 2010 enicred into by INEOS Buwropean Holdings Limited,
INEOS Fluor lloldings Limited, INEOS Fluor Limited, INEOS Invesiments International Limited,
INEGS Holdings nternational Limited, INEOS Overseas Company [ Limited, TNEOS Overseas
Company Tt Limited, TNEOS Oxide Limited, INEOS Investinent Holdings (Germany} Limited, INEOS
Silicas Heldings Limited, INEQS Silicas Limited, INEOS {Malta) Company, INEOS Nitriles (UK)
Limited and INEOS Manufacturing (ITull) Limited in favour of Barclays Bank PLC as Security Agent
for the Secured Partics (as defined therein} {as mnended, restated, supplemenied and/or waived froin
time to time)

The English law debenture dated 1 March 2012 entered info by INE(OS Europesn Holdings Limited,
INEQS Fluor Holdings Lindted, INEOS Fluor Limited, INEOS Investments International Limited,
INEOQS lloldings International Limited, INEOS Overseas Company | Limited, INEGS Overseas
Company 1 Lhnited, INEOS Oxide Lbnited, INEOS Investment Holdings {Germany) Limited, INEOS
Sihieas Holdings Limited, INEOS Silicas Limited, INEOS (Malta) Company, INEOS Niriles (UK}
Limited and INEOS Manufacturing (FHull} Limited in favour of Barclays Bank PLC a5 Sceurily Agent
for the Secured Parties (as defined therein) {as amended, restated, supplementced and/or waived from
time to lime); and

The English law debenture duted 29 May 2012 entered into by INEOS European Holdings Limited,
WEOS Fluor Holdings Limited, INEOS Fluor Limited, INEOS investinents International Limited,
INEOS Holdings International Limited, INEOS Overseas Company 1 Limited, INEOS Overseas
Company [ Limired, INEOS Oxide Limited, INEOS Investment Holdings (Geymuny) Limiied, INEOS
Silicas Heldinps Limited, INEOS Silicas Limited, INEOS (Malte) Company, INEOS Nitriles (UK}
Limited and INEOS Mamufhcturing {Holl) Limiied in favour of Barclays Bank PLC as Security Agent
for the Secored Parties (as defined therein) {as amended, restated, supplemented and/or waived from
time to timne},

together, the "Existing Security™.

LNDOUSOHT/THIEST .6 a9
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Pari 3

Forms of active to connterparties fo the Master Bilstera] Netting Deed, the Credit Support Decd or any

To:

Drated:

guarantec cntered into pursuani {o the Credif Support Deed
insert name and address of cownierparty)

Lel

Dear Sirs,

Re: fhere idemrify the relevant Assigned Agreement] {the "Agreement™)

We notify you that [#] (the "Charging Company") has charged and agreed 1o assign to Burclays Bank PLC (the
"Sceurity Agend”) [or the benefit of tself and certain other banks and fnancial institutions and other creditors
{the "Secured Parties™) all lis rights, title and intorest in together with the benefit of all vights, claims and
remedics in the Agreement as security for certain obligations owed by the Charging Company to the Secured
Parties. Such charge and agreement to assign is subject to the Existing Sceurity (as detined in the Schedule

herein).

We hwrther notify you that:

Lad

‘.E-..

the Charging Company may not (save as permiited under the Relevant Secured Documents (as defined
in the debenture between, amoug others, the Charging Company and the Security Agent datcd [e] (the
"[3eed”))), agree to amend, substitute or terminate the Agreement without the prior writien consent of
the Scourity Agent;

you may continue io deal with the Charging Conpany in relation to the Agreement until you receive
written notice to the contrary from the Security Agent. Thereafter the Charging Company will cease to
have any right 1o deal with you in relation o its rights, title and inferes{ under the Agreement and from
that time all rights, powers and discretions should be exercisable by and notices should be given to the
Sceurity Agent or as il diveets;

you are authorised {o disclose information in relation io the Aprecement to the Security Agent on
request;

afler receipt of written notice in accordance with paragraph 2 above (subject to any notice received
pursuant to the Existing Security), you must pay all monics {0 which the Charging Company is entitled
under the Agreement direct to the Scourity Agent {and not to the Charging Company} unless the
Securily Agent otherwise agrees bn writing; and

the provisions of this notice mnay only be rovoked with the written consent of the Security Agent.

Please sign and return the enclosed copy of this notice to the Security Agent {with a copy 1o the Charging
Company) by way of confinmation that:

{a) vou agree to the terms set out in this notice and to act in accordance with its provisions; and
{b} apart from any notice received pursuant to the Existing Security, you have not received notice

that the Charging Company has assigned {is vighis under the Agreement to a third party ur
created any other intercst {whether by way of security or otherwise} in the Agreement in
favour of a third party.

LHDOCSGHT90187 .6 73



The provisions of this notice and any non-contvactual obligations arising out of or iy connection with it are
govermed by, and shall be construcd in accordance with, English faw.

Yours faithfully

................. IEEERETER

for and on behalf of
|Charging Company}

\On acknowliedgement copy]

To: Bavclays Bank PLLO
Vinsert address)

Copy to: V harging Company]
Vinsert address of Charging Company]

We acknowledge receipt of the above nolice and confirm the matiers set owt in paragraphs {2} and (b) above.

{Charging Campeny|

Dated: {e]

ILRDOCSNTO0IRT.E T4
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SCHEDULE ¢

Details of Relevand Acesunts

Aecount Halder

Bank

Sort code’/account numbar/ABAN

INEOS Fluor Linuted

Barclays Bank PLC

sort code: [N
Aecount nunber: || N

IBAN

IMEOS Fluor Limited

Barclays Bank PLC

Sort code: || R

Account number: |G

IBAN:

INEOSR Sihcas Limnited

Barchiys Bank PLC

sort code: | EGR
scvount swaber: |||

IMEOS Fluor Limiicd

Barclays Bank PLC

Sort code: -
Accomnt amober: ||| GR
RN

INEOS Ouide Limitad

Harclays Bank PLO

sort code: |G
Account rwnber: JNEKGgK
isaN:

INEOS Oxide Limited

Barclays Bank PLO

Sart code: || N
Account number: _

BAN:

INEOS Oxide Limited

Barclays Bank PLC

Sort code: IR

Account number: | GG
mA: I

INFOS Furopean 1loldings | Clilbank
Limited
INEOS Eyropean Heldings | Ciitbank

Limited

sert code: [TTGR
Account wumber: || TGN
v

Sort code: _
Account number: ||| NGEGK

LNIMOCSGUTI0ET 6



Sort esde/seccunt number/IBAN

iBAN:_ I

Sort code: [N
Account nomber: ||| G
i : I

sort code: [N
Aceoumt number: || R

Sont code: -
Account m_zmber:_
e

Account Holder Bank
INECGHS Furopean 1loldings | Cltibank
Limited

INEOS Buropean Holdings | Citibank
F.imited

INEOS European Hoeldings | Citibank
Limited

MEOS Buropean Heldings | Citibank

Liratted

2ot code: ||
Acconot sumber: ||| NEGNG
B A I

INEGS Niriles (UKD
Limited

Barclrys Bank PLC

soit code: || N
Account sumber: [N
iy —

PNEOS Nitriles (UKD
Limited

Barclays Bank PLC

Sort eode: | EEIR
Account number: [ R
iBAN: I

IMEOS hitriles (UKD
Lamnited

Barclays Bank PLC

Sort code: [ R
aceount number: [ R
RNy = —

INEQS Muanufhacturing
{Hully Limited

Barclays Bank PLC

Sod code; -
Aceount number: [ R
g —

INEGE dManulacturing
{Hully Limited

Barclays Rank PLO

sort code: || R
Account nwaber: || R
IR ————

LNDIGOSM/TS01E7 6
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Dated:

SCHEDULE7

Par{
Form of Motice {or a Relevaat Acevaat o Aceount Bank

[rame of accont bank]
{adidress|

L=

Diear Sirs

{e] (the "Charging Company™)

Vmsnber and desceription of the Relevant Accountfs]] (the "Specified Aceountfs]")

Pursuant to the debenture dated je} belween, amongst others, the Charging Company and Barclays
Bank PLC as Security Agent (the "reed™) the Charging Compuny has, subject to the Existing Scourity
{as defined in the Deed), charped by way of {irst {ixed charge in favour of the Scourity Agent all its
rights to, and interest in, the balance standing [rom time to tine to the eredit of the Speciiied
Accountfs] and any other bank account maintained with you and the debts represented by them (the
"Accounis™). A copy of the Deed is enclosed. 'the Dieed scfs out provisions velating to any dealing
with the Accounts unlil the Security Agcnt by written notice inforns you vihcrwise. All defined torms
used herein, unless otherwise defined herein, shall have the meaning given to them in the Deed.

The Charging Cotnpany hereby Irrevocahly and unconditionally instructs and authorises you to
disclose to the Securily Agent any information relating to the Accounis which the Security Agent
requests you to disclose.

Subject to any notice received pursuant te the Existing Secwrity, the Charging Company hereby
authorises you, upon wrilten notice (substantially in the form attached al appendix A to this notice}
from the Sceurity Agent:

{a) to pay or to release any monies standing 1o the credit of the Accounts, in accordance with any
instructions which you receive from the Securify Agent;

{b) not to permit any withdrawal of any monies standing to the credit of the Accounts, without the
prior written consent of the Security Agont and to hold all such monics 1o the order of the
Security Agent; and

{e) to comply with the terms of any written notices or instructions relating to the Deed and/or the
Accounts and the debis represented by them which you receive from the Security Agent.

The Scewrity Agent bereby confivms that it consents to the following transactions in relation io the
Accounts in accordance with the terms of the mandales relating o such Accounis:

{a} you may collect and pay to the credit of any Specified Account the proceeds of credits for the
account of the Charging Company;

(b} vou may make payments to third parties or to other Accounts in the name of the Charging
Company on the insiructions of the Charging Company and dehit the amounts involved to any
Accounts;

LIWDOCSCL/ 7901876 79



=~

10

i1

a—
L)
e’

you may debif to any Account amounis duc to you from the Charging Company for operating
such Accournt, subject to the provisions of the Deed; and

(d) L evder to enable vou fo make available net everdraft fucilities on fhe Accounls, you may set-
off debir halances against credit balances on any of the ffollowing] Accowmts fwhere not in
bireach of the Senfor Facifities Agreement);]

[Specify accounts and accownt minibers]

and {urther confinms that the Charging Company may otherwise operate the Specified Account(s) in
accordance with the terms of the mandates relating to such Accounts until receipt of further notice as
contemplated by paragraph 3 above,

The Security Agent may by notive to you amend or withdraw the consenis given in paragraph 4.

{If the consent referred to in paragraph 4(d) above is withdrawn, you may immediately sci-ofT debit
balances and credit balances on the Account existing immediately prior (o the reccipt by you of the
notice of such withdrawal .}’

Subject (o paragraph 5 above, the nstructions and authorisations wiich are comtained in this letfer shall
remain in full force and effect until the Charging Company and the Security Agent together give you
notice in writing revoking ov amending them. You may comply with the instructions contained in this
letter without further authority frem the Charging Company.

The instructions and authorisations in this letter supersede any insiructions and authorisations to the
confrary given o vou by or on behalf of the Charging Company other than any instructions and
authorisations contained in any notice deliverad in respect of the Existing Security.

‘This fetter and any non-contractual obligations avising out of or in conncction with it are governed by,
and shall be construed in accordance with English law,

We agree thal you are nol bound to enquire whether the right of any person (including the Scourity
Agent) to withdraw any monies froin the Specified Account has arisen or be concerned with:

{a) the propriety or vegulariiy of the exercise of that right;
{b} notice to the contrary; or
{c) being responsible for the application of any monics reccived by such person (lnclading the

Security Agent},

We agree that vou shall have no liability for having acted on any notice or instructions by any person
(including the Security Agent) which on thelr face appear to be genuine, and which comply with the
{atest mandates held by you in connection with the Specified Account or relevant elcctronic banking
systemn procedures in the case of an electronic instruction, and vou, a3 decount hank, shall pot be
deemed (o be a trustee for the Charging Company or the Security Agent of the Specified Account,

Please acknowiedge your acceptance of the instructions and asthorisations contained in this nolice by
signing the attached Form of Acknowledgement and returning it to the Security Agent at [e] copied 1o
ihe Charging Company at {e] or by emall o [ 8]

Yours faithfully

Dielete for notives Lo Account Banks thal are not Lenders.

Digicie for notices Lo Account Banks that are not Lenders

LNDOUSOI790187 4 &0
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Appendiy A
To: Vinsert name of aceowni bank]
|erddifress]

Aftention: le}

Debenture dated |#] between [@f (the "Charging Company” and [e] {the "Security Agent”) (the 'Deed’)

We refer to a notice of charge of account sent fo you by the Charging Company and the Security Agent dated
[#] {a copy of which is allached o this ietter at Schedule 1 {the "Notice™)), pursuant lo which you were niotified
that the [insert number and descripiion of the Relevant Accouni(si] (the "Specified Account{s)"} mahtained
with vou were suhject {o a charge in cur favour,

Pursuant to paragraph 3 of the Notice, we insiruct you that from the date of this letter you shall only operate the
Specified Accouni(s) in accordance with our instructions without any reference to, or {urther anthority from, the
Charging Company and without further enquiry as to the justification or validity of any such instructions from
us.

Until you receive written notice from us to the contrary, the Charging Company may not eperate the Specified
Account(s) and you shall not_accept any instructions from the Charging Company concerning the Specified
Account(s) without our prior written approval,

We have attached as Scheduic 2 to this letter a list of representatives (together with their speclinen signatures)
any of whom are authorised to have access o the Specified Account(s) at all levels and any one of whom i3

authorised to give you insiructions on our behall in respect of the Specified Account{s).

All instructions and authorisations contained in the Notice shall remain in full force and effect in accordance
with Hs terms.

This fetter and any non-coniractual obligations arising out of or in connection with it are governed by, and shall
be conzfrued in accordance with English law.

Yours faithfully,

For and on behalf of
[inmsert name of Security Ageni]

FPHBENTURE






Schedule 2 — Signatory List

Any of the following are authorised to sign on behalf of Security Agent:

NAME

SIGNATURE

LDERENTURE




SIGNATORIES TO DEBENTURE

THE CHARGING COMPANIES

EXECUTED AR A DEED by 3
INEOS  EUROPEAN  TTOLDINGS )
LIMITED

acting by a divector in the presence of) }

Wilness's signanare:
Mame (print:
Cooupation:

Address:

EXECUTRD AKX A DEED by
INEOS FLUOGR HOLDIRGS LIMITED
acting by a direcior in the presence of;

e s Vg Vg

Witness's signafure:
MName {(printy
Oceupation

Address:

DERENTLRE



EXECUTED AS A DEEDby
INEOS FLUOR LIMITED
acting by a direeter n the presence ofl

R

Witness's sipnatare:
Nage {print):
Geoupation:

Address:

EXECUTEI AS A DEED by 3

INEOS INVESTMENTS 3

INTERNATIONAL LIMITED

acting by @ divector in the presence off )
}

Witnnss's signaiarg:

Name {print):

Gesupation;

Address:

EXECUTED AS A DEED by );
EMEAS HOLDINGS 3

INTERNATIONAL LIMITED
acling by a direriar in the presence of
Wiiness's signame
Mame {print}:
Geoupation:

Address:

LEBENTURE



EXECUTED AS A BDEED by 3
INEOS OVERSEAS COMPANY 1 )
LIMITED

acting by a dircetor in the presence ofd 3
}
Witneas's signars
By L 3

Wame (pint);

Oooupation

Address:

EXECUTED AS A DEEDR by }

INEOS OVERSEAS COMPANY H )

LEMETED

acting by a director in the preseace oft )]
)

Witness's signati

e
Name {printh:
Cecupation: :

Address:

EXECUTED AS A BDEED by
INEOS OXIDE LIBMEITED
acting by a divector (o the prosence of!

Wiiess's signabipe -

Nare {pringh:

{yeoupation:
Address;

Non” mnst” s mast

DERENTURE



EXUCUTED AS A BEED by }

INEQS INVESTMENT HOLIMNGS }
{GERMJB MY} LIMEITED
acting by a divector in the presencs of }

Witness's signatuire:
Mame {(printh
}osupation:

Address:

EXECUTEDR AS & DEED by 3
INEOR STLECAS HOLDINGS 3
LIMITED

acting by a dircetor in the presence of) 3

Witress's signatore -

W 2 il 1 st =¥
Name {prini):

EXECUTED AS A PEED by
INEOS SILICAS LIMITED
acting by a dircotor in the presence of!

- {pri“t}: -

Oecupation:

Address:

it S S e

Queapation:

Address:

LHTRENTURE



EXECUTED AS A DELED by
INEOS (MALTAY COMPANY
actiig by a director in the presence of:

R s

W iness's sig natuye:

Mame (priat):
Ocoupation:
Address:

EXRECUTED &5 A DEED by
INEOS NITRILES (UK) LIMITED
goting by a divector in the presence off

Winess's signaturf::-

Namoe {print);

G S St St

Clucupalion

Addreus;

EXECUTED AS A DEED by 3
INEDS MANUVACTURING (HULL) }
LEMIETRD

acting by a divector in the presence off 3

Witness’s signature; -

Narmo {orinth:

Oecupaiion

Addrens:

o - e o
3 e R SR

DEBENTURE



THE SECURITY AGENT

EXECUTED A8 A DEED by }
BARCLAYS BANK PLC }
acting by 3
in the presence of; }

Witness's signalure:

Name {prini); K oREY £ ({’:“M:Ee

Ocoupation:

Address:

Maotice Dotk

Address: 3 The North Colonnade
Canary Wharef
London E14 4BB
Atlention: Antony Girling

DERENTURE



