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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 436135

Charge code: 0043 6135 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th December 2016 and created by PPG ARCHITECTURAL

COATINGS UK LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 16th December 2016 .

Given at Companies House, Cardiff on 19th December 2016

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS ACCOUNT GHARGE is made on SF  Ddecomber 2016
PARTIES:

(1) PPG ARCHITECTURAL COATINGS UK LIMITED (company number 00436135) whose
registered office is at Huddersfield Road, Birstall, Batley, West Yorkshire WF17 9XA (the
"Chargor"); and

{(2) PPG INDUSTRIES (UK) PENSION TRUSTEE LIMITED (company number 03291881) whose
registered office is at PO Box 162, Needham Road, Stowmarket, Suffolk IP14 2ZR (the
"Chargee").

INTRODUCTION

The Chargor has agreed to provide security for certain obligations owed by the Chargor to the
Chargee upon the terms set out in this Charge.

OPERATIVE PROVISIONS
1 DEFINITIONS
1.1 [n this Charge (including the Introduction) unless the context otherwise requires the following

expressions shall have the following meanings:

AC Division has the same meaning as set out in the Scheme's
consolidated trust deed and rules dated 29 June
2012;

Account the interest bearing accaunt opened with the Account
Bank number é Sort Code

S (ond includes any sub-account any
redesignation of that account and any account
substituted therefore) by and in the name of the
Ghargor and includes all sums for the time being held
therein pursuant to this Charge;

Account Bank The Royal Bank of Scotland plc;

Charged Assets all of the property expressed to be charged in favour
of the Chargee pursuant to clause 3 of this Charge;

Chargee’s Rights has the meaning given to it in clause 6.1,

Encumbrance any morgage, charge, lien, pledge or other
encuimbrance securing any obligation of any person or
any other type of preferential arrangement (including
without fimitation, trust, set-off, title transfer and
retention arrangements) having a similar effect;

Enforcement Event any of the events specified in clause 5;



Funding Support the agreement between PPG Inc., the Chargor and

Agreement the Chargee dated cn or around the date of this
Charge, relating to the provision of loan funding and
other support by PPG Ing. to the Chargor;

Insolvency Event (@) an 'insolvency event" as defined in section 121
of the Pensions Act 2004 or regulations made
from time to time thereunder; or

(b) the receipt by the Pension Protection Fund aof an
application or notification from the PPG Pension
Trustee or the Pensions Regulator that an
employer is unlikely to continue as a going
concern, which is purported to be made in
accordance with section 129 of the Pension Act
2004 or regulations made from time to fime
thereunder;

Mandate Letter the letter addressed to the Account Bank in the form
attached in the Appendix hereto and marked
"Mandate Letter”

PPG Inc PPG Industries, Inc., a company incorporated in the
Commonwealth of Pennsylvania, United States whose
registered office is at One PPG Place, Pittsburgh,
Pennsylvania 15272 USA;

Schedule of Contributions  the agreed schedule of contributions relating to the
AC Division dated on or around 27 February 2013
between the Chargor and the Charges as such
schedule of contributions may be amended, restated
ar repiaced from time to time;

Secured Obligations (a) the obligatioris¥of the Chargor to the Chargee
contained in the Schedule of Contributions; and

(b) the abligations of the Chargor fo the Chargee
relating to the AC Division in the event that a
debt becomes due either under Section 75(2) of
the Pensions Act 1995 on the assumption for the
purposes of this Agreament, if not a fact, that the
Chargee designated the earhest possible time
under subsection 75{2)(b) or under Section 75(4)
of the Pensians Act 1885,

1.2 Unless the context otherwise requires:
(a) words imporiing the singular shall include the plural and vice versa;
(b) references to any statute shall include any statutory meodification, extension or

re-enactment of it or of any part of it for the time being in force and shall also include
all instruments ard regulations deriving validity from that statute;
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3.1
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4.1

4.2

5.1

(c) references to this Charge or any other deed, agreement or document shall be to this
Charge or, as the case may be, such other-deed, agreement or document as the
same may from time ta time be amended, varied, altered, modified, supplemented or
novated;

{d) headings are included for ease of reference only and shali be ignored for the purposes
of interpretation; '

(&) a reference to the “Account Bank’, “Charger”, "Chargee” or any other person shail
be construed so as to include its successars in title, permitted assigns and permitted
transferees; and

H references to a clause or a schedule shall be to a clause of or schedule to this
charge.
THE ACCOUNT

The Chargor and the Chargee will on the date of this Charge deliver the Mandate Letter to the
Account Bank and the Chargor shall use reasonable endeavours to procure that the Chargee
shall receive an acknowledgement thereof in the form set out in the Appendix from the
Account Bank. .

CHARGE

The Chargor hereby covenants with the Chargee that the Secured Obligations will be duly and
punctually discharged in accordance with their terms. :

The Chargor as beneficial owner and with full title guarantee and as a continuing security for
the payment and discharge of all of the Secured Obligations charges to the Chargee for the
purpose of discharging the Secured Obligations by way of first fixed charge the Account and
the full credit balance thereon and all rights and benefits accruing fo or arising in connection
therewith.

BLOCKED ACCOUNT

Until discharge or release of this Charge in accordance with clause 10, the Chargar shall not
be entitled to withdraw any amount from the Account other than in accordance with the
provisions of this Charge (including the Mandate Letter) and all interest accruing on any credit
balance on the Account shall form part of the security hereunder but {subject to the exercise of
any rights in clause 5) if and when the security hereunder is released all such amounts shall
then belong to the Chargor absolutely.

Any withdrawal from the: Account which may be permitted as aforesaid shall not be deemed to
be a release of this security over any other monies then or at any time thereafter forming part

of the Charged Assets.
APPROPRIATION AND DEPOSIT

Any time after an Insolvency Event has accurred in relation to the Chargor or the Chargee
shall have made a demand in writing on the Chargor in respect of any defauit by the Chargor
in meeting any of the Secured Obligations the Chargee shall be at liberty and is hereby
irrevocably and unconditionally authorised by the Chargor on written demand to the Account
Bank to appropriate the relevant part of the Charged Assets as may be required to satisty the
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6.1

6.2

6.3

6.4

6.5

8.1

Secured Obligations then accrued and where appropriate to require the Account Bank to pay
to the Chargee all or any part of the Charged Assets in accordance with the Mandate Letter or
such of the Charged Assets as shall be sufficient to satisfy the Secured Obligations then
accrued.

Any written demand given by or on behalf of the Chargee pursuant to clause 6.1 to the
Account Bank shall, in favour of the Account Bank be conclusive evidence that the demand
made on the Chargor pursuant tc ciause 5.1 was properly made, given and received and that
the amount to be withdrawn from the Account is in accordance with clause 5.1.

MISCELLANEOUS

No failure to exercise, or delay on the Chargee's part in the exercising of any of its rights,
powers and remedies under this Charge or at law (collectively the "Chargee’s Rights") shall
operate or be construed as a waiver thereof, nor shall any single, partial or defective exercise
of any of the Chargee's Rights preclude any further or other exercise of that one of the
Chargee's Rights or of any other of the Chargee's Rights.

The rights, powers and remedies of the Chargee under this Charge are cumulative and are
not, nor are they to be construed as, exclusive of any rights, powers and remedies provided by
law.

The Chargee may give time or other indulgence or make any other amangement, variation or
release with any person in respect of the Secured Obligations or any other security or
guarantee for the Secured Obligations without derogating from the Chargor's liabilities or the
Chargee's rights, powers and remedies under this Charge.

Neither the Chargor nor the Chargee may assign or in any way transfer any of its rights or
ohligations under this Charge.

The Chargor shall supply copies of statements relating to the Account (no less frequently than
manthly) to the Chargee or stch other persons as may be nofified by the Chargee to the
Chargar.

FURTHER ASSURANCE

The Chargor shall at its cwn expense execute and do all such assurances, acts and things
(including without limitation the giving of instructions andfor autherisations to the Account
Bank) as the Chargee may reasonably require for perfecting or protecting the security
intended to be created hereby over the Gharged Assets or any part thereof or for facilitating
the realisation thereof and in the exercise of the Chargee's Rights and all powers authorities
and discretions vested in the Chargee or any receiver or their respective delegates or sub-
delegates.

REPRESENTATIONS AND COVENANTS
The Chargor hereby represents and warranis on the date of this Charge that:

the Chargor is and will he at all times during the subsistence of the security hereby created
(but subject to the security hereby created) the sole legal and beneficial owner of the Charged
Assets free from any Encumbrance,




8.2

8.3

8.4
8.5

8.6

8.1

9.2

8.3

9.4

10

10.1

10.2

the Chargor will not at any time during the subsistence of the security hereby created create
grant extend or permit to subsist any Encumbrance on or over or sell or otherwise dispase of
or agree to sell or otherwise dispose of the benefit of all or any-of its right titte and interest in
and to the Charged Assets;

it is duly incorporated and validly existing under the laws of the place of its incorparation;

this Charge constitutes its legal, valid and binding obligations, is within its powers and has
been duly authorised by if;

this Charge does not and will not breach any instrument, agreement or undertaking or violate
any applicable law, rule or regulation; and

all consents and authorisations necessary in relation to this Charge have been obtained and
are in farce.

CONTINUING SECURITY
The security created by this Charge shall:

be a continuing security and shal not be affected by any intermediate payments or
settlements of account or any part of the Secured Obligations;

not be discharged or affected by any failure of, or defect in, any agreement given by or an
behalf of the Chargor in respect of any Secured Obligations or by any legal limitation, lack of
authority of any persan appearing to be acting for the Chargor in any matter in respect of any
Secured Obligations or by any other fact or circumstances (whether ar not known to the
Chargor or the Chargee} as a result of which any Secured Obligations may be rendered
illegal, void or unenfarceable by the Chargee;

not be affected or prejudiced by the insolvency or liquidation of the Chargor or by the Chargee
holding or taking any other or future securities or varying, releasing or omitting or neglecting to
enforce any such securities or by the Chargee varying or determining any credit to the
Chargor or giving time or any other induigence to or making any other arrangements with or
accepting any composition from the Chargor or any other person liable in respect of or having
given security for the Secured Obligations; and

be additional and without prejudice to any other securities which the Chargee may from time to
time hoeld.

RELEASE AND REASSIGNMENT

Upon the date of termination of the Funding Suppart Agreement in accordance with its terms
or the discharge in full of the Secured Obligations {whichever is the earlier) the Chargee shall
forthwith at the request of the Chargor reassign release or otherwise discharge the security

created by this Charge.

ANl monies which are properly withdrawn from the Account in accordance with the provisions of
this Charge shall be deemed to be released from the security created by this Charge with
effect from the time of such withdrawal,
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121

12.2

12.3

13

13.1

13.2

SEVERANCE

If at any time any provision hereof is or becomes illegal, invalid or unenfarceable in any
respect (or any of the security intended to be created by or pursuant to this Charge is
ineffective) under the law of any jurisdiction, such illegality, invalidity or unenforceability shall
not affect:

the legality, validity ar enforceability ¢f the remaining provisians or the effectiveness of any of
the remaining security under such law; or

the legality, validity or enforceability of such provision or the effectiveness of such security
under the laws of any other jurisdiction.

POWER OF ATTORNEY
Appointment

By way of security for the performance of its obligations under this Charge the Chargor
irrevocably (within the meaning of Section 4 of the Powers of Attorney Act 1871) upon the
nceurrence of an Enforcement Event appoints the Chargee and any receiver jointly and
sevarally as its attorney with full power of delegation and in its name and on its behalf and as
its act and deed to sign seal execute deliver perfect and do any deed assurance agreement
instrument act or thing which may be required or may propery be deemed desirable for any of
the purposes set out in this Charge.

Ratification

The Chargor shall ratify and confirm all things dene by the attorney in the exercise or
purparted exercise of the attorney’'s powers,

lrrevocabie Grant

The power of attorney granted under clause 12 as regards the Chargee any receiver and its or
their delegated and substitutes (as the Chargor acknowledges) are granted irrevocably as part
of this security to secure proprietary interests of and the performance of its obligations owed fo
the respective donees within the meaning and for the purposes of the Powers of Attorney Act
1971.

ADMINISTRATION

Upon an application being made to the Court for an administration order in respect of the
Chargor by a person other than the Chargee (or a person connected with the Chargee) the
Chargee may appoint by writing any person or persons {being qualified to act as an insolvency
practitioner within the mearing of the Insolvency Act 1986) to be a receiver and manager ar

Teceivers and managers of all or any part of the Charged Assets and such person or persons

shall be entitled and empowered to exercise all powers conferred on a receiver by the said Act
including (though without prejudice to the generality of the foregaing) the powers conferred by
Schedule 1 thereof.

The Chargee is not entitled to exercise its powers in relatjon to the assets charged by clause 3
save cnly in accordance with the express provisions of this Charge.




14 NOTICES

141 Each communication to be made under this Charge shall be made in writing and may be made
by letter or facsimile.

142  Any commurication to be made or delivered by one party to the other shall be made or
delivered to that other party at its address set out at the beginning of this Charge and i by
facsimile, to the facsimile number for that address or to such other address or facsimile
number as may from time to time be notified by one party to the other by not less than five
days’ notice in accordance with this clause. :

14.3  Any communication made or delivered for any purpose of this Charge shall be deemed made
ar delivered when dispatched in the case of a facsimile or in the case of a letter when left at
the relevant address or twa business days after dispatch by prepaid first class post in an
envelope addressed to the relevant address.

15 LAW

This Charge and any non-contractual obligations arising cut of or in connection with it shalt be
governed by and construed in aceordance with English law.

IN WITNESS whereof the Charge has been executed as a deed by the Chargor and is intended to be
and is hereby delivered on the date first above written.

EXECUTED as a DEED by

PPG INDUSTRIES (UK) PENSION
TRUSTEE LIMITED acting by a Director
and its Secretary {or twa Directors)

Director S T R
Director/Secretary -

EXECUTED as a DEED by
PPG ARCHITECTURAL COATINGS UK LIMITED

in the presence of:

Signature of witness

Name (in BLOCK CAPITALS) (ATl .o [, e as

" ~
Address S e . _ ) . ) o~ -
§ e L LT LT I RURE YN S SNy S gy LR
M e o K 2
¥l TR A Ee T e £



APPENDIX

Mandate Letter
TO:
[ACCOUNT BANK]
DATED 2016
Dear Sirs

PPG Architectural Coatings UK Limited ("we", “us" and “the Chargor”) enclose a copy of the Charge
{the "Charge") made the | ] 2016 between us and PPG Industries (UK) Pension Trustee Limited
and we give [ACCOUNT BANK] (“you” and "the Account Bank") notice that we have charged in favour
of the Chargee our right, title and interest in all monies credited to or for the time being standing to the
credit of our deposit accaunt with you numbered [BETAILS] ("the Account") (together with the debt
represented thereby and the Accaount) upon the terms of the Charge.

Unless the context otherwise requires, the defined terms in the Charge shall have the same meanings
in this letter.

The Charger and the Chargee irrevocably and unconditionally instructs and authorises the Account
Bank (notwithstanding any previous nstrucnou& 'n_st&dm_g syithaut limitation the terms of

our mandate for the Account which we may:ha\wgwan, _cry tp"me cantrry):

1 tc disclase to the Chargee such information relating to the A count as the Chargee may at any
time and frem time to time request you to’ discla_

2 unless and until the Chargee gives to you Written natice to the contrary, to act in accardance
with the following instructions in relation to payments from the Account:

2.1 no moneys may. be seﬁaer oth %itted to be withdrawn from the Account without

the exp s pﬁor’w‘ mentgf the

2.2 the Chargee shall notify yocu of any amounts due and payable by the Chargor to the Chargee
in a payment notice issued by the Chargee to you;
L S

.
¥

2.3 upon the receipt of a natification in accordan%e mﬂth‘p‘féfragraphs ’2’}1 abave pay the net amount
from the Account to an account specified by the Chargee,

in each case without reference to or further authority from us and without enquiry by you as to the
justification for such disclosure, instructions, notice or statement.

The instructions and authorisations which are containad in this letter shall remain in full force and
effect until the Chargee gives you notice in writing countersigned by us that the Charge has been
released in which event you shall then only take instructions from us.



This letter and any non-contractual obligations arising out of it or in connection with it shall be
gaoverned by and construed in accordance with the Laws of England.

Yours faithfully

For and on behalf of
PPG ARCHITECTURAL COATINGS UK LIMITED

For and on behalf of
PPG INDUSTRIES (UK) PENSION TRUSTEE LIMITED




Form af Acknowledgement
To: PPG ARCHITECTURAL COATINGS UK LIMITED

PPG INDUSTRIES (UK) PENSION TRUSTEE LIMITED

From: [ACCOUNT BANK]

DATED 2018

Dear Sirs
In consideration of the Account being opened with us:

1 We hereby acknowledge receipt of a letter dated | 12016 and addressed to us from PPG
Architectural Coatings UK Limited (the "Chargor") and PPG Industries (UK) Pension Trustee
Limited (the "Chargee") regarding the Account mentioned in such letter;

2 we accept the instructions and authorisations contained in such letter and undertake to act in
accordance and comply with the terms of such letter;

3 we waive all rights of set-off, combination or consolidaticn which we may have at any time in
respect of the Account (including any credit balance on the Account at any time} andfor any
Indebtedness which the Chargor may at any time owe to us;

4 we confirm we have not previously received notice of any previous assignments or charges
over or trusts in respect of the Account (including any credit balance on the Account at any
time).

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

By

For and on behalf of [ACCOUNT BANK]

10
Lagal02#6388127 W2SXH]



