Al

'ln accordance with
Section 859L of the
Companies Act 2006

Statement that part or the whole of the property
charged (a) has been released from the charge

(b) no longer forms part of the company’s property

it

You can use the WebFiling service to file this form online
Please go to www companieshouse gov uk

< What this form is for
You may use this form to register
a statement that part or the
whole of the property charged
has either (a) been released from
the charge or {(b) no longer forms
part of the company’s property

X What this form 1s NO
You may not use this 1
register this statemeni
LLP Use form LL MRI

TUESDAY

AR

291012013 #147

COMPANIES HOUSE

Company details

Company number Io_ |1— |—(-)_ F |—8_ IT ,? IT

(

Company name in full I A Schulman Thermoplastic Compounds Limited (the "Company")

> Filling in this form
Please complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

E Charge creation ©@

When was the charge created?
- Before 06/04/2013 Complete Part A and Part C
- On or after 06/04/2013 Complete Part B and Part C

€ Property 2cquired
If section 859C of the Companies
Act 2006 applies, this 1s the date
that the property was acquired

Part A Charges created before 06/04/2013

Charge creation date

| Please give the date of creation of the charge @

Charge creation date IFZ‘_ ﬁ— I"‘T ,T W W W IE

© Property acquired
If section 859C of the Comparies
Act 2006 apphes, this 1s the date
that the property was acquired

m Description of instrument {if any)

Please give a description of the instrument (if any) by which the charge 1s
created or evidenced

Instrument description | A debenture dated 23 April 2009 (the "Debenture”) granted by the
Company and others in favour of J P Morgan Europe Limited as

"Securnty Agent”)

trustee for the Secured Parties (as such term 1s defined below} (the

Continuation page
Please use a continuation page if
you need to enter more details

Department for Busineas
Innovatron & Skifly

BIS

CHFP025
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MRO5
Statement that part or the whole of the property charged (a) has been
refeased from the charge (b) no langer forms part of the company's property

Part B Charges created on or after 06/04/2013
Charge code
Please give the charge code. This can be found on the certificate, O Charge code
This 15 the um ferel d
Charge code @ r[_—r—-r,—rl_-r_l—r—[_ allgc:ledebyﬂ?:?el:ﬁehal:(em *
Part C To be completed for all charges

Cease or release

Please tell us about the property or undertaking

Part of the property or undertaking charged
[ has been released from the charge
[ nolonger forms part of the company's property or undertaking

[1 has heen released from the charge and no longer forms part of the
company’s property or undertaking

+ Goto Section C2

or

All of the property or undertaking charged

has been released from the charge

[] nolonger forms part of the company’s property or undertaking

[] has been released from the charge and no longer forms part of the
company's property or undertaking.
4+ GotoSection C3

S
("]

Description of assets or property ©

Please grve a brief description of assets or property released from the charge @ This section must be completed

and/or a brief description of any property which has ceased to form part of the where part of the preperty of
undertaking has been reteased

company’s property or undertaking from the charge or no longer forms

Description of assets
ot property

part of the company's property or
undertaking
Continuation page

Please use a continuation page if
you need to eater more details

04/13 Version 10




MRO5

Statement that part or the whole of the property charged (a) has been
released from the charge {b) no longer forms part of the company’s property

Details of the person delivering this statement and their interest in the charge

l Please give the name of the person delivering this statement

Forenamel(s)

| sTEeA~

Surmame

[ vA~ QoA

I Please give the address of the person delivering this staternent

Building namefnumber' C/O 1CO (UK) LIMITED

Steet | sANDARS ROAD
I HEAPHAM ROAD INDUSTRIAL
Post town GAINSBOROUGH
County/Region LINCS
Postcode ID 'N |2 I1—,__|_1—I—R—[?

] Please give the person's interest in the charge (e g chargor/chargee etc)

Person’s interest in
the charge

Director of the Company

Signature

| Please sign the form here

Signature

St X

Sonalwe

—

04/13 Verslon 10




MRO5

Statement that part or the whole of the property charged (a) has been
released from the charge (b) no longer forms part of the company’s property

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record.

Conlact name PAWMDEEP PHHTT!
Compary rame PIN‘S%NT MRS

M 2 COUMORE CARCWAS

I 2 1R i Gt

[™ " s 1@B B iNesAr

County/Region

= _[ml+] [e[oln] [
[ wntked Kiing Ghorn

Inx

[ 012y 216 5389
Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following"

(3 The company name and number match the
information held on the public Register

Part A Charges created before 06/04/2013
You have given the charge date

You have completed the Description of instrument
and Short particulars in Sections A2 and A3

Part B Charges created on or after 06/04/2013
You have glven the charge code

ao

ad

Part C To be completed for all charges

You have ticked the appropriate boxes In Section C1
You have given a description of assets or property
released from the charge (if appropriate)

You have given the details of the person delivening
this statement in Section €3

You have signed the form

O O Qo

Please note that all information on this form will
appear on the public record

@ Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered n England and Wales.
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ,

DX 33050 Cardiff.

For companies registered m Scotland

The Registrar of Companies, Compantes House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edmburgh 1

or LP - 4 Ednburgh 2 (Legal Post).

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the webslte at www companieshouse gov uk or
emall enquines@compameshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided {ree of charge by Companies House

04/13 Version 1 0




MRO5

Statement that part or the whale of the property charged (a) has been

released from the charge (b) no longer forms part of the company’s property

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

In this MRO5-

*Accession Letter® means a document substantially in the form set
out in part | of schedule 6 (Form of Accesslon Latters) of the
Facihties Agreement

"Acceptable Bank" means

{a) a bank or financial institubon which has a rating for lts long-term
unsecured and noncredit-enhanced debt obligations of A+ or higher
by Standard & Poor's Rating Services or Fitch Ratings Ltd or A1 or

hugher by Moody's Investor Services Limited or a comparable rating
from an internationally recognised credit rating agency, or

(b} any other bank or financial institulion approved by the Agent

"Account® means any account opaned or maintained by the
Company with the Security Agent or any olher person (and any
replacement account or subdiviston or subaccount of that account),
the debt or debts represented thereby and all Related Rights

"Accounting Pnnciples® means, in respect of the consolidated
accounts of the Group, generally accepted accouniing pnnciples in
ihe United Kingdom, Including IFRS or, in respect of any member of
the Group, generally accepted accounling principles in the
jurisdiction of incorporation of that member of the Group

"Addittonal Borrower" means a company which becomes a Borrower
in accordance with clause 31 (Changes to the Obligors) of the
Facilitres Agreement

“Additional Guarantor® means a company which bacomes a
Guarantor in accordance with clause 31 (Changes to the Obligors)
of the Facilities Agreement.

"Additional Finance Documents® shall have the meaning given to
the term "Finance Documents® in any documnent pursuant to which
an Additronal Lender is owed Additional Liabilfiies

*Additional Lender” means any lender to whom Additional Liabllibes
are owed which has become a party to the Intercreditor Agreement
pursuant to the terms of clause 18 9 (New Additional Lenders} of
the [ntercreditor Agraement

"Additionat Liabihties” means the Liabilites owad from time to time
by an Obligor in connection with any indebtedness incurred
pursuant to paragraph (m) of the definitton of "Permitted Financial
Indebtedness” under the Faciiies Agreement on such terms as
may be agreed between the relovant Obligor and the Requisite
Majonty Lenders

[See continualion pages]

Continuation page
Please use a contimuation page if
you need to enter more details
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Inv accordance with
Section B59L of the
Compantes Act 2006

MRO5 - continuation page
Statement that part or the whole of the property charged (a) has been
released from the charge (b) no longer forms part of the company’s property

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

"Affilate” means, in relation to any person, a Subsidiary of that
person or a Holding Company of that person or any other
Subsidiary of that Holding Company

"Agent” means J P Morgan Europe Limited

"Ancillary Document” means each document relating to or
evidencing the terms of an Ancillary Facility

"Anclillary Faciity” means any ancillary faciity made available by an
Ancillary Lender in accordance with clause 9 (Ancillary Faciities) of
the Facilities Agreement

"Ancillary Lender” means each Lender (or Affilate of a Lender)
which makes available an Ancillary Facility in accordance with
clause 9 (Ancillary Facilities) of the Faciities Agreement

"Avalable Ancillary Commitment” has the meaning ascribed to that
term in the Facihities Agreement

"Availlable Commitment” has the meaning ascrbed to that term In
the Faciihies Agreement

"Avallable Faciity” means, in relation to a Facility, the aggregate for
the time being of each Lender's Avallable Commitment in respect of
that Facility

"Bank Guarantee" means

(a) a letter of credit, substantially in the form set out in schedule 10
(Form of Bank Guarantee) of the Faciliies Agreement or in any
other forrm requested by Newco and agreed with the pror consent
of the Issuing Bank, or

(b) any other guarantee, bond, indemnity, counter-indemnity, letter
of credit, documentary or other credit or any other instrument of
suretyship or payment, 1ssued, undertaken or made by the Issuing
Bank under the Revolving Facility in a form requested by Newco
and agreed with the pnor consent of the Issuing Bank, or

{c) any Replacement Guarantee

"Bilateral Facility Agreement" means any additional secured
bilateral facility agreements between a member of the Group and a
Bilateral Lender providing for Permitted Bilateral Facilibies

"Bilateral Lender" means any Super Senior Lender or Senior Lender
which provides a Permitted Bilateral Facility and which notifies the
Secunty Agent accordingly in accordance with the terms of clause
18 4 (Change to Bilateral Lender) of the Intercreditor Agreement

[See additional continuation sheets]

W
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[

In accordance with
Section 8591 of the
Companies Act 2006

MRO5 - continuation page

Statement that part or the whole of the property charged (a) has been
released from the charge (b) no longer forms part of the company's property

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

"Borrower” means an Onginal Borrower or an Additional Borrower
unless It has ceased to be a Borrower in accordance with clause 31
(Changes to the Obligors) of the Facilittes Agreement

"Business Day" has the meaning ascnbed to such term in the
Facilities Agreement

"Cash Equivalent Investments” means at any time

date of calculation and 1ssued by an Acceptable Bank,

(b} any investment in marketable debt obligations 1ssued or
guaranteed by the govemment of the United States of Amenca, the
United Kingdom, any member state of the European Economic
Area or any Participating Member State or by an instrumentality or
agency of any of them having an equivalent credit rating, maturing
within one year after the relevant date of calculation and not
convertible or exchangeable to any other secunty,

{c) commercial paper not convertible or exchangeable to any other
securify

(1) for which a recognised trading market exists,

(i) 1ssued by anssuer incorporated in the United States of
Amenca, the United Kingdom, any member state of the European
Economic Area or any Participating Member State,

{1y which matures within one year after the relevant date of
calculation, and

() which has a credit rating of either A-1 or higher by Standard &
Poor's Rating Services or Frich Ratings Ltd or P-1 or higher by
Mocdy's Investor Services Limited, or, if no rating 1s available (n

of its long-term unsecured and non-credit enhanced debt
obligations, an equivalent rating,

(d) any investment accessible within 30 days in money market
funds which (1) have a credit rating of either A-1 or higher by
Standard & Poor's Rating Services or F1 or higher by Fitch Ratings
Ltd or P-1 or higher by Moody's Investor Services Limited and (n)
Invest substantrally all their assets in secunties of the types
descnbed in sub-paragraphs (a) to {¢) above, or

(e) any other debt secunty approved by the Majonty Lenders,

In each case, denominated 1n euro or sterling and to which any
member of the Group 1s beneficially entitled at that tme and which

to any Secunty (other than Secunty ansing under the Transaction
Secunty Documents)

{See additional continuation sheets]

(a) certificates of deposit matunng within one year after the relevant

respect of the commercial paper, the issuer of which has, in respect

Is not 1ssued or guaranteed by any member of the Group or subject

e
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1

In accordance with
Section 8591 of the
Companies Act 2006

MROS5 - continuation page

Statement that part or the whole of the property charged (a) has been

released from the charge (b) no longer forms part of the company'’s property

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

“Charged Property” means all the assets and undertaking of the
Company which from time to time are the subject of the secunty
created or expressed to be created in favour of the Secunty Agent
by or pursuant to the Debenture

"Commitment” has the meaning ascnbed to that term in the
Facilities Agreement

"Compliance Certificate” means a cerbficate substantially in the
form set out in schedule 8 (Form of Compliance Certificate) of the
Facilities Agreement

"Creditor Accession Undertaking” means an undertaking in
substantially the form set out in scheduie 2 (Form of Creditor
Accession Undertaking) of the Intercreditor Agreement

"Delegate” means any delegate, agent, attorney or co-trustee
appointed by the Securty Agent

"Effective Date™ means 23 Apnl 2009

"Existing Insurance Guarantees" means the guarantees entered
into by Lloyds TSB Bank plc as Issuing Bank in favour of Hartford

Senior Facllities Agreement

"Existing Pension Bank Guarantees" means the two guarantees
entered into by Lloyds TSB Bank plc as Issuing Bank in favour of
each of the Pension Trustees and each dated 7 December 2007
and 1ssued pursuant to the Existing Senior Facilities Agreement

"Existing Senior Facilities Agreement” means the senior faciities
agreement dated 22 March 2005 as amended and restated from
time to ime

"Faciities Agreement" means the senior facilities agreement dated
23 April 2009 and made between Midce, Newco, the Original
Borrowers, the parties listed therein as cnginal guaranters, the
parties listed therein as onginal lenders, the Agent, the Secunty
Agent and the Issuing Bank

"Facility” means Facility A, Facility B, the Guarantee Facility or the
Revolving Facility

“Facility A" means each of Facility A1 and Facility A2
"Faciity A1" means the term loan faciity made available under the
Facihities Agreement as descnbed in paragraph {a){1) of clause 2 1

{The Facilities) of the Facilities Agreement

[See additiona! continuation sheets]

Fire Insurance Company, XL Insurance Company Limited and New
Hampshire insurance Company and 1ssued pursuant to the Existing

M=
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In accordance with
Section 8591 of the
Companies Act 2006

MRO5 - continuation page

Statement that part or the whole of the property charged (a) has been
released from the charge (b) no longer forms part of the company’s property

Short particulars of the property or undertaking charged

Please gwve the short particulars of the property or undertaking charged

Short particulars

"Facility A2" means the term loan facility made available under the
Faciities Agreement as descnibed in paragraph (a)(n} of clause 2 1
{The Facilities) of the Faclliies Agreement

"Facility A Loan" means a Facility A1 Loan or a Facility A2 Loan

"Facility A1 Loan" means a loan made or to be made under Faciity
A1 or the principal amount outstanding for the time being of that
loan

"Faciity A2 Loan" means a loan made or to be made under Faciiity
A2 or the principal amount outstanding for the time being of that
loan

"Faciity B" means the term loan facility made available under the
Faciites Agreement as described in paragraph (a)(in) of clause 2 1
(The Faciities) of the Facilites Agreement

"Facility B Loan” means a loan made or to be made under Facility B
or the principal amount outstanding for the time being of that loan
"Fee Letter" means any agreement setting out any of the fees
referred to in clauses 7 2 (Fees payable in respect of Bank
Guarantees), 9 9 (Interest, commitment commission and fees on
Ancillary Facihhies) or 17 (Fees) of the Facilitties Agreement

"Final Matunty Date" means, in relation to each Facility, 30 June
2014 or, if such day would not be a Business Day, the first
succeeding Business Day, unless such day would fall in the next
Month, In which case the immediately preceding Business Day

"Finance Documents” means the Faciities Agreement, any
Accession Letter, any Ancillary Document, any Bilateral Facility
Agreement, any Complance Certificate, any Fee Letter, any
Hedging Agreement, the Intercreditor Agreement, any Resignation
Letter, any Transaction Secunty Document, any Utilisation Request,
any Additicnal Finance Documents and any other document
designated as a Senior Finance Document by the Agent and Midco
and/or Newco

"Finance Lease" means any lease or hire purchase contract which
would, in accordance with the Accounting Pnnciples, be treated as
a finance or capital lease

"Finanoial Indebtedness” means, without double counting, any
indebtedness for or in respect of

(a) momies borrowed and debit balances at banks or other financial
institutions,

(b) any amount raised by acceptance under any acceptance credit
or bill discounting facility or dematenalised equivalent,

[See additional continuation sheets)

w2
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In accordance with
Section 859L of the
Companies Act 2006

MRO5 - continuation page
Statement that part or the whole of the property charged (a) has been
released from the charge (b) no longer forms part of the company’s property

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

(¢} any amount raised pursuant to any note purchase facility or the
issue of bonds, {other than a performance bond 1ssued In the
ordinary course of trading by one member of the Group In respect
of the performance obligations of another member of the Group),
notes, debentures, loan stock or any similar instrument,

(d) the amount of any liability in respect of any Finance Lease,

(e) receivables sold or discounted (other than any receivables to the
extent they are scld on a non-recourse basis),

(f) (other than for the purposes of clause 26 (Financial Covenants)
of the Facilities Agreement) any Treasury Transaction {and, when
calculating the value of that Treasury Transaction, only the marked
to market value shall be taken into account or, f any actual amount
is due as a result of the termination or close out of that Treasury
Transaction, that amount),

{g) any counter-indemnity obligation in respect of a guarantee,
bond, standby or documentary letter of credit or any other
instrument 1ssued by a bank or financial institution,

(h) any amount raised by the 1ssue of redeemable shares which are
redeemable (other than at the option of the 1ssuer) before the Final
Maturity Date or are otherwise classified as borrowings under the
Accounting Principles,

(1) any amount of any liability under an advance or deferred
purchase agreement If {I) one of the pnmary reasons behind
entering into the agreement 1s to raise finance or to finance the
acquisition or construction of the asset or service In question or (1)
the agreement is in respect of the supply of assets or services and
payment 1s due more than 150 days after the date of supply,

(1) any amount raised under any other transaction (including any
forward sale or purchase, sale and sale back or sale and leaseback
agreement) having the commercial effect of a borrowing, or
otherwise required to be accounted for as a borrowing, and

(k) the amount of any liability in respect of any guarantee for any of
the items referred to in paragraphs (&} to (|) above

"Group" means Midco and each of its Subsidianes from time to time
including, an and from 23 Apnl 2009, the Target Group but
excluding at all tmes the Zimbabwean Subsidiary

"Guarantee Facility” means the guarantee facility made available
under the Facilities Agreement as described in paragraph (a)(iv) of
clause 2 1 (The Facitities) of the Facilities Agreement

[See additional continuation sheets)
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tn:ccordance with
Section 859L of the
Companies Act 2006

MROS5 - continuation page

Statement that part or the whole of the property charged (a) has been
released from the charge (b) no longer forms part of the company'’s property

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

"Guarantee Factlity Loan" means a loan made under the Guarantee
Factity in accordance with the terms of either (A) paragraph (c) of
clause 7 2 (Fees payable in respect of Bank Guarantees) of the
Facilities Agreement following the cancellation of a Replacement
Guarantee or (B) clause 7 4 {Claims under the Replacement
Guarantees) of the Faciliies Agreement following a demand being
made under the Replacement Guarantees or the pnncipal amount
outstanding for the time being of such loan

“Guarantor” means an Onginal Guarantor or an Additional
Guarantor, unless it has ceased to be a Guarantor in accordance
with Clause 31 {Changes to the Obligors) of the Faciliies
Agreement

"Hedging Agreement” means any master agreement, confirmation,
schedule or other agreement in the agreed form entered into or to
be entered into by a Borrower and a Hedge Counterparty for the
purpose of hedging interest rate llabilities and/or any exchange rate
fluctuations in relation to the facilities provided under the Facihities
Agreement

"Hedge Counterparties” means any financial institution which
becomes a Party in accordance with the terms of clause 6 (Hedge
Counterparties Rights and Obhgations) or clause 18 3 {Change of
Hedge Counterparty) of the Intercreditor Agreement

"Helding Company” means, In relation to a company or corporation,
any other company or corporation in respect of which 1itis a
Subsichary

"IFRS" means international accounting standards within the
meaning of IAS Regulation 1606/2002 to the extent applcable to
the relevant financial statements

"Insurance Policy” means any policy of insurance (including Iife
Insurance or assurance) in which the Company may from time to
time have an interest

“Intellectual Property” means any patents, trademarks, service
marks, designs, business names, copynghts, design nghts, moral
nghts, inventions, confidential information, knowhow and other
intellectual property nghts and interests, whether registered or
unregistered, the benefit of all applications and nghts to use such
assets and all Related Rights

“Intercreditor Agreement” means the intercreditor agreement
entered into on or around the date of the Debenture between the
Agent, the Super Senior Lenders, the Senior Lenders, Midco, the
Intra-Group Lenders, the Onginal Obligors, the Issuing Bank and
the Secunty Agent (as amended, varied, novated or supplemented
from time to time)

[See additional continuation sheets)
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in a;ccordance with
Section 8591, of the
Companies Act 2006

MRO5 - continuation page

Statement that part or the whole of the property charged (a) has been
released from the charge (b) no longer forms part of the company’s property

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

"Intra-Group Lenders” means each member of the Group which has
made a loan avallable to, granted credit to or made any other
financial arrangement having similar effect with an Obligor and
which 1s named on the signing pages of the Intercreditor Agreement
as an Intra-Group Lender or which becomes a Party as an
Intra-Group Lender in accordance with the terms of clause 18
(Change of Party) of the Intercreditor Agreement

"Investments”" means

(a) any stocks, shares, debentures, secunties and certificates of
deposit (but not Including the Shares or the shares in Pathway
Polymers Inc ),

(b) all interests in collective investment schemes, and

(c) all warrants, options and other nghts to subscribe or acquire any
of the investments descnibed in (a) and (b},

in each case whether held directly by or to the order of the
Company or by any trustee, nominee, fiduciary or clearance system
on its behalf and all Related Rights {including all nghts against any
such trustee, nominee, fiduciary or clearance system)

"lssuing Bank" means

(a) {in relation to the Replacement Guarantees}), Lloyds TSB Bank
plc, and

(b} (in relation to any other Bank Guarantee), any other Lender
which has notified the Agent that it has agreed to Newco's request
to be an Issuing Bank pursuant to the terms of the Facilities
Agreement {and if more than one Lender has so agreed, such
Lenders shall be referred to whether acting individually or together
as the "Issuing Bank") provided that, in respect of a Bank
Guarantee 1ssued or to be 1ssued pursuant to the terms of the
Faciities Agreement, the “Issuing Bank" shall be the Issuing Bank
which has 1ssued or agreed to 1ssue that Bank Guarantee

"Lenders" means the Super Senior Lenders, the Senior Lenders,
the Hedge Counterparties, the Bilateral Lenders and the
Intra-Group Lenders

"Liabilities" means all present and future habilities and obligations at
any time of any Obhgor to any Lender or Subordinated Lender (both

actual and contingent and whether incurred solely or jointly and as
principal or surety or in any other capacity), together with any of the
following matters relating to or ansing in respect of those habilities
and obhigations

{a) any refinancing, novation, deferral or extension,

[See additional continuation sheets]
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In a;ccordance with
Section 859L of the
Companies Act 2006

MROS5 - continuation page
Statement that part or the whole of the property charged (a) has been
released from the charge (b} no longer forms part of the company’s property

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

(b) any claim for damages or restitution, and

(c) any claim as a result of any recovery by any Obligor of a
payment or discharge on the grounds of preference,

and any amounts which would be included in any of the above but
for any discharge, non- provability or unenforceability of those
amounts In any Insolvency or other proceedings

"Loan" means a Facility A Loan, a Facility B Loan, a Guarantee
Facility Loan or a Revolving Facility Loan

"Majonty Lenders” means

(a) (for the purposes of paragraph (a) of clause 41 1 (Required
consents) of the Facilities Agreement in the context of a waiver In
relation to a proposed Utilisation of the Revolving Facility {other
than a Utiisation on the Effective Date) of the condition in clause
4 1 (Further conditions precedent) of the Facilities Agreement), the
Majonty Revolving Facility Lenders, and

{b} (in any other case), a Lender or Lenders whose Commitments
aggregate more than 55 per cent of the Total Commitments (or, If
the Total Commitments have been reduced to zero, aggregated
more than 55 per cent of the Total Commitments immediately prior
to that reduction)

"Majority Revolving Facility Lenders" means a Lender or Lenders
whose Available Commitments and Availlable Ancillary
Commitments with respect to the Revolving Facility aggregate more
than 66 2/3 per cent of the Available Faciity and aggregate
Available Ancillary Commitments with respect to the Revolving
Facility

"Mandatory Prepayment Account” means gach interest-bearing
account

(a) held in England by a Borrower with the Agent or Secunty Agent,

{b) identified In a letter between Newco and the Agent as a
Mandatory Prepayment Account,

(c) subject to Secunty in favour of the Secunty Agent which Secunty
15 In form and substance satisfactory to the Agent and Secunty
Agent, and

{d) from which no withdrawals may be made by any members of the
Group except as contemplated by the Facilites Agreement,

(as the same may be redesignated, substituted or replaced from
time to time)

[See additional continuation sheets]
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In .;ccordance with
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Statement that part or the whole of the property charged (a) has been
released from the charge (b) no longer forms part of the company’s property

3]

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

"Monetary Claims" means any book and other debts and monetary
claims owing to the Company and any proceeds of such debts and
claims (including any claims or sums of money deriving from or in
relation to any Intellectual Property, any Investment, the proceeds
of any Insurance Policy, any court order or judgment, any contract
or agreement to which the Company 1s a party and any other
assets, property, rights or undertaking of the Company)

"Month" has the meaning ascnbed to such term in the Facilities
Agreement

"Midco” means Vita Cayman | Limited
"Newco" means Vita Cayman il Limited

"Obhgor" means Midco, each Onginal Obligor and any Subsidiary of
Midco which becomes a Party as an Obligor in accordance with the
terms of clause 18 (Change of Party) of the Intercreditor

Agreement

"Onginal Borrowers" means the Subsidianies of Newco hsted in part
| of schedule 1 {The Onginal Parties) of the Facilites Agreement

"Onginal Guarantors" means the Subsidianes of Newco listed in
part Il of schedule 1 (The Onginal Parties) of the Facilities
Agreement

"Onginal Obligors" means, together with Midco, the subsidianes of
iidco named on the signing pages of the Intercreditor Agreement

"Participating Member State” means any member state of the
European Communities that adopts or has adopted the euro as its
lawful currency In accordance with legislation of the European
Community relating to Economic and Monetary Union

"Party” means a party to the Intercreditor Agreement

"Pension Trustees” means Vita Pension Fund No 1 Trustees
Limited (formerly known as Bntish Vita Pension Fund Trustees
Limited) and Vita Pension Fund No 2 Trustees Limited (formerly
known as British Vita SE&D Pension Fund Trustees Limited)
"Permitted Bilateral Facilities" means secured bilateral facilities in a
maximum aggregate amount of €5,000,000 provided by a Bilateral
Lender to a member of the Group which are not Ancillary Facilities

"Pnonty Creditors” means the Super Senior Lenders and the Senior
Creditors

"Real Property” means
(a) any freehold, leasehold, hentable or immovable property, and

[See additional continuation sheets]
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released from the charge (b} no longer forms part of the company’s property

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

(b) any bulldings, fixtures, fitings, fixed plant or machinery from
time to time situated on or forming part of such freehold or
leasehold property,

and includes all Related Rights

"Receiver’” means a receiver or recelver and manager or, where
permitted by law, an administrative receiver of the whole or any part
of the Charged Property and that term will include any appointee
made under a joint and/or several appointment

"Related Rights" means, In relation to any asset
(a) the proceeds of sale of any part of that asset,

(b) all nghts under any licence, agreement for sale or agreement for
lease in respect of that asset,

(c) all nghts, powers, benefits, claims, contracts, warranties,
remedies, security, guarantees, iIndemnities or covenants for title in
respect of that asset, and

(d) any monies and proceeds paid or payable in respect of that
asset

"Replacement Guarantees" means the Replacement Pension
Guarantees and the Replacement Insurance Guarantees

"Replacement Insurance Guarantees" means the guarantees
Issued on the Effective Date pursuant to the terms of the Guarantee
Facility in replacement of the Existing Insurance Guarantees

"Replacement Pension Guarantees” means the guarantees issued
on the Effective Date pursuant to the terms of the Guarantee
Facility in replacement of the Existing Pension Bank Guarantees
"Requisite Majonty Lenders” has the meaning given to such term in
the Faciities Agreement

"Resignation Letter" means a letter substantially in the form set out
in schedule 7 (Form of Resignation Letter) of the Facilities
Agreement

"Revolving Facility” means the super-sentor revolving credit facility
made avallable under the Facilities Agreement as descrnibed In
paragraph (a){(v) of clause 2 1 {The Facilities)

"Revolving Facility Loan” means a loan made or to be made under

the Revolving Facility or the pnincipal amount outstanding for the
time being of that loan

[See addittonal continuation sheets]
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Statement that part or the whole of the property charged (a) has been

released from the charge (b) no longer forms part of the company’s pr

operty

Short particulars of the property or undertaking charged

Please gwe the short particulars of the property or undertaking charged

Short particulars

"Specific Contracts" means each Hedging Agreement

*Subordinated Lenders" means any creditor of Financial
Indebtedness incurred by an Obligor under paragraph (b) of the
definttion of "Permitted Financial Indebtedness” in the Facilites
Agreement which has acceded to the Intercreditor Agreement as a
Subordinated Lender

"Subsidiary” means a subsidiary undertaking within the meaning of
section 1162 of the Companies Act 2006 or, in relation to any
company incorporated in The Netherlands, a company which 1s a
subsidiary of such company within the meaning of Article 24A of
Book 2 of the Dutch Civil Code

"Super Senior Lenders" means each Lender, and the Issuing Bark,
in each case under the Revolving Facility and each Ancillary
Lender

"Tangible Moveable Property” means any plant, machinery, office
equipment, computers, vehicles and other chattels (excluding any
for the time being forming part of the Company's stock in trade or
work In progress) and all Related Rights

"Target” means together

(a) British Vita (Lux I} S a r |, a societe a responsabilite hmitee
with registered office at 5 Rue Guillaume Kroll, L-1882 Luxembourg
and registered under number R C S Luxembourg B107 582 and
having a share capital of EUR 1,470,480, and

{b) British Vita {Lux IV) S ar |, a societé a responsabilite imitee with
registered office at 5 Rue Guillaume Kroll, L-1882 Luxembourg and
registered under number R C 8 Luxembourg B107 581 and having
a share capital of EUR 318,692

"Target Group" means the Target and its Subsidiaries

"Total Commitments" has the meaning given to that term in the
Faciities Agreement

"Transaction Secunty Document” means any document entered into
by any Borrower or Guarantor creating or expressed to create any
secunty over all or any part of its assets in respect of the obligations
of any of the Borrowers or Guarantors under any of the Finance
Documents

"Treasury Transactions" means any denvative transaction entered
into In connection with protection against or benefit from fluctuation
In any rate or price

"Utihsation” means a Loan or a Bank Guarantee

{See additional continuation sheets]
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B

Short particulars of the property or undertaking charged

Please give the shert particulars of the property or undertaking charged

Short particulars

“Secured Obligations” means all obhgations as and when they fall
due and payable in accordance with the Finance Documents which
the Company may at any time have to the Secunty Agent (whether
for its own account or as trustee for the Secured Parties) or any of
the other Secured Parties under or pursuant to the Finance
Documents (including the Debenture} including any liabihity in
respect of any further advances made under the Finance
Documents, whether present or future, actual or contingent (and
whether incurred solely or jointly and whether as principal or as
surety or in some other capacity) and the Company shall pay to the
Security Agent when due and payable every sum at any tme owing,
due or incurred by the Company to the Secunty Agent (whether for
its own account or as trustee for the Secured Parties) or any of the
other Secured Parties in respect of any such liabilities provided that
netther such covenant nor the Secunty constituted by the
Debenture extends to or includes any hability or sum which would,
but for the corresponding proviso contained 1n the Debenture,
cause such covenant or Secunty to be unlawful or prohibited by any
applicable law

"Secured Parhes" means the Secunty Agent, any Recelver or
Delegate (but excluding a "curator”, "bewindvoerder” or similar
officer appeinted under the laws of The Netherlands) and each of
the Agent and the Prionty Creditors from time to time but, in the
case of the Agent or any Pricnity Creditor, only If it 1s a party to the
Intercreditor Agreement or has delivered to the Secunty Agent a
duly executed Creditor Accession Undertaking accepted by the
Secunty Agent and (in the case of a Prionty Creditor) the Agent
"Secunty" means a mortgage, standard securnty, assignation,
charge, pledge, lien, hypothec, submission to enforcement in a form
of notarial deed or other secunty interest secuning any obligation of
any person or any other agreement or arrangement having a similar
effect

"Senior Creditors” means the Sentor Lenders and the Hedge
Counterparties

"Senior Lenders” means

(a) each Lender under Facility A, Facility B and the Guarantee
Facility,

(b} (subject to clause 2 2 {Ranking of Additional Liabiliies} of the
Intercreditor Agreement), each Additional Lender, and

(c) the Bilateral Lenders

"Shares" means all of the shares held by, to the order cr on behalf
of the Company at any time in a company incorporated in England
and Wales (excluding, for the avoidance of doubt, the shares in Vita
Thermoplastic Sheet Ltd }

[See additional continuation sheets]
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Statement that part or the whole of the property charged (a) has been
released from the charge (b) no longer forms part of the company’s property

Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

"Utiisation Request” means a notice substantially in the relevant
form set out in part | or Il of schedule 3 {Requests) of the Facilities
Agreement

"Zimbabwean Subsdiary" means the Subsidiary of Verika Holdings
B V which I1s incorporated in Zimbabwe

In the Debenture the Company

(a) charged with full title guarantee in favour of the Secunty Agent
as trustee for the Secured Parties as continuing secunty for the
payment and discharge of the Company's Secured Obligations by
way of first fixed charge all of the Company's nght, title and interest
from time to time 1n and to each of the following assets

(1) the Tangible Moveable Property,
(n} any Account that 1s a Mandatory Prepayment Account,
(m) the Intellectual Property,

(iv) any goodwiil and nights in relation to the uncalled capital of the
Company,

(v) the Investments, other than Cash Equivalent Investments,

(w1) the Shares, all dividends, interest and other monies payable in
respect of the Shares and all other Related Rights (whether denved
by way of redemption, bonus, preference, option, substitution,
conversion or otherwise), and

(vu) all Monetary Claims and all Related Rights relating to any
assets included In the fixed charges created by clause 3 1 of the
Debenture other than any clams which are otherwise subject to 2
fixed charge or assignment (at law or in equity} pursuant to the
Debenture

(b) assigned and agreed to assign absolutely with full hitle
guarantee to the Secunty Agent as trustee for the Secured Parties
as continuing secunty for the payment and discharge of the
Company's Secured Obligations all the Company's night, title and
interest from time to time in and to each of the following assets

(1) the proceeds of any Insurance Policy and all Related Rights, and
(u) the Specific Contracts

(c} with full title guarantee {and, in relation to assets located In
Scotland or otherwise governed by Scots law, with absolute

warrandice) charged in favour of the Secunty Agent as trustee for

[See additional conttnuation sheet)
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Short particulars of the property or undertaking charged

Please give the short particulars of the property or undertaking charged

Short particulars

the Secured Parties as continuing security for the payment and
discharge of the Secured Obligations by way of first floating charge
all present and future assets and undertaking of the Company
{other than the shares in Pathway Polymers Inc }, including the
Accounts, the Cash Equivalent investments and the Real Property

The Debenture provides that the floating charge created by the
Debenture shall be deferred in point of pnionty to all fixed Secunty
validly and effectively created by the Company under the Finance
Documents in favour of the Secunty Agent as trustee for the
Secured Parties as security for the Secured Obligations

Paragraph 14 of Schedule B | to the Insolvency Act 1986 applies to
the floating charge created pursuant to the Debenture

The Debenture contains covenants for further assurance and a
negative pledge
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