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In accordance with
Sections 859A and

859 of the Companies

Act 2006

MRO1

Particulars of a charge

—
‘L;aserform

A fee 1s payable with this form
Please see ‘How to pay’ on the
last page

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

What this form 1s NOT for
You may not use thrs form to
register a charge v’
instrument Use fo

J What this form 1s for
You may use this form to register
a charge created or evidenced by
an instrument

This form must be delivered to the Registrar for registrat
21 days beginning with the day after the date of creation of
delivered outside of the 21 days it will be rejected unless it 1s
court order extending the time for delivery

You must enclose a certified copy of the instrument with thrs
scanned and placed on the public record Do not send the original

Winmn

For further information, please
refer to our guidance at

13/05/2015 #
COMPANIES HOUSE

Company details

Company number

fo[7afof7 205

I'_fa"gr‘l_ For official use

= Filling in this form
Please complete in typescnpt or in

Company name tn full | INEOS HOLDINGS (INVESTMENTS) LIMITED

boid black capitals

|

All fields are mandatory unless
specified or indicated by *

Charge creation date

s P2foliPs

Charge creation date |°—0— FS—
s I

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees
entitled to the charge

Name

| THE BANK OF NEW YORK MELLON

Name

Name

Name

|
|
|
|
|
|
|

tick the statement below

(] Iconfirm that there are more than four persons, secunty agents or
trustees entitied to the charge

If there are more than four names, please supply any four of these names then

GHEPO25
0614 Version 20 Laserorm Intemational 614



MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircrait or intellectual property
registerad or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunty included in the instrument

Bnef description

Please submit only a short
descripbion If there are a nurmnber of
plots of land, arcraft andfor ships,
you should simply descrbe some
of them in the text field and add a
staternent along the lines of, *for
more details please refer to the
instrument”

Please limit the descnption to the
avadable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotland) corporeal or incorporeal
property nol described above? Please tick the appropnate box

X] Yes
(] Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[X] Yes Continue
] No Goto Section 7

is the floating charge expressed to cover all the praperty and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropniate box

1 Yes
[X] Ne

Trustee statement ©

You may tick the box If the company named tn Section 1 1s acting as trustee of
the property cr undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

l Please sign the form here

Signature

Signature
This form must be signed by a person with an interest 1n the charge

CHFP025
06114 Version 20



MRO1

Particulars of a charge

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 1s a query
on the form The contact information you give will be
visible to searchers of the public record

[ Cantactrane. A JDY/RYN

SLAUGHTER AND MAY

Company name

e ONE BUNHILL ROW

| P LONDON

I County/Regon

’!TFFFFY_TFFY_W

[Dx

[ Tekphone 0207 090 5097

Certificate

We will send your certificate {o the presenter's address
if given abave or to the company’s Registered Office If
you have left the presenter's information blank

Checkllst

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

[FThe company name and number match the
informatton held on the public Register

[t You have mcluded a certified copy of the
instrument with this form

[+"You have entered the date on which the charge
was created

[}~ You have shown the names of persons entitled to
the charge

[ You have ticked any appropnate boxes in
Sections 3,5,6,7&8

(=} You have given a description in Section 4, if
appropnate

[}You have signed the form

[T]-You have enclosed the correct fee
Please do nat send the ongmal instrument, 1t must
be a certified copy

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

E How to pay

A fee of £12.1s payable to Companies House
In respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Companies House '

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbridge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Further information

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

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

CHFPO025
06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7497205

Charge code: 0749 7205 0018

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th May 2015 and created by INEOS HOLDINGS
(INVESTMENTS) LIMITED was delivered pursuant to Chapter A1 Part 25 of
the Companies Act 2006 on 13th May 2015

Given at Companies House, Cardiff on 19th May 2015
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At 20 N [ Dated _3_ May 2015
60?3

5 'mj"‘k‘" ard ¥VY ‘3 INEOS GROUP HOLDINGS S.A.
lfs l 5 ‘ ‘5 and

INEOS HOLDINGS (INVESTMENTS) LIMITED

EXECUTION YERSION

as Charging Cotnpanles

-and -

THE BANK OF NEW YORK MELLON

s Joint High Yield Security Agent

SECOND RANKING
SECURITY ASSIGNMENT AND SHARE
CHARGE

Note: The application of yecoveries under this deed s
regulated by the terms of the Intercreditor Deed
dated 12 May 2010 (as amended or
amended and restated from time to (lme)
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THIS DEED 15 dated S May 2015

BETWEEN:

n

)

©)

INEOS GROUP HOLDINGS S.A., a linted liability company Incorporated under the laws of
Luxembourg, having its registered office at 58, Rue Charles Martel, L-2134 Luxembourg, rogistered
with the Luxembourg Trade and Companies Register under number B157810 ("IGH"),

INEOS HOLDINGS (INVESTMENTS) LIMITED, a company Incorporated in England and Wales
with registered number 07497205 ("IH(I)L"), and

THE BANK OF NEW YORK MELLON as joint Collateral Agent and Joint High Yield Security
Agent on behalf of the Note Creditors (the "Joint High Yield Security Agent”).

WHEREAS:

A)

(B)

©)

(D)

(B)

Pursuant to a purchase agreement dated as of 2 May 2013 between (i) IGH, (ii) Citigroup Global
Markets Limited, Goldman Sachs Internetional, UBS Limited, Barcluys Bank PLC, ING Bank N V.,
London Branch, JP Morgan Securities LLC, Lloyds Securities Ine, and Meirill Lynch International (the
*2018 Initial Purchinsers”) and (ili) certain subsidiaries of IGH (as guarantors), IGH issued and sold to
tho 2018 Initial Purchasers (a) $678,000,000 6.125% Senior Notes due 2018 (the “2018 Dollar
Notes"); and (b) €500,000,000 6.50% Senior Notes due 2018 (the "2018 Eure Notes" and, together
with the 2018 Dollar Notes, the "2018 Notes™);

the 2018 Notes were issued under a senior notes indenture dated as of 14 May 2013 between, emongst
others, IGH as Issuer, IH(D)L and certain subsidiaries of IGH (as guarantors) and the Jownt High Yield
Security Agent as trustee (as amended, supplemented and/or waived from time to time) (the 2018
High Yle!d Note Indenture"),

pursuant to a purchase agreement dated as of 11 February 2014 between (i) 1GH, (in) Citigroup Global
Markets Limited, Goldman Sachs International, UBS Limited, Barclays Bank PLC, JP Morgan
Securities LLC, JP Morgan Securities plc and Memll Lynch Intemational (the "2019 Inlitial
Purchnsers") and (iii) certain subsidiaries of IGH (as guarantors), IGH issued and sold to the Initial
Purchasers (a) $590,000,000 5.875% Senior Notes due 2019 (the "2019 Dollar Notes"), and (b)
€600,000,000 5.75% Senior Notes duc 2019 (the "2019 Euro Notes" and, together with the 2019
Dollar Notes, the "2019 Notes");

the 2019 Notes were issued under a senfor notes indentuie dated as of 18 February 2014 between,
amongst others, IGH as Tssuer, 1H{[)L. and certain subsidiaries of IGH (as guarantors) and the Joint
High Yield Security Agent as trustee (as amended, supplemented and/or waived from time to time) (the
¥2019 High Yield Note Indenture”); and

g3 security for the payment obligations of IGH as issuer and IH(I)L and the other guarantors in respect
of the 2018 Notes, the 2019 Notes and otherwise in respect of the High Yield Note Liabilities, [GH and
{H(I)L have agreed to grant sccurity over all their respeclive rights and interests in the Intercompany
Loan Agreements and Subsidiary Shares in favour of the Joint High Yield Security Agent (for itself
and in its capacity as Collateral Agent under the High Yield indentures and as Joint High Yield
Security Agent (as provided for in the Intercreditor Deed) for the holders of the 2018 Notes, the 2019
Notes and any other holders from time to time of High Yield Notes), all on and subject to the torms of

this Deed

THE PARTIES TO THIS DEED AGREE as follows:

LNDOCS0IM173292




11

DEFINITIONS AND INTERPRETATION

Definitions

In this Deed (including the Recitals and Schedules),

"2018 High Yield Note Indentarc” has the meaning grven m Recital (B) above,
"2019 High Yield Noie Indenture” has the meaming given In Recital (D) above,

"Adminfstrator” means an admmistator appemted under schedule Bl of the Insolvency Act 1986 o1
an admmistrator (or a person in an analogous positton) appotnted pmsuant to applicable insolvency
Jaws or procedures 1n any jurrsdiction,

"Agreed Currency” has the meaning given in Clanse 20,2(g),

"Business Day" means each day that 15 not a Satinday, Sunday or other day cn which banking
institations 1 Luxembourg, London, United Kingdom or Wew Yoil,, United States ae authorrzed or

required by law to close,

"Charged Assefs” meoans the assets from time to time the subject of any Security Interests created ot
purpoited to be created by or puisuant to this Deed and, where the context peumits, the proceeds of sale
of sych assets,

"Charging Companies” means 1GH and IH{)L and each a "Charging Company",
"Collateral Agent” has the meanmg given in the High Yield Indentures,

"Declared Defanlt" means an Bvent of Default which is continuing tn 1espect of which the Joint High
Yield Secunity Agent has given notice of imtentton to enforce,

"Default Rate” means the rate at which default inteiest is payable under Section 2 12 (Defanited
Inter est) of the 2018 High Yield Note Tndenturs, a1, following the 1edemption o1 other dischaige of all
High Yield Notes Liabilities 1o 1espect of the 2018 High Yield Note indentwe, under any equivalent
provistons under the 2019 High Yield Note Indenture,

“Delegate’ means any delegate, agent, attorney o1 co-trustee appomted by the Jont High Yield
Secuiity Agent,

“"Dispute” has the meaning given in Clause 22 2(c),

"Imstiibutton Righis" means all dividends, distiibutions and other income paid o1 payable on a
Subsidiary Share, together with all shares ot other property deiived fiom that Subsidiary Share and all
other allotments, accretions, 1ights, assets, benefits and advantages of all kinds 1elated to, accimmng,
offered o1 otherwise deuved from ot itncidental to that Subsidiary Shate (whather by way of
conversion, redemption, bonus, preference, option or otherwise)

"Event of Default" means any event specified 1n Section 6 01 (Events of Defanif) of the 2018 High
Yield Note Indentute o1 any equivalent provistons under the 2019 High Yield Note Indenture or any
other Tiigh Yield Indentute;

"First Ranling Seeurity Documents" means

(a) the shate chaige and secuuty assignment dated 12 May 2010 and gianted by INEOS Gioup
Holdings Lumited (formetly INEOS Gioup Holdings ple) m favowr of the Semor Secumity
Agent (as amended and/or 1estated from time to tums);

LNDOCS01A17329.2




(b) the secunty assignment dated 31 January 20)1 and granted by IGH m favow of the Sentor
Securily Agent (as amended and/o1 1estated fiom time to time),

() the security assignment dated 10 February 2012 and gianted by 1GH n favowr of the Senior
Secuity Agent (as amended and/or restated from time to tune),

{d) the secuity assignment dated 4 May 2012 and granted by IGH m favout of the Semot
Security Agent (as amended end/or restated from time to time);

(c) the secunty assignment dated & May 2013 and granted by IGH m favow of the Semon
Security Agent (as amended and/or restated fiom tume to tume),

[63)] the security assignment dated 24 November 2014 and granted by IGH in favow of the Senior
Security Agent (as amended and/or restated from tine te time),

() the security assignment dated 31 March 2015 and gianted by IGH m favour of the Senior
Secuiity Agent (as amended and/or restated from time to tune);

(h) the secutity assignment dated on or about the date heieof and granted by IGH :n favour of the
Sentor Security Agent (as amended and/or restated from tims to time),

()] the debenture dated 31 January 2011 and granted by, among others, ITH(I)L in favow: of the
Seniot Security Agent (as amended and/or restated fiom tune to time),

)] the debenture dated 10 February 2012 and gmanted by, among others, TH(DL 1 favow of the
Sonim Security Agent (as amended and/o restated from time to time),

& the debenture dated 4 May 2012 and granted by, among others, TH(DL 1n favow of the Senior
Secwity Agent (as amended and/or restated from time to time),

o the debenture datcd 8 Mey 2013 and granted by, among others, TH(I)L 1n favour of the Semor
Security Apent (as amended and/o restated fiom time fo tune),

(m) the debentuie dated 24 November 2014 and granted by, among others, HI([)L 10 favom of the
Senlor Security Ageat (as amended and/or restated from tine to tine),

(n) the debenture dated 31 Match 2015 und pranted by, among others, IH(DL in favou: of the
Senlor Security Agent (as amended and/or restated from time to time), and

{0) the debenture dated on o1 sbout the date hereof and granted by, among otheis, IH(HL
favour of the Sentor Security Agent (as amended and/o1 restated fiom time to fime);

"High Yield Indentures" means the 2018 High Yield Note Indenture, the 2019 High Yicld Note
Indenture and any other High Yield Note Indentuie and "High Yield Indentuwie" shall be constived

accordngly,

"High Yield Note Liabilitles" means all money o1 habilities due, owing o incwired to the Jomnt High
Yield Security Agent and/or any other Note Creditors and/for any Recesver or Dolegate by eithes of the
Charging Companies o1 any other Obligm under any High Yield Document (includimg, without
limitatson, under any amendments, supplements or restaternents of any High Yield Documents however
fundamental (to the extent pernutted under the High Yield Documents) or m relation to any further
1ssues of High Yield Notes under the High Yield Documents) at present or m the future, 1n any manser
whethet aclual ot contingent, matured or ummnatmed, hquidated ov unliquidated, whether mcuired
soiely o1 jowntly with any other person and whethet as principal or surety, together with all interest
accruing theteon and ncluding all liabilities in connection with any notes, bills or other mstiuments
sccepted by the Joint High Yield Secuiity Agent and/oi any other Note Creditois and/or any Receiver
for o1 at the request of either of the Chaiging Companies o1 an Obligor, and all losses meuried by any

LNDOCS0/917329 2




Jomt High Yield Secuiily Agent aud/ot any other Note Creditons and/or any Recerver o1 Delegate in
connection with any High Yweld Document (including, without hmitation, under any amendments,
supplements o1 restatoments of any High Yield Documents however fundamental (fo the extent
permitted under the High Yield Documents) or mn 1elation to any further issues of High Yield Notes
undexr the High Yield Documents);

"High Yield Proceeds Funding Loans® means the mtercompany loans piovided o to be provided by
IGH to INBOS Heldings Lunited 1epiesenting the poceeds of the Notes and any other leans fiom IGH
to IHL of the proceeds of the 1ssuance of Additional Notes and mcludes the “Notes Proceeds Loans” as
defined in the 2019 High Yield Note Indenture,

“Intercompany Loan Agrecmen(s” means the loan agiecmenls dated 7™ February 2006, 8™ May
2013 and 18" Februmy 2014 between IGH as lender and INEOS Holdings Jimited ss bouower and
any other High Yield Proceeds Loan Agreement, in each case as amended and/or restated from time to

fune,

"Intercompany L.oans” means the IIgh Yield Proceads Funding Loans and any other High Yield
Proceeds Loan,

“Intercreditor Deed"” means the intercreditor deed dated 12 May 2010 between, amongst others, the
Qbligors referred to therein, Barclays Bank PLC as security agent and as facility agent fo1 the Sentor
Lendets 1efenied to therein, BP Interational Linited as collateal agent for the BP Creditors 1eferied to
thereln and acceded to by The Bank of New York Mellon as trustee foi the Senioy Secured Noteholders
referred to therein and by The Bank of New York Mellon us trustee for the High Yield Noteholders
refened to therem (as amended, 1estated, supplemented and/or walved from tune to tine),

"Note Creditors” means the Joint High Yield Security Agent, eacl High Yield Nofe Trustee and the
High Yield Noteholders,

*Obligor" means any Subsidiary of IGH that gives any Guerantee n favour of the Joint High Yield
Security Agent or any other Note Creditor,

“Party” means a patty to this Deed,
"Paymeni Curiency" has the meaning given i Clause 20 2(a),

"Receiver” means & leceivel o1 recetver and managet or admenistrative 1eceiver of the whole o1 any
pait of the Charged Assets;

"Relevant Document” has the meaning given in Clause 6 2(c),

"Subsidiary Shares® means all shates owned by IH(DL (now or m the future) i JINEOS IHoldings
Liumnited, mncluding these specified in the Schedule 3 (Subsidlary Shares), and

“Taxes”" has the meaning given in Section 4 09 (Additional Amounis) of the 2018 High Yield Note
Indenture or any equivalent provisions under the 2019 High Yield Note Indenture o1 any other Ihigh
Yield Indentue,

*Thud Partly" has the meamng given in Clause 12 4(d),

"WAT" means value added tax as provided foi i the Value Added Tax Act 1994 and any other Tax of
a similar natwe

LNDOCS01/917329 2




12 Caonstraction

In this Deed, unless a contrary intention appeals, a teference to

(@)

®)

(c)

(d)

©
®

4)

)

)

an "agreement” mcludes any legally binding arrangement, concession, contract, deed o1
franchise (in each case whether oral or wiatten),

an "amendment" includes any amendment, supplement, variation, novatton, modification,
teplacement o1 restaternent and “amend", "amending" and "amended" shall be conshued
accordingly,;

"assets" includes pioperty, busimess, undertaking and ughts of every land, present, future and
contingent (including uncalled share capital) and every kind of inteiest 1n an asset;

a "comseni” mcludes an autherisation, approval, exemption, licence, order, permission ot
warver,

a "filmg" mcludes any filing, 1egistration, recording o1 notice;

a 1eference to "High Yield Note Liabilifies" includes any habilities which would be treated as
such but for any discharge, non-provability o1 anenforcesbility of those amounts in any
msolvency ot other proceedings,

"mecluding” means including without himitation and "ineludes” and "included" shall be
construed accordingly,

"Josses" tncludes losses, actions, damages, claims, proceedings, costs, demands, expanses
(including focs) and liabilities and "loss” shall be construed accordlngly,

"person” meludes any person, individual, firm, company, corporation, goveinmenf, state o1
agency of a statc or any undeitaking (within tho imeaning of section 1161(1) of the Companies
Act 2006) ot other association (whethel o1 not having separate legal personality) or any two ot
mote of the foregomg,

unless the context otherwise requites or unless otherwise defined in this Deed, words and
expiessions defined 1n the Intercreditor Deed shall have the same nieanings when used n this

Deed;

the terms of the documents under which the High Yield Note Liabalities arises and of any side
letters between the Chaigimg Companies and/or any Obligor and any Note Creditor relating to
the High Yield Note Liabilities are incorporated in this Deed to the extent required for any
purported disposition of the Chmged Assets contemed 1n this Deed to be a valid disposition in
accordance with section 2(1) of the Law of Pioperty (Miscellaneous Provisions) Act 1939,
and

the parties intend that this document shall take effect as a deed

13 Other seferences

In tlus Deed, unless a confrary intention appears

(a)

®

a eforence to any peison 18, where relevant, deemmed to be a teference to or to mclude, as
appropriate, that person'y successors and peymitted assignees o1 hansferees,

references to Clauses and Schedules are 1efeiences to, 1espeetively, clauses of and schedules
to this Deed and references to this Deed melude its Schedulcs,

LNDOCS01/917329 2
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21

22

23

(©) arefeience to (o1 to any specified provision of) any agreement or document is fo be construed
as a1eference to that agreement or document (o1 that provision) as it may be amended from
time to tume, but excluding for this purpose any amendment which is contrary to any piovision
of any High Yield Docuinent,

(d) a reference to  statute, statutory instrument or accounting standatd or any provision theieof 1s
to be constiued as a refeence to (hat statute, statutory 1astrument or accounting standard or
such provision thereof] as 1t may be amended or 1e-enacted fiom tume to time,

(o) the index to and the headings m this Deed arg inserted for convenience anly end are to be
ignored n construing this Deed, and

[{3] words impoiting the plural shall mclude the smgular and vice versa
Intercieditor Deed and Bigh Yield Documents
Notwithstanding any other provision of this Deed

() the rights and obligations of all parties to this Deed are subject to the teims of the Intercreditor
Deed,

(b netther the Charging Compamies, not the Joint High Yield Sscuuty Agent, will be 1equired to
take, or omit to take, any step or action unde: o1 in connection with this Deed, and nerther the
Chaiging Coinpanies, nor the Jomnt High Yield Security Agent, will have any obligation to
take, or ot to take, any such siep or action, to the extent that the same would be inconsistent

with, ot result in a breach of
§)] the provisions of the Intercreditos Deed or the other High Yield Documents, or

(i) any Lhstrictions given by the Joint High Yield Security Agent i accordance with the
teams of the Intarcreditor Deed, and

{c) until the later of the Seniow Discharge Date and the Second Secured Discharge Date, all
certificates rnd other documents of titta or evidencing title to the Charged Assets shall be held
by the Senior Securily Agent

OBLIGATIONS
Covenant to Pay

Each Charging Company as primaty obligor covenants with the Joint High Yield Secuity Agent (for
the benefit of the Jomt High Yield Security Agent end (he other Note Creditors or any Receivel o1
Delegate) that 1t will on demand pay o discharge the High Yield Note Liabiltties in the manner
provided for in the High Yield Documents,

Continuing securily

This secinity 1s to be a continuing security notwithstanding any mtermediate payment or settlement of
all or any part of the High Yield Note Liabilities o1 any other matter or thing

Other security

This secursty is to be m addition and shall neither be meiged 1 nor 1 any way exclude o1 prejudice o1
be affected by any other security, puaiantee, o indemnuty o1 other right which the Joint High Yield
Secunty Agent and/or any other Nole Cieditors, any Receiver o1 Delegate or any other person may
now ot after the date of this Deed hiold for any of the High Yield Note Liabilities, and this secutity may

LNDOCS01/917320 2
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31

32

33

34

be enforced agamst any Chaiging Company without fiist having 1ecourse fo any other 1ights of the
Jont High Yield Secuiity Agent ot any othet Note Creditois, any Receiver or Delegate

Ranlung of Fixed Charges

The fixed charges cieated pursuant to Clause 3 [(a) (Fined chatge and Secw ity assignment) shall, priot
to, but not after the date of ielease of each Fust Ranking Secuiity Documents, rank behind each Fust
Ranking Security Document to which they relate,

CHARGING CLAUSE

Fixed charge and Security assignment

(=) Prior to the later of the Senior Discharge Date and the Second Secured Discharge Date, IGH
hie1€lyy, as security for the payment of the High Yield Note Liabilities, charges in favow of the
Joint High Yield Secwity Agent (for the benefit of the Joint High Yield Secmity Agent and
the other Note Cieditois) by way of fixed chaige all its 12ghts and mterests present and future
tn respect of the Intercompany Loans and the Intercompany Loan Agreements, togethe: with
the benefit of all 1ts rights, claims and remedies in respect of such Intercompany Loans and the
Intercompany Loan Agreements

(b) On and following tho Iater of the Senwor Dischaige Date and the Second Secued Discharge
Date, IGH hereby, as sccurity for the payment of the High Yield Note Liabtlities, assigns
absolutely (subject to the 1ght to reassisument on redemption pursvant to Clause 215
(Covenant to Release)) to the Jomt High Yield Security Agent all its 1ights, title and mtevest in
the Intercompany Loans and the Intetcompany Loan Agieements, together with the benefit of
all its 1ights, claims and remedies in tespect of such Intescompany Losns and Intercompaiy

Loan Agreements

{c) Until the occunence of a Peclmed Default, but subject to Clause 6 2 (Infer company Loan
Agi eensents), IGH may continue to deal with the counterparties to the Intercompany Loan
Agreements,

Fixed charges over Subsidiary Shaies

Subject to sach First Ranking Secuuty Document, JH(I)L, as secuuity for the payment of the High
Yield Note Liabilittes, charges m favour of the Joint High Yield Secuity Agent (for the benefit of the
Joint High Yield Security Agent and the other Note Creditors) with full title guarantee a fixed charge
over all the Subsidiary Shares and all correspondimg Distribution Rights, both present and futwe, fiom
tnne to time owned by IH(I)L. 01 1n which it has an nterest

Exceptlons to the Secm ity

The secunity cieated pursuant to this Clause 3 (Charging clause) shall not extend to any asset situated
outside England and Wales to the extent that, and fo so long as, any such secunty would be unlawful
under the laws of the juisdiction in wihich such asset 1s sttuated

Fixed and flosting securily

If for any reason any Security Interest in respect of eny asset created or purported to be created
pusunnt to this Clause 3 (Cha ging clawuse) as a fixed chaige o1 assignment, does not, or ceases Lo, {ake
effect as a fixed charge ot assignment, then 1t shall take offect ns a floating charge in 1espect of such
asset IHowevet it 15 the nrtent of the patties that the Secunity Inteiests over othey Chmped Assets shall
1emam unaffected
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5.1

52

61

6.2

FURTHER ASSURANCE

{(a) Each Chaiging Company will, at 115 own expense, promptly following request by the Somt
High Yield Secuufy Agent, execule such deeds and other agieements and otherwise take
whatever action the Joint High Yield Secuiity Agent inay 1easonably require

0] to peifect and/or protect the security created (o intended to be created) by this Deed,
(u) to facilitate the realisation o1 enforcement of such security,

(iri) to facilitate the exeicise of any of the Jont High Yield Secmity Agent's rights,
powels o1 diseretions under this Deed, and/or

() to confer on the Joint High Yield Security Agent sccurity over any assets of that
Charging Company (in whatever jnusdiction situated) equivalent or similar to the
security mtended to be conferred by this Deed,

mcluding the conversion of chaiges to assigninents, equitable security to legal security, the
execution of any {ransfer, conveyance, assipnment or assmance whatsoever and the giving of
all notices, orders, instructions and directions whatsoever

(®) Any security document requued to be executed by a Chaiging Company under this Clause 4
(Further Assurance) will contain clauses corresponding to the provisions set out in this Deed

REPRESENTATIONS AND WARRANTIES

Maditers represented

IH{DL. represents and warrants to the Jomt High Yield Security Agent for the benefit of the Joint High
Yield Security Agent and each Note Creditor as set out in Clause 5 2 (Subsfdiary shares) on the date of
this Deed which representatton shall he repeated on the fiist day of each interest pertod (howsoever
defined in the 2018 High Yield Mote Indentine) with 1efeicnce to the facts and circumsiances existing
on such date

Subsltdiary shares

Save to the extent 1t has disposed of any interest m the Subsidiaiy Shares indeatified agrinst its name in
Schedule 3 (Subsidim y Sha es) pmsuant to any disposal perimitted by the High Yield Documents, it is
the legal and beneficial owner of the Subsidiary Shares identified against its name 1n Schedule 3
(Substdiary Shares) and all of those Subsidiary Shares e fully paid

UNDERTAKINGS
Duralion of undertalings
The Charging Companies refeired 1o below undertake to the Jomnt High Yield Secuuty Agent (for the
benefit of the Joint High Yield Secuiity Apent and each Note Creditor) in the terms of this Clause 6

(Undertakings) from the date of this Deed and for so long as any security constituted by thus Deed
remams in foice

Intercompany Loan Agicements

IGH will,

(8} nol make o agree to make any amendments (o any of the Inte:company Loan Agieements,
watve any of its 1ights under the [utercompany Loan Agiecments o1 exetctse any right to
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6.3

64

)

©

(d)

ternunate any of the Inteitcompany Loan Agreements, except as pernuited puusuant to the High
Yield Documents o1 with the priot consent of the Joint High Yield Secutity Agent;

promptly foltowing execution of this Deed or, if later, upon execution of the iclevant
document (unless such document is executed after the later of the Semm Discharge Date and
the Second Secured Dischatge Date, in which case this Clause 6 2 shall not apply), se1ve {with
a copy to the Joint High Yield Securty Agenf) a notice to the other parties to the
Intercornpany Loan Agreements that are not Holdcos or Obligois  Such notice will be given
in subsiantielly the form set out in Schedule 1 (Form of notice to counteipantres of
Infer company Loan Agreements) IGH will procure that each paity seived with any such
naotice countersigns and 1efuins the notice to the Jomt High Yield Secunity Agent within 14
days of the date of this Deed o1 the date of the notice, as the case may be,

promptly after the later of the Senion Discharge Date and the Second Secured Discharge Date,
ot if later, upon execution of the relevant document (the "Relevant Document™), give notice
to the other parties to the Intercompany Loan Agieements that e not Holdcos or Oblipms
that 1 has assigned tts 11ghts under the Intercompany Loan Agreements to the Joint High Yield
Secutity Agent under this Deed Such notice will be given in substantially the form set out in
Schedule 2 (Foru of notice to countei parties of Intercompany Loan Ag eements) IGH will
procure that each party served with any such notice countersigns and returns the notice to the
Joint High Yield Secwity Agent within 14 days of the Semor Discharge Daie or the Relevant
Document, as the caze may be; and

observe and peiform all covenants and stipnlations fiom tome to time affectmg the Charged
Assets over which 1t has pranted security

‘Title documents

EH(DL will promptly, following the date on which the entitlement of the Seniet Secunity Agent ceases
pursuant to Clause 26.9 (Secwr iy Documents) of the Inteicreditor Deed, deposit with the Jomnt High
Yield Secwnity Agent (or as the Joint High Yield Secutity Agent shall direct fiom time to tine) all
stocks and share certificates and othe: documents of title 1elating to the Subsidiaiy Shaies together with
stock tiansfer forms duly stamped, completed and executed i blank {except for the number and class
of share and the transfeior) and shall execute all othet documents and take all finther action which the
Jomt High Yield Security Agent requues for the puipose of vesting title to the Subsidiary Shares in the
nzne of the Jomnt High Yield Security Agent o) 1ts nommees o1 any purchasel.

Veoting vights

(@)

®)

Unfil a Declared Default occms,

)] all dividends, desttibutions and other monies paid on 01 derived from the Subsidiary
Shares will be held for the account of III{I)L. and will be promptly paid over to
IR{DL in accordance with its dnections, and

() all voting and other iights and poweis attaching fo the Subsidiary Shawes will be
exercised as 1H()L may firom time to time reasonably direct, provided that (DT,
shall not be entitled to dwect that the voting and other 1ights attaching to the
Subsidiary Shares be oxercised in a mannet which the Jomt High Yield Securnty
Agent reasonably considers to be pigjudicial to the mteests of the Note Ciedtfors
undes this Deed

Aftel the later of Seniot Dischaige Date and Second Secured Discharge Date and following a
Declared Default occurs the Jomt High Yield Sccurity Agent shall be entitled to
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®

(0

U] complete all mstruments of ttansfer mn 1elation to the Subsidiary Shates of IH()L on
behalf of IHML m favour of usell o1 such other petson as it shall select and
otherwise have any Subsidiary Shates 1egisteted m s name ot the name of s
nominee,

) 1ecerve and 1etam all dividends, distibufions and other montes pawd on the
Subsidiary Shaies for applicationt in accordance with Clause 10 {dpplicairon of
Momies and Inter ciedito) Deed), and

() exervise o1 duect the exercise m the name of [H(DL of the voting rights and any
other uights and powels attached to any Subsidiary Shates m such mauner as 1t
considers fit (ncluding all powers grven to trustees under Part 11 of the Trustee Act
2000)

After the later of Semtor Discharge Date and Second Secured Discharge Date and following
Declared Default occurs IH(DL shall

W comply, o1 procuse the comphance, with any dnections of the Jomnt High Yield
Security Agent m 1espect of the exercise of any ughts and powers exercisable in
relation fo such Subsidiary Shares, and

(in if the Jont High Yield Secutity Agent so requests, ptomptly deliver to the Joint High
Yield Security Agent a form of pioxy or other suthoiity (in each case, w such foim
as the Jomt High Yield Security Agent shall reasonebly require) appointing such
person as the Joint High Yield Secunity Agent shall select to be the proxy of IH(IL
or ofher wise enabling such peison as the Joint High Yield Secumity Agent shall select
to exercise such voting rights and other 1ights acd poweis as shall be specified
(whethe: generally or specifically) 1n the relevant notice

At any tine when any Substdiary Shates me 1epistered 1n the name of the Joimt High Yield
Secunty Agent o1 its nommee, the Jomt High Yield Secw ity Agent will not be under any duty
to epsure that any dividends, distributions or other momes payable in respect of those
Subsidiary Shai os ate duly and promptly paid or recetved by 1t o1 its nomines, ot to verify that
the correct amounts aie patd or 1eceived, or to take any action m connection with the taking up
of any (o1 any offer of any) stocks, shares, 1ights, monies or other property pad, distiibuted,
acorumng or offered at sny time by way of interest, dividend, 1edemption, bonus, uights,
pieference, option, warlant 01 otheiwise on o1 in respect of or in substitution fot, any of those
Subsidiary Shares.

IH(DL will promptly pay all calls o other payments wluch may at any tune become due 1n
1espect of the Subsidiary Shares

IHQ)L will forward copies of all notices, documents and other communications recerved by 1t
ot its nominee in connection with the Subsidiary Shates to the Joint High Yield Secmity

Apent promptly fotlowing receipt

65 Retention of docaments

The Joml High Yield Secmity Agent may retam any document delivered to 1t under this Deed until the
secunily cicated by this Deed 15 1eleased and, if for any reason 1t ceases to hold any such document
before that tume, 1t may by notice {o the 16levaitt Charping Company 1equue that the 1elevant document
be 1edelivered to 1t and the 1elevant Charging Company shall promptly comply (or piocure compliance)
with that notice

10
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6.7

8.1

82

Power to remedy

If the relevant Chaiging Company fails to comply with any covenant set out in Clause 6 1 (Diw ation of
undes takings) to Clause 6 5 (Retention of documents) (1nclusive) and that faluic s not remedied to the
satisfaction of the Jont High Yield Security Agent within 14 days, it will allow (and Irrevocably
authousses) the Jomt High Yield Security Agent o1 any person which the Jomt High Yield Secuiity
Agent nominates [o take any action op behalf of the relevant Charging Company which 15 necessary to
ensuie that those covenants are complied with

Indemnity

Each Charging Company will notwithstanding any telease o discharge of all or any pait of the Secutity
Interest indemnify the Jomt High Yield Security Agent its agents, attorneys and any Receiver against
all losses, action, proceeding, clamns, liabilities and costs which it may sustain as a consequence of any
breach by any Charging Company of the provisions of this Deed, the exercise or purported exercise of
any of the rights and powers conferied on them by this Deed All sums the subject of this indemmity
will be payable by each Chargmg Company to the Jomt High Yield Security Agent on demand and if
not so paid wiil bear interest at the Default Rate.

ATTORNEY

Each Chargmg Company, by way of security, irrevocably and severally appomts the Jomnt High Yield
Secunity Agent, each Receiver and any person nonunated for the purpose by the Joint High Yield
Secunity Agent o1 any Receiver (in writing and slgned by an officer of the Joint High Yield Security
Agent o1 Receiver) as its attoiney (with full power of substitution and delegation) n its name and on its
behalf and as its act and deed to execute, seal and delivet (usimg the company seal wheic appiopriate)
and other wise perfect and do any deed, assurance, agreement, inshument, act o1 thing which it cught to
execute and do under the terms of this Deed, or which may be 1equued or deemed proper in the
exercise of any nights or powers conferrad on the Jomt High Yield Secmity Agent or eny Receiver
under this Deed ot otherwise for any of the purposes of this Deed, and each Charging Company
covenants with the Jomt High Yield Security Agent and each Recerver to ratify and confirm all such
acts or things made, done o1 executed by (hat attorney Such power of attorney shall only be
exetcisable following the occurrence of an Event of Default which 15 continuing o1 if the Chaiging
Company has failed to comply with its further assmance obligations puisuant to Clause 4 (Furthei
Assw ance) or a petfection obhigaion pmsuant to this Deed

ENFORCEMENT AND POWERS OF THE JOINT HIGH YIELD SECURITY AGENT

Statutory restrictions

The 1¢esiriction imposed by Section 103 of the Law of Property Act 1925 shall not apply to the security
constituted by this Deed

Enforcement powels
(a) Notwithstanding the provisions of this Deed,

)] the High Yield Note Liabilittes ere deemed for the purposes of section 101 of the
Law of Property Act 1925 o have become due within the meaning of section 01 of
the Law of Propeity Act 1925, and

m) the powe: of sale and othel powers conferrod on moiigagees by the Law of Property
Act 1925 as vaned or extended by this Deed mncluding the power to appownt a
Recerver shall arise, 1n each case Imned:ately on exccution of this Deed The Jomt
High Vield Security Agent may take possesston of any Charged Assels at any tine
after the Secunity Interests constituted by this Deed have become enforceable.

11
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84

(b) Save 8¢ provided m paragiaph (c) bolow, the Secity Interests constituted by this Deed given
by each Chargmig Compatny shall becotne enforceable upon,

0] a Declaied Dofault, or

(i) the making of an application or the piesentation of a petition for an adminstration
oider 1t 1elation to any of the Charging Companies o1 the giving ot {ilng by any
person of a notice 1n relation to the appomtment of an Adnimstrator, hquidator or
provisional hquidato: of any of the Charging Companies; or

(iii) any Charging Company requesting the Joint High Yield Secunty Agent to appoint a
Receiver or Admmistratos o the Jomnt Iigh Yield Secuiity Agent appowntng a
Recetver 01 Administrator,

(© The Security Interests constituted by this Deed will not become enforceable solely as a result
of
) the obtamming of & moratorium by any Charging Company, or
(1) anything done with a view to obtaming a moratorium,

under Section 1A and schedule A1 of the Insolvency Act 1986, as inserted by the Insolvency
Act 2000, section 1, schedule 1, paragraphs 1 and 2.

Statutory powel s

L he powars confenied on mortgagees, Receivers or Adminisitators by the Law of Piopeity Act 1925
and the Insolvency Act 1986 (as the case may be) shall apply to the secuuity created by this Deed,
unless they are expiessly o1 impliedly excluded. If there 1s ambiguity o1 confhet between the poweis
contamned i those Acts and those contained 1 this Deed, those contained in this Deed shall pevail,
Such powers shall be extended so as to auihotise mortgagees, Receivers o1 Admunastratols to lease,
make arrangements far leases, accept surtenders of leases and grant options as they think fit and
without the need to comply with any of the provisions of sections 99 and 100 of the Law of Property
Act 1925 and any lcase granted wall bind any holder of a subsequent Securnity Interest doniving title
under the mortgagees or Receivers

Appointment of Recelvers and Administiators
(a) If
()] so requested by any Charging Company, or
() at any time after a Declared Dofault has ocourred,

the Jount High Yield Security Agent may, subject to paragraph (8) below, by deed under seal
or m wiiting under the hand of any officer of the Joint High Yield Secutity Agent appoint any
ohe of inol 6 persons to be Receiver of any Chaged Assets of the relevant Chaiging Company
o1, when permitted by law, may appomt an Administrator of the Charging Company puisuant
to paragraph 14 of schedule B1 of the Insolvency Act 1986.

{b) The Joint High Yield Security Agent may by witting under hand (except subject to any
tequirement fo a court order under the Insolvency Act 1986 o1 any other applicable
mnsolvency law) sumlaly wemove any Receivel

() If more than one peison is appoiwnted Recerver o Admusstrator of any assets, each Receiver
o1 Admimstratot may act etther jomtly or severally unless the dogument appointing him states
other wise
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{d) Section 109(1) of the Law of Property Act 1923 shall not apply to this Deed

(e) The Jomt Iligh Yield Secunty Agent ts not entitled to appomt a Recever solely as aosult of
any Chairging Company obtaming a motatorium (or anything done with a view to obtamng a
mosatortum) undet the Inselvency Act 1986, except with the leave of the cout

) The Jomnt High Yield Security Agent 18 not entitled to appoint an admuustrative recelver if
prohibited from domng so under section 72A of the Insolvency Act 1986

Lixercise of powers

All o1 any of the powers conferrer upon mortgngees by the Law of Piopetty Act 1925 as vatied ol
extended by this Deed, and all or any of the rights and powers conferred by this Deed on a Receiver
{whether expressly or jmphedly), may be exercised by the Jomt High Yield Secunity Agent without
further notice to any of the Chaiging Companies at any time after the Securily Interests constituted by
this Deed have become enforccable, wiespective of whether the Jomnt High Yield Security Agent has
taken possession ot appointed a Recewver of the Charged Assets

Appropiiations

Until all the High Y1ald Note Liabilities have been nrevocably and unconditionally paid and dischaiged
in full, each Note Creditor (01 any tustes o1 ugent on its behalf) may, subject to the tenns of the
Inteicieditor Deed and without affecting the labihity of any of the Cherging Companies undet this
Deed:

() 1efram from applying o1 enforcing any other montes, secuisty or rights held or received by that
Nete Creditor (or any irustee or agent on its behalf) m respect of those amounts, o apply and
enforce the same m such manne: and order as it sees fit (whether against those amounts o1
otherwise) and the Chaiging Companies shall not be entitled to the benefit of the same,

(b) fo the extent that any of the Chaiged Assets constitute "financial collateral” and this Deed and
the obligations of either of the Charging Companies hereundel constifite a “secuiity financial
collateral anangement” (in each case as defined m, and for the purposes of, the Fmancial
Collatetal Anangements (No 2 Regulations 2003 (S! 2003 NO 3226)) the Joint High Yield
Security Agent shall have the 1ight once the secuuty constituted by this Deed becomes
enforceable to appiopriate all or any part of such financial collateral m of towaids dischaige of

the High Yield Note Liabilihies; and

(c) hold in an interest-bearng suspense account any monies recerved from the relevant Changing
Company or on aceount of that Charging Company’s hiability under this Deed

Jomnt Migh Yield Secuiity Agent's Dutles

The Joint High Yield Security Agent shall, following the occurrence of a Declared Default, exercise all
s rights, powess and discretions under tlus Deed 1n accordance with the Inteicreditor Deed

Appoiniment of Joint Hagh Yield Sccurity Agent

The parttes acknowledge that the Joint High Yield Security Agent has been appointed as secunty agent
and hustee for the Note Creditors m accordance with the terms of the inteicreditor Deed. The Joint
High Yield Security Agent shall not have o1 be deemed to have assumied any trust or fiducary

relationship wuth, any party to thus Deed

13
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9 STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER
21 Receiver as agent

Ench Recelver shall be the agent of each of the Chaiging Companies which shall be solely 1espensible
foi s acts or defaults, and (o1 Ius 1emuneration, and be liable on any agreements o1 engagements
made or enieted into by hun  The Jomnt High Yield Secumity Agent will not be responsible for any
misconduct, negligence ot default of a Receiver,

92 Powers of Receiver

Each Receiver appointed under this Deed shall, 1 1elation to the Chaiged Assets, have all the powers
conferred fiom time to time on Receivers by the Law of Praperty Act 1925 and the Insoivency Acl
1986 (sach of which is deemed mcorpotated in this Deed), and any other applicable law so that the
powers set out mn schedule 1 to the Insolvency Act 1986 shall extend to every Receivel, whether or not
an admimstrative recetver In additton, notwithstanding any hquidation of any Chaiging Cownpany,
each Receiver shall have powet to

(a) take possession of, collect and get in any of the Chatged Assets and, for that purpose, take any
mocesdings n the name of the 1elevant Charging Company oi otherwise,

(b) generally manage the Charged Assets and manage or cany on, develop, reconsfiuct,
amalgamate, diversify o1 concw in ¢artying on all or any part of the business of the any of
Charging Compames;

© make any anangement or compromise or enter into or eancel any contracts,

()] \a1se or boriow money ar mcur any other liability on any terms, whether secured or unsecured,

and whether {o rank for payment in pilority to this secutity o1 not,

() soll, or concwr in sefling, and vary the teims of, determine, surender or accept surrenders of,
or grant oplions over, ot otherwise dispose of or deal with, all or any of the Charged Assets,
without being responsible for loss o1 damage Any such sale o1 disposition may be made for
cash payable by mstalments, loan stock, other debt obligations, shaies o1 secunities of another
company, o1 othet valuable consideiation;

0 establish subsicharies to acquive inferests in ey of the Chaiged Assels andfor arrange for those
subsidaries to trade o1 cease to trade and acquire eny of the Chai ged Assets on any ternas and
conditions, whether ot not including payment by instalments, secured or unsecured;

(&) 1edeem any ptios Security Interests on o1 relating to the Charged Assets and settlo and pass the
accounts of the person entitled to those prso1 Security Interests, so that any accounts so settled
and passed shall (subject to any manifest enor) be conciusive and binding on fhe relevant
Charging Company and the money so pard shell be deemed to be an expense properly mew red
by the Receiver;

(h) appoint and discharge employees, officers, manageis, agents, professionals and others for any
of the purposes of this Deed andfor to guad o1 proteet the Chatged Assets upon terms as {o
remunet ation or otheiwise as he may think fit,

@) soitle, refer to mbitration, compiommse and anange any claims, accounts, disputes, questions
and demands with o1 by any peison who 18 ot ¢laims to be a creduor of the 1elevant Charging
Comparny or1¢lating to any of the Charged Assets;

{)] bing, prosceute, enforce, defend and discoutinue all actions and pioceedmngs or submmt to
arbitration in telation to all or any of the Chaiged Assets,

14
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101

102

(k) inake calls condiionally o1 unconditionally on the members of the ielevant Chaiging
Company 1 taspec! of uncalled capital, and

) do al! other acts and things (including signtng and executing all documents and deeds) as the
Recerver conmders to be incrdental o conducive to any of the mattets o1 powers in this Clause
92 (Poweis of Recerver), ot otheiwise ncidental o conducive to the preservation,
impLoveinent o1 1ealisation of the Charged Assets,

and in cach case may use the name of the 1elevant Chaiging Company and exercise the 1elevant power
in any manner which he may think fit

Removal of Receiver
The Jomnt High Yield Security Agent may by notice remove fiom tune to tune any Receiver appointed
by it (subject to the provisions of section 45 of the Insolvency Act 1986 in the case of an administrative

1¢eceiveiship) and, whenever it may deemn appropriate, appomt a new Receiver m the place of any
Receiver whose appointment has terminated, for whatever reason

Sectlon 109 Law of Proper ty Act 1925

{n) The Joint High Yield Security Agent may from time to tune fix the temuneration of any
Recerver appointed by 1t and the maximum rate specified m Sectron 109(6) of the Law of
Froperty Act 1925 will not apply.

(b) Section 109(8) of the Law of Property Act 1925 will not apply to a Receiver appomted unde:
this Deed,

APPLICATION OF MONIES AND INTERCREDITOR DEED
Order of application

All monies received by the Joint High Yield Security Agent or any Receiver appomted under this Deed
shall be (1) hetd on trust for the Note Creditois and (1) applied m the followmng oides.

Gy m payment of the costs and losses incuried, and payments made, by the Joint High Yield
Security Agent and/or any Receiver (including the payment of prefeiential debis),

(&) 1 payment of remuneration to the Receiver at such market rates as may bo apieed bstween
hum apd the Joint High Yield Securty Agent (acting reasonably) at or any tmme after his
appointment,

(c) in or towards satisfaction of the High Yield Note Liabilities 1n accordance with Clause 103

(Intercreditor Deed), and

(d) the surplus (1f any) shall be paid to the 1elevant Charging Company or other person entitled to
it

Suspense nccount

Until all the High Yield Mote Liabilities have been paid m full, the Joint High Yield Secuiity Agent
may place and keep (foi such tume es 1t shall determme) any money recerved pusuant to this Deed or
on account of the televant Charging Company's liability 1 1espect of the High Yield Note Liabilities
an Interest beatmg separale suspense account (to the credit of exther the Chaiging Company or the Jomnt
High Yield Secutity Agent as the Jomt High Yield Security Agent shall think fit) and the Receiver may
ietam the same foi the period which he and the Jomt High Yield Secutity Agent consider expedient
without having any obligation to apply all or any part of that money in ; towards discharge of the
High Yield Note Liabilities

15
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112

113

12

12 1

122

123

Tntercredrtor Deed

The order of application of montes ansing as a 1esult of enforcement of this Deed as between the Note
Creditors 18 goveined by the teams of the Intetcreditor Deed

PROTECTION OF THIRD PARTIES

No obligation to enquire

No purchaser from, o1 other person deulmng with, the Joint High Yield Secwm ity Agent o1 any Recelver
{or their agents) shali be obliged or concetned 1o enquice whether:

() the 11ght of the Joint High Yield Securily Agent o1 any Receiver to exercise any of the powers
conferred by this Deed has ausen or become exercisable or as to the propuiety or vahidity of
the exeicise o1 purported exercise of any such power; or

(b) any of the High Yield Note Liabilities remains outstanding o1 be concerned with notice to the
contrary and the fitle and position of such a puichase: or other person shall not be impeachable
by reference to any of those matters

Recefpt conclusive

The recetpt of the Joint High Yield Secuity Agent o1 any Receiver shall be an absolute and a
conclusive dischatge to a purchaser, and shall 1elieve hun of any obligation to see te the application of
any monies pad to o1 by the duection of the Joint High Yield Security Agent o1 any Recelvel

Statutory protection

All the protection to pmchasers contained m sections 104 and 107 of the Law of Property Act 1925,
section 42(3) of the Msolveney Act 1986 or im any ather applicable legislatron shall apply to ary person
purchasmg fiom or deallng with the Jomt ILigh Yield Security Agent, any Recotve: or any Delegato

PROTECTION OF JOINT HIGH Y1ELD SECURITY AGENT AND RECEIVER

No Habilty

Newther the Joint High Yield Secuiity Agent not any Recorver shall be liable m rospect of any of the
Chan ged Assets ot for any lass o damage whicl: anses out of the exercise ot the attempted or purpoi ted
exercise of, o1 the failure to exercise any of, their respective powers, unless caused by tts o lus fiaud,
gross negligence 01 walful default

Possession of Charged Assets

Without prejudlee to Clause 12 1 (No Hability), if the Jomt High Yield Security Agent ot tho Recelver
enters mto pessession of the Chaged Assets, it will not be Tiablc to account as mortgages in possesston
and may at any time at its discretton go out of such possession

Liabllity of the Chayrging Company

Each Chmging Company shafl be deemed to be a mincipal debtor and the sole, ougmal and
independent obligot for the High Yicld Note Liabilities and the Chat ged Assets shall be deemed to be a
prncipal secuisty for the High Yield MNote Lubilities The habality of each Charging Company under
this Deed and the chaiges contained n this Deed shall not be impawred by any forbemance, neglect,
indulgence, extension of time, release, surrende: or loss of securities, dealing, vaiiation o anangement
by the Joint High Yield Secutity Agent or any other Note Creditor, ot by any other act, event o1 mattex
whatsoever whereby the hability of the Charging Company {as a smety only) o1 the charges contained
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mn this Deed (as secondary o1 collateral chages only) would, but for this provision, have been
dischaiged

124 Joint High Yield Security Agent

It 15 expressly understood that in connection with its appomntment and acting hereunder.

@

()

©

@

(e

the Joint High Yield Secuitty Agent (n its capacity as jont Collateral Agent and High Yield
Notes Trustee under each High Yield Indenture) 1s entitled to all 1ights, piivileges, protections
and mmunities provided to 1t under the High Yield Note Indenhues and the Intercreditor

Deed,

the Jont High Yield Secunty Agent may 1ely without enquity on certificates of the Senio
Security Agent, the Senion Facility Agent, any Addittonal Senior Facilities Representative,
any Senior Secured Note Trustee or any Second Secured Representative as to the matters

certified therein;

in no case shall the Jomt High Yield Secuuity Agent be (1) personally 1esponsible o
accounlable 1n damages or otherwise to any other Party o1 Note Creditors for any loss, damage
or clann mncuired by 1eason of any act or omission performed o1 omitted by the Joinl High
Yield Security Agent in good faith in accoidance with this Deed or any of the High Yield
Dacuments m a manner the Jomnt High Yield Security Agent believed to be within the scope of
the suthority conferred on 1l by this Deed o1 any of the High Yield Documents or by law, or
{n) pessonally liable for or on account of any of the slatements, 1epresentations, watranties,
covenants o1 abhigations stated to be those of any other Party or Note Creduors, all such
liabulity, 1f any, bemg expressly wawved by the othe: Parties and Note Creditors and any
peison clarming by, thiough o1 under such Party or Note Cieditor, provided however, that, in
the case of sub paragiaphs (1) and (i1) above, the Jomt High Yield Security Agent (o1 any
successor Jont High Yield Security Agent) shall be peisonally liable under this Deed for its
awn gross negligence o1 wilful misconduct o1 for its breach of 1ts covenants or obligations
contamned hereimn to the extent expressly covenanted or undertaken in the High Yield Note
Indenture It 15 nlso acknowledged that the Joint High Yield Seci ity Agent shall not have any
responsibility for the actions of any individual High Yield Noteholder,

the Jomnt High Yield Secuiity Apent shall not be deemed to owe any fiduciaty duty to any
other Party o1 MNote Creditor (each a "Thurd Peirty” and collectively, the "Third Parties™)
(save 1n tespect of such petsons for whom 1f ucts gs trustee pursuant to the 2018 High Vield
Note Indentwie) and shall not be peisonally liable to any Thurd Party 1f 1t shall in good farth
mistekenly pay ova or distribute to any Third Party o1 to any other peison cash, pioperty or
securities to which any other Third Party shall be entriled by virtue of this Deed or otherwise
save to the extent that the same results from its gross neghgence, wilful misconduct a1 1t being
in breach of the piovisions of this Deed or any of the othet Fmance Documents and, with
respect to any Third Party, the Yot Haigh Yield Secwity Agent undertakes to peiform o to
observe only such of its covenants or obligations as are specifically set forth in the High Yield
Documents and this Deed and no implied agreemend, covenants o1 obhgations with respect ta
the other Thiid Paities shall be read into this Deed against the Joint High Yield Secuiity

Agent;

the Jomnt High Yield Security Apent shall not have any obligation to take any action under this
Deed unless 1t 1s mdemuified ar secured to 1ts satisfaction (whether by way of payment in
advance or otherwise) m accor dance with the terms of the High Yield Indentwes provided that
this shall not affect any obligation ausing under the Intercieditor Deed fo ternover monies
teceived by it and the Jomt High Yield Secuiity Agent 18 not 1equired to indemnify any person
whether or not a Party ot other Note Cieditor, m respect of any of the transachions
contemplated by this Deed,
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131

132

133

134

(£ the Jomnt Ihgh Yield Security Agent shall at all tunes be entitled {0 and may rely on any
notice, consent or certificate given o1 pranted by the Semor Facility Agent, any Additional
Semior Freilities Representative, any Semtor Secured Note Tiustee, any Second Secuied
Repiesentative or the Sentor Security Agent pmsuant to the texms of the Inteicreditor Deed
without bemg under auny obhgation to enguite o1 otherwise determine whether any such
notice, consent or cethificate has been given or granted by the Semor Facility Agent, any
Additional Semor Fecilities Itepiesentative, any Senior Secured Note Trustee, any Second
Secured Representative a1 the Senzor Security Agent,

(53] in actng under and 1in accordance with this Deed and without prejudice to its obligations
unde: this Deed, the Jomt High Yield Security Agent is entitled to seek mstructions fiom the
High Yield Noteholdeis, at any time, and where 1t 5o acts on the instiuctions of the 1equisite
percentage of the High Yield Noteholders, the Joint High Yield Secutily Apent shall not meow
any Lability to any person for so acting, other than in accordance with the High Yield
Indentwies,

) the Jomt High Yield Security Agent may rely and shall be fully protected m acting or
refraining fiom acting upon any notice or other document 1easonably believed by 1t to he
genuine and corvect and to have been sigred by, or with the authority of, the prope: person
and the Jomnt High Yield Secunty Agent 1s nol obbged to check the adequacy, accuracy ol
completaness of any document 1t forwards to another Party or any othe: Note Creditor, and

(1) the provisions of this Clause 124 (Jormt High Yield Secuiity Agenf) shall sumvive the
teymination of this Deed

COSTS, EXPENSES AND STAMP DUTY
Transaction Expenses

Bach Charging Company shall promptly and in any event within thiee Business Days wiitten demand
pay the Jomnt High Yield Sccumity Agent {or procure that the Joint Hagh Yield Security Agent is pald)
the amount of all costs and expenses propeily mcutred by the Jownt High Yield Security Agent, any
Recerver or Delegate in connection with the negotiation, pieparation, printing, execution and perfection
of this Deed

Enforcement and preservation costs

BEach Charging Company shall, withun threc Business Days of wiitten demand, pay to (o1 procure
payment to) the Joint High Yield Secuiity Agent the amount of all costs and expenses {ncluding legal
fees) incurred by the Jout High Yield Secunty Agent, any Recetver ar any Delegate it connection with
the enfarcement of or the preservation of its rights under this Deed and any procesdings mstituted by o
against the Joint High Yield Security Agent as a consequence of taking or holding the security created
unde: the Deed or enforcing these rights

Stamp dubies, ete,

Each Charging Company shall, within three Business Days of demand, pay (or procure payment of) all
stamp, 16gishation and other Taxes in relation to this Deed, the Secunty Interest, or any judgment
given 1n connection with it and shall fiom time to time, indemnify on demand each of the Jomnt High
Yield Security Agent the other Note Creditors and any Receiver appointed under this Deed or Delegate
fiom and against any cost, loss or liability for any fatlure to pay o1 delay in paying ey such Taxes

Interest Calculation

All interest under this Deed which acciues and 1s payable 1n arrear will aceiue on a daily basis and will
be calculated by reference to & 360 day year and tlie actual sumber of duys elapsed (o1 on any othe:
basis required by ma:ket practice)
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141
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Joint High Yield Security Agent's ongolng costs

(a) In the event an Bvent of Default 1s continuing, cach Charging Company shall pay to {er
procuie payment to) the Jomt High Yield Security Agent any propeily mecuried costs in
respect of the mvestigation of such Event of Default that may be agreed between them

(b) If the Jownt High Yield Secwmity Agent and the ielevant Charging Company fail to agree upoen
such amount, that dispute shall be determned by an investment bank {(acting as an expert and
not as an arbitiator) selected by the Jount High Yield Secunty Agent and appioved by the
relevant Charging Company o1, fmling approval, nominated {on the apphcation of the Joint
High Yield Security Agent) by the Piesident for the time bemg of the Law Society of England
and Wales (the costs of the nommation and of the mvestment bank bemg payable by the
relevant Charging Company) and the determination of any investtnent bank shall be final and
bindmg upon the parttes to this Deed

Amendment costs

If eather Chmging Company requests an amendment, waives or consent in 1elation to this Deed, that
Chargmg Company shall, with:n three Business Days of witten demand, remmburse (o1 poswme the
rexmbuisement of) the Joint High Yield Secaity Agent for the amount of all propeily mncurred costs
and expenses {mncluding reasonably legal fees) incuried by the Jomt High Yield Sccurity Agent, any
Recerver o Delegate m responding to, evaluating, negotiating or complying with that request or
requiement

CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS

Cumulative powers

The powers which this Deed confers on the Joint High Yield Security Agent, the other Note Creditols
and any Receiver appointed under this Deed are cumulative, without piejudice fo theh respective
powers under the general law, and inay be exercised as often as the relevant person thinks appropriate
The Jolnt High Yield Secuitty Agent, the other Note Creditors ot the Recerver may, i connection with
the exercise of their powers, jom or concm with any person in any ttansaction, scheme or miangement
whatsoever The respective powers of the Joint High Yield Secunty Agent, the other Note Credutors
and the Recetver will m no cirewnstances be suspended, waived o otherwise pejudiced by anything
other than an express consent or amendment

Reinstatement

If any discharge, release or arrangement (whether in respect of the obhgations of any Gioup Company
or other person m any security for thess obligations or atherwise) 15 made by a Note Creditor 1 whole
o1 tn part on the basis of any payment, security o1 other dispositton which 13 avoided or must be
restored In msolveney, hquidation, adininistration o1 otheywise, without limutation, then the hability of
each Chaiging Company under this Deed will contmue o be remstated as if the dischage, relesse o
arrangement had not occuned

Dischai ge conditlonal

Any settlement or discharge between any Charging Company and any Note Creditor shall be
conditional upon no secuiity or payment to the Nots Crediter by the Charging Company or any othei
peison betng avoided, set aside, ordered to be refunded o1 reduced by vittue of any piovision o
enactment relating to msolvency and accordingly (but without lumting the ofher rights of the Note
Creditor under this Deed) the Note Cieditor shall be entitled to 1ecover fiom each Charging Company
tho value which that Note Cieditor has placed on that secinity or the amount of any such payment &s i1f
that settlement oy dischaige had not occutred
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Walver of defences

The obligations of each Chaiging Company under this Deed will not be affected by an act, omussion,
matte: o1 thing which, but for tlus Deed, would 1educe, release o1 prejudice any of its obligations unde
this Deed (without lunitation and whether or not known fo 1t or any Note Credaitor) mchudng,

(a) any time, watver 01 consent granted to, or composition with, the 1elevant Charging Company,
any Gioup Company or other person,

(b) the release of the 1elevant Chatging Company, any Gioup Company or auy other peison unde:
the terms of any composition or arrangement with any creditor of any Group Company,

© the taking, veiiation, compiomise, exchange, renewal or release of, o refusal or neglect to
petfect, take up or enforce, uny rights against, or sectiity over assets of, the 1elevant Charging
Company, any Group Company or other person or any hon-prasentatton or non-cbservance of
any formality or other requirement in 1espect of any Instrument or any failue to 1ealise the full
value of any security,

(d) any incapacity or lack of power, authority or legal personality of or dissolulien or change
the members o1 stalus of the relevant Chaiging Company, a Group Company or any ofher
person,

(e) any amendment, novation, supplement, extension, restatement (howsver fundamental and
whether o1 not more oneigus) or 1eplacement of a High Yield Document o1 other decument o1
secutity,

3] any unenfoiceabilly, illegality or invalidity of any obligation of any person under any High
Yield Doouwment ot any other document o1 security; o

(4] any insolvency o1 sunilar proceedings.

Dmmediate 1econrse

Each Chaiging Company watves any ught it may have of fiist requinng auy Note Craditor (o1 any
trustee ot agent on ite behalf) to proceed agamst o1 enfoice any other rights or secunity o1 claim
payment fiom any person before ¢laiming fiom 1t under this Deed. This waiver apphes miespective of
any law or any provision of this Deed to the contrary

Defestal of Charging Company's rights

Untt! all amounts which may be or become payable by the Chergug Compantes or any Gioup
Company under o1 m connection with this Deed o1 any High Yield Documenis bave been irevocably
paid in full and unless the Joint High Yield Security Agent otherwise ditects, the Charging Companies
will not exeicise any 1ights which it may have by i1cason of performance by it of its obligations under
the High Yield Documents

{(a) to be indemmified by a Group Company,

(b) to elaim any contiibution fiom any other Group Company of any obligations under the High
Yield Documents,
{c) to take the benefit (n whale or in part and whether by way of subtogation or otherwise) of any

ughts of the Note Cieditors undes the High Yield Documents o1 of any other guaiantes o1
seculity taken pursuant fo, or m connection with, the High Yield Documents by any Note
Creditor,
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G to bring legal 01 other proccedings for an ordes tequiring any Group Company to make any
payment, or peifoim any obligation, 1n 1espect of which any Group Compeay has given 4
gua antee, undertakmg or indemnity under any High Yield Document,

(e) to exercise any 1:ght of set-off against any Group Company, and/or
() to claun o prove 85 a cieditor of any Group Company n competition with any Note Creditot

if any Chaiging Company receives any benefit, payment o1 distribution in relation to such nights 1t shall
ho!d that benefit, payment or distibution to the extent necessary to enable all amounts which may be or
become payable to the Note Creditors by any Group Company undetr or m comjectton with the High
Yield Documents to be 1epaid in full on trust for the Note Creditors and shall promptly pay or transfet
the same to the Joint Figh Yield Security Agent o1 as the Joint High Yield Secunity Agent may dnect
for application In accotdance with Clause 10 1 (O der of Application)

DELEGATION

The Jomt Figh Yield Secunity Agent may, acting m good faith, delegate by powear of attorney or in any
other manner all or any of the powers, authorities and discietions which ate for the time being
exercisable by it under this Deed to any pesson or persong upon such terms and conditions (mcluding
the power to sub-delegate) as it may think fit, ‘The Tomt High Yield Secunty Agent will not be Hable o
1esponsiblo to the 1elevant Chaging Company or any other person for any losses anising fiom any act,
default, onussion ot misconduct on the part of any Delegate

REDEMPTION OF PRIOR CHARGES

The Jont High Yield Security Agent may, at any time after a Declared Default has occnred, redeem
any prior Secunity Intetests on or Lelating to any of the Chaiged Assets o1 procwe the transfer of that
Secunty Interest to itsel(, and may seitle and pass the accounis of any person entitled to that piior
Security Interests Any accownt so seitled and passed shall (subject to any manifest eiror) be
conclusive and binding on the Chaiging Company Each Charging Company will on demand pay to
{or piocute payment to) the Joint High Yield Secmity Agent all principal momes and mterest and ail
losses meidental to any such 1edemption o1 transfea

SET-OrI

The Jont High Yield Sscunity Agent and each other Note Ciedilor may et any time whilst an BEvent of
Default 1s conttnuing set off any matuved obligation due from any Chaiging Company m respect of the
High Yield Note Liabilities (to the extent beneficially owned by that Note Cieditor) agamnst any
inatuied obligation owed by 1t to the relsvant Charging Company, regerdless of the place of payment,
hooking branch o1 currency of either abligation  If the obligations are m different cunencies, the Joint
High Yield Secunity Agent or each Note Ciedilor 1nay converl either obligation at a maiket rate of
exchange n 1ts usual course of business for the purpose of the set-off

NOTICES

Each communication under this Deed shall be made as provided in the 2018 High Yield Note Indenture
ot the 2019 High Yield Note Indenture

CHANGES TO PARTIES

The Joint High Yield Security Agent may at any tine assign or otherwlse transfer alt o1 any part of its
11ghts under this Deed 1n accordance with and subject to the High Yield Docunients
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CURRENCY CLAUSES

Conversion

All monies 1eccived m held by the Joint High Yield Secuuity Agent o any Receiver under this Deed
may be converted into any other cwrency which the Joint High Yield Security Agent considers
necessary to cover the obligations and liabilitios compised in the High Yield Note Liabihties n fhat
other currency at the Jomt High Yield Secunity Agent's spot rate of exchange then prevailig for
purchasing that other currency with the existing currency

Cuniency Indemnity

If

(a) any amount payable by either Chaiging Company under o1 1n connection with thms Deed 15
recewved by the Jomt High Yield Security Agent (o1 amy Delegate of the Jomt High Yisld
Security Agent) in a currency (the "Payment Currency®) othei than that agiced 1n this Deed
or under any High Yield Document (the "Agreed Currency"), whethe as a result of any
Judgment os mde, the enforcement of any judgment or order, the liquidation of the Chaiging
Compsany 01 otherwise, and the amount produced by convering the Payment Cuniency so
1ecerved into the Agieed Currency is less than the relevant amount of the Agieed Cunency, o1

(b) any amount payable by the Charging Company undet ot tn connection with this Deed has to
be convetted fiom the Agiced Currency 1nto another currency for the purpose of

(0] making or filing a claim o1 p1oof against the ielevant Charging Company,
() obtaining an order o1 judgment in any court or other tribunal, or

(in) enforcing any ordei or judgment given or made in velation to any High Yield
Document,

then the 1elevant Charging Company will, as an independent obhigation, on demand indemrify the Joint
High Yield Security Agent (a any Delegate of the Joint High Yield Security Agent) for the deficiency
and any loss sustaned as a result Any conversion requued will bs made at the prevailing 1ate of
exchange on the date and in the matlket detetruned by the Joint High Yield Sscurity Agent (or any
Delegate of the Jomnt High Yield Secunty Agent) as being most appropuiate for the conversion  The
Charging Company will also pay the costs of the conveision

No dlscharge

No payinent to the Joint High Yield Security Agent (whethet under any judgemsnt o court order o
otherwise) shall discharge the obligation or habality of each Charging Company m 1espect of which it
was made unless and until the Jont High Yield Secunity Agent has received payment in full 1n the
cuntency in which the obligation o1 liabthty was mcurred To the oxtent that the amount of any such
payment shall on actual conversion into that cunency fall short of that obligation or habikity expressed
i that curency, the Jownt High Yield Secuiity Agent shall have a firther separate cause of action
aganst each Chagmg Company and shall be entitied to enforce the secuiity constibated by this Deed to
1ecovet the amount of the shortfall

Taxes

(a) If any deduction o withholding for Taxes is tequned by law to be made [rom any payment by
etthet Chmiging Company to a Note Creditor, Receiver or Delegate unde: thus Deed, the
iclevant Chaiging Company shall be 1equued to pay, in addition to the relevant sumn payable
under thus Deed, such additional amounts in respect of the said deduciton o1 withhalding as
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the Charging Company would have been liable to pay under Section 4.09 (dddmional
Amounts) of the 2018 High Yield Note Indentuic

b For the avoidance of doubt, this Clause 20 4 shall not apply to any payment under o1 in
respect of the High Yield Notes which payments will be made in accoidance with and subject
to the terms of the High Yield Note Indentures

VAT

(a) All consuderation expressed to be payable under this Deed by any paity heteto to a Note
Creditor, Recewver or Delegate shall be deemed to be exclusive of any VAT If VAT is
chaigeable on any supply made by any Note Creditor, Receivel o1 Delegate to any party
hereto in connection with this Deed that party shall pay 1o the Note Creditor, Receiver o1
Delegate (in addition to and at the same tume as paying the constderation for that supply) an
amount equal to the amount of the VAT subject to the Note Cieditor, Receiver or Delegate
1enderug to that party a valid VAT invoice

® Wheie this Dzed 1equires eny party heieto to rennburse 2 Note Creditas, Receiver or Delegate
for any costs or expenses, that party shall also at the same time pay and indemnify the Note
Creditor, Recelver o Delegate agamnst any VAT incurted by the Note Cieditor, Receiver or
Delegate in respect of such costs or expenses to the extent that the Note Creditor, Recesver or
Delegate, acting reasonably, determmnes in its sole discretion that nerther it nor any member of
any VAT group of which the sard Note Creditol, Receiver o Delegate 15 a mmember entitled to
a credit for 01 2 1epayment of such VAT

MISCELLANEQUS

Certificates conclusive

A certifieate, detenmunation, nofification or opinion of the Jomt High Yield Security Agent stipulated
for m this Deed o1 as to any rate of mterest or any other amount payable under this Deed will be
conclusive and binding an the relevant Charging Clornpany, except 1n the case of menifest enor,

Invalidity of any provision

If any provision of this Deed is or becomes invalid, iilegal or unenforcesble i any respect under any
law, the validity, legality and enforceability of the remanung piovisions shall not be affected o

impaitred 1 any way

Counterparts

This Deed may be executad 1n any number of counterparts and all of those counterparts taken together
shall be deemed to constitute one and the same instrument

Thud pnty tights

‘Unless expiessly provided to the confrary in this Deed a person who is not a party to this Deed has no
1ight under the Contracts (Rights of Third Parties) Act 1999 to enfoice or enjoy the benefil of any term

of this Deed
Covenant To Release

Onge the foint Fhgh Yield Secunty Agent is satisfied, acting reasonably, that all the High Yield Nate
Liabilities have been pawd in full and none of the Jolnt High Yield Secutity Agent nol any Nole
Cieditor no1 any Receiver, noy any Delegate has any contingent hability under any High Yield
Document to advance finthe: monies to, o1 mmcw labihty on behalf of, erther Charging Company, the
Jomt High Yield Secutity Agent and each Note Cieditor, any Recetver o1 eny Delegate shall, at the
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1equest and cost of erther of the Chaiging Companies, take any action which may be necessary to
1elcase e Chaiged Assels from the secuuity constituted by this Deed and procure the ieassignment of
the agsets assigned to the Joint High Yield Secarity Agent pursuant to this Deed,

22 GOVERNING LAW

221 Governing law

This Deed and any non-conhactual obligations ausing out of o1 11 connection with 1t ae governed by,
and shall be construed n accordance with, Enghish law

222 Submssion to piisdietion

®

(®)

(©)

The courts of England have exclusive jurisdiction to settle any dispute srising out of o1 in
connection with this Deed (including a dispute relating to the existence, velidity or termmation
of this Deed or any non-contractual obligation arising out of or in connectton with this Deed)

(a "Dispute").

The patties agice that the cowts of England aie the most appopriate and conventent courts to
seftle Dusputes and accordumgly no party will argue to the contrary

This Clause 22 2 (Swbmission to furisdiction) is for the benefit of the Note Creditors only  As
a1esult, no Note Creditor shall be prevented from taking proceedmgs 1elating to 8 Dispute 1
any other courts with Juiisdiction To the extent allowed by law, the Note Creditors may take
concuitent proceedmgs 1 any niimber of jurisdictions

223 Service of process

(a)

®

Without prejudice to any other permitted mode of service, the Chaiging Companies agree that
service of any claim form, notice or othar document for the purpose of any proceedmgs m
such courts shall be duly served upon 1t 1f delivered ot sent by registered post to- INEOS
Holdings Limited, Hawkslease, Chapel Lane, Lyndhwist, Hampshhe SO43 7FG, England
(maiked for the attention of the INEQS Holdings Lumnited's company seeretary) or such other
address in England and Wales as INEOS Hoeldmgs Litnted may notify fiom tune to tine to
the Joint High Yield Security Agent,

If the appeintment of the person mentioned m paragraph (a) above ceases to be effectivo, each
Chatpmg Company shall unmedrately appoint another person i England to sccept service of
process on its behalf in England  IF any Charging Company fhils to do so (and such farfwe
contmues for a peitod of not less than fourteen days), the Joint High Yield Security Apent
shall be entltled to appoint such a person by notics to the iclevant Charging Company
Nothing contamned herem shall restrict the right to serve process in any other manner allowed
by law, ‘This Clause 22 3 (Service of Process) applies to proceedmgs m England and to
proceedings elsewhere.

IN WITNESS wheieof tlus Deed has been duly executed on the date first above wiitten,
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SCHEDULE 1
FORM OF NOTICE TO COCNTERPARTIES OF INTERCOMPANY LOAN AGREEMENTS

To [insert name and address of counter pai 1y]

Dated

Denr Sirs,

Re [heie identify the relevant Intercompany Loan Agieements] (the "Apgreement”)
We tefer to (each as amended and/o1 1estated from tume to tune)

(1) the share chatge and security assignment dated 12 May 2010 granted by INEOS Group Holdngs Limuted
{formerly INEOS Group Holdings ple) ("IGH") in favour of Barclays Bank PLC as senfor security agent (the
“Semior Security Agent") {the "IGH Security Assignment”),

(1) the secuLity assignment dated 31 January 2011, granted by INEOS Gioup Holdmgs S A (the "Chargng
Company") 1 faveur of the Senior Secutity Agent (the "Original Parent Holdco Security Assignment”),

(1) the security assignment dated 10 Febiary 2012, granted by the Chaging Company in favow: of the Sentor
Security Agent (the “Second Parent Holdeo Security Assignment),

(v} the secuisty assignment dated 4 May 2012, granted by the Chaging Company (the "Third Parent Holdco
Secur ity Assignment"),

{v) the secuuty assignment dated 8 May 2013, granted by the Charging Company (the "Fourth Parent Holdco
Secmity Assignment”),

{v1) the secunity assignment dated 24 Novembe 2014, gianted by the Chaiging Company (the "Fifth Pareni
Holdco Securlty Asslgnment"),

(vir) the secwity assignment dated 31 March 2015, granted by the Charging Company (the "Sixth Parent
Holdco Security Assignment"), and

(vn) the security assignment dated May 2015, granted by the Chaiging, Company m favom of the Seniot
Security Agent {the "Mew Parent Holdco Security Assignment” and together with tho IGH Secuuty
Asstgnment, the Original Paient Holdco Seciity Assignment, the Second Patent Holdco Security Assigninent,
the Third Pargnt Holdeo Security Assigninent, the Fourth Parent Holdeo Secutity Assignment, the Fifth Parent
Holdco Secuuty Assignment and the Sixth Pavent Holdeo Secunty Assignment, the “Ixisting Security
Documents")

Pursuant to the Existing Secutity Documents, we acknowledge that the Charging Company has priot to the date
of release of each of the Existing Secuiity Documents assigned (subject to a provise for re-assignment on
redemption) and/or charged to the Sentor Secutity Agent, alf its night, htle and mtevest in the Agieement as
secunty for certan obhgations owed by 1GH and the Chargmg Company to the Senio Cueditous

We further refer to a second 1anking secunity assignment and shaie charge (the "Second Rankmg Secuity
Assignment™), dated May 2015, granted by, amongst others, the Chaiging Company in favour of The
Bank of New York Mellon as Joint High Yield Security Agent (the "Yomt High Yield Security Agent") and
certam othet parties as detaled 1n the Second Ranking Secut ity Assignment (the "Note Cieditors”)

Accotdingly, we heieby notify you that, puisuant to the Second Ranking Secwiity Assighment, the Chaiging
Company has chatged ali its right, title and mterest in the Agiecment 1n favour of the Jomt High Yield Security
Agent and fo1 the benefit of the Note Credtiors
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We further nottfy you that, subject to the provision$ of the inteicreditor deed dated 12 May 2010 among the
Charging Company, the Jomt High Yield Secuuty Apent and certam other parites (s amonded, restated,
supplemented and/o1 waived fiom time fo time) (the "Intercreditoa Deed") and the provisions of the other High
Yield Daocuments (as defined 1n the Intercreditor Deed)

1, the Charging Company will remam hable to peiform all its obbgetions under the Agresment and
natther the Joml High Yield Secunity Ageni not any recerves, delegate o1 sub-delegate appointed by it
shall have any liability unde: the Agreement, and

2, the provisions of thrs notice may anly be revoked with the written congsent of the Jomnl High Yield
Secunity Agent

Please sign and 1etuin the enclosed copy of this notice 1o the Joint High Yield Security Agent (with a copy to the
Charging Company) by way of confirmation that

(a)
®

(<)

@

you agree to the ferms set ont in this notice and fo act in accordance with its provisions,

(other than as contamed in this notice and puisuant te any notice of assignment :eceived in
respect of any of the Existing Secwity Documents) you have not 1eceived notice that the
Charging Company [nor IGH] [has/have] assigned [sis/then] nghts under the Agresment to a
third party 01 cieated any other inferest (whether by way of securty or atherwise) in the
Agreement in favour of & third party;

yout have not claimed o exercised, now do you have any outstanding 1ight to claim o1 exercise
egainst the Charging Company any right of set-off, counter-claun or othe: 1ight relating to the
Agreement, and

you wil pay to the Charging Company any sums payable to the Charging Company pursuant
to the Agreement until otherwise directed by the Jont High Yield Secuuty Agent

‘The provisions of this notice and any non-conhactual obligations arising ont of or in connection with it aie
goveined by, and shall be construed n accordance with, English law

Yowms faithfully

RO

for and on behalf of
INEOS Group Holdmgs 5.A.

[0 weekuowledgenient capy}

To

Copy to

The Bank of New York Mellon, London Branch
One Canada Square

London E14 SAL

United Kmgdom

Attenhron Coipmate Trust Services

INEOS Gioup Holdhngs S A
[msert addr ess of INEGS Group Holdings S.A.)
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Wo acknowledge receipt of the above notice and confum the matteis set out i paragiaphs (a) to (d) above

for and on behalf of
{insert name of Connterparty]

Dated [e]
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SCHEDULL 2
FORM OF NOTICE TO COUNTERPARTIES OF INTERCOMPANY LOAN AGREEMENTS

To Linsei f name and add: ess of countel pariy]
Dated .
Dea Sus,

Re [her e rdentify the 1 clevant Inter company Loan Agreenienis] (the "Agreement")

We noitfy you that INEOS Group Holdmgs S A (the "Chargimg Company") has assigned subject 0 a proviso
for re-asstgnment on 1edemption to The Bank of New York Mellon (the “Joint High Yield Security Agent”)
for the bensfit of iself and certain creditors (the "Note Creditoxrs™) all its ught, title and interest 1n the
Agleement as securtly for eertain obligations owed by the Charging Company to the Note Credifors

We furthe: notify you that

1

you may continue to deal with the Chatging Company m relation to the Agreement until you 1eceive
written notice to the contrary from the Jomt High Yield Sccurity Agent Thereafter the Chagmg
Company will cease to have any right to deal with you mn 1elation to the Agreement and therefore from
that time you should deal only with the Joint High Yield Secunty Agent,

you are authorised fo disclose infoimation in relation to the Agresment fo the Joint High Yield Scouity
Agent on request,

after 1ecelpt of wartien notice n accordance with paragraph 2 above, you must pay all moties to which
the Chaiging Company is entitled under the Agreement ditect to the Joinl [igh Yield Secmity Agent
(and not to the Chaigmg Company) unless the Joint High Yield Secuuty Agent otherwise agrees m
witing, and

the provisions of this notice may only be revoked with the written consent of the Joint High Yield
Security Agent

Please sign and retmn the enclosed copy of this notice to the Joint Iligh Yield Secuiity Agent (with a copy to the
Chaiging Company) by way of confii mation fhat

(a) you agree to the terms set out 11 15 notice and to act n accordance with s provisions;

()] save fo1 any notice delivered putsuant to (i) a shate charge and secunrly assignment dated 12
May 2010 granted by INEOS Group Holdings Limited (formetly INBOS Gioup Holdings plo)
in favour of Barclays Bank PLC (which charge and assignment have been released), (1) a
secmity assignment dated 31 Janvary 2011 granted by the Charging Company in favom of
Batclays Baunk PLC (which assigument has been released); (111) a securtty assignment dated 10
February 2012 gianted by the Chaiging Company in favour of Barclays Bank PLC (which
assipniment has been released), (1v) a security assignment dated 4 May 2012 granted by the
Charging Company in favour of Baiclays Bank PLC (which assignment has been 1eleased),
(v} a securily assigniment dated 8 May 2013 gianted by the Chaiging Company m favow of
Baiclays Bank PLC {which assignment has been released), (vi) a secuuty assignment dated 24
November 2014 panted by the Charging Company m favour of Barclays Bank PLC (which
assignment has been relensed), and (vii) a secwity assignment dated 31 Maich 2015 granted
by the Charging Company m favowm of Baiclays Bank PLC (which assignment has been
1eleased), and (vi) a secunty assigrunent dated May 2015 and gianted by the
Charging Company i favour of Barclays Bank PLC {wluch assignment has been released),
you have not received notice that the Chargmg Company [nor INEOS Gioup Holdings]
(has/bave) assigned Jits/then] rights under the Agleement to a third patty or created any other
wmterest (whethel by way of security o1 otherwise) in the Agiesment i favow of a third party,
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(c) you have not clanned o exercised, nor do you have any outstanding 1ight to ¢claim o exercise
against the Charging Company any right of set-off, countei-claim or othetr 11ght 1elating to the |
Agreement, and

(d) you will pay to the Chargmg Company any sums payable to the Chaiging Company puisuant
to the Agreement until othorwise diecied by the Joint High Yield Securty Agent

The provisions of this notics and any non-contractual obligations aulsing out of or n connection with 1t are ‘
governed by, and shall be construed in accordance with, English law

Yours faithfully

for and on behalf of i
INEOS Gronp Holdmgs S.A. !

[On acknowledgemeni copy)

To The Bank of New Yok Mellon, London Bianch
One Canada Square
London E14 SAL
United Kingdom
Attention Corporate Trust Services

Copy to INEOS Group Holdings S.A.
[insert address of INEOS Group Holdings S.A ]

We acknowledge receipt of the above notice and confiam the matters set out in paragraphs (a) to (d) above

for and on behalf of
[insert name of Connterpariy]

Dated o}
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SCIIEDULE 3

SUBSIDIARY SHARELS
Charging Company Subsidiary Number and class of | Detais of neminees (i any)
shares holdmg legal title to shares
INEOS Holdings INEOS Holdings Limited | 11,500,131 Oidmary | N/A

(EInvestments) Lumited

shares of £1 each

LNDOCSO01/917129 2
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SIGNATORIES TO SECOND RANKING SECURITY ASSIGNMENT AND SHARE CHARGE

THE CHARGING COMPANIES

EXECUTED AS A DEED by
INEOS GROUP HOLDINGS 5.A

et Vo et Nt

Signature.
Name (print). (F{ZEME Leas k
Tile: AYtorne j

EXECUTED AS A DEED by
INEOS HOLDINGS (INVESTMENTS)
LIMITED

acting by a director in the
presenco of:

S S S e g

Witness's signature
Name (print). KATHRYN WARDEN
Occupation:

Address

Nolice Detalls

Address:

Fax.
Attention,

Emnail:

SECOND RANKING SECURITY ASSIGNMENT AND SHARE CIIARGE
LNDOCS019173292




THE JOINT HIGH ¥IELD SECURITY AGENT

Sigoed by
authorised signatory
for and on behalf of
THE BANK OF NEW YORK MELLON
Address. One Canada Square
London
El4 5AL
Fax (+44) (0) 20 7964 2536
Attention: Corparate Trust Services

e

Melissa Laidley
Vice Presidant

o FERED

P AL I

SECOND RANKING SECURITY ASSIGNMENT AND SHARE CHARGE
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