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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7445505

Charge code: 0744 5505 0040

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th February 2023 and created by INEOS SALES (UK)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th February 2023 .

Given at Companies House, Cardiff on 21st February 2023

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

SHEARMAN & STERLING

Dated 16 Februa!y

2023

INEOS TECHNGLOGIES USA LLC
INEOS TECHNOLOGIES AMERICAS LLC
INEGS SALES (UK) LIMITED
in favour of

BARCLAYS BANK PLC
acting as Security Agent

CHARGE AND
BECURITY ASBIGNMENT

Mote: The application of recoveries under this charge
aod security assiznment is
reguiated by the terms of the Intercreditor Deed,
dated 12 May 2818
{25 amended or smended aud restated from time to time)
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THIS DEED is dated 18 Feabriy 2023, and is made between:

{n The Comnpanies listed in Schedule 1 as Charping Companies (the "Charging Companies™); and
{2} BARCLAYS BANE PLC as seourity wustee for lisel{ and other Secured Parties (the "Security Agent”).
Background

Each Charging Congrany is sntering into this Deed in sccorndance with the terms of the Senior Facilities Agreement
and the Originel Senior Secured Note Documents to provide Trassaction Security in respeot of the Indebledness
{each such term as defined below),

T 15 AGREED a5 Dbllows:
i DEFINITIONS AND INTERPRETATION
1.3 Drefinitions

In this Deed:

“sdditienal Senior Faclilties Agreement” means any oredit agreement pursuant to which aay Additional
Senior Lender Lighilities arise (as amended, restated, supplemented sud/or waived from time 1o time};

"Addifienal Sentor Facllities Bepresentative” means s trustee, facility sgent or olher similar
representative for or with respect {o any Additional Benior Finance Parlies;

"Additional Senler Finapce Documenis” mesns say Additional Senier Faciliues Agreevent, the
guarantess in respoct of any Additional Senior Lender Liabilities granted wnder any Additional Sentor
Finsnce Documents, the Sscurity Interests pranted or to be granted for the benefit of any Additional S8enior
Finance Parties and the Intercreditor Deed together with any sccession document, promissory note, fee
fetter, or any other document designated as an Additlonal Senior Finance Docwment by the Principal
Obligor and the relevant Addifonal Senior Facilities Representative, but only to the extert that the
Prineipal Obligor has given notice in accordance with clause 3.1 {Additional Senior Lender Linbilities and
Senicr Secured Note Liabilities) of the Interoreditor Dued that the relevant liabilities are to constitute
Additional Senior Secured Liabilities;

“Additional Senler Finance Parties” mesns each Additional Sewior Facilities Representative and each
creditor under sach Additional Senior Facilities Agreement, provided that the Security Agent shall have
confirmed it agreement in accordance with clause 27.7 (ddditional Secwred Parties} of the Intercreditor
Deed to act as security agent for such Additions! Sendor Finanee Parties;

*Additional Senfor Lender Liabilities” has the meaning given o that term in the Intercraditor Dreed;

"Additienal Senior Secured Indentuse’ means any indenture pursuant to which any Additional Sentor
Secured Notes are fszued (as muended, regtated, supplemented andfor waived from time to ime);

Y Additional Sentor Secured Liabilities® has the meaning given to that term in the Intercreditor Deed;
YAdditional Sentor Secured Note Creditors” means any Additional Sendor Secured Noteholders and any
Additionsl Senior Secured Note Trustee, provided that the Security Agemt shail have confirmed its

agreement in accordance with clause 27.7 (ddditional Secired Partiesy of the Intercreditor Deed 1o act a8
securhy agewt for such Additional Senior Secured Note Creditors;
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"Additional Sentor Secpred Note Docaments” means any Additional Semior Secured lndeniure, any
Additional Senior Secured Notes, the guarantess n respect of sy Additional Serdor Secured Notes granted
uider any Additions! Sendor Secured Indenture, the Security Iuterests granted or to be graated for the
heneflt of any Additional Senior Secured Note Creditors pursuant to any Addittonal Sealor Secured Note
Documents, and the Intercreditor Deed but only 10 the sxtent that the Principal Obligor bas given notice in
sceordance with clause 3.1 (Additionol Senior Lender Linhilitioy and Senior Secured Note Linkilitivsy of
the Intercreditor Deed that the relevant Habilities are to constitute Additional Senior Seowred Lisbilities;

"Asdditional Senfor Secured Note Trustee” means apy eunlity appointed as trustee for any Additional
Senior Secursd Noteholders;

"Additional Senlor Secured Noteholders” means the holders from fime fo time of any Additional Benior
Bevured Notes;

"Astditional Senior Secured Metes” means any Sentor Secused Notes issued or to be tssued by any Senior
Secured MNote Issuer after the date of this Deed;

*Administrator” meang an adminigtrator appointed under schedule B of the Tnsolvency Act 1986 or an
sdministrator {or o person in an analogous position) appointed pursuant to applicable nsolvency laws or
procedures in any judsdiction:

"April 2019 Charge snd Ascignment” menns the charge and security assignment dated 24 April 2019
entered into between INEOS Technologies UBA LLL, INEOS Techuologies Americss LLO and INEOS
Baleg (UK} Limited in favour of Barclays Bank PLC as Secarity Ageat for the Secured Partiss (a5 defined
therein} {as amended, restated, supplemented and/or waived from time o time);

"Assigned Contracts” means the contracts and documents listed in Schedule 3 {designed Contracts), &
each such contract or document may be amended, modified or supplemented from time to Hoe, or any of

thiegn;

*Authorisation” means an aothovisalion, consent, approval, resolution, licence, exemplion, filing,
noturisation or registration;

"Bankruptcy Event” with respect to a party means such party!
{a} is dissobved {other than pursuant fo a8 reconstruction, consolidation, amalgamation or mergery,

{b} becomes tnsolvent or 1& unable 1o pay its debts or fails or admils in writing its inability generally
1o pay its debis as they become due;

{r} makes 2 general assignment, attangement of composition with o for the benefit of s areditory
{dy has ngtinsted sgainst it a proceeding seeking a judgment of insolvency or bankruptey or any other
reief under any bankruptoy or insobvency law or other similar Iaw affecting credifors’ rights, or g

petitkon is presented for its winding-up or Hguidation, and such proceeding or petition:

{i) resulis in 2 jadgmen of luselveney or bankrupiey or the eniry of aw order for relief or the
making of s order For s winding-up or Bquidation; or

(i} is not dismissed, discharged, stayved or restained In each cuse within 30 days of the
institution or preseptagion thereof,

BUROPE B3NS
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{e} has passed 2 resolution for its winding up, official management or liquidation {other than pursuant
o a eeonstruction, copsolidation, amalgamation or merger);

{f seeks the appoiniment of, or has appointed, an administrator, provisional Hguidater, conservator,
receiver, frustes, custodian or other stmilar official for it or for all or substendially 2l of ils sssets;

{z} haz & secured party take possession of all or substantially all s assets or has a distress, execntion,
attactiment, sequestration or other legal process levied, enforced or sued on or agabst all or
substantially all is assets and such secured party malntains possession, or any such process s not
dismissed, discharged, stayed or restrained, in sach case withis 30 days thereafter;

{h} causes or is subject W any event with respect to it which, under the applicable laws of any
jurisdiction, hes an snalogous effect to any of the eventy specified in parsgraphs {8} o {g) above
{melusive); or

{i takes any setion in furtherance of, or indicating is consent o, spproval of, or acquisscence w, any
of the foregoing acts.

"Rool Debts" means all book and other debis and monetary clabms;

“Business Day" means a day {other than a Saturday or 2 Sundayy on which banks are open for general
husiness in London:

*Charged Assets” means all of the assels charged or sssigned to the Secority Agent by this Deed;
*Charges” means sl o1 sny of the Scourity created or expressed 1o be orested by or pursuant to this Deed;

"Currency of Acconnt” mesns the curtency in which the relevans indebledness is denominated or, i
different, is paveble;

“Trechared Default” means an Event of Default which is continylng and in respect of which the Security
Agent has given notice of intention to enfuree;

“Drelegate” means any delegate, agend, attorney or co-trustes appointed by the Security Agent;

"Electronie Siznstore” means an electronic sound, symbod, or process, ailached to or ogically associated
with a conteact or other record and executed or adopted by a person with the intent to sign the recond;

“Event of Default”™ means any event or clrompstance specified az such in any of tre Senior Facilities
Apresment, any Original Senior Secured Indenture, any Addiional Senlor Facilitles Agreement, awny
Additional Senior Secured Indenture orany Becond Secured Document;

“Exlsting Security™ means the May 2010 Second Ranking Charge and Assigoment, the Februaty 2012
Second Ranking Charge and Assignment, the May 2012 Second Ranking Charge and Assignmont, the May
2013 Second Ranking Charge and Assignment, the October 2013 Scoond Ranking Charge and Asslgnment,
the Movember 2014 Second Ranking Charge and Assigament, the March 2015 Sevond Ranking Charge and
Assignmens, e May 2015 Second Ranking Charge and Assigoment, the February 2017 Change and
Assigmment, the Novewber 2017 Charge and Assignment, the March 2019 Charge and Assigmment, the
April 2019 Charge and Assignment, the October 2020 Charge and Assigmment, the November 2021 Charge
and Assignment and the November 2022 Charge and Assigmmnent;

"Februsry 2012 Becond Rankiag Charge and Assignment” mweans the English law second ranking
charge and security assignment dated 10 Febrowry 2012 entered into between BNEOS USA LLC and
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INECS Commercial Serviees UK Limited in favour of Barclays Bank PLC as SBecurity Agent for the
Secured Parties (a5 defined therem} {as amended, restated, supplemented and/or waived from time to time);

"February 2017 Charge and Assigament” means the English lew charge and assigament agreement dated
28 February 2017 between INEOS Technologies USA LLC, INEOS Techmologies Americas LLC, INEGS
Group AL and INEOS Sales (UK) Linited in favour of Barclays Bank PLC as Security Agent for the
Secured Parties (as defined therein} {as amended, restated, supplemented and/or waived from time to time);

“Fifteenth Amendment Deed o the Infercreditor Deed” means the fifteenth amendment deed o the
Tntergreditor Deed dated on or sround the date of thig Deed;

"Finaneial Indeldedness™ means any indebtednass Tor ov in respeet off

{a} moneys borrowed,
{b) any amonnt vaised by acceptance under any acceptance crndit Tecility;
{e} any amount raised pursnant to any note purchase fcility or the wsue of bonds, notes, debentures,

toan stock or any similar instrement;

{d) the amount of any Hability in respoct of any lease or hire purchase contract which would, m
aceordancs with the applicable accounting principles, be freated a5 a finance or capital {ease;

{e} recetvaisles sold or discounted {other thap any recelvables 1o the exterst they are soid on 2 pog-
recourse basis orf provided m Tespect of customary owarmmbies for custommy receivables
financingsy;

(i apy amount ralsed under any other tansacton (ncluding any forward sale or purchase agreement)

having the conmercial effect of 2 borrowing;

{z) any derivative transaciion entersd {nto in connection with protection agaiust or bepefit from
fluctuation i any rate or price (and, when caleulating the value of auy derbvative transagtion, only
the marked to market value shall be tmken fufo sccoum) and, 1o the extent that legally enforcenble
netting arrangemedts are in place, only the et gggregare marked to market value shall be taken
into gooount;

(k) iy counter-indemnnity oblipation In respect of a gueranies, indemmity, bond, standby or
documentary letter of credit or any other lnstrument issued by & bank or financial instiution; and

{3 the amount of any liability in respect of any guaraniee (having regard 1o any cap on Hability In
raspect of such gusrantee} for any of the toms referred w0 in paragraphs () to (1) above;

“Greup” means the Parent 2nd s Subsidiaries from thne o time and "Group Company™ and "seember of
the Groap" means any of themy;

“Indebtedness” means all money or labilities dug, owing or Inowred w any Secured Party by any
Charging Company or any other Group Company or any otber grantor of Transaction Security uader any
Secured Document {including, without Hmitation, under any awendments, supplements or restatements of
any Seowred Documents bowever fundamental or in relation 1o any pew or incressed advemces or
utilisations, any extensions, incremental commitments or facilities or auy issuanges of additional notes {in
ench gase, o the extent permitted under the Secured Documents)? at present or in the future, in any manner
whether actual oy contingent, matured or vumatured, Bouideted or undiguidaied, whether incurred solely or
Jointly with any other person and whether as principal or surety, together with all interest accruing thereon
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{both before and afler judgment) and including all Habilities in connection with apy notes, bills or other
instrumments accepfed by any Secwred Party for or st the request of 2 Group Company, and ail losses
incurred by avy Secured Party in connection with any Secured Document {including, without Hmbtation,
under any smendments, sepplements or restatements of any Secured Documents bowever fundamental or
in relation to any new or increased advances or utilisations, anv exiensions, incramental commitments or
facilities or any isseances of addidonal notes {in each case, o the exient permitted under the Secured
Documetds);

"Eagolvency Act” means the Ingolvency Act 1986;

“Intereveditor Deed” means the intereraditor deed dated 12 May 2010 between, amongst others, the
Obligors referred to therein, Barclays Bank PLO ag security agent and as facility agent for the Senior
{.enders referred to therein, and avceded 0 by The Bank of New York Mellon as the trustee for the Senior
Secured Moteholders referred 1o therein (as amended. restated, supplemented andfor walved from time o
time);

"LPAT means the Law of Property Agt 1825;

*March 2015 Second Ranking Charge snd Assignment” means the second ranking charge snd security
assignment dated 31 March 2018 entored info between INECS USBA LLC and INEOS Bales (UK} Limited
in favour of Barchays Bank PLC as Security Agent for the Secured Parties {28 defined thersin) {as amendead,
restated, supplemented and/or waived from time to time);

“March 2019 Charge and Assignment” means the charge and security assignment dated 22 March 2019
ertered into between INEOS Technologies USA LLEC, ENEOS Techuologies Amerizas LLC and INEGS
Sales (UK} Limited in favour of Barclavs Bank PLC a5 Security Agent for the Secured Parties {as defined
therein} (as amended, restated, supplemented andior waived from fime o ime},

“May 2010 Becond Banking Charge and Assignment” means the English law second canking charge and
security assignment dated 12 May 2010 entered into by (among others) INEOS USA LLC in Bvour of
Barclays Bapk PLO a5 Security Agent for the Secured Parties (a3 defined therein} {as amended, restated,
supplemented snd/or walved from time to fime);

"May 2012 Secomd Ranling Charge and Assignment” means the second rarking chargs and security
assignment dated € May 2012 entered into between INEQS USA LLC and INEOS Commercial Services
Limited in favour of Barelaye Bank PLC ag Secwrity Agent for the Becured Parties {as defined thercin) (as
arnended, restated, supplemented and/or waived from time 10 fime);

“Bay 2013 Recond Ranking Charge snd Asslpoment” mesns the second ranking charge sod security
asgignment dated 8 May 2013 entered into between INEGS USA LLC and INEOS Commercial Services
UE Limfted o favowr of Barclays Bank PLO a5 Security Agent for the Secured Parties (as defined therein)
{25 arended, restuted, supplemented and/or waived from time to time);

"May 2015 Becond Ranking Charge and Assignment” means the second ranking charge and secority
assignment dated 3 May 2015 eotered infe hetween INEOS USA LLC and INEOS Bales {UK) Limdted m
favowr of Barclays Bank PLOC as Security Agent for the Secured Parties (a8 defined therein) {as amended,
restated, supplemented and/or waived from time to time);

"Movember 2014 Becond Hanking Charge and Assignment” means the second ranking charge aud
security assignment dated 24 November 2015 entered into between INEOS USA LLC and INEOS Sales
{UL) Limited in favour of Barclays Bank PLC as Security Agent for the Secured Parties (ps defined
therein} {as amended, restated, supplemented andior waived from time to time];
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“Movember 2017 Charge and Assicnment” mesns the charge and security sssignment dated 3 November
2017 entered into between INEOS Technologies USA LLC, INEOS Technologies Americas LLC, INECS
Group AG aml INBOS Sales (LK) Limited in favour of Barclays Bank PLC as Security Agent for the
Secured Parties {ay defined therein} (as amended, restated, supplemented andior waived from time to fime);

"Movember 121 Charge and Assipoment” means the charge and seourity assigument dated 8 WNovember
2071 entered into between INEOS Technoiogies USA LLC, INEGSE Technologies Americas LLO and
INEOS Sales (UK) Limbed {n favour of Barclays Bank PLC as Security Agent for the Secured Parhies (a5
detined therein} (as amended, restated, supplemented and/or waived from time to time):

“November 2022 Charge and Assignment” meang the charge and security assignment dated 8 November
2022 emtered into between INEOS Technologies UBA LLC, INEOS Technologies Americas L1LC and
INEOS Sales {UK) Limited in Tavour of Barclays Bapk PLC sx Sceurity Agent for the Secured Parties {as
defined therein) {as mmended, restated, supplemented sodior waived from time to ime);

"Cetober 2013 Second Ranking Charge and Asslgnment” means the sevond ranking charge and securtty
sssignment dated 25 October 2013 entered into between INEOGS Sales {UK) Limited in favour of Barclays
Bank PLC as Becority Agent for the Secured Paries (a5 defined therein) {ss amended, restated,
supplemented and/or waived from time o timej;

“Cretabey 2028 Charge and Assignment” means the charge and security agsignment dated 29 Oclober
020 entered into between INEOS Technologies USA LLC, INEOS Technologies Americas LLO and
INEOS Sales (UK} Limited in favour of Barclays Bank PLO as Security Agent for the Secured Parties (as
defined thersin) {34 amended, restated, sapplemented snd/or walved from tme o tme);

“Origingd Segior Serured Indenture” means any off

{2} the mdenture dated as of 3 November 2017, among INEOS Fingnoe ple, the goarmtors named
therein, The Bank of New York Mellon, London Beanch, a5 frustee, and the other parties thersto
{as amended, restated, supplemented and/or waived from time fo fime);

ihy the indenture dated ag of 24 April 2015, among INEQS Finance ple, the guarantors named therein,
The Bank of New York Mellon, London Branch, as trustee, and the other parties thereto (ag
amended, resiated, sppplemented andfor watved from Ume o time);

) the indenture dated as of 29 October 2020, among INEOS Finsnce ple, the gnarantors named
thevein, The Bark of New York Mellon, London Braneh, a trustee, and the other parties fhereto
{us amended, restated, supplemented andfor waived from time o time); and

{dy the indenture dated on or around the date of this Deed, among INEQS Finance plo, the puarantots
named therein, The Bask of New York Mellon, London Branch, as trustee, and the other parties
thereto (35 amended, restated, supplemented sndfor waived from time to time);

"Cirigingl Senier Secured Note Crediters” means any Original Senior Secured Noteholders apd any
Orriginal Seaior Secured Mote Trustes;

"Original Sentor Sesured Moty Docoments” means each Griginal Senlor Secured Indentme, any Original
Seaior Secured Notes, the guarantess in respect of any Original Senior Secured Netes granted under any
Urigingl Sentor Secured Indenture, the Security Interests granied or 1o be gravted for the benefit of any
Crriginal Senior Secursd Mote Creditors pusswant to the Original Senior Secured Nofe Docwments, and the
Intorereditor Dead:
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“Civiginal Sendor Secured Note Trustee” means, with respect to any Original Senier Secured Indenture,
The Bank of New York Mellon as trustee for the Original Senior Secured Noteholders under such Original
Hendor Beeured Indenture;

“Original Senior Secured Notehelders® means the holders from time to tune of any Original Senior
Socured Notes,

“"Original Sentor Becured Notes" has the meaning given to thet torm in the Fifteenth Amendment Deed to
fhe Hrgercreditor Deed:

"Party" meons 8 party 1o this Desd;

“Perfection Regoirements” means the maldng of the appropriste registrations of this Deed with the
Registrar of Companies or any equivalent actions required mn any junisdiction other than Englend and Wales
to ensure that the provisions of this Dreed are enforceable against all third partes;

"Principai Obliger” means INEOS Holdings Limied;

"Receiver” means a receiver o receiver and manager or administralive receiver of the whole or any part of
the assets of the Group Companies or any other persow which from time to time are or are expressed to be,

the subject of the Transaciion Security;

"Relevant Secuved Docoments”™ means the Senior Facllities Agreement, sny Ohigingl Senior Secured
Indenture, any Additional Senior Facilities Agreement and any Additional Senlor Secured Indepture;

"Becured Documents” mesns, together, the Senior Finance Documents, the Additional Senmior Finance
Documents and the Senior Secured Note Documents:

*Seenred Parties” means each Sevior Creditor and any Receiver or Delegate;

“Security” means s mortgage, charge, pledge, lien or other securily interest securing any obligation of any
parson or any other agreement or arrangement having a similar effect;

"Secority Documents” has the meaning piven o that ferm in the Inferoreditor Deed,

"Security Interest” has the meaning gives fo the term "Lien” io the Senior Facilities Agreemers;

"Bentor Creditor”™ hay the meaning given o such tenn in the tercrediior Deed,

“Senior Faeilities Agreement” means the credit agreement dated 27 April 2012 made betwesn, amongst
others, INEOS US Finanee LLC and INEOS Financs ple. as Borrowers, Barchave Baok PLC, as
Administative Agent and Security Agent and the Lenders referred to therein {as amended, restated,
refinanced, replaced, supplemented and/or waived from time to time);

“Benfor Finance Docymenty” hias the meaning ghven 1o that term in the Intercreditor Deed,

*Senior Finance Fartles” has the meaning given to that term in the Intercreditor Dieed;

"Benior Secured Note Credifors” means any Originsl Senior Secured Note Creditors and any Additional
Septor Secured Note Creditors;

“Seplor Secured Mote Docoments” means any Originel Senior Secured Mot Documents and any
Additional Senior Secured Mote Documents;
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"Senior Secured Note Issuer™ has the meaning given to that term in the Intercreditor Deed;
“Senior Secured Notes" has the meaning given to that tene in the Intercreditor Deed,

"Fax” means all present and fulure mcome and other taxes, levies, assessments, impests, deductions,
charges, duties, compulsory loans and withholdings on account of tax {wherever imposed) and any charges
i the nature of taxation together with interest thereon and penalties and {ines In relation theroto, ifany, and
any payments made on or in relation thereol and "Taxation” shall be constued accordingly;

"Transaction Secority” means the Security Interests created or expressed 1o be crsated in favonr of the
Security Agent or any other Secured Party pursuant to the Secwriry Documents;

"Uorestricied Subsidiary” has the meaning given to that tenn o each of the Senior Facilities Agreement
and each Original Senior Secured Indenture, 2y applivable;

"YAT" means value added tax as provided for in the Value Added Tax Act 1994 and any other Tax of a
similar nanwre; snd

"“Winding-up” means one of the events or circumsiances constituting a Bankruptcy Evend or any analogous
progedure or step in any jurisdiction

1.2 Construction
{a} Unless a contrary indication appears, any reference in this Dead tor

{1 "assers” includes present and future properties, revenues and rights of every description;

{H} “Charging Company”, "Security Ageat”, "Secured Party” or any "Party” or any
reforence 1o any entity or person herein shall be construed 3o a5 1o includs its sacressors
in title, permitted assigns and permitied transferces;

{iify “tadeliedness” includes any obligaton (whether incumed as principal or as surety} for
the payment or repayment of money, whether present or future, sctual or contingent
including withous Hmitation Financial Indebtedness,

{iv) a "persen” includes any person, firm, company, corporation, government, stale or agency
of a stste or any association, tust or parnership {whether or not having separate legal
personality} ov two or more of the foregoing;

iv) "permitted” also means "not prohibited™;

{vid a "regulation” includes any regulation, rule, official directive, request or guideline
{whether or not having the force of law) of sny govemmental, intergovernmental or
supranational body, agency, department or vegulatory, setfregolatory or other authority
or organisation; and

(vity & provision of law is s reference to that provision as amended or re-coacted.

iby Clause and Schedule headings ave for ease of reference only,

{3} An Event of Default is "continuing” if it has not been waived.
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1.3

1.4

2.1

2.3

Gy {nless the context otherwise requires or unless otherwise defined in this Deed, words and
expressions defined in the Senior Fanilities Agreement have the surne mesuings when used in this
Dresd,

{&) The Parties intend thizs document to take effect a3 a deed notwithstanding that the Security Agent
hass executed under haod ondy.

i i
) the Senior Discharge Date (g defined in the Intercreditor Deed), in so for as it relates to
the Sendor Finance Documents {zs defined i the Senfor Facilities Agroement), has
occurred; or
{1} the Senior Facilities Agreement is terroated or cancelled or 15 for any other reason

mvalid, illegal or otherwize unenforceabls,

then the reference in this Deed 1o words and expressions being as defined in the Senlor Faciliies
Agreement 18 to those words and expressions as defived immedintely prior to such events.

Third Party Rights

Unless expressty provided for in this Deed, a person who is not 3 Party has no right under the Contracts
{Rights of Third Parties) Act 1999 to enforee or enjoy the benefit of any torm of this Deed.

Intercredifor Teed

Y The rights and obligations of sl partics fo this Desd are subject to the terms of the Intercreditor
Preed.

{b) In the event of eny inconsistency betweesn any provigion of this Deed and the Intercreditor Deed,

the provisions of the Intercreditor Deed shall take precedence.
COVENANT TO PAY
Covenant to Pay
Each Charging Company as primary obligor covenams with the Securliy Agent (B the benefit of the
Secutity Agent and the other Secured Partiesy that it will on demmnd pay or discharge the Indebtedness
when it falls due Tor peyment.

Continuing Security

This security i3 to be a continuing seourity notwithstanding any intormediate payment or settlernent of all or
any part of the indebtedness or auy other matter or thing.

Crther security

‘This security s to be in addition and shall neither be merged In nor in any way exclude or prejudice or be
affected by any other security, guarantes, or indemnity or other right which the Securlty Agent and/or any
other Secured Party or any other person may now or after the date of this Deed hold for any of the
Indebtedness, and this seourity may be enforced against each Charging Company withont first baving
recourse 10 any other rights of the Security Agent or any other Secured Party.
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5.1

Rauking

The parties acknowledge that the ranking of the segurity created pursuant w Clavse 3 {dsvigrment) and
Clause 4 (Fixed Charge) I3 subject to the Existing Security and the Intercreditor Deed snd that the
application of proceeds pursuant 1o this Deed and the Existing Security is provided for in the Intercreditor
Dead.

ASBIGNMENT

On and from the dote on which the Assigned Contracts are re-assigned to the relevant Charging Company
under the Existing Security and provided that such Charging Company is not an Unresivicted Subsidiary on
such date, s further security for the payment of the Indebledness, each Charging Company assigng
absolutely fsubject to the right to reassigmment on rederoption pursuant to Cleuse 151 {Fina! Redempiion)
io the Security Agent all #s rights, ttle and interest in the Assigned Contracts, together with the benefit of
all its rights, claims and remedies in respect of such Assigned Contracts,

FIXED CHARGE

Subject to Clause 2.4 (Rownking) shove, to the extent thal if is not af any Hive otherwise effectively assigned
under Clause 3 {Assignment), each Charging Company charges by way of a fixed charge all #s rights and
interesis i {and claims woder) the Assigned Contracts n Bavaur of the Becurity Agent for the benefit of

each of the Secured Parties,

RESTRICTIONS AND FURTHER ASSURANCE

Security

Mo Charging Company shall create or permit 1o subsist any Security over the Assigned Contracts except for

the Charges or as provided for upder the Relevant Secored Documents (ncluding, for the avoidance of
doubt, the Existing Security) or with the prior written consent of the Security Agent.

Pisposal

Except as permitted by the Relevant Secured Documents or with the prior writien eonsent of the Security
Agent or requived (2} by Clause 5.3 (Further assurance) and (0) under any Assigaed Contract, no Charging
Corapany shall {or shall agres 10 enter Into 2 single transaction or a series of ansactions {whether related
or not and whether voluntary or involuntary} to transfer, assign or otherwise dispose of any Assigned
Contract.

Further assurance

Euch Charging Compeny shall promptly do whatever he Seowrity Apent reasonably decides s necessary
aoting in good faith in aceordance with the Security Principles:

(&} 1o perfect or protect the Charges or the priority of the Charges;

i to facilitate the realisation by te Seourity Agent of any of its rights under any of the Assigned
Corgracts or the exercise of any rights vested 1n the Security Agent or any Delegate; and/or

{c} at any tme after the ooowrence of a Declared Defauit that is comtinuing or if the seourity created
by this Deed has become enforceable, to confer on the Security Agent 2 legal fixed charge over
any Book Debie arising in respect of any Assigned Confract,
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6.1

6.3

6.4

6.5

il

including executing any transfer, charge, assigmment or assurance of the Assigned Contracts {whether to
any Secured Party, the Security Agent or its nominees ov otherwise], making any registration and giving
ony notice, order or direction.

ASSIGNED CONTRACTS

Charging Companies still liable

Fach Charging Company shall remain Hable fo perform all its obligations under the Assigned Contracis o
which it i g party. Meither the Security Agent nor any Secured Porty shall by execution of this Deed
agsume any obligation or liability to any Charging Company or any other persos under of in respect of any
Assigned Contract,

Movations and further coniracts

Ne Charging Company shall, withouwt giving ot least 5 Business Days’ prior written notice {t cavsing such
notice to be given) 1o the Security Agent, novale any of the Assigned Contracts,

Breach
Each Charging Company shall notify the Security Agent off

{a} any breach of or defauli under an Assigned Contset by any Charging Company, which bas not
been cured during any applicable grace period;

(b} any tight of sany Charging Company or any other party arising to rescind, cancel or fenninaie an
Assigned Contract; and
{c} any clabme made by any Chaeging Company or any other party under or in conneetion with an

Assigned Contract not later than one Business Day following such clabm being made.

Each Charging Company shall provide the Securiy Agent with reasonable details of any such claim and Its
progress and notify the Security Agent as soon as practicable upon thet claim being resolved,

Performance of obligations

Each Chavging Company shall perform all its obHgations wnder each Assigned Contract,

Exercise of rights

Prior 1o the ocourrence of a Declared Default, each Charging Company shall exercise all ifs rights, powers
aned discretions under each Assigned Contract in s absolute discretion and for its own benefil. During the
contimzance of 2 Declared Default. sach Charging Company shall exercise all #s rights, powers and
diseretions under euch Assigned Contract in aecordanee with the instructions of the Security Agent,
REPRESENTATIONS AND WAHRANTIES

Matiers represended

Each Charging Company represents and warrants to the Seourity Agent for the benefit of the Security
Agent and each Secured Party as set out in Clavse 7.2 {dasigned Contracty) ou the date of this Deed.
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8.1

8.2

83

B4

8.3

a6

Assigned Contracts

Except as provided for in the Existing Security and herein or otherwise permitied by the Relevant Secured
Documents {including, without lirsitation, pursvant 0 any disposal permitted by the Relevant Sscured
Drocuments) it is the sole absolute legal and beneficial owner of the Assigned Contracts and that Charging
{ompany has not sssigned, transferred or otherwise disposed of the Assigned Contracts (or its right, title

and interest to or in the Assigeed Contracts), either in whole or in part, nor agreed to de so, and no
Charging Company will at any time do so or agree to do so.

UNDERTAKINGS

Duration of underiakings

Each Charging Company undertakes to the Secwrity Agest (for the benefit of the Secwity Agent and each
Secyred Party) in the terms of this Clause § (Underfebings) from the date of this Deed and for 5o long as
any security constituted by this Deed remaing in force,

Authorisations

Each Charging Company shall promptly:

{a} ohtain, comply with and do all dat s necessary to maintain in full force and effect; and

(b} supply certified copies to the Security Agent of,

apy Authorisation required wider any law or regulation of its jurisdiction of incorporation to enable it to
perfomm Hs obligatons under this Deed and 10 ensure the legality, validity, enforceability or sdmissibility In
evidence in its jurisdiction of incorporation of this Deed.

Perfection Reguivements

Each Charging Company shall, within the thme period prescribed by law, comply with the Perfection
Requireinents,

Mo prejudicial condoet

No Charging Company shall do, or permit fo be done, anything which could prejudice the rights of he
Seeurity Agent under the Charges.

Information

Each Charging Company shal notify the Security Agent of the ocourrence of any Event of Default or any
event or sircumstance which wonld (with the expiry of a grace period, the giving of notice, the making of
any determination under this Deed or any combination of the foregoiag) be an Event of Defanlt {and of the
steps, if any, being taken to remedy i) promyly upon becoming aware of it

Assigned Contracts

Each Charging Company will promptly abier the execution of thiz Dead, zive notice to the other parties 10
the Assigned Contracts that are not Growp Compsnies #t has assigned its rights under the Assigned
Contracts to the Security Agent under this Deed. SBuch votie will be given in substantiatly the form set out
in Schedule 4 (Forms of sotive io countevporties of the Assigned Contracts). Each Charging Company will
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9.2

w3

use all reasonable endeavours to provure that cach party served with any such notice couniersigns and
returns the potice o the Security Agent within 14 days of the execution of this Deed.

ENFORCEMENT AND POWERS OF THE SECURITY AGENY
Statatory restrictions

The resiriction imposed on the consolidetion of mortgages and on power of sale by seclion 93 and by
seetion 103 respectively of the Law of Property Act 1925 shall not apply to the security constitated by this
Deed,

Enforcement powers
{a) Morwithstanding the provisions of this Deed:

{1} the Indebtedness is deemsd for the purposes of section 101 of the Law of Property Act
1925 o have become due within the meaning of section 101 of the Law of Property Act
1925; and

{ii} the power of sale snd other powers conferred op mortgagees by the Law of Property Act
1925 ay varted or extended by this Deed including the power to appoint a Recelver shall
arise, iy each case tmmediately on execution of this Deed. The Secarily Agent may fake
possession of any Charged Assels at any time after the Seonrity constituted by this Deed
las become enforceable,

{br} Bave as provided in paragraph {cj below, the Secority constituted by this Deed given by sach
Charging Company shall become suforceabls upon:

i) a Declared Default; or

{it} the making of an apphcstion or the presentation of a petition for an admunistration order
in relation 1o any Charging Company or the glving or filing by any person of a notiee in
refation to the sppointment of an Adminisirator, lguidator or provisional liguidator of
any Charging Company; ot

{1t} the relevant Charging Company requesting the Security Agent o appednt a Receiver or
Administrator or the Security Agent appointing & Receiver or Administator.

e} The Zecurity ronstituted by this Deed will not become enforceable solely a5 8 result of:
{i} the ebisining of & moratorium by any Charging Company; or
{it} anything done with 2 view 0 obtaining 2 moratorium,

under section 1A and schedule Al of the Insolvency Act 1986, as inseried by the Insolvency At
20003, section 1, schedule |, paragraphs 1 and 2,

Statutery powers

The powers conferred on morigagees, Becelvers or Administrators by the Law of Property Aet 1925 and
the Tnsolvency Act 1986 (a5 the case may he) shall apply to the seeurity created by (his Deed, unless they
are expressty or impliedly sxeluded.  If there is pmbizuity or conflier between the powers contained in
those Acts and those contained in this Deed, those comained in this Deed shall prevail, Such powers shall
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9.4

9.5

1.

10l

i1

1Lt

be extended so as to suthorise mortgagees, Receivers or Administrators to lease, make arrangements for
feases, avospt surrenders 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 aud any lease granted will
bnd any holder of a subsequent Security deriving title under the mortgegess, Receivers or Administrators.

Appropriations

Lhutil ali Indebtednesg hag been irvevocably and unconditionally paid ard discharged in full, each Secured

Party {or any frosies or agent on i1s behall) may, subject 10 the terms of the Intercreditor Deed and withowt

affecting the Hability of any Charging Cormnpany under ths Deed:

fa) refeain from applying or enforcing aay other monies, seourily or rights held or received by that
Secured Farty {or any irustee or agent on is behalt) in respect of those smounts, or apply and
enforce the same in such manner and onder as it sees 61 (whether agamst those amounts or

otherwise} and vo Charging Company shall be entitled (o the benefit of the same;

(b} hold in an interest-bearing suspense account any monies reeeived from any Charging Company or
on aceount of such Cherging Company's liabiltty undae this Dead,

Secority Agent's Duties

The Security Agent shall, following the occurrence of a Declared Default exervise ali its «ights. powers and
discretions under this Deed in accordance with, and subjeet te, the Intergreditor Deed.

SECURITY AGENT'S RIGHTS

Righty of Security Agent

Al any time after the Charges beoome enforceable, the Secuvity Agent shall have the rights set ouf in
Schedule 2 {Rights of Security dgesty and il the rights of 5 secured party under any applicable law,
including the Uniform Commercial Code as in effect in any applicable jurisdiction.

Belppation

The Securily Agent may delegats i any manner 10 a0y person any rights exercisable by the Security Agem
under this Deed.  Any such defegation may be made vpon such tenus and conditions {ncluding power fo
sub-delegate) a5 the Security Agent thinks {it,

PAYMENTS FOLLOWING AN EVENT OF DEFAULT

Application of proceeds

Subject to Clause §1.4 {Intercreditor Deed), alt monies received by the Security Agent or any Receiver
appeinted under this Deed shall be held on trust for the Secored Parties and applied in the following orden

fa) i pryment of {the costs and losses incwrred, and payments made, by the Seourity Agent and/or any
Reveiver {including the payment of preferential debis);

(b} in payment of remuneration to the Receiver ot such market rates 25 may be agreed between him
and the Security Agent {aoting reasonably) at or any fime after Iis appointment;

{c} in or towards satisfaction of the Indebtedness in accordance with Clase 114 (Imteroreditor Deed);
and
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L4

iz,

13.2

{4 the surplus (if suy} shall be paid o the relevant Charging Company or other person antitled to it
Bection 102 Law of Preperty Aet 1925

Sections 109(6) and {8) of the Law of Property Act 1925 shal] niot apply to 2 Beceiver appointed under this
Deed.

Suspense aceount

Subject to Clause 11.4 [Mmiercreditor Dead), vutil the Indebiedness is paid in full, the Security Agent may
place and keep {for such thme as ¢ shall determnine) any money received pursuant o this Deed or on account
of any Charging Company's lability in respect of the Indebtedness i oan interest bearing separate sespense
account (1o the credit of either the relevant Charging Company or the Seourity Agent as the Security Agent
shall think fit} and the Receiver may retain the same for the peried which he and the Security Agent
consider expedient without having any obligation o apply all or any purt of that mongy in or wwards
discharge of the Indebtedness.

Intercreditor Deed

The order of application of monies arising as g result of enforcement of this Deed as between the Secured
Parties ts governed by, and subiect to, the terms of the lnfercreditor Deed,

LIABILITY OF SECURITY AGENT AND DELEGATES

Neither the Security Agent nor any Delepate shall {gither by reason of taking possession of the Assigned
Conttucts or for any other reason and whether as morgages in possession or otherwise) be lisble o any
Charging Company or any other person for anv costs, losses, liabiliies or expenses relsting o the
reglisation of any Assigned Confracts or from sny act, default, omission or misconduet of the Security
Agens, any Delegaie or their respeciive officers, emplovees or agents ip relation 1o the Assigned Contracts
or in connection with this Deed except o the extent caused by its or his own negligence or wilful
misconduct.

FROTECTION OF THIRD PARTIES

Mo duty L enguire

Mo person dealing with, the Security Agenot or any Delegate shall be concerned to enguire;
{a} whether the rights couferred by or puarsuant to this Treed are exercisable;

{b) whether any consents, regulations, restrictions or ditections relating to such rights have been
obtained or complied with;

{c} otherwise as fo the propriety or regularify of scts purporiing or intended to be in sxereise of any
such vights; or

{d} a5 to the spplivation of apy moacy borrowed or mised.
Frotection to purchasers
All the protection 1o purchasers contaimed in sections 104 and 107 of the LPA, section 42(3) of the

Imsolveney Act or in any other spplicable legislation shall apply 1o any person purchasing from or dealing
with the Seourity Agent, any Receiver or any Delegate.
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14.1

14.2

SAVING PROVISIONS
Reinstotement

If any dischargs, release or arrangement (whether in respect of the obligations of any Group Company, any
ather grantor of Transaction Security or other person or any security For those obligations or otherwise} is
made by a Secured Party in whole or in part on the basis of any payment, security or other disposition
which is avoided or must be restored in imsolvency, Houidation, administration or otherwise, without
limitation, then the Hability of each Charging Company vader this Deed will continue or be relnstated as if
the discharge, release o1 arrangemment had not ocourred.

Walver of defesces

The obligations of each Charging Company under this Deed will not be affected by an act, omission, matter
wr thing which, but for this Deed, would reduce, release or prejudice any of its obligations under this Deed
{(without limitation and whether or not kuown to it or any Becurad Party) including:

{#} any time, waiver or consent granted to, or composition with, any Urosp Company, any other
grautor of Transaction Security or other person;

{hy the release of sy Gronp Compary, any other grantor of Trangaction Security or any other parson
under the terms of any composition or arrangement with any creditor of any Group Company or
any grantor of Travsaction Security;

{r} the 1aking, variation, compromize, exchange, renewal or relense of, or refusal or negleet to perfect,
take up or enforee, any rights againgt, or security over assets of, any Group Commpany, sny other
grantor of Transaction Secwrity ov other person or any non-preseniation of non-observancs of any
formality or other requirement in respect of any nshrument or any failgre 1o realise the full value
of any secnrity;

{dy any incapacily o Jack of power, autherity or legal personality of or dissolution or change in the
members of statug of a Groug Company, any other grantor of Transaction Security or any other
person,

{g} any amendment, novation, supplement, extonsion, restatement (however fundamental and whether

or not more onerous) or replacement of a Secured Document or any other docoment or security
including, without Hmitation, any change in the purpose of, any extension of or increase in any
facility or the addition of any new facility under any Secwred Document or other docwment or
seenlity;

{fy any unenforcesbility, Hegality or invelidity of any obligation of any person under any Secured
Document or any other document or security; or

ig) any {nsplvency or similer proceedings.

Emmediate recourse

Each Charging Company waives any right it may have of first requining any Secured Party for any trosies
or agent on its behall) to proceed against or enforce any other rights or securily or claim payment from any

person hefore clatming fom that Charging Company under this Deed. This walver applies frespective of
any baw or any provision of 3 Secured Diocument to the contrary.
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144  Deferral of the Charging Companies’ rights

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

{a} o be indemmified by a Group Company or any other grantor of Transaction Becurity;

{b to claim any contrilmtion from any other guarantor of any Group Company's or any other grantor
of Transaction Seeurity's obligations under the Secured Docuinents;

{c} to take the benefll {in whole or in part and whether by way of subtogation or otherwise) of any
rights of the Secured Parties under the Secured Documents or of any other guarantes or security
taken purstant to, or in sornection with, the Secured Diocuments by any Secured Pasty;

(&) ta bring legal or other procesdings for an order requiring any Group Company or any other grantor
of Transaction Security o make any payment, or perform any obligation, in respect of which any
Group Company or any otber grantor of Transaction Secunity bas given s gustaniee, undertaking
or indemnnity under any Secured Document;

{e} to exercise any right of seb-off againgt any Group Company or any other grantor of Fransaction
Security; andlor

it} to claim or prove o a creditor of any Group Company or any other grantor of Trassaction Security
in competition with any Secured Party.

If g Charging Company raceives suy benefil, payinent or distribution in relation 10 such rights it shall hold
that benellt, payment or distribution to the exient necessary 1o enable all amounts which may be or become
payable to the Secured Parties by any Group Company or any other grantor of Transaction Securily under
or in connection with the Secured Documents to be repatd in fall on trust for the Secured Parhies snd shall
promptly pav or transfer the same to the Security Agent or a5 the Security Agent may ditect for application
in accordance with Clause 11,1 (dpplication of procesds).

145 Additional Security

The Charges are in addition fo and are not in any way prefudiced by any other guarantees or security now
or subsequently keld by the Security Ageni.

15, DISCHARGE OF SECURITY

151 Fingl redemption
Subject to Clause 15.2 (Retention of security), if the Security Agent is satisfied that all the Indebtedness has
been irrevocably paid in full and that ol agreements which waght give rise (o Indebtedness have terminated,
the Security Agent shall at the request and cont of the Charging Companies release, reassign or discharge
{as appropriate) the Assigued Contracts from the Charges.

152 Hetention of security

If the Securiiy Agent congiders that any amount pald or credited o It under this Deed Is capable of being
avoided or oiberwise sef aside on the Windipgup of auy Charging Company or oy other person. o
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i6.1

i6.2

163

6.4

16.6

otherwise, that arpount shall not be considered to have been paid for the purposes of determining whether
all the Indebledness have been rrevocably paid.

EXPENSES AND INTEREST
Transaction expenses

Each Charging Company shall promptly within three Business Days of written demand pay the Security
Agent {or procure that the Security Agent is paid) the amount of all costs and expenses reasonably incurred
by the Security Agent, any Beceiver or Delegnie in connection with the negetiation, preparation, printing,
execution and perfection of this Deed.

Enforcement and presetvation costs

Each Charging Company shali, within three Business Days of written demend, pay in {or procure payment
to} the Security Agent the srpount of all costs and expenses {inchuding legal fees) incurred by #t in
conmection with the enforcement of or the preservation of its rights under this Deed and any proceedings
instituted by or against the Security Agent as a conseguence of taking or holding the security created under
the Deed or enforcing these rights.

Stamp duties, ofe,

Each Charging Company shall, within three Business Days of demand, indemnify each of the Security
Agent and the other Secured Parties from and against any cost, loss or lishility for any stamp, stamp duty
bandd tax, documentary, flling and other simular duties and Taxes (3f any) which are oy may become payable
in connection with this Deed other than in comnnection with any assignment or wansfer by the Secunity
Agent.

Interest Caleulation

Adl interest under this Deed which accrues and is pavable in arrear will accrue on a daily basis and will be
catenlated by reference 1o a 360 day year and the 2ctual number of days elapsed (Or on any other basis
required by raarke? practice}.

Becurity Agent's ongoing costs

{u} In the event an Event of Defsnlt is conthming, sach Charging Compayy shall pay o {or procure
payment 1o} the Security Agent any Teasonabls costs in respect of the investigation of such Event
of Default that may be agread betwesn theun

{b} If the Security Agent and the relevant Charging Company fail te agree upon such amount, that
dispute shall be determined by an investroent hank (ecting as an expert and not as an arbitraten)
selected by the Secwrity Apent and approved by the relevant Charging Company ov, failing
approval, neminated {on the application of the Secwity Agent} by the President for the tine being
of the Law Society of England and Wales {the costs of the nomination aad of the invesiment bank
being payable by the relevant Charging Company) and the determination of any investment bank
shzll be final and binding upon the partics to this Deed.

Amendment costs
If a Charging Company requests an amendment, waiver or consent in relation to this Deed, that Charging

Company shall, within three Business Days of written demand, reimburse (or procure relmbursement of)
each of the Facility Agent, the Securily Agent and the Original Senior Scoured Mote Trustee for the muount
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17.4

174

173

of all reasonable costs and expenses (including reasonable legal fees) incwred by the Facility Agent, the
Security Agent, the Original Senior Sevured Note Trustee, any Receiver or Delegate in respunding fo,
evaluating, negotiating or complying with thet request or reguirement.

PAYMENTS
Demands

Any demand for payment made by the Beourity Agent shall be valid and effective even if it contains an
inacourate or incomplete statement of the relevant Indebiedness.

Payments

All payments by any Charging Company under this Deed (including damsges for its breach) shall be made
in the Currency of Account and to such account, with such financial institution and in such other manner as
the Security Agent may direct,

Continustion of accounts
AL any time afier:

(&} the receipt by the Security Agent of notice (either sctusl or otherwise) of any subsequent Security
affecting the Assigned Coptracts; or

h} the presentation of a petition or the passing of 2 resolution in relation to the Windmg-wp of any
Charging Compsny,

the Security Agent may open g new wecount i the name of that Charging Company with the Security
Agent {whether or not it permits any exisfing account to continge). 11 the Security Agent dows vot open
such a sew socount, i1 shall nevertheless be treated as if 11 had done g0 when the relevant event oceurred.
Mo monies paid into any account, whether new or continuing, afier Hiat event shall discharge or reduce the
amount recoverable pursuant to this Deed.

Taxes

All sums payable by or on hehalf of each Charging Company under this Deed shall be paid free and clear
of all deductions or withholdings (neluding for or on account of Tax) unless the deduction or withholding
is required by law, in which event the relevant Charging Company shall (i3 pay such edditional amounts as
shall be reguired o ensure that the net amount received and retained {afier deduction or withbolding) by the
person receiving the payment will equal the full amount which would have been received and retamed by It
had no such deduction or withholding been required to be made, and (i1) remit the full amount deducted or
withheld io the relevant Tax suthority in accordance with applicable law.

VAT
All sums payable by each Charging Company under this Deed are exclusive of any applicable VAT and the

relevant Charging Company shall nay an amount egoal to any such VAT in addition to and at the same time
a5 the siwm ofhierwive pavable under this Deed.

BURDFEZGIIMNITINS {14
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CURRENCY CLALSES
Conversion

All monies received or held by the Security Agent or any Receiver under this Deed may be converted into
any other curescy which the Security Agent considers necessary to cover the obligations and labilities
gomprised in the Indebledness in that other cwrrency at the Security Agent's spot rate of exchange By
prevaiting for purchasing that other currency with the existing currency.

Mo discharpe

Mo payvment fo the Secority Agent {whether under any judgement or court order or otherwise) shaill
discharge the obligation or liability of the relevant Charging Company o sespect of which it was made
unless and wntil the Security Agent has received pavment in full in the currency in which the obligation or
Bability wag inourred, To the extent that the amount of any such payment shall on actoal conversion into
that corrency fall short of that obligation or Habilily expressed in that cwrrency, the Secyrity Agent shali
have a further separate couse of action against the relevant Charging Company and shall be entitled 0
enforee the Security constituted by this Deed 1o recover the armsount of the shortfall,

FURTHER ASBURANCES AND SECURITY
Further Assuranes

Promptly following a demand made by the Security Agent, each Cherglag Company will execute, deliver,
file and record any financing stotemment, specitic assignment or other docanent and take any other action
that the Becurity Agent reasonably decides is necessary acting i good fnith 10 create, preserve, perfect or
validate any Security granted under Clause 3 (Lssipnmenty, to enable the Security Agent 1o exevcise or
enforce its rights under this Deed.

Indemnlty

Fach Charging Company will indemnify the Seeucity Agent against all losses incurred by the Security
Agent as a resull of 2 breach by the relevant Charging Company of its obligations under Clauses 8.1
{Buration of undertakingsy o Clause 8.6 (dssigned Conractsy (lnclusive).  All sums the subject of tus
indemmity will be payable by the relevant Charging Commpany to the Security Agenat on demand,

FOWER OF ATTORNEY
Attorney

fach Charging Company, by way of seeurity, irmevocably and severally appoints the Becurity Agent, each
Receiver and any person nominated for the purpose by the Seourity Agent or any Regeiver {in wiiting and
signed by an officer of the Security Agent or Recelver) as its attorney {with full power of substitution and
delegation} in Hs name snd on s behalf and as s aci and deed to execute, seal and deliver (psing the
company seal where appropriate) and otherwise perfect and do any deed, assurance, agresment, Instrument,
act o thing which it ought to execute and do under the temns of this Deed, o which may be required or
deemed proper o the exercise of any rights or powers confeorred on the Scowily Agent or any Reastver
ynder this Deed or otherwise for any of the purposes of this Deed, snd each Charging Company covenanis
with the Security Agent and each Receiver to ratify aod confirm sfl such acts or things made, done or
executed by that attormey. Such power of attomey shall only be exercizable following the occwrence of an
Event of Default which is continuing or if the relevemt Charging Company has failed 1o comply with its
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further asswrance obligations pursusei to Clause 5.3 (Fwther dsswrance) or a perfection obligstion
pursuant o this Deed.

Ratification

Fach Charging Company hereby ratifies and confirms and agress to ratify and confiem whatever any such
atiorney shall do or purport te do in the exercise or purported exercise of the power of atforney In Clause
0.1,

BET-OFF

A Henior Finance Party mav 3 any thoe whilst an Event of Defandt is continuing set off any matured
obligation due from a Charging Company in respect of the Indebtedness (to the extent henefictally owned
by that Senior Finance Party) sgainst any matured obligation owed by that Senior Finance Party to that
Charging Company, regardless of the place of payment, booling branch or currency of either obligation, If
the obligations are in different currencies, the Senior Finance Party may convert either obligation al 8
market rate of exchange in its ususl course of business for the putpose of the set-off

RIGHTS, AMENDMENTS, WAIVERS AND DETERMINATIONS

Ambigulty

Where there s any ambiguity or conflict between the rights conferred by law and those conferred by or
porsaant 1o this Deed, the terms of this Dead shall prevail,

Bemedies and waivers

No fatlare to exercise, nor any delay i exercising, on the part of the Security Agent or Delegate any right
or remedy under this Deed shall operate as 5 waiver, nor shall any single or partist exercise of any right or
remedy prevent any further or other exercise or the exercise of any other vight or remedy. The rights and
remadies provided in this Deed are cumulative and not exclusive of any rights or remedies provided by law,

Amendments and waivers

Any term of this Deed may be smended or wabved only with the consent of the Becurity Agent and each
Charging Company.

Certificates and defermingtions

Any certification or deterroination by the Security Agent or any Delegate under this Deed is, In the absence
of manifest error, conglusive evidence of the matters 1o which it relates.

Asstgmment by (he Seourify Agent

The Security Agent may at any time assign or otherwise ransfer afl or any part of ds rights under this Deed
in accordance with and subject o clause 22 {dppointment und Dutivs of Sewior Security Agend) of the
Intercreditor Deed,

Changes to parties

Each Charging Company authorises snd sgrees o changes to parties under section 12.6 (Successors and
Assigres; Parvicipotions opd Assignmients) of the Senior Pacilities Agrecment and clanse 23 (Chonge of
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26,2

partyy of the Istercredilor Deed and authorises the Security Agent to gxecime on is behalf any document
required to effect the necessary transfir of vights or obligetions conteraplated by those provisions.

PARTIAL INVALIDITY

if, at any tme, any provision of this Deed 15 or beecomes illegal, invalid or upenforceable in any respect
under any law of any Jurisdiction, neither the legality, validity or enforceability of the remuining provisions
nor the legality, validity or enforceability of such provision under the law of any other jurisdiction witl in
any way be affected or impaired.

NOTHCES

Asy communication to be made under or in connection with this Deed shall be made in accordsnce with
clause 25 {Motives) of the Imtercreditor Agreement.

COUNTERPARTS AND ELECTRONIC SICNATURES
Connterparis

This Beed may be execiried in any sumber of counterparts, and this hag the same effect 43 if the signatures
on fhe counterparts were on 2 single copy of this Deed.

Electronic Signaiures

Notwithstanding anything contained herein to the contrary, the Security Agent is under no obligation o
accept an Electronic Signature in any form or in any format wnless expressly agreed to by the Seonrity
Agenl pursuant to procedures approved by if; provided, further, without limiting the foregoing, to the extent
the Security Agent bas agreed 10 accept such Electronic Signature, the Securliy Agent and each of the
Secured Parties shall be entitled 1o rely on any such Electronde Signature purportediy given by or on behalf
of any Chatging Company without Garther venificstion,

GOVERNING LAW AND SUBMISSION TO JURISDICTION
Coverning law

This Deed and any non-coniractual obligations arising out of or in conpection with &t are governad by, and
gleall be construed In accordance with, English law.

Submission o jurisdiction

fa) The courts of England have sxclusive jurisdiction fo seitle any dispute arising owut of or in
connection with this Deed {including a dispute relating t0 the existence, validity or termination of
this Dieed or any non-comiractusl obligation arising out of or In connection with this Deed) {(a
“DHspate”),

b} The partivs agree that the courts of England are the most appropriate and convenient courts 1o
settle Disputes and accordingly no party will argue 1o the contrary.

Servive of Provess
() Without prejudics to any other permitted mode of service, each Charglng Company sgioes that

service of any claim form, netice or other document for the purpose of any proceedings in such
courts shall be duly served upon it if delivered or send by registered post 1o: The Principal Obligor,
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Hawkslease, Chapel Lane, Lyndlnmst, Hampshire 8043 TFG, England {marked for the attention of
the Principal Obligor's company seeretary} or such other address in England and Wales as the
Principal Oblizor may notify from time {o time to the Security Agent,

{b} if the appoiniment of the person mentioned in Clause 26.3(n) ceases o be effective, sach Chavging
Company shall immnediately appoint another person in Englond to accept service of process on its
behalf in England, If any Charging Company fails to do so (and such failure continugs for a
period of not Tess than fourteen days), the Security Agent shall be entited to appoint such a person
by notice 1o that Charging Company. Nothing contained herein shall restrict the right to serve
process in any other manner allowed by law, This Clause 26.3 {(Service of Frocess) appliss fo
proceadings in England and w0 procesdings slsewhere,

This Deed has been executed as 2 deed on the date stated at the beginning of this Deed.
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SCHEDULE !

CHARGING COMPANIES
Charging Company Jurisdiction of incéipaéaﬁéﬁs | Registered Number
INEOS Technologies USA LLC Delaware, USA '_ 5311789
: .iNEf}S Technologies Amerieas LLC | Delaware, USA “ 5740937
INEOS Sales (UK) Limited UK f 445505
EUROPER023503736.5 24




SCHEDULE2
RIGHTS OF BECURITY AGENT

The Security Agent shall have the right, in such wansper and upon such ferms and conditions as the Security Agent
fhanks 3, and edher alone or jointly with any other person:

I.

Enter into possession

ta take possession of, get in and collsct the Assigned Coadracts, and lo regulre pavment 1o 3 of revemes
deriving therefrom;

Agsigned Contracis

to perform, repudiate, rescind or vary any Assigned Contrsol;

Peal with Asslpned Contracts

to sell, transfer, assign, exchange or ofherwise dispose of or realise the Assigned Contracts to auy person
either by public offer or auction, tender or private contract and for 2 consideration of any kind {which may
be payable or deliverad in one amount or by instalments spread over a peried or deferred);

Borrow money

1o borrow of raise money either unsecured or on the security of the Assigned Coptracts (either i priority fo
the Charges or ofherwise):

Rights of ownership

to tanage and use the Assigned Contracts and to exervise und de (or permit any Cherging Company of any
nomines of it 10 exereise and do) all such rights and things as each Charging Company wonkd be capuble of
exercising or doing i it were the absolute beneficial owner of the Assigned Contracts;

Claims

1o settle, adiust, refer to arbitration, compromize and arrange any claims, accounts, dispules, questions snd
demands with or by any person who is or claims o be 2 crediwr of any Charging Company or relating o
the Assipned Contencts;

Lepal sctions

1 bring, prosecute, enfbree, defend and abandon actions, suits and proceedings i relation to the Assigaed
Contracts or any business of any Charging Company;

Redemption of Securlty

o redeen any Security {whether or not having priority to the Charges} over the Assigned Contracts and 1
settle the acconnts of any person with an interest in the Assigned Contracts; and

Oher powers
o <o aaything else it poay think it for the realisation of the Assizned Contracts or incidental 1 the exercise

of any of the rights conferred om the Security Agent under o by virmwe of this Deed, the LPA or fhe
Insolvency Act.
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SCHEDULE3

ASSIGNED CONTRACTS
: Document | partes Date of Agreement
Amended and Restated Master {y  BPF Ol Insernational 31 March 2005, amended and
Feedstock Sales & Purchase Limited; and restated on 16 June 2003 {povated
Agreement for Naphtha, NGL and to INEOS Commercial Services

@) INEOS Sales (UK) Limited UK Limited on or sbowt 1 June

2011 and novated to INEOS Bales
(UK Limuted on or around 25
Oetober 2613)

other Feadstock Volumes
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SCHEDULE 4
FORMS OF NOTICE TO COUNTERPARTIES OF THE ABBIGRED CONTRACTS

To: [fresery nawre und address of comnterparty]
Dated: fu:
Drear Sirs,

Re: There identifv the relovont Asvigned Contract{z}] {the " Assigned Contracis™)

We refer to the Existing Security {as defined in the Schedule herein) sach granted by inter alios the Charging
Company in favour of Barelays Bank ple as securlly agent (the "Security Agent™).

We also refer 1o 2 secunty assignment dated [#] granted by the Charging Company in favour of Barclays Besk PLC
g% Security Agend {fhe "Seourity Assignment™).

Accordingly, we hereby notify you that, pursuant fo the Security Asaigrument, the Charging Company has sublect to
the Exigting Secority, entered wio an agreement fo assign abscheely (subject to a provise for re-assigoment on
redemption} to the Secority Agent for the benefit of the Security Agent and certain other banks and financial
institutiony and other creditors {the "Secured Pacties™) all ite right, title and inferest in the Assigned Contract{s) as
security for ceriain obligations ewed by the Charging Company 1o the Sexured Parties {33 defined in the Secority
Assigument). In addition, tfo the extent that it is not at any time effectively assigned under the Security Assignment,
the Charging Company has charged by way of a fixed charge, all #ts rights angd interests (and claims) in and to the
Assigned Conteact{s},

We further notify you that subject to the provisions of the Intercreditor Deed dated 12 May 2010 (s amended,
supplemented and/or waived from time B tene} among the Chargimg Company, the Security Agent and certain other
parties {the "Intercradifor Deed™} and the provisions of the Existing Seawity:

1 yie gy continue to deal with the Cherging Company in relation to the Assigned Contract{s) until you
recelve written nobice to the contravy from the Security Agent. Thereafier the Charging Company will
cease to have any right to deal with vou in relation to it rights and benefits under the Assigned Contract(s)
gnd from that tme all rights, powers and discretions shall be exercizable by and notices should be given to
the Securily Agent or as i direcis:

Z. you are authorised te discloze nformation in relation o the Assigned Contraci(s) io the Security Agent on
TeCuest;
3 after receipt of written notice in accordance with paragraph 1 above (sublect 10 any notices received

pursuant to the Existing Security), vou mast pay all monies to which the Charging Company iz entitled
under thie Assigned Contract{s} direct to the Security Agent {and not to the Charging Coavpany) unless the
Security Agent otherwise agrees in writing: and

4, the provisions of this potlee sy only be revoked with the written consent of the Security Agent.

Flease sign and retum the enclosed copy of this notice to the Security Agend {with a copy 1o the Charging Company)
by way of confirmation that;

{z} vou agres 1o the lenms set out in this notice angd © act in accordance with its provisions; and
{b) {other than a3 comtained in this notice and pursuant {0 any potice of assignment vou have received

in respect of the Existing Security) yvou have not received noticy that the Charging Company has
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assigned its rights under the Assigned Confraci(s) o a thitd party or created any other intersst
{whether by way of security or otherwise) in the Assigned Contraci(s)in favour of a thizd party.

‘The provisions of this aotice are governed by English law.

Yours faithfully

for and on behalf of
Finsert nomme of Charging Company]

[Or goknowledgenens copy)
Tu {inyert nane wad address of Securily Agend]
Copy ux

[insert address of Charging Company)

We acknowledge receipt of the above notice and conlinm the matters set 0wl in paragraphs () and (b} sbove.

Yours faithfully

fﬂr and on behalf of
fraame of coumnierparty]
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SCHEDULE S
Existing security

Tire English law second ranking charge and security assignmeny dated 12 May 2014 entered into by INECOS
US4 LLC [n favour of Barcluys Bank PLC us Secuvity dgent jor the Secured Parties (as defined therein)
{as amended, reptated, supplemented andior walved from time to time),

The English low second vanking charge and security assignment dated 180 February 2012 entered into by
INEQS US4 LLC and INEOS Commercial Services UK Limited In favour of Berclays Bank PLC as
Secwaity dgent for the Secuved Parties (as defined thereln} {as amended, restated, supplemoented andior
waived from jime fo iime),

The English ke second ranking charge and security assignment dated 4 May 2041 envered i{nto by INEOE
US4 LLC and INEOS Commercial Services UK Limited in fovour of Barclavs Bank PLC az Security Agent
Jor the Secured FPoviies (ox defived thevein} (a5 omended, restated, supplemented andior waived from time
for timig),

The English low second vanking chavge and security assigument dated 8 May 2013 entered fnto by INEQS
US54 LLC and INEQS Commercial Servives UK Limited in fovowr of Barclavs Bank PLU as Secuvity Agent
Jor the Secured Parliey (as defined therein} (us amended, restated, supplemented andfor walved from time
fo timel.

The English law svecond vanking charge and security ascignment dated 25 Optoher 2 enfeved into by
INEQR Baler (LR} Limited in favour of Barclaye Bank PLC as Secnrity Agent for the Secuved Portiex {az
defined therein} (ax amended, restated, supplemented andior watved Jrom time 1o fimel.

The English low second ranking charge and security assignment dated 24 November 2014 entered inio by
INEOS US4 LLU and INEQE Sales (UK} Limited in fovour of Bavelayvs Bank PLC az Security Agent for the
Secured Parties {as defined therein) (az amended, restated, supplemented and’or waived from time fo time).

Fhe English law second ranking charge omd security assignment dated 31 March 2015 entored into by
INEOS USA LLC god INEOS Sales (UK Limited In fovour of Rovelavy Bapk PLEC as Securify Agent fov the
Secured Parties as defined thereing tas amended, restuted. supplemented and/or weived from time to tHmel.

The English law second ranking charge ind security assipament doted 5 May 2015 entered into by INECGS
{784 LELL and INECGS Sales (UK} Limited in favouwr of Burcleys Bawnk PLO ay Security Agemt for the
Secured Partier fas defined therein) tas amended, vestated, supplemented and/or watved frow time o Hme).

The Eaplish low charge and security assigrment dated 28 February 2017 entered Into by INEGE
Fechnologies USA LLC, INEOS Technologies Americas LLC, INEOS Group AG and INEOS Sgles (UE)
Limited in favour of Barciavs Bonk PLL as Security Agent fov the Secured Farties (o8 defined therein) {us
nmended, restated, supplemented and/or waived from time to Emel

The Englisk laow charge onmd secuvity ossigmiment duted 3 November 2007 emteved into by INEOS
Technologies US4 LLC, INEOS Techuologies Americas LIC, INEGS Group AG and INEOS Sales (UR)
Limited in favour of Barclavs Bawk PLC as Securiiy Agent for the Secured Parties fas defined thereing {us
amended, restated, supplemented oud/or walved from time fo fmel.

The English low chorge and security assipument doted 22 Morch 2019 emtered o by INEOS
Fechnologios USA LLC, INEQS Technologies Americas LLC and INEOS Sales (UK} Limited in fivour of
Barclavs Bonk PLC as Security Agend for the Secured Parties (ay defined therein) {as amended, restated,
stpplemented andior waived from time 1o time),
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The English law charge and security assignment dated 24 Apyil 2019 erered into by INEQS Technplogies
US4 LLC, INEOS Technologies Amerivas L0 and INEQS Sales (UK] Limited in favour of Borclavs Buank
PLC ar Security dgent for the Secured Porties {as defined therein {as amended, restated, supplemented
andior waived from time (o Hme),

The Ewpglish low charge ond security ossigament doted 29 October 2020 entered imtn by INEOS
Techuaologies US4 LLC, INEQS Technologies Americas LLC and INEOS Sales (UK} Limirgd in fuvour of
Barcigys Bank PLC as Security Agent for the Secured Partes (as defined thevein} fus amended, restated,
supplemented andior walved from thwe fo time),

The English low chorge and security assfenment dated 8§ November 2021 entered into by INEOQS
Technologies USA LLC, INEQS Technologies Americas LLC and INEOS Sales (UK} Limited in firvour of
Barclays Bank PLO ar Secwrty dgend for the Secured Porties (s defined thevein} {as amended, restated,
supplomented audior watved from fme fo time).

The English law charge amd security assignment dated 8 November 1022 entered imo by INEOS
Technologies U84 LLC, INEOS Technologies Americas LLC and INEQS Sales (UK} Limited i firvour of
Barclavy Bank PLC as Secwrity Agent for the Secured Porites (as defined thevein} {ax amended, restated,
supplemented andior waived from time to time).}!

Hhosiees o Hit only those seourity docuronis t which the Chaging Comgany is a party,.
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SEZNATORIES TG THIS DEED

ﬁ)ﬁﬁ:ﬁtﬁ’fﬁl} ASADEED by
INEDS TECHNOLOGIES UBA LLC

soting by its authorised signatory:
Name (print)y:

Title: Attorney-in-fact

EXECUTED ASA DEED by

INEOR TED HNOLOGIES AMERICAS LLC
acting by ifs anthorised signatory:

Nawme (print);

Title: Attomey-in-fact

EXECUTED AS A DEED by
INEOS SALES (UK) LIMITED

acting by an atforney/dirvstosin the presence of:

Withess's signatore:
Mame (primt):
Oceupation:

Address:

[SIGHATURE PAGE 76 OHARCE AND SECURITY ASSIGNMENT 4GREE
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EXECUTED AS A DEED by
BARCLAYS BANK PLC
doting by

in the presénce of

e it

Lee Smith
Witness's signature; Vice President
Name {printh: w, povid oo Wmm?am‘%} i
Ocenpation: swiic e,

Address: SMEREA AN AND SRR 6 o Fagy iy AR

FOsAfent Stemgy
Notice Details = ¥00o¥ wime pni

Address: I Churchill Plage
Canary Wharf
London E14 51p
Fax:

Altention: Lee Smith
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