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BETWEEN:

h THE COMPANIES listed in Schedule | as Charging Companies (the "Charging Companies™); and

(2) BARCLAYS BANK PLC as security trustce for itsetf and the other Secured Partics (the “Security
Agent”).

WHEREAS:

(&) We refer to the indenture dated as of 10 February 2012 among the Senior Sccured Note Issuer, the
guaraniors named therein, The Bank of New York Mellon, as trustec, and the other parties thereto
pursuant to which the Senior Secured Note Issucr will issue Senior Secured Notes.

(B) Each Charging Company hereby agrees to enter into this Deed in order to provide Transaction Security

1o secure liabilities and obligations arising under the Senior Facilities Agroement, the Original Senior
Secured Notes, the 2019 Senior Secured Notes and any Additional Senior Secured Notes.

THE PARTIES TO THIS DEED AGREE as follows:

i

i

DEFINITIONS AND INTERPRETATION
Definitions

In this Deed:

‘2019 Senior Secured Indenture” means the indenture dated as of 18 February 2612 among the
Senior Secured Note Issuer, the guarantors named therein, The Bank of New York Mellon, as trustee,
and the other parties thereto (as amended, restated, supplemented and/or waived from time to time);

"2019 Senior Secured MNote Creditors” mcans the 2019 Senior Secured Noteholders and the 2019
Senior Secured Note Trustee;

"2019 Senior Secured Note Documents" means the 2019 Senior Secured Indenture, the 2019 Senior
Secured Notes, the guarantees in respect of the 2019 Senior Secured Notes granted under the 2019
Sentor Secured Indenture, the Security Interests granted or to be granted for the benefit of the 2019
Senior Sceured Note Creditors pursuant to the 2019 Senior Secured Note Documents and the

Intercreditor Deed;

"2019 Senior Sccured Noteholders” means the holders from time to time of the 2019 Senior Secured
Notes;

"2019 Senior Secured Notes” means the Seaior Secured Notes issued or to be issued on or about the
date of this Deed under the 2019 Senior Secured Indenture;

“2019 Senior Secured Note Trustee” means any eniity appointed as trustee for any 2019 Senior
Secured Noteholders;

“Account Bank"” means any bank or financial institution with which a Charging Company maintains a
bank account in England and Wales;

“Additional Sentor Secured Indenture” means any indenture (other than the Original Senior Secured
indenture and the 2019 Senior Secured Indenture) pursuant to which any Additional Senior Secured
Notes are issued (as amended, restated, supplemented and/or waived from time to time);

LNDOCS01/726752.11 1 PATENT
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"Additiona! Scnior Secured Note Creditors™ means any Additional Senior Secured Noteholders and
any Additienal Senior Secured Note Trustee;

"Additional Senior Secured Note Documents” means any Additional Senior Secured Indenture, any
Additional Senior Secured Notes, the guarantees in respect of any Additional Senior Secured Notes
granted under any Additional Senior Secured Indenture, the Secwrity Interests granted or to be granted
for the benefit of any Additional Senior Secured Note Creditors pursuant to any Additional Senior
Secured Note Documents, and the intercreditor Deed;

"Additional Senior Secured Noteholders™ means the holders from time to time of any Additional
Senior Secured Notes;

"Additional Senlor Secured Neotes" means any Senior Secured Notes issued or to be issued by any
Senior Secured Note Issuer after the date of this Deed other than the 2019 Senior Secured Notes issued
under the 2019 Senior Secured Indenture;

“Addifional Senior Secured Note Trustee" means any entily appointed as trustec for any Additional
Semor Secured Noteholders:

"Adwministrator” mcans an administrator appointed under schedule BI of the [asolvency Act 1986;

"Assigned Agreements” means the Acquisition Documents, the Hedging Apgreements, the Insurances,
the Credit Support Deed, the Master Bilatera! Netting Deed, any guarantee entered into in favour of any
Group Company in accordance with the Credit Support Deed, the Credit Support Side Letter and the
Assigned Intercompany Loan Agrecments;

"Assigned Intercompany Loan Agrecments” means:
(2} the Intercompany Loan Agreements; and

(b} any other loan entered into or to be entered into by any Charging Company with any other
Group Company from time to time;

"Book Debts” means all book and other debts and monetary claims;
“BP Creditors” has the meaning given to that term in the Intercreditor Deed;

"Cash Coliateral Account” means any Holding Account, any Mandatory Prepayment Account, or any
other bank account of a Group Company with Barclays Bank PLC, the Security Agent or an Yssuing
Lender or an Ancillary Lender that is subject to a first priority fixed Security Interest in favour of any
Senior Finance Party (in form and substance satisfactory to Barclays Bank PLC, the Security Agent or
(as applicable) such Issuing Lender or Ancillary Lender) and is designated as a Cash Collateral
Account by the Parent or Parent Holdco:

“Charged Account” means any Cash Collateral Account maintained with an Account Bank and any
other account which any Charging Company has, or has any interest in, with any persor and includes
any replacement, substitute or additional account from time to time;

"Charged Contract” shall meap any instrument or agreement that is charged under Clause
3.1(a)(iiXK) (Fixed charges); ‘

"Charged Property” means the assets morigaged, charged or assigned to the Security Agent by this
Deed;

“Declared Default” means an Event of Default which is continuing and in respect of which the
Security Agent has given notice of intention (o enforce;

1.NDOCS01/726752.1) 2 PATENT
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"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appointed, directly or
indirectly, pursuant to Clause 18 (Defegation).

“Distribution Rights" means all dividends, distributions and other income paid or payable on an
Investment or Subsidiary Share, together with all shares or other property derived from that investment
or Subsidiary Share and all other allotments, accretions, rights, benefits and advantages of all kinds
accruing, offered or otherwise derived from or incidental to that Investment or Subsidiary Share
{whether by way of conversion, redemption, bonus, preference, option or otherwise);

"Event of Default” means any event or circumstance specified as such in any of the Senior Facilitics
Agreement, the Original Senior Secured Indeature, the 2019 Senior Secured Indenture any Additional

Senior Secured Indenture or any Second Secured Indenture;

“Excluded Assets” means (i) the BP Receivables subject to a first ranking Security Interest for the
benefit of the BP Creditors granted in accordance with clause 20 (BP Receivables) of the Intercreditor
Deed and (ii) any Underlying Agreement subject to a first ranking Security Interest for the benefit of
the BP Creditors granted in accordance with clause 20 (8F Receivables) of the Intercreditor Deed;

"Existing Security” means each of the March 201} Debenture, the May 2010 Debenture, the January
2011 Debentuve and the IGH Share Charge and Security Assignment;

"Floating Charge Asset" means an assef charged under Clause 3.2 (Floating charge);

"IGH Share Charge and Security Assignment” means the share charge and security assignment
dated 12% May 2010 entered into by INEOS Group Holdings Limited {previously INEOS Group
Holdings pic) 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);

"Indebtedness” means all money or liabilitics duc, owing or incurred to any Sccured Party by any
Charging Company or any other Group Company or any other grantor of Transaction Security under
any Secured Document (including, without limitation, under any amendments, supplements or
restatements of any Secured Documents (including, without limitation, any amendment to extend the
maturity of any Facility, increase the total coramitments of the Revolving Facility or to include any
additional tranches of any Facility or to alter the margin, commission or fees applicable to any Facility
under the Senior Finance Documents) however fundamental (to the exfent permitted under the Secured
Documents) or in refation to any new or increased advances or utilisations or additional note issuances)
at present or In the future, in any manner whether actual or contingent, matured or unmatured,
liquidated or unliquidated, whether incurred solely or jointly with any other person and whether as
principal or surety, together with all interest accruing thereon (both before and after judgment) and
including all liabilities in connection with any notes, bills or other instruments accepted by any Secured
Party for or at the request of a Group Company, and ail losses incurred by any Secuied Party in
connection with any Secured Document (including, without limitation, under any amendments,
supplements or restatements of any Secured Documents however fundamental (to the extent permitted
under the Secured Documents) or in relation to any new or increased advances or utilisations or

additional note issuances);

“Insurances” means all policies of insurance and all proceeds of them either now or in the future held
by, or written in favour of, any Charging Company or in which it is otherwise interested, but excluding
ary third party Hability or public lability insurance and any directors and officers insurance;

“Intellectual Property” means the Inteliectual Property Rights owned or used by any Charging
Company throughout the world or the interests of any Charging Company in any of those Intellectual
Property Rights, together with the benefit of all agreements entered into or the benefit of which is
enjoyed by any Charging Company relating to the use or exploitation of any of those Intelectual
Property Rights;

LNDOCS01/726752.11 3 PATENT
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"Intellectual Propecty Rights” imeans all patents and patent applications, trade and service marks and
wrade and service mark applications (and all poodwill associated with any such registrations and
applications}, all brand and trade names, all copyrights and rights in the nature of copyright, all design
rights, alf registered designs and applications for registered designs, all inventions, all trade secrets, all
know-how and all other intellectual property rights throughout the world;

“Intercreditor Deed” means the intercreditor deed dated 12 May 2010 between, amongst others, the
Obligors referred to therein, Barclays Bank PLC as security agent and as facility agent for the Senior
Lenders and Second Sccured Creditors referred to therein, BP International Limited as collateral agent
for the BP Creditors referred to therein and acceded to by The Bank of New York Mellon as the trustee
for the Senior Secured Notcholders referred to thercin and by The Bank of New York Mellon as trustee
for the High Yieid Noteholders referred to therein (as amended, restated, supplemented and/or waived

from time to time);

"lovestment” means any negoliable instrument, cerlificate of depesit, debenture, sharc or other
investment (as defined in part II of Schedule 2 to the Financial Services and Markets Act 2000 as at the
date of this Deed) owned (now or in the future) by any Charging Company or held by any security
agent, finance party, depositary, custodian, nomincee, fiduciary, investrient manager or clearing system
on its behalf (including, unless the context otherwise requires, the Subsidiary Shares);

“January 2011 Debenture” means the English law debenture dated 31* January 2011 entered into by
INEOS Group Holdings Limited (previously INEOS Group Holdings plc), INEOS Group Limited,
INECS Limited and INEOS Holdings (Investments) Limited in favour of Barclays Bank PLC as
Security Agent for the Secured Partics (as defined therein} (as amended, restated, supplemented and/or

waived from time fo time};

"March 2011 Debenture” means the English law debenture dated 15® March 2011 entered into by
INEOS Commercial Services UK Limited, INEOS Chemicals Grangemouth Limited and INEOS
Infrastructure (Grangemonth) Limited 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);

"May 2010 Debenture” means the English law debenture dated 12™ May 2010 entered into by INEOS
Holdings Limited, INEOS Europe Limited, INEOS Tenderco Limited and INEOS Finance ple 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);

"Original Senior Sccured Indenture” means the indenture dated as of 12™ May 2010, among INEOS
Finance plc, the guarantors samed therein, The Bank of New York Melion, as trustee, and the other
parties thereto (as amended, restated, supplemented and/or waived from time to time);

"Original Senior Sccured Note Creditors” means the Original Senior Secured Noteholders and the
Onginal Senior Secured Note Trustee;

“Original Senior Secured Note Documents” means the Original Senior Secured Indenture, the
Original Senior Secured Notes, the guarantees in respect of the Original Senior Secured Notes granted
under the Original Senior Secured Indenture, the Security Interests granted or to be granted for the
benefit of the Original Senior Seccured Note Creditors pursuant to Original Semior Secured Note
Documents, and the Intercreditor Deed;

"Original Senior Secured Notes" means the EUR 300,000,000, 9%4% senior secured notes due 2015
and the $570,000,000, 9% senior secured notes due 2015, in each case, issued or to be issued under the
Original Senior Secured Indenture;

"Original Senior Secured Noteholders™ means the holders from time to time of any Original Senior
Secured Notes;
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“Original Senior Secured Note Trustee” means The Bank of New York Mellon as trustee for the
Original Senior Secured Noteholders;

"Premises” means all freehold and leasehold property from time to time owned by any Charging
Company or in which any Charging Company is otherwise interested;

"Relevant Account” means a Charged Account which is not a Cash Coliateral Account (including
without limitation the accounts listed in Schedule 6 (Deatails of Relevani Accounts)), or any account
which is designated as such by the Sccurity Agent and the Principal Obligor;

“"Relevant Secured Documents” means the Scnior Facilitics Agreement, the Original Senior Secured
Indenture, the 2019 Secnior Secured Indenfure, any Additional Senior Secured Indenture and any

Second Sccured Indenture;

"Second Secured Indenture” means any indenture pursuant to which any Second Secured Debt is
issued or is to be issucd (as amended, supplemented and/or waived from time to time);

"Second Secured Liabilities” has the meaning given to that term in the Intercreditor Deed;

"Secured Documents” mcans, together, the Senior Finance Documents, the Senior Secured Note
Documents and the Second Secured Documents;

“Secured Parties” means each Senior Finance Party, each Senior Secured Note Creditor, each Second
Secured Creditor and any Receiver or Delegate;

“Security Documents” has the meaning given to that term in the Injercreditor Deed;

"Senior Facilitics Agreement” means the senior facilities agreement dated 2 May 2010 made
between, amongst others, INEGS Group Limited, INEOS Holdings Limited as the Principal Obligor
and the Original Lenders referred to therein (as amended, restated, refinanced, replaced, supplemented
and/or waived from time o time);

"Senior Secured Note Creditors” means the Original Senior Secured Note Creditors, the 2019 Senior
Secured Note Creditors and any Additional Senior Secured Note Creditors;

“Senior Secured Note Documents” means the Original Senior Secured Note Documents, the 2019
Senior Secured Note Documents and any Additional Senior Secured Note Documents;

"Subsidiary Shares" means all shares owned (now or in the future) by any Charging Cémpany in its
Subsidiaries, including any specified in Schedule 3 (Subsidiary Shares);

“Tax" means all present and future income and other taxes, levies, assessments, imposts, deductions,
charges, duties, compulsory loans and withholdings on account of tax (wherever imposed} and any
charges in the nature of taxation together with interest thercon and penalties and fines in relation
thereto, if any, and any payments made on or in relation thereof and "Taxation® shall be construed

accordingly;

“Transaction Security” means the Security Interests created or expressed to be created in favour of the
Security Agent or any other Secured Party pursuant to the Security Documents;

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

“VAT" means value added tax as provided for in the Value Added Tax Act 1994 and any other Tax of

a similar nature.

LNDOCS01/726752.11 5 PATENT
REEL: 027866 FRAME: 0141



0371372012 11:21 FAX 6308577328 INNOVENE

1.2 Constraction

In this Deed, unless a contrary intention appears, a reference 1o:

(@

®)

{c)

@

(&)

0

()

(b)

@

®

)

M

(m)

ENDOCS01/726752.11

n "agreement” includes any legally binding arangement, concession, contract, deed or
franchise (in each case whether oral or written);

ag “amendment” includes any amendment, supplement, variation, novation, modification,
replacement or restatement and "amend”, "amending” and "amended” shall be construed

accordingly;

“assets” includes property, business, undertaking and rights of cvery kind, present, future and
contingent (including uncalied share capital) and every kind of interest in an asset;

a “"consent” includes an authorisation, approval, exemption, licence, order, permission or
waiver; )

“including” means including without limitation and “includes” and "included” shall be
construed accordingly;

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

a "person” includes any person, individual, firm, company, corporation, government, state or
agency of a state or any undertaking (within the meaning of section 1161(1) of the Companies
Act 2006) or other association {whether or not having separatc legal personality} or any two or
more of the foregoing;

a "regulation” includes any regulation, rule, official directive, request or guideline (whether
or not having the force of law but if not having the force of law compliance with which is
custornary by a relevant class or category of persons) of any governmental body, agency,
department or regulatory, self-regulatory or other authority or organisation;

the “winding-up” of any person includes its dissolution and/or termination andfor any
equivalent or analogous proceedings under the law of any jurisdiction in which that person is
incorporated;

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

the terms of the documents under which the Indebtedness arises and of any side letters
between any -Charging Company and any Secured Party relating fo the Indebtedness arc
incorporated in this Deed to the extent required for any purported disposition of the Charged
Property contained in this Deed to be a valid disposition i accordance with section 2( 1) of the
Law of Property (stceﬁaneous Provisions) Act 1989;

the parties intend that this document shall take effect as a deed, notwithstanding that the
Security Agent has executed it under hand only; and
if:

(i both the Senior Discharge Date (as defined in the Intercreditor Deed) insofar as it
relates to the Senior Finance Documents and the Second Secured Discharge Date (as
defined in the Intercreditor Deed) insofar as it relates to Second Secured Liabilities
arising under the Senior Facilities Agreement have occurred; or

6 PATENT
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(i) the Senior Facilitics Agreement is terminated or cancelled or is for any other reason
invalid, illegal or otherwise unenforceable,

then the reference in this Deed to words and expressions being as defined in the Senior
Facilities Agreement is to those words and expressions as defined immediately prior to such

events.

1.3 Other references

in this Deed, unless a contrary intention appears:

(a) a reference 1o any person is, where refevant, deemed 1o be a reference to or to include, as
appropriate, that person's successors and permitted assignees or transferecs;

(b) refesences to Clauses and Schedules are references to, respectively, clauses of and schedules
to this Deed and references to this Deed include its Schedules;

(<} a reference to (or to any specified provision of) ary agreement or document is {o be construed
as a reference lo that agreement or document {or that provision} as it may be amended from
time to time, but excluding for this purpose any amendment which is contrary to any provision
of any Secured Document,

{d) a reference to a statute, statutory instrament or accounting standard or any provision thereof is
1o be construed as a reference to that statute, statutory instrument or accounting standard or
such provision thereof, as it may be amended or re-enacted from time to time;

(e) the index to and the headings in this Deed are inserted for convenience only and are to be
ignored in construing this Deed; and

{H words importing the plural shall include the singular and vice versa.

i4 Intercreditor Deed
The rights and obligations of all parties to this Deed are subject to the terms of the Intercreditor Deed.
2 COVENANT TO PAY

Each Charging Company as primary obligor covenants with the Security Agent (for the benefit of the

Security Agent and the other Secured Parties) that it will on demand pay or discharge the Indebtedness

when it falls due for payment.

3. CHARGING CLAUSE
3.1 Fixed charges

(a} Subject to sub-paragraph (b) below, each Charging Company, as security for the payment of
the Indebtedness, charges in favour of the Seccurity Agent (for the benefit of the Security
Agent and the other Secured Parties) with full title guaraniee the following assets, both present
and future, from time fo time owned by it or in which it has an interest:

() by way of first iegal mortgage all frechold and leasehold property (including the
property specified in Schedule 2 (Details of Properties)) together with all buildings
and fixtures (including trade fixtures) on that property;

' (ii} by way of first fixed charge:
ENDOCS01/726752.11 7 PATENT
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(A)

(B}

O

D)

(E)

(F}

G)

(H)
{

&

(K)

(L}

INNOVENE

all the Subsidiary Shares and investments and all corresponding Distribution
Rights;

all other interests (not charged vnder Clanse 3.1 (a)(i) (Fixed charges)) in
any frechold or leasehold property, the buildings and fixtures (including
trade fixtures) on that property, all proceeds of sale derived therefromn and
the benefit of all warranties and covenants given in respect thereof and al]
ticences to enter upon or use land and the benefit of all other agreements
relating to land;

all plant, machinery, vehicles, computers, office, goods, personal chattels
and all other cquipment and the benefit of all contracts, licences and
warranties relating thereto,

all Book Debts and all rights and claims agginst third parties and against any
sceurity in respect of Book Debts;

all monies standing to the credit of its accounts (including the Cash-

Collateral Accounts) with any bank, financial institution or other person;

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

the benefst of all consents and agreements held by it in copnection with the
use of any of its assets;

its goodwill and uncalled capital;

if not effectively assigned by Clause 3.3 (Security assignment), all its rights
and interests in (and claims under) the Assigned Agreements, including
without fimitation, all its rights and interests in (and claims and remedies
under) the Assigned Agreements to the extent not at any time otherwise
effectively assigned under Clause 3.3(a) (Security Assignment);

any interest, claim or right in each case in respect of a return of surplus
assets which it has now or subsequently in respect of any penston fund or
plan;

all the rights (including, without limitation, the right to receive
compensation} now or subsequently of such Charging Company (not
charged under Clauses 3.1(a)(ii{A) (Fixed charges) to 3.1(aXiiXJ) (Fixed
charges) inclusive or cffectively assigned by Clause 33 (Security
assignment}} in respect of (a) joint venture, partnership, distributorship,
building or development or similar agreements to which it is a party, (b) any
warranty, bond, puarantee, indemnity, Security Interest or leiter of credit
issued in its favour, and {c) any bill of exchange or any other negotiable
instrument held by #t; and

all the Underlying Agreements except for the Assigned Agreements,

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

ENDOCSDE/726752.11

8 PATENT

id1013/052

REEL: 027866 FRAME: 0144



0371372012 11:22 FAX 6308577328 INNOVENE

3.2

33 Security assignment
(a) On and from the datc on which the Assigned Agreements arc re-assigned to the relevant
Charging Company under each of the March 2011 Debenture, May 2010 Debenture or
January 2011 Debenture (Covenant fo Release) or the IGH Share Charge and Security
Assignment (as the case may be}, as further security for the payment of the Indebtedness, each
Charging Company assigns absolutely (subject 1o the right to reassignment on redemption
pursuant to Clause 24.6 (Covenant to Release)) to the Security Agent all s rights, title and
mterest in the Assigned Agrecments, fogether with the benefit of all its rights, claims and
remedies in respect of such Assigned Agreements.
(b) Until the occurrence of a Declared Default, but subject to Clause 8.8 (Assigned agreements),
each Charging Company may continue to deal with the counterparties to the relevant Assigned
Agreements.
34 Conversion of floating charge
If:
(a) a Declared Default has occurred; or
{b) the Security Agent is, acting reasonably, of the view that any legal process or execution is
being enforced against any Floating Charge Asset or that any Floating Charge Asset is in
danger of being seized or otherwise in jeopardy,
the Seccurity Agent may, by notice to any Charging Company, (provided that, in respect of any
conversion of the floating charge under paragraph (b) above, the Security Agent may only specify the -
Floating Charge Asset in question or the group of assets into which that Floating Charge Asset falls)
convert the floating charge created under this Deed into a fixed charge as regards those assets which it
specifies in the notice. Each relevant Charging Company shall promptly execute a fixed charge or
legal assignment over those assets in the form which the Security Agent requires.
35 Automatic conversion of floating charge
LNDOCSOL/726752.11 9 P ATE N T

Floating charge

(a)

(b}

As further security for the payment of the Indebtedness, subject to sub-paragraph (b) below,
each Charging Company charges with full title guarantee in favour of the Security Agent (for
the benefit of the Security Agent and the other Secured Parties) by way of first floating charge
all its present and future assets not otherwise effectively mortgaged by way of first legal
mortgage under Clause 3.1(a}(i) (Fixed charges), charged by way of first fixed charge under
Clause 3. Ha)ii) (Fixed charges) or assigned under Clause 3.3 (Security assignment) inctuding
any assefs comprised within a charge which is reconverted under Clause 3.5(¢) (Awtomatic
conversion of floating charge), heritable property and all other asscts in Scotland.

The floating charge created by cach Charging Company shall:

6y except as otherwisc agreed in writing by the Security Agent, rank in priority to any
other Security Interest created by a Receiver appointed under this Deed; and

(i) be a qualifying floating charge for the purposes of paragraph 14 of schedule BI to the
Insolvency Act 1986.

The parties acknowledge that the ranking of the security created pursuant to Clause 3.2{(a)
(Floating charge) is subject to the Existing Security and the Intercreditor Deed and that the
application of proceeds pursuant to this Deed and the Existing Security is provided for in the
[ntercreditor Deed.

id1014/052
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(a)

(b}

©

Notwithstanding any other provision of this Deed {and without prejudice to the circumstances
in which the floating charge created under Clause 3.2 (Floating charge) will crystallise under
general law but subject to Clause 3.5(b) below):

(i) if any Charging Company creates (or purporis to create) any Security Interest (except
as permitied by the Relevant Secured Documents or with the prior consent of the
Security Agent) on or over any Floating Charge Asset;

) if any third party levies or attempts to levy any disiress, attachment, expropriation,
sequestration, execution or other legal process against any Floating Charge Assct;

(i) a resolution is passed or g petition is presented for the winding-up or administration
in relation to any Charging Company which is not discharged within 14 days (in the
case of a winding-up petition} or 5 days (in the case of a petition for an
administration order) or in any cvent before such petition is heard or a resolution is
passed for a creditors’ voluntary winding-up or a creditors’ voluntary winding-up is
commenced, or

(i) an Administrator or Receiver is appointed in respect of any Charging Company or
the Seccurity Agent receives notice of an intention fo appoint an Administrator
pursuant to paragraphs 15 or 26 of schedule Bi of the Insolvency Act 1986 in respect
of any Charging Company,

the floating charge created under this Deed will automatically (without notice) and
immediately be converted jnto a fixed charge over the relevant Floating Charge Asset.

No floating charge created by Clause 3.2 (Floating charge) may be converted into a fixed
charge or otherwise crystallise solely by reason of.

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

under section 1A and schedule Al of the Insolvency Act 1986 as inserted by the Insolvency
Act 2000 section I, schedule 1, paragraphs { and 2.

Any charge which has crystailised under Clause 3.4 (Conversion of floating charge) or Clause
3.5(a) above may be reconverted into a floating charge by notice given at any time by the
Security Agent to the Charging Company concerned in relation to the asscts specified in such
notice.

Fixed and floating security

36
(a} Subject to paragraph (b) below, if for any reason any Security Interest in respect of any asset
created or purported to be created pursuant to this Clause 3 (Charging clause) as a fixed
charge or assignment, does not, or ccases to, take effect as a fixed charge or assignment, then
it shall take effect as a first floating charge in respect of such asset. However it is the intent of
the parties that the Security Interests over other Charged Property shall remain unaffected.
Y} The parties acknowledge that the ranking of the security created pursuant to Clause 3.6(a)
(Fixed and floating security) is subject to the Existing Security and the Intercreditor Deed and
that the application of proceeds pursuant to this Deed and the Existing Security is provided for
in the Intercreditor Deed.
3.7 Excluded Assets
LNDOCSO1/726752.11 10 PATENT
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3.8

3.9

3.10

There shall be excluded from the fixed charge created by Clause 3.1 {Fixed charges), any assets that
are Excluded Assets.

Leasehold interests containing prohibition on charging

(a)

(b)

(©

Untit the relevant consent has been obtained, there shall be excluded from the mortgage and
charge created by Clause 3.1 (Fixed charges) (and from the operation of the further assurance
provisions set out in Clausc 5 (Further assurance)y any leaschold property held by a Charging
Company under a lease the terms of which cither preclude absolutely such Charging Company
from creating any charge over its leaschold interest in such property or require the consent of
any third party prior to the creation of such charge and such consent shall not have been
previously obtained (each an "Excluded Property").

With regard to each Excluded Property, each relevant Charging Company undertakes to make
application for the consent of the relevant third party to the creation of the charge contained in
Clause 3.1 (Fixed charges) (or to be created pursuant to Clause § (Further assurance)) within
twenty Business Days of the date of this Deed or, if later, the date of entry into such lease, and
to use all reasonable endeavours to obfain such consent as soon as possible and to keep the
Security Agent o its solicitors regularly informed of the progress of its negotiations with such
third parties.

Forthwith, upon receipt of the relevant third party's conmsent as aforesaid, the relevant
Excluded Property shall thercupon stand charged to the Security Agent pursuant o the terms
of Clause 3.1 (Fixed charges) above. If required by the Security Agent at any time following
receipt of such consent the relevant Charging Company will execute a valid legal mortgage in
such form as the Security Agent shall reasonably require and comply with the registration
requirements set out in Clause 5.2 (Land Registry) and the requirements as to title deeds set
out in Clause 8.6 {Tile documents).

Intellectual Property Rights restricting charging

(@)

(b}

(©

There shall be excluded from the charge created by Clause 3.1 (Fixed charges) and from the
operation of Clause 5 (Further assurance) any Intellectual Property Right in which a Charging
Company has an interest under any licence or other agrecment which either precludes
absolutely or conditionally {including requiring the consent of any third party} that Charging
Company from creating any charge ever its interest in that Intellectual Property (cach an
“Excluded Intellectual Property Right") until the relevant condition or waiver has been
satisfied or obtained.

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

Forthwith upor receipt of the relevant waiver or consent, the relevant formerly Excluded
Inteflectual Property Right shall stand charged to the Security Agent under Clause 3.1 (Fixed
charges). At any time following receipt of that waiver or consent the relevant Charging
Company will, if required by the Sccurity Agent, forthwith execute a valid fixed charge or
iepal assignment in such form as the Security Agent shall require.

Contracts Containing Prohibition on Charging

LNDOCSG1/726752.11 T PATENT
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4.1

4.2

3.1

{a} There shail be excluded from the charge created by Clause 3.1 (Fixed charges) and from the
operation of Clause 5 (Further Assurance), any Charged Contract in which a Charging
Company has an interest under any such agreement or other instrument which either precludes
absolutely or uncenditionally (including requiring the consent of any third party) such
Charging Company from creating any charge over its interest charging in that Charged
Contract (each an "Excluded Contract"} until the refevan! condition or waiver has been
satisfied or obtained.

(b) For each Excluded Contract, the relevant Charging Company undertakes to use reasonable
endeavours to promptly obtain the consent of the relevant third party for such rights to be
charged under this Decd as soon as possible and to keep the Security Agent informed of the
progress of ifs negotiations.

(c) Forthwith, upon receipt of the rclevant third party’s waiver or consent as aforesaid, the
relevant Excluded Contract shall thereupon be charged to the Security Agent pursuant fo the
terms of Clause 3.1 (Fixed charges) above. If required by the Security Agent at any time
following receipt of such waiver or consent the relevant Charging Company will execute a
valid fixed charge or legal assignment ia such form as the Security Agent shall reasonably
require.

Exceptions to the Security

The security created pursuant to this Clause 3 (Charging clause) shall not extend to any asset situated
outside England and Wales to the extent that, and for so long as, any such security would be unlawiul
under the Jaws of the jurisdiction in which such asset is situated.

CONTINUING SECURITY

Continuing securify

This security is to be a continuing security and will extend to the ultimate balance of sums payabic by
any Group Company or any other grantor of Transaction Security under the Secured Documents,
notwithstanding any intermediate payment or settiement of all or any part of the Indebtedness or any
other matter or thing.

Other security

This security is to be in addition and shall neither be merged mn nor in any way exclude or prejudice or
be affected by any other security, guarantee, or indemuity or other right which the Security 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 sccurity may be enforced against any Charging Company without first
having recourse to any other rights of the Security Agent or any other Secured Party.

FURTHER ASSURANCE

General

(@) Each Charging Company will, at its own expense, promptly following request by the Security
Agent, execute such deeds and other agreements and otherwise take whatever action the
Security Agent may reasonably require in accordance with the Security Principles:
O] to perfect and/or protect the security created (or intended to be created) by this Deed:;

(it) to factlifate the realisation or enforcement of such security;

(Ui - to facilitate the exercise of any of the Security Agent's rights, powers or discretions
under this Deed;

LNDOCS01/726752. 14 2 PATENT
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)

{iv) to confer on the Security Agent sccurity over any assets of that Charging Company
{(in whatever jurisdiction situated) equivalent or similar to the security intended to be
conferred by this Deed; and/or

{v) at any time afler the occurrence of a Declared Default that is continuing or if the
security created by this Deed has become enforceable, 10 confer on the Security
Agent a legal fixed charge over Book Debts,

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

~ Any Security Document required to be executed by any Charging Company under this Clause

5.1 (General) will contain clauses corresponding to the provisions set out in this Deed.

52 Land Registry

(@)

(b}

©3

@

1O

In relation to real property which is registered at the Land Registry or which is subject to a
first registration application at the Land Registry and which is charged by way of legal
mortgage under this Deed situated in England and Wales, each Charging Company hereby
covenants to a restriction being entered on the Register of Title of all that real property under
the Land Registration Act 2002 and agrees to apply for such 2 restriction in the following
terms:

“No disposition of the registered cstate by the proprietor of the registered estate is to be
registered without a written consent signed by the proprietor for the time being of the Charge
dated {#] in favour of [#] referred to in the Charges Register or their conveyancer®.

Subject to the terms of the Senior Facilities Agreement, the Lenders are under an obligation to
make further advances to Borrowers (a5 such termis are defined in the Senior Facilities
Agreement) and this security has been made for securing, inter alia, those further advances. In
relation to real property which is registered at the Land Registry and which is charged by way
of a legal mortgage under this Deed which is situated in England or Wales, each Charging
Company agrees to apply for such obligation to make further advances to be noted on the
Register of Title of each such property.

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

In relation to all real property acquired by any Charging Company at any time following the
date of this Deed and which shall be charged by way of legal mortgage under this Deed
situated in England and Wales, such Charging Company shall, as soon as reasonably
practicable following the completion of the acquisition, apply to the Land Registry for a
restriction to be entered on the Register of Title to that property in the same form as the
restriction set out in Clause 5.2(a)above, together with an application to the Land Registry in
the form set out in Clause 5.2(b) above. .

If the Security Agent gives notice to a Charging Company that the Security Agent will submit
forms to the Land Registry pursuant to Clauses 5.2(a) or 5.2(b) above, that Charging
Company shall provide the Security Agent with ail duly completed forms reasonably
requested by the Security Agent within seven days of such request fogether with all
regisiration fees in connection therewith.

5.3 Register of trade marks

LNDOCS01/726752.11 13 PATENT
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6.

7.1

72

7.3

7.4

Each Charging Company as registered proprietor appoints the Security Agent as its agent to apply for
the particulars of this Deed and of the Secured Parties' interest in its existing trade marks and trade
mark applications and any future trade marks or trade mark applications registered or to be registered in
the United Kingdom in the name of that Charging Company, to be entered on the Register of Trade
Marks under scction 25(1) of the Trade Marks Act 1994, and each Charging Company agrees to
execute all documents and forms required to enable those particulars to be entered on the Register of
Trade Marks.

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

No Charging Company may:

(2} create or agree to create or allow to exist any Security Interest over any part of the Charged
Property;

) sell, Jease, transfer or otherwise dispose of all or any part of the Charged Property or the right
to reccive or to be paid the proceeds arising on the disposal of the same, or agree or attempt to
do so; or

(c} dispose of the equity of redemption in respect of alf or any part of the Charged Property,

except as permitted by the Relevant Secured Documents or with the prior written consent of the
Sceurity Agent,

REPRESENTATIONS AND WARRANTIES

Matters represented

Each Charging Company represents and warrants 1o the Security Agent (for the benefit of the Security
Agent and each Secured Party) as set out in Clauses 7.2 (Subsidiary shares) to 7.4 (Intellectual
Property} (inclusive) on the date of this Deed, which representations shall be repeated on the date of
each Drawdown Request, on each Drawdown Date and on the first day of each Interest Period by
reference to the facts and circumstances existing on the same date.

Subsidiary shares

Save to the extent it has disposed of any interest in the Subsidiary Shares identified against its name in
Schedule 3 (Subsidiary Shares) pursuant to any disposal permitted by the Relevant Secured
Documents, it is the legal and beneficial owner of the Subsidiary Shares identified against its name in
Schedule 3 (Subsidiary Shares) and all of those Subsidiary Shares are fully paid.

Property

Schedule 2 (Details of Properties) identifics all frechold and leasehold property owned by it as at the
daie of this Deed. There are no proceedings, actions or circumslances relating to any of that property,
save {o the extent disposed of pursuant o any disposal permitted by the Relevant Secured Documents,
which materially and adversely affect that property’s value or its ability to use that property for the
purpose for which it is currently used.

Intellectual Property

It is the sole legal and beneficial owner of the Intellectual Property listed against its name in Schedule 5
(Intellectual Property Rights) and such Schedule lists all the material patents and trademarks owned by
it, in each case save to the extent disposed of pursuant to any disposal permitted by the Relevant
Secured Documents.

LNDOCS01/726752.11 14 PATENT
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8.1

82

83

8.4

UNDERTAKINGS

Duration of undertakings

Each Charging Company undertakes to the Security Agent (for the benefit of the Security Agent and
cach Secwed Party) in the terms of this Clause 8 (Undertakings) from the date of this Deed and for so
long as any security constituted by this Deed remains in force.

General undertakings

(a)

()

Charged Property: It will obscrve and perform all covenants and stipulations from time to
time affecting the Charged Property, make ali payments, carry out all registrations or renewals
and, save as permitted by the Relevant Secured Documents, generally take ali reasonable steps
which are necessary to preserve, maintain and remew when necessary or desirable all the
Charged Property which is material to or required in connection with its business or the
business of the Group.

Maiatenance: It will take all rcasonable steps to keep all Premises, plant, machinery,
fixtures, fittings, vehicles, computers and other equipment comprised in the Charged Property
in repair to ensure the continuance of the effective operation of its business at the Premises
comprised in the Charged Property.

Property undertakings

(=)

(d)

©

d)

Acquisitions: It will notify the Sccurity Agent if i intends to acquire any estate or interest in
freehold, leaschold or heritable property (other than easements) and will in any event notify
the Sccurity Agent promptly in writing of the actual acquisition by it of any such freehold,
leasehold or heritable property and will comply with its obligations in Clauses 5.2 (Land
Registryy and 8.6 (Title documents) in respect thereto.

Inspection: It will permit the Security Agent and any person nominated by the Security
Agent and notified to any Charging Company in writing to enter into and upon any Premises
comprised in the Charged Property at all reasonable times during busincss hours and on not
Iess than 24 hours' notice subject always to the reasonable security requirements of that
Charging Company to view the state and condition of the Premises comprised in the Charged
Property and will remedy any materiaf defect or want of repair as soon as possible and in any
event no later than four weeks after service by the Security Agent of notice of the defect or
want of repair, -

Leases: it will not grant any lease, tenancy, contractual licence or right to occupy in respect
of the whole or any part of the Premises comprised in the Charged Property or otherwise part
with possession of the whole or any part of the Premises comprised in the Charged Property

excepl:
(0 as permitted by the Relevant Secured Documents; or
(i1) with the prior written consent of the Security Agent.

Forfeiture Notices: It will give immediate notice to the Security Agent if it receives any
notice under section 146 of the Law of Property Act 1925 or it has been notified that any
proceedings are commenced against it for the forfeiture of any lease comprised in any
Premaises comprised in the Charged Property. ‘

Collection of Book Debts

(2)

Each Charging Company will:

LNDOCS01/726752. 11 15 PATENT
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8.5

)

()

(i} as agent for the Security Agent, collect all Book Debts and all Cash Equivalents or
other securities held by way of temporary investinent when the same mature, pay the
proceeds into a Charged Account forthwith on reccipt and, pending that payment,
hold those proceeds on trust for the Security Agent;

(1) not charge, factor, discount or assign any of the Book JYebts in favour of any other
person, or purport to do so unless permitted by the Relevant Secured Docaments or
with the prior consent of the Security Ageng

{1i1) upon a Declared Default, give notice to the debtors of any of its Book Debits or other
Charged Property reforred to in Clause 8.4(a)(i) above of the Security Interests
created by this Deed in such form as the Security Agent may require; and

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

(B) use all reasonable endeavours to procure that the bank with whom the
Relevant Account is maintained promptly signs and delivers to the Security
Agent an acknowledgement of notice substantially in the form set out in
Schedule 7 (Form of Notice to Account Bank) as applicable.

If any Charging Company maintains an account in respect of which the acknowledgement
referred to in Clause 8.4(a)(iv)(B} above bas not been oblained, such Charging Company will
transfer the account to an Account Bank which has remrned such an acknowledgement or has

agreed, in a manner satisfactory to the Security Agent, to the matters referred to in the

acknowledgement.

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

Deocuments.

Until a Declared Default has occurred, each Charging Company may, subject to the provisions of the
Relevant Secured Documents, operate and continue to deal with the Relevant Account.

Cash Collateral Accounts

(a)

Each Charging Company will:

1) promptly deliver to the Account Bank on the date of this Deed or, if the relevant
Cash Collateral Account is opened afler the date of this Deed, the date on which such
Cash Collateral Account is opened, a duly completed votice in respect of each such
account substantially in the form set out in Schedule 7 (Form of Notice to Account
Bank} as applicable; and

{il) procure that the bapk with which that Cash Collateral Account is maintained
promptly signs and delivers to the Securily Agent an acknowledgement of notice
substantially in the form set out in Schedule 7 (Form of Notice to Account Bank) as
applicable.

LNDOCS01/726752.11 16 PATENT
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8.6

8.7

(b}

(©

No Charging Company may withdraw all or any monies from time to time standing to the
credit of any Cash Coliateral Account, uviess expressly permitted to do so by the Senior
Facilities Agreement.

Following a Declared Default, the Security Agent (or its Receiver] may (subject to the
provisions of the Intercreditor Deed and to the payment of any claims with priority to the
charges constituted by this Deed) withdraw amounts standing to the credit of the Cash
Collateral Accounts to meet any amount due and payable in respect of the Indebtedness to the
Secured Parties when it is duc and payable but unpaid or (in the case of the Senior Finance
Partics) when the Senior Finance Parties are entitled to exercise set off rights against the

_relevant amounts under the terms of the Senior Facilities Agreement.

Title documents

Each Charging Company will promptly deposit with the Security Agent (or as it shall direct), unless
such documents are already deposited with the Security Agent or held to its order in conpection with
the Existing Security:

(@)

(b)

{©)
{d)

all deeds and documents of title relating to all Charged Property and if those deeds and
documents are with the Land Registry, will promptly deposit them with the Security Agent (or
as it shall direct) upon their relcase:

all stocks and share certificates and other documents of title relating to the Subsidiary
Shares/Invesiments together with stock transfer forms duly stamped, completad and executed
in blank (except for the number and class of share and the transferor) and shall execute all
other documents and take all further action which the Security Agent requires for the purpose
of vesting title to the Subsidiary Shares/Investents in the name of the Security Agent or ils
nominees or any purchaser;

all policies of insurance for the time being charged under this Deed: and

all other documents relating to the Charged Property which the Security Agent from time to
time requires.

Voting rights

(a)

®

Until a Declared Default occurs:

(i} all dividends, distributions and other monies paid on or derived from the Subsidiary
Shares/Investmments will be held for the account of the relevant Charging Company
and will be promptly paid over to that Charging Company in accordance with its
directions; and

(ii} all voting and other rights and powers attaching to the Subsidiary Shares/Investments
will be exercised as the relevant Charging Company may from time to time
reasonably direct, provided that such Charging Company shail not be entitled to
direct that the voting and other rights attaching o the Subsidiary Shares/Investments
be exercised i a manner which the Security Agent reasonably considers to be
prejudicial to the interests of the Secured Parties under this Deed.

After a Declared Default occurs the Security Agent shall be centitled to:

() complete all insruments of transfer in relation to the Subsidiary Shares/Investments
of each Charging Company on behalf of each Charging Company in favour of itself
or such other person as it shall select and otherwise have any Investments registered
in its name or the name of its nominee;
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(it} receive and retain all dividends, distributions and other monies paid on the
Subsidiary Shares/Investments; and

(iii} exercise or direct the exercise in the name of the relevant Charging Company of the
voting rights and any other rights and powers attached to any Subsidiary
Shares/tnvestments in such manner as it considers fit (including all powers given o
trustees under Part 1 of the Trustce Act 2000.)

After a Declared Default occurs each Charging Company shatl;
(B comply, or procure the compliance, with any directions of the Security Agent in

respect of the exercise of any rights and powers cxercisable in relation to its
Subsidiary Shares/Investments; and

(i) if the Security Agent so requests, promptly deliver (o the Security Agent a form of

proxy or other authority (in each case, in such form as the Security Agent shall
reasonably require) appointing such person as the Security Agent shall select to be
the proxy of each Charging Company or otherwise enabling such person as the
Security Agent shall select to exercise such voting rights and other rights and powers
as shall be specified {whether generally or specifically) in the relevant notice.

At any time when any Subsidiary Shares/Investments are registered in the name of the
Security Agent or its nominee, the Security Agent will not be under any duty to ensure that
any dividends, distributions or other monies payable in respect of those Subsidiary
Shares/Investments are duly and promptly paid or received by it or its nominge, or to verify
that the correct amounts are paid or received, or 1o take any action in connection with the
taking up of any {(or any offer of any) stocks, shares, rights, monies or other property paid,
distributed, accruing or offered at any time by way of interest, dividend, redemption, bonus,
rights, preference, option, warrant or otherwise on or in respect of or in substitution for, any of
those Subsidiary Shares/lnvestmenis,

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

Each Charging Company will forward copies of all notices, documents and other
communications received by it or its nominee in commection with the Subsidiary
Shares/Investments to the Security Agent promptly following receipt.

88 Assigned agreements

Each Charging Company will:

(@)

®)

not make or agree to make any amendments to the Assigned Agreements, waive any of its
rights under the Assigned Agreements o exercise any right to terminate any of the Assigned
Agreements, except (A) as permitted pursuant to the Relevant Secured Documents, (B) with
the prior consent of the Secwrity Agent or {C) (in the case of the Insurances only) any
amendments to such Insurances that are of a minor or technical nature or which could not
reasonably be expected to prejudice the interests of the Secured Parties; and

promiptly after the execution of this Deed (or, if later, the date on which it becomes a party fo
the relevant Assigned Agreements), give notice to the other parties which are debtors under
the Assigned Agreements to which it is a party that are not Charging Companies (or in the
case of (A} the Assigned Intercompany Loan Agreements, parties that are not Holdcos or
Obligors or, for the avoidance of doubt, Post Completion Date Obligors; and (B) any Credit
Support Documents, parties that are not Group Companies} that it has assigned its rights under
the Assigned Agreements to the Security Agent under this Deed. Such notice will be given in
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substantially the form set out in Part 1 of Schedule 4 (Forms of notice to counterparties {other
than insurers) of Assigned Agreements), except;

(i} in the case of the Insurances where the notice will be substantially in the form set out
' in Part 2 of Schedule 4 (Form of Notice of Assignment 1o Insurers) (subject to such
amendments as may be appropriale to accommodate {where applicable) more than
one Charging Company being a party to a single notice delivered to a particular
insurance company) provided that prior to a Declared Default, there shall be no
requirement to deliver a notice in respect of Insurances other than Insurances in
respect of property damage, business interruption, marine cargo, contractors’ all risk

and any other Insurances the Principal Obligor considers 1o be material; or

(it} in the case of the Master Bilateral Netting Deed, the Credit Support Deed, or any
guarantee entered into in favour of any Charging Company in accordance with the
Credit Support Deed, where the notice will be substantially in the form set out in Part
3 of Schedule 4 (Form of Notice io counterparties to the Master Bilateral Netting
Deed, the Credit Support Deed or any guarantee entered into pursuant lo the Credit
Support Deed).

{c) Each Charging Company will usc all reasonable endeavours to procure that each party served
with any such notice countersigns and returns the notice to the Security Agent within 14 days
of the date of the relevant notice.

Retention of documents

The Security Agent may retain any document delivered to it under Clause 8.6 (Title documents) or
otherwise until the security created by this Deed is released and, if for any reason it ceases to hold any
such document before that time, it may by notice to the relevant Charging Company require that the
relevant document be redelivered to it and the relevant Charging Company shall promptly comply (or
procure compliance) with that notice.

Power to remedy

If a Charging Company fails to comply with any covenant set out in Clauses 8.1 (Dwration of
undertakings} to Clause 8.9 (Retention of documents) (inclusive) and that failure is not remedied to the
satisfaction of the Security Agent within 14 days, that Charging Company will allow {and irrevocably
authorises) the Security Agent or any person which the Security Agent nominates to take on its behalf
any action which is necessary to ensure that those covenants are complied with.

Indemnity

Each Charging Company will indemnify the Security Agent against all losses incurred by the Security
Agent as a result of a breach by any Charging Company of its obligations under Clauses 8.1 (Duration
of undertakings) to Clause 8.9 (Retention of documents) (inclusive) and in connection with the exercise
by the Security Agent of its rights contained in Clause 8.10 (Power fo remedy) abave. AH sums the
subject of this indemmnity wiil be payable by the relevant Charging Company to the Security Agent on
demand.

Revocation and other actious in relation to Intellectual Property

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

{a} any steps taken by a third party (including any applicable intellectual pmperty registry) to
oppose the grant of, challenge the validity of, or seek to revoke any of, the Intellectual
Property; or
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(b) any decision of a court of competent jurisdiction or other competent authority (including any
appiicable intellectual property regisiry) to refuse 1o prant, to cance! or 10 revoke any of the
Inteliectual Property,

provided in each case that any such steps or decision do not have a material adverse effect on the
business, assets or financial condition of the Group and do not adversely affect the rights of the Secured
Parties in any material respect.

ATTORNEY

Each Charging Company, by way of security, irrevocably and severaily appoints the Security Agent,
each Recelver and any person nominated for the purpose by the Security Agent or any Receiver (in
writing and signed by an officer of the Sccurity Agent or Receiver) as its atlomey {with full power of
substitution and delegation) in its name and on its behalf and as its act and decd to execute, seal and
deliver (using the company seal where appropriate) and otherwise perfect and do any deed, assurance,
agreement, insrument, act or thing which it ought to execute and do under the terms of this Deed, or
which may be required or deemed proper in the exercise of any rights or powers conferred on the
Security Agent or any Receiver under this Deed or otherwise for any of the purposes of this Deed, and
each Charging Company covenants with the Security Agent and each Receiver to ratify and confirm all
such acts or things made, done or executed by that attorney. Such power of attorney shall only be
exercisable following the occurrence of an Event of Default which is continuing or if the relevant
Charging Company bas failed to comply with its further assurance obligations pursvant to Clause §
(Further dssurance} or a perfection obligation pursuant to this Deed.

ENFORCEMENT AND POWERS OF THE SECURITY AGENT

Statutory restrictions

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

Enforcement powers
{a) Notwithstanding the provisions of this Deed,

() the Indebtedness is deemed for the purposes of section 101 of the Law of Property
Act 1925 to have become due within the meaning of section 101 of the Law of
Property Act 1925; and

(i) the power of sale and other powers conferred on mortgagees by the Law of Property
Act 1925 as varied or extended by this Deed including the power to appoint a
Receiver shall arise, in each case immediately on execution of this Deed. The
Sccurity Agent may take possession of any Charged Property at any time afier the
Security Interests constituted by this Deed have become enforceable.

) Save as provided in paragraph (c) below, the Security Interests constituted by this Deed given
by each Charging Company shall become enforceable upon:

(i) a Declared Default; or

(i} the making of an application or the presentation of a petition for an administration
order in relation to any Charging Company or the giving or {iling by any person of a
notice in relation to the appointinent of an Administrater, liquidator or provisional
liquidator of any Charging Company; or

(i) the relevant Charging Company requesting the Security Agent to appoint a Receiver
ar Administrator or the Security Agent appointing a Receiver or Adminisirator.
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(c} The Security Inierests constituted by this Deed will not become enforceable solely as a result
of:
{1 the obtaining of a moratorium by any Charging Company; or
(i1} anything done with a view to obtaining a moratorium,

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

10.3 Statutory powers

The powers conferred on mortgagees, Receivers or Administrators by the Law of Property Act 1925

and the Insolvency Act 1986 (as the casc may be) shall apply to the security created by this Deed,

unless they are expressly or impliedly excluded. If there is ambiguity or conflict between the powers
contained in those Acts and those contained in this Deed, those contained in this Deed shall prevail.

Such powers shall be extended so as to avthorise mortgagees, Receivers or Administrators to lease,

make avangements for leases, accept swirenders 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 lease pgranted wili bind any holder of a subsequent Security Interest deriving title

under the mortgagees, Receivers or Administrators.

10.4 Fixfures
After the occumrence of a Declared Default, the Security Agent may sever any fixtures from the
property to which they are attached and sell them separately from that property.

18.5 Appointment of Receivers and Administrators

{(a) If:
¢3] so requested by a Charging Company; or
{if) at any time after a Declared Default has occurred,
the Security Agenl may, subject to paragraph () below, by deed under seal or in writing under
the hand of any officer of the Security Agent appoint any one or more persons 1o be Receiver
of any Charged Property of that Charging Company or, when permitted by law, may appoint
an Administrator of that Charging Company pursuant to paragraph 14 of schedule BI of the
Insolvency Act 1986.

(b) he Security Agent may by writing under hand {except subject to any requirement for a court
order under the Insolvency Act 1986 or any other applicable insolvency law) similarly remove
any Receiver.

)] If more than one person is appointed Receiver or Administrator of any assets, each Receiver
or Administrator may act cither jointly or severally unless the document of appointing him
states otherwise.

(4} Section 109(1) of the Law of Property Act 1925 shall not apply to this Deed.

{e) The Security Agent is not entitled to appoint a Receiver solely as a result of the obtaining of a
moratorium (or anything done with a view to obtaining a moratorium) under the Insolvency
Act 1986, except with the ieave of the court.

3] The Security Agent is not entitled to appoint an administrative receiver if prohibited from
doing so under section 72A of the Insolvency Act 1986,
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i1.1

Pewers of feasing

The Security Agent may at any time on or after the Security Interests constituted by this Deed have
become enforceable lease, make agreements for Jeases at a premium or otherwise, accept surrenders of
feases and grant options or vary or reduce any sum payable under any leases or tepancy agreements as
1t thinks fit, without the need to comply with any of the provisions of sections 99 and 100 of the Law of

Property Act 1925.
Exercise of powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as varied or
extended by this Deed, and all or any of the rights and powers conferred by this Deed on a Receiver
(whether expressly or impliedly), may be exercised by the Security Agent without further notice to any
Charging Company at any time after the Sccurity Interests constituted by this Deed have become
enforceable, irrespective of whether the Security Agent has taken possession or appointed a Receiver of
the Charged Property.

Appropriations

Until all jndebtedness has been irrevocably and uncoenditionally paid and discharged in full, each
Secured Party (or any trustee or agent on its behalf) may, subject to the terms of the Intercreditor Deed
and without affecting the liability o€ any Charging Company under this Deed:

(a) refrain from applying or enforcing any other monies, security or rights held or received by that
Secured Party (or any trustee or ageat on its behalf) in respect of those amounts, or apply and
enforce the same in such manner and order as it sces fit {whether against those amounts or
otherwise) and no Charging Company shall be entitled to the benefit of the same;

(b) to the extent that any of the Charged Property constitute "financial collateral” and this Deed
and the obligations of any Charging Company hercunder constitute a “security financial
collateral arrangement” (in cach case as defined in, and for the purposes of, the Financial
Collateral Arrangements (No.2) Regulations 2003 (St 2003 No. 3226) (the "Regulations"))
the Security Agent shall have the right once the security constituted by this Deed becomes
enforceable to appropriate all or any part of such financial coliateral in or towards discharge of
the Indebteduess. For this purpose, the parties agree that the value of such financial collateral
so appropriated shall be (a) in the case of cash, the amount standing to the credit of each of the
Charged Accounts, together with any accrued but un-posted Interest, at the time the right of
appropriation is exercised; and (b) m the case of Investments, the market price of such
Investments determined by the Security Agent by reference to a public index or by such other
process as the Security Agent may select, including independent valuation. In each case, the
partics agree that the method of valuation provided for in the Deed shall constitute a
commercially reasonable methed of valuation for the purposes of the Regulations; and

{c} hold in an interest-bearing suspense account any monies received from any Charging
Company or on account of such Charging Company's liability under this Deed.

Security Agent’s Duties

The Security Ageat shall, following the occurrence of a Doclared Default exercise all its rngts powers
and discretions under this Deed in accordance with the Intercreditor Deed.

STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER

Receiver as agent

Each Receiver shall be the agent of the relevant Charging Company which shall be solely responsible
for his acts or defaults, and for his remuneration, and be liable on any agreements or engagements
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made or entered into by him. The Sccurity Agent will not be responsible for any misconduct,
negligence or default of a Receiver.

112 Powers of Receiver

Each Receiver appointed under this Deed shall, in relation te the Charged Property, have all the POWers
conferred from time to time on Receivers by the Law of Property Act 1925 and the Insolvency Act
1986 (each of which is deemed incorporated in this Deed), and any other applicable law so that the
powers set out in schedule 1 1o the fnsolvency Act 1986 shall extend to every Receiver, whether or not
an administrative receiver. In addition, notwithstanding any liquidation of the relevant Charging
Company, cach Receiver shall have power to:

(@)

(b}

{c}
(@

(e

®

4]

h)

0]

®

Y]

U]

take possession of, collect and get in any of the Charged Property and, for that purpose, take
any proceedings in the name of the relevant Charging Company or otherwise;

generally manage the Charged Property and manage or carry on, develop, recomstruct,
amalgamate, diversify or concur in carrying on all or any part of the business of the relevant
Charging Company;

make any arrangement or compromise or enter into or cancel any contracts;

raise or berrow money or incur any other liability on any terms, whether secured or unsecured,
and whether to vank for payment in priority to this security or not;

sell, let or lease or concur in selling, lefting or leasing, and vary the terms of, determine,
suitender or accept surrenders of, feases or tenancies of, or grant options and licences over, or
otherwise dispose of or deal with, all or any of the Charged Property, without being
responsible for loss or damage. Any such sale, lease or disposition may be made for cash
payable by instalments, loan stock, other debt obligations, shares or securities of another
company, or other valuable consideration;

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

make and effect all repairs, renewals and improvements to any of the Charged Property and
maintain, renew, take out or increase insurances,

exercise all voting and other rights attaching to the Investments and stocks, shares and other
securities owned by the relevant Charging Company and comprised in the Charged Property;

redeem any prior Security Interests on or relating to the Charged Property and settle and pass
the accounts of the person eantitled to those prior Security Interests, so that any accounts so
settled and passed shall (subject to any manifest error) be conclusive and binding on the
relevant Charging Company and the money so paid shall be deemed to be an expense properly
incurred by the Receiver;

appoint and discharge cmployees, officers, managers, agents, professionals and others for any
of the purposes of this Deed and/or to guard or protect the Charged Property upon lerms as to
remuneration or otherwise as he may think fit;

settle, refer to arbitration, compromise and arrange any claims, accounts, disputes, questions
and demands with or by any person who is or claims to be & creditor of the relevant Charging
Company or relating to any of the Charped Property;

bring, prosccute, enforee, defend and discontinue all actions and proceedings or submit to
arbitration in refation to all or any of the Charged Property;

LNDOCSeL/726752.11 | 23 PATENT
REEL: 027866 FRAME: 0159

1g]1028/052



0371372012 11:29 FAX 6308577328 INNOVENE

13

{m} sever and sell plant, machinery or other fixtures soid separately from the property 1o which
they may be annexed;

{n} implement or continue the development of (and obtain all consents required in connection
therewith) and/or complete any buildings or structures on any real property comprised in the
Charged Property;

{0) purchase or acquire any land or any interest in or right over land;

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

(Q) exercise on behalf of the relevant Charging Company, and without the consent of or notice o
such Charging Company, all the powers conferred on a landiord or a tenant by any legislation
from time to time in force in any relevant jurisdiction relating to rents or agriculture in respect
of any part of the Premises comprised in the Charged Property; and

) do all other acts and things (including signing and executing all documents and deeds) as the
Receiver considers to be incidental or conducive to any of the matiers or powers in this Clause
1.2 (Powers of Receiver), or otherwise incidental or conducive to the preservation,
unprovement or realisation of the Charged Property,

and in each casc may use the name of the relevant Charging Company and exercise the relevant power
in any manner which he may think fit. '

Remaoval of Receiver

The Security Agent-may by notice remove from time to time any Receiver appointed by it (subject to
the provisions of section 45 of the Insolvency Act 1986 in the case of an administrative receivership)
and, whenever it may deem appropriate, appoint a new Receiver in the place of any Receiver whose
appointment has terminated, for whatever reason.

i1.4 Section 109 Law of Property Act 1925
(a) The Security Agent may from time to time fix the remuneration of any Receiver appointed by
it and the maximum rate specified in Section 109(6) of the Law of Property Act 1925 will not
apply.
{b) Section 109(8} of the Law of Property Act 1925 will not apply to a Receiver appointed under
this Deed. .
115 Several Receivers
If at any time there is more than one Receiver, each Receiver may separately exercise all of the powers
conferred by this Deed (uniess the document appointing such Receiver states otherwise).
12. APPLICATION OF MONIES AND INTERCREDITOR DEED
121 Order of application
All monies received by the Security Agent or any Receiver appointed under this Deed shall be held on
trust for the Secured Parties and applied in the following order:
(a} in payment of the costs and losses incurred, and payments made, by the Security A gent and/or
any Receiver (including the payment of preferential debts);
LNDOCSO1/726752.11 24 . PATENT
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12.2

i3.

131

13.2

13.3

(b} i payment of remuneration to the Receiver at such market ratcs as may be agreed between
him and the Security Agent (acting reasonably) at or any time after his appointment;

{c} in or towards satisfaction of the indebtedness in accordance with Clause 12.3 {Intercreditor
Deed), and
@ the surplus (if any) shall be paid to the relevant Charging Company or other person entitled to

it

Suspense account

Until the Indebtedness is paid in full, the Security Agent may place and keep (for such time as it shal}
determine) any money received pursuant 1o this Deed or on account of any Charging Company's
liability in respect of the Indebtedness in an interest bearing separate suspense account (to the credit of
cither the relevant Charging Company or the Security Agent as the Security Agent shall think fit) and
the Receiver may retain the same for the period which he and the Security Agent consider expedient
without having any obligation to apply all or any part of that money in or towards discharge of the
indebtedness.

Intercreditor Deed

The order of application of monies arising as a result of enforcement of this Deed as between the
Secured Parties is governed by the tenms of the Intercreditor Deed.

PROTECTION OF THIRD FARTIES
No obligation to enquire

No purchaser from, or other person dealing with, the Sccurity Agent or any Receiver (or their agents)
shall be abliged or concerned to enquire whether:

(a) the right of the Security Agent or any Receiver to exercise any of the powers conferred by this
Deed has arisen or become exercisable or as to the propriety or validity of the exercise or
purported exercise of any such power; or

{b) any of the Indebtedness remains outstanding or be concerned with notice to the contrary and
the title and position of such a purchaser or other person shall not be impeachable by reference
to any of those matters.

Receipt conclusive

The receipt of the Security Agent or any Receiver shall be an absolute and a conchusive discharge to a
purchaser, and shall refieve him of any obligation to see to the application of any monies paid to or by
the direction of the Security Agent or any Receiver.

Statufory protection

(a) All the protection te purchasers contained in sections 104 and 107 of the Law of Property Act
1925, section 42(3) of the Insolvency Act 1986 or in any other applicable legislation shall
apply to any person purchasing from or dealing with the Security Agent, any Receiver or any
Delegate,

b Each Senior Finance Party shall comply with its obligations under the Senior Finance
Documents (including any obligations to make further advances).
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14.3

144

4.5

PROTECTION OF SECURITY AGENT AND RECEIVER
No Hability

Neither the Security Agent nor any Receiver shall be liable in respect of any of the Charged Property or
for any loss or damage which arises out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, their respective powers, uniess caused by its or his gross negligence or wilful
default.

Possession of Charged Property

Without prejudice to Clause 14.1 (No liability), if the Security Agent or any Receiver enters into
possession of the Charged Property, it will not be liable to account as mortgagee in possession and may
at any time at its diseretion go out of such pessession.

Liability of the Charging Companies

Each Charging Company shall be deemed to be a principal debtor and the sole, original and
independent obligor for the Indebtedness and the Charged Property shall be deemed to be a principal
seeurity for the Indebledness. The Hability of each Charging Company under this Deed and the charges
contained in this Deed shall not be impaired by any forbearance, neglect, indulgence, extension of tne,
release, surrender or loss of securities, dealing, variation or arrangement by the Security Agent or any
other Secured Party, or by any other act, event or matter whatsoever whereby the liability of any
Charging Company (as a surety only) or the charges contained in this Deed (as secondary or collateral
charges only) would, but for this provision, have been discharged.

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Group Company,
any other 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 insolvency, liquidation, administration or
otherwise, without limitation, then the lability of each Charging Company under this Deed will
continue or be reinstated as if the discharge, release or arrangement had not occurred.

Waiver of defences

The obligations of each Charging Company under this Deed will not be affected by an act, omission,
maiter or thing which, but for this Deed, would reduce, release or prejudice any of its obligations under

-this Deed (without limitation and whether or not known to it or any Secured Party) including:

(a) any time, waiver or consent granted to, or composition with, any Group Company, any other
grantor of Transaction Security or other person;

() the release of any Group Company, any other grantor of Transaction Security or any other
person under the terms of any composition or arangement with any creditor of any Group
Company or any grantor of Transaction Security;

{c) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights agatnst, or Security over assets of, any Group Company,
any other grantor of Transaction Security or other person or any non-presentation or non-
observance of any formality or other requirement in respect of any instrument or any failure to
realise the full value of any security;

{d} any incapacity or lack of power, authority or legal personality of or dissolution or change in
the members or status of a Group Company, any other grantor of Transaction Securify or any
other person;
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14.6

14.7

14.8

{e} any amendment, novation, supplement, exiension, restatement (however fundamental and
whether or not more onerous) or replacement of a Secured Document or any other document
or sceurity including, without limitation, any change in the purpose of, any extension of or
mcrease in any facility or the addition of any new facility under any Secured Document or
other document or sccurity;

3 any unenforceability, itlegality or invalidity of any obligation of any person under any Secured
Document or any other document or security; or

{g) any insolvency or similar proceedings.
Immediate recourse

Each Charging Company waives any right it may have of first requiring any Secured Party {or any
trustce or agent on its behalf) to proceed against or enforce any other rights or security or claim
payment from any person before claiming from that Charging Company under this Deed. This waiver
applies irrespective of any law or any provision of a Secured Document to the contrary.

Deferrat of Charging Companies' rights

Until all amounts which may be or become payable by any Group Company or any other grantor of
Transaction Security under or in connection with the Secured Documents have been jrrevocably paid in
full and unless the Security Agent otherwise directs, ne Charging Conmpany will exercise any rights
which it may have by reason of performance by it of its obligations under the Secured Documents:

(a) to be indemnified by a Group Company or any other grantor of Transaction Security;

} to claim any contribution from any other guarantor of any Group Com any's or any other
y g 34 p p Y
grantor of Transaction Security's obligations under the Secured Documents;

{c) to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of any
rights of the Sccured Parties under the Secured Documents or of any other guarantee or
security taken pursuant o, or in connection with, the Secured Documents by any Secured

Party;

{d) to bring legal or other proceedings for an order requiring any Group Company or any other
grantor of Transaction Security to make any payment, or perform any obligation, in respect of
which any Group Company or any other grantor of Transaction Security has given a
guarantee, undertaking or indemnity under a2ny Secured Document; '

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

3] to claim or prove as a creditor of any Group Company or any other grantor of Transaction
Security in competition with any Secured Party.

If a Charging Company receives any benefit, payment or distribution in refation to such rights it shall
hold that benefit, payment or distribution to the extent necessary to enable all amounts which may be or
become payable to the Secured Parties by any Group Company or any other grantor of Transaction
Security under or in connection with the Secured Documents to be repaid in full on trust for the
Secured Parties and shall promptly pay or transfer the samne to the Security Agent or as the Security
Agen! may direct for application in accordance with Clause 12.1 (Order of Application).

Security Agent

The provisions sct out in clause 23 (Appointment and Duties of Senior Security Agent) of the
Intercreditor Deed shall govern the rights, dutics and obligations of the Security Agent under this Deed.
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152

154

i5.5

[5.6

15.7

COSTS, EXPENSES, TAXES AND STAMP DUTY

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 Agemt, any Receiver or Delegate s connection with the
negotiation, preparation, printing, execution and perfection of this Deed.

Enforcement and preservation costs

Each Charging Company shall, within three Business Days of written demand, pay to (or procure
payment to} the Security Agent the amount of all costs and expenses (including legal fees) incurred by
it in connection 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 consequence of taking or holding the
security created under the Deed or enforcing these rights.

Stamp duties, cte.

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 liability for any stamp, stamp
duty land tax, documentary, filing and other similar duties and Taxes (if any) which are or may become
payable in connection with this Deed other than in connection with any assignment or transfer by the

Security Agent.
Interest Calculation

All interest under this Decd which accrues and is payable in arrear will acerue on a daily basis and will
be calculated by reference to a 360 day year and the actual number of days elapsed (or an any other

basis required by market practice).
Security Agent's ongoing costs

(a} In the event an Event of Default is continuing, each Charging Company shail pay fo (or
procure payment to) the Security Agent any reasonable costs in respect of the investigation of
such Event of Default that may be agreed between them.

{b) If the Security Agent and the Charging Companies fail to agree upon such amount, that
dispute shall be determined by an investment bank (acting as an expert and not as an
arbitrator} selected by the Security Agent and approved by the Charging Companics or, failing
approval, nominated (on the application of the Security Agent) by the President for the time
being of the Law Society of England and Wales (the costs of the nomination and of the
mvestment bank being payable by the Charging Companies) and the determination of any
investment bank shall be final and binding upon the parties to this Deed.

Amendment costs

If any 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 the
reimbursement of) each of the Facility Agent, the Security Agent and the Original Senior Secured Note
Trustee for the amount of all reasonable costs and expenses (including reasonable jegal fees) incurred
by the Facility Agent, the Security Agent, the Original Sesior Secured Note Trustee, any Receiver or
Delegate in responding to, evaluating, negotiating or complying with that request or requircraent,

Taxes
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15.8

6.

16.1

163

17.

8.

All sumns payable by or on behalf of cach Charging Company under this Deed shall be paid free and
clear of all deductions or withholdings (including for or on account of Tax) unless the deduction or
withholding is required by Jaw, in which event the relevant Charging Company shall (i) pay such
additional amounts as shall be required to ensure that the net amount received and retained (after
deduction or withholding) by the person receiving the payment will equal the full amount which would
have been received and retained by it had no such deduction or withholding been required to be made,
and (it} remit the full amount deducted or withheld to the relevant Tax authority in accordance with
applicable faw.

VAT

Al} sums payable by each Charging Company under this Deed are exclusive of any applicable VAT
and the relevant Charging Company shall pay an amount cqual to any such VAT in addition to and at
the same time as the sum otherwise payable under this Decd.

CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS

Cumulative powers

The powers which this Deed confers on the Security Agent, the other Secured Parties and any Receiver
appointed under this Deed are cumulative, without prejudice to their respective powers under the
general law, and may be exercised as often as the relevant person thinks appropriate. The Security
Agent, the other Secured Parties or the Receiver may, in connection with the exercise of their powers,
Joln or concur with any person in any transaction, scheme ar arrangement whatsoever. The respective
powers of the Security Agent, the other Secured Parties and the Receiver will in no circumnstances be
suspeaded, waived or otherwise prejudiced by anything other than an express consent or amendment.

Amounts avoided

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

Discharge conditionat

Any settlement or discharge between any Charging Company and any Secured Party shall be
conditional upon ne security or payment to the Scoured Party by that Charging Company or any other
person being avoided, set aside, ordered to be refunded or reduced by virtue of any provision or
enactment refating to insolvency and accordingly (but without limiting the other rights of the Secured
Party under this Deed) the Secured Party shall be entitled to recover from that Charging Company the
value which that Secured Party has placed on that security or the amount of any such payment as if that
settlement or discharge had not oceumred.

RULING OFF ACCOUNTS

If the Security Agent or any other Secured Party receives notice of any subsequent Security Interest or
other interest affecting any of the Charged Property (except as permitted by the Relevant Secured
Documents) it may open a new account for the relevant Charging Company in its books. If it does not
do so then (unless it gives express notice to the contrary to the Principal Obligor), as from the time it
receives that notice, all payments made by that Charging Company to it (in the absence of any express
appropriation to the contrary) shall be treated as having been credited to a new account of that
Charging Company and not as having been applied in reduction of the Indebtedness.

DELEGATION

The Security Agent may delegate by power of attorney or in any other manner all or any of the powers,
authorities and discretions which are for the time being exercisable by it under this Deed to any person

LNDOCS01/726752.11 29 PATENT
REEL: 027866 FRAME: 0165

10347052



0371372012 11:34 FAX 6308577328 INNOVENE

20.

21

22.

22.1

222

23,

23.1

232

or persons upon such terms and conditions (including the power to sub-delegate) as it may think fit
The Security Agent will not be Hable or responsibie to any Charging Company or any other person for
any losses arising from any act, default, omission or misconduct on the part of any Delegate.

REDEMPTION OF PRIOR CHARGES

The Sccurity Agent may, at any time after a Declared Default has occurred, redeem any prior Security
Interest on or relating to any of the Charged Property or procure the transfer of that Security Intercst to
iself, and may settle and pass the accounts of any person entitled to that prior Security Interest. Any
account so settled and passed shall (subject to any manifest error) be conclusive and binding on each
Charging Company. Each Charging Company will on demand pay o (or procure payment {0) the
Security Agent all principal monies and interest and ail losses incidental to any such redemption or
transfer.

SET-OFF

A Senior Finance Party may at any time whilst an Event of Default is continuing sct off any matured
obligation due from any Charging Company in respect of the Indebtedness (to the extent beneficially
owned by that Senjor Finance Party) against any matured obligation owed by that Senior Finance Party
to that Charging Company, regardless of the place of payment, booking branch or currency of either
obligation. If the obligations are in different currencies, the Senior Finance Party may convert either
obligation at a rearket rate of exchange in its usual course of business for the purpose of the set-off.

NOTICES

Any communication to be made under or in conncction with this Deed shall be made in accordance
with clause 26 (Notices) of the Intercreditor Deed.

CHANGES TO PARTIES

Assignment by the Security Agent

The Security Agent may at any time assign or otherwise transfer all or any part of its rights under this
Deed in accordance with and subject to clause 23 (Appointment and Duties of Senior Security Agent) of
the Intercreditor Deed.

Changes to parties

Each Charging Company authorises and agrees to changes to parties-under clause 26 (Changes fo
Partiesy of the Senior Facilities Agreement and clause 24 (Change of party) of the Intercreditor Deed

and authorises the Security Agent to executc on its behalf any document required to cffect the

necessary transfer of rights or obligations contemplated by those provisions.
CURRENCY CLAUSES

Conversion

AH monies received or held by the Security Agent or any Receiver under this Deed may be converted
into any other currency which the Security Agent considers necessary to cover the obligations and
liabilities comprised in the Indebtedness in that other currency at the Security Agent's spot rate of
exchange then prevailing for purchasing that other currency with the existing currency.

No discharge

No payment to the Security Agent (whether under any judgerent or court order or otherwise) shall
discharge the obligation or liability of the relevant Charging Company in respect of which it was made
unless and uatil the Security Agent has received payment in full in the currency in which the obligation

LNDOCS01/726752. 11 30 PATENT
REEL: 027866 FRAME: 0166

10357052



0371372012 11:35 FAX 6308577328 INNOVENE

or hability was incurred. To the extent that the amount of any such payment shall on actual conversion
into that currency fall short of that obligation or liability expressed in that currency, the Security Agent
shall have a further scparate cause of action against the relevant Charging Company and shall be
entitied to enforce the security constituted by this Deed to recover the amount of the shortfafl.

24, MISCELLANEOUS

24,1 Certificafes conclusive
A certificate, determination, notification or opinion of the Security Agent stipulated for in this Deed or
as to any rate of interest or any other amount payable under this Doed will be conclusive and binding
on each Charging Company, except in the case of manifest ertor.

24.2 Invalidity of any provision
If any provision of this Deed is or becomes invalid, dlegal or unenforceable in any respect under any
law, the validity, legality and enforceability of the remaining provisions shall not be affected or
impaired in any way.

24.3 Counterparts
This Deed may be executed in any number of counterparts and alf of those counterparts taken together
shall be deemed to constitute onc and the samme nstrument.

24.4 Failure to execute
Failure by one or more parties ("Non-Signateries™) to execute this Deed on the date hercof will not
invalidate the provisions of this Deed as between the other parties who do execute this Deed. Such
Non-Signatories may execute this Deed {or a counterpart thereof) on a subsequent date and will
thereupon become bound by its provisions.

24.5 Third party rights
Unless expressly provided 1o the contrary in this Deed a person who is not a party to this Deed has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any term
of this Deed. :

24.6 Covenant to Release
Once the Sccurity Agent is satisfied, acting reasonably, that all the Indebtedness has been paid in full
and none of the Security Agent nor any other Secured Party has any contingent Hability under any
Secured Document to advance further monics to, or incur lability on behalf of, any Charging
Company, the Security Agent and each other Secured Party shall, at the request and cost of each
Charging Company, take any action which may be necessary to release the Charged Property from the
security constituted by this Deed and procure the reassignment of any assets assigned to the Security
Agent pursuant to this Deed.

25, GOVERNING LAW.AND SUBMISSION TO JURISDICTION

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

25.2 Submission te jurisdiction
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(a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute relating fo the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with this Deed)
{a "Dispute").

(b} The parties agree that the courts of England are the most appropriate and convenient courts to
settle Disputes and accordingly no party will argue to the contrary.

{c) This Clause 25.2 (Submission fo jurisdiction} is for the benefit of the Secured Parties only. As
a result, no Secured Party shall be preveated from taking proceedings relating to a Dispute in
any other courts with jurisdiction. Te the extent alfowed by law, the Securcd Parties may take
concurrent proceedings in any number of jurisdictions.

IN WITNESS whercof this Deed has been duly executed on the date first above written.
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SCHEDULE t

Charging Companies

Charging Company Jurisdiction of Incorporation Registered number
INEOS Holdings Limited England and Wales 4215887

INEOS Finance plc England and Wales 7084307

INEOS Tenderco Limited England and Wales 7185465

INEOS Holdings (Investments) Limited Engtand and Wales 7497265

INEOS Group Limited England and Wales 3534631

INEOS Group Holdings Limited England and Wales 4215862

INEQS Limited | England and Wales 6576839

INEOS Commercial Services UK Limited Eagland and Wales 7445497

INEOS Chemicals Grangemouth Limited England and Wales 6981897
LNDOCS01/726752. 11 33 PATENT
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SCHEDULE 2
Details of Properties

Registered Land

REDACTED

34
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SCHEDULE 3

Subsidiary Shares

REDACTED

35
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SCHEDULE 4
Part 1

Forms of notice to counterparties (other than insurers) of Assigned Agreements

REDACTED

36 and 37
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SCHEDULE 4

Existing Security

REDACTED

38
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N

x};egistered Proprietor/Applicant

Country/place where
registered

Patent Number

INEQS Commercial Services LUK
Limit

Usited Kingdom

EP1i49134

INEOS Coymercial Services LJK

Limited

United Kingdom

EP1240217

INEOS Commercid¥, Services UK
Limited

United Kingdom

P1263809

INEOS Commercial Serviges UK

Lamited

United Kingdom

EP1290085

INEOS Commercial Services U :
Limited

Uniied Kingdom

EP1155059

INEOS Commercial Services UK

NEfnited Kingdom

Limited

Limited EP1484344
INEOS Commercial Services UK {Unitel Kingdom
Limited { EP1135420
INEOS Commerciat Services UK
Limited EP1381634
INEOS Commercial Services UK
Limited EP1414870
INEOS Commercial Services UK Inited Kingdom \
Limited EP1490415
INEGS Commercial Services UK United Kingdom

EP1578811

INEOS Commercial Servi
Limited

United Kingdom

EP1644423

United Kingdom

United Stales

! S Commercial Services UK United States 6887957
Limited
INEOS Commercial Services UK United States 7718811
Limited
ommercial Services UK United Statcs 6852811
Limited
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SCHEDULE 6

Details of Relevant Accounts

REDACTED

53 AND 54
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SCHEDULE 7
Part 1

Form of Naotice for a Relevant Account to Account Bank

REDACTED

55 to 59
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APPENDIX A
SCHEDULE 1 NOTICE

SCHEDULE 2 - SIGNATORYLIST

REDACTED

60 to 62
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PART 2
Form of Notice for a Holding Account to Account Bank

Form of Acknowledgement of Notice for a Holding Account to Account Bank

REDACTED

63 to 66
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REEL: 027866 FRAME: 0178



¥
0371372012 11:37 FAX 6308577328 INNOVENE g1048/052

SIGNATORIES TO DEBENTURE

THE CHARGING COMPANIES

EXECUTED AS A DEED by
INEOS GROUP HOLDINGS LIMITED
acting by a director in the presence of:

Pt Nt S N”

Witness's signature: ﬂf&x(‘e C@o‘tﬁ
Name (print): laire (00 174

Occupation: 7;(2;;,, ee (§) ,/{alb/

e Gl fi e T L
Ot ot oo W

L

e

EXECUTED AS A DEED by
INEOS GROUP LIMITED
acting by a director in the presence of:

Iaadi Prgh S et

Winess's signature; 0{«/: e (s
Name (print): Claire (ooke

Occupation: T4 /n0p folicitos
Addréss:

ER AND MAY
jLL ROW
1Y 8YY

SLAUGHT
ONE BUNH
L ONDON EC1Y

DEBENTURE P AT E N T
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EXECUTED AS A DEED by

INEOS LIMITED

acting by a director in the presence of:

Witness's signaqure: .
5 Closre Gyl s

INNOVENE 1g]048/052

%%”‘“

Name {print):  fnrp (soke

Occupation:

Address:

EXECUTED AS A DEED by
INEOS HOLDINGS (INVESTMENTS) )

LIMITED

acting by a director in the presence of:

Tramee Slich

SLAUGHTER AND MAY
ONE BUNHILL ROW
LONDON EC1Y 8YY

P

Witness's signature: &‘{ﬁb 3 @2’\‘—

Name (print):
Occupation:

Address:

EXECUTED AS A DEED by
INEOS HOLDINGS LIMITED
acting by a director in the presence ¢f

Clele  (ooke
Trainee  Solicitor

SLAUGHTER AND MAY
ONE BUNHILL ROW
L ONDON EC1Y 8YY

s

Witness's signature: Q@fv /\e' -l
Name (print): Chire (oole

Occupation:

Address:

Tainee JSolicitar

SLAUGHTER AND MAY
ONE BUNHILL ROW
LONDON EC1Y 8YY

PATENT
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EXECUTED AS A DEED by
INEOS FINANCE PLC
acting by a director in the presence off

Witness's signature: &@m—f/ W
Name (print}: [fﬁ'ffé (Ooéé
Occupation: 7y nee ‘(C;[/O/D/
Address:

EXECUTED AS A DEED by
INEOS TENBERCO LIMITED
acting by a director in the presence of:

Witness's signature; G@a £ Gt
Name (print): C/aﬁfg (m/ée

Occupation: Ta //13 o f) {/OXV)V
Address:

INNOVENE 1g]050/052

U

o S ot

SLAUGHTER AND MAY
ONE BUNHILL ROW
LONDON EC1Y 8YY

G

N e N g

SLAUGHTER AND MAY
ONE BUNHILL ROW

LONDON EC1Y 8YY

EXLECUTED AS A DEED by
INEOS COMMERCIAL SERVICES

UK LIMITED
acting by a director in the presence of:

Witness's signature:

Name {print): 676? ire ﬁ) 0 f{

Occupation: .
Tavee Soficipy
Address:

)
)
)
)

SLAUGHTER AND MAY
ONE BUNHILL ROW
LONDON EC1Y 8YY
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REEL: 027866 FRAME: 0181

DEBENTURE




0371372012 11:38 FAX 6308577328 INNOVENE 1g]1051/052

EXECUTED ASA DEED by )

INEOS CHEMICALS ) :

GRANGEMOUTH LIMITED [f\/ ‘
acting by a dircctor in the presence of: ) . q%

Witness's signature: 0{6‘1
“C (lne
Name (print): C/C?z’rﬁ KOOé(:i

Occupation: Tz’axfzg € Sotieihv

Address:
SLAUG%‘*&TL‘:R AND MAY

ONE 2UNHILL ROW
LONDON EC1Y 8YY

DEBENTURE PATENT
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THE SECURITY AGENT

EXECUTED AS A DEED by ) %JM/
BARCLAYS BANK PLC )
acting by Aw1BMT {riec M )

in the presence of

Witness's signature:

Name (print):

Oceupation: _J . s wr—
Address: 7%«,[0{\}{&;{) [onoton ECAAL

Notice Details

Address: 5 The North Colonnade
Canary Wharf
London El4 4BB
Fax: +44 (0) 20 7773 4893
Attention: Anteny Girling

DEBENTURE

RECORDED: 03/13/2012
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