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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10408218

Charge code: 1040 8218 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 19th August 2020 and created by VENATOR MATERIALS
INTERNATIONAL UK LIMITED was delivered pursuant to Chapter A1 Part

25 of the Companies Act 2006 on 26th August 2020 .

Given at Companies House, Cardiff on 27th August 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Horion Rose Fulbnghi LLE

Transacted

in Frankfurt/Main, this 19 August 2020.

Before me, the undersigning
Dr. Alexander Haines

civil law notary
with official offices in Frankfurt/Main

appeared today:

1. Mr. Muhammed Enes Soylu, born on _ with business address Zeidler Legal Ser-
vices Rechtsanwaltsgesellschaft mbH, BettinastraBe 48, 60325 Frankfurt/Main, personally known to
the notary,

declaring to make the following declarations not in his own name but, excluding any personal liabil-
ity, for and on behalf of

a)  VENATOR MATERIALS INTERNATIONAL UK LIMITED (formerly known as Hunts-
man Spin UK Limited), a company organised under the laws of England and Wales, having
its registered seat in Titanium House Hanzard Drive, Wynyard Park, Stockton-On-Tees,
United Kingdom, TS22 5FD, registered with number 10408218

acting based upon a power of attorney dated 11 August 2020;

b)  VENATOR HOLDINGS GERMANY GMBH (formerly known as Huntsman (Holdings)
Germany GmbH), a limited liability company incorporated under the laws of the Federal Re-
public of Germany, having its business address at Dr.-Rudolf-Sachtleben-Stralie 4, 47198
Duisburg, Germany which is registered in the commercial register (Handelsregisier) kept at
the local court (Amtsgericht) of Duisburg under registration number HRB 30103

acting based upon a power of attorney dated11 August 2020,



d)

VENATOR GERMANY GMBH (formerly known as Huntsman P&A Germany GmbH), a
limited liability company incorporated under the laws of the Federal Republic of Germany,
having its business address at Dr.-Rudolf-Sachtleben-Strafie 4, 47198 Duisburg, Germany
which s registered in the commercial register (Handelsregister) kept at the local court
(Amtsgericht) of Duisburg under registration number HRB 19669

acting based upon a power of attorey dated 11 August 2020;

VENATOR WASSERCHEMIE HOLDING GMBH (formerly known as Sachtleben Was-
serchemie (Holding) GmbH), a limited liability company incorporated under the laws of the
Federal Republic of Germany, having its business address at Dr.-Rudolf-Sachtleben-Strafie 4,
47198 Duisburg, Germany which is registered in the commercial register (Handelsregister)
kept at the local court (Aritsgerichi) of Frankfurt am Main under registration number HRB
80726

acting based upon a power of attorney dated 11 August 2020;

SILO PIGMENTE GMBH, a limited liability company incorporated under the laws of the
Federal Republic of Germany, having its business address at MithlstraBle 118, 65396 Walluf,
Germany which is registered in the commercial register (Handelsregister) kept at the local
court (Amtsgericht) of Wiesbaden under registration number HRB 17832

acting based upon a power of attorney dated 11 August 2020;

VENATOR PIGMENTS HOLDING GMBH (formerly known as Huntsman Pigments
Holding GmbH), a limited liability company incorporated under the laws of the Federal Re-
public of Germany, having its business address Miihlstraie 118, 65396 Walluf, Germany
which is registered in the commercial register (Handelsregister) kept at the local court
(Amtsgericht) of Wiesbaden under registration number HRB 17837

acting based upon a power of attorney dated 11 August 2020;

VENATOR UERDINGEN GMBH (formerly known as Huntsman P&A Uerdingen GmbH),
a limited liability company incorporated under the laws of the Federal Republic of Germany,
having its business address at Rheinuferstralie 7-9, 47829 Krefeld, Germany which is regis-
tered in the commercial register (fHandelsregister) kept at the local court (Amisgericht) of
Duisburg under registration number HRB 24751

acting based upon a power of attorney dated 11 August 2020;

VENATOR WASSERCHEMIE GMBH (formerly known as Huntsman P&A Wasser-
chemie GmbH), a limited liability company incorporated under the laws of the Federal Re-
public of Germany, having its business address at ZeppelinstraBe 23, 49479 Ibbenbiren, Ger-
many which is registered in the commercial register (Handelsregister) kept at the local court
(Amtsgerichty of Steinfurt under registration number HRB 5332

acting based upon a power of attorney dated 11 August 2020;

Ms. Rosi Casarino, born Novellis, born on _ with business address at Norton Rose
Fulbright LLP, Taunustor 1 (TaunusTurm), 60310 Frankfurt/Main, identified with valid official
photo identification,

declaring to make the following declarations not in her own name but, excluding any personal liabil-
ity, for and on behalf of



JPMORGAN CHASE BANK N.A. with business address at 500 Stanton Christiana Rd. NCC5,
Floor 1, Newark DE 19713, USA

acting based upon a power of attorney dated 18 August 2020.

In the case a certified copy of the relevant power of attorney is attached to this deed, the original was
presented to the notary. I, the undersigned notary, herewith certify that the attached certified copies of the
powers of attorney are true and complete copies of the original powers of attorney presented to me. In the
case only a copy is attached, originals shall be provided to the notary in due course. Certified copies thereof
shall be sealed to the present deed.

Neither the notary nor the proxies assume any liability as to the validity or the scope of the powers of
attorney presented. The notary advised the deponents that he is obliged to verify the powers of representa-
tion of the deponents and to examine the documents presented with respect to a proof of such powers. After
a discussion of the documentation presented today, the deponents declared that they did not wish any further
proof of their power of representation and asked the notary to continue with the notarisation.

The notary asked the deponents regarding a prior invelvement according to sec. 3 para. 1 sent. 1 no. 7 of
the German Notarisation Act (Beurkundungsgesetz). After having been instructed by the notary the depo-
nents and the notary answered this question in the negative.

The deponents requested the notary to notarise this deed in the English language for the convenience of the
parties represented by them. They and the notary confirmed that they are in adequate command of the
English language. German language text shall be recorded in the German language.

The deponents, acting as aforesaid, then requested the notary to notarise the
Share Pledge Agreement

attached to this deed as Appendix 1. The deponents make reference to Appendix 1. Said Share Pledge
Agreement forms an integral part of this deed, except for Schedule 8, which is attached for evidence pur-
poses only.

The notary advised the parties hereto

- that a pledge is a security instrument of strictly accessory nature which means (i) that it comes into
legal existence only if, to the extent that, and as long as, the underlying secured claims (including
any secured future or contingent claims) do in fact exist and (i) that the pledge will survive only if,
to the extent that and as long as, the creditor of the secured claims is identical with the pledgees and
the nexus (Verkntipfing) between the secured claims and the pledge is not dissolved,

- that pledge interests will not be created unless each person appearing is duly authorized to represent
the respective parties hereto for purposes of executing the deed or the respective parties have subse-
quently ratified the declarations of the respective person appearing.



This deed and its Appendix 1 except for Schedule 8, which is attached for evidence purposes only, were
rcad aloud by the notary to the deponents, approved by the deponents and signed by the deponents and the
notary in their own hands as follows:




Appendix 1: Share Pledge Agreement



SHARE PLEDGE AGREEMENT {(Agreement)

BETWEEN:

(1)

VENATOR MATERIALS INTERNATIONAL UK LIMITED (formerly known as Huntsman Spin UK
Limited), a company organised under the laws of England and Wales, having its registered seat
in Titanium House Hanzard Drive, Wynyard Park, Stockton-On-Tees, United Kingdom, TS22
5FD, registered with number 10408218 (Pledgor 1 (FPfandgeber));

VENATOR HOLDINGS GERMANY GMBH (formerly known as Huntsman (Holdings) Germany
GmbH), a limited liability company incorporated under the laws of the Federal Republic of
Germany, having its business address at Dr.-Rudolf-Sachtleben-Stralie 4, 47198 Duisburg,
Germany which is registered in the commercial register (Handelsregister) kept at the local court
(Amtsgericht) of Duisburg under registration number HRB 30103 (Pledgor 2 (Pfandgeber));

VENATOR GERMANY GMBH (formerly known as Huntsman P&A Germany GmbH), a limited
liability company incorporated under the laws of the Federal Republic of Germany, having its
business address at Dr.-Rudolf-Sachtleben-Stralle 4, 47198 Duisburg, Germany which is
registered in the commercial register (Handelsregister) kept at the local court (Amisgericht) of
Duisburg under registration number HRB 19669 (Pledgor 3 (Ffandgeber));

VENATOR WASSERCHEMIE HOLDING GMBH (formerly known as Sachtleben Wasserchemie
(Holding) GmbH), a limited liability company incorporated under the laws of the Federal Republic
of Germany, having its business address at Dr.-Rudolf-Sachtleben-Stralle 4, 47198 Duisburg,
Germany which is registered in the commercial register (Handelsregister) kept at the local court
(Amtsgerichf) of Frankfurt am Main under registration number HRB 80726 (Pledgor 4
(Pfandgeber), together with Pledgor 1, Pledgor 2 and Pledgor 3, the Pledgors);

JPMORGAN CHASE BANK, N.A., in its capacity as common collateral agent (Collateral Agent)
under the ABL Credit Agreement and the First Lien Documents (each as defined below) and
pledgee (Pledgee, the Pledgors and the Collateral Agent together referred to as, the Parties, and
each, a Party),

and, solely for the purposes of Clause 15 (Nctification of Pledges):

&)

SILO PIGMENTE GMBH, a limited liability company incorporated under the laws of the Federal
Republic of Germany, having its business address at Muhlstrae 118, 65396 Walluf, Germany
which is registered in the commercial register (Handelsregister) kept at the local court
(Amtsgericht) of Wiesbaden under registration number HRB 17832 (GmbH 1);

VENATOR PIGMENTS HOLDING GMBH (formerly known as Huntsman Pigments Holding
GmbH), a limited liability company incorporated under the laws of the Federal Republic of
Germany, having its business address Muohlstralle 118, 65396 Walluf, Germany which is
registered in the commercial register (Handelsregister) kept at the local court (Amtsgericht) of
Wiesbaden under registration number HRB 17837 (GmbH 2);

VENATOR UERDINGEN GMBH (formerly known as Huntsman P&A Uerdingen GmbH}, a limited
liability company incorporated under the laws of the Federal Republic of Germany, having its
business address at Rheinuferstralle 7 -9, 47829 Krefeld, Germany which is registered in the
commercial register (Handelsregister) kept at the local court (Amtsgerichf) of Duisburg under
registration number HRB 24751 (GmbH 3); and

VENATOR WASSERCHEMIE GMBH (formerly known as Huntsman P&A Wasserchemie
GmbH), a limited liability company incorporated under the laws of the Federal Republic of
Germany, having its business address at Zeppelinstrale 23, 49479 Ibbenburen, Germany which
is registered in the commercial register (Handelsregister) kept at the local court (Amtsgerichf) of
Steinfurt under registration number HRB 5332 (GmbH 4, and together with GmbH 1, GmbH 2,
GmbH 3, GmbH 4, Pledgor 2, Pledgor 3 and Pledgor 4, the GmbHSs).
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PREAMBLE:

(A)

Pursuant to a term loan credit agreement dated 8 August 2017 {(as amended, amended and
restated, supplemented or otherwise modified from time to time, Term Loan Credit Agreement),
between, among others, Venator Materials plc, a public limited company incorporated in England
and Wales with company number 10747130 (Holdings), Venator Finance S.ar.l., a private limited
liability company (société a responsabilité limitée) organized under the laws of Luxembourg, with
its registered office at 180, route de Longwy, L-1940 Luxembourg, Grand Duchy of Luxembourg
and registered with the Luxembourg register of commerce and companies (R.C.S. Luxembourg)
under number B 215.641 (Lux Borrower), Venator Materials LLC, a Delaware limited liability
company (US Borrower and together with the Lux Borrower, the Term Loan Borrowers), certain
banks and financial institutions as lenders (Term Loan Creditors) and JPMorgan Chase Bank,
N.A. as administrative agent (Administrative Agent) and Collateral Agent, have agreed to
extend credit to the Term Loan Borrowers in an aggregate principal amount of US$375,000,000.

Furthermore, pursuant to a revolving credit agreement originally dated 8 August 2017, as
amended on 20 June 2019 (as further amended, amended and restated, supplemented or
otherwise modified from time to time, ABL Credit Agreement), among others, Venator
Holdings Germany GmbH (formerly, Huntsman (Holdings) Germany GmbH), Venator Germany
GmbH (formerly, Huntsman P&A Germany GmbH), Venator Uerdingen GmbH (formerly,
Huntsman P&A Uerdingen GmbH), Venator Pigments GmbH & Co. KG (formerly, Brockhues
GmbH & Co. KG) and Venator Wasserchemie GmbH (formerly, Huntsman P&A Wasserchemie
GmbH) as German borrowers (German ABL Borrowers, each a German ABL Borrower and
together with the persons who are also borrowers under the ABL Credit Agreement referred to as
ABL Borrowers and each individually ABL Borrower), certain banks and financial institutions
as lenders (ABL Creditors), JPMorgan Chase Bank, NA as administrative agent
(Administrative Agent) and Collateral Agent have agreed to extend credit to the ABL Borrowers
in the form of revolving loans, swingline loans and letters of credit in an aggregate principal
amount not to exceed US$350,000,000.

On 22 May 2020, Venator Finance S.a r.l. and Venator Materials LLC as issuers (Issuers),
Wilmington Trust, National Association, as trustee and collateral agent (First Lien Notes
Collateral Agent), among others, entered into a senior secured indenture (First Lien Notes
Indenture) providing for the issuance of the US$225,000,000 9.500% senicr secured notes due
2025 (Senior Secured Notes).

Furthermore, a purchase agreement dated 8 May 2020 has been entered into between, among
others, the Issuers and J.P. Morgan Securities LLC as representative of the several purchasers
named therein in relation to the Senior Secured Notes (Purchase Agreement).

Pursuant to share pledge agreements dated 7 August 2017, notarial deed number 661 of the Roll
of Notarial Deeds for 2017-H of notary Dr. Alexander Haines with its seat in Frankfurt/ Main (First
Ranking Pledge Agreement) all Shares (as defined below) were pledged in favour of the
Collateral Agent to secure the obligations under the ABL Documents (as defined below) (First
Ranking Pledges).

It is agreed that each Pledgor grants a second ranking pledge (gewahrt ein nachrangiges
Pfandrecht) over its respective Shares in the GmbHs as security for the Secured Obligations (as
defined below).

The security created by this Agreement is to be administered by the Collateral Agent for and on
behalf of the Secured Parties (as defined below) pursuant to the relevant provisions of (i) an
intercreditor agreement dated 8 August 2017 between, among others, the Loan Parties, the
Collateral Agent, the Term Loan Creditors, the ABL Creditors and the other parties named therein
(as amended, varied, supplemented, superseded or extended from time to time, the ABL
Intercreditor Agreement) and (ii) the pari passu intercreditor agreement dated 22 May 2020
entered into between Venator Materials PLC, the Issuers and the Collateral Agent and the First
Lien Notes Collateral Agent (Pari Passu Intercreditor Agreement, together with the ABL
Intercreditor Agreement hereafter together the Intercreditor Agreements). Pursuant to the ABL
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Intercreditor Agreement the parties have agreed that the Pledges (as defined below) shall be
deemed to rank behind the First Ranking Pledges.

IT IS AGREED as follows:

1

11

Definitions and Interpretation
Definitions
In this Agreement:

ABL Documents means the ABL Credit Agreement and each other document entered into in
connection therewith.

ABL Loans means the loans and advances of any kind made by the Administrative Agent, any
ABL Creditors or any affiliate of the Administrative Agent or the relevant ABL Creditors pursuant
to the ABL Credit Agreement.

Additional Agent means the collateral agent and the administrative agent and/ or trustee (as
applicable) or any other similar agent or person under any Additional First Lien Documents, in
each case, together with its successors in such capacity.

Additional First Lien Debt Facility means one cr more debt facilities, commercial paper facilities
or indentures for which the requirements in relation to the Pari Passu Intercreditor Agreement
have been satiesfied, in each case with banks, other lenders or trustees, providing for revolving
credit loans, term loans, letters of credit, notes or other borrowings, in each case, as amended,
restated, supplemented or otherwise modified, refinanced or replaced from time to time; provided
that neither the Term Loan Credit Agreement nor the First Lien Notes Indenture shall constitute
an Additional First Lien Debt Facility at any time.

Additional First Lien Documents means, with respect to any Additional First Lien Obligations,
the notes, credit agreements, indentures, security documents and other operative agreements
evidencing or governing such indebtedness, and each other agreement entered into for the
purpose of securing any Additional First Lien Obligations.

Additional First Lien Obligations means, with respect to any Additional First Lien Debt Facility,
(a) all principal of, and interest (including, without limitation, any interest, fees, expenses and other
amounts which accrue after the commencement of any insolvency or liquidation proceeding,
whether or not allowed or allowable as a claim in any such proceeding) payable with respect to,
such Additional First Lien Debt Facility, (b) all other amounts payable to the related Additional
First Lien Secured Parties under the related Additional First Lien Documents and (c) any renewals
or extensions of the foregoing.

Additional First Lien Secured Party means the holders of the Additional First Lien Obligations,
the Additional Agent with respect thereto, any trustee or agent or any other similar agent or person
therefor under any related Additional First Lien Documents and the beneficiaries of each
indemnification obligation undertaken by the Term Loan Borrowers or any Grantor under any
related Additional First Lien Documents.

Affiliate means, when used with respect to a specified Person, another Person that directly, or
indirectly through one or more intermediaries, Controls or is Controlled by or is under common
Control with the Person specified.

Business Day means a day (other than a Saturday or Sunday) on which banks are open for
general business in Frankfurt am Main, Germany.

Commodity Exchange Act means the Commodity Exchange Act (7 US.C. § 1 et seq.), as
amended from time to time, and any successor statute.

FRA-#5757884-v8 3



Control means the possession, directly or indirectly, of the power to direct or cause the direction
of the management or policies of a Person, whether through the ownership of voting securities,
by contract or otherwise.

Controlling Collateral Agent means the controlling collateral agent appointed pursuant to the
Pari Passu Intercreditor Agreement.

Existing Shares means the Existing Share 1, the Existing Share 2, the Existing Shares 3, the
Existing Shares 4, the Existing Shares 5, the Existing Shares 6 and the Existing Shares 7.

Existing Share Pledge Agreement means the second ranking share pledge agreement dated
7 August 2017 entered into between the Pledgors and the Collateral Agent.

First Lien Documents means the notes documents under the First Lien Notes Indenture, the
First Lien Notes Security Agreement and each Additional First Lien Document.

First Lien Intercreditor Agreement means a “pari passu’ intercreditor agreement reasonably
satisfactory to the Administrative Agent entered into or to be entered into between the
Administrative Agent and Collateral Agent, the Loan Parties and one or more debt representatives
for indebtedness that is permitted to be secured on a pafi passu basis with the lcans pursuant to
the Term Loan Credit Agreement.

First Lien Notes Secured Parties means First Lien Notes Collateral Agent, the purchasers under
the Purchase Agreement and J.P. Morgan Securities LLC as representative of the purchasers
under the Purchase Agreement.

First Lien Notes Security Agreement means the security agreement dated 22 May 2020 among
Venator Materials LLC as issuer, each other grantor party hereto and the First Lien Notes
Collateral Agent.

First Lien Notes Obligations means any obligation payable under the First Lien Notes Indenture.

First Lien Obligations means, collectively, (i) the Term Loan Obligations, (ii) the First Lien Notes
Obligations and (iii) each of the Additional First Lien Obligations.

First Lien Secured Parties means (i) the Term Loan Secured Parties, (i) the First Lien Notes
Secured Parties and (iii) the Additional First Lien Secured Parties.

First Lien Security Documents means the Term Loan Security Documents, the First Lien Notes
Security Agreement and any other security document entered into evidencing the security granted
to secure any obligations of the First Lien Secured Parties under the Term Loan Documents and/
or the First Lien Documents, and First Lien Security Document means any of them.

Grantors means Holdings, the Term Loan Borrowers and each other subsidiary of Holdings that
has granted a security interest pursuant to any First Lien Security Document to secure any First
Lien Obligations.

Hedge Agreement means any agreement with respect to any swap, forward, future or derivative
transaction or option or similar agreement involving, or settled by reference to, one or more rates,
currencies, commodities, equity or debt instruments or securities, or economic, financial or pricing
indices or measures of economic, financial or pricing risk or value or any similar transaction or
any combination of these transactions, in each case, not entered into for speculative purposes;
providedthat noc phantom stock or similar plan providing for payments only on account of services
provided by current or former directors, officers, employees or consultants of Holdings or any of
its subsidiaries will be a Hedge Agreement.

Joinder Agreement means a supplement to the Pari Passu Intercreditor Agreement required to
be delivered by an Additional Agent to the Controlling Collateral Agent pursuant to the Pari Passu
Intercreditor Agreement in order to establish Additional First Lien Obligations and become
Additional First Lien Secured Parties hereunder.
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Junior Lien Intercreditor Agreement means a “junior lien” intercreditor agreement reasonably
satisfactory to the Administrative Agent, entered into or to be entered into between the
Administrative Agent, Collateral Agent, the Loan Parties and one or more debt representatives
for any indebtedness that is permitted to be secured on a junior basis to the ABL Loans pursuant
to the ABL Credit Agreement.

Loan Parties means the Term Loan Borrowers and the persons who become guarantors under
the Term Loan Credit Agreement.

Person means any natural person, corporation, business trust, joint venture, association,
company, partnership, unlimited liability company, limited liability company, government,
individual or family trust, governmental authority or other entity of whatever nature.

Secured Obligations means any and all sums and liabilities in whatsoever currency, whether
present and future, actual or contingent, solely or jointly with others, whether as primary obligor
or surety whether or not for the payment of money (including, without limitation, any obligations
owed to the Collateral Agent under (i) the parallel debt undertaking under the ABL Intercreditor
Agreement which corresponds to the obligations of the Loan Parties under the Term Loan
Documents and (i) the parallel debt undertaking under the Pari Passu Intercreditor Agreement
which corresponds to the obligations under the First Lien Documents, and any obligation or
liability to pay damages) which are or may become payable or owing by (i} any Loan Party to any
Secured Party or any of them pursuant to or in connection with the Term Loan Documents or any
of them and (ii} any Grantor in relation to the First Lien Documents (including, but not limited to,
any obligation based on unjust enrichment (ungerechifertigte Bereicherung) or tort (Delikt)).

Secured Parties means the Administrative Agent and the Collateral Agent, each acting in relation
to the Term Loan Documents and the First Lien Documents, the Term Loan Creditors and the
First Lien Secured Parties.

Shares means the Shares 1, the Shares 2, the Shares 3, the Shares 4, the Shares 5, the Shares
6 and the Shares 7.

Subsidiary means, with respect to any Person, any corporation, partnership, limited liability
company or cother entity of which (1) equity interests having ordinary voting power (other than
equity interests having such power only by reason of the happening of a contingency) to elect a
majority of the board of directors of such corporation, partnership, limited liability company or
other entity are at the time owned by such Person; or (2) more than 50.0% of the equity interests
are at the time owned by such Person.

Term Loan Documents means each Term Loan Credit Agreement, each Term Loan Security
Document, each Term Loan Guarantee, the ABL Intercreditor Agreement, the Pari Passu
Intercreditor Agreement, any First Lien Intercreditor Agreement, any Junior Lien Intercreditor
Agreement, any promissory note requested by the Term Loan Creditors and any fee letters.

Term Loan Guarantee means any guarantee by any Loan Party of any or all of the Term Loan
Obligations.

Term Loan Obligations means:

1) allamounts owing to any agent or any Term Loan Creditor pursuant to the terms of Term
Loan Credit Agreement or any cther Term Loan Document, including all interest and
expenses accrued or accruing {or that would, absent the commencement of an insolvency
or liquidation proceeding, accrue) after the commencement by or against any Loan Party
of any proceeding under Title 11 of the United States Code, as now constituted or
hereafter amended, or any other federal, state or foreign bankruptcy, insolvency,
administration, receivership or similar law naming such Loan Party as the debtor in such
proceeding, in accordance with and at the rate specified in this Agreement, whether or
not the claim for such interest or expense is allowed or allowable as a claim in such
proceeding; and
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1.2

2y all amounts owing by any Loan Party to any counterparty under any Term Loan Specified
Hedge Agreement;

provided that:

a) any Term Loan Obligations of the Loan Parties under any Term Loan Specified Hedge
Agreement will be secured and guaranteed pursuant to the Term Loan Security
Documents only to the extent that, and for so long as, the other Term Loan Obligations
are so secured and guaranteed,

b) any release of collateral or guarantors effected in the manner permitted by the Term Loan
Credit Agreement or any Term Loan Security Document will not require the consent of
any counterparty pursuant to any Term Loan Document; and

¢) Term Loan Obligations shall not, in any event, include any Term Loan Specified Hedge
Obligation which is or becomes illegal under the Commodity Exchange Act or any rule,
regulation or order of the relevant U.S. agency {or the application or official interpretation
of any thereof) pursuant to the Term Loan Credit Agreement.

Term Loan Secured Parties means the Administrative Agent and the Collateral Agent, each
acting in relation to the Term Loan Documents, and the Term Loan Creditors.

Term Loan Security Documents means any security document entered into evidencing the
security granted to secure (i) any obligations of the Loan Parties under the Term Loan Documents
and (ii} any obligations including, amongst others, the Term Loan Credit Agreement, and Term
Loan Security Document means any of them.

Term Loan Specified Hedge Agreement means any Hedge Agreement entered into or assumed
between or among Holdings or any subsidiary of Holdings and any counterparty and designated
by the counterparty and Holdings in writing to the Administrative Agent as a “Specified Hedge
Agreement” under the Term Loan Credit Agreement (but only if such Hedge Agreement has not
been designated as a "Specified Hedge Agreement” under the ABL Credit Agreement).

Term Loan Specified Hedge Obligations means all amounts owing to any counterparty under
any Term Loan Specified Hedge Agreement.

Interpretation

(a) This Agreement is made in the English language only. For the avoidance of doubt, the
English version of this Agreement shall prevail over any translation of this Agreement.
However, where a German translation of a word or phrase appears in the text of this
Agreement, the German translation of such word or phrase shall prevail wherever such
original English word or phrase translated by such German term appears in the text of this
Agreement. Wherever a German term has been used in this Agreement, such German
term shall be authoritative for the construction and interpretation. Where an English legal
term or concept has been used in this Agreement, the related German legal term or concept
shall be authoritative for the construction and interpretation of this Agreement, unless
specifically provided for otherwise in this Agreement.

(b)  The headings in this Agreement do not affect its interpretation.

(¢c)  Words importing the singular include the plural and vice versa.

(d)  Any reference in this Agreement to a Clause, Paragraph or a Schedule shall, subject to
any contrary indication, be construed as a reference to a clause, paragraph or schedule of
this Agreement.

(g) Any reference in this Agreement to a defined document is a reference to that defined

document as amended (however fundamentally), supplemented, novated, restated or
superseded from time to time.
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3.1

3.2

3.3

3.4

3.5

Purpose of the Pledge (Sicherungszweck)

The pledges hereunder are constituted in order to secure (zur Besicherung) the prompt and
complete satisfaction of all Secured Obligations. The pledges shall also cover any future
extension of the Secured Obligations and each Pledgor herewith expressly agrees that the
provisions of section 1210 paragraph 1 sentence 2 of the German Civil Code (Bargetfiches
Gesetzbuch) shall not apply to this Agreement.

Pledged Shares
GmbH 1

(a) GmbH 1 has a nominal registered share capital (Stammkapital) of EUR 26,000 (in words:
Euro twenty six thousand) which consists of one share (Existing Share 1).

(b)  Pledgor 2 is the owner of the Existing Share 1 and is registered as such in the shareholders
list (Gesellschafterfiste) of GmbH 1 as filed (aufgenommen) with the commercial register,
a copy of which is attached as Schedule 1 (Shareholders List of Silo Pigmente GmbH).

GmbH 2

(a) GmbH 2 has a nominal registered share capital (Stammkapital) of EUR 26,000 (in words:
Euro twenty six thousand) which consists of one share (Existing Share 2).

(b)  Pledgor 2 is the owner of the Existing Share 2 and is registered as such in the shareholders
list (Geselischafterfiste) of GmbH 2 as filed (aufgenommen) with the commercial register,
a copy of which is attached as Schedule 2 (Sharehoiders List of Venator Pigments Holding
GmbH).

GmbH 3

(a) GmbH 3 has a nominal registered share capital (Stammkapital) of EUR 10,000,000 (in
words: Euro ten million) which consists of ten million shares (Existing Shares 3).

(b) Pledgor 3 is the owner of the Existing Shares 3 and is registered as such in the
shareholders list (Geselflschafterliste) of GmbH 3 as filed (aufgenommen) with the
commercial register, a copy of which is attached as Schedule 3 (Shareholders List of
Venator Uerdingen GmbH).

GmbH 4

(a) GmbH 4 has a nominal registered share capital (Stammkapital) of EUR 281,210.53 (in
words: Euro two hundred eighty one thousand and two hundred ten and Cent fifty three)
which consists of three shares (Existing Shares 4).

(b) Pledgor 4 is the owner of the Existing Shares 4 and is registered as such in the
shareholders list (Gesellschafterliste) of the GmbH 4 as filed (aufgenommen) with the
commercial register, a copy of which is attached as Schedule 4 (Shareholders List of
Venator Wasserchemie GmbH).

Pledgor 2
(a) Pledgor 2 has a nominal registered share capital (Stammbkapital) of EUR 25,000 (in words:
Euro twenty five thousand) which consists of twenty five thousand shares (Existing Shares

5).

(b) Pledgor 1 is the owner of the Existing Shares 5 and is registered as such in the
shareholders list (Geselfschafterfiste) of Pledger 2 as filed (aufgencmmen) with the
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37

4.1

42

4.3

commercial register, a copy of which is attached as Schedule 5 (Shareholders List of
Venator Holdings Germany GmbH).

Pledgor 3

(a) Pledgor 3 has a nominal registered share capital {Stammkapitafy of EUR 26,000,000 (in
words: Euro twenty six million) which consists of three shares (Existing Shares 6).

(b) Pledgor 2 is the owner of the Existing Shares 6 and is registered as such in the
shareholders list (Geselfschafterfiste) of Pledgor 3 as filed (aufgencmmen) with the
commercial register, a copy of which is attached as Schedule 6 (Shareholders List of
Venator Germany GmbH).

Pledgor 4

(a) Pledgor 4 has a nominal registered share capital (Stammkapital) of EUR 330,000 (in words:
Euro three hundred thirty thousand) which consists of cne share (Existing Share 7).

(b)  Pledgor 2 is the owner of the Existing Share 7 and is registered as such in the shareholders
list (Gesellschafterliste) of the Pledgor 4 as filed (aufgenommen) with the commercial
register, a copy of which is attached as Schedule 7 (Shareholders List of Venator
Wasserchemie Holding GmbH).

Pledge

Pledgor 1 hereby pledges (verpfandet) to the Collateral Agent the Existing Shares 5 and all
additional shares in the registered share capital of Pledgor 2 irrespective of their nominal value
which Pledgor 1 may acquire in the future (Future Shares § and, together with the Existing
Shares 5, the Shares 5) together with all ancillary rights and claims associated with the Shares &
as more specifically specified in Clause 5 (Scope of the Pledges) below.

Pledgor 2 hereby pledges (verpfandet) to the Collateral Agent

(a) The Existing Share 1 and all additional shares in the registered share capital of GmbH 1
irrespective of their nominal value which Pledgor 2 may acquire in the future (Future
Shares 1 and, together with the Existing Share 1, the Shares 1) together with all ancillary
rights and claims associated with the Shares 1 as more specifically specified in Clause 5
(Scope of the Pledges) below.

(b)  The Existing Share 2 and all additional shares in the registered share capital of GmbH 2
irrespective of their nominal value which Pledgor 2 may acquire in the future (Future
Shares 2 and, together with the Existing Share 2, the Shares 2) together with all ancillary
rights and claims associated with the Shares 2 as more specifically specified in Clause 5
(Scope of the Pledges) below.

(¢c) The Existing Shares 6 and all additional shares in the registered share capital of Pledgor 3
irrespective of their nominal value which Pledgor 2 may acquire in the future (Future
Shares 6 and, together with the Existing Shares 6, the Shares 6) together with all ancillary
rights and claims associated with the Shares 6 as more specifically specified in Clause 5
(Scope of the Pledges) below.

(d)  The Existing Shares 7 and all additional shares in the registered share capital of Pledgor 4
irrespective of their nominal value which Pledgor 2 may acquire in the future (Future
Shares 7 and, together with the Existing Shares 7, the Shares 7) together with all ancillary
rights and claims associated with the Shares 7 as more specifically specified in Clause 5
(Scope of the Pledges) below.

Pledgor 3 hereby pledges (verpfandet) to the Collateral Agent the Existing Shares 3 and all
additional shares in the registered share capital of the GmbH 3 irrespective of their nominal value
which Pledgor 3 may acquire in the future {Future Shares 3 and, together with the Existing
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4.4

45

46

47

4.8

49

410

4.11

412

5.1

Shares 3, the Shares 3) together with all ancillary rights and claims associated with the Shares 3
as more specifically specified in Clause 5 (Scope of the Pledges) below.

Pledgor 4 hereby pledges (verpfandet) to the Collateral Agent the Existing Shares 4 and all
additional shares in the registered share capital of the GmbH 4 irrespective of their nominal value
which Pledgor 4 may acquire in the future (Future Shares 4 and, together with the Existing
Shares 4, the Shares 4) together with all ancillary rights and claims associated with the Shares 4
as more specifically specified in Clause 5 (Scope of the Pledges) below.

The pledges described in Clause 4.1 to Clause 4.4 above means each a Pledge and together,
the Pledges.

The Collateral Agent hereby accepts the Pledges.

The validity and effect of each of the Pledges shall be independent from the validity and the effect
of the other Pledges created hereunder. In particular the fact that the Shares have already been
pledged under the First Ranking Pledges and therefore that the Pledges created hereunder may
rank behind such First Ranking Pledges shall not prevent the creation of the Pledges.

The Pledges shall rank ahead of any other security interest or third party right now in existence
(save for the First Ranking Pledges) or created in the future in or over any of the Shares. The
Pledges to the Collateral Agent shall be separate and individual pledges ranking pari passu with
the other Pledges created hereunder.

Each of the Pledges is in addition, and without prejudice, to any other security the Collateral Agent
may now or hereafter hold in respect of the Secured Obligations.

Irrespective that the Pledges shall be separate and individual to the Collateral Agent, the
Collateral Agent shall administer the Pledges in accordance with the terms of this Agreement and
the Intercreditor Agreements.

For the avoidance of doubt, the Parties agree that nothing in this Agreement shall exclude a
transfer of all or part of the Pledges created hereunder by operation of law upon the transfer or
assignment, including by way of assumption (Verfragsiabernahme), of all or part of the Secured
Obligations by the Collateral Agent to a future pledgee.

Waiving section 418 of the German Civil Code, the Parties to this Agreement hereby agree that

the security interest created hereunder shall not be affected by any transfer or assumption of the
Secured Obligations to, or by, any third party.

Scope of the Pledges
Each Pledge constituted by this Agreement shall include:
(a) the present and future rights of each Pledgor to receive:

(i) dividends attributable to the respective Shares;

(i) liquidation proceeds (Liquidationserlose), redemption proceeds
(Einziehungsentgelt), repaid capital in the case of a capital decrease, any
compensation in the case of termination (Kundigung), withdrawal (Austritt) as a
shareholder of the relevant GmbH or the surplus in the case of surrender (Preisgabe)
of the Shares of the relevant GmbH;

(i) all other pecuniary claims (geldwerter Vorteil) associated with the respective Shares;

(by  the right to subscribe for newly issued Shares; and
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7.1

7.2

7.3

7.4

7.5

7.6

(c) all present and future pecuniary claims of a Pledgor against the respective GmbH arising
under or in connection with any domination and/ or prcfit transfer agreement
(Beherrschungs- und/ cder Gewinnabftuhrungsvertrag) or partial profit transfer agreement
(Teilgewinnabfuhrungsvertrag) which may be entered into between a Pledgor and the
relevant GmbH.

Notwithstanding that the dividends attributable to the Shares are pledged pursuant to
Paragraph (a) of Clause 5.1 above, the Pledgors shall be entitled to receive and retain all dividend
payments whether paid in cash or otherwise distributed in respect of the Shares until such time
as the Collateral Agent is entitled to enforce the Pledges in accordance with Clause 7.1 below.

Exercise of Membership Rights

The membership rights (Mifgliedschaftsrechte), including the voting rights (Stimmrechte),
attached to the Shares remain with the Pledgors. The Pledgors shall at all times until the release
of the Pledges exercise their membership rights, including their voting rights, in good faith to
ensure that the validity and enforceability of the Pledges and the existence of all or part of the
Shares are not in any way adversely affected, other than through dividend payments pursuant to
Clause 5.2 above. Each Pledgor undertakes that no resclutions will be passed which constitute a
breach of its obligations under Clause 9 (Underfakings of the Fledgor) below.

Enforcement of the Pledges

If the requirements set forth in sections 1273, 1204 et seq. of the German Civil Code with regard
to the enforcement of any of the Pledges are met (Pfandreife) an acceleration notice in respect
of the Term Loan Credit Agreement has been served, then in order to enforce the Pledges, the
Collateral Agent may at any time thereafter avail itself of all rights and remedies that a pledgee
has upon a default of a pledgor under German law.

Notwithstanding section 1277 of the German Civil Code, the Collateral Agent is entitled to
exercise its rights without obtaining an enforceable judgment or other instrument (volistreckbarer
Titef) by way of public auction.

The Pledgors hereby expressly agree that five Business Days’ prior written notice to the Pledgors
of the place and time of any such public auction shall be sufficient. However, such notification is
not necessary if:

(a) aloan Party or a Grantor has ceased to make payments;

(b)  anapplication for the commencement of insolvency proceedings is filed by or against any
of them: or

(c) there is reason to believe that observance of the notice period will adversely affect the
security interest of the Collateral Agent.

The public auction may take place at any place in Germany designated by the Collateral Agent.

If the Collateral Agent seeks to enforce the Pledges under Clause 7.1 above, the Pledgors shall
at their own expense render all necessary assistance in order to facilitate the prompt sale of the
Shares or any part thereof, or the exercise by the Collateral Agent of any other right the Collateral
Agent may have as pledgee under this Agreement or German law.

If the Pledges are enforced, no rights of the Collateral Agent shall pass to the Pledgors by
subrogation or otherwise unless and until all of the Secured Obligations have been satisfied and
discharged in full. Until then, the Collateral Agent shall be entitled to treat all enforcement
proceeds as additional security for the Secured Obligations.

Following satisfaction of the requirements for enforcement under Clause 7.1 above, all
subsequent dividend payments and all payments based on similar ancillary rights attributed to the
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7.7

7.8

7.9

8.1

82

Shares may be applied by the Collateral Agent in satisfaction in whole or in part of the Secured
Obligations or treated as additional security for the Secured Obligations.

Even if the requirements for enforcement referred to under Clause 7.1 above are met, the
Collateral Agent shall not, whether as proxy or otherwise, be entitled to exercise the voting rights
attached to the Shares. However, upon occurrence of an event which entitles the Collateral Agent
to enforce the Pledges, each Pledgor shall have the obligations and the Collateral Agent shall
comply with the requirements set forth in Clause 9.3 below regardless of which resolutions are
intended to be adopted.

Each Pledgor hereby expressly waives all defenses of revocation (Einrede der Anfechtbarkeif)
and set-off (Einrede der Aufrechenbarkeit) pursuant to sections 770, 1211 of the German Civil
Code. In the case of enforcement, section 1225 of the German Civil Code (Forderungstbergang
auf den Pfandgeber) shall not apply.

The Collateral Agent may, in its sole discretion, determine which of several security interests shall
be used to satisfy the Secured Obligations. Each Pledgor hereby expressly waives its right
pursuant to section 1230 sentence 2 of the German Civil Code to limit the realisation of the
Pledges and pledges over the shares or partnership interests in one or more other companies or
partnerships to such number of pledges as are necessary to satisfy the Secured Obligations and
agrees further that the Collateral Agent may decide to enforce the Pledges individually in separate
proceedings or together with pledges over shares or partnership interests in one or more other
companies or partnerships at one single proceeding (Gesamitverwertung).

Limitations
For the purpose of this Clause 8 (Limitations):

Net Assets means, in relation to a Pledgor, the amount of its assets (section 266 sub-section 2 A,
B, C, D and E HGB and including, for the aveoidance of doubt, any claim for consideration or return
(Gegenleistungs- oder Ruckgewahranspruch) of the Pledgor against the Upstream Affiliate (as
defined below) whose obligations are secured by the security interest created hereunder) less
(i) the aggregate of its liabilities (section 266 sub-section 3 B, C (including, for the avoidance of
doubt, any Secured Obligations), D and E HGB) and (ii} its stated share capital (Stammbkapital).

Subject to Clauses 8.3 to 8.5 (Limitations), the enforcement of the security interest created
hereunder shall be limited in relation to the Pledgors as follows:

(&) The Collateral Agent agrees not to enforce the security interest created hereunder if and
to the extent:

(0 the security interest created hereunder relates to any obligations of, or amounts
owed by, an Affiliate of the relevant Pledgor (other than the Pledgor's Subsidiaries
provided that the relevant obligations or amounts owed by the relevant Subsidiary
are or are based upocn own liabilities of such Subsidiary but not upon Secured
Obligations (each an Upstream Affiliate); and

(i) the Pledgor's Net Assets would have been, at the date of this Agreement, reduced
to zero or would have been reduced below zero as a result of any enforcement of
the security interest created hereunder in relation to the Secured Obligations (such
circumstances constituting a Share Capital Impairment).

(b)  For the purposes of the calculation of the Net Assets, the following balance sheet items
shall be treated as follows:

(0 any claim for consideration or return (Gegenleistungs- oder Rickgewéahranspruch)
of the relevant Pledgor against the Upstream Affiliate whose obligations are secured
by the security interest created hereunder shall be treated as due and payable as at
the date of this Agreement, and shall be activated based on a commercial projection
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8.4

85

86

87

{kaufmannische Prognoseentscheidung) of a managing director and the information
available at the time of this Agreement; and

(i) the amount of any anticipated payment under this Agreement shall be treated as due
and payable as at the date of this Agreement.

In relation to the limitations applicable in case of a Share Capital Impairment pursuant to
Paragraph (a) of Clause 8.2 (Limifations), the Pledgors hereby undertake to deliver to the
Collateral Agent, within ten Business Days after receipt from the Collateral Agent of a notice
stating that the Collateral Agent intends to enforce the security interest created hereunder, (i) a
balance sheet of the relevant Pledgor, as of the date of this Agreement together with (ii) a detailed
calculation (satisfactory to the Collateral Agent (acting reasonably)) of the amount of the Net
Assets of the relevant Pledgor at the date of this Agreement, taking into account the adjustments
and treatments set forth in Paragraph (b) of Clause 8.2 (Limitations) (a Net Asset
Determination). Any such balance sheet and Net Asset Determination shall be prepared in
accordance with the accounting principles as consistently applied and shall be, upon the
Collateral Agent's request (acting reasonably), confirmed by the Pledgor's auditors withina period
of 30 Business Days following such request. Based upon the Net Asset Determination (as and to
the extent confirmed by the Pledgor's auditors, if such confirmation has been requested by the
Collateral Agent), the Collateral Agent shall be entitled to enforce the security interest created
hereunder, in an amount which would, in accordance with the Net Asset Determination (as and
to the extent confirmed by the Pledgor's auditors, if such confirmation has been requested by the
Collateral Agent), not have caused a Share Capital Impairment on the Pledgoer's part on the date
of this Agreement.

The limitations set out in Paragraph (&) of Clause 8.2 (Limitations) in relation to Share Capital
Impairments shall not apply:

(a) toany Secured Obligations which (i} have been on-lent or otherwise made available to the
relevant Pledgor or any of its Subsidiaries and (ii) are still outstanding; or

(by if, at the date of this Agreement, the relevant Pledgoer was party to a domination agreement
(Beherrschungsvertrag) and/ or a profit transfer agreement (Gewinnabfthrungsvertrag) as
dominated entity (beherrschtes Unternehmen), unless the relevant Pledgor can prove at
the time of enforcement of the security interest created hereunder, that the existence of
such a domination agreement (Beherrschungsvertrag) and/ or a profit transfer agreement
(Gewinnabfuhrungsvertrag) does not lead to the full inapplicability of section 30
paragraph 1 sentence 1 GmbHG.

Any limitations set out in Clause 8.2 (Limitations) in relation to Share Capital Impairments shall
further not apply:

(a) for so long as the relevant Pledgor has not complied with its obligations pursuant to
Clause 8.3 (Limitations); or

(by if and to the extent, at the time of enforcement of the security interest created hereunder,
such limitations are not required to protect the managing directors of the relevant Pledgor
from the risk of personal liability arising from such enforcement of the security interest
created hereunder.

For the avoidance of doubt, nothing in this Clause 8 (Limitations) shall be interpreted as a
restriction or limitation of (i) the enforcement of the security interest created hereunder to the
extent the security interest created hereunder relates to obligations of the relevant Pledgor itself
in its capacity as borrower or obligations of any of its direct or indirect Subsidiaries including, in
each case, their legal successors or (ii) the enforcement of any claim of any Secured Party against
a borrower (in such capacity).

No reduction of the amount enforceable in accordance with the above limitations will prejudice
the rights of the Collateral Agent to continue enforcing the security interest created hereunder
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89

9.1

9.2

93

(subject always to the operation of the limitation set out above at the time of such enforcement)
until full satisfaction of the guaranteed claims.

The enforcement of the security interest created hereunder shall be further limited (pactum de
non petfendo) - it being understood, however, that the claims arising under such security shall in
all aspects (including but not limited to the filing of an insclvency petition by the Secured Parties
and/ or the filing of the claim in insolvency proceedings) continue to exist due and payable (and
not be waived) both before and after the commencement of insolvency proceedings (unless
otherwise required to be limited in order to prevent a Share Capital Impairment subject to and in
accordance with this Clause 8 (Limitations) - to the extent that any payment would result in the
relevant Pledgor becoming illiquid (zahlungsunfahig) and would for that reason constitute an
unlawful payment within the meaning of Section 64 sentence 3 of the German Limited Liability
Companies Act (Gesetz betreffend die Gesellschaften mit beschrankter Haftung) and therefore
result in a liability of the directors of the relevant Pledgor (such situation hereinafter referred to as
Liquidity Impairment). The limitations under this Clause 8.8 (Limitations) shall not apply if and
to the extent (including as a result of a change in the relevant rules or their application or
construction by the German Federal Supreme Court (Bundesgerichtshof)) the relevant
enforcement of the security interest created hereunder does not constitute a breach of the
relevant Pledgor's directors' obligations pursuant to Section 64 sentence 3 of the German Limited
Liability Companies Act (Gesetz betreffend die Gesellschaften mit beschrankter Haftung) and
does not result in a risk of personal liability for the directors of the relevant Pledgor.

In case the enforcement proceeds are in excess of the Secured Obligations still to be repaid any
surplus shall be distributed to the relevant Pledgor.

Undertakings of the Pledgors

During the term of this Agreement, each Pledgor undertakes to the Collateral Agent unless
otherwise expressly agreed in the Term Loan Documents and/ or the First Lien Documents:

in case that the ABL Documents expressly provide for any restrictions as regards the Shares, not
to take, or as the case may be, participate in:

(&) any action which results or might result in the relevant Pledgor's loss of ownership of all or
part of the Shares;

(b) any other transaction which would have the same effect as a sale, transfer, encumbrance,
or other disposal of the Shares;

(¢c)  any action which would for any other reason be inconsistent with the security interest of the
Collateral Agent or the security purpose (as described in Clause 2 (Purpose of the Pledge
(Sicherungszweck)) above); or

(d)  any action which would defeat, impair or circumvent the rights of the Collateral Agent;
except, in each case, with the prior written consent of the Collateral Agent;

save for the Existing Share Pledge Agreement and subject to the termination of the Existing Share
Pledge Agreement, not to encumber, permit to subsist, create, or agree to create any other
security interest or third party right in or over the Shares (other than the First Ranking Pledges);

to promptly inform the Collateral Agent by notification in writing of all matters which the relevant
Pledgor is aware which might material adversely affect the security interest of the Collateral
Agent. In particular, the relevant Pledgor shall notify the Collateral Agent by netification in writing
forthwith of any shareholders' meeting at which a shareholders' resolution is intended to be
adopted which could have an adverse effect upen any of the Pledges. The relevant Pledgor shall
allow, following the occurrence of any of the circumstances which permit the Collateral Agent to
enforce the Pledges in accordance with Clause 7 (Enforcement of the Pledges) above, the
Collateral Agent or, as the case may be, its proxy or any cther person designated by the Collateral
Agent, to participate in all shareholders' meetings of the relevant GmbH as attendants without
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101

10.2

10.3

10.4

10.5

power to vote. The Collateral Agent's right to attend the shareholders' meeting shall lapse
immediately upon complete satisfaction and discharge of the Secured Obligations;

in the event of any increase in the registered share capital of the relevant GmbH, not to allow,
without the prior written consent of the Collateral Agent any other party to subscribe for any future
shares if such subscription were to result in a decrease of the relevant Pledgor's shareholding
below the proportion currently held by the relevant Pledgor, and not to defeat, impair, or
circumvent in any way the rights of the Collateral Agent created hereunder;

to promptly notify the Collateral Agent by notification in writing of any encumbrance over the
Shares (or part of them) or the registration of an objection (Widerspruch) in relation to the Shares
of the relevant Pledgor in the shareholders list as filed with the commercial register. In the case
of any attachment (Pfandung) in respect of any of the Shares, the relevant Pledgor shall promptly
notify the Collateral Agent by notification in writing, such notice to be accompanied by any
documents the Collateral Agent might need to defend themselves against any claim of a third
party. In particular, the relevant Pledgor shall promptly forward to the Collateral Agent a copy of
the attachment order (Pfandungsbeschiuss), any transfer order (Uberweisungsbeschiuss) and all
other documents necessary for a defence against the attachment;

not to change the articles of association of the relevant GmbH to further restrict or prohibit the
transfer of the relevant Shares, including any change pursuant to which the transfer of shares
would require the consent of the shareholders, shareholders’ meeting, any other body of the
relevant GmbH or the relevant GmbH itself;

to promptly effect any contributions in cash (Bareinfage) or kind (Sacheiniage) to be made in
respect of the Shares;

to fully pay in any Future Shares and to procure that there will be no obligation for a shareholder
to make additional contributions (keine Nachschusspflicht),

to enter into the commercial register all facts capable of being entered into the commercial register
of a GmbH; and

not to enter into any profit and loss pooling agreements, domination agreements, silent
partnership agreements, or similar arrangements by which a third party is entitled to a participation
in the profits or revenue of the relevant GmbH.

Representations and Warranties

Each Pledgor represents and warrants to the Collateral Agent by way of an independent
guarantee in the meaning of section 311 of the German Civil Code (unabhangiges
Garantieversprechen) that:

the statements made in Clause 3 (Pledged Shares) above are true and correct;

it is the sole legal and beneficial owner, free from encumbrances (other than the Pledges and the
First Ranking Pledges and save for the Existing Share Pledge Agreement and subject to the
termination of the Existing Share Pledge Agreement), of the Shares;

the Existing Shares are fully paid in and there is no obligation for a shareholder to make additional
contributions;

the registered share capital of the relevant GmbH has not been repaid in any way;

all facts capable of being entered into the commercial register of the relevant GmbH have been
entered into the commercial register and, in particular, no shareholders' resolutions regarding
changes in the articles of asscciation of the relevant GmbH have been passed which have not
been entered into the commercial register of the relevant GmbH and/ or are not disclosed to the
Collateral Agent in writing;
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10.7

11

12

12.1

12.2
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13

13.1

13.2

13.3

there are no profit and loss pooling agreements, domination agreements, silent partnership
agreements, or similar arrangements by which a third party is entitled to a participation in the
profits or revenue of the relevant GmbH; and

pursuant to the articles of association of the relevant GmbH, the Pledges over the Shares and
over any and all ancillary rights and claims associated with the Shares (as more particularly
specified in Clause 5 (Scope of the Pledges)) are subject to the approval of the shareholder of
the relevant GmbH and/ or the relevant GmbH and such consent has been delivered and is
attached hereto solely for evidence purposes as Schedule 8 (Consents to Pledges).

First Ranking Pledges

The Parties hereto agree that (i) the entering into and performance of this Agreement, (ii) the
creation of the Pledges hereunder and (iii} the fulfilment of any obligations hereunder shall not
constitute any breach of any representations, warranties, undertakings or any other obligations
under the First Ranking Pledge Agreement or this Agreement and shall not trigger any information
obligation or other abligation of the Pledgors to take any action under the First Ranking Pledge
Agreement or this Agreement.

Duration and Independence

This Agreement shall remain in full force and effect until complete satisfaction of the Secured
Obligations. The Pledges shall not cease to exist, if the Loan Parties have only temporarily
discharged the Secured Obligations.

This Agreement shall create a continuing security and no change, amendment, restatement or
supplement whatsoever in the Term Loan Documents and/ or the First Lien Documents or in any
document or agreement related to any of the Term Loan Documents and/ or the First Lien
Documents shall affect the validity or the scope of this Agreement nor the obligations which are
imposed on the Pledgors pursuant to it.

This Agreement is independent from any other security or guarantee which may have been or will
be given to the Collateral Agent. None of such other security shall prejudice, or shall be prejudiced
by, or shall be merged in any way with this Agreement.

Partial Invalidity; Waiver; Amendments; Miscellaneous

If at any time, any one or more of the provisions hereof is or becomes invalid, illegal or
unenforceable in any respect under the law of any relevant jurisdiction, such provision shall as to
such jurisdiction, be ineffective to the extent necessary without affecting or impairing the validity,
legality and enforceability of the remaining provisions hereof or of such provisions in any other
jurisdiction. The invalid or unenforceable provision shall be deemed replaced by such valid, legal
or enforceable provision which comes as close as possible to the original intent of the Parties and
the invalid, illegal or unenforceable provision. The aforesaid shall apply mutatis mutandis to any
gap in this Agreement.

No failure to exercise, nor any delay in exercising, on the part of the Collateral Agent, any right or
remedy hereunder shall operate as a waiver thereof or constitute an election to affirm this
Agreement. No election to affirm this Agreement on the part of the Collateral Agent shall be
effective unless it is in writing. No single or partial exercise of any right or remedy shall prevent
any further or other exercise thereof or the exercise of any other right or remedy. The rights and
remedies provided hereunder are cumulative and not exclusive of any rights or remedies provided
by law.

In particular, the Pledges shall not be affected and shall in any event extend to any and all shares
in the relevant GmbH even if the number or nominal value of the Existing Shares or the registered
share capital of the relevant GmbH as stated in Clause 3 (Pledged Shares) are inaccurate or
deviate from the actual facts.
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13.4

13.5

14

141

14.2

14.3

15

Changes and amendments to this Agreement including this Clause 13.4 shall be made in writing,
unless notarial form is required by law.

This Agreement constitutes the entire agreement of the Parties hereto with regard to the Pledges
and supersedes all oral, written or other type of agreements in respect thereof.

Notices; Language

All notices and communications under or in connection with this Agreement shall be in writing and
shall be delivered by letter, posted or delivered by hand, fax or electronic photocopy via e-mail.
Each notice or communication shall be given to the relevant Party at the address or fax number
and marked for the attention of the person(s) or department from time to time specified in writing
by that Party to the other. The initial address, fax number and person(s) or department so
specified by each Party are set out below:

for the Pledgors and the GmbHs: Venator Materials plc
Address: Titanium House, Hanzard Drive,
Stockton on Tees, TS225FD, UK

Tel: +441740608663

Fax: +441740608241

Attention:  Gavin Jones, Assistant Treasurer;

Email: gavin_jones@venatorcorp.com
for the Collateral Agent: JPMorgan Chase Bank, N.A.

Address: 500 Stanton Christiana Rd. NCC5,
Floor 1, Newark, DE 19713, USA

Fax: 302-552-0847

Attention:  Joe Aftanis

Email: joe.aftanis@jpmorgan.com
with copy to: JPMorgan Chase Bank, N.A.

Address. 383 Madison Avenue, FL 24

New York, NY 10179, USA
Attention:  Katherine |. Hurley
Email: katherine.|.hurley@jpmorgan.com

or to such other address as the recipient may nctify or may have notified to the other Party in
writing.

Proof of posting or dispatch of any notice or communication to the Pledgors shall be deemed
(widerfegbare Vermutung) to be proof of receipt:

(@) inthe case of a letter, on the second Business Day in the country of receipt after posting;
and

() inthe case of a fax transmission, on the Business Day in the country of receipt immediately
following the date of its dispatch.

Save for the notice pursuant to section 1280 of the German Civil Code, any notice or other
communication under or in connecticn with this Agreement shall be in the English language or, if
in any other language, accompanied by a translation into the English language. In the event of
any conflict between the English text and the text in any other language, the English text shall
prevail.

Notification of Pledges
The GmbHs have attended the notarisation of this Agreement and are hereby notified by the

Parties of the Pledges created hereunder pursuant to section 1280 of the German Civil Code. By
countersigning the notarial deed with this Agreement, the GmbHs acknowledge such notification.

FRA-#5757884-v8 16



16

16.1

16.2

17

18

19

19.1

19.2

19.3

Indemnity

The Collateral Agent shall not be liable for any loss or damage suffered by the Pledgors save in
respect of such loss or damage which is suffered as a result of the wilful misconduct or gross
negligence of the Collateral Agent.

The Pledgors will indemnify the Collateral Agent and keep the Collateral Agent indemnified
against any and all damages, losses, actions, claims, expenses, demands and liabilities which
may be incurred by, or made against, the Collateral Agent for anything done or omitted in the
exercise or purported exercise of the powers contained herein and occasioned by any breach of
the Pledgors of any of their obligations or undertakings contained herein cther than to the extent
that such damages, losses, actions, claims, expenses, demands and liabilities are incurred by, or
made against, the Collateral Agent as a result of the gross negligence or wilful misconduct of the
Collateral Agent.

Costs and Expenses

The Pledgors shall bear all costs and expenses (including legal fees) reasonably incurred in
connection with the preparation, execution and amendment of this Agreement. In addition, the
Pledgors shall bear all costs and expenses (including legal fees) incurred in connection with the
enforcement of, or the preservation of any rights under, this Agreement.

Applicable Law

The Parties understand that this Agreement and any non-contractual obligations arising out of or
in connection with it are governed by German law.

Jurisdiction

The courts of Frankfurt am Main, Germany have non-exclusive jurisdiction to settle any dispute
arising out of or in connection with this Agreement (including a dispute regarding the existence,
validity or termination of this Agreement or any non-contractual obligation arising out of or in
connection with this Agreement) (Dispute).

The Parties agree that the courts of Frankfurt am Main, Germany are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the contrary.

This Clause 19 (Jurisdiction) is for the benefit of the Collateral Agent only. As a result, the
Collateral Agent shall not be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Collateral Agent may take concurrent
proceedings in any number of jurisdictions.
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SHAREHOLDER’S RESOLUTION
of
Silo Pigmente GmbH

a limited liability company (Gesellschaft mit beschrdinkter Haftung) incorporated under the laws of
the Federal Republic of Germany, registered with the commercial register (Handelsregister) at the
local court (Amisgericht) of Wiesbaden under HRB 17832 (the “Company”).

PREAMBLE

Venator Holdings Germany GmbH (formerly, Huntsman (Holdings) Germany GmbH), a limited
liability company incorporated under the laws of the Federal Republic of Germany, registered with
the commercial register at the local court of Duisburg under HRB 30103 (the “Shareholder™), is the
sole sharcholder of the Company.

We refer to the issuance by Venator Finance 5.4 r.l. (“Venator Finance™), a private limited liability
company (société a responsabilité limitée) organized under the laws of Luxembourg, with its
registered office at 8-10 avenue de la Gare, L-1610 Luxembourg, Grand Duchy of Luxembourg and
registered with the Luxembourg Register of Commerce and Companies (R.C.S. Luxembourg) under
number B215614 and Venator Materials LLC (formerly, Venator Materials Corporation), a limited
liability company organized under the laws of the State of Delaware (together with Venator Finance,
the “Issuers”) of up to $225,000,000 in aggregate principal amount of senior secured notes (the
“Notes”). The Notes shall be secured by, infer afia, certain inventory, accounts receivable, deposit
accounts, certain related assets and other current assets of the Company and/or certain other
subsidiaries of Venator Materials PI1.C, a public limited company incorporated in England and Wales
with company number 10747130 (“Holdings™).

Further we refer to an additional debt joinder agreement between, among others, Wilmington Trust,
National Association, as New Representative, JPMorgan Chase Bank, N.A., as Common Collateral
Agent, JPMorgan Chase Bank, N.A., as ABL Representative, JPMorgan Chase Bank, N.A., as Term
Loan Representative, the Company and the other Guarantors (as defined therein) party thereto (the
“ABL Intercreditor Joinder”), in rclation to an existing intercreditor agreement dated August 8,
2017 to be entered into among, infer alios, the Company, JPMorgan Chase Bank, N.A. as collateral
agent (the “Collateral Agent”), Holdings, certain subsidiaries of Holdings and Venator Finance,
expressed to be governed by the laws of the State of New York (the “Existing Intercreditor
Agreement”).

In addition, we refer to a intercreditor agreement to be entered into among, inter alios, the Company,
the Collateral Agent, Wilmington Trust, National Association, as First Lien Notes Collateral Agent,
Holdings and certain subsidiaries of Holdings, expressed to be governed by the laws of the State of
New York (the “Pari Passu Intercreditor Agreement” and, together with the Existing Intercreditor
Agreement, the “Intercreditor Agreements”; the Intercreditor Agreements together with the ABL
Intercreditor Joinder, the “Intercreditor Documents”).

In this context, it is contemplated that the Company enters into, performs, signs, prints, distributes
and/or publishes (as appropriate) certain documents and agreements relating thereto, including,
without limitation, the following:

(A) A New York law governed purchase agreement relating to the Notes (the “Purchase
Agreement”);

B) a New York law governed indenture relating to the Notes (the “Indenture”);

(8] the Intercreditor Documents;
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(D) certain security agreements, including, inter alia,

(i)

(i)

(iif)

(iv)

any German law governed share pledge agreement(s) relating to the shares
(and any rights relating thercto) in the Company, in particular (without
limitation) a share pledge agreement among, infer alios, the Sharecholder as
pledgor, the Company as pledged company and the Collateral Agent as
pledgee;

any German law governed partnership interest pledge agreement(s) relating to
the partnership interests (and any rights relating thereto) in Venator Pigments
GmbH & Co. KG (formerly, Brockhues GmbH & Co. K@), in particular
(without limitation) a partnership interest pledge agreement among, inter
alios, Venator Pigments Holding GmbH (formerly, Huntsman Pigments
Holding GmbH) and the Company as pledgors, Venator Pigments GmbH &
Co. KG as pledged company and the Collateral Agent as pledgee;

any German law governed account pledge agreement(s) between, inter alios,
the Company as pledgor and the Collateral Agent as pledgee relating to
certain bank accounts held by the Company from time to time;

any other security agreement(s) relating to the confirmation and/or granting of
new and/or subsequent ranking security interest in connection with, inter alia,
the Purchase Agreement, the Indenture and/or any other measures mentioned
above

(no. (i) through (iv) together the “Security Agreements”); and

(E) any and all other agreements, documents and instruments ancillary or related to the above
mentioned documents, or which are necessary or useful in connection with the contemplated
transactions.

NOW, THEREFORE

waiving all requirements as to form and notice periods for convening, holding and announcing a
shareholder’s meeting and its agenda and for passing shareholder’s resolution prescribed by law or the
Company’s articles of association or otherwise, the Sharcholder hereby resolves unanimously as

follows:

(A) The Sharcholder expressly approves and/or ratifies the terms and the execution and delivery
of, the transactions contemplated by and the performance by the Company of the obligations
under the transaction documents to which the Company is or will become a party, including,
but not limited to:

US-DOCS115566740.4

(2)
(b)
(©)
(d)
(€)

the Purchase Agreement;

the Indenture;

the Intercreditor Documents;
the Security Agreements; and

any other agreement, declaration, fee letter, notice or document under or in
connection with the above-mentioned agreements and under or in connection
with documents and/or the granting of any guarantee or security thereunder
which in the discretion of the Company and/or its management is or may be
necessary or expedient in connection with the above-mentioned matters
and/or the implementation of the measurcs contemplated thercin including,



(B)

(©)

D)

(E)

(¥)

(&)

(I

ity

without limitation, the delegation of power of attorney to represent the
Company in any of the above-mentioned matters and/or conclusion of the
above-mentioned agreements,

(collectively, the “Transaction Documents”).

The approval also extends to any agreements, declarations or documents which alter or amend
the Transaction Documents and all other agreements, declarations, documents and acts which
the Company or its representatives may deem necessary or expedient in connection with the
Transaction Documents and the discharge of the obligations arising thercunder.

The Shareholder herewith authorizes and instructs each managing director individually and
the management (Geschdfisfiihrung) collectively to execute on behalf of the Company the
Transaction Documents to which the Company is or will become a party, sign, perform,
and/or dispatch and/or receive all documents and notices to be signed and/or dispatched by it
under or in connection with any Transaction Document to which the Company is or will
become a party and provide any formalitics certificate required to be given under or in
connection with any Transaction Document. The managing directors are furthermore
authorized and instructed to grant any necessary consent to the management of direct and/or
indirect subsidiaries of the Company for any measures in relation to the Transaction
Documents.

The management, cach managing director and cach authorized representative of the Company
arc hereby cxempted from all restrictions of Section 181 of the German Civil Code
(Biirgerliches Gesetzbuch) (and similar restrictions in other jurisdictions) for the purposes of
the aforementioned transactions. The management, cach managing director and cach
authorized representative of the Company are also hereby authorized to grant sub-powers of
attorney, including an exemption from all restrictions of Section 181 of the German Civil
Code (Biirgerliches Gesetzbuch) (and similar restrictions in other jurisdictions).

The Sharcholder expressly approves, and consents to, any pledge over shares in the Company
and any rights related thereto and the transfer of shares in connection with an enforcement of
such pledges.

The Sharcholder expressly approves and ratifies all acts carried out in the past by the
managing directors (or any of them) in connection with the Transaction Documents including,
without limitation, any delegation of power of attorney already granted by the managing
directors or, as the case may be, the management or the authorized signatories with regard to
any of the foregoing transactions and/or Transaction Documents.

The resolutions hereby passed are to be interpreted broadly, in particular, they shall remain
unaffected by any changes in the documents mentioned above, especially changes of the
amounts, the parties and/or changes of the measures contemplated, concluded or implemented
in order to modify the existing financing, as well as in case of an incomplete implementation
of all measures mentioned above.

The Shareholder hereby expressly consents to adopt these resolutions by way of a circulation
procedure in writing.

No further resolutions are adopted.
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Place/Date: May 6, 2020

Venator Holdings Germany GmbH

By:

Name: Kurt I2, Ogden
Title: Managing Director

By:

Name: Richard JTustin James Phillipson
Title: Managing Director

Signature page —
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Venator Holdings Germany GmbH

By:

Name:r Kurt 2. Ogden
Title: Managing Director

Justin James Phillipson

Ming Director
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SHAREHOLDER’S RESOLUTION
of
Venator Pigments Holding GmbH (formerly, Huntsman Pigments Holding GmbH)

a limited liability company (Gesellschaft mit beschrdinkter Haftung) incorporated under the laws of
the Federal Republic of Germany, registered with the commercial register (Handelsregister) at the
local court (Amisgericht) of Wiesbaden under HRB 17837 (the “Company”).

PREAMBLE

Venator Holdings Germany GmbH (formerly, Huntsman (Holdings) Germany GmbH), a limited
liability company incorporated under the laws of the Federal Republic of Germany, registered with
the commercial register at the local court of Duisburg under HRB 30103 (the “Shareholder™), is the
sole sharcholder of the Company.

We refer to the issuance by Venator Finance S.4 r.l. (“Venator Finance™), a private limited liability
company (société a responsabilité limitée) organized under the laws of Luxembourg, with its
registered office at 8-10 avenue de la Gare, L-1610 Luxembourg, Grand Duchy of Luxembourg and
registered with the Luxembourg Register of Commerce and Companies (R.C.S. Luxembourg) under
number B215614 and Venator Materials LLC (formerly, Venator Materials Corporation), a limited
liability company organized under the laws of the State of Delaware (together with Venator Finance,
the “Issuers™) of up to $225,000,000 in aggregate principal amount of senior secured notes (the
“Notes”). The Notes shall be secured by, infer afia, certain inventory, accounts receivable, deposit
accounts, certain related assets and other current assets of the Company and/or certain other
subsidiaries of Venator Materials P1.C, a public limited company incorporated in England and Wales
with company number 10747130 (“Holdings™).

Further we refer to an additional debt joinder agreement between, among others, Wilmington Trust,
National Association, as New Representative, JPMorgan Chase Bank, N.A., as Commaon Collateral
Agent, JPMorgan Chase Bank, N.A., as ABL Representative, JPMorgan Chase Bank, N.A., as Term
Loan Representative, the Company and the other Guarantors (as defined therein) party thereto (the
“ABL Intercreditor Joinder”), in rclation to an existing intercreditor agreement dated August 8,
2017 to be entered into among, infer alios, the Company, JPMorgan Chase Bank, N.A. as collateral
agent (the “Collateral Agent”), Holdings, certain subsidiaries of Holdings and Venator Finance,
expressed to be governed by the laws of the State of New York (the “Existing Intercreditor
Agreement”).

In addition, we refer to a intercreditor agreement to be entered into among, inter alios, the Company,
the Collateral Agent, Wilmington Trust, National Association, as First Lien Notes Collateral Agent,
Holdings and certain subsidiaries of Holdings, expressed to be governed by the laws of the State of
New York (the “Pari Passu Intercreditor Agreement” and, together with the Existing Intercreditor
Agreement, the “Intercreditor Agreements”; the Intercreditor Agreements together with the ABL
Intercreditor Joinder, the “Intercreditor Documents”).

In this context, it is contemplated that the Company enters into, performs, signs, prints, distributes
and/or publishes (as appropriate) certain documents and agreements relating thereto, including,
without limitation, the following:

(A) A New York law governed purchase agreement relating to the Notes (the “Purchase
Agreement”);

B) a New York law governed indenture relating to the Notes (the “Indenture”);

(8] the Intercreditor Documents;
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(D) certain security agreements, including, inter alia,

(i)

(i)

(iifi)

(iv)

any German law governed share pledge agreement(s) relating to the shares
(and any rights relating thercto) in the Company, in particular (without
limitation) a share pledge agreement among, infer alios, the Sharecholder as
pledgor, the Company as pledged company and the Collateral Agent as
pledgee;

any German law governed partnership interest pledge agreement(s) relating to
the partnership interests (and any rights relating thereto) in Venator Pigments
GmbH & Co. KG (formerly, Brockhues GmbH & Co. K@), in particular
(without limitation) a partnership interest pledge agreement among, infer
alios, the Company and Silo Pigmente GmbH as pledgors, Venator Pigments
GmbH & Co. KG as pledged company and the Collateral Agent as pledgee;

any German law governed account pledge agreement(s) between, inter afios,
the Company as pledgor and the Collateral Agent as pledgee relating to
certain bank accounts held by the Company from time to time;

any other security agreement(s) relating to the confirmation and/or granting of
new and/or subsequent ranking security interest in connection with, infer alia,
the Purchase Agreement, the Indenture and/or any other measures mentioned
above

(no. (i) through (iv) together the “Security Agreements”); and

(E) any and all other agreements, documents and instruments ancillary or related to the above
mentioned documents, or which are necessary or useful in connection with the contemplated
transactions.

NOW, THEREFORE

waiving all requirements as to form and notice periods for convening, holding and announcing a
sharcholder’s meeting and its agenda and for passing sharcholder’s resolution prescribed by law or the
Company’s articles of association or otherwise, the Shareholder hereby resolves unanimously as

follows:

(A) The Sharcholder expressly approves and/or ratifies the terms and the execution and delivery
of, the transactions contemplated by and the performance by the Company of the obligations
under the transaction documents to which the Company is or will become a party, including,
but not limited to:

US-DOCS\115566734.4
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the Purchase Agreement;

the Indenture;

the Intercreditor Documents;
the Security Agreements; and

any other agreement, declaration, fee letter, notice or document under or in
connection with the above-mentioned agreements and under or in connection
with documents and/or the granting of any guarantee or security thereunder
which in the discretion of the Company and/or its management is or may be
necessary or expedient in connection with the above-mentioned matters
and/or the implementation of the measures contemplated therein including,
without limitation, the delegation of power of attorney to represent the



(B)

(©€)

D)

(E)

()

(@)

(H)

@

Company in any of the above-mentioned matters and/or conclusion of the
above-mentioned agreements,

(collectively, the “Transaction Documents”).

The approval also extends to any agreements, declarations or documents which alter or amend
the Transaction Documents and all other agreements, declarations, documents and acts which
the Company or its representatives may deem necessary or expedient in connection with the
Transaction Documents and the discharge of the obligations arising thereunder.

The Sharcholder herewith authorizes and instructs each managing dircctor individually and
the management (Geschdfisfiihrung) collectively to execute on behalf of the Company the
Transaction Documents to which the Company is or will become a party, sign, perform,
and/or dispatch and/or receive all documents and notices to be signed and/or dispatched by it
under or in connection with any Transaction Document to which the Company is or will
become a party and provide any formalities certificate required to be given under or in
connection with any Transaction Document. The managing directors are furthermore
authorized and instructed to grant any necessary consent to the management of direct and/or
indirect subsidiaries of the Company for any measures in relation to the Transaction
Documents.

The management, each managing director and each authorized representative of the Company
arc hereby cxempted from all restrictions of Section 181 of the German Civil Code
(Biirgerliches Gesetzbuch) (and similar restrictions in other jurisdictions) for the purposes of
the aforementioned transactions. The management, each managing director and each
authorized representative of the Company are also hereby authorized to grant sub-powers of
attorney, including an exemption from all restrictions of Section 181 of the German Civil
Code (Birgerliches Gesetzbuch) (and similar restrictions in other jurisdictions).

The Shareholder expressly approves, and consents to, any pledge over shares in the Company
and any rights related thereto and the transfer of shares in connection with an enforcement of
such pledges.

The Shareholder expressly approves and ratifies all acts carried out in the past by the
managing directors (or any of them) in connection with the Transaction Documents including,
without limitation, any delegation of power of attorney already granted by the managing
directors or, as the case may be, the management or the authorized signatories with regard to
any of the foregoing transactions and/or Transaction Documents.

The resolutions hereby passed are to be interpreted broadly, in particular, they shall remain
unaffected by any changes in the documents mentioned above, especially changes of the
amounts, the parties and/or changes of the measures contemplated, concluded or implemented
in order to modify the existing financing, as well as in case of an incomplete implementation
of all measures mentioned above.

The Sharcholder hercby expressly consents to adopt these resolutions by way of a circulation
procedure in writing.

No further resolutions are adopted.
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Place/Date: May 6, 2020

Venator Holdings Germany GmbH

By:

Name: Kurt D. Ogden
Title: Managing Direclor

By:

Name: Richard Justin James Phillipson
Title: Managing Ditector
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Place/Date: Ay 6, 2020

Veaator Holdings Germany GmbH

By

Name: Kt I, Ogden
Title: Managing Director

By:

Name: Rickard Justin James Phillipson -
Title: Managing Direstor
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SHAREHOLDER’S RESOLUTION
of
Venator Uerdingen GmbH (formerly, Huntsman P& A Uerdingen GmbH)

a limited liability company (Gesellschaft mit beschrdinkter Haftung) incorporated under the laws of
the Federal Republic of Germany, registered with the commercial register (Handelsregister) at the
local court (4mtsgericht) of Duisburg under HRB 24751 (the “Company”).

PREAMBLE

Venator Germany GmbH (formerly, Huntsman P&A Germany GmbH), a limited liability company
incorporated under the laws of the Federal Republic of Germany, registered with the commercial
register at the local court of Duisburg under HRB 19669 (the “Shareholder™), is the sole shareholder
of the Company.

We refer to the issuance by Venator Finance S.a r.l. (“Venator Finance”), a private limited liability
company (société a responsabilité limitée) organized under the laws of Luxembourg, with its
registered office at 8-10 avenue de la Gare, L-1610 Luxembourg, Grand Duchy of Luxembourg and
registered with the Luxembourg Register of Commerce and Companies (R.C.S. Luxembourg) under
number B215614 and Venator Materials LLC (formerly, Venator Materials Corporation), a limited
liability company organized under the laws of the State of Delaware (together with Venator Finance,
the “Issuers™) of up to $225,000,000 in aggregate principal amount of senior secured notes (the
“Notes”). The Notes shall be secured by, infer afia, certain inventory, accounts receivable, deposit
accounts, certain related assets and other current assets of the Company and/or certain other
subsidiaries of Venator Materials P1.C, a public limited company incorporated in England and Wales
with company number 10747130 (“Holdings™).

Further we refer to an additional debt joinder agreement between, among others, Wilmington Trust,
National Association, as New Representative, JPMorgan Chase Bank, N.A., as Common Collateral
Agent, JPMorgan Chase Bank, N.A., as ABL Representative, JPMorgan Chase Bank, N.A., as Term
Loan Representative, the Company and the other Guarantors (as defined therein) party thereto (the
“ABL Intercreditor Joinder”), in rclation to an existing intercreditor agreement dated August 8,
2017 to be entered into among, infer alios, the Company, JPMorgan Chase Bank, N.A. as collateral
agent (the “Collateral Agent”), Holdings, certain subsidiaries of Holdings and Venator Finance,
expressed to be governed by the laws of the State of New York (the “Existing Intercreditor
Agreement”).

In addition, we refer to a intercreditor agreement to be entered into among, inter alios, the Company,
the Collateral Agent, Wilmington Trust, National Association, as First Lien Notes Collateral Agent,
Holdings and certain subsidiaries of Holdings, expressed to be governed by the laws of the State of
New York (the “Pari Passu Intercreditor Agreement” and, together with the Existing Intercreditor
Agreement, the “Intercreditor Agreements”; the Intercreditor Agreements together with the ABL
Intercreditor Joinder, the “Intercreditor Documents”).

In this context, it is contemplated that the Company enters into, performs, signs, prints, distributes
and/or publishes (as appropriate) certain documents and agreements relating thereto, including,
without limitation, the following:

(A) A New York law governed purchase agreement relating to the Notes (the “Purchase
Agreement”);

B) a New York law governed indenture relating to the Notes (the “Indenture”);

(8] the Intercreditor Documents;
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D)

(E)

certain security agreements, including, inter alia,

(i) any German law governed share pledge agreement(s) relating to the shares
(and any rights relating thercto) in the Company, in particular (without
limitation) a share pledge agreement among, infer alios, the Sharecholder as
pledgor, the Company as pledged company and the Collateral Agent as
pledgee;

(i1) any other security agreement(s) relating to the confirmation and/or granting of
new and/or subsequent ranking security interest in connection with, infer alia,
the Purchase Agreement, the Indenture and/or any other measures mentioned
above

(no. (i) and (ii) together the “Security Agreements”); and

any and all other agreements, documents and instruments ancillary or related to the above
mentioned documents, or which are necessary or useful in connection with the contemplated
transactions.

NOW, THEREFORE

waiving all requirements as to form and notice periods for convening, holding and announcing a
shareholder’s meeting and its agenda and for passing shareholder’s resolution prescribed by law or the
Company’s articles of association or otherwise, the Sharcholder hereby resolves unanimously as
follows:

(A)

(B)

The Sharcholder expressly approves and/or ratifies the terms and the execution and delivery
of, the transactions contemplated by and the performance by the Company of the obligations
under the transaction documents to which the Company is or will become a party, including,
but not limited to:

(a) the Purchase Agreement;

(b) the Indenture;

(¢) the Intercreditor Documents;
(d) the Security Agreements; and

(¢) any other agreement, declaration, fee letter, notice or document under or in
connection with the above-mentioned agreements and under or in connection
with documents and/or the granting of any guarantee or security thereunder
which in the discretion of the Company and/or its management is or may be
necessary or expedient in connection with the above-mentioned matters
and/or the implementation of the measures contemplated therein including,
without limitation, the delegation of power of attorney to represent the
Company in any of the above-mentioned matters and/or conclusion of the
above-mentioned agreements,

(collectively, the “Transaction Documents”).

The approval also extends to any agreements, declarations or documents which alter or amend
the Transaction Documents and all other agreements, declarations, documents and acts which
the Company or its representatives may deem necessary or expedient in connection with the
Transaction Documents and the discharge of the obligations arising thercunder.
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(©)

D)

(E)

(¥)

(&)

(H)

ity

The Shareholder herewith authorizes and instructs each managing director individually and
the management (Geschdfisfithrung) collectively to execute on behalf of the Company the
Transaction Documents to which the Company is or will become a party, sign, perform,
and/or dispatch and/or receive all documents and notices to be signed and/or dispatched by it
under or in connection with any Transaction Document to which the Company is or will
become a party and provide any formalitics certificate required to be given under or in
connection with any Transaction Document. The managing directors are furthermore
authorized and instructed to grant any necessary consent to the management of direct and/or
indirect subsidiaries of the Company for any measures in relation to the Transaction
Documents.

The management, each managing director and each authorized representative of the Company
are hereby exempted from all restrictions of Section 181 of the German Civil Code
(Biirgerliches Gesetzbuch) (and similar restrictions in other jurisdictions) for the purposes of
the aforementioned transactions. The management, each managing director and each
authorized representative of the Company are also hereby authorized to grant sub-powers of
attorney, including an exemption from all restrictions of Section 181 of the German Civil
Code (Biirgerliches Gesetzbuch) (and similar restrictions in other jurisdictions).

The Sharcholder expressly approves, and consents to, any pledge over shares in the Company
and any rights related thereto and the transfer of shares in connection with an enforcement of
such pledges.

The Sharcholder expressly approves and ratifies all acts carried out in the past by the
managing directors (or any of them) in connection with the Transaction Documents including,
without limitation, any delegation of power of attorney already granted by the managing
directors or, as the case may be, the management or the authorized signatories with regard to
any of the foregoing transactions and/or Transaction Documents.

The resolutions hereby passed are to be interpreted broadly, in particular, they shall remain
unaffected by any changes in the documents mentioned above, especially changes of the
amounts, the parties and/or changes of the measures contemplated, concluded or implemented
in order to modify the existing financing, as well as in case of an incomplete implementation
of all measures mentioned above.

The Sharcholder hercby expressly consents to adopt these resolutions by way of a circulation
procedure in writing.

No further resolutions are adopted.
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Place/Date:  May 6, 2020

Venator Germany GmbH

By:

Namme: Kurt D. Ogden
Title: Managing Director

By:

Name: Richard Justin James Phillipson
Title: Managing Director
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May 6, 2020

Vepator Germany GmbH

By

Name: Kort . Ogden
Tithe: Managing Director

By:

Name: Richard Justin James Philfipson
Title: Maraging Direcior
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Vollmacht und Zustimmungserklirung

Venator Uerdingen GmbH (vormals Hunts-
man P&A Uerdingen GmbH), eine Gesell-
schaft gegriindet nach deutschem Recht mit
Sitz in Duisburg, eingetragen in das Handels-
register des Amtsgerichts Duisburg unter
HRB 24751, (dic ,,Vollmachtgeberin®),
bevollmichtigt hiermit

Power of Attorney and Consent Declara-
tion

Venator Uerdingen GmbH  (formerly,
Huntsman P&A Uerdingen GmbH), a com-
pany organised under the laws of Germany,
having its registered seat in Duisburg and
registered with the commercial register at
the local court of Duisburg under registra-
tion number HRB 24751 (the “Grantor of
Attorney”), hercby authorises

Muhammed Enes Soylu

Lisa Marie Schmidt

Kevin Weber

Eda-Nur Oz

Luis Pereira

Matthias Schenk

Florian Holjevac

Mert Tirkogullari

Hemant Singh

Daniel David Shuminov

Denis Parinov

Deniz Senkal

Gorkem Baris Baki

Anil Ataoglu

Sejla Kujovic

Batuhan Erbas

Maximilian Harper
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jeweils geschiftsansissig | having their business address at

Zeidler Legal Services Rechtsanwaltsgesellschaft mbH
Bettinastrasse 48
60325 Frankfurt

(die ,,Bevollmiichtigten*)

jeweils einzeln, die Vollmachtgeberin zu
vertreten

(1)  beim Abschluss von Vertrigen iiber
die Verpfiindung von Geschiiftsantei-
len und sonstigen hiermit zusammen-
hingenden Rechten der Venator Ger-
many GmbH (vormals Huntsman
P&A Germany GmbH), eine Gesell-
schaft gegriindet nach deutschem
Recht mit Sitz in Duisburg, eingetra-
gen in das Handelsregister des Amts-
gerichts Duisburg unter HRB 19669
an der Vollmachtgeberin zugunsten
der JPMORGAN CHASE BANK,
N.A. als Collateral Agent;

(2)  bei allen anderen Erklirungen, Regis-

teranmeldungen, Handlungen und
Willens-
erklirungen, die nach dem freien Er-

Entgegennahmen  von

messen der Bevollmichtigten im Zu-
sammenhang mit den vorgenannten
Angelegenheiten  erforderlich
niitzlich sind oder werden.

oder

Die Bevollmichtigten sollen keinerlei per-
sénliche Verpflichtungen im Zusammenhang
mit Handlungen treffen, dic im Rahmen die-
ser Vollmacht erfolgen. Der Vollmachtgebe-
rin verpflichtet sich hiermit, alle rechtmifi-
gen Handlungen zu genchmigen und zu be-
stitigen, die der Bevollmichtigte im Rahmen
dieser Vollmacht vornimmt, und verpflichtet
sich, den Bevollmichtigten von allen An-
spriichen freizustellen, die infolge eines
Handelns im Rahmen dieser Vollmacht ent-

US-DOCS\ 13566536.2

(the “Attorneys”)

each of them individually to represent the
Grantor of Aftorney

(1)  in concluding of one or more agree-
ments relating to the pledge of shares
and associated ancillary rights of Ve-
nator Germany GmbH (formerly,
Huntsman P&A Germany GmbH), a
company organised under the laws of
Germany, having its registered seat
in Duisburg and registered with the
commercial register at the local court
of Duisburg under registration num-
ber HRB 19669 in the Grantor of At-
torney for the benefit of JPMOR-
GAN CHASE BANK, N.A. as Col-
lateral Agent,

(2) in any and all other declarations,
register applications, actions and re-
ceipts of declarations which in the
discretion of the Attorneys are or
may be necessary or expedient in
connection with the abovementioned
matters.

The Attorneys shall not incur any personal
liability in connection with any actions tak-
en under this power of attorney. The Grantor
of Attorney hereby undertakes to ratify and
confirm all lawful acts carried out by the
Attorneys in connection with this power of
attorney and undertakes to indemnify and
hold harmless the Attorneys from any and
all claims arising or threatened as a result of
the Attorneys’ actions in connection with
this power of attorney, save where the At-
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stehen oder drohen, Vorsatz und grobe Fahr-
lassigkeit ausgenommen.

Im Zweifel soll diese Vollmacht umfassend
ausgelegt werden, um den Zweck ihrer Ertei-
lung zu verwirklichen. Jeder der Bevoll-
machtigten ist berechtigt Erklirungen Dritter
7u genchmigen.

Die Bevollmichtigten sind von den Be-
schrinkungen des § 181 BGB befieit und
berechtigt, Dritten Untervollmacht in dem-
selben Umfang, auch unter Befreiung von
den Beschrinkungen des § 181 BGB, zu
erteilen

Jeder Bevollmichtigte kann alle Handlungen
vornehmen und/oder alle Erkliarungen abge-
ben und empfangen, die erforderlich oder
nach Auffassung des Bevollmichtigten sach-
dienlich sind, um die vorstehenden Geschiifte
abzuschliefen und durchzufithren. Die Voll-
macht erstreckt sich auch auf alle den Be-
vollmichtigten als sinnvoll und/oder zweck-
mibig erschemenden Zusatz- und/oder Er-
ginzungsregelungen.

Diese Vollmacht gilt fiir die Abgabe und
Entgegennahme simtlicher Erklirungen und
zur Vornahme simtlicher Handlungen gleich
in welcher Form, z.B. ob in privater Schrift-
form, notarieller Form, urkundlich oder
miindlich. Die Bevollmichtigten kénnen
wiederholt von dieser Vollmacht Gebrauch

machen.

AulBlerdem genehmigt die Vollmachtgeberin
hiermit etwaige von den Bevollmichtigten in
Bezug auf dic oben genannten Gegenstiinde
der Vollmacht bereits abgegebenen Erkli-
rungen und vorgenommenen Handlungen.

Diese Vollmacht ist bis zum 31. August 2020

US-DOCS\ 13566536.2

torneys have acted with willful intent or
gross negligence.

In cases of doubt, this power of attorney
shall be construed broadly so as to give ef-
fect to the intentions of the Grantor of At-
torney in its granting.

The Attorneys shall be released from the
restrictions set forth in section 181 German
Civil  Code
representatives with the same scope of au-

and may appoint sub-
thority, also with the exemption from the
restrictions set forth in section 181 German
Civil Code.

Each Attorney may take any action and/or
make and receive any declaration which is
necessary or in the opinion of the Attorney
is useful to execute and consummate the
above mentioned transactions. This power
of attorney also covers any additional or
supplementary provisions which the Attor-
neys deem to be reasonable and/or expedi-
ent.

This power of attorney entitles each of the
Attorneys to make and accept any declara-
tions and to perform any acts that are asso-
ciated regardless of the form, e.g. whether in
private written form, notarial form, by deed
or orally. The Attorneys may use this power
of attorney repeatedly.

The Grantor of Attorney herewith ratifies
(genehmigt) any declarations already made
by the Attorneys with respect to the above
transactions and any acts already performed
in connection therewith.

This power of attorney shall expire on 31
August 2020 and be governed by German

049004-0016



giltig und unterliegt deutschem Recht.

Die Vollmachtgeberin erteilt aullerdem ihre
Zustimmung zur Verpfindung von ihren
Geschiftsanteilen durch die Venator Germa-
ny GmbH, eine Gesellschaft gegriindet nach
deutschem Recht mit Sitz in Duisburg, einge-
tragen in das Handelsregister des Amtsge-
richts Duisburg unter HRB 19669, zugunsten
der JIPMORGAN CHASE BANK, N.A. als
Collateral Agent.

Der fur die Vollmacht und Zustimmungser-
klirung malgebliche Text ist derjenige, der
in deutscher Sprache abgefasst ist. Bei einer
unterschiedlichen Auslegung des deutsch-
sprachigen und des englischsprachigen Tex-
tes hat der deutschsprachige Text Vorrang.

Law.

Furthermore, the Grantor of Attorney here-
with grants its consent to the pledge over its
shares by Venator Germany GmbH, a com-
pany organised under the laws of Germany,
having its registered seat in Duisburg and
registered with the commercial register at
the local court of Duisburg under registra-
tion number HRB 19669 for the benefit of
JPMORGAN CHASE BANK, N.A. as Col-
lateral Agent.

The definitive text of this power of attorney
and consent declaration is the German lan-
guage text. Therefore, in the event of any
discrepancies in the interpretation of the
German and English language texts, the
German text shall take precedence.

[Unterschriftenseite folgt - Signature page to follow]
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049004-0016



Venator Uerdingen GmbH

by

Ort: ,den August 11, 2020 Place: L date: )

Kurt D, Oi'den

(Geschdfisfiithrer | Managing Direcior)

Richard Justin James Phillipson

(Geschéfisfiihrer | Managing Director)

Signature Page Pod - Venaor Uerdingen Gubil
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Venator Usrdingen GmbH

Ot denAugust 11, 2020 place: o

Kurt D Ogdlen

(Geschafsfubrer | Managing Director)

(Geschifsfiihrer | Managing Director)

Siimaare Prige Pl - Vienatir Serdingen bt
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SHAREHOLDER’S RESOLUTION
of
Venator Wasserchemie GmbH (formerly, Huntsman P& A Wasserchemie GmbH)

a limited liability company (Gesellschaft mit beschrdinkter Haftung) incorporated under the laws of
the Federal Republic of Germany, registered with the commercial register (Handelsregister) at the
local court (Amisgericht) of Steinfurt under HRB 5332 (the “Company”).

PREAMBLE

Venator Wasserchemie Holding GmbH (formerly, Sachtleben Wasserchemie (Holding) GmbH), a
limited liability company incorporated under the laws of the Federal Republic of Germany, registered
with the commercial register at the local court of Frankfurt am Main under HRB 80726 (the
“Shareholder”), is the sole sharcholder of the Company.

We refer to the issuance by Venator Finance 5.4 r.l. (“Venator Finance™), a private limited liability
company (société a responsabilité limitée) organized under the laws of Luxembourg, with its
registered office at 8-10 avenue de la Gare, L-1610 Luxembourg, Grand Duchy of Luxembourg and
registered with the Luxembourg Register of Commerce and Companies (R.C.S. Luxembourg) under
number B215614 and Venator Materials LLC (formerly, Venator Materials Corporation), a limited
liability company organized under the laws of the State of Delaware (together with Venator Finance,
the “Issuers™) of up to $225,000,000 in aggregate principal amount of senior secured notes (the
“Notes”). The Notes shall be secured by, infer afia, certain inventory, accounts receivable, deposit
accounts, certain related assets and other current assets of the Company and/or certain other
subsidiaries of Venator Materials P1.C, a public limited company incorporated in England and Wales
with company number 10747130 (“Holdings™).

Further we refer to an additional debt joinder agreement between, among others, Wilmington Trust,
National Association, as New Representative, JPMorgan Chase Bank, N.A., as Common Collateral
Agent, JPMorgan Chase Bank, N.A., as ABL Representative, JPMorgan Chase Bank, N.A., as Term
Loan Representative, the Company and the other Guarantors (as defined therein) party thereto (the
“ABL Intercreditor Joinder”), in relation to an existing intercreditor agreement dated August 8,
2017 to be entered into among, inter alios, the Company, JPMorgan Chase Bank, N.A. as collateral
agent (the “Collateral Agent”), Holdings, certain subsidiaries of Holdings and Venator Finance,
expressed to be governed by the laws of the State of New York (the “Existing Intercreditor
Agreement”).

In addition, we refer to a intercreditor agreement to be entered into among, inter alios, the Company,
the Collateral Agent, Wilmington Trust, National Association, as First Lien Notes Collateral Agent,
Holdings and certain subsidiaries of Holdings, expressed to be governed by the laws of the State of
New York (the “Pari Passu Intercreditor Agreement” and, together with the Existing Intercreditor
Agreement, the “Intercreditor Agreements”; the Intercreditor Agreements together with the ABL
Intercreditor Joinder, the “Intercreditor Documents™).

In this context, it is contemplated that the Company enters into, performs, signs, prints, distributes
and/or publishes (as appropriate) certain documents and agreements relating thereto, including,
without limitation, the following:

(A) A New York law governed purchase agreement relating to the Notes (the “Purchase
Agreement”);

B) a New York law governed indenture relating to the Notes (the “Indenture”);

(8] the Intercreditor Documents;
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(D) certain security agreements, including, inter alia,

(i) any German law governed share pledge agreement(s) relating to the shares
(and any rights relating thercto) in the Company, in particular (without
limitation) a share pledge agreement among, infer alios, the Sharecholder as
pledgor, the Company as pledged company and the Collateral Agent as
pledgee;

(i1) any other security agreement(s) relating to the confirmation and/or granting of
new and/or subsequent ranking security interest in connection with, infer alia,
the Purchase Agreement, the Indenture and/or any other measures mentioned
above

(no. (i) and (ii) together the “Security Agreements”); and

(E) any and all other agreements, documents and instruments ancillary or related to the above
mentioned documents, or which are necessary or useful in connection with the contemplated
transactions.

NOW, THEREFORE

waiving all requirements as to form and notice periods for convening, holding and announcing a
shareholder’s meeting and its agenda and for passing shareholder’s resolution prescribed by law or the
Company’s articles of association or otherwise, the Sharcholder hereby resolves unanimously as
follows:

(A)

(B)

The Sharcholder expressly approves and/or ratifies the terms and the execution and delivery
of, the transactions contemplated by and the performance by the Company of the obligations
under the transaction documents to which the Company is or will become a party, including,
but not limited to:

(a) the Purchase Agreement;

(b) the Indenture;

(¢) the Intercreditor Documents;
(d) the Security Agreements; and

(e¢) any other agreement, declaration, fee letter, notice or document under or in
connection with the above-mentioned agreements and under or in connection
with documents and/or the granting of any guarantee or security thereunder
which in the discretion of the Company and/or its management is or may be
necessary or expedient in connection with the above-mentioned matters
and/or the implementation of the measures contemplated therein including,
without limitation, the delegation of power of attorney to represent the
Company in any of the above-mentioned matters and/or conclusion of the
above-mentioned agreements,

(collectively, the “Transaction Documents”).

The approval also extends to any agreements, declarations or documents which alter or amend
the Transaction Documents and all other agreements, declarations, documents and acts which
the Company or its representatives may deem necessary or expedient in connection with the
Transaction Documents and the discharge of the obligations arising thercunder.
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(©)

D)

(E)

(¥)

(&)

(H)

ity

The Shareholder herewith authorizes and instructs each managing director individually and
the management (Geschdfisfithrung) collectively to execute on behalf of the Company the
Transaction Documents to which the Company is or will become a party, sign, perform,
and/or dispatch and/or receive all documents and notices to be signed and/or dispatched by it
under or in connection with any Transaction Document to which the Company is or will
become a party and provide any formalitics certificate required to be given under or in
connection with any Transaction Document. The managing directors are furthermore
authorized and instructed to grant any necessary consent to the management of direct and/or
indirect subsidiaries of the Company for any measures in relation to the Transaction
Documents.

The management, each managing director and each authorized representative of the Company
are hereby exempted from all restrictions of Section 181 of the German Civil Code
(Biirgerliches Gesetzbuch) (and similar restrictions in other jurisdictions) for the purposes of
the aforementioned transactions. The management, each managing director and each
authorized representative of the Company are also hereby authorized to grant sub-powers of
attorney, including an exemption from all restrictions of Section 181 of the German Civil
Code (Biirgerliches Gesetzbuch) (and similar restrictions in other jurisdictions).

The Sharcholder expressly approves, and consents to, any pledge over shares in the Company
and any rights related thereto and the transfer of shares in connection with an enforcement of
such pledges.

The Sharcholder expressly approves and ratifies all acts carried out in the past by the
managing directors (or any of them) in connection with the Transaction Documents including,
without limitation, any delegation of power of attorney already granted by the managing
directors or, as the case may be, the management or the authorized signatories with regard to
any of the foregoing transactions and/or Transaction Documents.

The resolutions hereby passed are to be interpreted broadly, in particular, they shall remain
unaffected by any changes in the documents mentioned above, especially changes of the
amounts, the parties and/or changes of the measures contemplated, concluded or implemented
in order to modify the existing financing, as well as in case of an incomplete implementation
of all measures mentioned above.

The Sharcholder hercby expressly consents to adopt these resolutions by way of a circulation
procedure in writing.

No further resolutions are adopted.
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Place/Date: ~ May 6, 2020

Venator Wasserchemie Holding GmbII

By:

Name: Kurt DrOgden
Title: Managing Director

By:

Name: Richard Justin James Phillipson
Title: Managing Director

Signature page —

Shareholder’s Resolution re. Venator Wasserchemie GmbH



Venator Wasserchemie Holding GubH

By

Mame: Kurt D, Ogden
Title: Managing Director

Wame: Rishprd Justin James Phillipson
Title: Mamaging Director

Sigmature page - _ _
Sthgretplder's Resobution ré., Vengtor Wassercherie Gl



SHAREHOLDER’S RESOLUTION
of
Venator Holdings Germany GmbH (formerly, Huntsman (Holdings) Germany GmbH)

a limited liability company (Gesellschaft mit beschrdinkter Haftung) incorporated under the laws of
the Federal Republic of Germany, registered with the commercial register (Handelsregister) at the
local court (4mtsgericht) of Duisburg under HRB 30103 (the “Company”).

PREAMBLE

Venator Materials International UK Limited (formerly, Huntsman Spin UK Limited), a company
organised under the laws of England and Wales, having its registered office at Titanium House
Hanzard Drive, Wynyard Park, Stockton-On-Tees, United Kingdom, TS22 5FD, registered with the
Companies House with company number 10408218 (the “Shareholder™), is the sole sharcholder of
the Company.

We refer to the issuance by Venator Finance 5.3 r.l. (“Venator Finance™), a private limited liability
company (société a responsabilité limitée) organized under the laws of Luxembourg, with its
registered office at 8-10 avenue de la Gare, 1.-1610 Luxembourg, Grand Duchy of Luxembourg and
registered with the Luxembourg Register of Commerce and Companies (R.C.S. Luxembourg) under
number B215614 and Venator Materials LLC (formerly, Venator Materials Corporation), a limited
liability company organized under the laws of the State of Delaware (together with Venator Finance,
the “Issuers™) of up to $225,000,000 in aggregate principal amount of senior secured notes (the
“Notes™). The Notes shall be secured by, infer alia, certain inventory, accounts receivable, deposit
accounts, certain related assets and other current assets of the Company and/or certain other
subsidiaries of Venator Materials PLC, a public limited company incorporated in England and Wales
with company number 10747130 (“Holdings™).

Further we refer to an additional debt joinder agreement between, among others, Wilmington Trust,
National Association, as New Representative, JPMorgan Chase Bank, N.A., as Common Collateral
Agent, JPMorgan Chase Bank, N.A., as ABL Representative, JPMorgan Chase Bank, N.A., as Term
Loan Representative, the Company and the other Guarantors (as defined therein) party thercto (the
“ABL Intercreditor Joinder”), in relation to an existing intercreditor agreement dated August 8§,
2017 to be entered into among, infer alios, the Company, JPMorgan Chase Bank, N.A. as collateral
agent (the “Collateral Agent”), Holdings, certain subsidiarics of Holdings and Venator Finance,
expressed to be governed by the laws of the State of New York (the “Existing Intercreditor
Agreement”).

In addition, we refer to a intercreditor agreement to be entered into among, inter alios, the Company,
the Collateral Agent, Wilmington Trust, National Association, as First Lien Notes Collateral Agent,
Holdings and certain subsidiaries of Holdings, expressed to be governed by the laws of the State of
New York (the “Pari Passu Intercreditor Agreement” and, together with the Existing Intercreditor
Agreement, the “Intercreditor Agreements”; the Intercreditor Agreements together with the ABL
Intercreditor Joinder, the “Intercreditor Documents™).

In this context, it is contemplated that the Company enters into, performs, signs, prints, distributes
and/or publishes (as appropriate) certain documents and agreements relating thereto, including,

without limitation, the following:

(A) A New York law governed purchase agreement relating to the Notes (the “Purchase
Agreement”);

B) a New York law governed indenture relating to the Notes (the “Indenture”);

(©) the Intercreditor Documents;
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(D) certain security agreements, including, inter alia,

(i)

(i)

(iif)

(iv)

any German law governed share pledge agreement(s) relating to the shares
(and any rights relating thercto) in the Company, in particular (without
limitation) a share pledge agreement among, infer alios, the Sharecholder as
pledgor, the Company as pledged company and the Collateral Agent as
pledgee;

any German law governed share pledge agreement(s) relating to the shares
(and any rights relating thereto) in Venator Pigments Holding GmbH
(formerly, Huntsman Pigments Holding GmbH), Venator Wasserchemie
Holding GmbH (formerly, Sachtleben Wasserchemie (Holding) GmbH), Silo
Pigmente GmbH and Venator Germany GmbH (formerly, Huntsman P&A
Germany GmbH), in particular (without limitation) a share pledge agreement
among, nter alios, the Company as pledgor, Venator Pigments Holding
GmbH, Venator Wasserchemic Holding GmbH, Silo Pigmente GmbH and
Venator Germany GmbH as pledged company and the Collateral Agent as
pledgee;

any German law governed account pledge agreement(s) between, inter alios,
the Company as pledgor and the Collateral Agent as pledgee relating to
certain bank accounts held by the Company from time to time;

any other security agreement(s) relating to the confirmation and/or granting of
new and/or subsequent ranking security interest in connection with, inter alia,
the Purchase Agreement, the Indenture and/or any other measures mentioned
above

(no. (i) through (iv) together the “Security Agreements”); and

(E) any and all other agreements, documents and instruments ancillary or related to the above
mentioned documents, or which are necessary or useful in connection with the contemplated
transactions.

NOW, THEREFORE

waiving all requirements as to form and notice periods for convening, holding and announcing a
sharcholder’s meeting and its agenda and for passing sharcholder’s resolution prescribed by law or the
Company’s articles of association or otherwise, the Shareholder hereby resolves unanimously as

follows:

(A) The Sharcholder expressly approves and/or ratifies the terms and the execution and delivery
of, the transactions contemplated by and the performance by the Company of the obligations
under the transaction documents to which the Company is or will become a party, including,
but not limited to:

US-DOCS\115566745.4

(2)
(b)
(©)
(d)
(€)

the Purchase Agreement;

the Indenture;

the Intercreditor Documents;
the Security Agreements; and

any other agreement, declaration, fee letter, notice or document under or in
connection with the above-mentioned agreements and under or in connection
with documents and/or the granting of any guarantee or security thercunder



(B)

(©€)

D)

(E)

()

(&)

(I

@

which in the discretion of the Company and/or its management is or may be
necessary or expedient in connection with the above-mentioned matters
and/or the implementation of the measures contemplated therein including,
without limitation, the delegation of power of attorney to represent the
Company in any of the above-mentioned matters and/or conclusion of the
above-mentioned agreements,

(collectively, the “Transaction Documents”).

The approval also extends to any agreements, declarations or documents which alter or amend
the Transaction Documents and all other agreements, declarations, documents and acts which
the Company or its representatives may deem necessary or expedient in connection with the
Transaction Documents and the discharge of the obligations arising thereunder.

The Sharcholder herewith authorizes and instructs each managing dircctor individually and
the management (Geschdfisfiihrung) collectively to execute on behalf of the Company the
Transaction Documents to which the Company is or will become a party, sign, perform,
and/or dispatch and/or receive all documents and notices to be signed and/or dispatched by it
under or in connection with any Transaction Document to which the Company is or will
become a party and provide any formalities certificate required to be given under or in
connection with any Transaction Document. The managing directors are furthermore
authorized and instructed to grant any necessary consent to the management of direct and/or
indirect subsidiaries of the Company for any measures in relation to the Transaction
Documents.

The management, cach managing director and cach authorized representative of the Company
arc hereby cxempted from all restrictions of Section 181 of the German Civil Code
(Riirgerliches Gesetzbuch) (and similar restrictions in other jurisdictions) for the purposes of
the aforementioned transactions. The management, cach managing director and cach
authorized representative of the Company are also hereby authorized to grant sub-powers of
attorney, including an exemption from all restrictions of Section 181 of the German Civil
Code (Biirgerliches Gesetzbuch) (and similar restrictions in other jurisdictions).

The Shareholder expressly approves, and consents to, any pledge over shares in the Company
and any rights related thereto and the transfer of shares in connection with an enforcement of
such pledges.

The Shareholder expressly approves and ratifies all acts carried out in the past by the
managing directors (or any of them) in connection with the Transaction Documents including,
without limitation, any delegation of power of attorney already granted by the managing
directors or, as the case may be, the management or the authorized signatories with regard to
any of the foregoing transactions and/or Transaction Documents.

The resolutions hereby passed are to be interpreted broadly, in particular, they shall remain
unaffected by any changes in the documents mentioned above, especially changes of the
amounts, the parties and/or changes of the measures contemplated, concluded or implemented
in order to modify the existing financing, as well as in case of an incomplete implementation
of all measures mentioned above.

The Shareholder hereby expressly consents to adopt these resolutions by way of a circulation
procedure in writing.

No further resolutions are adopted.
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Place/Date: _May 6, 2020

Venator Materials International UK Limited

By:

Name: Kurt 1D, Ogden
Title: Director

Signature page —
Shareholder’s Resolution ve. Venaior Holdings Germany GmbH



SHAREHOLDER’S RESOLUTION
of
Venator Germany GmbH (formerly, Huntsman P&A Germany GmbH)

a limited liability company (Gesellschaft mit beschrankter Haftung) incorporated under the laws of
the Federal Republic of Germany, registered with the commercial register (Handelsregister) at the
local court (Amtsgericht) of Duisburg under HRB 19669 (the “Company™).

PREAMBLE

Venator Holdings Germany GmbH (formerly, Huntsman (Holdings) Germany GmbH), a limited
liability company incorporated under the laws of the Federal Republic of Germany, registered with
the commercial register at the local court of Duisburg under HRB 30103 (the “Shareholder™), is the
sole shareholder of the Company.

We refer to the issuance by Venator Finance S.a r.l. (*“Venator Finance™), a private limited liability
company (sociéfé a responsabilité Iimitée) organized under the laws of Luxembourg, with its
registered office at 8-10 avenue de la Gare, 1.-1610 Luxembourg, Grand Duchy of Luxembourg and
registered with the Luxembourg Register of Commerce and Companies (R.C.S. Luxembourg) under
number B215614 and Venator Materials LLC (formerly, Venator Materials Corporation), a limited
liability company organized under the laws of the State of Delaware (together with Venator Finance,
the “Issuers’) of up to $225,000,000 in aggregate principal amount of senior secured notes (the
“Notes™). The Notes shall be secured by, infer alia, certain inventory, accounts receivable, deposit
accounts, certain related assets and other current assets of the Company and/or certain other
subsidiaries of Venator Materials PL.C, a public limited company incorporated in England and Wales
with company number 10747130 (“Holdings™).

Further we refer to an additional debt joinder agreement between, among others, Wilmington Trust,
National Association, as New Representative, JPMorgan Chase Bank, N.A., as Common Collateral
Agent, JPMorgan Chase Bank, N.A., as ABL Representative, JPMorgan Chase Bank, N.A., as Term
Loan Representative, the Company and the other Guarantors (as defined therein) party thereto (the
“ABL Intercreditor Joinder™), in relation to an existing intercreditor agreement dated August 8,
2017 to be entered into among, infer alios, the Company, JPMorgan Chase Bank, N.A. as collateral
agent (the “Collateral Agent™), Holdings, certain subsidiaries of Holdings and Venator Finance,
expressed to be governed by the laws of the State of New York (the “Existing Intercreditor
Agreement”).

In addition, we refer to a intercreditor agreement to be entered into among, inter alios, the Company,
the Collateral Agent, Wilmington Trust, National Association, as First Lien Notes Collateral Agent,
Holdings and certain subsidiaries of Holdings, expressed to be governed by the laws of the State of
New York (the “Pari Passu Intercreditor Agreement” and, together with the Existing Intercreditor
Agreement, the “Intercreditor Agreements”; the Intercreditor Agreements together with the ABL
Intercreditor Joinder, the “Intercreditor Documents™).

In this context, it is contemplated that the Company enters into, performs, signs, prints, distributes
and/or publishes (as appropriate) certain documents and agreements relating thereto, including,
without limitation, the following:

(A) A New York law governed purchase agreement relating to the Notes (the “Purchase
Agreement’y,

(B) a New York law governed indenture relating to the Notes (the “Indenture™;

(©) an English law charge over book debts and accounts between, infer afios, Venator Germany
GmbH, Venator Spain S.L.U. and Venator France SAS (each as chargors), the Collateral
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(D)

(E)

(F)

NOW, THEREFORE

Agent and Venator Materials UK Limited (as company) (the “Book Debts and Accounts

Charge™),

the Intercreditor Documents;

certain security agreements, including, infer alia,

(1)

(i)

(iii)

(iv)

v)

(vi)

(vii)

any German law governed share pledge agreement(s) relating to the shares
(and any rights relating thereto) in the Company, in particular (without
limitation) a share pledge agreement among, infer alios, the Sharcholder as
pledgor, the Company as pledged company and the Collateral Agent as
pledgee;

any German law governed share pledge agreement(s) relating to the shares
(and any rights relating thereto) in Venator Uerdingen GmbH (formerly,
Huntsman P& A Uerdingen GmbH), in particular (without limitation) a share
pledge agreement among, infer alios, the Company as pledgor, Venator
Uerdingen GmbH as pledged company and the Collateral Agent as pledgee;

any German law governed account pledge agreement(s) between, inter alios,
the Company as pledgor and the Collateral Agent as pledgee relating to
certain bank accounts held by the Company from time to time;

any German law governed assignment agreement between, infer alios, the
Company as assignor and the Collateral Agent as assignee relating to present
and future receivables of the Company including, without limitation,
intercompany receivables (in particular, but not limited to, intragroup loans),
insurance receivables and receivables originating from selling goods or
providing services;

any German law govemned security transfer agreement between, inter alios,
the Company as transferor and the Collateral Agent as transferee relating to
moveable assets;

any German law governed security purpose agreement between, the Company
as chargor and the Collateral Agent;

any other security agreement(s) relating to the confirmation and/or granting of
new and/or subsequent ranking security interest in connection with, inter alia,
the Purchase Agreement, the Indenture, the Book Debts and Accounts Charge
and/or any other measures mentioned above

(no. (i) through (vii) together the “Security Agreements™); and

any and all other agreements, documents and instruments ancillary or related to the above
mentioned documents, or which are necessary or useful in connection with the contemplated

transactions.

waiving all requirements as to form and notice periods for convening, holding and announcing a
sharcholder’s meeting and its agenda and for passing shareholder’s resolution prescribed by law or the
Company’s articles of association or otherwise, the Sharcholder hereby resolves unanimously as
follows:

(A)

The Shareholder expressly approves and/or ratifies the terms and the execution and delivery
of, the transactions contemplated by and the performance by the Company of the obligations

US-DOCS\115566744.4



(B)

(©)

(D)

(E)

(F)

under the transaction documents to which the Company is or will become a party, including,
but not limited to:

(a) the Purchase Agreement;

(b) the Indenture;

(c) the Book Debts and Accounts Charge;
(d) the Intercreditor Documents;

(c) the Security Agreements; and

(f) any other agreement, declaration, fee letter, notice or document under or in
connection with the above-mentioned agreements and under or in connection
with documents and/or the granting of any guarantee or security thereunder
which in the discretion of the Company and/or its management is or may be
necessary or expedient in connection with the above-mentioned matters
and/or the implementation of the measures contemplated thercin including,
without limitation, the delegation of power of attorney to represent the
Company in any of the above-mentioned matters and/or conclusion of the
above-mentioned agreements,

(collectively, the “Transaction Documents™).

The approval also extends to any agreements, declarations or documents which alter or amend
the Transaction Documents and all other agreements, declarations, documents and acts which
the Company or its representatives may deem necessary or expedient in connection with the
Transaction Documents and the discharge of the obligations arising thereunder.

The Shareholder herewith authorizes and instructs each managing director individually and
the management (Geschdfisfiihrung) collectively to execute on behalf of the Company the
Transaction Documents to which the Company is or will become a party, sign, perform,
and/or dispatch and/or receive all documents and notices to be signed and/or dispatched by it
under or in connection with any Transaction Document to which the Company is or will
become a party and provide any formalities certificate required to be given under or in
connection with any Transaction Document. The managing directors are furthermore
authorized and instructed to grant any necessary consent to the management of direct and/or
indirect subsidiaries of the Company for any measures in relation to the Transaction
Documents.

The management, each managing director and each authorized representative of the Company
are hereby exempted from all restrictions of Section 181 of the German Civil Code
(Brirgerliches Gesefzbuch) (and similar restrictions in other jurisdictions) for the purposes of
the aforementioned transactions. The management, cach managing director and each
authorized representative of the Company are also hereby authorized to grant sub-powers of
attorney, including an exemption from all restrictions of Section 181 of the German Civil
Code (Brirgerliches Gesetzbuch) (and similar restrictions in other jurisdictions).

The Shareholder expressly approves, and consents to, any pledge over shares in the Company
and any rights related thereto and the transfer of shares in connection with an enforcement of
such pledges.

The Sharcholder expressly approves and ratifies all acts carried out in the past by the
managing directors (or any of them) in connection with the Transaction Documents including,
without limitation, any delegation of power of attorney already granted by the managing
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directors or, as the case may be, the management or the authorized signatories with regard to
any of the foregoing transactions and/or Transaction Documents.

(G)  The resolutions hereby passed are to be interpreted broadly, in particular, they shall remain
unaffected by any changes in the documents mentioned above, especially changes of the
amounts, the parties and/or changes of the measures contemplated, concluded or implemented
in order to modify the existing financing, as well as in case of an incomplete implementation
of all measures mentioned above.

(H)  The Shareholder hereby expressly consents to adopt these resolutions by way of a circulation
procedure in writing.

(D No further resolutions are adopted.
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Place/Datc:  August 12, 2020

Venator Holdings Germany GmbH

By:

Name: KurtD. Ogden
Title: Manuging Director

By:

Name: Richard Justin James Phillipson
Title: Managing Thrector

Signature page —
Shareholder’s Resolution re. Venater Germany Gmbi




Place/Date: August 1%’2020

Venator Holdings Germany GmbH

By:

Name: Kuort D. Ogden
Title: Managing Director

By:

Name: Richard Justin James Phillipson
Title: Managing Director

Signatre page —
Shareholder’s Resolution re. Venator Germany GmbH



Vollmacht und Zustimmungserklirung

Venator Germany GmbH (vormals Hunts-
man P&A Germany GmbH), eine Gesell-
schaft gegriindet nach deutschem Recht mit
Sitz in Duisburg, eingetragen in das Handels-
register des Amtsgerichts Duisburg unter
HRB 19669, (dic ,,Vollmachtgeberin®),
bevollmichtigt hiermit

Power of Attorney and Consent Declara-
tion

Venator Germany GmbH (Huntsman P&A
Germany GmbH), a company organised
under the laws of Germany, having its regis-
tered seat in Duisburg and registered with
the commercial register at the local court of
Duisburg under registration number HRB
19669 (the “Grantor of Attorney”), hereby
authorises

Muhammed Enes Soylu

Lisa Marie Schmidt

Kevin Weber

Eda-Nur Oz

Luis Pereira

Matthias Schenk

Florian Holjevac

Mert Tirkogullari

Hemant Singh

Daniel David Shuminov

Denis Parinov

Deniz Senkal

Gorkem Baris Baki

Anil Ataoglu

Sejla Kujovic

Batuhan Erbas

Maximilian Harper
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jeweils geschiftsansissig | having their business address at

Zeidler Legal Services Rechtsanwaltsgesellschaft mbH

Bettinastrasse 48
60325 Frankfurt

(dic ,,Bevollmiichtigten*)

jeweils einzeln, dic Vollmachtgeberin zu

verireten

(1)

2)

3)

beim Abschluss von einem oder meh-
reren Vertrigen fiber die Verpfindung
von Geschiftsanteilen und sonstigen
hiermit zusammenhingenden Rechten
der Vollmachtgeberin an der Venator
Uerdingen GmbH (vormals Huntsman
P&A Uerdingen GmbH), cine Gesell-
schaft gegrindet nach deutschem
Recht mit Sitz in Duisburg, eingetra-
gen in das Handelsregister des Amts-
gerichts Duisburg unter HRB 24751
zugunsten der JPMORGAN CHASE
BANK, N.A. als Collateral Agent;

beim Abschluss von Vertrigen itber
die Verpfiindung von Geschiiftsantei-
len und sonstigen hiermit zusammen-
hingenden Rechten der Venator Hol-
dings Germany GmbH (vormals
Huntsman  (Holdings)  Germany
GmbH), cine Gesellschaft gegrindet
nach deutschem Recht mit Sitz in Du-
isburg, eingetragen in das Handelsre-
gister des Amtsgerichts Duisburg un-
ter HRB 30103 an der Vollmachtge-
berin zugunsten der JPMORGAN
CHASE BANK, N.A. als Collateral

Agent;

bei allen anderen Erkliarungen, Regis-
teranmeldungen, Handlungen und
Willens-
erklirungen, die nach dem freien Er-

Entgegennahmen  von

US-DOCS\ 13566542.2

(the “Attorneys™)

cach of them individually to represent the
Grantor of Attorney

(1)

(2)

(3)

in concluding of one or more agree-
ments relating to the pledge of shares
and associated ancillary rights of the
Grantor of Aftorney in Venator
Uerdingen GmbH (formerly, Hunts-
man P&A Uerdingen GmbH), a
company organised under the laws of
Germany, having its registercd seat
in Duisburg and registered with the
commercial register at the local court
of Duisburg under registration num-
ber HRB 24751 for the benefit of
JPMORGAN CHASE BANK, N.A.
as Collateral Agent;

in concluding of one or more agree-
ments relating to the pledge of shares
and associated ancillary rights of Ve-
nator Holdings GmbH (formerly,
(Holdings)
GmbH), a company organised under

Huntsman Germany
the laws of Germany, having its reg-
istered seat in Duisburg and regis-
tered with the commercial register at
the local court of Duisburg under
registration number HRB 30103 in
the Grantor of Attorney for the bene-
fit of JPMORGAN CHASE BANK,
N.A. as Collateral Agent;

in any and all other declarations,
register applications, actions and re-
ceipts of declarations which in the
discretion of the Attorneys are or
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messen der Bevollmichtigten im Zu-
sammenhang mit den vorgenannten

erforderlich
niitzlich sind oder werden.

Angelegenheiten oder

Die Bevollmichtigten sollen keinerlei per-
sonliche Verpflichtungen im Zusammenhang
mit Handlungen treffen, die im Rahmen die-
ser Vollmacht erfolgen. Der Vollmachtgebe-
rin verpflichtet sich hiermit, alle rechtmali-
gen Handlungen zu genchmigen und zu be-
stitigen, die der Bevollmichtigte im Rahmen
dieser Vollmacht vornimmt, und verpflichtet
sich, den Bevollmichtigten von allen An-
spriichen freizustellen, die infolge eines
Handelns im Rahmen dieser Vollmacht ent-
stehen oder drohen, Vorsatz und grobe Fahr-
lissigkeit ausgenommen.

Im Zweifel soll diese Vollmacht umfassend
ausgelegt werden, um den Zweck ihrer Ertei-
lung zu verwirklichen. Jeder der Bevoll-
machtigten ist berechtigt Erklirungen Dritter
zu genchmigen.

Die Bevollmichtigten sind von den Be-
schrinkungen des § 181 BGB befreit und
berechtigt, Dritten Untervollmacht in dem-
selben Umfang, auch unter Befreiung von
den Beschrinkungen des § 181 BGB, zu
erteilen

Jeder Bevollmichtigte kann alle Handlungen
vornehmen und/oder alle Erklirungen abge-
ben und empfangen, dic erforderlich oder
nach Auffassung des Bevollmichtigten sach-
dienlich sind, um die vorstchenden Geschiifte
abzuschliefien und durchzufithren. Die Voll-
macht erstreckt sich auch auf alle den Be-
vollmichtigten als sinnvoll und/oder zweck-
mifig erscheinenden Zusatz- und/oder Er-
ganzungsregelungen.

US-DOCS\ 13566542.2

may be necessary or expedient in
connection with the abovementioned
matters.

The Attorneys shall not incur any personal
liability in connection with any actions tak-
en under this power of attorney. The Grantor
of Attorney hereby undertakes to ratify and
confirm all lawful acts carried out by the
Attorneys in connection with this power of
attorney and undertakes to indemnify and
hold harmless the Attorneys from any and
all claims arising or threatened as a result of
the Aftorneys’ actions in connection with
this power of attorney, save where the At-
torneys have acted with willful intent or

gross negligence.

In cases of doubt, this power of attorney
shall be construed broadly so as to give ef-
fect to the intentions of the Grantor of At-
torney in its granting.

The Attorneys shall be released from the
restrictions set forth in section 181 German
Civil  Code
representatives with the same scope of au-

and may appoint sub-
thority, also with the exemption from the
restrictions set forth in section 181 German

Civil Code.

Each Attorney may take any action and/or
make and receive any declaration which is
necessary or in the opinion of the Attorney
1s useful to execute and consummate the
above mentioned transactions. This power
of attorney also covers any additional or
supplementary provisions which the Attor-
neys deem to be reasonable and/or expedi-
ent.
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Diese Vollmacht gilt fiir die Abgabe und
Entgegennahme simtlicher Erklirungen und
zur Vornahme siamtlicher Handlungen gleich
in welcher Form, z.B. ob in privater Schrift-
form, notarieller Form, urkundlich oder
miindlich. Die Bevollmichtigten koénnen
wiederholt von dieser Vollmacht Gebrauch

machen.

AulBlerdem genehmigt die Vollmachtgeberin
hiermit etwaige von den Bevollmichtigten in
Bezug auf die oben genannten Gegenstinde
der Vollmacht bereits abgegebenen Erkli-
rungen und vorgenommenen Handlungen.

Diese Vollmacht ist bis z7um 31. August 2020
giltig und unterliegt deutschem Recht.

Die Vollmachtgeberin erteilt aullerdem ihre
Zustimmung zur Verpfindung von ihren
Geschiftsanteilen durch die Venator Hol-
dings Germany GmbH, eine Gesellschaft
gegriindet nach deutschem Recht mit Sitz in
Duisburg, eingetragen in das Handelsregister
des Amtsgerichts Duisburg unter HRB
30103, zugunsten der JPMORGAN CHASE
BANK, N.A. als Collateral Agent.

Der fiir die Vollmacht und Zustimmungser-
Klirung maBgebliche Text ist derjenige, der
in deutscher Sprache abgefasst ist. Bei einer
unterschicdlichen Auslegung des deutsch-
sprachigen und des englischsprachigen Tex-
tes hat der deutschsprachige Text Vorrang.

This power of attorney entitles each of the
Attorneys to make and accept any declara-
tions and to perform any acts that are asso-
ciated regardless of the form, e.g. whether in
private written form, notarial form, by deed
or orally. The Attorneys may use this power
of attorney repeatedly.

The Grantor of Attorney herewith ratifies
(genehmigt) any declarations already made
by the Attorneys with respect to the above
transactions and any acts already performed
in connection therewith.

This power of attorney shall expire on 31
August 2020 and be governed by German
Law.

Furthermore, the Grantor of Attorney here-
with grants its consent to the pledge over its
Holdings
GmbH, a company organised under the laws

shares by Venator Germany
of Germany, having its registered seat in
Duisburg and registered with the commer-
cial register at the local court of Duisburg
under registration number HRB 30103 for
the benefit of IPMORGAN CHASE BANK,

N.A. as Collateral Agent.

The definitive text of this power of attorney
and consent declaration 1s the German lan-
guage text. Therefore, in the event of any
discrepancies in the mterpretation of the
German and English language texts, the
German text shall take precedence.

[ Unterschrifienseiie folgt - Signature page to follow]
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Venator Germany GmbH

by

Ort; _den August 11, 2020 Place: - __, date:

Kurt D. Qpden

{Geschifisfiihrer | Managing Director)

Richard Justin James Phillipson

(Geschifisfiihver / Managing Director)

Stgnature Page Pod - Venator Germany GmbH
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Venstor Germany GmbH

O sderAugust 11, 2020 phace:

‘Richard Justin James Phillipson

(Geschigfifiihrer | Managing Director)
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SHAREHOLDER’S RESOLUTION
of
Venator Wasserchemie Holding GmbH (formerly, Sachtleben Wasserchemie (Holding) GmbH)

a limited liability company (Gesellschaft mit beschrdinkter Haftung) incorporated under the laws of
the Federal Republic of Germany, registered with the commercial register (Handelsregister) at the
local court (Amisgerichi) of Frankfurt am Main under HRB 80726 (the “Company”).

PREAMBLE

Venator Holdings Germany GmbH (formerly, Huntsman (Holdings) Germany GmbH), a limited
liability company incorporated under the laws of the Federal Republic of Germany, registered with
the commercial register at the local court of Duisburg under HRB 30103 (the “Shareholder™), is the
sole sharcholder of the Company.

We refer to the issuance by Venator Finance 5.4 r.l. (*Venator Finance™), a private limited liability
company (société a responsabilité limitée) organized under the laws of Luxembourg, with its
registered office at 8-10 avenue de la Gare, L-1610 Luxembourg, Grand Duchy of Luxembourg and
registered with the Luxembourg Register of Commerce and Companies (R.C.S. Luxembourg) under
number B215614 and Venator Materials LLC (formerly, Venator Materials Corporation), a limited
liability company organized under the laws of the State of Delaware (together with Venator Finance,
the “Issuers™) of up to $225,000,000 in aggregate principal amount of senior secured notes (the
“Notes”). The Notes shall be secured by, infer afia, certain inventory, accounts receivable, deposit
accounts, certain related assets and other current assets of the Company and/or certain other
subsidiaries of Venator Materials PL.C, a public limited company incorporated in England and Wales
with company number 10747130 (“Holdings™).

Further we refer to an additional debt joinder agreement between, among others, Wilmington Trust,
National Association, as New Representative, JPMorgan Chase Bank, N.A., as Commaon Collateral
Agent, JPMorgan Chase Bank, N.A., as ABL Representative, JPMorgan Chase Bank, N.A., as Term
Loan Representative, the Company and the other Guarantors (as defined therein) party thereto (the
“ABL Intercreditor Joinder”), in rclation to an existing intercreditor agreement dated August 8,
2017 to be entered into among, infer alios, the Company, JPMorgan Chase Bank, N.A. as collateral
agent (the “Collateral Agent”), Holdings, certain subsidiaries of Holdings and Venator Finance,
expressed to be governed by the laws of the State of New York (the “Existing Intercreditor
Agreement”).

In addition, we refer to a intercreditor agreement to be entered into among, inter afios, the Company,
the Collateral Agent, Wilmington Trust, National Association, as First Lien Notes Collateral Agent,
Holdings and certain subsidiaries of Holdings, expressed to be governed by the laws of the State of
New York (the “Pari Passu Intercreditor Agreement” and, together with the Existing Intercreditor
Agreement, the “Intercreditor Agreements”; the Intercreditor Agreements together with the ABL
Intercreditor Joinder, the “Intercreditor Documents”).

In this context, it is contemplated that the Company enters into, performs, signs, prints, distributes
and/or publishes (as appropriate) certain documents and agreements relating thereto, including,
without limitation, the following:

(A) A New York law governed purchase agreement relating to the Notes (the “Purchase
Agreement”);

B) a New York law governed indenture relating to the Notes (the “Indenture”);

(8] the Intercreditor Documents;
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(D) certain security agreements, including, inter alia,

(i)

(i)

(iifi)

any German law governed share pledge agreement(s) relating to the shares
(and any rights relating thercto) in the Company, in particular (without
limitation) a share pledge agreement among, infer alios, the Sharecholder as
pledgor, the Company as pledged company and the Collateral Agent as
pledgee;

any German law governed share pledge agreement(s) relating to the shares
(and any rights relating thercto) in Venator Wasserchemic GmbH (formerly,
Sachtleben Wasserchemie GmbH), in particular (without limitation) a share
pledge agreement among, inter alios, the Company as pledgor, Venator
Wasserchemie GmbH as pledged company and the Collateral Agent as
pledgee;

any other security agreement(s) relating to the confirmation and/or granting of
new and/or subsequent ranking security interest in connection with, infer alia,
the Purchase Agreement, the Indenture and/or any other measures mentioned
above

(no. (i) through (iii) together the “Security Agreements”); and

(E) any and all other agreements, documents and instruments ancillary or related to the above
mentioned documents, or which are necessary or useful in connection with the contemplated
transactions.

NOW, THEREFORE

waiving all requirements as to form and notice periods for convening, holding and announcing a
sharcholder’s meeting and its agenda and for passing sharcholder’s resolution prescribed by law or the
Company’s articles of association or otherwise, the Shareholder hereby resolves unanimously as

follows:

(A) The Sharcholder expressly approves and/or ratifies the terms and the execution and delivery
of, the transactions contemplated by and the performance by the Company of the obligations
under the transaction documents to which the Company is or will become a party, including,
but not limited to:

(2)
(b)
(c)
(d)
(€)

the Purchase Agreement;

the Indenture;

the Intercreditor Documents;
the Security Agreements; and

any other agreement, declaration, fee letter, notice or document under or in
connection with the above-mentioned agreements and under or in connection
with documents and/or the granting of any guarantee or security thereunder
which in the discretion of the Company and/or its management is or may be
necessary or expedient in connection with the above-mentioned matters
and/or the implementation of the measurcs contemplated thercin including,
without limitation, the delegation of power of attorney to represent the
Company in any of the above-mentioned matters and/or conclusion of the
above-mentioned agreements,

(collectively, the “Transaction Documents”).
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(B)

(©€)

D)

(E)

(¥)

(@)

(H)

ity

The approval also extends to any agreements, declarations or documents which alter or amend
the Transaction Documents and all other agreements, declarations, documents and acts which
the Company or its representatives may deem necessary or expedient in connection with the
Transaction Documents and the discharge of the obligations arising thercunder.

The Sharcholder herewith authorizes and instructs each managing dircctor individually and
the management (Geschdfisfiihrung) collectively to execute on behalf of the Company the
Transaction Documents to which the Company is or will become a party, sign, perform,
and/or dispatch and/or receive all documents and notices to be signed and/or dispatched by it
under or in connection with any Transaction Document to which the Company is or will
become a party and provide any formalities certificate required to be given under or in
connection with any Transaction Document. The managing directors are furthermore
authorized and instructed to grant any necessary consent to the management of direct and/or
indirect subsidiaries of the Company for any measures in relation to the Transaction
Documents.

The management, each managing director and each authorized representative of the Company
arc hereby cxempted from all restrictions of Section 181 of the German Civil Code
(Biirgerliches Gesetzbuch) (and similar restrictions in other jurisdictions) for the purposes of
the aforementioned transactions. The management, cach managing director and cach
authorized representative of the Company are also hereby authorized to grant sub-powers of
attorney, including an exemption from all restrictions of Section 181 of the German Civil
Code (Biirgerliches Gesetzbuch) (and similar restrictions in other jurisdictions).

The Shareholder expressly approves, and consents to, any pledge over shares in the Company
and any rights related thereto and the transfer of shares in connection with an enforcement of
such pledges.

The Sharcholder expressly approves and ratifies all acts carried out in the past by the
managing directors (or any of them) in connection with the Transaction Documents including,
without limitation, any delegation of power of attorney already granted by the managing
directors or, as the case may be, the management or the authorized signatories with regard to
any of the foregoing transactions and/or Transaction Documents.

The resolutions hereby passed are to be interpreted broadly, in particular, they shall remain
unaffected by any changes in the documents mentioned above, especially changes of the
amounts, the parties and/or changes of the measures contemplated, concluded or implemented
in order to modify the existing financing, as well as in case of an incomplete implementation
of all measures mentioned above.

The Sharcholder hercby expressly consents to adopt these resolutions by way of a circulation
procedure in writing.

No further resolutions are adopted.
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Place/Date;  May 6, 2020

Venator Holdings Germany GmhH

By:

Name: Kurt D, Ogden
Title: Managing Director

By:

Narrie: Richard Justin James Phillipson
Title: Managing Director

Signature puge —
Shareholder’s Resolution re. Venaior Wasserchemie Holding GmbH



Name: Kort D Ogden
Title: Managing Director
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Powers of Attorney



GCopy

Yollmacht

Venator Materials International UK Limited
(vormals Huntsman Spin UK Limited), ein
Unternehmen gegritndet nach englischem
Recht mit Sitz in Titanium House Hanzard
Drive, Wynyard Park, Stockten-On-Tees,
United Kingdom, TS22 5FD, eingetrajen im
Companies House unter der Nummer
[0408218, (die ,,Vollmachigeberin®), be-
vollmiichtigt hiermit

Power of Altorney

Venator Materials International UK Limited
(formerly, Huntsman Spin UK Limited), a
company organised under the laws of Eng-
land and Wales, having its registered office
at Titanium House Hanzard Drive, Wynyard
Park, Stockton-On-Tees, United Kingdom,
TS822 SFD, registered with the Companies
House with company number 10408218 (the
“Grantor of Allorney™), hereby authorises

Muhammed Enes Soylu

Lisa Marie Schmidt

Kevin Weber

Eda-Nur Oz,

Luis Pcreira

Matthias Schenk

Florian Holjevac

Mert Tlrkogullari

Hemant Singh

Daniel David Shuminov

Denis Parinov

Deniz Senkal

Gorkem Baris Baki

Anil Ataoglu

Sejla Kujovic

Batuhan Erbas

Maximilian Harper

jeweils geschiiftsanstssig | having their business address at

Zeidler Legal Services Rechtsanwaltsgescllschaft mbH
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Bettinastrasse 48
60325 Frankfurt

(dic ,,Bevollmichtigten®®)

jeweils einzeln, die Vollmachtgeberin zu
vertreten

(1) beim Abschluss von cinem oder meh-
reren Vertrdgen Uiber die Verptindung
von Geschéftsanteilen und sonstigen
hiermit zusammenhiingenden Rechten
der Vollmachtgeberin an der Venator
Holdings Germany GmbH (vormals
Huntsman  (toldings)
Gmbh), eine Gesellschatt gepriindet

Germany

nach deutschem Recht mit Sitz in Du-
isburg, eingetragen in das Handelsre-
gister des Amtsgerichts Dusiburg un-
ter  HRDB 30103 zugunsten der
JPMORGAN CHASE BANK, NA.
als Collateral Agent;

(2)  bei allen anderen Frkldrungen, Regis-
teranmeldungen, Handlunpen  und
Willens-

erklarungen, die nach dem freien Er-

Entgegennabmen yon

messen der Bevollméchtigten im Zu-
sammenhang mit den vorgenannten
oder

Angelegenheiten  erforderlich

niitzlich sind oder werden.

Dic Bevollmichtigten sollen keinerlei per-
sdnliche Verpflichtungen im Zusammenhang
mit Handlungen treffen, die im Rahmen die-
ser Vollmacht erfolgen. Der Vollmachtgebe-
tin verpflichtet sich hiermit, alle rechtmiBi-
gen Handlungen zu genehmigen und zu be-
stidtigen, die der Bevollméchtigte im Rahmen
dieser Vollmacht vornimmt, und verpflichtet
sich, den Bevollmichtigten von allen An-
spriichen  freizustelien, die infolge eines
Handelns im Rahmen dieser Vollmacht ent-
stehen oder drohen, Vorsatz und grobe Fahr-

US-DOCSV 15566345.3

(the “Attorneys”™)

each of them individually to represent the
Granlor of Altorney

{1y in concluding of onc or more agree-
ments rclating to the pledge of shares
and associated ancillary rights of the
Grantor of Attorney in Venator Hold-
ings Germany GmbH (Huntsman
(Holdings) Germany GmbH), a com-
pany organised under the laws of
Germany, having iis registcred scat
in Duisburg and registered with the
comimercial register at the local court
of Duisburg under registration num-
ber HRI3 30103 for the benetit of
TPMORGAN CHASE BANK, N.A.
as Collateral Agent;

(2) in any and all other declarations,
register applications, actions and re-
ceipts of declarations which in the
discretion of the Attorneys are or
may be necessary or expedient in
connection with the abovementioned
matrers.

The Attorneys shall not ineur any personal
liability in connection with any actions tak-
en under this power of attorney. The Grantor
of Attorney hereby undertakes to ratify and
confirm all lawful acts carried out by the
Altorneys in connection with this power of
attorney and undertakes to indemnify and
hold harmless the Attorneys from any and
all claims arising or threatened as a result of
the Attorneys’ actions in connection with
this power of attorney, save where the At-
torneys have acted with willful intent or
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|dssiglkeit ausgenommen.

Im Zweifel soll diese Vollmacht umfassend
ausgelegt werden, um den Zweck ihrer Erlei-
tung zu verwirklichen. Jeder der Bevoll-
michtigten ist berechtigt Erklérungen Dritter
zu genehmigen.

Die Bevollmichtigten sind von den Be-
schriinkungen des § 181 BGB befieit und
berechtigt, Dritten Untervollmachl in dem-
selben Umfang, auch unter Befreiung von
den Beschriénkungen des § 181 BGB, zu
crteilen

Jeder Bevollméchtigle kann alle Handlungen
vornehmen und/oder alle Frkldrungen abge-
ben und empfangen, die erforderiich oder
nach Auffassung des Bevollméchtigten sach-
dienlich sind, um die vorstehenden Geschifte
abzuschlieBen und durchzufiihren. Die Voll-
macht erstreckt sich auch aut alle den Be-
vollméchtigten als sinnvoll und/oder zweck-
milig erscheinenden Zusatz- und/oder Er-
gnzungsregelungen.

Diese Vollmacht gilt fiir dic Abgabe und
Entgegennahme samtlicher Erklirungen und
zur Vornahme sdmtlicher Handlungen gleich
in welcher Form, z.B, ob in privater Schrifi-
oder

Form, urkundlich

miindlich. Die Bevollmichtigten

form, notarieller
kénnen
wiederholt von dieser Vollmachlt Gebrauch

machen,

Auflerdem genehmigt die Vollmachtgeberin
hiermit etwaige von den Bevollimiehtigten in
Bezug auf die oben genannten Gegenstinde
der Vollmacht bereits abgegebenen Erkli-
rungen und vorgenommenen Handlungen,

Der fiir die Vollmacht maBgebliche Text ist
derjenige, der in deutscher Sprache abgetassi
ist. Bei einer unterschiedlichen Auslegung

US-DOCSV 155665453

gross negligence,

In cascs of doubt, this power of attarney
shall be construed broadly so as to give ef-
fect to the intentions of the Grantor of At-
torney in its granting,

The Attorneys shall be rcleased [rom the
restrictions sct forth in section 181 German
Civil
representatives with the same scope of au-

Code and may appoint sub-
thority, also with the exemption from the
restrictions set [orth in section 181 German
Civil Code.

Each Attorney muy take any action and/or
make and receive any declaration which is
necessdry or in the opinian of the Attorney
is useful to execute and consummate the
above mentioned transactions. This power
ol attorney also covers any additional or
supplementary provisions which the Attor-
neys deem te be reasonable and/or expedi-

ent.,

This power of alterney entitles each of the
Aftorneys to make and accept any declara-
tions and to perform any acts that are asso-
clated regardiess of the form, e.g, whether in
private written torm, notarial form, by deed
or orally, The Attorneys may use this power
of attorney repeatedly,

The Grantor of Attorney nerewith ratities
(genehmigty any declarations already made
by the Atlorneys with respect to the above
tfransactions and any acts already performed
in connection therewith,

The definitive texi of this power of attarney
is the German language text. Therefore, in
the event of any discrepancies in the inter-
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des deutschsprachigen und des englischspra-
chigen Textes hat der deutschsprachipe Text
Vorrang,

Diese Vollmacht ist bis zum 31. August 2020
gliltig und unterliegt deutschem Recht.

pretalion of the German and English lan-
guage texts, the German text shall take prec-
edence.

This power of attorney shall expire on 31
August 2020 and be governed by German
Law,

[Unterschriftenseite folgt - Signature page to follow]
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Venator Materials International UK Limited

by

Orl: ,den August11,2020  pigce:

John Jeffrey Peluson

(Director)

Signature Puge Pod — Venator Materials Internetional UK Linibed
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Vepatar Materials Inteenationa] UK Limited

by

;

o den August 11, 2020 piace:

Cadaier

Kugt [, Ogden
(Rirecior)

J dohn defTrey Pehrson
{Direcion

Sehade Pame Bt Nonase Mkl duiccaatfongd LN f it
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VYollmacht

Venator Holdings Germany Gmbll (vormals
Huntsman (Tloldings) Germany GmbI1), eine
Geselischaft  gegriindet nach  deutschem
Recht mit Sitz in Duisburg, cingetragen in
das Handelsregister des Amtsgerichts Duis-
burg unter HRB 30103, (die ,,Vollmachtge-

berin®), bevollmichtigl hiermit

Power of Allorney

Venator Holdings Germany Gmbll {former-
ly, Huntsman (Holdings) Germany GmbH?Y,
a company organised under the laws of
Germany, having ils registered seat in Duis-
burg and registered with the commercial
register at the local court of Duisburg under
HRB 30103 (the
“Grantor of Atlorney”), hereby authorises

registration  number

Muhammed Enes Soylu

Lisa Marie Schimidt

Kevin Weber

Fda-Nur Oz

Luis Pereira

Matthias Schenk

Florjan Holjevac

Mert Tlrkogullari

Hemant Singh

Daniel David Shuminov

Denis Parinov

Deniz Senkal

Gorkem Baris Baki

Anil Ataoglu

Sejla Kujovic

Batuhan Erbas

Muximilian Harper

US-DOCSV 15566544 .3
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jeweils geschdllsansissig | having their business address at

Zeidler Legal Services Rechtsanwaltsgesellschalt mbl]

Bettinastrasse 48
60325 Franlfurt

(die ,,Bevollmiichtigten®)

Jjeweils einzeln, die Vollmachigeberin zu

verireten

(M

beim Abschluss von einem oder meh-
reren Vertrigen Gber die Verpfindung
von Geschiltsanteilen uvnd sonstigen
hiermit zusammenhingenden Rechten
der Vollmachtgeberin an der (i) Vena-
tor Germany GmbH (vormals Hunts-
man P&A Germany GbH), eine Ge-
selischatt gegriindet nach dewtschem
Recht mit Sitz in Duisburg, eingetra-
gen in das Handelsregister des Amts-
gerichts Duisburg unter HRB 19669,
{(it) Silo Pigmente GmbH, einc Ge-
sellschall gegriindel nach deutschem
Recht mit Sitz in Walluf, eingetragen
in das Handelsregister des Amisge-
richts Wieshaden unter HRB 17832,
(iiiy Venalor
GmbH (vormals Huntsman Pigments
Holding GmbH), eine Gesellschaft
gegrliindet nach deutschem Recht mit
Sitz in Walluf, eingetragen in das
Handclsregister  des  Amisgerichts
Wicsbaden unler HRB 17837 und der
{iv) Venator Wasserchemie Holding

Pigments  lolding

GmbH (vormals Sachtleben Wasser-
chemie (Holding) GmbH), eine Ge-
sellschaft gegrlindct nach deutschem
Recht mit Sitz in Frankfurt am Main,
gingetragen in das Handelsregistler des
Amtsgerichts Frankfurt am Main un-
ter HRB 50726 zupunsten der
JIPMORGAN CHASE BANK, N.A.
als Collateral Agent;

US.DOCS 155665443

(the “Attorneys™)

each of them individually to represent the

Grantor of Attorney

(1)

in concluding of one or more agree-
ments relating to the pledge of shares
and associated ancillary rights of the
Grantor of Attorney in (i) Venator
Germany GmbH (formerly, Hunts-
man P&A Germany GmbH), a com-
pany organised unter the laws of
Germany, having ist registered seal
in Duisburg and regisiered with the
commercial register at the local court
of Dwisbwrg under registration num-
ber HRB 19669, (ii) Silo Pigmente
GmbH, a company organised unter
the laws of Germany, having ist reg-
istered seat in Walluf and registered
with the commercial register al the
local court of Wiesbaden under regis-
tration number HRB 17832, (iii) Ve-
nator Pigments Holding GmbH (for-
merly, Huntsman Pigments Holding
GmbH), a company organised unter
the laws of Germany, having isl reg-
istcred seat in Walluf and registered
with the commercial register at the
lacal court of Wicsbaden under regis-
tration number HRB 17837 and in
(iv) Venalor Wasserchemie Holding
GmbH {formerly, Sachtleben Was-
serchemie (Holding) GmbH), a com-
pany organised unler the laws of
Germany, having ist registercd scat
in Frankfurt am Main and registered
with the commercial register at the
local court of Frankfurt am Main un-

049004-0016



(2)  beim Abschluss von Vertriigen (iber
dic Verpfindung von Geschillsantei-
len und sonstigen hiermit zusammen-
hiingenden Rechten der Venator Ma-

UK  Limited

{(vormals Huntsman Spin UK Li-

terials  International
mited), ein Unternehmen gegriindet
nach englischem Recht mit Sitz in Ti-
tanivm House Hanzard Drive, Wyn-
vard Park, Stockton-On-Tces, United
Kingdom, TS22 5FD), eingetragen im
Companies House unter der Nummer
10408218 an der Vollmachtgeberin
zugunsten der IPMORGAN CHASE
BANK, N.A. als Collateral Ageni;

(3)  bei allen anderen Erklirungen, Regis-
teranmeldungen,  Handlungen  und
Willens-

erkldrungen, die nach dem freien Er-

Entgegennahmen VoIl

messen der Bevollmichtigten im Zu-
sammenhang mit den vorgenannten
oder

Angelcgenheiten  erforderlich

niitzlich sind oder werden,

Die Bevollmichtigten sollen keinerlel per-
stnliche Verpflichtungen im Zusammenhang
mit Handlungen treffen, die im Rahmen die-
ser Vaollmacht erfolgen. Der Vollmachtgebe-
tin verpflichtet sich hiermit, alle rechtmafi-
gen Handiungen zu genehmigen und 7u be-
stitigen, die der Bevollméchtigte im Rahmen
dieser Vollmacht vornimmt, und verpflichtet
sich, den Bevollmichtigten von allen An-
spriichen freizustellen, die infolge eines
tlandeins im Rahmen dieser Vollmacht ent-
stehen oder drohen, Vorsatz und grobe Fahe-

ldssigkeit ausgenammen,

US-NOCSIIS506544 .3

der registration number HRB 80726
for the benefit of JPMORGAN
CHASE BANK, N.A. as Collateral
Agent;

(2) in concluding of one or more agrec-
ments relating to the pledge of shares
and associated ancillary rights ol Ve-
nator Materials International UK

Limited (formerly, Huntsman Spin

UK Limited), a company organised

under the laws of England and

Wales, having its registered office at

Titanivm House Hanzard Drive,

Wynyard Park, Stockton-On-Tees,

United Kingdom, TS22 5ID, regis-

tercd with the Companies House with

company number 10408218 in the

Grantor of Attoriey for the benefit of

JPMORGAN CHASE BANK, N.A,

as Collatera! Agent;

(3) in any and all other declarations,
register applications, actions and re-
ceipts of declarations which in the
discretion of the Attorneys are or
may be necessary ar expedient in
connection with the abovementioned
matlers.

The Altorneys shall not incur any personal
liability in connection with any actions tak-
en under this power of attorney. The Grantor
of Attorney hereby undertakes to ratify and
confirm all lawful acts carried out by the
Attorneys in connection with this power of
attorney and undertakes to indemnify and
hold harmless the Atlorneys [rom any and
all claims arising or threatened as a result of
the Attornecys’ actions in connection with
this power of attorney, save where the At-
lorneys have acled with willful intent or
gross negligence,

049004-00H 6



Im Zweifel soll diese Vollmacht umfassend
ausgelegt werden, um den Zweck ihrer Ectei-
lung zu verwirklichen. Jeder der Bevoll-
michtigten ist berechtigt Erklérungen Dritter
Zu genehmigen.

Die Bevollmichtigten sind von den Be-
schrankungen des § 181 BGB beflreit und
berechtigt, Dritten Untervollmaeht in dem-
selben Umfang, auvch unter Befrciung von
den Beschrinkungen des § 181 BGB, zu

erteilen

Jeder Bevollmichtigle kunn alle Handlungen
vornchmen und/oder aile Erkldarungen abge-
ben und cmpfangen, die crforderlich oder
nach Auffassung des Bevollm#chtigten sach-
dienlich sind, um dic vorstehenden Geschilte
abzuschlieben und durchzufilhren. Die Voll-
macht erstreckt sich auch auf alle den Be-
vollméchtigten als sinnvoll und/oder zweck-
miBig erscheinenden Zusatz- und/oder Br-
gnzungsragelungen.

Dicse Vollmacht gilt fiir die Abgabe und
Entgegennahme simtlicher Erkldrungen und
zur Yarnaiime sdamtlicher Handlungen gleich
in welcher Form, 2.1, ob in privater Schrift-
notarieller urkundlich  oder

form, Form,

miindlich, Die Bevollmichtigten kénnen
wiederholt von dieser Vollmacht Gebrauch

machen.

AuBlerdem genehmigt die Vollmachtgeherin
hiermit etwaige von den Bevollmichtigten in
Bezug auf die oben genannten Gegenstinde
der Vollmacht bereits abgegebenen Lrkld-
rungen und vorgenomienen Handlungen,

Der Mir die Vollmacht mafigebliche 'Text ist
derjenige, der in deutscher Sprache abgefusst

US-DOCS\I 155665443

In cases of doubt, this power of altorney
shall be construed broadly so as 1o give ef-
fect to the intentions of the Grantor of At-
torney in its granting,

The Attorneys shall be released from Lhe
restrictions set forth in section 181 German
Civil
represeatatives with the same scope of au-

Code and may appeint  sub-
thority, also with the exemption [rom the
restrictions set forth in section 181 German
Civil Code.

Euch Allorey may take any action and/or
make and receive any declaration which is
necessary or in the opinion of the Aftorney
is useful to execute and consummate the
above mentioned transactions. This power
of atlorney also covers any additional or
supplementary provisions whicl the Attor-
neys deem to be reasonable and/or expedi-

cil,

This power of attorney cntitles each of the
Attorneys to make and accept any declara-
tions and to perform any acts that are asso-
ciaied regardless of the form, e.g. whether in
private written form, notarial form, by deed
or orally. The Altorneys may use this power
of atlorney repeatedly.

The Grantor of Altorney herewith ratifies
{(genehimigt) any declarations already made
by the Attorneys with respect to the above
transactions and any acts already performed
in connection therewith,

The definitive text of this power of atorney
is the German language text. Therelore, in

045004-0016



ist. Bel einer unterschiedlichen Auslegung the event of any discrepancies in the inter-

des deutschsprachigen und des englischspra- pretation of the German and English lan-

chigen Textes hat der deutschsprachige Text guage texts, the German text shall take prec-

Vorrang, edence.

Diese Vollmacht ist bis zum 31. August 2020 This power of attorney shall expire on 31

giiltig und unterliegt deutschem Recht, August 2020 and be governed by German
Law,

[Unterschriftenseile folgt - Signuture page to follow]
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Venator Holdings Germany GmbH

by

Ort: . _.den August 11, 2020

{Geschitifisfithrer | Managing Director)

Richard justin Jarnes Phillipson

(Geschéfisfiihver / Managing Director)

Place:

., date

Stgnaiurce Page Pod — Venator Holdligs Germany GmoH
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Veaator Holdings Germany GabH

by

Ut _aden August 11, 2020 Plaee e

Kun 1. Ogden

(Cieschdfisfihror { Manuging Directory

Richard Justin James Phitlipson

{Geschdafisfichrar 7 Managping Directory

Spen e Duige £heh Yewiier Fleldong s €0 tinemy Claiid]
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Copy

Vollmacht und Zustimmungserklirung

Venator Germany GmbH (vormals Hunts-
man P&A Germany GmbH), eine Gesell-
schaft gegriindet nach deutschem Recht mit
Sitz in Duisburg, eingetragen in das Handels-
register des Amtsgerichts Duisburg unter
HRB 19669, (die ,Vollmachtgeberin®),
bevollméchtigt hiermit

Power of Attorney and Consent Declara-
tion

Venator Germany GmbH (Huntsman P&A
Germany GmbH), a company organised
under the laws of Germany, having its regis-
tered seat in Duisburg and registered with
the commercial register at the local court of
Duisburg under registration number HRB
19669 (the “Grantor of Attorney™), hereby
authorises

Muhammed Enes Soyiu

[.isa Marie Schinidt

Kevin Weber

Eda-Nur Oz

Luis Percira

Malithias Schenk

Fiorian Holjevac

Mert Tirkogullari

Hemant Singh

Daniel David Shuminov

Denis Parinov

Deniz Senlkal

Gotrlkem Baris Baki

Anil Atacgluy

Seila Kujovic

Batuhan Erbas

Maximilian Harper

US-DOCSVI 1535665422
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jeweils geschiftsansissig | having their business address at

Zeidler Legal Services Rechtsanwaltsgesellschaft mbH

Bettinastrasse 48
60325 Frankfurt

(die ,,Bevollmiichtigten®)

jeweils einzeln, die Vollmachtgeberin zu
vertreten

{13 beim Abschluss von cinem oder mch-
reren Vertriigen Ober die Verpfindung
von Geschiflsanteilen und sonstigen
hiermit zusammenhdngenden Rechten
der Vollmachtgeberin an der Venator
Uerdingen Gmb! (vormals Huntsman
P&A Uerdingen GmblI), eine Gesell-
schaft  gegrimdet nach deutschem
Recht mit Sitz in Duisburg, eingetra-
gen in das Handelsragister des Amts-
gerichts Duisburg unter HRB 24751
zugunsten der JPMORGAN CHASE
BANK, N.A. als Collateral Agent;

{2)  beim Abschiuss von Vertriigen Uber
dic Verpfiandung von Geschéftsantei-
len und sonstigen hicrmit zusammen-
hingenden Rechten der Venator Hol-
dings  Germany GmbH (vormals
Huntsman  (Holdings)  Germany
GmbH), cine Gesellschaft gegriindet
nach deutschem Recht mit Sitz in Du-
isburg, eingetragen in das Handclsre-
gister des Amlsperichts Duisburg un-
ter HRB 30103 an der Vollmachtge-
berin zugunsten der JPMORGAN
CHASE BANK, N.A. als Collaleral
Agent;

(3)  bei allen andcren Erkldrungen, Regis-
tcranmeldungen, Handlungen und
Entgegennahmen vor Willens-
erlcldrungen, die nach dem freien Er-

US-DACH 15566542.2

(the “Attorneys™)

each of them individually to represent the

Grantor of Attorney

(1)

{2)

in concluding of one or more agree-
ments relating to the pledge of shares
and associated ancillary rights of the
Grantor of  Attorney in  Venator
Uerdingen GmbH (formerly, Hunts-
man P&A  Uerdingen GmbH), a
company organised under the laws of
Germany, having its registered seat
in Duisburg and registered with the
commercial register at the local court
of Duisburg under registration num-
ber HRB 24751 for the benelit of
JPMORGAN CHASE BANK, N.A.
as Collateral Agent;

in concluding of one or more agree-
ments relating to the pledge of shares
and assoctaled ancillary rights of Ve-
nator  Heldings GmbH  (formerly,
Huntsman  (Holdings)  Cermany
GmbH), a company organised under
the laws of Germany, having its reg-
istered seat in Duisburg and regis-
tered with the commercial register at
the local cowrt of Duisburz under
registration number HRB 30103 in
the Grantor of Altorney far the bene-
fit of IPMORGAN CHASE BANK,
N.A. as Collateral Agent;

in any and all other declarations,
register applications, actions and re-
ceipts of declarations which in the
discrction of the Attorneys arc or

049004-G} &



messen der Bevollmichtigten im Zu-
sammenhang mit den vorgenannten
oder

Angelegenheiten  erforderlich

nittzlich sind cder werden.

Die Bevollmichtigten sollen keinerlei per-
sénliche Verptlichtungen im Zusammenhang
mit Handlungen treffen, die im Rahmen die-
ser Vollmacht erfolgen. Der Vollmachtgebe-
rin verpflichtet sich hiermit, alle rechtm&Bi-
gen Handlungen zu genehmigen und zu be-
stétigen, die der Bevollméchtigte im Rahmen
dieser Vollmacht vornimmt, und verpflichtet
sich, den Bevollmichiigten von allen An-
spritchen  freizustellen, die infolge eines
Handeins im Rahmen dieser Vollmacht ent-
stehen oder drohen, Varsatz und grobe Fahr-
ldssigleit ausgenommen.

Im Zweilel soll diese Vollmacht umlassend
ausgelegt werden, um den Zweck ihrer Ertei-
fung zu verwirklichen. Jeder der Bevoll-
milchtigten ist berechtigt Erkldrungen Dritter
zu genehmigen.

Die Bevollmichtigten sind von den Be-
schriimkungen des § 181 BGB befieit und
berechtigt, Dritten Untervellmacht in dem-
sclben Umfang, auch unter Befreiung von
den Beschrinkungen des § 181 BGB, zu

erteilen

Jeder Bevollmichligte kann alle Handlungen
vornehmen und/oder aile Erklirungen abge-
ben und empfangen, die erforderlich oder
nach Auflassung des Bevollmichtigten sach-
dienlich sind, um die vorsichenden Geschille
abzuschliefen und durchzufiihren. Die Voll-
macht erstreckt sich auch auf alle den Be-
vollméchtigten als sinnvoll und/oder zweck-
mifig crscheinenden Zusatz- und/eder Er-
ginzungsregelungen.

LIS-DOCSV 15566542.2

may be necessary or cxpedient in
connecticn with the abovementioned
matters.

The Attorneys shall not incur any personal
liability in conncetion with any actions tak-
en under this power ol attorney. The Granter
of Attorney hereby undertukes to ratify and
confirm atl lawful acts carried out by the
Attorneys in connection with this power of
attorney and undertakes to indemnity and
hold harmless the Attorneys from any and
all claims arising or threatened as a result of
the Attorneys’ actions in connection with
this power ol attorney, save where the At-
torneys have acted with willful inteat or
gross negligence.

In cases of doubt, this power of attorncy
shall be construed broadly so as to give el-
fect to the intentions of the Grantor of At-
torney in its granting.

The Attorneys shall be released from the
restrictions set forth in section 181 German
Civil Code and
representatives with the same scope of au-

may appeint  sub-
thority, also with the exemption from the
restrictions set forth in section 181 German

Civil Code,

Fach Attorney may take any action and/or
make and receive any declaration which is
necessary or in the opinion of the Attorney
is useful to execute and consummalte the
above mentioned transactions. This power
of attorney also covers any additicnal or
supplementary provisions which the Attor-
neys deem to be reasonable and/or expedi-
ent.

049004-0016



Diese Volimacht gilt flir dic Abgabe und
Entgegennahme samtlicher Erkldrungen und
zur Vornahme simtlicher Handlungen gleich
in welcher Form, 2.B. ob in privater Schrift-
form, notarieller Form, urkundlich oder
kénnen

wiederholt von dieser Vollmacht Gebrauch

mindlich. Die Bevollméchtigten

machen,

AuBerdem genchmigt die Vollmachtgeberin
hiermit etwaige von den Bevollmichtigten in
Bezug auf die oben penannten Gegenstinde
der Vollmacht bereits abgegebenen Erkli-
tungen und vorgenommenen Handlungen.

Diese Vollmachf ist bis zum 31, August 2020
gliltig und unterliegt deutschem Recht.

Die Vollmachtgeherin crteilt auBerdem ihre
Zustimmung zur Verpfindung von ihren
Geschéftsanteilen durch die Venator Ilol-
dings Germany GmbH, eine Gesellschaft
gegriindet nach deutschem Recht mit Sitz in
Duisburg, cingetragen in das Handelsregister
des  Amtsgerichts  Duishurg  unter HRB
30103, zugunsten der JPMORGAN CIHASE
BANK, N.A, als Collaleral Agent,

Der [iir die Vollmacht und Zustimmungser-
kldrung maBgebliche Text ist derjenige, der
in deutscher Sprache abgefasst ist. Bei ciner
urilerschiedlichen  Auslegung  des  deutsch-
sprachigen und des englischsprachigen Tex-
tes hat der deutschsprachige Text Varrang.,

This power of attorney entitles each of the
Attorneys to make and accept any declara-
tions and Lo perform any acts that are asso-
ciated regardless of the form, e.g. whether in
private written form, notarial form, by deed
or arally. The Attorneys may use this power
of attorney repeatedly,

The Grantor of Attorney herewith ratifies
(genefmnigl) any declarations aiready made
by the Attorneys with respect 1o the above
transactions and any acts already performed
in connection therewith,

This power of attorney shall expire on 31
August 2020 and be governed by German
Law,

Furthermore, the Grantor of Attorney here-
with grants ity consent o the pledge over its
shares by Venator Holdings Germany
Gmbll, a company organised under the laws
of Germany, having its registered seat in
Duisburg and registered with the commer-
cial register at the local court of Duisburg
under registration number HRB 30103 for
the benefit of JPMORGAN CHASE BANK,

N.A. as Collateral Agent.

The definitive text of this power of attorncy
and consent declaration is the German lan-
guage text. Thercfore, in the event of any
discrepancies in the interprctation of the
German and English language texts, the
German text shull take precedence,

[Uinterschrifienseite folgt - Signature page to follow]

US-DOCS\ 15566542 2
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Venztor Germany Gmbld

by

Ot o L den _MS t_]wl’z 020 Place.

Kurt D, Ogden

_date;

(CFeschdfisfiilrer | Managing Direcior)

Richard Justin James Phillipson

(Geschdfisfiifrer / Managing Director)

Signaiure Page Pod - Venator Germany GmbH
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Venator Germany Gmbli

by

On: JdenAugust 11, 2020 placer dawes

bnrt 1 Opdon

{Geschdftsfillirer ! Managing Director)

Richard Justin James Phillipson

(Seachdiftsfitheer § Managing Pivector)
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VYolimacht

Venator  Wasserchemie Holding GmbH
{vormals Sachtleben Wasserchemie (Flol-
ding) GmbH), eine Gesellschall gepriindet
nach deutschem Recht mit Sitz in Frankfurt
am Main, eingetragen in das Handelsregister
des Amtsgerichts Frankfurt am Main unter
HRB 80726, (die

bevollméchtigt biermit

»Yollmachtgeberin®),

FPower of Attorney

Venator Wasserchemic Holding GmbH
{formerly, Sachtleben Wasserchemie (Hold-
ing} GmbH), a company organised under the
laws of Germany, having ity registered seat
in Frankfurt am Main and registered with
the commercial register at the local court of
Frankfurt am Main under registration num-
ber HRB 80726 (the “Grantor of Attor-
ney”), hereby authorises

Muhammed Enes Soylu

Lisa Marie Schmidt

Kevin Weber

Eda-Nur Oz

Luis Pereira

Matthias Schenk

Florian Holjevac

Mert Ttrkogullari

Hemant Singh

Danicl David Shuminov

Denis Parinov

Deniz Senkal

Gorkem Baris Baki

Anil Ataoglu

Sejla Kujovic

Batuhan Erbas

Maximilian Harper

jeweils peschiftsansidssig | having their business address at

US-DOCSM15566540.3
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Zeidler Legal Services Rechtsanwaltsgesellschaft mbH
Bettinastrasse 48
60325 Franlfurt

{dic ,Bevollmiichtigten)

jeweils einzeln, die Vollmachtgeberin zu

(the “Attorneys™)

gach of them individually to represent the

vertreten Grantor of Attorney

{1} beim Abschluss von einem oder meh- (1} in concluding of one or more agree-
reren Vertrdgen dber die Verpfindung ments relating to the pledge of shares
von Geschiftsanteilen und sonstigen and associated ancillary rights of the
hiermit zusammenhiingenden Rechten Grantor of Attorney in Venator Was-
der Vellmachtgeberin an der Venator serchemie GmbH (formerly, Hunts-
Wasserchemie GmbH {(vormals man P&A Wasserchemie GmbH}, a
Huntsman  P&A Wasserchemie company organised under the laws of
GmbH), eine Gesellschaft gegriindet Germany, having its registercd seat
nach deutschem Recht mit Sitz in [b- -in Ibbenbiiren and registered with the
benbitren, eingetragen in das Handels- cammercial register at the local court
register des Amtsgerichts Steinfurt of Steinfurt under registration num-
unter HRB 5332  zugunsten der ber HRB 5332 for the benefit of
JPMORGAN CHASE BANK, N.A, IPMORGAN CHASE BANK, N.A.
als Collateral Agent; as Collateral Agent;

{2}  beim Abschluss von Vertrigen Uber (2)  in concluding of one or more ugree-
die Verplindung von Geschiltsantei- ments relating ta the pledge of shares
len und sonstigen hiermit zusammen- and associated ancillary rights of Ve-
hingenden Rechten der Venator Hol- nator Holdings Germany GmbH
dings  Germany GmbH  (vormals (formerly, Huntsman (Holdings)
Huntsman  (Heldings)  Germany Germany GmbH), a company organ-
OmbH), cine Gesellschaft gegriindet ised under the laws of Germany, hav-
nach deutschem Recht mit Sitz in Du- ing its registered seat in Duishurg
ishurg, eingetragen in das Handelsre- and registered with the commercial
gister des Amtsgerichts Duisburg un- register at the Jocal court of Duisburg
ter HRB 30103 an der Vollmachtge- under registration number HRDB
berin zugunsten der JPMORGAN 30103 in the Grantor of Attorney for
CHASE BANK. N.A, als Collateral the benefit of JPMORGAN CHASE
Agent; BANK, N.A, as Collateral Agent;

(3}  bei allen anderen Erld&rungen, Regis- {3) in any and all other declarations,

teranmeldungen, Handlungen und
Entgegennahmen von Willenserkls-
rungen, die nach dem freien Ermessen
der Bevollmichtigten im Zusammen-
hang mit den vorgenannten Angele-

genheiten erforderlich oder nittzlich

US-DACSY 15506540 3

register applications, actions and re-
ceipts of declarations which in the
discretion of the Attorneys are or
may be necessary or expedient in
connection with the abovementioned

049004-0016



sind oder werden.

Die Bevollmichtigten sollen keinerlei per-
sdnliche Verpflichtungen im Zusammenhang
mit Handlungen treffen, die im Rahmen die-
ser Vollmachr erfolgen. Der Vollmachtgebe-
rin verpflichtet sich hiermit, alle rechtmiBi-
gen Handlungen zu genehmigen und zu be-
stitigen, die der Bevollmichtigte im Rahmen
dieser Vollmacht vornimmt, und verpflichtet
sich, den Bevallméchtigten von allen An-
spriichen  freizustellen, die infolge eines
Handelns im Rahmen dicser Vollmacht ent-
stehen oder drohen, Vorsatz und grobe Fahr-

ldssigkeit ausgenammen,

Im Zweilel soll diese Vollmacht umfassend
ausgelegt werden, um den Zweck ihrer Ertei-
lung »u verwirklichen, Jeder der Bevoll-
miichtigten ist berechtigt Erklirungen Dritter
zu genehmigen,

Die Bevollmichtiglen sind von den Be-
schirfinkungen des § 181 BGB befreil und
berechtigt, Dritten Untervollmaeht in dem-
selben Umfang, auch unter Befreiung von
den Beschrinkungen des § 181 BGB, zu

erteilen

Jeder Bevollmichtigte kann alle Handlungen
varnehmen und/ader alle Erkldnmgen abge-
ben und cmpfangen, die erforderlich oder
nach Aulfassung des Bevollméchtigten sach-
dienlich sind, um dic vorsichenden Geschéfte
abzuschliefen und durchzufithren, Die Voll-
macht erstreckt sich auch auf alle den Be-
vollméchtigten als sinnvell und/oder vweck-
miliig erscheinenden Zusatz- und/oder Er-
ganzungsregelungen,

Dicse Vollmacht gilt fiir die Abgabe und
Entgegennahme sdmtlicher Erkldrungen und
zur Vornahime sdmtlicher [andlungen gleich
in welcher Form, z.B. ob in privater Schrift-

US-DOCSA 15566540.3

matters.

The Attorneys shall not incur any personal
Hability in connection with any actions tak-
en under this power of attorney. The Grantor
of Attorney hereby undertakes to ratify and
confirm all lawful acts carried out by the
Attorneys in connection with this power of
attorney and undertakes to indemnify and
hold harmiess the Attorneys from any and
all claims arising or threatened as a result of
the Attorneys’ actions in connection with
this power ol attorney, save where the At-
torneys have acled with willful intent or
gross negligence.

In cases of doubt, this power of attorney
shall be construed broadiy so as to give ef-
fect to the intentions ol the Grantor of At-
tarney in its granting,

The Attorneys shall be released from the
restrictions set lorth in section [81 German
Civil
representatives with the same scope ol au-

Code  and may appoint  sub-
thority, also with the exemption from the
restrictions set forth in section 181 German
Civil Code.

Each Attorney may take any action and/or
make and receive any declaration which is
neccessary or in the opinion of the Attorney
is useful to exccute and consummate the
above mentioned transactions. This power
of attorney also cavers any additional or
supplementary provisions which the Attor-
neys deem to be reasonable and/or expedi-
ent,

This power of attorney entitles cach of the
Attorneys to make and accept any declara-
tions and to perform any acts that are asso-
ciated regardless of the form, e.g whether in

(1490040016



urkundlich oder

Die Bevollmiichtigten k&nuen

form, notarieller Form,
miindlich,
wiederholt von dieser Vollmacht Gebrauch

machen,

Aullerdem genchmigt die Vollmachtgeberin
hicrmit etwaige von den Bevollmichtigten in
Bezug aul die oben genannten Gegenstiinde
der Vollmacht bercits abgegebenen Erkli-
rungen und vorgenemmenen Handlungen.

Der fur die Volimacht mafgebiiche Text ist
derjenige, der in deutscher Sprache abgefasst
ist. Bei einer unterschiedlichen Auslegung
des deutschsprachigen und des englischspra-
chigen Textes hat der deutschsprachige Text
Vorrang,

Diese Vollmacht ist bis zum 31. August 2020
giitig und unterliegt deutschem Recht.

private written form, notarial form, by deed
or orally. The Attorneys may use this power
of attorney repeatedly,

The Grantor of Attorncy herewith ratifies
(genehmigl) any declarations already made
by the Attorneys with respect to the above
transactions and any acts already performed
in commection therewith.

The detinitive text of this power of attorney
is the German language text. Therefore, in
the event of any discrepancies in the inter-
pretation of the German and English lan-
guage texts, the German text shall take prec-
edence.

This power ol attorney shall expire an 31
August 2020 and be governed by German
Law.

[ Unterschriftenseite folgt - Signature page to follow/
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Venator Wasserchemie Holding GmbH

by

Ot , den August 11, 2020

Kurt D, Opden

(Gesehdifisfiihrer { Managing Director)

Richard Justin James Phillipson

(Geschiftsfiihrer | Managing Director)

Placa:

L date L

Stgnature Page Nod — Vevator Wasserchemie Holding Gnb
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Venatur Wasserchemie Holding GmbH

by
Ot odenAugust 11, 20200 e dater _
Rurt B, Ogden

(CGesehyiftsfithrer { Managing Director)

Richurd Justin Ismes Phitlipson

(Cieschifisfihror § Managing rector)

Sredigraee Page Ood Yendng Srveocfeane Ml 1 imb b
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Vollmacht

Silo Pigmente GmbH, cine Gesellschaft ge-
griindet nach deutschem Recht mit Sitz in
Walluf, eingetragen in das Handelsregister
des Amtsgerichts Wiesbaden unter HRB
17832, {dic ,,Vollmachtgeberin*), bevoll-
méchtigt hiermit

2Oy

Power of Attorney

Silo Pigmente GmbH, a company organised
under the laws of Germany, having its regis-
tered seat in Walluf and registered with the
commercial register al the local court of
Wicsbaden under registration number [TRB
[7832 (the “Grantor of Attorney™), hercby
authorises

Muhammed Enes Soylu

Lisa Marie Schmidt

KKevin Weber

Eda-Nur Oz

Luis Pereira

Matthias Schenk

Florian Holjevac

Mert Tirkogullari

Hemant Singh

Daniel David Shuminoy

Denis Parinov

Deniz Senical

Gérkem Baris Balki

Anil Ataoglu

Sejla Kujovic

Batuhan Erbas

Maximilian Harper

jeweils geschéftsansissig | having their business address at

Zeidler Legal Services Rechtsanwaltsgesellschaft mblH
Bettinastrasse 48
60325 Frankfurt

US-DOCS15566541.3
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(die ,,Bevollmichtigten®)

jeweils cinzeln, dic Vollmachtgeberin zu
vertreten

(1}  beim Abschiuss von Vertrigen Uber
die Verpfindung von Geschiftsantei-
len und sonstigen hiermit zusammen-
héngenden Rechten der Venator Hol-

Germany  GmbH

{(Hoidings)

GmbH), einc Gesellschaft gegriindet

dings {vormals

Huntsman Gearmany
nach deutschem Recht mit Sitz in Du-
isburg, cingetragen in das Handelsre-
gister des Amtsgerichts Duisburg un-
ter HRB 30103 an der Vollmachtge-
berin - zugunsien der JPMORGAN
CHASE BANK. N.A. als Coliateral
Agent;

(2)  bei allen anderen Erkldrungen, Regis-
teranmeldungen, Handiungen und
Willens-

erkldrungen, die nach dem freien Er-

Lntgegennahmen  von

messen der Bevollmichtiglen im Zu-
sammenhang mit den vorgenannten
oder

_ Angelcgenheiten  erforderlich

niitzlich sind oder werden,

Die Bevollmichtigten sellen keinerlei per-
stnliche Verpflichiungen im Zusammenhang
mit Handiungen treffen, die im Rahmen dic-
ser Vollmacht crfolgen. Der Vollmachtgebe-
rin verpflichtet sich hiermit, alle rechtméfi-
gen IHandlungen zu genehmigen und zu be-
stéitigen, die der Bevollmichtigte im Rahmen
dieser Vollmacht vornimmt, und verpflichtet
sich, den Bevolimichtiglen von allen An-
sprichen freizustelien, die infolge cines
Handelns im Rahmen dieser Vollmacht ent-
stehen ader drohen, Vorsatz und grobe Fahr-

l4ssizkeit ausgenommen,

LIS-DOCSU 556654 1.3

{the “Attorneys™)

cach of them individually to represent the
Grantor of Attorney

(1) in concluding of one or more agree-
ments refaling to the pledge of shares
and associated ancillary rights of Ve-
nator Holdings Germany GmbH

{Holdings)

Germany GmbHY}, a company organ-

(formerly, Huntsman
ised under the laws of Germany, hav-
ing its registered seat in Duisburg
and registered with the commercial
register at the local court of Duisburg
under registration  number HRB
30103 in the Grantor of Allorney for
the benefil of IPMORGAN CHASE
BANI, N.A. as Collateral Agent;

(2) in any and all other declarations,
register applicalions, aclions and re-
ceipts of declarations which in the
discretion of the Atlorneys are or
may be necessary or cxpedient in
connection with the abovemeniioned
mallers.

The Attorneys shall not incur any persenal
liability in connection wilh any aclions tak-
en under this power of attorney. The Grantor
of Attorney hereby undertakes Lo ratify and
conlirm all tawful acts carried out by the
Attorneys in connection with this power of
attorncy and undertakes to indemnify and
hold harmless the Attorneys from any and
all claims arising or threalened as a result of
the Attorneys’ actions in connection with
this power of attorney, save where the At-
torneys have acted with willful intent or
gross negligence,

049004 -0016



Im Zweilel soll diese Vollmacht umfassend
ausgelegt werden, um den Zweek ihrer Ertei-
lung zn verwirklichen. Jeder der Bevoll-
méchtigten ist berechtigt Erkldrungen Dritter
zu genchmigen.

Dic Bevollmdchtigten sind von den Be-
schrinkungen des § 181 BGDB befreit und
berechtigt, Dritten Untervollmacht in dem-
selben Umfang, auch unter Befreiung von
den Beschriinkungen des § 181 BGB, zu
erteilen

Jeder Bevollméchtigte kann alle Handlungen
varnchmen und/oder alle Erkldrungen abge-

ben und emplangen, die erlorderiich oder

nach Auffassung des Bevollméchtigten sach-
dienlich sind, um die vorstehenden Geschifte
abzuschlieBen und durchzufithren. Die Voll-
macht erstreckt sich auch auf alle den Be-
vollmichtigien als sinnvoll und/oder zweck-
méllig erscheinenden Zusatz- und/oder Er-
ginzungsregelungen.

Diesc Vollmacht gilt fir dic Abgabe und
Entgegennahme simtlicher Erkldrungen und
zur Vornahme stimtlicher Handlungen gleich
in welcher Form, z.B. ob in privater Schrift-
Form, urkundiich oder

form, notaricller

mindlich. Die Bevollmichtigien konnen
wiederholt von diescr Vollmacht Gebrauch

machein.

Auberdem genehmigt die Vollmachtgeberin
hiermit etwaige von den Bevollmichtigten in
Bezug auf die oben genannten Gegenstinde
der Vollmacht bereits abgegebenen Erkld-
rungen umd vorgenommenen Handlungen,

Der [iir die Vollmacht maligebliche Text ist
derjenige, der in deutscher Sprache abgelasst
ist. Bei ciner unterschicdlichen Auslegung
des deutschsprachigen und des englischspra-
chigen Textes hat der deutschsprachige Text

US-DOCST 155665413

In cases of doubt, this power of attorney
shall be construed broadly so as to give ef-
feet to the intentions of the Grantor of At-
torney in its granting.

The Attorneys shall be released from the
restrictions set forth in section 181 German
Civil
representatives with the same scope of an-

Code and may appoint sub-
thority, also with the exemption from the
restrictions set forth in section 181 German
Civil Code.

Each Attorney may takc any action andfor
make and receive any declaration which is
neceegsary or in the opinion of the Attorney
is useful to execute and consummate the
above mentioned transactions. This power
of attorney also covers any additional or
supplementary provisions which the Attor-
ncys deem to be reasonable and/or expedi-
ent,

This power of attorney entitles cach of the
Atlorneys to make and accept any declara-
tions and to perform any acts that are asso-
ciated regardless of the form, e.g, whether in
private written form, notarial form, by deed
or oratly. The Attorncys may use this power
of atiorney repeatedly,

The Grantor ol Attorney herewith ratifies
(wenmehmist) any declaralions already made
by the Attorneys with respect to the ahove
transactions and any acts alrcady performed
in connection thercwith,

The definitive text of this power of attorney
is the German language text. Therelore, in
the event of any discrepancics in the
interpretation of the German and English

language lexts, the German text shall take

045004-0016



Vorrang, precedence.

Diese Vollmacht ist bis zum 31, August 2020 This power of attorney shall expire on 31
giiltig und unterliegt deutschem Recht. August 2020 and be governed by German
Law.

[Unterschrifienseite folgt - Signature page to follow]
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Sile Pigmente GmbH

by

Ort; ., den August 11, 2020

(Gschafisfithrer | Managing Director)

Richard Justin James Phillipson

(Geschifisfiilier / Managing Director)

Signatire Page Fod — Sile Pigmenie GmbH

Place:

, dater
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Silo Pigmente GmbH

by

Crt: . den August 11, 2020 Place: , date:

Kurt D, Ogden

(Geschiftsfithrer | Managing Director)

Richard Justin Yames Phillipson

(Geschdftsfithrer | Managing Director)

Sigrauure Page PoA - Sila Pigmente GrabH
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Volimacit und Zuostimmungserklirung

Venalor Pignments Holding GmbH (vormals
Huntsman Pigments Holding GmbH), eine
Gesellschaft  gegriindet deutschem
Recht mit Sitz in Walluf, cingetragen in dus
[andelsregister des Amtsgerichts Wiesbaden
unter HRB 17837, (dic ,,Vollmachtgebe-

rin“), bevollméchtigt hiermit

nach

Power of Attorney and Consent Declara-
tion

Venagtor Pigments Holding GmbH (former-
ly, Huntsman Pigmenis Holding GmibH), a
company organised under the laws of Ger-
many, having its registered seat in Walluf
and registered with the commercial register
at the local court of Wiesbaden under regis-
tration number HRB 17837 (the “Grantor
of Attorney”), hereby authorises

Muhantmed Enes Soylu

Lisa Marie Schmidt

Kevin Weber

Eda-Nur Oz

Luis Pereira

Matthias Schenk

Florian Holjevac

Mert Tiirkogullari

Hemant Singh

Daniel David Shuminoy

Denis Parinov

Deniz Senkal

Gorkem Baris Baki

Anil Ataoglu

Sejla Kujovie

Batuhan Erbas

Maximilian Harper

jeweils geschittsansiissig | having their business address at

US-DOCKV 155665473
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Zeidler Legal Scrvices Rechtsanwaltsgesellschaft mbH
Bettinastrasse 48
60325 Franklurt

{die ,,Bevollmiichtigten*)

jeweils ecinzeln, die Vollmachtgeberin zu
vertreten

(1) beim Abschluss ven Vertrdgen iiber
die Verptindung von Geschiltsantei-
len und sonstigen hiermit zusammen-
hingenden Rechten der Venator Hol-

Germany  GimbH

(Holdings)

GmbH), eine Gesellschaft gegriindet

dings (vormals

Huntsman CGrermany
nach deutschem Recht mit Sitz in Du-
isburg, eingetragen in das Handelsre~
gister des Amlisgerichis Duisburg un-
ter HRB 30103 an der Vollmachtge-
berin  zugunsten der JPMORGAN
CHASE BANIK, N.A. als Collateral
Agent;

(2)  bet allen anderen Erklimungen, Regis-

teranmeldungen,  Handlungen und
Entgegennahmen von Willenserkl4-
rungen, die nach dem freien Ermessen
der Bevollméchtigten im Zusammen-
hang mit den vorgenannten Angele-
genheiten erforderlich oder nitzlich

sind oder werden.

Die Bevellmichtigten sollen keinerlei per-
stuliche Verpflichtungen im Zusammenhang
mit [landlungen treffen, die im Rahmen die-
ser Vollmacht ertolgen. Der Vollmachtgebe-
rin verpflichtel sich hiermit, alle rechtmifBi-
gen Handlungen »zu genchmigen und 7zu be-
stitigen, dic der Bevollimichtigte im Rahmen
dicser Vollmacht vornimmt, und verpflichtet
sich, den Bevallmiichtigten von alien An-
spriichen  freizustellen, die infolge eines
Handelns im Rahmen dieser Vollmacht ent-

stehen oder drohen, Vorsatz und grobe Fahr-

LUS-DOCSM 15566547.3

(the “Attorneys™)

each of them individually to represent the
Grantar of Altorney

{1 in concluding of one or mare agree-
ments relating to the pledge of shares
and associated ancillary rights of Ve-

Germany  Gmbll

{formerly, {Holdings)

Germany GmbH), a company organ-

ised under the laws of Germany, hav-

nator  Holdings

Huntsman

ing its registered seat in Duisburg,
and regisiered with the commercial
register at the ocal court of Duisburg,
under registration  number HRB
30103 in the Grantor of Attorney for
the benefit of JFPMORGAN CHASE
BANK, N.A. as Collateral Agent;

(2) in any and all other declarations,
register applications, actions and re-
ceipts of declarations which in the
discretion of the Attorneys are or
may be necessary or cxpedicnt in
conaection with the abovementioned
matters.

The Attorneys shall not incur any personal
liability in connection with any actions tak-
en under this power of attorney, The Grantor
of Atlorney herchby undertakes to ratify and
confirm all lawful acts carried out by the
Attorneys in connection with this power of
atlorney and undertakes to indemnify and
hold harmless the Attorneys from any and
all claims arising or threalened as a result of
the Attorneys’ actions in connection with
this pewer of attorney, save where the Al-
torneys have acted with willful intent or

049004-016



ldssigkeit ausgenommen,

Im Zweifci soll diese Vollmacht umfassend
ausgelegt werden, um den Zweck ihrer Ertei-
lung vu verwirklichen, Jeder der Bevoll-
méchtigten ist berechtigt Erkldrungen Dritter
zu genehmigen.

Die Bevollméchtiglen sind von den Be-
schrankungen des § 181 BGB betreit und
berechtigl, Dritten Untervolimacht in dem-
selben Umfang, auch unter Befreiung von
den Beschrinkungen des & 181 BGB, zn

erteilen

Jeder Bevollm#chtigte kann alle Handlungen
vornehmen und/oder alle Erkldrungen abge-
ben und empfangen, die erforderlich oder
nach Auffassung des Bevollmichtigten sach-
dienlich sind, um die vorstehenden Geschilte
abzuschlieflen und durchzufiihren, Die Voll-
macht erstreckt sich auch auf alle den Be-
vollméchtigten als sinnvoll und/oder zweck-
miflig erscheinenden Zusatz- und/oder Er-
ginzungsregelungen,

Diese Volimacht gilt filr die Abgabe und
Entgegennahme sdmtlicher Erkidrungen und
zur Vornahme sémtlicher Handlungen gleich
in welcher Form, z.13, ob in privater Schrift-
Form, urkundlich oder

form, notaricller

milndlich. Die Bevollmichtigten kénnen
wicderhelt von dicser Vollmacht Gebrauch

machen,

AuBerdem genehmigt die Vollmachtgeberin
hiermit etwaige von den Bevollméchtigien in
Bezug auf die oben genannten Gegenstinde
der Vollmacht bercits abgegebenen Erkla-
rungen und vorgenommenen Handlungen.

Diese Vollmacht ist bis zum 31, August 2020
gliltig und untcrliegt deutschem Recht.

UJ8-DOCSA 15566547.3

gross negligence.

In cases of doubt, this power of attorney
shalt be construed broadly so as to give ef-
feel to the intentions of the Grantor of At-
torney in ity granting.

The Attorneys shall be released from the
restrictions sct forth in section 181 German
Civil
representatives with the same scope ol au-

Code and may appoint  sub-
thority, also with the exemption from the
restrictions set forth in section 181 German
Civil Code.

Fach Attorney may take any action and/or
make and receive any declaration which is
nccessary or in the opinion of the Allorney
is uscful to exccute and consummate the
above mentioned transactions. This power
of attorney also covers any additional or
supplementary provisions which the Attor-
neys deem to be reasonable and/or expedi-

ent.

This power of attorney entitles each of the
Attorneys to make and accept any declara-
tions and to perform any acts that are asso-
ciated regardless of the form, e.g. whether in
private written form, notarial form, by deed
or orally. The Attorneys may use this power
of attorney repeatedly.

The Grantor of Allorney herewith ratifics
(genehmigt) any declarations already made
by the Attorneys with respect to the above
transactions and any acts already pertormed
in connection therewith,

This power of atterney shall expire on 31
August 2020 and be governed by German

0490040016



Die Vollmachtgeberin erteilt auBerdem ihre
Zustimmung zur Verpfindung der Beteili-
gungen der Yollmachtgeberin und der Silo
Pigmente GmbH an der Venator Pigments
Gmbll & Co. KG, eine Gesellschalt gegriin-
det nach deutschem Recht mil Sitz in Walluf,
eingetragen in  das Handelsregister des
Amtsgerichts Wiesbaden unter HRA 6601,
zugunsten der JIPMORGAN CIIASE BANK,
N.A. als Collateral Agent.

Der fiir die Vollmacht und Zustimmungser-
kldrung maBgebliche Text ist derjenige, der
in deutscher Sprache abgelasst ist. Bei einer
unterschiedlichen Auslegung des deutsch-
sprachigen und des englischsprachigen Tex-
tes hat der deutschsprachige Text Vorrang.

Law.

Furthermaore, the Grantor of Attorney here-
with grants its consent to the pledge of the
partnership interest of the Grantor of Attor-
ney and Silo Pigmente Gmbll in Venator
Pigments GmbH & Co. KG, a company
organised under the laws of Germany, hav-
ing its registered seat in Walluf and regis-
tered with the commercial register at the
local court of Wiesbaden under registration
number HRA 6601 for the benefit of
JPMORGAN CHASE BANK, N A, as Col-
lateral Agent,

The definitive text of this power of attorney
and consent decluration is the German lan-
guage text. Therefore, in the event of any
discrepancies in the interpretation of the
German and English language texts, the
(German text shall 1take precedence.

[Unterschrifienseite folgt - Signature page to follow/]

LS-DOCS 155063473

045004-0016



Venator Pigments [Yolding GmbH

by

ort . den August 11, 20200 place:

Kurt D. Ogden

(Geschdfisfiirer | Managing Director)

Richard Jusiin James Phillipson

(CGeschdfisfiilrer / Managing Director)

Signature Fage Pod - Venator Pigments Holding GmblI
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Venator Pigments Holding GmbH
by

Otz , den August 11, 2020 Place:___ , dater

-,

Kurt D, Ogden

{Greschédfisfiifirer § Managing Director)

Richard Justin James Phillipson

(Geschdfisfithrer § Manuging Director)

Snwaivire Pase Prd o Vomansr Papmenty Haolifing CenbH
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Vollmacht und Zustimmungserklirung

Venator Ucrdingen GmbH (vormals Hunts-
man P&A Uerdingen GmbH), eine Gesell-
schaft gegriindet nach deutschem Recht mit
Sitz in Duisburg, eingetragen in das Handels-
register des Amtsgerichts Duisburg unter
HRB 24751,
bevollméchtigt hiermit

(die ,,Vollmachtgeberin®),

opy

Power of Attorney and Consent Declara-
tion

Venator  Uerdingen GmbH  (formerly,
Huntsman P&A Uerdingen GmbH), a com-
pany organised under the laws of Germany,
having its registered seat in Duisburg and
registered with the commercial register at
the local court of Duisburg under registra-
tion number HRB 24751 {the “Grantor of
Attorney”), hereby authorises

Muharmmed Encs Soyly

Lisa Marie Schmidt

Kevin Weber

Eda-Nur Oz

L.uis Pereira

Matthias Schenk

Florian Holjevac

Mert Tiirkogullari

Hemant Singh

Daniel David Shuminov

Denis Parinov

Deniz Scnkal

Gorkem Baris Baki

Anil Ataogly

Seila Kujovic

Batuhan Erbas

Maximilian ITarper

US-DOCS 15566536.2
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jeweils geschiftsansdssig | having their business address at

Zeidler Legal Services Rechtsanwaltsgesellschaft mbH
Bettinastrasse 48
60325 Frankfurt

{die ,,Bevollmiichtigten*)

jeweils cinzeln, dic Vollmachtgeberin zu
verireten

(1) beim Abschluss von Vertrijgen Gher
die Verpfindung von Geschiftsantei-
fen und sonstigen hiermit zusammnien-
hiinpenden Rechten der Venator Ger-
many GmbH (vormals Huntsman
P&A Germany Gmbll), eine Gesell-
schaft geariindet nach deutschem

Recht mit Sit in Duisburg, eingetra-

gen in das Handelsregister des Amts-

gerichts Duisburg unter HRB 19669

an der Volimachtgeberin vugunsten

der JPMORGAN CHASE BANK,

MN.A. als Collateral Agent;

(2)  bet allen anderen Erklidrungen, Regis-
Handlungen  und
Willens-
erklidrungen, dic nach dem freien Er-

teranmeldungen,
Entgegennahmen VoI

messen der Bevollmichtigten im Zu-
sammenhang mit den vorgenannten
oder

Angelegenheiten  erforderlich

nittzlich sind oder werden,

Dic Bevollmachtiglen sollen keinerlei per-
sdnliche Verpflichtungen im Zusammenhang
mit Handlungen treffen, die im Rahmen die-
ser Vollmacht erfolgen, Der Vollmachigebe-
rin verpflichtet sich hiermit, alle rechtmifi-
gen Handlungen zu genehmigen und zu be-
stitigen, die der Bevoliméchtigic im Rahmen
dieser Vollmacht vornimmt, und verpflichtet
sich, den Bevollmichtigten von allen An-
freizusteflen, dic

spriichen infolge cines

Handelns im Rahmen dieser Vollmacht ent-

US-DOCEV 15566536.2

{the “Attorneys™)

each of them individually to represeut the
Grantor of Atterncy

(1) in concluding of one or more agree-
ments relating to the pledge of shares
and associated ancillary rights of Ve-
nator Germany GmbH {formerly,
Huntsman P&A Germany GmbH), a
company arganised under the laws of
Germany, having its registered seat
in Duisburg and registered with the
commercial register at the local court
of Duisburg under registration num-
ber HRB 19669 in the Grantor of At-
torney for the henefit of JPMOR-
GAN CHASE BANK, N.A, as Col-
lateral Agent;

{2y in any and all other declarations,
register applications, actions and re-
ceipts of declarations which in the
discretion of the Attorneys are or
may be necessary of expedient in
connection with the abovementioned
matters.

The Attorneys shall not incur any personal
liability in conncction wilh any actions tak-
en under this power of attorney. The Grantor
of Attorney hereby undertakes to ratify and
confirm all lawful acts carried out by the
Altorneys in connection with this power of
attorney and undertakes to indemnify and
hold harmless the Attorneys from any and
all claims arising or threatcned as a result of
the Atlorneys’ actions in connection with
this power of attorney, save where the At-

049004-0016



stehen oder drohen, Vorsutz und grobe Fuhr-
|4ssigkeit ausgenommen.

Im Zweilel soll dicse Vollmacht umtassend
ausgelegt werden, um den Zwecek ihrer Ertei-
lung zu verwirklichen. Jeder der Bevoll-
miehtigten ist berechtigt Lrkldrungen Dritter
zi genehmigen.

Die Bevollmichtigten sind von den Be-
schrinkungen des § 181 BGB befreit und
berechtigt, Dritten Untervollmacht in dem-
selben Umfang, auch unter Befteiung von
den Beschrankungen des § 181 BGB, zu
erteilen

Jeder Bevollmichtigte kann alle Handlungen
vornchmen und/oder alle Erklarungen abge-
ben und empflangen, die erforderlich oder
nach Auffassung des Bevollméchtigten sach-
dienlich sind, um dic vorstchenden Geschifte
abzuschliefen und durchzufiihren, Die Voll-
macht erstreckt sich auch aufl alle den Be-
vallmachtigten als sinnvoll und/oder zweck-
mifiig erscheinenden Zusatz- und/oder Er-
génzungsregelungen.

Diese Vollmacht gilt fiir dic Abgabe und
Entgegenmahme smtlicher Erkldrungen und
zur Vornahme sdmtlicher Handlungen gleich
in welcher Form, z.B. ob in privater Schrift-
Form, urkundlich oder

form, notarieller

mimdlich, Die Bevollmichtigien kénnen
wiederholt von dieser Vollmacht Gebrauch

machen.

AuBerdem genchmigt dic Vollmachtgeherin
hiermit etwaige von den Bevollmichtigten in
Bezug auf dic oben genannten Gegenstidnde
der Vollmachl bereits abgegehenen Erkli-
rungen und vorgenommenen Handlungen,

Diesc Vollmacht ist bis zum 31, August 2020

HS-DOCEV 155665362

torneys have acted with willful intent or
gross negligence.

In cases ol doubt, this power of attorney
shall be construed broadly so as to give el
lect to the intentions of the Grantor of At-
torney in its granting,.

The Attorneys shall be released from the
restrictions set forth in section 181 German
Civil
representatives with the same scope of au-

Code and may appoint  sub-
thority, also with the excemption from the
restrictions set forth in section 181 German

Civil Code,

Each Attorney may take any action and/or
make and receive any declaration which is
necessary or in the opinion of the Attorney
is useful to execute and consummate the
above mentioned transactlions. This power
of attorney also covers any additional or
supplementary provisions which the Attor-
neys deem to be rcasonable and/or expedi-
ent.,

This power of attorney entitles each of the
Attorneys to make and accept any declara-
tions and to perform any acts that are asso-
ciated regardless of the form, c.g. whether in
private written form, notarial form, by deed
or oratly. The Attorneys may use this power
of attorney repcatedly,

The Grantor of Atlorney herewith ratifics
(genehmigt) any declarations already made
by the Attorneys with respect to the above
transactions and any acts already performed
in conneetion therewith.

This power of attorney shall expire on 31
August 2020 and be governed by German

(049004-0016



gliltig und unterliegt deutschem Recht,

Dic Vollmachtgeberin erteilt auficrdem ihre
Zustimmung zur Verpfandung von ihren
Geschéltsanteilen durch die Venator Germa-
ny GmbH, eine Gesellschaft gegriindet nach
deutschem Recht mit Sitz in Duisburg, einge-
tragen in das Handelsregister des Amtsge-
richts Duisburg unter HRB 19669, zugunsten
der JPMORGAN ClIASE BANK, N.A. als
Collateral Agent,

Der fur die Vollmacht und Zustimmungser-

kldrung maBgebliche Text ist derjenige, der

in deutscher Sprache abgefasst ist. Bei einer
unterschiedlichen Auslegung des deutsch-
sprachigen und des englischsprachigen Tex-
tes hat der deutschsprachige Text Varrang.

Law.

Furthermore, the Grantor ol Attorncy here-
with grants its consent to the pledge over its
shares by Venator Germany Gmbll, a com-
pany organised under the laws of Germany,
having its registered seat in Duisburg and
registered with the commercial register at
the local court of Duisburg under registra-
tion number HRB 19669 for the benefil of
JPMORGAN CIIASE BANI, N.A, as Col-
lateral Agent.

The definitive text of this power of attorney
and consent declaration is the German lan-
guage texl, Therefore, in the event of any
discrepancics in the interpretation of the
German and Tnglish language texts, the
German text shall take precedence.

[Unierschrifienseite folgt - Signature page to follow/

US-DOCSA 155665362
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Venator Uerdingen GmbH

by

Ort: . den August 11,2020 Place: _

_» date:

Kurt D. ()iden

{Geschefisfithrer | Managing Divector)

Richard Juslin James Phillipson

(Geschdftsfiihrer | Managing Direcior)

Siguature Page Pod - Venator Uerdingen GuibH
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Yenator Uerdingen GmbH

by

Ot _.denAugust 11, 2020 place; sdater

Kurt 12, Ogden

{Geschiftsfiirer | Mamaging Direcior)

Richard Justin James Phillipson

(Geschafisfiihrer | Managing Direcior)

Signainre Fuye Pad - Vomtor Uenlingen ekl
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Copy

Vollmacht

Venator Wasserchemie GmbH  {vormals
Huntsman P&A Wasserchemie GmbH), eine
Gesellschaft  gegriindet nach deutschem
Recht mit Sitz in Ibbenbliren, cingetragen in
das Handelsregister des Amtsgerichts Stein-
furt unter HRB 5332, (die ,,Vollmachtgebe-

rin“), bevollméchtigt hicrmit

Power of Attorney

Venator Wasserchemie GmbH (formerly,
Huntsman P&A Wasserchemie GmbH), a
company organised under the laws of Ger-
many, having its rcgistered secat in [b-
benbueren and registered with the commer-
cial regisler at the local court of Steinfurt
under registration number HRB 3332 (the
“Grantor of Aitorney™), hereby authorises

Muhammed Enes Soylu

Lisa Marie Schimidt

Kevin Weber

Eda-Nur Oz

L.uis Pereira

Matthias Schenk

Florian Holjevac

Mert Tiirkogullari

Hemaunt Singh

Daniel David Shuminov

Denis Parinoy

Deniz Senkal

Gérleem Baris Baikdi

Anil Ataoglu

Sejla Kujavic

Batuhan Erbas

Maximilian Harper

jeweils geschiftsanséssig | having their business address at

Zeidler Legal Services Rechtsanwaltsgesellschaft mbH
Bettinastrasse 48
60325 Franklurt

US-DOCSVE 155665393
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{die ,Bevollmichtigten*)

jeweils ecinzeln, die Volimachtgeberin zu
vertreten

(1) bcim Abschluss von Vertrigen (ber
die Verpfindung von Geschiltsantei-
len und sonstigen hiermit zusammen-
hdngenden Reehten der Venator Was-
scrchemic Holding GmbH (vormals
Sachtleben Wasserchemie (Holding)
GmbH), eine Gescllschaft gegriindet
nach deutschem Recht mit Sitz in
Frankfurt am Main, eingetragen in das
Handelsregister des  Amisgerichis
Frankfurt am Main unter HRB 80726
an der Vollmachtgeberin zugunsten
der JPMORGAN CHASE BANK,
N.A. als Collateral Ageni;

(2)  bei allen anderen Erkldrungen, Regis-

teranmeldungen, Handlungen  und
Entgegennahmen von  Willenserkld-
rungen, die nach dem freien Ermessen
der Bevollmichtigten im Zusammen-
hang mit den vorgenannlen Angele-
penheilen erforderlich oder niitzlich

sind oder werden.

Die Bevollmachtigten sollen keinerlei per-
sonliche Yerpflichtungen im Zusammenhang
mit Handlungen treften, die im Rahmen die-
ser Vollmacht erfolgen. Der Volimachtgebe-
rin verpflichtet sich hicrmit, alle rechtmiBi-
gen Handlungen 7u genchmigen und zu be-
stidtigen, die der Bevollméchtigte im Rahmen
dicser Vollmacht vornimmt, und verpflichtet
gich, den Bevolimichligten von allen An-
spriichen freizustellen. die infolge eines
tlandelns im Rahmen dieser Vollmacht ent-
stehen oder drohen, Yorsatz und grobe Fahr-
ldssigkeit ausgenommen.

US-NOCEV155665539.2

{the “Attorneys™)

each of them individually to represent the
Grantot of Attorney

{1)  in concluding of one or more agree-
ments relating to the pledge of shares
and associated ancillary rights of Ve-
nator Wasserchemie Helding GmbH
(formerly, Sachtleben Wasserchemie
(Holding) GmbH), a company organ-
ised under the laws of Germany, hav-
ing its registered scat in Frankfurt am
Main and registered with the com-
mercial register at the local court of
Frapkfurt am Main under registration
number HRB 80726 in the Grantor of
Atiorney for the bencfit of IPMOR-
GAN CHASE BANK, N.A. as Col-
lateral Agent;

{2y in any and all other declarations,
register applications, actions and re-
ceipts of declarations which in the
discretion of the Attorneys are or
may be nccessary or expedienl in
connection with the abovementioned
matters.

The Attarneys shall not incur any personal
liability in connection with any aclions tak-
en under this power of atlorney. The Grantor
of Attorney hereby undertakes to ratily and
confirm all lawtul acts carried out by the
Attorneys in conncction with this power of
attarney and undertakes to indemnify and
hold harmless the Aitorneys from any and
all claims arising or threatened as a result of
the Attorneys’ actions in connection with
this power of attorney, save where the At-
torneys have acted with willful intent or
gross negligence,

049004 -0015



Im Zweifel soll diese Vollmacht umfassend
ausgelegt werden, um den Zweck ihrer Ertei-
lung zu verwirklichen. Jeder der Bevoll-
michtigten ist berechtigt Erkldrungen Dritter
zu genehmigen,

Die Bevollmidchtigien sind von den Be-
schriankungen des § 181 BGB befreit und
berechtigt, Dritten Untervollmacht in dem-
selben Umfang, auch unter Befreiung von
den Beschrinkungen des § 181 BGB, zu
erteilen

Jeder Bevollmichtipte kann alle Handlungen
vornehmen und/oder alle Erkldrungen abge-
ben und empfangen, die erfordertich oder
nach Auflassung des Bevollmichtigten sach-
dienlich sind, um die vorstehenden Geschiifte
abzuschlicBen und durchzufithren, Die Voll-
macht erstreckt sich auch auf alle den Be-
vollméchtigten als sinnvoll und/oder zweck-
miBig erscheinenden Zusatz- und/oder Er-
ganzungsregelungen,

Dicse Vollmacht gilt fiir diec Abgabe und
Entgegennahme sdmtlicher Erkldrungen und
zur Vemahme sémtlickier Handlungen gleich
in welcher Form, z.B. ob in privater Schrift-
Form, urkundlich oder

form, notarieller

miindlich. Die Bevollmichtigien kénnen
wiederholl von dieser Vollmacht Gebrauch

machen.

Aullerdem genchmigt die Vollmachtgeberin
hicrmit etwaige von den Bevollmichtigten in
Bezug auf dic oben genannten Gegenstéinde
der Vollmacht bereits abgegebenen Erkli-
rungen und vorgenommenen Handlungen.

Der filr dic Volimacht maligebliche Text ist
derjenige, der in deutscher Sprache abgefasst
ist. Bei einer unterschiedlichen Auslegung
des deutschsprachipen und des englischspra-
chigen Textes hat der deutschsprachige Text

US-DOCS\ 155665393

In cases of doubl, this power of attorney
shall be construed broadly so as to give ef-
fect to the intentions of the Grantor of At-
torney in its granting.

The Attorneys shall be released from the
restrictions set forth in section 181 German
Civil
representatives with the same scope of au-

Code and may appoint sub-
thority, also with the exemption from the
restrictions set forth in section 181 German
Civil Cade.

Each Attorney may take any action and/or
make and receive any declaration which is
necessary or in the opinion of the Attorney
is useful to execute and consummaite the
above mentioned transactions, This power
of attorney also covers any additional or
supplementary provisions which the Attor-
neys deem to be reasonable and/or expedi-
ent,

This power of attorney entlitles cach of the
Attorneys to make and accept any declara-
tions and to perform any acts that are asso-
ciated regardless of the form, e.g. whether in
private written form, notarial form, by deed
or orally. The Attorneys may use this power
of attorney repeatedly,

The Grantor of Attorney herewith ratifies
(genehmigr) any declarations already made
by the Attorneys with respect to the above
transactions and any acts already performed
in connection therewith,

The definitive text of this power of attorney
is the German language text. Therefore, in
the event of any discrepancies in the inter-
pretation of the German and English lan-
guage texts, the German text shall rake prec-

0490040016



Vorrang. edence.

Diese Vollmacht ist bis zum 31. August 2020 This power of attorney shall expire on 31
gitltiz und unterliegt deutschem Recht, August 2020 and be governed by German
Law,

[Unterschriftenseite folgt - Signature page ta follow:]
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Venalor Wasserchemic GmblIi

by

ot ,dea AUBUSE 1], 2020

Ky (@3

Place:

(Geschdfisfiibrer | Managing Director)

Richard Justin Jamss Phillipsen

(Geschdfisfithver ! Managing Director)

Stancafure Page Pod - Yenator Wassarchemie GubH
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Venator Wiasserchenie Gk

by

kurt . Qpden

{Gesclitfesfithrer f Managing Director)

Richard Justin James Phillipson

(Geschitfesfiihrer ! Munaging Director)
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Power of Attorney

hereby appoints sach of the following persons,
employees of Norton Rose Futbright LLP {each Persanen,
an Agent and together, the Agents)

each of them with business address at

Gopy

Vollmacht
JPMORGAN CHASE BANK N.A,
500 Stanton Christiana Rd. NCC5, Floer 1,
Newark, DE 19713
bevollmachtigt hiermit jede der folgenden
Beschéftigte von Norton Rose

zusammen die Bevollméchtigten)

Dr. Oliver Sutter
Annemary Ceselj
Mid-Eum Joo
Alisa Kuznetsova
Julia Tschickardt
Rosi Casarino
Eva-Marie Protz
Samiat Marting

Norton Rose Fulbright LLP
Taunustor 1 (TaunusTurm)
60310 Frankfurt am Main
Germany / Deutschland

alle geschéftsansassig in

Fulbrignt LLP {feder ein Bevolimichtigter und

each of them individually and each with power
and authority to represent us and to act on our
behalf, waiving the restrictions set forth in
section 181 German Civil Code, in connection
with the entering into of each of the following
documents (Documents) in the name and on
behalf of the Principal:

1

in concluding of ane or more agresments
relating to the second ranking pledge of
shares and associated ancillary rights of
Venator Hoidings Germany  GmbH
{formeriy known as Huntsman (Holdings)
Germany GmbH), a company organised
under the laws of Germany, having its
registered seat in Duisburg and registered
with the commercial register at the local
court of Duisburg under registration
numper HRB 30103 in:

(i) Venator Germany GmbH (formerly
known as Huntsman P&A Germany
GmbH), a company organised under ithe
laws of Germany, having its registered
seat in Duisburg and registered with the
commercial register at the local court of
Duisburg under registration number HRB
19669,

(i) Venator Pigments Holding GmbH
(formerly known as Huntsman Pigments
Holding GmbH), a company organised
under the laws of Germany, having its

FRA-#5760808-v4

ieweils einzeln handeind, in unserem Namen und

mit

dem Recht,

unter Befreiung wvon den

Beschrankungen des § 181 BGB, die folgenden
Dokumente (Dokumente) fir und im Namen des
Vollmachtgebers abzuschlieften:

4

beim Abschluss von einem oder mehreren
Vertragen  Ober die  zweitrangige
Verpfandung von Geschéaftsanteilen und
gonstigen hiermit zusammenhangenden
Rechten der Venator Holdings Germany
GmhbH (vormais Huntsman (Holdings)
Germany GmbH), eine Gesellschaft
gegriindet nach deutschem Recht mit Sitz
in  Duisburg, eingetragen in das
Handelsregister des Amtsgerichis
Duisburg unter HRB 30103 an der;

(i) Venator Germany GmbH (vormals
Huntsman P&A Germany GmbH), eine
Gesellschaft gegrindet nach deutschem
Recht mit Sitz in Duisburg, eingetragen in
das Handelsregister des Amtsgerichts
Duisburg unter HRB 19669;

(i) Venator Pigments Holding GmbH
{vormals Huntsman Pigments Holding
GmbH), eine Gesellschaft gegriindat nach
deutschem Recht mit Sitz in Walluf,
eingetragen in das Handelsregister des
Amtsgerichts  Wiesbaden unter HRE



registered seat in Walluf and registered
with the commercial register at the local
court of Wieshaden under registration
number HRB 17837,

(iily Venator Wasserchemie Holding GmbH
{formerly known as Sachtleben
Wasserchemie  (Holding) GmbH), a
company organised under the laws of
Germany, having its registered seat in
Frankfurt am Main and registered with the
commercial register at the local court of
Frankfurt am Main under registration
number HRB 807286,

(iv) Silo Pigmente GmbH, a company
organised under the laws of Germany,
having its registered seat in Walluf and
registered with the commercial register at
the local court of Wieshaden under
registration numher HRB 17832, and

in concluding of one or more agreements
relating to the second ranking pledge of
shares and associated anciliary rights of
Venator Materials International UK Limited,
a company organised under the laws of
England and Wales, having its registered
seat in Titanium House Hanzard Drive,
Wynyard Park, Stockton-On-Tees, United
Kingdom, TS22 &FD, registered with
number 10438218 in Venator Holdings
Germany GmbH (formetly khown as
Huntsman (Hoidings) Germany GmbH),
acompany organised under the laws of
Germany, having its registered seat in
Duisburg and registered with the
commercial register at the local court of
Duisburg under registration number HREB
30103;

in conciuding of one or more agreements
relating to the second ranking pledge of
shares and associated ancillary rights of
Venator Germany GmbH (formerly known
as Huntsman P&A Germany GmbH), a
company organised under the laws of
Germany, having its registered seat in
Duisburg and registered  with  the
commercial register at the lecal court of
Duishurg under registration number HRB
19669 in Venator Uerding GmbH {formerly
known as Huntsman P&A Uerdingen
GmbH), acompany organised under the
laws of Germany, having its registered
seat in Duisburg and registered with the
commercial register at the local court of
Duisburg under registration number HRB
24751,

FRA#5760809-v4

17837,

(i) Venator Wasserchemie Holding
GmbH {varmals Sachtleben
Wasserchemie (Holding) GmbH), eine
Gesellschaft gegriindet nach deutschem
Recht mit Sitz in Frankfurt am Wain,
eingetragen in das Handelsregister des
Amtsgerichts Frankfurt am Main unter
HRB 80728): und

{ivy Silo Pigmente GmbH, eine
Gesellschaft gegrindet nach deutschem
Recht mit Sitz in Walluf, eingetragen in
das Handelsregister des Amisgerichts
Wieshaden untar HRB 17832; und

beim Ahschluss von einem oder mehreren
Vertragen Ubher die  zweitrangige
Verpfandung von Geschéftsanteilen und
sonstigen hiermit zusammenhangenden
Rechten der Venator Vaterials
International UK Limited, ein
Unternehmen gegrindet nach englischem
Recht mit Sitz in Titanium House Hanzard
Drive, Wynyard Park, Stockton-On-Tees,
United Kingdom, TS22 5FD, eingetragen
in das Handelsregister unter 10408218
und sonstigen higrmit
Zusammenhangenden Rechten der
Venator  Materials  International UK
Limited an der Venator Holdings Germany
GmbH  (vormals  Huntsman (Holdings)
Germany GmbH), eine Gesellschaft
gegrdndet nach deutschem Recht mit Sitz
in  Duisburg, eingetragen in das
Handelsregister des Amtsgerichts
Duisbhurg unter HRB 30103;

beim Abschluss von einem oder mehreren
Vertrdgen tiber die zweitrangige
Verpfandung von Geschéaftsanteilen und
sonstigen hiermit zusammenhangenden
Rechten der Venator Germany GmbH
(vormals Huntsman P8&A  Germany
GmbH), eine Gesellschaft gegriindet nach
deutschem Recht mit Sitz in Duisburg,
gingetragen in das Handelsregister des
Amtsgerichts Duisburg unter HRB 19669
und sonstigen hiermit
zusammenhangendan Rechten der
Venator Germany GmbH  (vormals
Huntsman P&A Germany GmbHj), an der
Venator  Uerding GmbH  (vormals
Huntsman P&A Uerdingen GmbH), eine
Gesellschaft gegrindet nach deutschem
Recht mit Sitz in Duisburg, eingetragen in
das Handelsregister des Amtsgerichts
Duishurg unter HRE 24751,



4 in concluding of one or more agreements
relating to the second ranking pledge of
shares and associated ancillary rights of
Venator Wasserchemie Hoiding GmbH
{formerly kinown as Sachtleben
Wasserchemie (Holding) GmbH}, a
company organised under the laws of
Germany, having its registered seat in
Frankfurt am Main and registered with the
commercial register at the local court of
Frankfurt am Main under registration
number HRB 80726 in  Venator
Wasserchemie GmbH (formerly known as
Huntsman P&A Wasserchemie GmbH),
acompany organised under the laws of
Germany, having its registered seat in
ibbentiren and registered with the
commercial register at the local court of
Steinfurt under registration number HRE
5332; and

5 any and all agreements and documents
{with the exclusion of powers of attorney)
which are or become necessary or
required or deemed necessary or required
or are ussful in connection with the above
Documents.

Each Agent shall alsc be authorised tc agree to
any amendments to the Documents, and to enter
into any agreement and do any legal acts,
including the giving and recelving of notices,
acknowledgements, statements, certificates,
declarations and confirmations, which in its view
are necessary, required, useful or appropriate in
connection with the entering into and execution
of the Documents,

The authority granted to the Agent by this Power
of Attorney is not transferable or delegabie to any
other party or entity.

In case of doubt, this Power of Attorney shall be
interpreted broadly to realise the purpose of its
grant.

This Power of Atftorney shall terminate on the
garlier of (a) revocation ar termination of the
Fower of Attorney by us, (&) ninety (90) days
from the date hereof, and (c} the date the Agent
shall no longer be in the employ of Norton Rose
Fulbright LLP.

In the event of any conflict between the English

FRA-#5780809-v4

4 beim Abschluss von einem oder mehreren
Vertrdgen liber die zweitrangige
Verpfandung von Geschéftsanteilen und
sonstigen hiermit zusammenhangenden
Rechtenn der Venalor Wasserchemie
Holding GmbH (vormals Sachtleben
Wasserchemie (Holding) GmbH), eine
Gesellschaft gegrindet nach deutschem
Recht mit Sitz in Frankfurt am Main,
eingetragen in das Handelsregister des
Amtsgerichts Frankfurt am Main unter
HRE 80726 und sonstigen hiermit
zusammenhéngenden Rechten der
Venator Wasserchemie Holding GmbH
{vormals  Sachtleben  Wasserchemie
{Holding} GmbH} an der Venator
Wasserchemie GmbH {vormals Huntsman
P&A  Wasserchemie  GmbH), &ine
Gesellschaft gegriindet nach deutschem
Recht mit Sitz in Ibbenbiren, eingetragen
in das Handelsregister des Amtsgerichts
Steinfurt unter HRB 5332; und

5 alle  anderen  Vereinbarungen  und
Deokumente {mit Ausnahme von
Vollmachten) die im Zusammenhang mit
den oben stehenden Dokumenten
notwendiq, erforderlich oder nitzlich sind
oder in diesern Zusammenhang flr
notwendig, erforderlich oder n0tzlich
gehalten werden,

Jeder Bevollméchtigte ist berechtigi jeglichen
Anderungen zu den Dokumenten zuzustimmen
und Vertrage sinzugehen und Rechtshandlungen
vorzunehmen, einschliellich dem Abgeben von
Benachrichtigungen, Bestatigungen,
Bescheinigungen, Erklarungen und
Zusicherungen, die im Zusammenhang mit dem
Abschluss der Deckumente aus der Sicht des
Bevollmachtigten notwendig, erforderlich,
niitzlich oder zweckdienlich sind.

Die dem Bevollm&chtioten durch diese Vollmacht

erteilte Vollmacht ist nicht Ubertragbar oder
delegierbar auf eine andere Partei oder
Kérperschaft.

Diese Volimacht ist weit auszulegen.

Diese Vollmacht endet mit Ablauf von neunzig
(80) Tagen nach dem Tag der Unterzeichnung
dieser Vollmacht oder friher, wenn diese davor
widerrufen oder beendet wird oder der jeweilige
Bevollmachtigte nicht mehr bei Norton Rose
Fulbright LLF beschéaftigt ist.

Bei Widerspriichen zwischen der englischen und



and German versions of this Power of Attorney, deutschen Fassung dieser Vollmacht gehen die

the English version shall prevail, Regelungen bzw. die Auslegung der englischen
Fassung den Regelungen bzw, der Auslegung
dsutschen Fassung vor,

This Power of Atlorney shall be governed by and  Diase Vollmacht unterliegt deutschem Recht,
canstrued In  accordance with the laws of
Germany.

hirg

Datef Datum; August 18, 2020

Signed by/ Durch:

Name:

" N - o e .
Fosition; i s agio v eias
i B
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