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Particulars of a mortgage or charge

Jor e recond —

A fee 1s payable wath this form
We will not accept this form unless you send the correct fee
Please see 'How to pay’ on the last page

J What this form 1s for X What this form 1s NOT fo
You may use this form to register You cannot use this form to
particulars of a mortgage or charge particulars of a charge for a

in England and Wales or Northern company To do this, please 1
treland form MGO1s

04/02!2011
COMPANIES HOUSE

u Company details | I——[—'— For ofcal se
Company number I Y ,Tl’z—'—r’?F’_G_’T 3 Fllllng n this form

Please complete tn typescript or in
Company name i full |INEOS Group Hotdings plc bokd black capitals

! Al fields are mandatory unless
speafied or indicated by *

E Date of creation of charge
Date of creation lq IT.T ITO_ W EWF’T
Description

Please give a description of the instrument (if any) creating or ewidencing the
charge, e g 'Trust Deed', 'Debenture’, 'Mortgage', or 'Legal charge'

Description Luxembourg law share pledge agreement dated 31 January 2010 between, amongst others,

INEQS Group Holdings plc (the "Inihal Pledgor”} and Barclays Bank PLC (the "Agreement”)

I Amount secured

Please give us details of the amount secured by the mortgage or charge Continuation page
Amount secured Please use a continuation page if
Please refer to the attached continuation pages you need to enter more details
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Particulars of a mortgage or charge

5 |

Mortgagee(s) or person(s) entitled to the charge (if any)

Please give the name and address of the mortgagee(s) or person(s) entitled to
the charge

Name Barclays Bank PLC (as Secunty Agent)

Address 5 The North Colonnade, Canary Wharf, London
Postcode E’TF[—’TI_B_FF

Name

Address

Postcode

(T rrrri

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

Short particulars of all the property mortgaged or charged

Please gwve the short particulars of the property mortgaged or charged

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

Short particulars

Please refer to the attached continuation pages
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Particulars of a mortgage or charge

Particulars as to commission, allowance or discount {if any)

Please insert the amount or rate percent of any commission, allowance or
discount paid or made either directly or indirectly by the company to any person
on consideration of his

subscnibing or agreeing to subscribe, whether absolutely or
conditionally, or

- procuring or agreeing to procure subscriptions, whether absolute
or conditional,

for any debentures included in this return The rate of interest payable under the
terms of the debentures should not be entered

Commussion aflowance
or discount

N/A

Delivery of instrument

You must deliver the onginal instrument (if any) creating or evidencing the
charge and these prescribed particulars to the Registrar of Companies within

21 days after the date of creation of the charge {section 860} If the property 15
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK 1n the normal course of post
and assuming you had posted it promptly {section 866)

We will accept a verified copy of the instrument creating the charge where the
property charged 1s situated and the charge was created outside the UK (section
870} The company or the person who has delivered the copy to the Registrar
must venfy it to be a correct copy and sign it Where a body corporate gives the
verification, an officer of that body must sign it We will also accept a venfied
copy where section 867(2) applies (property situated in ancther part of UK)

Signature

Please sign the form here

Signature

Sharmn & Sobig Qordn) (P

This form must be signed by a person with an interest in the registration of
the charge

CHFPOQO
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Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have 1o give any contact informaton, but 1f
you do 1t wall help Companies House if there 1s a query
on the form and will establish where we return the
onginal documents The contact information you give
will be wisible to searchers of the public record

F“"“‘t"’"'“ Rory Milligan

Company hame

Shearman & Sterling LLP

Address
r Broadgate West
B Appold Street

&

Post 1
|— ™" London

County/Region

P Tefelz[a[ [z[xlr

me United Kingdom

"'nx

Telephone
r 020 7655 5600

n Certificate

We will send your certificate to the presenter's address
if given above or to the Company's Registered Office if
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the
following

[1 The company name and number match the
information held on the public Register

You have included the oniginal deed with this form
You have entered the date the charge was created
You have supplied the description of the instrument
You have given details of the amount secured by
the mortgagee or chargee

You have given details of the mortgagee(s) or
person(s) entitled to the charge

You have entered the short particulars of all the
property mortgaged or charged

You have signed the form

You have enclosed the correct fee

og O 0 o0oga

Please note that all snformation on this form wall
appear on the pubhc record

E How to pay

A fee of £13 is payable to Companies House in
respect of each mortgage or charge

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff Wales, CF14 3U2

DX 33050 Cardhff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Beifast 1

ﬂ Further information

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

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

This form has been prowided free of charge by Companies House

CHFPOOO
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In accordance with
Section 860 of the
Compames Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Amount secured

] Please give us details of the amount secured by the mortgage or charge

Amount secured

All money or habilities due, owing or ncurred to any Secured Party by any Group Company (other than the
Parent) or any other grantor (other than the Parent) of Transaction Security under any Secured Document
(including, without limitation, under any amendments, supplements or restatements of any Secured
Documents however fundamental (to the extent permitted under the Secured Documents) or in relation to any
new or increased advances or utihisanons or additional note 1ssuances) at present or n the future, 1n any
manner whether actual or contingent, matured or unmatured, liquidated or unliquidated, whether mourred
solely or jontly with any other person and whether as principal or surety, together with all interest accruing
thereon (both before and after judgment) and including all habilities 1n connection with any notes, bills or
other nstruments accepted by any Secured Party for or at the request of a Group Company (other than any
Liabilities of the Parent), and all losses incurred by any Secured Party in connection with any Secured
Document (other than such losses that anise from the obligations of the Parent under such Secured Document)
(including, without hmitation, under any amendments, supplements or restatements of any Secured
Documents however fundamental (to the extent permiutted under the Secured Documents) or in relation to any
new or mncreased advances or utihsations or additional note issuances) (the "Indebtedness”)

CHFPOQO
LNDOCS01/6872%4 | 1 10/09 version 2 0




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particutars of the property mortgaged or charged

Short particulars

PART A
Definitions
In this form MGO01, so far as the context admuts, the following expressions have the following meanings

"Acceptance Notice” means a confirmation of acceptance substantially 1n the form attached to
annex | {Form of Acceptance Nonce) 1o the Invitation Memorandum,

"Accession Document” means an agreement substantially n the form set out 1n schedule 6
{Accesston Document) to the Senior Facihties Agreement under which a Group Company becomes
a borrower and/or a guarantor under the Sentor Facilities Agreement and becomes a party to the
Intercreditor Deed,

"Additional Senior Secured Indenture” means any indenture pursuant to which any Additional
Senior Secured Notes are 1ssued (as amended, supplemented and/or waived from time to tume),

"Additional Senior Secured Note Creditors” means any Additional Sentor Secured Noteholders
and any Additional Semor Secured Note Trustee,

"Additional Senior Secured Note Documents” means any Additional Senior Secured Indenture,
any Addinonal Sentor Secured Notes, the guarantees 1n respect of any Additional Senior Secured
Notes granted under any Additional Semor Secured Indenture, the Secunity Interests granted or to
be granted for the benefit of any Additional Sentor Secured Note Creditors pursuant to any
Additional Senior Secured Note Documents, and the Intercreditor Deed,

"Additional Senior Secured Note Trustee" means any entity appointed as trustee for any
Additional Senior Secured Noteholders,

"Additional Senior Secured Noteholders” means the holders from time to time of any Additional
Senior Secured Notes,

" Additional Senior Secured Notes” means any Senior Secured Notes 1ssued or to be 1ssued by any
Senior Secured Note Issuer after the Transaction Complete Date,

"Ancillary Documents” means alt documents and agreements made by an Ancillary Lender and
any Group Company 1n connection with the Ancillary Facilities,

"Ancillary Facilities” means working capital facihties made available by an Anciltary Lender
accordance with clause 6 (Ancillary Factitties) of the Senior Facilities Agreement,

"Ancillary Lender” means each Lender which has agreed to make available Ancillary Facilities
under an Ancillary Facihty Letter as referred to 1n the Semor Facilines Agreement,

“Articles of Incorporation” means the articles of incorporation of the Company dated 14th
January 2011, as amended, supplemented or extended from time to time,

"BP Creditors" means the companies named n part 2 of schedule | (Details of BP Creditors) of
the Intercreditor Deed and any member of the BP Group which becomes a BP Creditor n

accordance with Clause 24 3 (Change of and new Sentor Creditor) of the Intercreditor Deed,

"BP Group” means BP plc and its Subsidiaries from time to tume,

LNDOCS01/687235 1 1 CHFPOOQ
> 10/09 Version 2 ¢




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"BP Receivables” means, on any calculation date, those receivables which are either owed by any
member of the BP Group or guaranteed by any member{s) of the BP Group,

"Business Day" means a day (other than a Saturday or a Sunday) on which banks are open for
general busmess in London, New York and Luxembourg,

"Charged Property” means the assets mortgaged, charged or assigned to the Security Agent by the
Agreement,

"Company"” means INEOS Luxembourg I S A | a société anonyme incorporated under the laws of
Luxembourg having 1its registered office at 58, rue Charles Martel L-2134 Luxembourg, Grand
Duchy of Luxembourg and registered with the Luxembourg Trade and Compantes Register under
number B158195,

"Declared Default” means an Event ot Default which 1s continuing in respect of which the Secunity
Agent has given notice of intention to enforce,

"Delegate” means any delegate, sub-delegate agent, attorney or co-trustee appointed, directly or
indrectly, pursuant to Clause |8 (Delegation) of the Debenture,

"Distributions” means all rights and interests ot the Pledgor 1n respect of any dividend (whether 1n
cash, securities or otherwise), bonus shares or any other type of distribution, return or right in
respect ot any of the Shares (whether by way of redemption, bonus, preference, option, substitution,
conversion, disposition or otherwise),

“"Event of Default” means any event or circumstance specified as such in any of the Semor
Facilittes Agreement, the Onginal Sentor Secured Indenture, any Additional Senior Secured
Indenture or any Second Secured Indenture,

"Excluded Company" means

(a) any receivables purchaser and any other Limited hability company established or to be
established wolely for the purposes of the execution of a receivables secuntisation
permitted under the Senior Facilities Agreement and, for the avoidance of doubt, shall also
include any other company or entity in which no Group Company owns any equity shares
established or to be established solely for complying with legal andfor accounting
requirements for securitisation transactions n any junsdiction and formung part ot a
receivables secuntisation permitted under the Semor Facilities Agreement, and

(b) any subsidiary of any company referred to i (1),

“Existing Facilities Agreement” means the sentor facilities agreement dated 14th December 2005
as amended, waived or consented from time to time and made between amongst others, the Parent,
Barclays Bank PLC as facility agent and secunity agent and Barclays Capital, Memill Lynch
International and Morgan Stanley Bank International Limited as arrangers,

"Facility Agent” means Barclays Bank PLC 1n its capacity as facility agent for the Lenders under
the Seator Finance Documents,

"Fees Letter” means each of the agency fee letter, the security agent fee letter and the mandate
letter referred to in the Senior Facilinies Agreement,

LNDOCS01/687235 | 2 CHFPOO0
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, In accordance with
Sectian 860 of the
Cempanies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Group” means Parent Holdco and s Subsidianies from time to time (excluding for all purposes
any Excluded Company),

"Group Company” means a member of the Group,

"Insolvency Regulation” means the Council Regulation (EC) n®1346/2000 of 29 May 2000 on
insolvency proceedings,

"Intercreditor Deed” means the intercreditor deed dated May 12, 2010 (as amended, supplemented
and/or waived ftrom time to time) between, amongst others, the Obligors referred to therein,
Barclays Bank PLC as security agent and as facility agent for the Lenders and Second Secured
Creditors referred to theremn, BP Internattonal Limited as collateral agent for the BP Creditors
referred to therein and acceded to by The Bank ot New York Mellon as the trustee for the Senior
Secured Noteholders referred to therein and by The Bank of New York Mellon as trustee for the
High Yield Noteholders referred to therein, (as amended, restated, supplemented and/or waived
from time to time),

"Invitation Memorandum” means the nvitatton memorandum dated 17th March 2010 (as
supplemented by the supplement to the invitaton memorandum dated 12th April 2000) published
by or on behalf of the Parent, the Principal Obligor, INEOS US Finance LLC and INEOS Tenderco
Limuted on the IntraLinks website for the mformation of all lenders in respect of the Existing
Facilities Agreement,

"Issuing Lender” means the Original {sswing Lender and any additional Issuing Lender appomted
i accordance with clause 5 7(d) (Issue of Bank Guarantees) of the Senior Facilities Agreement,

"Lenders” means the Term A Lenders, the Term B Lenders, the Term C Lenders, the Term D
Lenders, the Term E Lenders and the Revolving Lenders each as referred to in the Senior Facihities
Agreement,

"New Pledgor™ means INEOS Group Holdings S A a soctété anonyme incorporated under the laws
of Luxembourg under the registered number B1578 10,

"Original Issuing Lender” means Barclays Bank PLC in its capacity as Original [ssuing Lender in
respect of Bank Guarantees as referred to in the Sentor Facilities Agreement,

"Qriginal Senior Secured Indenture" means the indenture dated 12" May 2010 pursuant to which
the Onginal Senior Secured Notes are 1ssued (as amended, supplemented and/or waived from time
to time),

"Orignal Senior Secured Note Creditors" means the Original Semor Secured Noteholders and
the Onginal Senior Secured Note Trustee,

"Ongmal Senior Secured Note Documents” means the Original Semor Secured Indenture, the
Oniginal Senior Secured Notes. the guarantees in respect of the Onginal Semior Secured Notes
granted under the Onginal Senior Secured Indenture, the Secunty Interests granted or to be granted
for the benefit of the Onginal Semor Secured Note Creditors pursuant to Oniginal Semor Secured
Note Documents, and the Intercreditor Deed,

"Original Senior Secured Note Issuer” means the wholly-owned direct Subsichary of the Principal
Obligor incorporated or acquired by it for the purpose of 1ssuing the Oniginal Semior Secured Notes,

LNDOCS01/687235 | 3 CHFPOOO
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MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged.

Short particulars

being INEOS Finance ple, a company ncorporated in England and Wales with registered number
07084307,

"Qriginal Senior Secured Note Trustee” means The Bank of New York Mellon as trustee for the
Ongmal Semor Secured Noteholders,

"Original Senior Secured Noteholders” means the holders from time to time of the Ornigmal
Senior Secured Notes,

"Original Senior Secured Notes” means the EUR 300,000,000, 9 25% semor secured notes due

2015 and the $570,000,000, 9% semior secured notes due 20135, in each case, 1ssued or to be 1ssued

under the Origanal Senior Secured Indenture,

"Parent” has the meaning given to that term 1n the Original Semior Secured Indenture,

"Pledge” means the pledge created pursuant to Clauses 2 and 3 of the Agreement,

"Pledged Assets” means

(a) all rights, title, interests and benefit in, to and under the Shares which the Pledgor currently
holds 1n the Company and any other shares in the Company which the Pledgor may
subscribe to, acquire or be granted at any time in the future, and

(b) all rights, title, interests and benefit in, to and under all Distributions,

"Pledgor” means, with etfect from completion ot the transter by the Imitial Pledgor to the New

Pledgor of the entire 1ssued share capital of the Company pursuant to the implementation of step

14a of Part A of the Swiss Restructuring Steps Paper, the New Pledgor, and prior to such time, the

[mitial Pledgor,

"Principal Obligor" means INEOS Holdings Limuited a company incorporated i England and
Wales with registered number 42153887,

"Receiver” means a receiver or recerver and manager or admimistrative receiver of the whole or any
part of the Charged Property,

"Register” means the register held by the Company in accordance with Article 39 of the
Luxembourg law ot 10 August 1915, as amended, regarding the commercial companies,

"Refinanced Second Secured Liabilities” has the meaning given to it 1n the Intercreditor Deed,

"Relevant Secured Documents” means the Senior Faciities Agreement, the Original Semor
Secured Indenture, any Additional Senior Secured Indenture and any Second Secured Indenture,

"Second Secured Creditors” means any holders of any Second Secured Debt and any trustee 1n
respect ot such Second Secured Debt,

"Second Secured Debt" means any amounts comprising Refinanced Second Secured Liabihties
raised by way of note issuance permitted 1n accordance with the Semior Facilities Agreement and
the Intercreditor Deed,

"Second Secured Documents” means each document constiunng, evidencng or relating to
Refinanced Second Secured Liabilities,

LNDOCS01/687235 | 4 CHFPOOO
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Section 860 of the
Companies Act 2008

MGO1 - continuation page

Particulars of a mortgage or charge

s §

Short particulars of ail the property mortgaged or charged

Please gwve the short particulars of the property mortgaged or charged

Shart particulars

"Second Secured Indenture” means any indenture pursuant to which any Second Secured Debt 1s
1ssued or is to be 1ssued (as amended, supplemented and/or waived from time to time),

"Secured Documents” means, together, the Serior Finance Documents, the Senior Secured Note
Documents and the Second Secured Documents,

"Secured Parties” means each Senior Finance Party, each Sentor Secured Note Creditor, each
Second Secured Creditor and any Recerver or Delegate,

"Security Agent” means Barclays Bank PLC as agent and trustee for and on behalf of the Secured
Parties under the Security Documents,

“Security Documents” means (1) each of the security documents specitied 1n schedule 2 (Securniry
Docruments) to the Senior Facilities Agreement and all other documents entered into by any Group
Company or any other person creating, evidencing or granting a Security Interest in tavour of any
Sentor Finance Party {whether alone or together with any Senior Secured Note Creditor) in relation
to the obligations of any obligor or any other guarantor under any Semor Finance Documents, all
other documents entered into by any Group Company or any other person creating, evidencing or
granting any Security Interest granted or to be granted under any Senior Secured Note Documents,
(1) each document or wnsirument granting of creating the Security Interests granted 1n accordance
with clause 6 2 (High Yield Guarantees and Security) of the Intercreditor Deed 1n favour of the
security agent or the trustee(s) acting on behalf ot the High Yield Creditors referred to in the
Intercreditor Deed and (1) any Security Interest granted under any covenant for further assurance
1n any of those documents,

“Security Interest” means any mortgage. charge (fixed or floating). pledge. hen, hypothecation,
right of set off, security trust, assignment by way ot security, assignation of secunity, standard
security, reservation of utle, any other security interest or any other agreement or arrangement
{including a sale and repurchase arrangement) having the commercial effect of conferring security,

"Senior Facilities Agreement” means the senor faciliies agreement dated 12™ May 2010 (as
amended, restated, supplemented and/or waived from nime to time) made between, amongst others,
INEQS Group Limited, INEOS Holdings Limited as the Principal Obligor and the Original Lenders
referred to therein,

"Senior Finance Documents” means (amongst other documents} the Semior Facilities Agreement,
each Security Document, the Intercreditor Deed, each Hedging Agreement, each Ancillary
Document, each Accession Document, each Transter Certificate, each Fees Letter, the Invitation
Memorandum, each Acceptance Notice and any other document designated as a Semor Finance
Document by the Principal Obligor and the Faciluy Agent,

"Senior Finance Parties” means Barclays Capital and JP Morgan plc each as jomnt mandated lead
arrangers and jont bookrunners, the Facility Agent the Secunty Agent, each Lender, each
Ancillary Lender, each Issuing Lender and each Hedging Lender,

"Senior Secured Note Creditors” means the Origmnal Sentor Secured Note Creditors and any
Additional Semor Secured Note Creditors,

"Senior Secured Note Documents” means the Original Senior Secured Note Documents and any
Additional Senior Secured Note Documents,

LNDOCS01/687235 1 5 CHFPOOO
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please gwe the short particulars of the property mortgaged or charged

Short particulars

"Senior Secured Note Issuer” means the Onginal Semor Secured Note Issuer, (to the extent it
1ssues Senitor Secured Notes permitied under the Senmior Facilities Agreement and the Intercreditor
Deed) the Principal Obhigor and each other direct wholly-owned Subsidiary of the Principal Obligor
established for the purpose of 1ssuing Seniwor Secured Notes and incorporated 1n the European
Unton or m any state of the United States that complies with clause 20 49(d) (Semior Secured
Notes) of the Senior Facilities Agreement,

"Senior Secured Notes" means any senior secured notes tssued or to be 1ssued by any Seaior
Secured Note Issuer and complying with the Senior Secured Note parameters set out 1n part | of
schedule |7 (Parameters) to the Semor Facilities Agreement,

“Shares" means one hundred per cent (100%) of the 1ssued share capital of the Company and any
other shares or securities in the Company 1ssued to the Pledgor from time to time,

"Subsidiary” means a subs:diary within the meaning of section 1159 of the Companies Act 2006
{excludwng tor all purposes any Excluded Company and the Excluded Holding Company),

"Swiss Restructuring Steps Paper" has the meaning given to that term n the Semor Facilines
Agreement,

"Transaction Security” means the Security Interests created or expressed to be created m favour of
the Security Agent or any other Secured Party pursuant to the Secunty Documents,

"Transfer Certificate” means a certificate substantially in the form set out in schedule 5 (Transfer
Certificate) to the Senior Facilities Agreement or such other form as the Principal Obligor and the
Facility Agent may agree,

“Treasury Transaction" means any currency or interest, cap or collar agreement, forward rate
agreement, interest rate or currency future or option contract, toreign exchange or currency
purchase or sale agreement, interest rate swap, currency swap or combined interest rate and
currency agreement, any commodity hedging agreement and any other similar agreement, and

"Voting Rights” means each voting right 1n relation to the Shares including without limitation, as
well as any and all anciltary and/or accessory rights to such voting rights, the right to call for and
participate to the shareholders” meetings of the Company

LNDQCS01/687235 1 6 CHFPOOO
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In accordance with
Sechion 860 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

PART B

Shert particulars of all the property mortgaged or charged

Pursuant to Clause 2 (Pledge) of the Agreement, the Pledgor grants a first prionity pledge (gage de
premier rang) on the Pledged Assets to the Security Agent, as security for the full payment,
discharge and due performance of the Indebtedness, provided that notwithstanding Clause 2
(Pledge) or any other provision of the Agreement, the Pledge shall not secure any obhgations of the
Parent

Pursuant to Clause 3 1 (Transfer of Pledged Assets from hutial Pledgor to New Pledgor) of the
Agreement, the Imhal Pledgor may transfer all the Shares to the New Pledgor as envisaged in the
Swiss Restructuring Steps Paper Following such transfer the Initial Pledgor shall no longer be
deemed a party to the Agreement and shall have no further obligation under the Agreement

Pursuant to Clause 3.2 (Transfer of Pledged Assets from Imtial Pledgor to New Pledgor) of the
Agreement, until the due and valid transfer of the Pledged Assets from the Imimal Pledgor to the
New Pledgor, any reference to the Pledgor shall be deemed to be made to the Initial Pledgor

Pursuant to Clause 3 3 (Transfer of Pledged Assets from Inunal Pledgor to New Pledgor) of the
Agreement, following the due and vahd transfer of the Pledged Assets from the Imitial Piedgor to
the New Pledgor, the New Pledgor assumes all nghts and obligations of the Initial Pledgor under
the Agreement and acknowledges and accepts the Pledge created pursuant to the terms of the
Agreement

Pursuant to Clause 3 4 (Transfer of Pledged Assets from Innal Pledgor 1o New Pledgor) of the
Agreement, the parties to the Agreement agree and expressly acknowledge that further to the due
and valid transfer of the Pledged Assets from the Initial Pledgor to the New Pledgor any reference
in the Agreement to the Pledgor shall, with the exception of the reference in Clauses 3 | to 3 3 of
the Agreement and any provision n respect of which the context requires otherwise, be deemed to
be made to the New Pledgor

Pursuant to Clause 3 5 (Transfer of Pledged Assets from Ininal Pledgor to New Pledgor) of the
Agreement, the parties to the Agreement expressly acknowledge and agree that the transfer ot the
Shares and the Pledged Assets shall not offect the existence of the Pledge created by the
Agreement, which shall continue to secure the Indebtedness

LNDOCS01/687235 | 1 CHFPGOO
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MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

(a)

(b)

(c)

(d)

(e)

()

(h)

(1

PART C

Covenants and Restrictions

l Pursuant to Clause 6 (Covenants) of the Agreement, the Pledgor covenants to the Security Agent as
follows that (except as otherwise agreed n, or permitted under, the Relevant Secured Documents or
with the prior written consent of the Security Agent)

it shall not sell, transfer or otherwise dispose of the Shares or any other Pledged Assets,
shall not create any other pledge, charge, encumbrance, or any other type of preferential
arrangement (including, without hmitation, title transfer and retention agreement) having a
similar effect, nor grant any mandate with a view to the creation thereof, other than the
Pledge hereby created, in respect of the Shares or any other Pledged Assets (irrespective of
whether ranking behind the Pledge created hereby), and shall not permit the existence of
any such pledge, charge or encumbrance other than the Pledge hereby created

it shall procure that no executory attachment (saiste exécutorre) 15 made on the Pledged
Assets, and, in the case of a conservatory attachment (sarste arrét) it shall immediately
take all reasonable steps to obtain the release of this conservatory attachment, in particular
by bringing the matter before court by way of an assignation or requéte within 6 Business
Days

it will not do or cause or permit to be done anythng which will, or could be reasonably
expected to, matenally adversely affect the rights of the Security Agent under the
agreement or which 1n any material way 1s inconsistent with or materially depreciates,
Jeopardises or otherwise prejudices the Shares or any of the Pledged Assets

it will promptly pay all calls or other payments which may at any time become due in
respect of the Shares or any other Pledged Assets

it shall, subject to the Security Principles, cooperate with the Security Agent and sign or
cause to be signed all such further documents and take all such further action as the
Security Agent may from time to time reasonably request to perfect and protect the Pledge
of the Shares and other Pledged Assets and to carry out the provisions and purposes of the
agreement

1t agrees that the Security Agent shall have no responsibihies or lability for informing the
Pledgor of any changes or potential changes atfecting the Shares or any other Pledged
Assets or for taking any action or emitting to take any action with respect thereto

m case of 1ssuance of new shares 1n the Company to the Pledgor, the new shares shall be
ptedged in accordance with the Agreement, and the Pledgor shall procure the recording of
the pledge in the Register

it shatt not amend the Articles of Incorporation without the prior written consent ot the
Security Agent, unless such amendment 1s of a minor or technical nature and would not
reasonably be expected to matenally prejudice the interest ot the Secured Parties under the
Secured Documents

it shall not, without the prior consent of the Security Agent, accept any incredse in the
share capital of the Company. except by mere increase in value of the Shares or, n case of
creation of new shares, 1f the subscriber of the new shares, prior to the creation and
subscription of such new shares, accepts to and actually pledges one hundred per cent
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., In accorotince with MGO1T - continuation page

Section 860 of the
Companies Act 2006 Particulars of a mortgage or charge
E Short particulars of ail the property mortgaged or charged
Please give the short particutars of the property mortgaged or charged
Short particulars (100%) ot such new shares 1n favour of the Security Agent under terms and conditions

substantially of the same content as the terms and conditions of the Agreement
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

Pursuant to section 869(5) & (6) of the Companies Act 2006

COMPANY NO. 4215862
CHARGE NO. 6

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A LUXEMBOURG LAW SHARE
PLEDGE AGREEMENT DATED 31 JANUARY 2011 AND
CREATED BY INEOS GROUP HOLDINGS PLC FOR SECURING
ALL MONIES DUE OR TO BECOME DUE FROM THE CHARGING
COMPANY OR ANY OTHER GROUP COMPANY OR ANY OTHER
GRANTOR OF TRANSACTION SECURITY TO ANY SECURED
DOCUMENT ON ANY ACCOUNT WHATSOEVER UNDER THE
TERMS OF THE AFOREMENTIONED INSTRUMENT CREATING
OR EVIDENCING THE CHARGE WAS REGISTERED PURSUANT
TO CHAPTER 1 PART 25 OF THE COMPANIES ACT 2006 ON THE
4 FEBRUARY 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 7 FEBRUARY
2011

Companies House

— forthe revord  — THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




