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Registration of a Charge

Company name: INEOS GROUP HOLDINGS LIMITED
Company number: 04215862

X44VI3I1

Received for Electronic Filing: 08/04/2015

Details of Charge

Date of creation:  31/03/2015
Charge code: 0421 5862 0011
Persons entitled: BARCLAYS BANK PLC

Brief description:. THE CHARGING COMPANY CHARGES BY WAY OF FIRST LEGAL
MORTGAGE ALL FREEHOLD AND LEASEHOLD PROPERTY (INCLUDING
THE PROPERTY SPECIFIED IN SCHEDULE 2 (DETAILS OF PROPERTIES)
OF THE CHARGE) TOGETHER WITH ALL BUILDINGS AND FIXTURES
(INCLUDING TRADE FIXTURES) ON THAT PROPERTY. FOR FURTHER
DETAIL, SEE CLAUSE 3.1(A)(l) OF THE CHARGE. THE CHARGING
COMPANY CHARGES BY WAY OF FIRST FIXED CHARGE ALL ITS
INTELLECTUAL PROPERTY RIGHTS (INCLUDING THOSE SET OUT AT
SCHEDULE 5 (INTELLECTUAL PROPERTY RIGHTS) OF THE CHARGE) .
FOR FURTHER DETAIL, SEE CLAUSE 3.1(A)(ll)(F) OF THE CHARGE.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.

Authentication of Form

This form was authorised by. a person with an interest in the registration of the charge.
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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: SHEARMAN & STERLING (LONDON) LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4215862

Charge code: 0421 5862 0011

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st March 2015 and created by INEOS GROUP HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 8th April 2015 .

Given at Companies House, Cardiff on Sth April 2015

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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EXECTITTON VERSTON

SHEARMAN & STERLING e

Dated gi March 2015

THE COMPANIES NAMED HEREN

as Charging Companies

- aid -

BARCLAYS BANK PLC

as Security Agent

DEBENTURE

Note:. The application of récoveries under this-debenture is
regulated by the terms of the Intercreditor Deed,
dated 12 May 2010 (as amended or
-antended and restated fram time to-time)
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THIS DEED Is dated_5 ) March 2015
BETWELEN:
1) THE COMPANIES listed 7i Schedule 1 as-Charging Companigs (the "Charging Companies®); and

{2y BARCLAYS BANK PLC 45 seourity trustee for itself and the other Secured Parties (the "Security
Agent"),

WHEREAS:!

‘Bach Charging Compariy Is party to the Senior Facilities Agreement anﬁi'e’aéh Original Senior Sécured 'Im'ien_tufe
as -2 borrowet -andfor: guarantor and is. enterlng Into this Desd to- provide Transaotion Securily i respect of the
Indebtedness (gach sugh ferm as defingd below).

THEPARTIES TO THIS DEED AGREE #s Toflows;
1. DEFINITIONS AND INTERPRETATION
1.1 Wefinitions

Tii this Dieed:

Account Bank" means any bank or firaticial institution with which a Charging: Company maintains a
tank-accomnt in England dnd Wales;

"Additional Senior Facilities Agreement” means: any credit agreement” pursuant to- which any
Additienal Senior Lénder Liabilitles arise (as amended, restated; supplemented and/or walved: foim
fite to time);

*Additionnl Senior Facilities. Representative” ancdns 4 fiastee, facility apent’ ot othiér similar
representative for or with respect 1o any Additional Seiior Finance Parties;

"Additional -Senior Finasee Documents" means any Additional ‘Senior Faeilities Apréement, the
puarantess in respect of any Additional Setior Lénder Liabilities granted under any Additional Senicr
Finance Documents; the: Security Interests. granted or-to be granted for the benefit. of any Additional
‘Senior Finance Parties and the Intercreditor Deed fogether with any accession document, promissory
note, Tee letter; of any other document designated »s an Addifional Senior Finance Doeument by the
Principal Obligor nd the relevant Additional Senior Facilifies Representative; buf unly to the extent
‘that the Principal Obligsr has given adtice in sceordance with clause: 5.1 (Additional Senior Lender
Liabilities and Senior Secired Note Liabilities) of the Triteroreditor Deed that the relevant liabilities are
1 constitite Additional Senfor Secuiéd Liabilities:

*Additional Senior Finance Parties™ means each Addidonal Senior Facilities Rapresentative atd éach
ereditor under sach Additional Senior Facililies Agreement providsd that'the Secutity Agent shall have.
confirmed its agreement in accordance with clause: 27.7 (ddditional Secured Pariies) of the
Intercreditor Deed to-act-as seourity mgent for such Additions! Senivr Finance Parties;

rAdditienal Serior Lender Liabilities" lias the tcaning given to that termiin e Inferereditor Deed;
"Additional Seiior Secured. Indenture” mesns any indenture pursuant to which any Additional
Seaior Sevured Notes are issued. (s zmended, rastated, supplemented and/or waived from time.fo-
tire);

" Additional Senfor Secired Liabilities” has the mesning given o that terin in the Intercreditor Deed;
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"Additional Senior Secared Note Creditors” means any Additional Senior Secured Noteholders and
any Additional Senior Secured Note Trustee provided thal the Security Agent shall have confirmed its
agreement in accordance with clause 27.7 (Additional Secured Parties) of the Intercreditor Deed to act
as securily agent for such Additional Senior Secured Note Creditors;

" Additional Senior Secured Note Documents" means any Additional Senior Secured Indenture, any
Additional Scnior Sccurcd Notes, the guarantees in respect of any Additional Senior Secured Notes
granted under any Additional Senior Secured Indenture, the Security Interests granted or to be granted
for the benefit of any Additional Senior Secured Note Creditors pursuant to any Additional Senior
Secured Note Documents, and the Interereditor Deed but only to the extent that the Principal Obligor
has given notice in accordance with clause 5.1 (ddditional Senior Lender Liabilities and Senior
Secured Note Liahilities) of the Intercreditor Deed that the relevant liabilities are to constitute
Additional Senior Secured Liabilities;

*Additional Senior Secared 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 Nules;

"Additional Senior Secured Notes" mcans any Senior Secured Notes issued or to be issued by any
Senior Secured Note Issucr after the date of this Deed;

" Administrator" means an administrator appointed under schedule B1 of the Insolvency Act 1986;
"Assigned Agreements" means the Acquisition Documents (as defined in the Intercreditor Deed), the
Hedging Agreements, the Insurances, the Credit Support Deed, the Master Bilateral Netting Deed, any
guarantee entered into in favour of any Group Company in accordance with the Credit Support Deed,
the Credit Support Side Letter and the Assigned Intercompany Loan Agreements,

"Assigned Intercompany Loan Agreerients" means:

(a) any Senior Proceeds Loans Agreement; and

()] any other loan entered into or to be cntored into by any Charging Company with any other
Group Company from time o time;

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

"Charged Account' means any account which any Charging Company has, or has any interest in, with
any person and includes any replacement, substitute or additional account from time to time;

“Charged Contract” shall mean any instrument or agreement lhat is charged under Clause
3. M) WK) (Fixed charges);

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

"December 2614 Debenture” means the English law debenture dated 18 December 2014 entered into
by INEOS US Company Limited and INEOS Finance Company 3 Limited in favour of Barclays Bank
PLC as Security Agent for the Secured Parties (as defined therein) (as amended, restated, supplemented
and/or waived from time to time);

"Declared Defanit” means an Bvent of Default which is continuing and in respect of which the
Security Agent has given notice of intention 1o enforce;
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“Delegate” means any delegate, sub-delegate, ageni, attorney or co-trustee appointed, directly or
indirectly, pursuant to Clause 18 (Delegation);

“Distribution Rights" means all dividends, distribulions and other income paid or payable on an
Investment or Subsidiary Share, logether wilh all shares or other property derived from that Investment
or Subsidiary Share and all other aliotments, acoretions, rights, benefits and advantages of ali kinds
aceruing, offered or otherwise derived from or incidental to that lnvestment or Subsidiary Sharc
(whether by way of conversion, redemption, bonus, preference, option or otherwise);

"Event of Default" means any event or circumstance specified as such in any of the Senior Facilities
Agreement, any Criginal Senior Secured Indenture, any Additional Senior Facilities Agreement, any
Additional Senior Secured Indenture or any Second Secured Document;

"Excluded Assets” means (i} the BP Receivables subject to a first ranking Security Interest for the
benetit of the BP Crediters granted in accordance with clause 20 (BP Recefvables) of the Intercreditor
Deed and (i) any Underlying Agreement subject to a first ranking Security Tnterest for the benefit of
the BP Creditors granted in accordance with clause 20 (BP Receivables) of the Intercreditor Deed;

"Existing Security" means each of the December 2014 Debenture, November 2014 Debenture,
September 2013 Debenture, May 2013 Debenture, May 2012 Debentuze, February 2012 Debenture,
March 2011 Debenture, the May 2010 Debenture, the January 2011 Debenture and the IGH Share
Charge and Security Assignment;

"February 2012 Debenture” means the English law debenture dated 10 February 2012 entered into by
INEOS Holdings Limited, TNEOS Finance ple, INEOS Tenderco Limited, INEOS Holdings
(Investments) Limited, TNEOS Group Limited, INEOS Group Heldings Limited (formerly TNEOS
Group Holdings pic), INEOS Limited, INEOS Commercial Services UK Limited and INEOS
Chemicals Grangemouth Limited in favour of Barclays Bank PLC as Security Agent for the Sscured
Parties {as defined therein) (as amended, restated, supplemented and/or waived from time o time);

"Floating Charge Asset” means an asset charged under Clause 3.2 (Floating charge),

"Group" means the Parent and its Subsidieries from time to time and "Group Company® and
“member of the Group" means any of them;

*IGH Share Charge and Security Assignment’ means the share charge and sceurity assignment
dated 12 May 2010 entered into by INDOS Grouwp Iloldings Limited (previously INEOS Group
Holdings plc) in favour of Barclays Bank PLC as Scourity Agent for the Secured Parties (as defined
therein) {as amended, restated, supplemented and/or waived from time to time);

"Indchbtedness” means all money or liabilities due, owing or incurred to any Secured Party by any
Charging Company or any other Group Company or any other grantor of Transaction Security under
any Secured Document (including, without limitation, under any amendments, supplements or
restatements of any Secured Documents however fundamental or in relation fo any new or increased
advances or utilisations, any extensions, incremental commitments or facilities or any issuances of
additionzl notes (in each case, to the extent permitted under the Secured Docinents)) at present or in
the future, in any manner whether actual or contingent, mamured or unmatured, liquidated or
unliquidated, whether incurred solely or jointly with any other person and whether as principal or
surety, together with all interest accruing thereon (both before and afier judgment) and including all
labilities in connection with any notes, bills or other instruments accepted by any Secured Parly for or
at the request of a Group Company, and all losses incurred by any Secured Party in connection with
any Secured Document (including, without limitation, under any amendments, supplements or
restatements of any Secured Documents however fundamental or in relation to any new or increased
advances or utilisulivns, any extensions, incremental commitments or facilities or any issuances of
additional notes (in sach case, to the extent permitted under the Secured Documents));
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"Insurances” means all policies of insurance and all proceeds of them either now or in the future heid
by, or written in favour of, any Charging Company or it which it is otherwise interested, but excluding
any third party tability or public liability insurance and any directors and officers insurance;

"Intellectual Property" means the Intellectual Property Rights owned or used by any Charging
Company throughout the world or the interests of any Charging Company in any of those Intellectual
Property Rights, together with the benefit of all agreements ontered info or the benefit of which is
enjoyed by any Charging Company relating to the use or cxploitation of any of those Intellectual
Property Rights;

"Intellectunl Property Rights" means all patents and patent applications, trade and service marks and
trade and service mark applications (and all goodwill associated with any such registrations and
applications), afl brand and trade names, all copyrights and rights in the nature of copyright, all design
rights, all registered designs and applications for registered designs, all inventions, ali trade secrets, all
know-how and all other intellectual property rights throughout the world;

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

"Investment" means any negotiable instrument, certificate of deposit, debenture, share or other
investment (as defined in part 11 of Schedule 2 to the Financial Services and Markets A<t 2000 as at the
datc of this Deed) owned (now or in the future) by any Charging Company or held by any security
agent, finance party, depositary, custodian, nomines, fiduciary, investment manager or clearing system
on its behalf (including, unless the context otherwise regquires, the Subsidiary Shares);

"January 2011 Debenture” means the English Iaw debenture dated 31 January 2011 entered into by
INEQS Group Holdings Limited {previously INEOS Group Holdings plc), INEOS Group Limited,
INEQOS Limited and INEOS Holdings (Investments} Limited in favour of Barclays Bank PLC as
Security Agent for the Secured Parties (as defined therein) (as amended, restated, supplemented and/or
waived trom time to time),

"March 2011 Debenture" means the English faw debenture dated 15 March 2011 entered into by
INEQS Commercial Services UK Limited, INEQOS Chemicals Grangemouth Limited and INEOS
Infrastructure {Grangemoulh) Limited in favour of Barclays Bank PLC as Sceurity Agent for the
Secured Parties (as delined therein) (as amended, restated, supplemented and/or waived from time to
lime);

"May 2610 Debenture" means the English law debenture dated 12 May 2010 entered into by INEOS
Holdings Limited, INEOS Europe Limited, INEOS Tenderco Limited and INEOS Finance ple in
favour of Barclays Bark PLC as Security Agent for the Secured Parties (as defined therein) (as
amended, restated, supplemented and/or waived from time to time);

"May 2012 Debenture" means the English law debenture dated 4 May 2012 entered into by INEOS
Holdings Limited, INE()S Finance ple, TNEOS Tenderco Limited, INEOS Holdings (Investments)
Limited, INEOS Group Limited, INEQS Group Holdings Limited (formerly INEOS Group Holdings
ple), INEOS Limited, INEOS Commercial Services UK Limited and INEOS Chemicals Grangemouth
Limited in favour of Barclays Bank PL.C as Security Agent for the Secured Parties (us defined (herein)
(as amended, restated, supplemented and/or waived from time to time);

“NMay 2013 Debenture" means ihe English law debenture dated 8 May 2013 entered into by INEOS

Holdings Limited, INEOS Finance plc, INFOS Tenderco Limited, INEOS Holdings {(Investments)
Limited, INGOS Group Limited, INEOS Group Holdings Limited (formerly INEOS Group Holdings
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ple), INEOS Limited, INEOS Commercial Services UK Limited and INEOS Chemicals Cirangemonth
Limited in favour of Barclays Bank PLC as Security Agent for the Secured Parties (as defined therein)
(as amended, restated, supplemented and/or waived from time o time);

*November 2014 Debenture” means the English law debenture dated 24 November 2014 entered into
by INEOS Holdings Limited, INEQS Finance ple, INEOS Tenderco Limited, TNEOS Holdings
{Investments) Limited, INEOS Group Limited, INEOS Group Holdings Limited (formerly INEOS
Group Holdings pic), INEOS Limited and INEQS Sales (UK) Limited in favour of Barclays Dank PL.C
as Security Agent for the Secured Parties (as deflined therein) (as amended, restated, supplemented
and/or waived from time to time);

*Original Senior Secured Indenture" mcans any of:

(a) the indenture dated as of 10 February 2012, among INEOS Finance plc, the guarantors named
therein, The Bank of New York Mellon, as trustee, and the other parties thereto (as amended,
restated, supplemented and/or waived from time fo time), and

(b) the indenfure dated as of 4 May 2012 among INEOS Finance ple, the guarantors named
therein, The Bank of New York Mellon, as trustee, and the other patties thereto (as amended,
restated, supplemented and/or waived from time to time);

"Original Senior Secured Note Crediters” means any Original Senior Secured Noteholders and any
Originat Senior Secured Note Trustee;

"Original Senior Secured Note Documents” means cach Original Senior Secured Indenture, any
Original Senior Sccured Notes, the guarantess in respect of any Original Senior Secured Notes granted
under any Original Senior Sceurcd Indenture, the Security Interests granted or to be granted for the
benefit of any Original Senior Secured Note Creditors pursuant to the Original Senior Secured Note
Documents, and the Intercreditor Deed,

*Original Senior Secured Nate Trustee" means, with respect to any Original Senior Secured
Indenture, The Bank of New York Mellon as trustee for the Original Senior Secured Noteholders under
such Original Senior Secured Indenture;

"()riginal Senior Secured Noteholders" means the holders from time to time of any Original Senior
Secured Notes;

"Qriginal Senior Secured Notes" has the meaning given to that term in the Intercreditor Deed;

"Premises” means all freehold and leaschold property fiom time fo time owned by any Charging
Company or in which any Charging Company is otherwise interested;

"Principal Obliger" means INEOS Holdings Limited;

"Receiver” means a receiver or receiver and manager or administrative receiver of the whele or any
part of the assets of the Group Companies or any other person which from time to time are or are
expressed to be, the subjeet of the Transaction Security;

"Relevant Account” means a Charged Account (including without limitation the accounts listed in
Schedule 6 (Defails of Relevant Accounis)), ot any accourt which is designated as such by the Security
Agent and the Principal Obligor;

"Relevant Secured Documents” means the Senior TFacilities Agreement, any Original Senior Secured

Indenture, any Additional Senlor Facilities Agreement, any Additional Senior Sceured Indenture and
any Second Secured Document;
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"Second Secured Creditors" has the meaning given to that term in the Infercreditor Deed provided
that Second Secured Creditors shall only be treated as Second Secured Creditors for the purposes of
this Deed to the extent that the Security Agent has confirmed its agreement in accordance with clause
27.7 (ddditional Secured Parties) of the Intercreditor Deed to act as security agent for such Second
Secured Creditors;

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

"Secured Documents" means, together, the Senior Finance Documents, the Additional Senior Finance
Dccuments, the Senior Secured Note Documents and the Second Secured Docuinents;

"Secured Parties" means each Senior Finance Party, each Senior Sccured Note Creditor, cach
Additional Senior Finance Party, cach Sccond Sceured Creditor and any Receiver or Delegate;

"Seeurity Documents" has the meaning given to that term in the Intercreditor Deed;

"Security Interest" has the meaning given to the term "Lien" in the Senior Facilities Agreement;
"Senior Facilities Agreement” means the credit agreement dated 27 April 2012 made between,
amongst others, INEOS US Finance LLC and INEOS Finance ple, as Borrowers, Barclays Bank PLC
as Administrative Agent and Security Agent and the Lenders referred to therein (as amended, restated,
refinanced, replaced, supplemented and/or waived from time to time};

"Senior Finance Documents” has (he meaning given (o that term in the Intercreditor Deed;

"Senior Finance Parties" has the meaning given to that term in the Interereditor Deed;

"Senior Proceeds Loan" has the meaning given to that term in the Intercreditor Deed;

"Senior Secured Note Creditors" means any Original Senior Secured Note Creditors and any
Additional Senior Secured Note Creditors;

"Senior Secured Note Bocuments" means any Original Senior Secured Note Documents and any
Additional Senior Secured Note Documents;

"Senior Secured Note Issuer” has the meaning given to that term in the Intercreditor Deed;

"Senior Secured Notes" has the meaning given to that term in the Intercreditor Deed;

"September 2013 Debenture” mcans the English law debenture dated 1 September 2013 entered into
by INEOS Sales (UK) Limited in favour of Barclays Bank PLC as Security Agent for the Secured

Partics (as defined therein) (as amended, restated, supplemented and/or waived from time to time);

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

"Tax" means all present and future income and other taxes, levies, assessments, imposts, deductions,
charges, duties, compulsary loans and withholdings on account of tax {wherever imposed) and any
charges in the nature of taxation together with interest thercon and penaltics and fines in relation
thereto, if any, and any payments made on or in relation thercof and "Taxation” shall be construed
accordingly;

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

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

LNDOCS01/906986.5




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

1.2 Construction

Tn this Deed, unless a contrary intention appears, a reference to:

(@

&)

(©

(d)

(e)

D

(g)

()

0]

0

(k)

0]

()

an "agreement" includes any legally binding arrangement, concession, contract, deed or
franchise (in each case whether oral or writlen);

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

"assets" includes property, business, undertaking and rights of every kind, present, future and
contingent {including uncalled share capital) and every kind of interest in an asset;

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

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

"losses” includes lusses, actions, damages, claims, proceedings, costs, demands, expenscs
(including fees) and liabilities and "loss" shatl be construcd accordingly;

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

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

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

unless the context otherwisc rcquires or unless otherwise defined in this Deed, werds and
expressions defined in the Senior Facilitics Agreement have the same meanings when used in
this Deed,

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

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

if:
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(i) the Senior Discharge Date (ag defined in the Intercreditor Deed), in so far as it relates
to the Senior Finance Documents (as defined in the Senior Facilities Agreement), has
occurred; or

(ii) the Senior Facilities Agresment is terminated or cancelled or is for any other reason
invalid, illegal or otherwise unenforceable,

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

1.3 Other references

In this Deed, unless a contrary infention appears:

(2)

(b)

(c)

(d)

(e}

(B

a reference to any person is, where relevant, deemed to be a reference to or to include, as
appropriate, that person's snceessors and permitted assignees or transferees;

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

a relerence to (or to any specified provision of) any agreement ot document is to be construed
as a reference to that agreement or document (or that provision) as it may be amended from
time to time, but excluding for this purpose any amendment which is contrary to any provision
of any Secured Document;

a reference to a statute, statutory instrument or accounting standard or any provision thereof is
to be construed as a reference to that statute, statutory instrument ot accounting standard or

such provision thereof, as it may be amended or re-enacted from time to time;

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

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

1.4 Intercreditor Deed

The rights and obligations of all parties to this Deed are subject to the torms of the Intercreditor Deed.

2. COVENANT TO PAY

Each Charging Company as primary obligor covenants with the Security Agent (for the benefit of the
Security Agent and the other S8ecured Parties) that it will on demand pay or discharge the Indebtedness
when it falls due for payment.

3. CHARGING CLAUSE

3.1 Fixed charges

(a}

Subject to sub-paragraph (b) below and Clause 3.12 (No legal charge over the shares of
INEOS Finance Company 1), each Charging Company, as security for the payment of the
Indebtedness, charges in favour of the Security Agent (for the benefit of the Security Agent
and the other Sccured Partics) with full title guarantee the following assets, both present and
future, froin time to time owned by it or in which it has an interest:
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(i) by way of first legal martgage all frechold and leasehold property (including the
property specified in Schedule 2 (Defails of Properties)) together with all buildings
and fixtures (including trade fixtures) on that property;

(i) by way of first fixed charge:

GV

(B)

©

D

@)

®

(G)

(H)
y

)

(&)

L)

LNDOCS01/906986.5

all the Subsidiary Shares and Investments and all corresponding Distributicn
Rights;

all other interests {(not charged under Clause 3.1 {a)(i} (Fived charges)) in
any freehold or leaschold property, the buildings and fixtures (including
trade fixtures) on that property, all proceeds of sale derived therefrom and
the benefit of all warranties and covenants given in respect thereof and all
licences to enter upon or use land and the benefit of all other agreements
relating to land;

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

all Book Debts and all rights and claims against third parties and against any
security i respect of Book Debts;

all monies standing to the credit of ifs accounts with any bank, financial
institution or other person;

all its Tntellectual Properiy Rights (including those set out at Schedule 5
(Intellectual Property Rights}),

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

its goodwill and uncalled capital;

if nol effectively assigned by Clause 3.3 (Security assigrment), all its rights
and interests in (and claims under) the Assigned Agrecements, including
without limitation, all its rights and interests in (and claims and remedics
under) the Assigned Agrcements to the extent not at any time otherwise
effoctively assigned under Clause 3.3(z) (Security Assignment),

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

all the rights (including, without limitation, the right to receive
compensation) now or subsequently of such Charging Company (not
charged under Clauses 3.1(a)(i}(A) (Fixed charges) to 3, W{a)(iD)(J) (Fixed
charges) inclusive or effectively assigned by Clause 3.3 (Security
assignment)) In respect of (a) joint venture, parinership, distributorship,
building or development or similar agreements to which it is a party, (b} any
warranly, bond, guarantee, indemnity, Security Interest or letter of credit
issued in its favour, and (¢) any bill of exchange or any other negotiable
instrument held by it; and

all the Underlying Agreements except for the Assigned Agreements.




(b)

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

3.2 Floating charge

(a)

(®)

As further security for the payment of the Indebtedness, subject to sub-paragraph (b} below
and Clause 3,12 (No Jegal charge over the shares of INEOS Finance Compawy 1), each
Charging Company charges with full title guarantee In favour of the Security Agent (for the
benefit of the Security Agent and the other Secured Parties) by way of first floating charge all
its present and future assets not otherwise effectively mortgaged by way of first legal
mortgege under Clause 3.1(a)(i) (Fixed charges), charged by way of first fixed charge under
Clause 3.1(a)(ii} (Fixed charges) or assigned under Clanse 3.3 {Security assignment) including
any assets comprised within a charge which is reconverted under Clause 3.5(c} {Automatic
corversion of floating charge), heritable property and all other assets in Scotland.

The floating charge created by each Charging Company shall:

(iy except as otherwise agreed in writing by the Security Agent, rank in priorily Lo any
other Security Interest created by a Receiver appointed under this Deed; and

(i) be a qualifying floating charge for the purposes of paragraph 14 of schedule B1 to the
Insolvency Act 1986.

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

3.3 Security assignment

(2)

(b)

On and from the date on which the Assigned Agreements are re-assigned to the relevant
Charging Company under each of the December 2014 Debenture, November 2014 Debenture,
September 2013 Debenture, May 2013 Debenture, May 2012 Debenlure, February 2012
Debenture, March 2011 Debenture, May 2010 Debenture or January 2011 Debenture or the
IGH Share Charge and Securily Assignment (as the case may be), as further security for the
payment of the [ndebtedness, each Charging Company assigns absolutely (subject to the right
lo reassignment on redemption pursuant to Clause 24.6 (Covenant to release)) to the Sceurity
Agent all its rights, title and interest in the Assigned Agrcements, together with the benefit of
all its rights, claims and remedics in respect of such Assigned Agreements.

Until the oceurrence of a Declared Default, but subject to Clause 8.7 (4ssigned agreements),
each Charging Company may continue to deal with the counterparties to the relevant Assigned
Agreements.

34 Conversion of floating charge

If
(a)
(b)

a Declared Default has occurred; or
the Secusity Agent is, acting reasonably, of the view that any legal process or execution is

being enforced against any I'loating Charge Asset or that any Floating Charge Asset is in
danger of being seized or otherwise in jeopardy,
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the Security Agent may, by notice to any Charging Company, (provided that, in respect of any
conversion of the floating charge under paragraph (b) above, the Security Agent may only specify the
Floating Charge Asset in question or the group of assets into which that Floating Charge Asset falls)
convert the floating charge created under this Deed into a fixed charge as regards those assets which it
specifies in the notice, Each relevant Charging Company shall promptly execute a fixed charge or
legal assigmment over those assets in the form which the Security Agent requires,

3.5 Automatic conversion of floating charge

(2)

(b)

(¢}

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

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

(i1} if any third party Tevies or attempis to levy any distress, attachment, expropriation,
sequestration, execution or other legal process against any Floating Charge Asset;

(iii) a resclution is passed or & petition is presented for the winding-up or administration
in relation to any Charging Company which is not discharged within 14 days (in the
case of a winding-up petition) or 5 days (in the casc of a petition for an
administration order) or in any event before such petition is heard or a resolution is
passed for a creditors' voluntary winding-up or a creditors’ voluntary winding-up is
commenecd, ot

(iv) an Administrator or Receiver is appointed in respect of any Charging Company or
the Security Agent receives notice of an intention to appoint an Administrator
pursuant to paragraphs 15 or 26 of schedule B1 of the Insolvency Act 1986 in respect
of any Charging Company,

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

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

(i} the obtaining of a moratorium by any Charging Company;
(i1 anything done with a view to obtaining a moratorium,

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

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

3.6 Fixed and floating security

(@

Subject to paragraph (b) below and Clause 3.12 (No Jegal charge over the shares of INEOS
Finarice Company 1), if for any reason any Security Inierest in respect of any assct created or
purpotted to be crcated pursuant to this Clause 3 (Charging clause) as a fixed charge or
assignment, does not, or ceases to, take effect as a fixed charge or agsignment, then it shall

11
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37

3.8

3.9

(b)

take effect as a first floating charge in respect of such asset. However it is the intent of the
parties that the Security Interests over other Charged Property shall remain unaffected.

The parties acknowledge that the ranking of the security created pursuant to Clause 3.6(2)
(Fixed and floating security) is subject to the Existing Security and the Intercreditor Deed and
that the application of proceeds pursuant to this Deed and the Existing Security is provided for
in the Intercreditor Deed.

Excluded Assets

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

Leasehold interests containing prohibition on charging

(@)

{b)

()

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

With regard o cach Excluded Property, each relevant Charging Compeny undertakes fo make
application for the consent of the relevant third party to the creation of the charge contained in
Clause 3.1 (Fived charges) (ot fo be created pursuant to Clause 5 (Further assurance)} within
twenty Dusiness Days of the date of this Deed or, if later, the date of entry into such lease, and
to usc all reasonable endeavours to obtain such consent as soon as possible and to keep the
Security Agent or its solicitors regularly informed of the progress of its negotiations with such
third parties.

Forthwith, upon receipt of the relevant third party’s consent as aforesaid, the relevant
Excluded Property shall thereupon stand charged to the Security Agent pursuant to the terms
of Clause 3.1 (Fixed charges) above. 1T required by the Security Agent at any time following
receipt of such consent the relevant Cherging Company will execute a valid legal mortgage in
such form as the Security Agent shall reasonably require and comply with the registration
requirements set out in Clause 5.2 (Land Registry) and the requirements as to title deeds set
out in Clause 8.5 (Title documents),

Intellectual Property Rights restricting charginy

(a)

(b)

There shall be excluded from the charge oreated by Clause 3.1 (Fixed charges) and from the
operation of Clause 5 (Further assurance) any Intellectual Property Right in which a Charging
Company has an interest under any licence or other agreement which either precludes
absolutely or conditionally (including requiring the consent of any third party) that Charging
Compzany from creating any charge over its interest in that Intellectual Property (each an
"Excluded Intellectual Praperty Right") until the relevant condifion or waiver has been
satisfied or obtained,

For each Excluded Intellectual Property Right, the relevant Charging Company undertakes to
apply for the relevant cansent or waiver of prohibition or condition within fourteen days of the
date of this Deed or, if later, the date of acquisition of such Excluded Intellectual Property
Right and, in respect of any licence or agreement which provides that the relevant third party
will not unreascnably withhold its consent to charging, to use its reasonable endeavours 1o
obtain such consent as soon as possible and (o keep the Secwily Agent informed of the

12
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3.10

3.11

312

4.1

4.2

progress of its negotiations or, in any other case, to use all reasonable endeavours to obtain
such consent as soon as possible.

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

Contracts Containing Prohibition en Charging

(@) There shall be excluded from the chasge created by Clause 3.1 (Fived charges) and from the
operation of Clause 5 (Further assurance), any Charged Contract in which a Charging
Company has an interest under any such agrecment or other instrument which either precludes
absolutely or unconditionally (including requiring the consent of any third party) such
Charging Company from creating any charge over its interest charging in that Charged
Contract (each an "Exeluded Contract") until the relevant condition or waiver has been
satisfied or obtained.

(b) For each Excluded Contract, the relevant Charging Company undertakes to use reasonable
endeavours to promptly obiain the consent of the relevant third party for such rights to he
charged under this Deed as soon as possible and 1o keep the Security Agent informed of the
progress of its negotiations.

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

Exceptions to the Security

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

No legal charge over the shares of INEOS Finance Company 1

Notwithstanding any other provisions of this Deed, the Security Agent shall not be entitled v be
registered as a member of INEOS Finance Company 1 at any time for the purposss of enforcing its
security or otherwise and the security constituted by this Deed shall not constitute a legal charge.
CONTINUING SECURITY

Continuing security

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

(Jther security

This security is to be in addition and shall neither be merged in nor inany way exclude or prejudice or

be affected by any other securily, guaranles, or indemnity or other right which the Security Agent
and/or any other Secured Party or any other person may now or after the date of this Deed hold for any

13
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of the Indebtedness, and this secuiity may be enforced against any Charging Company without First
having récourse to any other rights of the Secufity Agent orany other Secured Party.

3. EURTHER ASSURANCE
5.1 General

(a} Each Charging Compatiy wifl, &t its own expense, promptly [Wllowing request by the Secutity
Agent, execute such deeds and other agreements and otherwise take whatever action the
Security Agent:inay reasonably require i accoidance with the Sceurity Principles:

4 ‘to perfoct and/or protect the security cieated (of intended to be créatedy by this Deed;
(ii) to-fucilitate the realisation or enforesment of such sscurity;

(i) to facilitate the exercise of any of the Security Ageént's rights, powers o discretions
ander this Dead;

(i) to confer on the- Securify Agent security over any assefs of that Charging Company
{in whatever jurisdiction situated) equivalent-or similar to-the security intended to be
-woriferred by this Beed; and/or

{v) “at wny Une-aller the ceeuirence of 8 Declured Defaglt that is continuing orif the
seousity created by this Déed has become eiiforeeablo, o confier on the Security
Agent 4 legal fixed charge over Book Debts;

mcludmg ‘thie: conversion of charges to assighments; equitable security to legal secunty, the:
-execution of any transfer, conveyanve, assighmeént or assurarice whatsogver and. e giving of
all notices, orders, thstructionsand directions whatsoevir.

{t) Any Seourity Document required to be executed by any Charging Company’ wnider:this Clavse
5.1 (Generaly will contain clavses correspondingte the provisions set ot in this Ieed.

5.2 Land Registry

{ay it relativn to teal property-which is registered at ihe Land Registry or-which s subject o a.
first reg;stration application. at the Land Registry and which is. charged by way of legal
wortgage under (his Deed sittafed in England and ‘Wales, each Charging Company herchy
-Bovetidnls 1o résttiction-belig entered on the Registér of Title:of all that veal proporty under
ihe Land Registeation Act 2002 and apréss to appiy foi such a restrietion in the following
lernis:

"o disposition of the reglstered estite by the. proprietor of itie regisiered cytate is fo be
tegistered without a-writtcn consent signed by the propritor for the tine being of the Chisrge
dated S} S BSkA 2{]15 i favour-of Barelays Bank PLC referred to in the Charges
Registet or their conveyancer™,

{b) T the exterit that the Secured Parties ave undet-an obligation to make farther advarces, euch
Chaiging Company shall also wake an- application {and -consents to an application being
made) to the and Ragistry foi 4 note: of such obligation to be entered on the Charges Register
of-aiy registered and fordting part of the Char ced Property.

(&} I respect of any part of the Chiarged Property title-to which 15 rogistersd a fits Land Registry
or which is i the process of first registration ‘at the Land Registey, 1t is certified that the
security- created by this Deed does not contravene any ol the provisions of the fnemcrandun
or articles of association uf any Chiargiiig Company.

¥4
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7.1

72

7.3

(d) In relation to all real property acquired by any Charging Company at any time following the
date of this Deed and which shall be charged by way of legal mortgage under this Deed
situated in England and Wales, such Charging Company shall, as scon as reasonably
practicable following the complstion of the acquisition, apply to the Land Registry for a
restriction to be entered on the Register of Title 10 that property in the same form as the
restriction set out in Clause 5.2(a)ahove, together with an application to the Land Registry in
the form set out in Clause 5.2(b} above.

(e) Ifthe Security Agent gives notice to a Charging Compuny that the Security Agent will submit
forms to the Land Registry pursuant to Clauses 5.2(2) or 5.2(b) above, that Charging
Company shall provide the Security Agent with all duly completed forms reasonably
requested by the Securily Agent within seven days of such request together with all
registration fees in connection therewith.

Register of trade marks

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

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

No Charging Company may:
{a) create or agree fo crcato or allow te exist any Security Interest over any part of the Charged
Property;

d) sell, lease, transfor or otherwise dispose of all or any part of the Charged Property or the right
to receive or to be paid the proceeds arising on the disposal of the same, or agree or atempt {0
do 503 or

(c) dispose of the equity of redemption in respect of all or any part of the Charged Property,

except as permitted by the Relevant Secured Documents or with the prior written consent of the
Security Agent.

REPRESENTATIONS AND WARRANTIES

Matters represented

Fach Charging Company represents and warrants to the Security Agent (for the benefit of the Security
Agent and each Secured Party) as set out in Clauses 7.2 (Swbsidiary sharves) to 74 (Intellectual
Property) (inclusive) on the date of this Deed.

Subsidiary shares

As at the date of this Deed it is the legal and beneficial owner of (he Subsidiary Shares identificd
against its name in Schedule 3 (Subsidiary Shares) and all of those Subsidiary Shares are fully paid.

Property

Schedule 2 (Details of Properties) identifics all freehold and leasehold property owned by it as at the
date of this Deed. There are no proceedings, actions or circumstances relating to any of that property,
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7.4

8.1

8.2

83

save to the extent disposed of pursuant to any disposal permitted by the Relevant Secured Documents,
which materially and adversely affect that property's value or its ability to use that property for the
purpose for which it is currently used.

Intellectual Property

As at the date of this Deed it is the sole legal and beneficial owner of the Intellectuul Property listed
against its name in Schedule 5 (Inrelleciual Property Rights) and such Schedule lists all the material
patents and trademarks owned by it.

UNDERTAKINGS
Duration of undertakings

Each Charging Company undertakes to the Security Agent (for the benefit of the Security Agent and
each Secured Party) in the terms of this Clause § {Underiakings) fiom the date of this Deed and for so
long as any security constituted by this Deed remains in force.

General undertakings

(2) Charged Property: It will observe and perform all covenants and stipulations from time 1o
time affecting the Charged Property, make all payments, carry out all registrations or renewals
and, save as permitted by the Relevant Secured Documents, generally take all reasonable steps
which are necessary to preserve, mazintain and renew when necessary or desirable all the
Charged Properly which is material to or required in conncction with its business or the
business of iis Group.

) Maintenance: 1t will take all reasonable steps to keep all Premises, plant, machinery,
fixtures, fittings, vehicles, computers and other equipment comprised in the Charged Property
in repair to cnsure the continuance of the effective operation of its business at the Premises
comprised in the Charged Property.

Property undertakings

() Acquisitions: It will notify the Security Agent if it intends to acquire any estate or inlerest in
freahold, leasehold or heritable property (other than easements) and will in any event notily
the Security Agent promptly in writing of the actual acquisition by it of any such frechold,
leaschold or heritable property and will comply with its obligations in Clauses 5.2 (Land
Registry) and 8.5 (Title documents) in respect thercto.

(» Imspection: It will permit the Sscurity Agent and any person nominated by the Security
Agent and notified to any Charging Company in writing to enter into and upon any Premises
comprised in the Charged Property at all roasonable times during business hours and on not
less than 24 hours' notice subject always to the reasonable security requiremenis of that
Charging Company to view the state and condition of the Premises comprised in the Charged
Property and will remedy any material defect or want of repair as soon as possible and in any
event no later than four weeks after service by the Security Agent of notice of the defect or
want of repair.

{c) Leases: It will not grant any lzase, tenancy, contractual licence or right to occupy in respect
of the whole or any part of the Premises comptised in the Charged Property or otherwise part
with possession of the whole or any part of the Premises comprised in the Charged Property

except:
(i) as permitted by the Relevant Secured Documents; or
(i) with the prior written consent of the Security Agent.
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(d) Forfeiture Notices: 1t will give immediate notice to the Security Agent if it receives any
notice under section 146 of the Law of Property Act 1925 or it has been notified that any
proceedings are commenced against it for the forfeiture of any lease comprised in any
Premises comprised in the Charged Property.

8.4 Collection of Book Debts
(2) Each Charging Company will:

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

{ii) not charge, factor, discount or assign any of the Book Debts in favour of any other
person, or purport to do so unless permitted by the Relevant Secured Documents or
with the prior consent of the Security Agent;

(iii) upon a Declared Default, give notice to the deblors of any of its Book Debts or other
Charged Properiy referred W in Clause 8.4(a)(i) above of the Security Interests
created by this Deed in such form as the Sccurity Agent may require; and

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

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

(b} If any Charging Company maintains an account in respect of which the acknowledgement
referred to in Clause 8.4(a)(iv}(B) above has not been obtained, such Charging Company will
transfer the aceount (¢ an Account Bank which has returned such an acknowledgement or has
agreed, in a manner satisfactory to the Security Agent, to thc matters referred to in the
acknowledgement.

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

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

Bach Charging Company will promptly deposit with the Security Agent (or as it shall direct), unless

such doc

uments are alrcady deposited with the Security Agent or held to its order in connection with

the Existing Security:

(a)

(b

()
(d)

8.6 Voting r

(&)

{b)

LNDOCS01/9066986.5

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

all stocks and share certificates and other documents of title relating to the Subsidiary
Shares/Investments together with stock transfer forms, completed and executed in blank
(except for the number and class of share and the transferor) and shall execute all other
documents and take all further action which the Security Agent requires fur the purpose of
vesting title to the Subsidiary Shares/Investments in the name of the Security Agent or its
nominees or any purchaser (subject, in the case of the Security Agent, to Clause 3.12 (No
legal charge over the shares of INEOS Finance Company 1) to the end of sub-paragraph (b);

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

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

ights
Until a Declared Defanlt occurs:

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

{i1) all voting and other rights and powers attaching to the Subsidiary Shares/Investments
will be exercised as the relevant Charging Company may from time to time
reasonably direct, provided that such Charging Company shall not be entitled to
direct that the voting and other rights attaching to the Subsidiary Shares/Investments
be exercised in a manner which the Security Agent reasonably considers to be
prejudicial fo the interests of the Secured Parties under this Deed.

Afier 2 Declared Default ocours the Security Agent shall be entitled to:

(1] complete all instruments of tramsfer in relation to the Subsidiary Shares or
Investments of each Charging Company on behalf of each Charging Company in
favour of fiself or such other person as it shall seloct and otherwise (subject to Clausce
3.12 (No legal charge over the shares of INEOS Finance Company 1)) have any
Investments registered in its name or the name of its nominee;

(ii) receive and retain all dividends, distributions and other monies paid cn the
Subsidiary Sharcs/Investmonts; and

{1ii} exercise or direct the exercise in the name of the relevant Charging Company of the
voting rights and any other rights and powers attached to any Subsidiary
Shares/Investments in such manner as it considers fit (including all powers given to
trustees under Part II of the Trustee Act 2000),




(©)

(d)

()

®

After a Declared Default occurs each Charging Company shall;

(i) comply, or procure the compliance, with any directions of the Sccurity Agent in
respect of the exercise of any rights and powers excreisable in relation to its
Subsidiary Shares/Investments; and

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

At any time when any Subsidiary Shares or Investments are registered in the name of the
Security Agent or its nominge (subject, in the case of the Security Agent o Clause 3.12 (Mo
legal charge over the shares of INEOS Finance Company 1)), the Security Agent will not be
under any duly 1o ensure that any dividends, distributions or other monies payable in respect
of those Subsidiary Shares/Investments are duly and prompily paid or received by it or its
nominee, or to verify that the correct amounts are paid or received, or to take any action in
connection with the taking up of any (or any offer of any) stocks, shares, rights, monies or
other property paid, distributed, acoruing or offered at any time by way of interest, dividend,
redemption, bonus, rights, preference, option, warrant or otherwise on or in respect of or in
substitution for, any of those Subsidiary Shares or Investments.

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

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

8.7 Assigned agreements

Each Charging Company wilk:

(a)

(b)

LNDOCS01/966986.5

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

promptly after the execution of this Deed (or, if later, the date on which it becomes a party 10
the refevant Assigned Agreements), give notice to the other parties which are debtors under
the Assigned Agreements to which it is a party that are not Charging Companies {or in the
case of (A) the Assigned Intercompany Loan Agreements, parties that are not Holdcos or
Obligors; and (B) any Credit Support Documents, parties that are not Group Companies) that
it has assigned its rights under the Assigned Apreements to the Security Agent under this
Deed. Such notice will be given in substantially the form set out in Part 1 of Schedule 4
{(Forms of notice fo counterparties (other than insurers) of Assigned Agreements), except:

(i) in the casc of the Insurances where the notice will be substantialty in the form set out
in Part 2 of Schedule 4 (Form of Notice of Assignment to Insurers) (subject to such
amendments as may be appropriate to accammodate (where applicable) more than
one Charging Company being a parfy to a single notice delivered to a particular
insurance company) provided that prior to a Declared Default, there shall be no
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8.8

8.9

8.10

8.11

requirement to deliver a notice in respect of Insurances other then Insurances in
respect of property damage, business interruption, marine carge, contractors’ all risk
and any other Insurances the Principal Obligor considers to be material; or

(ii) in the casc of the Master Bilateral Netting Deed, the Credit Support Deed, or any
guarantee entered into in favour of any Charging Company in accordance with the
Credit Support Deed, where the notice will be substantially in the form set out in Part
3 of Schedule 4 (Form of Notice fo counterparties to the Master Bilateral Netting
Deed, the Credit Support Dzed or any guaraniee enlered into pursuant to the Credit
Support Deed).

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

Retention of documents

The Security Agent may retain any document delivered to it under Clause 8.5 (Title documents) or
otherwise until the security created by this Deed is released and, if for any reason it ceases to hold any
such document before that time, it may by notice to the relevant Charging Company require that the
relevant document bo redelivered to it and the relevant Charging Company shall promptly comply (or
procure compliance) with that notice.

Power to remedy

If a Charging Company fails to comply with any covenant set out in Clauses 8.1 (Duracion of
undertakings) to Clause 8.8 (Refention af documents) (inclusive) and that failure is not remedied to the
satisfaction of the Security Agent within 14 days, that Charging Company will allow (and irrevocably
authorises) the Security Agent or any person which the Security Agent nominates 1o (ake on its behalf
any action which is necessary to ensure that those covenanis are complied with,

Indemnity

Each Charging Company will indemnify the Security Agent against all losses incurred by the Security
Agent as a result of a breach by any Charging Company of its obligations under Clauses 8.1 (Duration
of undertakings) to Clause 8.8 (Retention of doctuments) (inclusive) and in connection with the exercise
by the Sccurity Agent of its rights contained in Clause 8.9 (Power fo remedy) above. All sums the
subject of this indemnity will be payable by the relevant Charging Company to the Security Agent on
demand.

Revocation and other actions in relation to Intellectual Property

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

{(a} aty steps taken by a third perty (including any applicable intellectual property registry) to
oppose the grant of, challenge the validity of, or seek to revoke any of, the Intellectual
Property; or

(b) any deeision of a court of compeient jurisdiction or other competent authority (including any
applicable intellectual property registry) to refuse to grant, to cancel or to revoke any of the
Intellectual Property,

provided in each case that any such steps or decision do not have a material adverse effect on the

business, assets or financial condition of the Group and do not adversely affect the rights of the Secured
Parties in any material respect,
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9. ATTORNEY

Fach Charging Company, by way of security, irrevocably and severally appoints the Security Agent,
sach Receiver and uny person nominated for the purpose by the Security Agent or any Receiver {in
wriling and signed by an officer of the Scourity Agent or Receiver} as its attorney {with full power of
substitution and delegation) in its name and on its behalf and as its act and deed to execute, seal and
deliver (using the company seal where appropriate) and otherwise perfect and do any deed, assurance,
agreement, instrument, act or thing which it ought to execute and do under the terms of this Deed, or
which may be required or deemed proper in the exercise of any righis or powers conferred on the
Security Agent or any Receiver under this Deed or otherwise for any of the purposes of this Deed, and
each Charging Company covenants with the Security Agent and each Receiver to ratify and confirm all
such acts or things made, done or executed by that attorney. Such power of attorney shall only be
exercisable following the occurrence of an Event of Default which is continuing or if the relevant
Charging Company has failed to comply with its further assmance obligations pursuant to Clause 5
(Further Assurance) or a perfection obligation pursuant to this Deed.

10. ENFORCEMENT AND POWERS OF THE SECURITY AGENT
10.1 Statutory restrictions

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

10.2  Enforcement powers

(a) Notwithstanding the provisions of this Deed,

{i) the Indebtadness is deemed for the purposes of section 101 of the Law of Property
Act 1925 to have become due within the meaning of section 101 of the Law of
Property Act 19235, and

(ii) the power of sale and other powers conferred on mortgagees by the Law of Property

Act 1925 as varied or extended by this Deed including the power to appoint a
Receiver shall arise, in each case immediately on execution of this Deed. The
Security Agent may teke possession of any Charged Property at any time afier the
Security Interests constituted by this Deed have become enforceable.

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

{) a Declared Default; or

{ii) the making of an application or the presentation of & petition for an administration
arder in relation to any Charging Company or the giving or filing by any person of a
notice in relation to the appointment of an Administrator, liquidator or provisional
liguidator of any Charging Company; or

(iif) the relevant Charging Company requesting the Security Agent to appoint a Receiver
or Administrator or the Security Agent appointing a Receiver or Administrator,

(<) The Security Interests constituted by this Deed will not become enforceable solely as a result
of:
0] the obtaining of a moratorium by any Charging Company; or
(i) anything done with a view to obtaining a moratorium,
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under Section | A and schedule Al of the Insolvency Act 1986. as mserted by the Insolvency
Act 2000, section 1, schedule 1, paragraphs 1 and 2,

103 Statutory powers

The powers conferred on mortgagees, Receivers or Administrators by the Law of Property Act 1925
and the Insolvency Act 1986 (as the case may be) shall apply to the security created by this Deed,
unless they are expressly or impliedly excluded. If there is ambiguity or conflict between the powers
contained in those Acts and those contained in this Deed, those contained in this Deed shall prevail,
Such powers shall be extended so as to authorise mortgagees, Receivers ot Administrators to lease,
make arrangements for leases, accept surrenders of leases and grant options as they think fit and
without the need to comply with any of the provisions of sections 99 and 100 of the Law of Property
Act 1925 and any lease granted will bind any holder of a subsequent Security Interest deriving title
under the morigagees, Receivers ot Administrators.

104 Fixtures

Afier the occurrence of a Declared Default, the Security Agent may sever any fixtures from the
properly to which they are attached and sell them separately from that property.

10.5 Appointment of Receivers and Administrators
(a) it
(i) o requested by a Charging Company; ot
(i) at any time after a Declared Default has occurred,
the Security Agent may, subject to paragraph (€) below, by deed under seal or in writing under
the hand of any officer of the Securily Agent appoint any one or more persons to be Receiver
of any Charged Property ol that Charging Company ot, when permifted by law, may appoint

an Administrator of that Charging Company pursuant to paragraph 14 of schedule Bl of the
Insolvency Act 1986.

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

(<) If more than one person is appointed Receiver or Administrator of any assets, each Receiver

or Administrator may act either jointly or severally unless the document of appointing him
states otherwise.

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

(e} The Security Agent is not enilled (o appoini a Receiver salely as a result of the obtaining of a
moratorium (or anylhing done with a view to obtaining a moratorium} under the Insolvency
Act 1986, except with the leave of the count.

(f The Security Agent is not entitled to appoint an administrative receiver if prohibited from
doing so under scetion 72A of the Insolvency Act 1986,

106 Powers of leasing
The Security Agent may &t any time on or after the Security Interests constituted by this Deed have

become enforceable lease, make agreements for leases at a premium or otherwise, accept surrenders of
leases and grant options or vary or reduce any sum payable under any leases or tenancy agreements as
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10.7

10.8

10.9

11.

11.2

it thinks fit, without the need to comply with any of the provisions of sections 99 and 100 of the Law of
Property Act 1925,

Exercise of powers

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

Appropriations

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

(a) refrain from applying or enforeing any other monies, security or rights held or received by that
Secured Party (or any trustce or agent ott its behalf) in respect of those amounts, or apply and
enforce the same in such manncr and order as it sees fit (whether against those amounts or
otherwise) and no Charging Company shall be entitled to the benefit of the same;

{b) to the extent that any of the Charged Property constitute "financial collateral” and this Deed
and the obligations of any Charging Company hersunder constitute a "security financial
collateral arrangement” (in each case as defined in, and for the purposes of, the Financial
Collateral Arrangements (No.2) Regulations 2003 (S1 2003 No. 3226) {the "Regulations"))
the Security Agent shall have the right once the security constituted by this Deed becomes
enforceable to appropriate all or any part of such financial collateral in or towards discharge of
the Indsbtadness. For this purpose, the parties agree that the value of such financial collateral
so appropriated shall be (&) in the case of cash, the amount standing to the credit of each of the
Charged Accounts, together with any acerued but un-posted interest, at the time the right of
appropriation is exercised; and (b) in the case of Investments, the market price of such
Investments determined by the Security Ageni by reference lo a public index or by such other
process as the Security Agent may select, including independent valuation. In each case, the
parties agree that the method of valuation provided for in the Deed shall constituic a
cominercially reasonable method of valuation for the purposes of the Regulations; and

(c) hold in an intcrest-boaring suspense account any monies received from any Charging
Company or on account of such Charging Company's liability under this Deed.

Security Apent's Duties

The Security Agent shail, following the occurrence of a Declared Default exercise all its rights, powers
and discretions under this Deed in accordance with the Intercreditor Deed.

STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER

Receiver as agent

Each Receiver shall be the agent of the relovant Charging Company which shall be solely responsible
for his acts or defaults, and for his remuneration, and be liable on any agreements or engagemenis
made or entered into by him. The Security Agent will not be responsible for any misconduct,

negligence or default of a Receiver,

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

(a)

(b)

{c)
{d)

(©)

®

(8)

)

(i)

@

&

O

{m)

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

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

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

raise ot horrow money or incur any other liability on any terms, whether secured or unsscured,
and whether to rank for payment in priority to this security or not;

sell, let or lease or concur in selling, letiing or leasing, and vary the terms of, determine,
surrender or accept surrenders of, leases or tenancies of, or grant options and licences over, or
otherwise dispose of cr deal with, all or any of the Charged Property, without being
responsible for Joss or damage. Any such sale, lease or disposition may be madc for cash
payable Ly instalments, loan stock, other debt obligations, shares or sccurities of another
company, or other valuable consideration;

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

make and effect all 1epairs, renswals and improvements to any of the Charged Property and
maintain, renew, take out or increase insurances;

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

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

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

settle, refer to arbitration, compromise and arrange any claims, accounts, disputes, questions
and demands with or hy any person who is or claims to be & creditor of the relevant Charging

Company or relating to any of the Charged Property;

bring, prosecute, enforce, defepd and discontinue all actions and proceedings or submit to
arbitration in relation (o all or any of the Charged Property;

sever and sell plant, machinery or other fixtures sold separatcly from the property to which
they may be annexed;
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(n) implement or continue the development of (and obtain all consents required in connection
therewith) and/or complete any buildings or structures on any real property comprised in the
Charged Property;

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

{p) make calls conditionally or unconditionally on the members of the relevant Charging
Company in respect of uncalled capital;

(@ exercise on behalf of the relevant Charging Company, and withoul the consent of or notice to
such Charging Company, all the pawers conferred on a fandlord or a tenant by any legislation
from time to time in force in any relevant jurisdiction relating to rents or agriculture in respect
of any part of the Premises comprised in the Charged Property; and

(3] do all other acts and things (including signing and cxecuting all documents and deeds) as the
Receiver considers to be incidental or conducive to any of the matters or powers in this Clause
11.2 (Powers of Receiver), or otherwise incidental or conducive to the preservation,
improvement or realisation of the Charged Property,

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

113 Removal of Receiver

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

114 Section 109 Law of Property Act 1925

(a) The Security Agent may from time to time fix the remuneration of any Receiver appointed hy
it and the maximum rate specified in Section 109(6) of the Law of Property Act 1925 will not
apply.

(b) Section 109(8) of the Law of Property Act 1925 will not apply to a Receiver appointed under
this Deed.

11.5 Several Receivers

If at any time there is more than one Receiver, each Receiver may separately exercise all of the powers
conferred by this Deed {unless the document appointing such Receiver states otherwise).

12. APPLICATION OF MONIES AND INTERCREDITOR DEED
12.1 Order of application

All monies received by the Security Agent or any Receiver appointed under this Deed shail be held on
trust for the Secured Parties and applied in the following order:

{(a) in payment of the costs and losses incurred, and payments made, by the Security Agent and/or
any Receiver (including the payment of preferential debts);

(b) in payment of remuneration to the Receiver at such market rates as may be agreed between
him and the Security Agent (acting reasonably) at or any time after his appointment;
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{c) in or towards satisfaction of the Indebtedness in accordance with Clause 12.3 (Infercreditor
Deed); and

(d) the surplus (if any) shall be paid to the relevant Charging Company or other person entitled to
it

12.2 Suspense account

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

12.3 Intercreditor Deed

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

13. PROTECTION OF THIRD PARTIES
13.1 No obligation to enquire

No purchaser from, or other person dealing with, the Security Agent or any Receiver (or their agents)
shall be obliged or concerned to caquire whether:

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

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

13.2 Receipt conclusive
The receipt of the Security Agent or any Receiver shall be an absolute and a conclusive discharge to a
purchaser, and shall relieve him of any obligation to sce to the application of any monies paid fo or by
the direction of the Seourity Agent or any Receiver,
133 Statutory protection
(2) All the protection to purchasers contained in sections 104 and 107 of the Law of Property Act
1925, section 42(3) of the Insalvency Act 1986 or in any other applicable legislation shall

apply to any person purchasing from or dealing with the Security Agent, any Recelver or any
Delegate.

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

14. PROTECTION OF SECURITY AGENT AND RECEIVER

14.1 No liability
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Neither the Security Agent nor any Receiver shall be Hable in respect of any of the Charged Property or
for any loss or damage which arises out of the exercise or the attempted or purported exercise of, or the
failure to excreisc any of, their respective powers, unless caused by its or his gross negligence or wilful
default.

142  Possession of Charged Property

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

143 Liability of the Charging Companies

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

14.4 Reinstatement

If any discharge, release or arrangement (whether ir: respect of the obligations of any Group Company,
any other grantor of Transaction Security or other person or any scourity for those obligations or
otherwise) is made by a Secured Party in whole or in part on the basis of any payment, security or other
disposition which is avoided or must be restored in insolvency, liquidation, administration or
otherwise, withoul limitation, then the Hability of each Charging Company under this Deed will
continue or be reinstated as if the discharge, release or arrangement had not oceurred.

14.5 Waiver of defences

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

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

(b} the release of any Group Company, any other grantor of Transaction Security or any othor
person under the terms of any composition or arrangement with any creditor of any Group
Company or any grantor of Transaction Security;

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

(d) any incapacity or lack of power, authority or legal personality of or dissolution or change in
the members or status of a Group Company, any other grantor of Transaction Security or any
other person:

(e) any amendment, novation, supplement, extension, restatement (however fundamental and
whether or not more onerous) or replacement of & Secured Document or any other document
or security including, without limitation, any change in the purpose of, any extension of or
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increasc in any facility or the addition of any new facility under any Secured Document ot
other document or security;

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

4] any insolvency or similar proceedings.
14.6 Immediate recourse

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

14.7  Deferral of Charging Companies' rights

Until 2ll amounts which may be or become payable by any Group Company or any other grantor of
Transaction Security under or in connection with the Secured Documents have been irrevocably paid in
full and unless the Security Agent otherwise directs, no Charging Company will exercise any rights
which it may have by reason of performance by it of its obligations under the Sceured Documents:

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

(B) to claim any conlribution from any other guarantor of any Group Company's or any other
granior of Transaction Security's obligations under the Sccured Documents;

(c) to take the benefit (in whole or in part and whether by way of subrogation or otherwise) of any
rights of the Secured Parties under the Secured Documents or of eny other guarantee or
sccurity taken pursuant to, or in connection with, the Secured Documents by any Secured
Party;

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

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

03] {0 claim or prove as a creditor of any Group Company or any other grantor of Transaction
Security in competition with any Secured Party.

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

14.8  Security Agent

The provisions set out in clause 22 {Appoimtment and Duties of Senior Security Agent) of the
Intercreditor Deed shall govern the rights, duties and obligations of the Security Agent under this Deed.
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15.

15.2

153

15.5

15.6

COSTS, EXPENSES, TAXES AND STAMP DUTY
Transaction Expenses

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

Enforcement and preservation costs

Each Charging Company shall, within three Business Days of written demand, pay to (or procure
payment to) the Security Agent the amount of a1l costs and expenses (including legal fees) incurred by
it in connection with the enforcement of or the preservation of its rights under this Deed and any
proceedings instituled by or against the Security Agent as a consequence of taking or holding the
securily created uader the Deed or enforcing these rights.

Stamp duties, etc.

Each Charging Company shall, within three Business Days of demand, indemnify each of the Security
Agent and the other Secured Parties from and against any cost, loss or liability for any stamp, stamp
duty land tax, documentary, filing and other similar duties and Taxes (if any) which are or may become
payable in connection with this Deed other than in connection with any assignment or transfer by the
Security Agent.

Interest Calculation

All intetest under this Deed which accrues and is payable in arrcar will accrue on a daily basis and will
be calculated by reference to a 360 day year and the actual number of days elapsed (or on any other
basis required by market practice).

Security Agent's ongoing costs

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

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

Amendment cosls

If any Charging Company requests an amendment, waiver or consent in relation to this Deed, that
Charging Company shall, within three Business Days of written demand, reimburse (or procure the
reimbursement of) each of the Facility Agent, the Security Agent and the Original Senior Secured Note
Trustee for the amount of all reasonable costs and expenses (including reasonable legal fees) incurred
by the Facility Agent, the Security Agent, the Original Senior Secured Note Trustee, any Receiver or
Detegate in responding to, evaluating, negotiating or complying with that request or requirement.
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15.7

16.

16.1

16.2

16.3

Taxes

All sums payable by or on behalf of each Charging Company under this Deed shall be paid free and
clear of all deductions or withholdings (including for or on account of ‘I'ax) unless the deduction or
withholding is required by law, in which event the relevant Charging Company shall (i) pay such
additional amounts as shall be required to emsure that tie net amount received and retained (afler
deduction or withholding) by the person receiving the payment will equal the full amount which would
have been received and retained by it had no such deduction or withholding been required to be made,
and (ii) remit the full amount deducted or withheld to the relevant Tax authorily in accordance with
applicable law.

VAT

All sums payuble by each Charging Company under this Deed are exclusive of any applicable VAT
and the relevant Charging Company shall pay an amount equal to any such VAT in addition to and at
the saime time as the sum otherwise payable under this Deed.

CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS
Cumulative powers

The powers which this Deed confers on the Security Agent, the other Secured Puarties and any Receiver
appointed under this Deed are cumulative, without prejudice to their respective powers under the
general law, and may be exereised as cften as the relevant person thinks appropriate. The Sceurity
Agent, the other Secured Parties or the Receiver may, in connection with the exercisc of their powers,
join or concur with any person in any transaction, scheme or arrangement whatsoever. The respective
powers of the Security Agent, the other Secured Partics and the Recciver will in no circumstances be
suspended, waived or otherwise prejudiced by anything other than an express consent or amendment.

Amounts avoided

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

Discharge conditional

Any settlement or discharge between any Chatging Company and any Secured Party shall be
conditional upon no security or payment to the Secured Party by that Charging Company or any other
person being avoided, set aside, ordered fo be refunded or reduced by virtue of any provision ot
enactment relating to insolvency and accordingly (but without lintiting the other rights of the Secured
Party under this Deed) the Secured Party shull be entitled to recover from that Charging Company the
value which that Secured Party has placed on that security ot the amount of any such payment as if that
settlement or discharge had not occurred.

RULING OFF ACCOUNTS

Tf the Security Agent or any other Secured Party receives notice of any subsequent Security Interest or
other intcrest affecting any of the Charged Property {except as permitted by the Relevant Secured
Documents) it may open a new account for the relevant Charging Compary in its books. If it does nol
do so then {unless it gives sxpress notice to the contrary to the Prineipal Obligor), as from the time it
receives that notice, all payments made by that Charging Company to it (in the absence of any express
appropriation to the contrary) shall be treated as having been credited lo a new account of that
Charging Company and not as having been applied in reduction of the Indebtedness.
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18.

19.

20,

21,

22,

2241

222

23

231

DELEGATION

The Security Agent may delegate by power of attorney or in any other manner all or any of the powers,
authorities and discretions which are for the time being exercisable by it under this Deed to any person
or persons upon such terms and conditions (inchuding the power to sub-defegate) as it may think fit,
The Security Agent will not be liable or responsible to any Charging Company or any other perscn for
any losses arising from any act, default, omission or misconduct on the part of any Delegate.

REDEMPTION OF PRIOR CHARGES

The Security Agent may, al any time after a Declared Default has occurred, redeem any prior Security
Interest on or relating (o any of the Charged Property or procure the transfer of that Security Interest te
itself, end may settle and pass the accounts of any person cntitied to that prior Security Inferest. Any
account so settled and passed shall (subject to any manifest error) be conclusive and binding on each
Charging Company. Lach Charging Company will on demand pay to (or procure payment to) the
Security Agent all principal monies and interest and all losses incidental ta any such redemption or
transfer.

SET-OFF

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

NOTICES

Any communication to be made under or in connection with this Deed shall be made in accordance
with clause 25 (Notices) of the Intercreditor Deed.

CHANGES TO PARTIES
Assignment by the Security Agent

The Security Agent may at any time assign or otherwise teansfer all or any part ol'ils rights under this
Deed in accordance with and subject to clause 22 (Appoimiment and Duties of Senior Security Agent) of
the Intercreditor Deed.

Changes to parties

Each Charging Company authorises and agrees to changes to parties under section 12.6 (Successors
and Assigns, Participations and Assiginments) of the Senior Facilities Agreement and clause 23
(Change of party) of the Intercreditor Deed and authorises the Security Agent to execute on its behalf
any document required to effect the necessary transfer of rights or obligaticns contemplated by those
provisions,

CURRENCY CLAUSES

Conversion

All monies received or held by the Security Agent or any Recsiver under this Deed may be converted
into any other currency which the Security Agent considers necessary to cover the obligations and

liabilities comprised in the Indebtedness in that other currency at the Sceurity Agent's spot rate of
exchange then prevailing for purchasing that other currency with the existing currency.
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24.

24.1

24.2

243

24.4

246

No discharge

No payment to the Security Agent (whether under any judgement or court order or otherwise) shall
discharge the obligation or liability of the relevant Charging Campany in respect of which it was made
unless and until the Security Agent has received payment in full in the currency in which the obligation
or liability was incurred. To the extent that the amount of any such payment shall on actual conversion
into that currency fal] short of that obligation or liability expressed in that currency, the Seourity Agent
shall have a further separate cause of action against the relevant Charging Company and shall be
entitled to enforee the security constituted by this Deed to recover the amount of the shortfail.

MISCELLANEOUS
Certificates conclusive

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

Invalidity of any provision

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

Counterparts

This Deed may be executed in any number of counterparts and all of those counterparts taken together
shall be deemed to constitute one and the same instrument.

Failure to execute

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

Third party rights

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

Covenant to Release

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

32

LNDOCS01/906985.3




28, GOVERNING LAW AND SUBMISSION TO JURISDICTION
25.1 Governing law

‘T'his Deed and any non-contractual obligations arising out of or in connection with it ere governed by,
and shall be construed in accordance with, English law.

252 Submission to jurisdiction

(@) The courts of Cngland have exclusive jurisdiction to seitle any dispute arising out of or in
conmection with this Deed (including a dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with this Deed)
(a "Dispute").

(b} The parties agree that the courts of England are the most appropriate and convenient courts to
settle Disputes and accordingly o party will argue to the conteary.

(c) This Clanse 25.2 (Submission to jurisdiction) is for the benefit of the Secured Parties only. As
a result, no Secured Party shall be prevented from taking proceedings relating (o 2 Dispute in
any other courts with jurisdiction. To the extent allowed by law, the Secured Parties may take
concurrent proceedings in any number of jurisdictions.

IN WITNESS whereof this Deed has been duly executed on the date first above written,
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SCHEDULE 1

Charging Companies

Charging Company Jurisdiction of Incorporation Registered number
INEOS Holdings Limited England and Wales 4215887
INEOS Rinance plc England and Wales 7084307
INEOS Tenderco Limited England and Wales 7185465
INEOS Heldings (Investments) Limited England and Wales 7497205
INEOS Group Limited England und Wales 3534631
INEOS Group Holdings Limited England and Wales 4215862
INEQS Limited England and Wales 6576859
INEOQS Sales (UK) Limited England and Wales 7445503
INEOS Finance Company 3 Limited England and Wales 9337435
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SCHEDULE 2

79-87 Kingston
Road,

Staines,

London TW18 IDY

Details of Properties
Registered Land
No. Charging Company Address or Title no. Tenure
description
1. INEOS Sales (UK} Limited Knowle Green 8§Y608291 Leasehold

LNDGCS01/906985.5

Unregistered Land

Nik,

33




SCHIEDULE 3

Subsidiary Shares

Charging Company

Subsidiary

Number and class of shares

Details  of
naminees (if
any)
holding
legal title to
shares

INEOS Group [imited

INEOS Group
Holdings Limited

INEGS Trustees
Limiled

11,500,231 ordinary shares cf £1.00 each

1 ordinary share of £1.00

INEOS Limited

INEOS Group Limited

145,942 ordinary shares of £1.00 cach

INEOS Holdings
{Investments) Limited

INEOS Holdings
Limitcd

INEOS Tenderco
Limited

11,500,131 ordinary shares of £1.00 each

| ordinary share of £1.00

TNEOQS Holdings Limited

INEOS Investment
Holdings (Germany)
1 imited {formerly
INEOS Phenol
Limited)

600,916 Ordinary shares of £0.0001 each

INEOS Holdings
International Limited
(formerly INEOS
Investment Holdings
{Fluor & Silicas)
Limited)

1,200,000 Ordinary shares of £0.0001 cach

INLOS Fropertics
Limited

35,752 Ordinary shares of £0.01 each

INEOS Vinyls Group
Limited

84,929 Ordinary shares of £0.01 each

INEOS Oxide Limited | 1,003,197,892 Ordinary shares of £1.00 each
INEOS US DSS 237,500,601 Ordinary shares of £1.00 gach
Limited

INEOS Finance ple

50,000 Ordinary shares of £1.00 each

INEOS Finance
Company 1

1 Ordinary share of €1.0¢

1 Redesmable share of €1,00

LNDOCS01/906986.5
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SCHEDULE 4

Part 1
Forms of notice to counterparties (other than insurers) of Assigned Agreements

To: [insert name and address of counterparty]
Dated: [#]
Dear Sirs,

Re: [here identify the relevant Assigned Agreement(s)] (the "Agreement(s)")

We notify you that [#] (the "Charging Company™) has charged and agreed to assign to Barclays Bank PLC (the
"Security Agent") for the benefit of itself and certain other banks and financial institutions and other creditors
(the "Secured Parties") all its right, title and interest in the Agreement(s) as security for certain obligations
owed by (amongst others) the Charging Company to the Secured Parties pursvant to a debenture dated {o] 2015
{the "Debenture"). Such charge and agreement to assign is subject to the Existing Security (as defined in the
Schedule herein).

We further notify you that:

I.

save ag permitted under the Relevant Secured Documents (as defined in the Debenture), the Charging
Company may not agree to amend, vary, novate, supplement, supersede, waive or terminate the
Agreement(s) without the prior written consent of the Security Agent;

you may continue to deal with the Charging Company in relation to the Agresment(s) until you receive
written notice to the contrary from the Security Agent. Thereafter the Charging Company will cease to
have any right to deal with you in refation to the Agreement(s) and therefore from that time vou should
deal only with the Security Agent;

you arc authorised to disclese information in relation to the Agreement(s) to the Security Agent on
request;

after receipt of writlen notice in accordance with paragraph 2 above (subject 1o any notice received
pursuant to the Existing Secutity), you must pay all monies to which the Charging Company is entitled
under the Agreement(s) direct to the Security Agent (and not to the Charging Company) unless the
Security Agent otherwise agrees in writing;

the provisions of this notice may only be revoked with the writéen consent of the Security Agent; and
the Charging Company will remain liable to perform all its obligations under the Agreement(s) and

neither the Security Agenl nor any receiver, delegate or sub-delogatc appointed by it shall have any
liability under the Agreement(s).

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the Charging
Company) by way of confirmation that:

(8) you agree to the terms set cut in this notice and to act in accordance with its provisions;

(b) apart from any notices received pursuant lo the Existing Security, you have not received
notice that the Charging Company has assigned its rights under the Agreement(s) to & third
party or created any other interest {whether by way of sccurity uor otherwise) in the
Agreement(s) in favour of a third party; and

(c) you have not cluimed or exercised, nor do you have any outstanding right to claim or exercise
against the Chaiging Company, any right of set-off, counter-claim or other right relating to the
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Agreement(s) [fother than any righls arising under sectfons 2(c) or 6 of the same
Agreement)]. !

The provisions of this notice and any non-contractual obligations arising out of or in connection with it are
governed by, and shall be construed in accordance with, English law.

Yours faithfuily

for and on behalf of
|{CHARGING COMPANY|

[0n acknowledgement copy]

To: Barclays Bank PLC
[insert address]

Copy to §Charging Company|
[insert address of Charging Company]

We acknowledge receipt of the above notice and confirm the maiders set out in paragraphs {(a} to (c) above.

for and on behalf of
[insert name of Counterparty]

Dated: {e]

! Use if the Assigmed Agreement is governed by an SDA Master Agrecment.
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[7.

SCHEDULE
Existing Security

The English law share charge and securily assignment dated 12 May 2010 entered imo by INEOS
Group Holdings Limited (previously INEQS Group Holdings plc) in favowr of Barclays Bank PLC as
Security Agent for the Secured Parties (as defined therein} (as amended, restated, supplemented and/vr
waived from time to time);

The English law debenture doted 31 January 2011 entered info by INEOS Group Holdings Limited
(previously INEOS Group Holdings plc), INEOS Group Limited, INEOS Limited and INEOS Holdings
(Investments) Limited in favour of Barclays Bank PLC as Security Agent jor the Secured Parties (as
defined therzin) (as amended, restated, supplemented and/or waived from time 1o time);

The English law debenture dated 15 March 2011 entered into by INEOS Commercial Services UK
Limited, INEOS Chemicals Grangemouth Litnited and INEOS Infrastructure (Grangemouth) Limited in
Javour of Barclays Bank PLC as Securily Agent for the Secured Parties (as defined therein} (as
amended, resiated, stipplemented and/or waived from iime fo fime),

The English law debeniure dated 12 May 2010 entered into by INEOS Holdings Limited, INEOS
Europe Limited, INEOS Tenderco Linited and INEOS Finance pic in favowr of Barclays Bank PLC as
Security Agent for the Secured Farties (as defined therein) (as amended, vestated, supplemented andfor
waived from time to time);

The English law debenture dated 10 February 2012 entered into by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Invesiments) Limited, INEQS Group Limited,
INEOS Group Holdings Limited, INEOS Limited, INEQS Commercial Services UK Limited, INEOS
Chemicals Grangemotith Limited, in favawr of Barclays Bank PLC as Security Agent for the Secured
Parties (as defined therein) (as amended, restated, supplemenicd and/or waived firom time to time);

The English law debenture dated 4 May 2012 enfered into by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Invesiments) Limited, INEOS Group Limited,
INEGS Group Holdings Limited, INEOS Limited, INEOS Commercial Services UK Limiled, INEOS
Chemicals Grangemouth Limited, in favowr of Barclays Bank PLC as Security Agent for the Secured
Parties (as defined therein) (as amended, resioted, supplemenied and/or waived Jrom time to time).

The English lew debenture dated 8 May 2013 emtered into by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited. INEOS Holdings (Invesiments) Limited, INEOS Group Limited
INEGS Group Holdings Limited, INEOS Limited, INEOS Commercial Services UK Limited, INEOS
Chemicals Grangemouth Limited, in favour of Barclays Bank PLC as Security Agent for the Secured
FParties (as defined therein) (as amended, restated, supplemented and/or waived from time to time).

The English law debenture dated | Seplember 2013 entered into by INEGS Sales (UE) Limited in
Javour of Barclays Bank PLC as Security Agent for the Secured Partics (as defined thevein) (as
amended, restaied, supplemented and/or waived from time to time),

The English law debenture dated 24 November 2014 entered into by INEQS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Investments) Limifed, INEOS Group Limited,
INEOQS Group Holdings Limited (formerly INEOS Group Holdings plc), INEOY Limited and INEOS
Sales (UK) Limited in favour of Rarclays Bank PLC as Security Agent for the Secured Parties {as
defined therein) (as amended, restated supplemented and/or waived from iime to time),
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10 The English law debenture dated 18 December 2014 entered into by INEQOS US Company Limited and
INEOS Finance Company 3 Limited in favour of Barclays Bank PLC as Security Agent for the Secured
Parties (as defined therein) (as omended, vestated, supplemented and/or waived from time to time ).

together, the "Existing Security”.

* Notice to fist only those security documents to which the Charging Company is a party

40
LNDOCS01/506986.5




To:
Dated:

Dear Sirs,

Part2
Form of Notice of Assignment to Insurers

[insert name and address of insurance company]

[o]

Re: [here identify the relevant insurance policy(ies)] (1he "Policies™)

1. We notify you that [#] (the "Charging Company") has charged and agreed o assign to Barclays Bank
PLC (thc "Security Agent™} for the benefit of itself and certain other banks, financial institutions and
other creditors (the "Secured Parties") all its right, title and interest in the Policies as secwrity for
certain obligations owed by the Charging Company to the Secured Parties. Such charge and agreement
to assign is subject 1o the Existing Security (as defined in the Schedule herein).

2. We further notify you that:

(a)

(b)

()

(d)

the Charging Company may not agree to amend (other than amendments of a minor or
technical nature or which would not unreasonably be expected to prejudice the interests of the
Secured Parties) or terminate the Policies without the prior written consent of the Security
Agent;

subject to paragraph 2(z) above you may continuc to deal with the Charging Company in
relation fo the Policics uniil you receive written notice to the contrary from the Security
Agent. Thereafter the Charging Company will cease to have any right to deal with you in
relation to the Policies and therefore from that time you should deal only with the Security
Agent;

you are authorised to disciose information in relation to the Policies to the Secutity Agent on
request; and

the provisions of this notice may only be revoked with the written consent of the Security
Agent,

3. Please sign and return the enclosed copy of this notice lo the Security Agent (with a copy to the
Charging Company) by way ol confirmation that:

(a)
)
(e}

(@)

(e)

you agree to act in accordance with the provisions of this notice;
you [will nete/have noted] the Security Agent's interest as chargee on the Policies;

after receipt of written notice in accordance with paragraph 2(b) above (subject to any notice
received pursuant to the Existing Security), you will pay all monies 1o which the Charging
Company is entitled under the Policies direct to the Security Agent (and not to the Charging
Company) unless the Security Agent otherwise agrees in writing;

you will not cancel or otherwise allow the Policies to lapse without giving the Security Agent
not less than 30 days' written notice;

apart from any notice received pursuant to the Existing Security, you have not received natice
that the Charging Compaty has assigned its rights under the Tolicics to a third party or ereated
any other interest (whether by way of security or atherwisc) in the Policics in favour of a third

party;
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H) you have not claimed or exercised nor do yon have any outstanding right to claim or exercise
against the Charging Company, any right of set-off, counter-claim or other right relating to the
Policies;

(z) the Security Agent shall not in any circumstances be liable for the premiums in relation o the
Policies; and

() the Policies shall not be rendered void, voidable or unenforceable by reason of any non-
disclosure by the Security Agent,

The provisions of this notice and any non-contractual obligations ariging out of or in connection with it are
governed by, and shall be construed in accordance with, English law.

Yours faithfully

for and on behalf ol
|Charging Company]

[On acknowledgement copy]

To: Barclays Bank PLC
[insert address]

Copy to: [Chrarging Company}
[insert address of Charging Company]

We acknowledge receipt of the abuve notice and confirm the matters set out in paragraph 3 above,

for and on behalf of
[insert name of insurance company]

Dated: [*]
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2.

SCHEDULE
Existing Security

The English Iw share charge and securify assignment dofed 12 May 2010 entered into by INEOS
Group Holdings Limited (previously INKOS Group Holdings plc) in favour of Barclays Bank PLC as
Security Agent for the Secured Parties (as defined therein) (as amended, restated, supplemented and/or
waived from time io time);

The English law debenture dated 31 January 2011 entered intv by INEOS Group Holdings Limited
(previously INEOS Group Holdings pic), INEOS Group Limited, INEQOS Limited and INEOS Iloldings
(Investmenis) Limited in favonr of Barclays Bank PLC as Security Agent for the Secured Parties (as
defined therein} (as amended, restated, supplemented and/or waived from lime o fime);

The English law debenture dated 15 March 2011 entered into by INEOS Commercial Services UK
Limited, INEOS Chenticals Grangemouth Limited and INEOS Infrastructure (Grangemowh) Limited in
Javowr of Barclays Bank PLC as Security Agent for the Secured Parties (as defined therein) (as
amended, restated, supplemenied and/or waived from time to time);

The English law debenture dated 12 May 2010 eniered into by INKOS Holdings Limited, INEOS
Enrope Linited, INEOS Tenderco Limited and INEQS Finance plc in favour of Barclays Bank PLC as
Security Agent for the Secured Parties (as defined therein) (as amended, restated, supplemenied and/or
waived front time to finie);

The English law debenture dated 10 February 2012 entered into by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Huldings (Investments) Limited, INEOS Group Limited
INEOS Group Holdings Limited, INEQS Limited, INEOS Commercial Services UK Limited, INEOS
Chemicals Grangemouth Limited, in favour of Barclays Bank PLC as Security Agent for the Secured
Parties {as defined therein) (as amended, restated, supplemented, amended and/or waived from time to
lime);

The English law debenture dated 4 May 2012 entered into by INEOS Heldings Limited, INEOS
Finance plc, INEOS Tenderce Limited, INEOS Holdings (Investments) Limited, INEOS Group Limited,
INEOS Group Holdings Limited, INEOS Limited, INEOS Commercial Serviees UK lLimited, INEOS
Chemicals Grangemouth Limited, in favour of Bavelays Bank PLC as Security Agent for the Secured
Parties (as defined therein) (as amended, restated, supplemented and/or waived from time to tine).

The Engfish law debenture dated 8 May 2013 entered imo by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tenderce Limited, INEOS Holdings (Investments) Limited INEOS Group Limited,
INEQS Group Holdings Limited, INEQS Limited INEOS Commerctal Services UK Linited, INEOS
Chemicals Gravgemouth Limited, in favour of Barclays Bank PLC as Security Agent for the Secured
Parties (as defined therein) (as amended, restaied, supplemented and/or waived from time to time).

The English law debenture dated I September 2013 entered into by INEOS Sales (UK) Limited in
Favour of Barclaps Bank PLC as Security Agent for the Secured Parties (as defined therein) (as
amended, restated, supplemented andior waived firom time to time).

The English law debenture dated 24 November 2014 entered into by INEOS Holdings Limited, INEOS
Finance ple, INEQOS Tenderca Limited, INEOS Holdings (imvestments) Limited, INEOS Group Limited,
INEOS Group Holdings Limited (formerly INEOS Group Holdings ple), INEOS Limited and INKOS
Sales (UK) Limited in favour of Barclays Bank PLC as Securily Agent jor the Secured Parties (as
defined therein) (as amended, restated, supplemented and/or waived from time to lime).
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10. The Engiish law debenture dated 18 December 2114 entered into by INEQS US Company Limited and
INEOS Finance Company 3 Limited in favour of Barclays Bank PLC as Securiiy Ageni for the Secured
Pariies (as defined therein) (as amended, restated, supplemented and/or waived from time to time).]'

together, the "Existing Security”.

3 Notice to list enly those security documents to which the Charging Company is a party
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Part 3
Forms of notice to counterparties to the Master Bilateral Netting Deed, the Credit Support Deed or any
guarantee entered into pursuant to the Credit Support Deed

Te: [insert name and address of counterparty]
Dated: [*]
Dear Sirs,

Re: [here identify the relevant Assigned Agreement} (the "Agreement™)

We notify you that [#} (the "Charging Company"} has charged and agreed to assign to Barclays Bank PLC (the
"Security Agent") for the benefit of itself and certain other banks and financial institutions and other creditors
(the "Secured Parties"} all its rights, titlc and intcrest in togcther with the benefit of all rights, claims and
remedics in the Agreement as sceurity for certain obligations owed by the Charging Company to the Seeured
Parties. Such charge and agreement to assign is subject to the Existing Security (as defined in the Schedule
herein).

We further notify you that:

1. the Charging Company may not (save as permitted under the Relevant Secured Documents {as defined
in the debenture between, among others, the Charging Company and the Security Agent dated [#] 2013
(the "Deed™)), agree to amend, substituie or terminate the Agreement without the prior written consent
of the Security Agent;

2. you may conlinue o deal with the Charging Company ih relation to the Agreement until you receive
wrillen nolice fo the contrary from the Security Agent, Thercafter the Charging Company will cease to
have any right to deal with you in relation to its rights, title and interest under the Agreement and from
that time all rights, powers and discretions should be excrcisable by and notices should be given to the
Security Agent or as it dircets;

3. you are authorised to disclose information in relation to the Agreement tfo the Security Agent on
request;
4, after receipt of written notice in accordance with paragraph 2 ahove (subject to any notice received

pursiant to the Existing Security), you must pay all monies to which the Charging Company is entitled
under the Agreement direct to the Security Agent (and not to the Charging Company) unless the
Security Agent otherwise agrees in writing; and

5. the provisions of this notice may only be revoked with the written consent of the Security Agent.

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the Charging
Company) by way of confirmation that:

(a} you agree to the terms set out in this notice and to act in accordance with its provisions; and

b apart from any notice received pursuant to the Existing Security, you have not received notice
that the Charging Company has assigned its rights under the Agreement to a third party or
created any other interest (whether by way of security or otherwise) in the Agreement in
tavour of a third party.
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The provisions of this notice and any non-contractual obligations arising out of or in connection with it are
governed by, and shall be construed in accordance with, English law.

Yours faithfully

for and on behalf of
[Charging Company]

[On acknowledgement copy)

To: Barclays Bank PLC
Finsert address]

Copy to: [Charging Company)
[insert address of Charging Company]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) and (b) above.

for and on behalf of
[Charging Company]

Dated: Te]
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SCHEDULE
Existing Security

The English law share charge and security assignment dated 12 May 2010 entered into by INEOS
Group Holdings Limited (previously INEOS Group Holdings plc) in favour of Barelays Bank PLC as
Security Agent for the Secured Parties (as dofined therein) (us amended, restated, supplemented and/or
waived from time to time),

The English lew debenture dated 31 January 2011 entered into by INKOS Group Holdings Limited
(previously INEOS Group Holdings ple), INKOS Group Limited, INEOS Limited and INEOS Holdings
(Investments) Limited in favour of Rarclays Bank PLC as Security Agen! for the Secured Parties (as
defined therein} (as amended, restated, suppiemented and/or waived from time to time}:

The English law debenture dated 15 March 2011 entered into by INEOS Commercial Services UK
Limited, INEQS Chemicals Grangemouth Linmited and INEOS Infrastructure (Grangemouth) Limited in
Javour of Barclays Bank PLC as Securily Agent for the Secured Parties (as defined therein) (as
amended, restated, supplemented andior waived from time to time);

The English law debenture dated 12 May 2010 entered into by INEOS Holdings Limited, INEGS
Lurope Limited, INEOS Tenderco Limited and INEOS Finance plc in favour of Barclays Bank PLC as
Securily Agent for ihe Sectired Parties (as defined therein) (as amended, restated, supplemented and/or
waived frowt time to fime);

The English law debenture dated 10 February 2012 entered into by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tendereo Limited, INEOS Holdings (Investments) Limited, INEOS Group Limited,
INEQS Group Holdings Limited, INEOS Limited, INEQOS Commercial Services UK Limited, INEOS
Chemicals Grangemouth Limited, in fuvour of Barclays Bank PLC as Security Agent Jor the Secured
Parties (us defined therein) {as amended, restated, supplemented, amended and/or waived from time to
lime);

The English low debenture dated 4 May 2012 entered into by INEOS Holdings Limited INEOS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Investments) Limited, INEOS Group Limited,
INEOS Group Holdings Limited, INEOS Limited, INEOS Commercial Services UK Limiled, INEOS
Chemicals Grangemouih Limited, in favowr of Barclays Bank PLC as Securily Agent jor the Secured
Parties (as defined therein} {as amended, restated, supplemented and/or waived from time fo time).

The Inglish law debenture dated 8 May 2013 entered into by INEQS Holdings Limited, INKOS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Tnvestments) Limited, INEQS Group Limiled,
INEOS Group Holdings Limited, INEOS Limited, INEOS Commercial Services UK Limited, INEOS
Chenmticals Grangemouth Limited, in favowr of Barclays Bank PLC as Securily Agent for the Secured
Partios (as defined therein) (as amended, restated, supplemented and/or waived from time (o time).

The English law debenture dated I September 2013 entered info by INEOS Sales ( UK) Limited in
Javour of Barclays Bank PLC as Security Agent for the Secured Parties (as defined therein) (as
amended, restated, supplemented and/or waived from fime [o lire).

The English law debenture dated 24 November 2014 entered into by INEOS Holdings Limited, INEOS
Finance plc, INEOS Tenderco Limited, INEOS Holdings (Investments) Limited, INEOS Group Limited,
INEOS Group Holdings Limited {formerly INEOS Group Holdings ple), INEOS Limited and INEOS
Sules (UK) Limited in favour of Barclays Bank PLC as Security Agent for the Secured Parties (as
defined therein) (as amended, resiated, supplemented and/or waived from lime to time).
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10. The English Iaw debenture dated 18 December 2014 entered into by INEOS US Comparny Limited and
INEOS Finance Company 3 Limited in favour of Barclays Bank PLC as Securily Agent for the Secured
Parties (as defined therein) (as amended, resiated, supplemented and/or waived from fime to time).1*

together, the "Existing Security".

4 Notice fo list only those security documents to which the Charging Company is a party

48
LNDOCS01/906946.5




SCHEDULE 5
Intellectual Property Rights

Part 1 — Patents

Case No. Registered Proprietor/Applicant Country/place where Patent Number
_registered
£0002 INEOS Sales (UK) Limited United Kingdom EP1848750
10176 INEOS 8ales (UX) Limited United Kingdom EP1776396
8492 INEQS Sales (UK) Limited United Kingdom EP0704246
R466 INEOS Sales (UK) Limited United Kingdom EP05683176
8713 INEOS Sales {(UK) Limited United Kingdom EP0850105
8801 INEQS Sales (UK) Limited United Kingdom EP0B98585
8380 INEOS Sales (UK) Limited United Kingdom EP1045868
8886 INEOS Sales (UK} Limited United Kingdom BP0993472
8906 INEOS Sales {UK) Limited United Kingdom EP0969037
9121 INEQS Sales (UK) Limited United Kingdom EP1149134
9271 INEOS Sales (UK) Limited United Kingdom EP1240217
9326 INEOS Sales (UK) Limited United Kingdom EP1263809
9364 INEQS Sales (UK) Limited United Kingdom EP1290085
9519 INEQS Sales (UK) Limited United Kingdom EP1155059
9124 INEQS Sales {UK) Limited United Kingdom EP1484344
9124 INLOS Sales (UK} Limited United Kingdom EP1135420
9558 INEOS Sales (UK) Limited United Kingdom EP1414870
9860 INEOS Sales (UK) Limited United Kingdom EP1490415
9962 INEQS Sales (UK) Limited United Kingdom EP1578811
10060 INEOS Sales (UK) Limited United Kingdom EP1644423
9999 INEOS Sales (UK) Limited United Kingdom EP1656420
9386 INEOS Sales (UK) Limited United States 7276639
9429 INEQS Sales (UK) Limited United States 6887957
9482 INEOS Sales {UK) Limifed United States 7718811
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Case No. Registered Proprietor/Applicant Country/place where Patent Number
registered
9519 INEQS Sales (UK) Limited United States 6852811
9944 INEOS Sales (UK) Limited United States 7357902
9962 INEOS Sales (UK} Limited United States 7811956
9975 INEOS Sales (UK) Limited United States 7705095
99383 TNEOS Sales {UK) Limited United States 7807860
3825 INEOS Sales (UK) Limited United States 5284848
3825 INEOS Sales (UK) Limited United States 6362290
8861 INEOS Sales (UK) Limited Uniled States 6462161
8880 INEOS Sales (UK) Limited United States 6518385
8886 INEOS Sales (UK) Limited United States 6187878
9998 INEOS Sales (UK) Limited United States 7229943
9969 INEOS Sales (UK) Limited United States 7956129
8938 INEOS Sales (UK) Limiled United States 6348635
8939 INEOS Sales (UK} Limited United States 6265502
2063 INEOS Sales (UK) Limited United States 6656524
9121 INEQOS Sales (UK) Limited United States 6797756
0124 INEQOS Sales (UK) Limited United Stales 6580539
9197 INEOS Sales (UK) Limited United States 6562924
9247 INLOS Sales (UK) Limited United States 6639028
9271 INEQS Sales (UK) Limited United Stateg 6649710
0352 INEOS Sales (LK) Limited United States 6911504
9326 INEQS Sales (UK) Limited United States 7812103
9364 INEQOS Sales (UK) Limited United States 6098440
9381 INEQS Sales (UK) Limited United States 6800702
9381 INEQOS Sales (UK) Limited United States 7141633
9533 INEOS Sales (UK) Limited United States 7232878
9564 INEOS Sales (UK) Limited United States 7964681
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Case No. Registered Proprietor/Applicant Country/place where Patent Number
registered
9558 INEOS Sales (UK) Limited United States 7582710
9564 INEOS Sales (UK) Limnited United States 7087686
9564 INEOS Sales (UK) Limited United States 7767771
09564 INEOS Sales (UK) Limited United States 8426535
9601 INEOS Sales (UK) Limited United States 68848356
9675 INEQOS Sales (UK) Limited Urnited Stales 8114945
9685 INEQS Sales (UK) Limited United Statcs 7335710
9830 INEOS Salcs (UK) Limited United States 7323038
9860 INEOS Sales (UK) Limited United States 7488862
9905 INEQS Sales (UK) Limited United States 7452948
10060 TNEQS Sales (UK) Limited Unifed Stales 72765604
8466 INEOQS Sales (UK) Limited United States 5789501
8492 INEQS Sales (UK) Limited United States 5714429
§492 INEOS Sales (UK) Limited United States 5684216
3578 INEQOS Sales (UK) Limited United States 5929180
8578 INEOS Sales (UK) Limited United States 5928612
8607 INEOS Sales {(UK) Limited United States 5633333
86735 INEOS Sales (UK) Limited United States 5922818
8700 INEOS Sales (UK) Limited United States 6225422
8713 INEOS Sales (UK) Limited United States 6140460
8732 INEOS Sales (UK) Limited United States 6437062
60002 INEOS Sales (UK) Limited United States 7968659
00004 INEOS Sales (UK) Limited United States Application No.
117921268

00036 INEOS Safes (UK) Limited United States 8067654
00047 INEOS Sales (UK) Limited United States 14/041,223
00112 INEOQS Sales (UK} Limited United States 8242220
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Case No, Registercd Proprietor/Applicant Countiry/place where Patent Number
registered
00184 INEOS Sales (UK) Limited United States Application No.
12/998254
10010 INEQOS Sales (UK) Limited United States 7678726
10059 INEOS Sales (UK) Limited United States 7332549
10089 INEQS Sales (UK) Limited United States Application No.
11/667.,466
10143 INEOS Sales (UK) Limited United States 7842638
10162 INEQS Sales (UK) Limited United States 7989565
10176 INEQS Sales (UK} Limitcd United States 8067328
10188 INEOS Sales (UK) Limited United States Application No.
11/884633
10209 INEOS 8Sales (UK) Limited Uniled Siates 7652109
10215 INEQS Sales (UK) Limited United Statcs 7807761
8128 INEQS Sales (UK) Limited United States 5714555
| 8128 INEOS Sales (UK) Limited Unifed States 5714425
Part2 - Trademarks
Registered Country/place where Trademark Number
Proprietor/Applicant registered

INEQOS Sales (UK) Limited

United Kingdom

2376632 ("AMODRILL")

LNDOCS01/906986.5

INEOS Sates (UK) Limited United Kingdom 1583951 ("DURASYN")
INEOS Sales (UK) Limited United Kingdom 1583952 ("DURASYN")
INEOS Sales (UK) Limited United Kingdom 856548 ("TNDOPOL™}
INEOS Sales (UK) Limited CTM 3985447 ("PANALANE")
INEQS Sales (UK) Limited CTM 3985471 ("SILKFLO™
| INEOS Sales (UK) Limited CTM 6302459 ("SUPERSTRHESS")
INEOS Sales (UK) Limited CIM 6915102 ("RIGIDEX™
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SCHEDULE 6

Details of Relevant Accounts

Account Holder Bank Sert code/account number/IBAN

INEQS Holdings Limited Barclays Bank PLC Sort code: 1-

Account number: | NGNGB
IBAN:

INEOS Holdings Limited Barclays Bank PLC Sort code: NG
Account number-NGcz_lN_>
IBAN:

INEOS Holdings Limited Barclays Bank PLC Sort code NG

Account number: | IGcGzN
IBAN:

INTOS Tloldings Limited | Barclays Wealth Sort code: INGN
Aceount number: NG

A I

TNEOS Holdings Limited | Barclays Bank PLC Sort code; NN
Account number: NG
IBAN; I I

INEOS Holdings Limited | Barclays Bank PLC Sort code [ NEGN

Account number: NG
IBAN:

INEOS Holdings Limited | Citibank Sort Code: -
Account Number: INGG_
IBAN:

Sort code: NG

Account number: _
max: EE

INEOS Sales (UK} Limited | Citibank

TNEOS Sales (UK) Limited | Citibank Sort code: INNEGIN
Account number: || EGNGEGEG

IBAN:

Sort code: ﬁ
Account number: NG

mAN: I

INEOS Sales (UK) Limited | Citibank

INEOS Sales (UK) Limited | Citibank Sort codo: NN
Account number: [ NGTzHNNE

mAN: [

INEQOS Sales (UK) Limited | Citibank sert code: | NEGcN

Account number
IBAN:

INEOS Sales (UK) Limited | Citibank Sort code- ||

Account number: -
IBAN:
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Account Holder

Bank

Sort cade/account number/IBAN

INEOS Sales (UK) Limited

Citibank

Sort code: &
Account number:

IBAN:

INEQOS Sales (UK) Limited

Citibank

Sort code: NGB

Account number: -
IBAN:

INEOS Sales (UK) Limited

Citibank

Sort code: NN
Account number;
IBAN:

INEGS Sales (UK) Limited

Citibank

sort code: INNGIN

Account number:
IBAN;

TNEOS Sales (UK) Limited

Citibank

Sort code: | NNG<N:N
Account number: |INGGzGNG
IBAN:

INEOS Sales ((JK) Limited

Citibank

Sort code: TN
Account number; INININGE
IBAN:

INEOS Sales (UK) Limited

Citibank

Sort code: INNTNGN

Accou .
IBAN:

INEOS Sales (UK) Limited

Barclays Bank PLC

Sort code:-
Account number: [ INGNG
IBAN:

INEOS Sales (UK) Limited

Barclays Bank PLC

Sort code: -

Account number: -
IBAN:

INEQS Sales (UK) Limited

Barclays Bank P1.C

Sart codc:-

Account number:
IBAN:

INEOS Sales (UK) Limited

Barclays Bank PLC

Sort code:
Account number:
IBAN:

INEOS Sules (UK) Limited

Barclays Bank PLC

Sort cade: | NEGNG

Accou N
TRAN:

INEQS Sales (UK) Limited

Barclays Bank PLC

Sort code: | I
Account number; [IENGczNEG
IBAN:

INEOS Sales {UK) Limited

Barclays Bank PLL.C

Account number:

wAN:

LNDOCS01/9069286.5
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Account Holder Bank Sort codefaccount number/IBAN
INEOS Salos (UK) Limited | Barclays Bank PLC Sort code: NG
Account number:
IBAN:
INEOQS Sales (UK) Limited | Barclays Bank PLC Sori code:
Account number:
IBAN:
INEOQS Sales (UK) Limited | Barclays Bank PLC Sort cade:

Account number:
IBAN:

INEOS Finance Company
3 Limited

Barclays Bank PLC

Sort code: I
Accou H
TBAN:

LNDOCS0EY006986.5
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SCHEDULE 7

Part 1
Form of Notice for a Relevant Account to Account Bank

To: [name of accaunt bank]
[address]

Dated: [*]

Dear Sirs

[+] (the "Charging Company™)

[number and description of the Relevant Account{s]] (the "Specified Account]s]")

Pursuant to the debenture dated [#] between, amongst others, the Charging Company and Barclays
Bank PLC as Security Agent (the "Deed") the Charging Company has, subject to the Existing Sscurity
(as defined in the Deed), charged by way of first fixed charge in favour of the Secarity Agent all its
rights to, and interest in, the balance standing from time to time fo the credit of the Specified
Accountls] and any other bank account maintained with you and the debts represented by them (the
"Accounts"). A copy of the Deed is enclosed, The Deed sets out provisions relating to any dealing
wilh the Accounts unti} the Security Agent by written notice informs you otherwise. Al defined terms
used herein, uless otherwise defined herein, shall have the meaning given to them in the Deed.

The Charging Company hersby irrevocably and unconditionally instructs and authorises you fo
disclose to the Security Agent any information relating to the Accounts which the Security Agent
requests you to disclose.

Subject to any notice received pursuant to the Existing Security the Charging Company hereby
authorises you, upon written notice (substantially in the form attached at appendix A to this nolice)
from the Security Agent:

(a) to pay or to release any monies standing to the credil of the Accounts, in accerdance with any
instructions which you receive from the Security Agent;

1)) not lu permit any withdrawal of any monies standing to the credit of the Accounts, without the
prior writien consent of the Security Agent and to hold all such monies to the order of the
Security Agent; and

(c) to comply with the terms of any written notices or instructions relating to the Deed and/or the
Accounts and the debts represented by them which you receive from the Security Agent.

The Security Agent hereby confirms that it consents to the following transactions in relation to the
Accounts in accordance with the terms of the mandates relating to such Accounts:

(a) you may collect and pay to the credit of any Specified Account the proceeds of credits for the
account of the Charging Company;

b you may make paymenis o third parties or 1o other Accounts in the namec of the Charging

Company on the instructions of the Charging Company and debit the amounts involved to any
Accounts [other than [e]];
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10.

11.

12,

{c) you may debit to any Account amounts due to you from the Charging Company for operating
such Account, subject to the pravisions of the Deed; and

(d) [in order to enable you to make available het overdraft facilities on the Accounts, you may set-
of debit balances against credit balances on any of the [following] Accounts (where not in
breach of the Senior Facilities Agreement))]®

[Specify acceunts and account rumbers)

and further confirms that the Charging Company may otherwise operate the Specified Account(s) in
accordance with the terms of the mandates relating to such Accounts until receipt of further notice as
contemplated by paragraph 3 above.

The Security Agent may by notice to you amend or withdraw the consents given in paragraph 4.

If the consent referred to in paragraph 4(d) above is withdrawn, you may immediately set-off debit
balances and credit balances on the Account existing immediately prior to the receipt by vou of the
notice of such withdrawal.

Subject to paragraph 5 above, the instructions and authorisalions which are contained in this letter shall
remain in full force and effect until the Charging Company and the Security Agent together give you
notice in writing revoking or amending them, You may comply with the instructions contained in this
letter without further authority from the Charging Company.

The instructions and authorisations in this letter supersede any instructions and authorisations te the
contrary given to you by ot on behalf of the Charging Company other than any instructions and
authotisations contained in any notice delivered in respect of the Bxisting Security.

This letter and any non-coniractual obligations arising out of or in connection with it are governed by,
and shall be consirued in accordance with English law.

We agree that you are not bound to enquire whether the right of any person (including the Security
Agent) to withdraw any nonies from the Specified Account has arisen or be concerned with:

(a) the propriety or regularity of the exercise of that right;

(B notice fo the contrary; or

(c) being responsible for the application of any monies received by such person {including the
Security Agent).

We agree that you shall have no liability for having acted on any notice or instructions by any person
(including the Security Agent) which on their face appear to be genuine, and which comply with the
latest mandates held by you in connection with the Specified Account or relevant electronic banking
system procedures in the case of an electronic instruction, and you, as account bank, shall not be
deemed to be a trustee for the Charging Company or the Security Agent of the Specified Account.

Please acknowledge your acceptance of the instructions and authorisstions contained in this notice by
signing the attached Form of Acknowledgement and returning it Lo the Scourity Agent at [s] copied fo
the Charging Company at [e] or by email tc [e].

Delete for notices to Account Banks that are not Lenders.
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Yours faithfully
[the Charging Company] Barciays Bank PLC

By: .. By:

Authorised Signatory
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TForm of Acknowledgement of Notice for a Relevant Account to Account Bank
To: Barclays Bank PLC
Copy: el
Dear Sirs
Debenture dated [#] between [¢] (the "Deed™)

We hereby acknowledge receipt of the notice (a copy of which is attached hercto) (the "Notiee") dated [#] and
addressed 1o us by you regarding the Accounts. Terms defined in the Notice shall have the same meaning when
used in this letter, We confirm that we:

(a) accept the instructions and authorisations contained in the Netice and agree fo comply with the
terms thereof;

(b) do not have, and will not make or exercise, any claims ar demands, any rights of counterclaim,
Security Inferests, rights of set-off or rights against the Charging Company in respect of the
Accounts and/or the debis represented by them except as set out in the Notice;

{c} apari from any notice received pursuant to the Existing Security, have not received notice of
any interest of any third party in any Account and/or the debts represented by them and to our
knowledge there are no prohibitions on charging the Accounts except as set out in the Notiee;
and

d following written notice from the Security Agont (subjeet to any notice received pursuant to
3 Y Ag )} ¥
the Existing Security) shall not permit any amount to be withdrawn, from any Account save as
permitted by the Notice or with the written prior consent of the Secutity Agent.

We shall be entitled to assume that any notice or instruction from the Security Agent is validly given if it is
signed by or on behalf of the Security Agent.

We agree that, in the event that we become aware at any time that any person other than yourselves has or will
have any right or interest in the Accounts and/or the debts represented by them, we will promptly notify you.

Notwithstanding anything contained in the Notice, you agree that we are not bound {0 ¢nquire whether the right
of any person (including the Security Agent) to withdraw any monies (fom Lhe Specified Account has arisen or
be concerned with:

() the propriety or regularity of the exercise of that right;

(b) notice to the contrary; or

(c) being responsible for the application of any monies received by such person (including the
Security Agent).

Further, you agree that we shall have no liability for having acted on any notice or instructions by any person
(including the Security Agent) which on their face appear to be genuine, and which comply with the Iatest
mandates held by us in connection with the Specified Account(s) or relevant electronic banking systom
procedures in the case of an electtonic instruction, and we, as account bank, shall not be deemed (o be a trustee
for the Charging Company or the Security Agent of the Specified Account(s).

This acknowledgement, and all nen-contractual obligations arising out of or in connection with it, shall be
governed by, and construed in accordance with, English law.
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Yours faithfully

[Name of Bank]
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Appendix A

To: Linsert name of account bank)
[address]
Attention: feol

Debenture dated [#] between [#] (the "Charging Company” and [e] {the "Security Agent") (the "Deed")

We rofor to a notice of charge of account sent to you by the Charging Company and the Security Agent dated
[#] (a copy of which is attached to this letter at Schedule ! (the "Notice™)}, pursuant to which you were notified
that the [insers mimber and description of the Relevani Accouni(s)] (the "Specified Account(s)") maintained
with you were subject to a charge in our favour.

Pursuant to paragraph 3 of the Notice, we instruct you that from the date of this letter you shall only operate the
Specified Account(s) in accordance with our instructions without any reference to, or further authority from, the
Cherging Company and without further enquiry as to the justification or validity of any such instructions from
us.

Until you receive written notice from us to the contrary, the Charging Company may not operate the Specified
Account(s) and you shall not accept any instructions from the Charging Company concerning the Specified
Account(s) without our priot written approval.

We have attached as Schedule 2 to this letter a list of representatives (together wilh their specimen signatures)
any of whom are authorised to have access to the Specified Account(s) at all levels and any one of whom is
authorised to give you instructions on our behalf in respect of the Specified Account(s).

All instructions and authorisations contained in the Notice shall remain in full force and effect in accordance
with its terms.

This fetter and any non-contractual obligations arising out of or in cennection with it are governed by, and shall
be construcd in accordance with English law.

Yours faithfully,

For and on behalf of
[insert name of Security Agent]
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Sehedule 1 - Notice
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Schedule 2 — Signatory List

Any of the following are authorised to sign on behalf of Security Agent:

NAME

SIGNATURE

ENDOCS01/906986.5
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SIGNATORIES TO DEBENTURE

THE CHARGING COMPANIES

EXECUTED AS A DEED by )
INEOS GROUP HOLDINGS TIMITED )
acting by a divector in the presence oft b
Witness's signatare:

Oceupation:

Name {priut); ﬁjﬁf}gﬁ?ﬂs ﬁ"ﬁ?@g EN
Address: -
EXECUTED AS A DEED by

INEOS GROUP LIMITED
acting by a director inthe presenees of:

'Oc;cupatmn

Addiesy:

[SIGNATURE PAGE TOJHL DEEENTURE]




EXECUTEDAS A DEED by
INEOS LIMITED:
acting by a director inthe presence of:

Wiiness's signatare;
Name (print) ﬁ?gﬂiﬁjﬁ i d E&fﬁfﬁgw

Occupation:

o -

EXECUTED AS A DEED 5y 3
INEOS HOLDINGS (INVESTMENTS) )
LIMITED

actiig by 4 diroeior i e presence-of!

Wiiness's mgnm/_

Nare (print); ,ﬁj}gﬁgfggﬁ; Wiy e’

EXECUTED AS A DEED by

TNEOS HOLDINGS LIMITED
acting by adirector iy the presenice of

N’ame;{print):. éﬁﬁ{gffgg ?VW&W

Oseupation:

Address:

Oiiupation:

Address:

[SIGNATURE PAGE TG fHL DEBENTUREF




EXECUTED AS A DEED hy )
INEOS FINANCE PLIC 3
acting by d-divector in the-presence of;

Wit signatare -

Natne (priney: Ahamdyar pmtiend

Occupation

; -

EXECUTED AS A DEED by
INFOS TENDERCO LIMITED
acting by a ditéetor in'the présence of!

Witness's gignatire:
Name-(prinz) o

Oceupation:

N -

EXECUTED AS A DEED by
INEOSSALES (UK) LIMITED
acting by a divector if the presence oft.

Witness's signature:
Mame (print): *’Wﬁg%fef WAt

Addross:

[STGRATURE PAGE TO HIL DEBENTURE]




EXECUTED AS A DEED by )
INEOS FINANCE COMPANY 3 )
LIMITED '
acting by d diredtor in the presence oft

Waing {print); ;%gpﬁfﬁge?{/ #gfﬁﬁf,‘f s

Oceupation:

Address:

[SIGNATURE PAGE TO IHL DEBENTUREY




THESECURITY AGENE

EXECUTED AS A DEED by
BARCLAYS BANK PLC
acting by

irvthe piesence of

e -
Name (priiit);

e Lowe

Jiana Huwald!
Vice President

Otecupation;

Adidregs:

Naotice Details

Address: 5 The North: Colonnade
Canary Wharf
London E14 4BB

Pax I

Attertion: Antony Girling

[SICGNATURE PAGE TOTHL DEBENTURE]




