In accordance with

r

Section 860 of the M G O 1
Companies Act 2006 d 0 Z(& 2- LI-Q 7
Particulars of a mortgage or charge Conpanes House
Jfor the recomd ——
A fee is payable with this form
We will not accept this form unless you send the correct fee
Please see "How to pay’ on the last page
J What this form s for What this form 1s NOT for
You may use this form to register You cannot use this form to regi "L1ASI2D1*
particulars of a mortgage or charge particulars of a charge for a Sco LD4 01/06/2012
in England and Wales or Northern company To do this, please use COMPANIES HOUSE
Ireland form MGO1s
Company details El—gr[—— Forofialuse
Company number ‘—O_F—’T’TFI_S_I—B_I—?— 2 Fifling 1n this form

Company name in full

|INEOS Holdings Limited

|

Please complete in typescript or in
bold black capitals

All frelds are mandatory unless
specified or indicated by *

Date of creation of charge

Date of creation

2l [ofs T[2fofifz

3 |

Description

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

Description

Second Supplemental Deed dated 29 May 2012 to the Singapore law share charge over the shares
in INEOS Singapore Pte Ltd dated 27 May 2010 (as amended) between INEQS Holdings Limited
{the "Chargor") and Barclays Bank PLC as Security Agent {the "Share Charge")

Amount secured

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

Amount secured

Please refer to the attached continuation pages

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

Innovation & Sidlis

BIS

Department for Business
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MGOT

Particulars of a mortgage or charge

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

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

Name Barclays Bank PLC (as Secunty Agent)
Address 5 The Colonnade, Canary Wharf, London
poreote e[ 1]a] [+[8[a]
Name

Address

Fosicode [T

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

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Continuation page
Please use a continuation page if

you need to enter more details

Short particutars

Please refer to the attached continuation pages
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MGO1

Particulars of a mortgage or charge

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

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

on consideration of his

- subscribing or agreeing te subscribe, whether absolutely or

conditionally, or
- procuring or agreeing to procure subscniptions, whether absolute

or conditional,

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

Commission allowance
or discount

N/A

Delivery of instrument

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

21 days after the date of creation of the charge {section 860} If the property 1s
situated and the charge was created outside the United Kingdom {UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (section 870)

We will accept a venfied copy of the mstrument creating the charge where the
property charged 15 situated and the charge was created outside the UK
{section 866) The company or the person who has delivered the copy to the
Registrar must venfy it to be a correct copy and sign it Where a body corporate
gives the verification, an officer of that body must sign it We will also accept a
venfied copy where section 867(2) apphes (property situated in another part

of UK}

o §

Signature

Please sign the form here

Signature

Swgnature

X
S\’\ngm()m% Menlig { ondon) LLP

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

X
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MGOT

Particulars of a mortgage or charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do 1t will help Compames House if there 15 a query
on the form and will establish where we return the
onginal documents The contact information you give
will be visible to searchers of the public record

l Contact 2™ Shirn Lim

Company name

Shearman & Sterling (London) LLP

|

’ = Broadgate West
l 9 Appold Street
|

|

County/Reqion

= [e[elz (Al [2[x]r

Country

|Dx

' Telephone
020 7655 5000

Certificate

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

n Checklist

We may return forms completed incorrectly or
with infermation missing.

Please make sure you have remembered the
following

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

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

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

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

You have signed the form

You have enclosed the correct fee

oo O O oodo

Please note that all information on this form will
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House In
respect of each mortgage or charge.

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address, however for expediency we advise you to
return 1t to the appropnate address below:

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 48t NR Belfast 1

ﬂ Further information

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

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

This form has been prowded free of charge by Companies House

CHFPOOO
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tn accmdam’e with
Section 860 of the

Compames At 2606,

MGO1 - continuation page

Particulars of a mortgage or charge

Amount secured

I Please gve us details of the amount secured by the mortgage or charge

Amount secured

All money or habihities due, owing or incurred to any Secured Party by the Charging Company or any other
Group Company or any other grantor of Transaction Security under any Secured Document (including,
without lmitatton, under any amendments, supplements or restatements of any Secured Documents however
fundamental or 1n relation 10 any new or increased advances or uiilisations, any extensions, incremental
commitments or facilities or any 1ssuances of additional notes (1n each case, to the extent perritted under the
Secured Documents}) at present or in the future, tn any manner whether actual or contingent, matured or
unmatured. hquidated or unliquidated, whether incurred solely or jointly with any other person and whether as
principal or surety, together with all interest accruing thereon {both before and after judgment) and including
all liabihties 1n connection with any notes, bills or other instruments accepted by any Secured Party for or at
the request of a Group Company, and all losses incurred by any Secured Party in connection with any Secured
Document (1ncluding, wathout limitation, under any amendments, supplements or restatements of any Secured
Documents however fundamental or 1n relation to any new or increased advances or utilisations, any
extensions, mcremental commitments or facilities or any 1ssuances of additional notes (1n each case, to the
extent permitted under the Secured Documents)) (the "Indebtedness")

CHEPOOD
03Nt Version 50
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In accordance with
Sectron 360 of the
Compames Act 2006

MGO1 - continuation page

Particulars of a mongage or charge

Short particulars of all the property mortgaged or charged

Please give the shont particulars of the property mertgaged or charged

Short particulars

PART A
Definitions
In this form MGO1, so far as the context admats, the following expressions have the following meaning

"Accession Document” means an agreement substantially in the form of Exhibit A of the Semor
Facilities Agreement pursuant to which a Person shall become a party to the Semor Facilities
Agreement as a borrower or guarantor thereunder,

"Additional Second Secured Borrower" means (to the extent it 1ssues and/or borrows Additional
Second Secured Liabilities) (a) Parent Holdco, or (b) any Holding Company of Parent Holdco or any
direct wholly-owned Subsidiary of Parent Holdco or any direct wholly-owned Subsidiary of any
Holding Company of Parent Holdco, 1n each case which 1s not Intermediate Holdco or a Subsichary of
Intermed:ate Holdco and which has the principal purpose of 1ssuing and/or borrowing indebtedness of
the type referred to m Clause 5 3(b) of the Intercreditor Deed and/or High Yield Notes and 1s
mcorporated 1n a member state of the European Union or 1n any state of the United States,

"Additional Second Secured Liabilities”" means additional indebtedness and/or habilities and/or
obligations on any refinancing, restructuring, replacement, extension, increase or supplement incurred
by any Obligor 1n accordance with Clause 5 3 (Second Secured Liabiities) of the Intercreditor Deed,

"Additional Senior Facilities Agreement” means any credit agreement pursuant to which any
Additional Senior Lender Liabilities arise (as amended, restated, supplemented and/or waived from
time to time),

"Additional Senior Facilities Borrower" means INEOS Funance ple, INEOS US Finance LLC, any
Upstream Subsidiary and/or each other direct wholly-owned Subsidiary of the Chargor that 1s, in each
case, an obhgor and which has the principal purpose of incurming Senior Liabilittes and 1s
incerporated tn a member state of the European Union or n any state of the United States,

"Additional Senior Facilities Representative” means a trustee, facility agent or other similar
representative for or with respect to any Additional Senior Finance Parties,

“Additional Senior Finance Documents" means any Additional Senior Facilities Agreement, the
guarantees 1n respect of any Additional Semier Lender Liabilities granted under any Additional Sentor
Finance Documents, the Security Interests granted or to be granted for the benefit of any Additional
Senior Finance Parties and the Intercreditor Deed together with any accession document, promissory
note, fee letter, or any other document designated as an Additional Senwor Finance Document by the
Chargor and the relevant Additional Senior Facilities Representative, but only to the extent that the
Chargor has given notice n accordance with Clause 5 t of the Intercreditor Deed that the relevant
lrabilities are to constitute Additional Senior Secured Liabilities,

"Additional Senior Finance Parties" means each Additional Semior Facilites Representative and
each creditor under each Additional Sentor Faciliies Agreement provided that the Security Agent
shall have confirmed 1ts agreement 1n accordance with Clause 27 7 of the Intercreditor Deed to act as
security agent for such Additional Senior Finance Parties,

CHFPDOD
3Nt Version 50

LNDOCS01/638818 2 H




In dcewdance with
Speton 860 of the
Compatnes Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please gwe the short particulass of the property mortgaged or charged

Short particulars

"Additional Senior Lender Liabilities" means Additional Senior Secured Liabilities which are not
Sentor Secured Note Liabilities,

"Additional Semor Secured Indenture” means any indenture pursuant to which any Additional
Semor Secured Notes are issued (as amended, restated, supplemented and/or waived from time to
time),

"Additional Senior Secured Liabilities” means additional indebtedness and/or habilities and/or
obligations on any refinancing, restructuring, replacement, extension, increase or supplement incurred
by any Obhigor 1n accordance with Clause 5 1 (Addittonal Senior Lender Liabuities and Senior
Secured Note Liabilities) of the Intercreditor Deed,

" Additional Senior Secured Note Creditors" means any Additional Senior Secured Noteholders and
any Additional Senior Secured Note Trustee, provided that the Security Agent shali have confirmed
its agreement 1n accordance with Clause 27 7 of the Intercreditor Deed to act as secunty agent for
such Addittonal Sentor Secured Note Creditors,

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

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

"Additional Senior Secured Notes” means any Senior Secured Notes 1ssued or to be issued by any
Semor Secured Note Issuer after 4 May 2012,

"Administrative Agent" means Barclays Bank PLC, as the admimstrative agent for the Lenders
under the Semor Facilines Apreement and the other Semor Fimance Documents excluding the
Hedging Agreements and any Cash Management Arrangments, or any successor administrative agent
pursuant to Section [0 9 of the Semor Facilities Agreement,

"Administrative Agent Fee Letter" means the fee letter dated as of 27 April 2012, by and among the
Administrative Agent and the Borrowers,

"Affiliate” means, with respect to any specified Person, any other Person directly or indwectly
controfling or controlled by or under direct or indirect common control with such specified Person
For the purposes ot thus definition, “control” when used with respect to any specified Person, shall
mean the power to direct the management and policies of such Person, directly or indirectly, whether
through ownership of voting securities, by contract or otherwise, and the terms “‘controlling™ and
“controlled” shall have meanings correlative to the foregoing,

"Borrower” means INEQS US Finance LLC, INEOS Finance PLC and any successor pursuant to
Section 8 14 of the Senior Facilities Agreement,

"Bottom Swiss Subsidiary” means the Subsidiary of Intermediate Holdco organmised under the laws
of Switzerland that 1s a direct or indirect parent company of the Chargor and that 1s, as among the
holding companses orgamsed m Switzerland, most removed 1n the chain of holding companies from
Intermediate Holdco,

CHFPOCQO
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' accondange with
Secion 360 of the
Comparmes Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particutars of the property mortgaged or charged

Short particulars

"BP Credit Documents” means the Credit Support Documents but excluding each guarantee entered
nto by a member of the BP Group in favour of a Group Company and any other agreements
guaranteed by a member of the Group,

"BP Creditors” means the Original BP Creditors and any of BP plc or any Subsidiary of BP plc
which becomes a BP Creditor in accordance with Clause 23 3 of the Intercreditor Deed,

"BP Group” means BP plc and its Subsidianes for the time being,

"BP Receivables" means, on any calculation date, those recetvables which are either owed by any
member of the BP Group or guaranteed by any member(s} of the BP Group;

"Capital Lease Obligation" of any Person means any obligation of such Person and its Restricted
Subsidiaries on a consolidated basis under any capital lease of (or other agreement conveying the
right to use) real or personal property which, 1n accordance with IFRS, is required to be recorded as a
capitalized lease obligation,

"Capital Stock" of any Person shail mean any and all shares, interests, participations, rights 1n or
other equivalents (however designated) of such Person’s capital stock, other equity interests whether
now outstanding or 1ssued after 4 May 2012, partnership interests {whether general or limited), any
other interest or participation that confers on a Person the rnight to receive a share of the profits and
losses of, or distributions of assets of, the 1ssuing Person and any rights {other than debt securities
convertible 1ato Capatal Stock), warrants or options exchangeable for or convertible into such Capatal
Stock,

"Cash Management Arrangement” means any customary cash management, cash pooling or netting
or setung off amrangements or arrangemenis for the honouring of cheques, drafts or similar
instruments ncluding (for the avoidance of doubt) overdraft facilities entered mto n the ordmary
course of business but, m each case, only to the extent that the Chargor has given notice n
accordance with Clause 5 14 of the Intercreditor Deed that the relevant cash management
arrangement 1s to constitute a Cash Management Arrangement,

“Cash Management Bank" means any bank or financial mstitution 1n its capacity as a provider of
cash management services under a Cash Management Arrangement which 1s or becomes a party to
the Intercreditor Deed 1n accordance with Clause 23 4(c) of the Intercreditor Deed,

"Charged Assets" means the assets from time to time subject, or expressed to be subject, to the Charges
or any part of those assets,

"Charges" means all or any of the Secunity Interest created or expressed to be created by or pursuant to
the Oniginal Share Charge,

"Commodity Price Protection Agreements” means any forward contract, commodity swap,
commodity option or other similar financial agreement or arrangement relating to, or the value of
which 15 dependent upon, fluctuations 1n commodity prices,

CHFFORO
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In sceosdance with
Seeton 360 of the
Comparnes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

s )

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Company” means INEOS Luxembourg I SA. a hmtted hability company orgamzed 1n
Luxembourg with registered number B158195, and any successor pursuant to Section 8 13 of the
Sentor Facilities Agreement, '

"Credit Support Deed" means the credit support deed between BP International Limited, INEOS
Holdings Limited and others dated 24th August 2005,

"Credit Support Documents" means the Credit Support Deed. the Master Bilateral Netting Deed,
the security granted in favour of BP International Limited or any affiliate, each guarantee entered nto
by Parent Holdco or any of its Subsidianies 1n tavour of any member of the BP Group n accordance
with the Credit Support Deed, each guarantee entered nto by a member of the BP Group in favour of
Parent Holdco or any of its Subsidiaries in accordance with the Credit Support Deed and the Credut
Support Side Letter,

"Credit Support Side Letter" means the letter in relation to the Credit Support Documents dated 7th
QOctober 2005 between BP International Limuited and the Chargor,

"Creditors” means Semor Creditors, the Second Secured Creditors, the High Yield Creditors, the
Intra-Group Creditors and the Subordinated Creditors,

"Currency Hedging Agreements" means cne or more of the following agreements foreign
exchange contracts, currency swap agreements or other sirmilar agreements or arrangements designed
to protect against the fluctuations 1n currency values,

"Delegate” means any delegate, agent, attorney or co-trustee appointed by the Secunity Agent,

"Distribution Rights” means all dividends, distributions and other income paid or payable on the Shares,
together with all shares or other property derived from the Shares and all other allotments, accretions,
rights, benefits and advantages of all kinds accruing, offered or otherwise derived from or incidental to
the Shares {whether by way of conversion, redemptton, bonus, preference, option or otherwise),

"Finance Documents” means each of the Intercreditor Deed, the other Semor Finance Documents,
any Additional Semor Finance Documents, the Senior Secured Note Documents, any Second Secured
Documents, the High Yield Documents, the Security Documents (as defined mn the Intercreditor
Deed), the BP Credit Documents, any agreement evidencing the terms of the Intra-Group Liabilities
and the investor documents reterred to in the Intercreditor Deed,

"Group" means the Parent and its Subsidiaries from time to time and "Group Company" and
"member ot the Group" means any of them,

"Hedging Agreement” means all Interest Rate Agreements, Currency Hedging Agreements and
Commodity Price Protection Agreements entered nto or to be entered into by a Subsidiary of
Intermediate Holdco that 1s an obligor with a Hedge Counterparty under an ISDA Master Agreement
or other agreement which is simmlar 1n effect to an ISDA Master Agreement which the Chargor has
notitred the Security Agent (with a copy to the relevant Hedge Counterparty) 1S to be treated as a
Hedging Agreement for the purposes of the Intercreditor Deed,

LHFFDOD
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in accordanee arith
Cec1ien 860 of the
Compames Act 2006

MGQ1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short partreulars

"Hedge Counterparty” means each bank or financial institution which n each case 1s or becomes a
party to the Intercreditor Deed in accordance with the terms of Clauses 9 or 23 4 of the Intercreditor
Deed and which has entered into a Hedging Agreement with any obligors,

"High Yield Creditors” means the High Yield Noteholders, each High Yield Note Trustee and each
High Yield Proceeds Lender (but 1n the case of each High Yield Proceeds Lender only with respect to
any High Yield Proceeds Loan arising as referred to in Clause 7 4(a) of the Intercreditor Deed),

"High Yield Documents" means each High Yield Note Indenture, any High Yield Notes, the High
Yield Security, the High Yield Guarantees and any other document entered into tn connection with
any High Yield Notes (but not any document to the extent 1t sets out rights of the imtial purchasers of
any High Yield Notes n their capacities as mmitial purchasers against any High Yield Note Issuer or
any member of the Group),

"High Yield Guarantees” means the guarantees granted m accordance with Clause 6 2 of the
Intercreditor Deed 1n favour of the High Yield Creditors,

"High Yield Note Indenture” means

(a) the indenture dated as of 7 February 2006 between, amongst others, INEOS Group Holdings
S A (prior to its substitution as 1ssuer, INEOS Group Holdings plc) as 1ssuer and The Bank
ot New York Mellon (formerly The Bank of New York) as trustee, as amended, restated or
supplemented from time to time, and

b) any other imndenture pursuant to which any High Yield Notes are 1ssued,

"High Yield Noteholders" means the holders, from time to time, of the High Yield Notes,
"High Yield Note Issuer” means

(a) Parent Holdco, and

(b) (to the extent 1t 1ssues High Yield Notes permitted under the Intercreditor Deed) any Holding
Company ot Parent Holdco or any direct wholly-owned Subsidiary of Parent Holdco or any
direct wholly-owned Subsidiary of any Holding Company of Parent Holdco, in each case
which has the principal purpose of 1ssuing High Yield Notes andfor 1ssuing or borrowing
indebtedness of the type referred to 1n Clause 5 3(b) of the Intercreditor Deed, which 1s not
Intermediate Holdco or a Subsidiary of Intermediate Holdeo and 15 mcorporated mn any
member state of the European Union or any state of the United States,

"High Yield Notes” means any high yield notes 1ssued or to be 1ssued by any High Yield Note Issuer,

"High Yield Note Trustee" means any person appointed tor the time betng to act as trustee for any
High Yield Noteholders,

"High Yield Proceeds Lender” means any High Yield Note Issuer in its capacity as lender of any
proceeds ot the High Yield Notes to the Chargor or (to the extent 1t 15 a borrower of a High Yield
Proceeds Loan) Intermediate Holdco,
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In accordance wilh
Cechion 860 of the
Comparties Act 20056

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

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

Short particulars

“High Yield Proceeds Loan" means any loan or other financ:al instrument constituting the advance
of proceeds of any High Yield Notes from the High Yield Proceeds Lender to the Chargor or (to the
extent it 1s a borrower of a High Yield Proceeds Loan) Intermediate Holdco,

"High Yield Proceeds Loan Liabilities" means the Liabihities owed by the Chargor or (to the extent
it 15 a borrower of a High Y:eld Proceeds Loan) Intermediate Holdco to any High Yield Proceeds
Lender under any High Yield Proceeds L.oan,

"High Yield Security" means the Security Interests granted in accordance with Clause 6 2 of the
Intercreditor Deed in favour of the security agent or trustee(s) acting on behalf of the High Yield
Creditors,

"Holdco" means INEOS Holdings Luxembourg S A and each other Holding Company of Parent
Holdco which becomes a party as a Holdco in accordance with Clause 23 of the Intercreditor Deed,

"Holding Company" means, n relation to 4 company, corporation or other person, a company or
corporation 1n respect of which that company, corporation or other person 1s a Subsidiary,

"IFRS" means the accounting standards 1ssued by the International Accounting Standards Board and
its predecessors, as adopted by the European Umion, as 1n effect from time to time,

"Intercreditor Deed” means the intercreditor deed dated 12 May 2010 between, amongst others, the
obligors referred to therein, Barclays Bank PLC as secunity agent and as facility agent for the
Lenders, 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 Semor Secured Noteholders
referred to therein and by The Bank of New York Mellon as trustee for the High Yield Noteholders
referred to therein {as amended, restated, supplemented and/or waived from time to time),

"Interest Rate Agreements"' means one or more of the following agreements interest rate protection
agreements (including, without limitaton, interest rate swaps, caps, floors, collars and similar
agreements) and/or other types of interest rate hedging agreements from time to time,

"Intermediate Holdco" means INEOS Luxembourg IS A,

"Intra-Group Creditors" means

(a) each Onginal Intra-Group Creditor, and
{b) each Obligor which has made available a loan or other form ot debt to another Obligor, and
(<) any other member of the Group which becomes a party to the Intercredistor Deed as an Intra-

Group Creditor i accordance with the terms of Clause 23 of the Intercreditor Deed,

provided that each of INEOS Finance ple INEOS US Finance LLC cr any other Semor Secured Note
Issuer or Addittonal Semor Facilittes Borrower 1n 1ts capacity as Semor Proceeds Lender shall not be
an Intra-Group Creditor 1n respect of the Semor Proceeds Loan Liabilities,
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In accordare with
Sectin 860 of the
Compammes Act 2008

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Intra-Group Liabilities” means Liabilities owed by any obhigor to any of the Intra-Group Creditors
n 1ts capacity as such (other than Liabihities under any Senior Proceeds Loan),

"ISDA Master Agreement” means a 1992 ISDA Master Agreement or a 2002 ISDA Master
Agreement,

"Joint Lead Arrangers and Bookrunners" means Barclays Bank PLC, J P Morgan Securities LLC,
Goldman Sachs International and UBS Limited,

"Lenders" means the lending institutions from time to time party to the Senior Facihties Agreement,

"Liabilities” means all present and future habilities and obhigations at any time of any High Yield
Note Issuer, any Additional Second Secured Borrower or any Obligor to any Creditor under any
Finance Document, both actual and contingent and whether incurred solely or jointly or in any other
capacity together with any of the following matters relating to or arising 1n respect of those hiabilities
and obhgations

(a} any refinancing, novation, deferral or extension,
(b) any claim for damages or restitution, and
(©) any claim as a result of any recovery by any High Yield Note Issuer, any Additional

Second Secured Borrower or any Obligor of a payment or discharge on the grounds
of prefeience,

and any amounts which would be included 1n any of the above but for any discharge, non-provability
or unenforceability of those amounts 1n any 1nsolvency or other proceedings,

“Mandate Letter” means the Mandate Letter dated 15 April 2012, among the Joint Lead Arrangers
and Bookrunners and INEOS Holdings Luxembourg S A , as supplemented,

"Master Bilateral Netting Deed” means the master bilateral netting deed dated 24th August, 20035
between certain members of the BP Group and certain Group Companies,

"Obligor" means

(a) Intermediate Holdco and each of its Subsidiaries which 15 a borrower/fissuer or guarantor under the
Semor Finance Documents and/or any Additional Senior Finance Documents and/or any Senior
Secured Note Documents and/or a guarantor under any Second Secured Documents and/or the High
Yield Documents, and

(b) Parent Holdco, but only for the purpose ot Clause 10 1 (Payments to Senior Creditors), Clause
16 4 (Duties Owed), Clause 22 {(Appointment and duties of Semor Security Agent), Clause 23 13
(Option to purchase) of the Intercreditor Deed, and the defimtions of "High Yield Payment Stop
Event" and "Second Secured Payment Stop Event” 1n Clause 1 1 (Definitions) of the Intercreditor
Deed,
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In sccotdance with
Section 860 of the
Compssiies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Original BP Creditors” means the companies named 1n Part 2 of Schedule 1 of the Intercreditor
Agreement as BP Creditors,

"Original Intra-Group Creditor” means Ineos US DSS Limuted, INEOS 2009B, INEOS Sales
Belgium NV, INEOS France SAS, INEOS Sales Italia Sr |, INEOS Finance Company, and INEOCS
Vinyls Limited,

"QOriginal Senior Secured Indenture” means

(a) the indenture dated as of |2 May 2010, among INEOS Finance plc, the guarantors named
therein, The Bank of New York Mellon, as trustee, and the other partes thereto (as amended,
restated, supplemented and/or waived from time to time),

(b) the indenture dated as of 10 February 2012, among INEOS Fmance 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 to time), and

© the indenture dated 4 May 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 to time),

“QOriginal Senior Secured Note Creditors” means any Original Senior Secured Noteholders and any
Oniginal Senior Secured Note Trustee,

"Original Senior Secured Note Documents” means each Original Semor Secured Indenture, any
Omngmnal Semor Secured Notes, the guarantees 1n respect of any Onginal Senior Secured Notes
granted under each Original Semor Secured Indenture, the Security Interests granted or to be granted
for the benefit of any Onginal Senmior Secured Note Creditors pursuant to the Orniginal Sentor Secured
Note Documents and the Intercreditor Deed,

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

"Original Semor Secured Note Issuer” means INEOS Finance plc,
"QOriginal Senior Secured Notes” means

(a) the EUR300,000.000, 9%4% semor secured notes due 2015, the $570,000.000, 9% senior
secured notes due 2015 and any additional semor secured notes due 2015 1ssued or 10 be 1ssued under
the indenture dated as of May 12, 2010, among INEOS Finance plc, the guarantors named therein,
The Bank of New York Mellon, as trustee, and the other parties thereto, as it may be supplemented or
amended from time to time,

(b) the $1,000,000,000, 8%% semor secured notes due 2019, the EUR500,000,000, floating rate
secured notes due 2019 and any additional senior secured notes due 2019 1ssued or to be 1ssued under
the indenture dated as of February 10, 2012, among INEOS Finance plc, the guarantors named
theremn, The Bank of New York Mellon, as trustee, and the other parties thereto, as it may be

supplemented or amended from time to time, and
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Short particulars

(c) the $775,000,000, 7 5% semior secured notes due 2020 and any addittonal sentor secured
notes due 2020 issued or to be issued under the indenture dated 4 May 2012 among the Semor
Secured Note Issuer, the guarantors named therein, The Bank of New York Meilon, as trustee, and
the other parties thereto, as 1t may be supplemented or amended from time to time,

"Original Senior Secured Note Trustee” The Bank of New York Mellon, as trustee for the Original
Senior Secured Noteholders,

"QOriginal Share Charge" means the Singaporean law share charge over the shares in INEOS Singapore
Pte Litd dated 27 May 2010 (as supplemented by a supplemental share charge dated 1 March 2012)
between INEOS Holdings Limited and Barclays Bank PLC as security agent,

“Parent" means INEOS Group Holdings S A, a company incorporated in Luxembourg with
registered number B157810 and any successor pursuant te Section 8 13 of the Senmier Facilities
Agreement,

"Parent Holdco" means any Person (other than a natural person) of which the Company 1s or
becomes after 4 May 2012 a direct or indirect Subsidiary, provided that the primary purpose of such
Person 1s to serve as a direct or indirect holding company of the Company,

"Person" means any individual, corporation, hmited lhiability company, partnership, jomnt venture,
association, joint stock company, trust, unincorporated organization or government or any agency or
pohtical subdivision thereof,

"Receiver” means a recerver or receiver and manager or administrative receiver of the whole or any
part of the assets of the Group Compames or any other person which from ume to time are, or are
expressed to be, the subject of the Transaction Security,

"Relevant Secured Documents” means the Sentor Facilities Agreement, any Original Senior
Secured Indenture, any Additional Semor Facilities Agreement, Additional Senior Secured Indenture
or any Second Secured Indenture,

"Restricted Subsidiary” means any Subsidiary of Intermediate Holdco (or such other Person as the
context may require) other than an Unrestricted Subsidiary (as defined in the Semor Facilities
Agreement),

“Second Secured Creditors” means holders of interests representing Second Secured Liabilines and
each Second Secured Representative, provided that Second Secured Creditors shall only be treated as
Second Secured Creditors for the purposes of the Share Pledge Agreement to the extent that the
Security Agent has confirmed 1ts agreement 1n accordance with Clause 27 7 (Addmional Secured
Parties) ot the Intercreditor Deed to act as security agent for such Second Secured Creditors,

"Second Secured Documents" means documents pursuant to or in connection with which any
Second Secured Liabiities arise (including pursuant to the Intercreditor Deed. the Second Secured

Guarantees, the Second Secured Security and the Second Secured Prc‘ceeds Loan),

"Second Secured Guarantees” means any guarantees granted 1n accordance with Clause 4 2(b) of

the Intercreditor Deed in tavour of Second Secured Creditors,
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"Second Secured Liabilities" means any Liabiliies {ranking after the Semor Liabilities) owed by the
obligors o any Second Secured Creditors (1n such capacity only) under or in connection with the
Second Secured Documents but only to the extent that the Chargor has given notice 1n accordance
with Clause 53 of the Intercreditor Deed that the relevant habilities are to constitute Additional
Second Secured Liabilities,

"Second Secured Proceeds Lender” means any Additional Second Secured Borrower 1n 1ts capacity
as lender of any proceeds made available under any Second Secured Proceeds Loan to the Chargor or
Intermediate Holdco,

"Second Secured Proceeds Loan™” means any proceeds loan or other financial instrument resulting
from the advance of proceeds of funds made available under any Second Secured Documents to the
Chargor or Intermediate Holdco,

"Second Secured Proceeds Loan Liabilities" means the Liabihities owed by the Chargor or
Intermediate Holdco to any Second Secured Proceeds Lender under any Second Secured Proceeds
Loan,

“"Second Secured Representative” means a note trustee, security trustee, facihty agent or other
similar representative with respect to any Second Secured Creditors,

"Second Secured Security” means the Security Interests granted in accordance with Clause 4 2 of
the Intercreditor Deed to secure the Second Secured Liabilities (but only to the extent such Secunty
Interests secure the Second Secured Liabilities),

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

"Secured Parties” means each the Security Agent, the Semor Finance Parties, the Senior Secured
Note Creditors, the Additional Semor Finance Parties, each Second Secured Creditor and any

Recever,

"Security Documents” means

(a) each of the Senior Secunity Documents,

(b} each document or instrument granting or creating the Second Secured Security,

(c) each document or instrument granting or creating the High Yield Security, and

(d) any Secunity Interest granted under any covenant for further assurance in any of those
documents,

"Security Interests” means any mortgage or deed of trust, charge, pledge, hen (statutory, or
otherwise), privilege, security nterest, assignment, easement, hypothecation, claim, preference,
priority or other encumbrance upon or with respect to any property of any kind (including any
conditional sale, capital lease or other title retention agreement, real or personal, moveable or

immovable, now owned or hereatter acquired) A Person will be deemed to own subject to a Secunty
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Short particulars

Interest which 1t has acquired or holds subject to the interest of a vendor or lessor under any
conditional sale agreement, Capital Lease Obligation or other title retention agreement,

"Senior Creditors" means

(a) the Senior Finance Parties and/or any other lender or creditor in respect of any Semior Lender
Liabilities owing under the Semor Finance Documents including, without hmitation, each
Hedge Counterparty and each Cash Management Bank,

(b) the Senior Secured Note Creditors, and
(c) any Addittonal Semor Finance Parties,

"Senior Facilities Agreement” means the credit agreement dated 27 Apnl 2012 made between,
amongst others, INEOS US Finance LLC and INEOS Finance plc, as Borrowers, Barclays Bank PLC,
as Admumstrative Agent and Security Agent and the Lenders referred to therem (as amended,
restated, reftnanced, replaced, supplemented and/or waived from time to time),

"Senior Finance Documents” means the Senior Facilities Agreement, the Intercreditor Deed, the
secunity documents (referred to and as defined in the Semor Facilities Agreement), each Accession
Document and guarantee, any promissory notes issued by a Borrower under the Sentor Faciliuies
Agreement, the Admumstrattve Agent Fee Letter, the Mandate Letter and any other document
designated as a Semor Finance Document by the Company and the Admimstrative Agent, the
Hedging Agreements and any Cash Management Arrangement

"Senior Finance Parties”" means the Administrative Agent and Security Agent, each Jomnt Lead
Arranger and Bookrunner, each Lender, and each sub agent pursuanmt to Article 10 of the Semor
Facilities Agreement appointed by the Admimstrative Agent with respect to matters relating to the
loans (as made available under the Semor Facilities Agreement) or the Security Agent with respect to
matters relating to any security document (referred to and as defined n the Senior Facilities
Agreement), each Hedge Counterparty and each Cash Management Bank,

"Senior Lender Liabilities” means the Liabihties owed by the obligors to the Semor Creditors, other
than the Semior Secured Note Creditors, under or 1n connection with the Senior Finance Documents
and any Additional Senior Finance Documents,

"Senior Liabilities" means the Semor Lender Liabihities and the Semior Secured Note Liabilities,

"Senior Proceeds Lender" means INEOS Finance ple, INEOS US Finance LLC, any other Semor
Secured Note Issuer or Additional Semior Facilities Borrower n its capacity as lender of any proceeds
of the Semor Facilities Agreement, an Additicnal Senior Facilities Agreement or any Senior Secured
Notes to (to the extent 1t 1s a borrower of a Senior Proceeds Loan) the Chargor or any other Restricted
Subsidiary of the Bottom Swiss Subsidiary.

"Senior Proceeds Loan” means any loan or other financial instrument constituting the proceeds of
the Semor Facihties Agreement or an Additional Sentor Facilities Agreement or any Semor Secured
Notes from a Semor Proceeds Lender to (to the extent it 1s a borrower of a Semor Proceeds Loan) the
Chargor or any other Restricted Subsidiary of the Bottom Swiss Subsidiary,
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"Senior Proceeds Loan Liabilities” means the Liabilittes owed (to the extent 1t 15 a borrower of a
Senior Proceeds Loan) by the Chargor or any other Restricted Subsidiary of the Bottom Swiss
Subsidiary to a Semor Proceeds Lender under any Semor Proceeds Loan,

“Senior Secured Note Creditors” means any Oniginal Sentor Secured Note Creditors and any
Additional Senmor Secured Note Creditors,

"Senior Secured Note Documents” means any Original Semor Secured Note Documents and any
Additional Semior Secured Note Docuements,

"Senior Secured Note Issuer” means
(a) INEOS UK Finance plc, and

(£s))] {to the extent it 1ssues Sentor Secured Notes permitted under the Intercreditor Deed), INEOS
US Finance LLC, any Upstream Subsidiary and/or any other direct wholly-owned
Subsidiary of the Chargor that 1s, 1n each case, an obligor which has the principal purpose of
incurning Semor Liabihities and 1s incorporated in a member state of the European Union or
m any state of the Unued States,”

“Senior Secured Note Liabilities” means the Liabiliies owed by the obligors to the Senior Secured
Noteholders and each Semor Secured Note Trustee under the Senior Secured Note Documents,

"Senior Secured Note Trustee" means any person appointed for the ime being to act as trustee for
the Senior Secured Noteholders,

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

"Senior Secured Notes” means any senior secured notes 1ssued or to be 1ssued by any Senior Secured
Note Issuer,

“Senior Security” means the Secunity Interests granted or to be granted to secure the Liabilities owed
under or in connectton with the Semior Finance Documents, the Additional Semor Finance
Documents and the Semor Secured Note Documents 1n favour of the Senior Creditors other than any
Securtty Interests granted in respect of BP Receivables as contemplated by Clause 20 1 of the
Intercreditor Deed,

"Senior Security Documents” means all documents entered into by any member of the Group or any
other person creating, evidencing or granting a Sentor Security,

"Shares” means

outstanding at the date ot the Oniginal Share Charge,

(1) all shares in INEOS Singapore Pte Ltd , at the date of the Ongimal Share Charge and n
the future including the 100,000 ordinary shares of S$1 00 each 1n the share capual of
INEOS Singapore Pte Ltd registered in the name of the Chargor issued and
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Short particulars (n) all nights relating to any of those shares which are deposited with, or registered 1n the
namre of, any depositary, custodian, nominee, clearing house or system, mmvestment
manager or other simular person or their nominee, 1n each case whether or not on a
fungible basis (including any rights against any such person}, and

(i) all warrants, options and other rights to subscribe for, purchase or otherwise acquire
any of the shares in INEOS Singapore Pte Ltd,

in each case at the date of the Original Share Charge or in the future 1n which the Chargor has an interest,
I
"Subordinated Creditors” means each Holdco. each Additional Second Secured Borrower and each
High Yield Note Issuer (provided that (1) no High Yield Note Issuer in its capacity as High Yield
Proceeds Lender and (11) no Additional Second Secured Borrower 1n 1ts capacity as a Second Secured
Proceeds Lender shall in either case be a "Subordinated Creditor” n respect of the High Yield
Proceeds Loan Liabilities and the Second Secured Proceeds Loan Liabihties (respectively)),

"Subsidiary" of a Person means (a) any corporation more than 50% of the outstanding voting power
of the voting stock of which 1s owned or controlled, directly or indirectly, by such Person or by one or
more other Subsicharies of such Person, or by such Person and one or more other Subsidiaries thereof,
(b) any limited partnership of which such Person or any Subsidiary of such Person 1s a general
partaer, or (c) any other person in which such person, or one or more other Subsidiaries of such
Person, or such Person and one or more other Subsidiaries, directly or indirectly, has more than 50%
of the outstanding partnership or similar interests or has the power, by contract or otherwise, to direct
or cause the direction of the policies, management and affairs thereof,

"Top Swiss Subsidiary” means the Subsidiary of Intermediate Holdco organised under the laws of
Switzerland that 15 a direct or indirect parent company of the Chargor and 1s, as among the holding
companies organised in Switzerland, closest in the chain of holding companies to Intermediate
Holdco,

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

"Upstream Subsidiary” means Intermediate Holdco or any Wholly Owned Restricted Subsidiary of
Intermediate Holdco other than (a) the immediate parent company of the Top Swiss Subsidiary or (b)
any Subsidiary of such immediate parent company of the Top Swiss Subsidiary, and

"Wholly Owned Restricted Subsidiary” means a Restricted Subsidiary all the Capital Stock of
which (other than directors' qualifying shares and other nominal amounts of Capital Stock that are
| required to be held by other Persons under applicable law) 1s owned by Intermediate Holdce or
: another Wholly Owned Restricted Subsidiary
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Short particulars of all the property martgaged or charged

Please give the short particutars of the property mortgaged or charged

Short particulars

Share Charge and in the future

Dustribution Rights

PART B

Short particulars of all the property mortgaged or charged

)] Pursuant to Clause 3 1 (Charge) of the Original Share Charge, the Chargor by way of first fixed
charge, charges all Shares and all corresponding Distribution Rights at the date of the Oniginal

(2) Pursuant to Clause 4 (Charging Provisions) of the Share Charge, the Chargor, as beneficial
owner and as continuing secunity for the due and punctual payment and discharge of the
Indebtedness, charges 1n favour of the Security Agent (as security agent for itself and the other
Secured Parties) by way of first fixed charge, all present and future Shares and all corresponding
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(n

(2)

3

4)

PART C

Covenants and Restrictions

Pursuant to Clause 4 1 (Secunity) of the Original Share Charge, the Chargor shall not create
or permit to subsist any Security Interest over any Charged Assets, except as permtted by
the Relevant Secured Documents or with the prior written consent of the Secunity Agent

Pursuant to Clause 4 2 (Disposal) of the Oniginal Share Charge, the Chargor shall not (nor

agree to} enter into a single transaction or a series of transactions (whether related or not and
whether voluntary or involuntary) to sell, lease, transfer or otherwise dispose of any Charged
Assets except as permitted by the Relevant Secured Documents or with the prior written consent
of the Security Agent and in the case of Distribution Rights, as permutted by Clause 5 1 (Voting
Rights Before Declared Default) of the Original Share Charge or with the prior written consent
of the Security Agent

Pursuant to Clause 6 (General Undertakings) of the Onginal Share Charge, the Chargor will
observe and perform all covenants and stipulations from time to tune affecting the Charged
Assets, make all payments, carry out all registrations or renewals and, save as permutted by the
Relevant Secured Documents, generally take al! reasonable steps which are necessary to
preserve, maintain and renew when necessary or desirable all the Charged Assets and the
Charges

Pursuant to Clause 21 2 {The Chargor) of the Original Share Charge, the Chargor may not
assign or transfer all or any of its nghts, benefits and obligations under the Oniginal Share
Charge
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 4215887
CHARGE NO. 53

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SECOND SUPPLEMENTAL DEED
DATED 29 MAY 2012 AND CREATED BY INEOS HOLDINGS
LIMITED FOR SECURING ALL MONIES DUE OR TO BECOME
DUE FROM THE CHARGING COMPANY OR ANY OTHER GROUP
COMPANY OR ANY OTHER GRANTOR OF TRANSACTION
SECURITY TO ANY SECURED PARTY ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 1 JUNE 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 7 JUNE 2012
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES




