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Registration of a Charge

Company Name: INEOS HOLDINGS LIMITED
Company Number: 04215887

Received for filing in Electronic Format on the: 20/02/2023 XBXRI1249

Details of Charge

Date of creation:  16/02/2023
Charge code: 0421 5887 0115
Persons entitted: BARCLAYS BANK PLC
Brief description:  N/A
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

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

Electronically filed document for Company Number: 04215887 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4215887

Charge code: 0421 5887 0115

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 16th February 2023 and created by INEOS HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th February 2023 .

Given at Companies House, Cardiff on 21st February 2023

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

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




- Sedurity Confirmation Agresmant

' dated as of February 16,2023

. by and among

" INEOS Holdings Limited
_ Hawkslease, Chapel Lane
- Lyndhurst

Hampshire SO437FG
*United Kingdom

and

'INEOS Group AG
‘Avenue des Uttins 3-
1180 Rolle
Switzerland

~and’
'INEOS Eurcpe AG .~
Avenue-des Utlins 3

1180 Raolle
- Switzerland -

cand

" INEOS Luxembourg Il S.A.
-+ B2 avenuede la Liberté

L-1930 Luxembourg

- Grand Duchy of Luxembourg
. R.C.S. Luxembourg: B158194 -

L A05242M4TINESRE -

(hereinafter INEQS Holdings)

~(hereinafter INEOS Group)

- (hereinafter INEOS Europe)

(hereinafter INEOS Luxembourg and, together
with INEOS Holdings, INECS Group-and = -
INEOS Europe, the Security Providers) - .~



Becurily Confinmation Agreemant

and

Barclays Bank PLC
1-Churchill Place
Canary Wharf
London E14 SHP
United Kingdom

acting in iis capacity as Senlor Security
Agent under the Intercreditor Deed, and act-
ing in s own name and, regarding the
Pladge Agresments, in the names and on be-
half of the Secured Parties as their direct rap-
resentative (direkier Stelivertrater), and, re-
garding the Assignment Agreements, for the
accourt of and for the benefit of the Secured
Parties as their indirect representative (indi-
refder Stellvertroter)

{hereinafier the Security Agent)
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Security Confirmation Agresment
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Sacurity Cordirmation Agresmant

Recitals;

A

On April 27, 2012, a USD 2,375,000,000 and EUR 500,000,000 credit agreement was
erered into between, among others, INEDS US Finance LLC and INEOS Finance plc,

as Borrowers, Barclays Bank PLC, as Administrative Agent and Security Agent, and the

Lenders referred o therain (as amended, restated, refinenced, replaced, supplemented
and/or waived from time to time) {the Senior Facilities Agreement);

on or about the dale herecf, the Senior Faciities Agreement (subject to conditions prec-
edent belng fulfiled or waived) shall be amended by a jeinder and amendment agreement
INEOS Finance plc as Borrowers, the Guaraniors and the Lenders referred to therein and
Barclays Bank PLC as Administralive Agent and Security Agent (the Jeinder Agree-
ment, and e Senior Facilities Agreemeni, as amended by the Joindsr Agreement, the
Amended Senior Facliities Agreement);

on November 3, 2017, April 24, 2018 and Cclober 28, 2020 INEOS Finance pic as issuer,
the Security Providers, amongst others, as guaraniors, The Bank of New York Meilon as
trusiee and others entered inlo certain Senior Secured Note Indentures (as defined inthe

Intercreditor Deed {as defined below)) in conneclion with the issuance of certain Senior
Secursd Notes (as defined in the Intercreditor Deed ),

on or about the date hereof, a further Senior Secured Note Indenture relating to the
issuance of new Senior Secured Notes (the "Senior Secured Indenture 2023") was enh-
tered into, by and between, among othars, INEGS Finance ple as issuer, the Security
Froviders, amangst others; as guarantors, and the Bank of New York Malion as trustas;

on or about the dale hereof, the fifleenth amendment dead {the Fifteenth Amendment
Deed} was entsred into, relating to an intercreditor Deed dated May 12, 2010, as
amended by the first through the fourleenth amendment deed, by and between, among
athers, INECS Holdings Limited as Principal Obligor, The Bank of New York Mellon as
Senior Secured Mote Trustee and Barclays Bank PLC as Senior Facility Agent and Senior
Security Agent (as amended by the Fifteenth Amendment Deed, the Intercreditor Deed);
and

the Becurity Providers have entered inlo certaln Swiss law-governed Security Agree-
merts {as defined below}to secure certain obligations under the Senior Facilities Agree-
ment and the Senior Securad Note Indeniures,

MNow, therefore, the Parlies herstc agree as follows:

1.

114

Definitions and References

Definitions

Unless defined otherwise hereln and except 1o the extent that the context requires otherwise,

capitalized terms used in this Confirmation Agreement shall have the meanings assigned to such
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Saecurity Confirmation Agresmaent

terms in the Intercraditor Deed, the Amended Senior Facilities Agreement or the relevant Security
Agresments, as applicable.

Amended Senior Facilities Agreement has the meaning given to it in Regital B.

Assignment Agreements means the security assignment of bank accounts agreements and the
general assignment agreements (Globalzession) listed under the definition of Security Agree-
ments under {}) and {iv} through {vii}.

Clause means a clause of this Confirmation Agreement.

Cornfirmation Agreemeént means this security confirmation agreement.

intercreditor Deed has the meaning given to it in Recital B

Joinder Agreement has the meaning given {o it in Recital B.

Party means a party to this Confirmation Agresment.

Pledge Agreements means the share pledge agreements listed under the definition of Security
Agreements under (i} and (iii).

Security Agreements means:

i

(i

the Swiss law-governed agreement on the security assignment of bank accounts dated
as of December &, 2010, as confirmed and amendéd from time to time, entered into be-
tween INEOS Holdings as Assignor and the Security Agent in its capacity as Security
Agentunder the intercreditor Deed, and acting in its own name but for the actount of and
for the benefit of the Secursd Parties as their indiract representative (indirekter Stefiver-
frater), relating to certain Bank Accounts of the Assignor;

the Swiss law-governed share pledge agreement dated ag of January 31, 2011, as con-
firmed and amended from time o time, entered into between INEGSE Luxembourg as
Pladgor and the Secured Parfies as Pledgees, reprasenied by the Security Agent in iis
capacily as Security Agent under the intercreditor Deed, and acting in its own name and
in the name and on behalf of the Secured Parties as their direct representative {direider
Stellvertreter), refating to the Pledgor's shares in INEQS Group;

(i} the Swiss law-governed share pledge agreement dated as of January 31, 2011, as con-

fifmed and amended from tima to time, entered into betwsen INEQS Group as Pledgor
and the Secured Parties as Pledgees, represenied hy the Security Agent in its capacity
as Security Agent under the Intercredifor Deed, and acting in its own name and in the
naime and on behalf of the Secured Parties as thelr direct representative (direkier Stai-
ivertreter), relating to'the Pledgor's shares In INEOS Europe;

{v} the Swiss law-governed agreement on the security assignment of bank accounts dated

as of January 31, 2011, as confirmed and amended from time to time, entered into be-
tween INEOS Group as Assignor and the Security Agentin its capacity as Sacurity Agent
under the Intercreditor Dead, and acling in its-own name but for the account of and for
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Beourity Conlirralion Agraament

the benefit of the Secured Parties as their indirect represertative {indirekter Stellver-
trefer), relating to certain Bank Accounts of the Assignor;

(v} the Swiss law-governad agresment o the securily assignment of bank accounis dated
as of January 31, 2011, as confirmed and amended from time fo time, entered into be-
twieen INEOS Europe as Assignor and the Security Agent in its capacity as Security Agent
under the Intercreditor Deed, and acting in its own name but for the account of and for
the benefit of the Secured Parlies as ther indirect representative (indirekier Stellver-
trefer), relating lo certain Bank Accounts of the Assignor;

{vi} the Swiss law-governed general assignment agreement (Globalzession) dated as of Jan-
gary 31, 2011, as confirmed and amended from time to time, entered info between INEOS
Group as Assignor and the Security Agent in s capacily as Security Agent under the
Intercrediior Deed, and acting in s own name but for the account of and for the benefit
of the Secured Parties as their indirect representative (indirekier Stellvertreter), relating
to certaln Receivables of the Assignor; and

{vilythe Bwiss law-governed general assignment agreement { Globalression)dated as of Jan-
wary 31, 2011, as confirmed and amended from time to ime, entered into betwean INEOS
Europe as Assignor and the Security Agent in its capacity as Security Agent under the
Intercreditor Deed, and acting in its own name but for the account of and for the benefit
of the Secured Parties as their intirect representative (indirekfer Stelivertrefer), relating
to certain Receivables of the Assignor (all as defined thersin).
Sentor Facilities Agreement has the meaning given to it in Recital A
Senior Secured Indenture 2023 has the meaning given o it in Recltal D
Fiftesnth Amendment Deed has the meaning given to it in Recital E.

1.2 Refarences

References fo any agreement or document shall be construed as references o such agreements
of documents as amended, novated, supplemented, extended or restated from time to time.

2. Designation

The Parliss hereby designate this Confirmation Agreement as a Secured Document.

3. Security Confirmation

Each of the Security Providers hereby agrees and confiims for the benefit of the Secured Parties
(as defined in each relevant Securily Agreement) with respect to the Becurily Agreements to

which i is & party that

{a) kacknowledges the terms of the Joinder Agreament, the Amendad Sesior Facilities Agree-
ment, the Fifteenth Amendment Deed, the Intercraditor Deed, the Senior Secured Note
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Sacurily Confirmation Agresment

indentures {including, without imitation, the Senior Secured Note Indenture 2023), the Se-
curity Agreements fo which it s a party, this Confinmation Agreement and the cther Secured
Dacuments;.

{b}  itcontinues o be bound by the obligations as set oul in the Secuwily Agreements to which
it iz & parly following the Joinder Agreament, the Senior Secured Note indenture 2023 and
the Fiftsenth Amendment Dsed coming into effect;

{c)  the Pledges cfeated pursuant to the Pledge Agresments to which it is a party are and con-
finrue to be in full force and sffect and hereafter continue. to secure any and all Secured
Ohligations (as may be amended, amended and resiated, refinanced, replaced, supple-
mented, or otherwise modified andfor increased from time to time), the Amended Senior
Facilittes Agreemient, the Senior Secured Note Indentures (including, without limitation, the
Senior Secured Note Indeniure 2023) and the other Secured Documents;

{d} the Assignments created pursuant o the Assignment Agreements to which it is a party are
and contihue to be in full force and effect and hereafter continue to secure any and all
Secured Obligations (s may be amended, amended and restated, refinanced, replaced,
supplemented, or ctherwiss modified andfor increased from time to tima), the Amended
Senior Facilities Agreement, the Senior Secured Note Indentures (including, without fimi-
tation, the Senior Secured Note Indenture 2023) and the other Secured Documents;

(e} it underlakes with respect to paragraphs (b), () and (d} above, to do gll such acts or exe-
cute all such documents the Security Agent may reasonably raguirs in order to snsure that
the Security Agreements to which it is a party continue to be in full force and effect;

{fy upon the Joinder Agreement becoming effective, all references to the "Senicr Facilities
Agreement” in the Security Agreements, or in any othier document related thersto, shall be
a reference o the Amendad Senior Facilities Agreéement; and

{g} wponthe Fifteenth Amendment Deed becoming effective, all references to the “Intercreditor
Deed" in the Security Agreements, or In any other document related thereto, shall be a
reference 1o the Intercreditor Deed as amended by the Fifteerth Amendment Dead.

4, General Provisions
4.1 No Waiver

Mo failure or delay by any Party in exercising any right, power or privilege granied under this
Canfirmation Agreement shiall operate-as a walver thereof nor shall any single or partial exerclse
of any right, power or privilege preciude any other or further exercise thereof of the exercise of
any other right, power or privilege.

#.2 Taxes, Costs and Expenses
Each Security Provider shall pay fo the Secured Parties any expense {including lagal fees and

othier out of pocket expenses and any Taxes) and costs which the Secured Parties may reason-
ably incur in connecticn with the perfection, preservation, performance or enforcement of any of
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Security Confirrration Agreemaerd

the Secured Parties’ rights under a Security Agresment o which the respective Security Provider
is a parly.

4.3 Notices

All nolices. or other communications to be giver under or in connection with this Confirrmation
Agreement shall be made pursuant to and in accordance with the relevant form of the Intercreditor
Deed, and in particular clause 25 (Nofices) thereof.

4.4 Amendments and Walvers

This Confirmation Agreement may only be modified or amended by a document signed by all
Partigs. Any provision contained in this Confirmation Agresment may only be waived by a docu-
ment signed by the party waiving such provision,

4.5 Severahility

Shoukd any part or provision of this Confirmation Agreement be held to be invalid or unenforceable
by any competent arbitral tribunal; court, governmental or administrative authority having jurisdic-
tion, the other provisions-of this Confirmation Agree-ment“shail nonetheless remain valid. In this
caga, the Parties shall endeavor to negotiate a substitute pravision that best reflests the economic
intertions of the Parlies withoutl being unenforceable, and shall execuls all agresments and doc-
uments required in this connection.

5 Governing Law and Jurisdiction
L% Governing Law

This Confirmation Agreement shall be governed by and construed in accordance with the sub-
stantive laws of Swilzerland.

5.2 Piace of Jurisdiction

{a) Al disputes arising out of or in connection with this Confirmation Agreement, including dis-
putes on s conclusion, binding effect, amendment and termination, shall be resolved ex-
clusively by the courts of the Cify of Zurich, Switzerland.

(b}  The Security Agent in addition and each of the other Secured Parties shall have the right
to institute legal proceedings against any Security Provider before any other competent
court or authority, in which case Swiss law shalt nevertheless be applicable as provided in
Clauge 5.1 and with respect to any Security Provider incorporated or having s establish-
mentin Luxembourg ("Luxembourg Security Provider”™), only, in any courls having juris-
diction where any assets of such Luxembourg Secuwrity Provider are situated or whare the
head office, central administration, centre of main interésts. place of effective management,
domicile and/or establishment of such Luxembourg Securily Provider is situated.

[Signatures on following pages]
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Security Providers:

INEOS Holdings Limited

AME. Pt o AN Pon L Ve O
Function: ATTO@aME M

INEOQS Group AG

.hé‘ame: Gd & dodnd P Fot-C AR
Function: AT Tol A4

INEOS Europe AG

Name:  yad v d g FAAA P OLCARD
Function: _fxmf{:;;z.g\}ﬁ:i«g

INEOS Luxembourg H 8.4,

MNam@e: o g 7% o ?ﬁ;}&MiQQ
Function: ATTOLN éﬁ){“"?
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Security Agent:

Barclays Bank PLC

acting in its-capanily as Senjor Becurity Agend under the Intercreditor Deed, and acling in ils
own name and, regarding the Pladge Agreements, in the name and on behalf of the Secured
Parties &% thelr divect represaitative (direkter Stellverfreter), and, regarding the Assignment
Agreements, for the account of and for the benefit of the Secured Partiss as their indirect
reprasertative (ndirekier Stelivertraters.

Mame:

Functiom: Lﬁ@ S m;th
Vice President

Sigrature Page 1 the Secutly Confiimation Agresment
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