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Registration of a Charge

Company name: INEOS FINANCE PLC
Company number: 07084307

XABWLS4Z

Received for Electronic Filing: 07/05/2015

Details of Charge

Date of creation:  05/05/2015
Charge code: 0708 4307 0007
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: 7084307

Charge code: 0708 4307 0007

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th May 2015 and created by INEOS FINANCE PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

7th May 2015 .

Given at Companies House, Cardiff on 8th May 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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BARCLAYS BANK PL.C

as-Security Agent

DEBENTURE

Note: The-application of recoveries under this debenture is
regulated by the ferms of the Mitereveditor Deed,
dated 12 May 2010 {as amended o1
antended and restated from fhne to timé)
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THIS DEED is dated 3 May 2015

BETWEEN:
(48] THE COMPANIES lsted in'Schedule 1 as Charging Companies (the "Charging Companies"); and

(ed) BARCLAYS BANK PLC as sccurity trustee for itself and the other Secured Parties (the "Security
' Agent").

WHEREAS:

Eagh Chatging Companiy is:party to the Senior Facilities Agreement and each Oiginal Senior Seeured Indenturs
as a horrower: and/or suarantor and is entering nto this Deed o provide Transaction Secunty i respect of the
Indebtedness (each such term as-defined below):

THE PARTIES TO THIS DEED AGRER as follows:
I DEFINITIONS AND INTERPRETATION
L1 Definitions

Tnthis Deed:

"Acecunt Bank" means any bank or financial institutiors with which 4 Charging Company maiitaing a
banlk account in England and Wales;

"Additional Seitoir Facilities Agreement” eans sny credit agreement. pursuant to which any
Additional -Senior Lender Uiabilities arise (a8 amended, restated, supplemented and/or waived from
time totime);

"Additional Senjor Facilities Representative’ means 2. frustee; facility agent or other similar
tepresentasive foror with respeet to.any Additional Senior Finance Parties;

" Additionn] Senior Finance Dotuments” means any Additioral Senior Facilities Agreement, the
guarantees in respect of any Additional SeniorLender Liabilities granted under any Additional Senior
Finance Documents, the Security Interests granted orto:be granted for the benefit-of any Additional
Seniot Fliiance Parties and the Tntercieditor Deed togettier with any accession document, promissory
fiofe, foe Tétter; o any other document designated as an Additional Senior Finance Documeiit by the
Prinicipal ‘Obligor and the relevant Additional Senior Facilities Representative; but only to-the extent
that the Principal Obligor Hias given notice in accordance with clause 5.1 (Addiional Serior Lender
Lighiiities and Senior Seciwed Note Eiabilitiesyof the Intercredifor Deed tht the telovant Habilities are
to constitule AddiHonal Senior Secured Liabilities;

"Additional Senior Finance Parties” means each Additional Senior Fapilities Represenitative and éach
creditor undereach-Additional Sedfor Facililics Agresment provided that the Secinily Agent shail havs
conifirmed its agreement in accordance with clavse 207 (Additional Secured Partiesy of the
Intercreditor Deed fo act as securily agent for sucti Additional Senfor Finance Parties;

" Additional Senior Lender Liabilities" has the meating given to.that teom 1w the Trtercreditor Dedd;
“Additional Seiior Secured Indenture” means any indenture pursuant to which. any Additional
Senior ‘Secured Notes are issued (ay amended, restated, supplemented and/or waived Trom thne to

time);

= Adifitional Senior Secured Liabifities” has the meaning plven to thatterm in‘the Intercreditor Deed;
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"Additional Senior Secured Nute Creditors” means any Additional Senior Secured Noteholders and
any Additional Senior Secured Note Trustee provided (hat the Security Agent shall have confirmed its
agtesment in accardance with clause 27.7 (ddditional Secured Pariies) of the Intercreditor Deed to act
as secwrity agent for such Additional Senior Secured Note Creditors;

"Additional Senior Secured Note Documenis’ means any Additional Senior Secured Indenture, any
Additional Senior Secured Notes, the guarantees in respect of any Additional Senior Secured Notes
granted under any Additional Senior Secured Indenture, the Security Interests granted or (o be granted
for the benefit of any Additional Senior Secured Note Creditors pursuant to any Additional Senior
Secured Note Dacuments, and the Tnterereditor Deed but only to the extent that the Principal Obligor
has given notice in accordance with clause 5.1 {Additional Senior Lender Liabilities and Senior
Secured Note Liagbiliies) of the Tntercreditor Deed that the relevant liabilities are to constitute
Additional Senior Secured Lizbilities;

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

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

" Additional Senior Seeured Notes" means any Senior Secured Notes issued or o be issued by any
Senior Secured Note Issuer after the date of this Deed;

*Administrator” means an administrator appointed under schedule Bl of the Insolvency Act [986;
“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 Agreements" means:

(a) any Scanior Proceeds Loans Agreement; and

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

*Book Debts" mcans all book and other debts and monestary claims;
"BP Creditors” has the mcaning 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 that is charged under Clause
3. 1(@)(K) (Fived charges);

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

“Declared Default" means an Event of Default which is continving and in respeet of which the
Security Agent has given notice of intention to enforce;

“Delegate” means any delegate, sub-delegate, agent, attomey or co-frustee appointed, directly or
indirectly, pursuant to Clause 18 (Delegation);
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"Pistribution Rights" means all dividends, distributions and other income paid or payable on an
Investment or Subsidiary Share, together with all shares or other property derived from that Investment
or Suhsidiary Share and all other allotments, accretions, rights, benefits and advantages of all kinds
aceruing, offered or otherwise derived from or incidental to that Investment or Subsidiary Share
(whether by way of conversion, redemption, bonus, preference, option or otherwise);

"Fvent 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;

“Exchided Assets” means (i) the BP Receivables subject to a first ranking Security Interest for the
benefit of the BP Creditors granted in accordance with clause 20 (2P Receivables) of the intercreditor
Deed and (ii) any Underlying Agreement subject to a first ranking Security Interest 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 March 2015 Debenture, November 2014 Debentures,
September 2013 Debenture, June 2013 Debenture, May 2013 Debenture, Post-Closing May 2012
Dsbenture, May 2012 Debenture, March 2012 Debenture, February 2012 Debenture, March 2011
Debenture, Post-Closing May 2010 Debenture, 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, INEOS Finance ple, INEOS Tenderco Limited, INEOS Holdings
(Investments) Limited, INBEOS Growp Limited, INEOS Group Holdings Limited (formerly INEOS
Group IToldings plc), INEOS Limited, INEOS Commercial Services UK Limited and [NEOS
Chemicals Grangemouth 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);

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

"Group" means the Parent and its Subsidiaries from time fo time and "Group Company” and
"member of the Group" means any of them;

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

"Indebtedness" means all money or liabilities due, owing or incurred to any Secured Party by any
Charging Company or any other Group Company or any cther granior 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 to any new or increased
advances or utilisations, any extensions, incremental commitments or facilities or any issuances of
additional notes (in each case, to the extent permifted under the Secured Documents)) at present or in
the fiutare, in any manner whether actual or contingent, matured or unmatured, liquidated or
unliquidated, whetier incurred solely or jointly with any other person and whether as principal or
surety, together with all interest accruing thereon (hoth before and after judgment) and including all
liabilities in connection with any notes, bills or other instroments accepted by any Secured Party for or
at the request of a Group Company, and all fosses incurred by any Secured Party in connection with
any Secured Document (including, without limitation, under any amendments, supplements ot
restatements of any Secured Documents however fundamental or in relation to any new or increased
advances or utilisations, any extensions, incremental commitments or facilities or any issuances of
additional notes (in each 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 held
by, or writlen in favour uf, any Charging Company or in which it is otherwise interested, but excluding
any third party liabilily or public liabilily 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 entered into or the benefit of which is
enjoyed by any Charging Company relating to the use or exploitation of any of those Intellectual
Property Rights;

“Intellectual Property Rights" means all patents and patent applications, trade and service marks and
trade and service mark applications (and alf goodwilt associated with any such registrations and
applications), all 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, all 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 others, 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 colfateral 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 refarred 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 Hime);

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

“January 2011 Debenture" means the English Taw debenture dated 31 January 2011 entered into by
INEOS Group Holdings Limited (previously INEOS Group Holdings ple), INEOS Group Limited,
INEOS Limited and INEOS Holdings (Investments) Limited in favour of Barclays Bank PLC as
Security Agent for the Sceured Partics (as defined therein) (as amended, restated, supplemented and/or
waived from time to timc),

"June 2013 Debenture” means the English law debenture dated 5 June 2013 entered into by INEOS
Cxide Limited, INEOS Investments Intornational Limited and INEOS Investiment Holdings (Germany)
Limited, among others, in favour of Barclays Bank PLC as Scewrity Agent for the Scoured Parties (as
defined therein) (as amended, restated, supplemented and/or waived from time to time);

"March 2001 Debenture" means the Inglish law debenture dated 15 March 2011 entered into by
INEOS Commercial Services UK Limited, INEOS Chemicals Grangemouth Limited and INEOS
Infrastruciure (Grangemouth) 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);

"March 2012 Debenture” means the English faw debenture dated 1 March 2012 entered into by
INEOS Oxide Limited, INEOS Investments Internationa! Limited and INEOS Investment Holdings
(Germany) Limited, among others, 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);

"March 2015 Debenture" means the English law debenture dated 31 March 2015 entered into by
INEOS Holdings Limited, INEOS Finance ple, INEOS Tenderco Limited, INEOS Holdings
(Investments) Limited, INEOS Group Limited, INEOS Group Holdings Limited {formerly INEOS
CGroup Holdings ple), INEOS Limited, INEOS Sales (UK) Limited and INEOS Finance Company 3
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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);

"May 2010 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 plc in
favour of Barclays Bank PLC as Security Agent for the Secured Parties (as defined lherein) (as
amended, restated, supplemented and/or walved from time to time);

“May 2012 Debenture” means the English law debenture dated 4 May 2012 entered into by INEOS
Holdings Limited, INEOS Finance ple, INEOS Tenderco Limited, INEOS Holdings (Investtnents)
Iimited, INEQS Group Limited, INEOS Group Holdings Limited (formerly INEOS Group Holdings
ple), INEOS Limited, INEOS Commercial Services UK Limited and INECS Chemicals Grangemouth
Limited in favour of Barclays Bank PI.C as Security Agent for the Secured Parties (as defined therein)
(as amended, restated, supplemented and/or waived from time to time);

"May 2013 Debenture” means the English law debenture dated 8 May 2013 entered into by INEOS
Holdings Limited, INEOS Finance plc, INEOS Tenderco limited, INEOS Holdings (Investments)
Limited, INEQOS Group Limited, INEOS Group Holdings Limited (formerly TNEOS Group Holdings
plc), INEOS Limited, INEOS Commercial Services UK Limited and INEGS Chemicals Grangemouth
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);

"November 2014 Debenture” means (i) the English law debenture dated 24 November 2014 entered
into by INEOS Holdings Limited, INEOS Finance ple, INEOS Tenderco Limited, INEOS Holdings
{Investments) Limited, INEOS Group Limited, INEOS Group Holdings Limited (formerly INEOS
Group Holdings ple), INEOS Limited and INEOS Sales (UIC) Limited in favour of Barclays Bank PLC
as Sceurity Agent for the Secured Parties (as defined therein) (as amended, restated, supplemented
and/or waived from time to time) and (ii) the English law debenture dated 24 November 2014 entered
into by INEOS Oxide Limited, INEOS Investments International Limited and INEOS Investment
Holdings (Cermany) Limited, among others, 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);

"Original Senior Secured Indenture” means any of:

(a) the indenture 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 partics thercto (as amended,
restated, supplemented and/or waived from time to time); and

{b) the indenture dated on or about the date hereof, among INEOS Tinance ple, the guarantors
named therein, The Bank of New York Mellon, as trustee, and the other parties thereto (as
amended, restated, supplemenled and/or waived from time to time);

"Original Senior Secured Nole Credilors” means any Original Senior Secured Noteholders and any
Qriginal Senior Secured Nots Trustee;

"Original Senior Secured Note Docinents” means each Original Senior Secured Indenture, any
Original Senior Secured Notes, the guarantees in respect of any Original Senior Secured Noles granied
under any Original Senior Secured Indenture, the Security Interests granted or to be granted for the
henefit of any Original Senior Secwred Note Creditors pursuant to the Original Senior Secured Nole
Documents, and the Intercreditor Deed;

"Original Senior Secured Note 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 fndenture;
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"Original Senior Secured Noieholders" means the holders from (ime to time of any Original Senicr
Secured Notes;

"Original Senior Secured Notes" has the meaning given to that term in the Inlercreditor Deed,;

"Premises" means all fieehold and leasehold property from time to time owned by any Charging
Company or in which any Charging Corpany is otherwise interested,

"Post-Closing May 2010 Debenture" means the English law debenture dated 17 May 2010 entered
info by INEOS Oxide Limited, INEOS Investments International Limited and INEOS Investment
Foldings (Germany) Limited, among others, 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);

"Past-Closing May 2012 Debenture" means the English law debenture dated 29 May 2012 entered
mto by INEOS Oxide Limited, INEOS Investments International Limited and TNEOS Investment
Holdings (Germany) Limited, among others, in tavour 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);

"Principal Obligor" means INEOS Holdings Limited;

"Receiver' means a receiver or receiver and manager or administrative receiver of the whole ar 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 subject of the Transaction Security;

"Relevant Account" means a Charged Account {including without limitation the accounts listed in
Schedule 6 (Details of Relevant 4ccounts)), or any account which is designated as such by the Security
Agent and the Principal Obligor;

"Relevant Secured Documents" means the Senior Facilifies Agreement, any Original Senior Secured
Indenture, any Additional Senior Facilifies Agreement, any Additional Senior Secured Indenture and
any Sccond Secured Document;

"Sceond Sceured Creditors” has the meaning given to that term in the Intercreditor Deed provided
that Second Sceured Creditors shall only be treated as Second Secured Creditors for the purposes of
this Deed to the extent that the Sccurity Agont has confirmed its agresment in accordance with clause
27.7 (Additional Secured Parties) of the Interereditor Deed to act as security agent for such Second
Secured Creditors;

"Second Secured Documents” has the meaning given to that tcrm in the Interercditor Deed,;

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

"Secured Parties® means cach Senior Finance Party, each Senior Secured Note Creditor, each
Additional Senior Finance Party, cach Second Secured Creditor and any Receiver or Delegate;

"Security Documenis" has the meaning given to that term in the Intercreditor Deed;

“Security Interest" has the meaning given {0 the lerm "Lien® in the Senior Facilities Agresment;
"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 Bavk PLC

as Administrative Agent and Security Agent and the Lenders referred to therein (as amended, restaled,
refinanced, replaced, supplemented and/or waived from time to time);
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"Senior Finance Docaments” Las the meaning given to that term in the Intercreditor Deed;
"Senior Finance Parties" has the meaning given to that tesm in the Intercreditor Deed,
"Senior Proceeds Loan" has the meaning given to that term in the Intercreditor Deed;

“Senior Secured Noie Credilors” means any Original Senior Secured Note Creditors and any
Additional Senior Secured Note Creditors;

"Senior Secured Note Documents' 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” means the English law debenture dated 1 September 2013 entered into
by INEGS Sales (UK) Limited in favour of Barclays Bank PLC as Securily Agenl for the Secured

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

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

"P'ax" means all present and future Income and other taxes, levies, assessients, imposts, deductions,
charges, duties, compulsory loans and withholdings on account of tax (wherever imposed) and any
charges in the nature of taxation together with interest thereon and penalties and fines in relation

thereto, it any, and any payiments made on or in relation thereof and "Taxation" shall be construed
accordingly;

"Transaction Security” means the Security Inferests 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

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

L.2 Construction
In this Deed, unless a contrary intention appears, a reference to:

(a) an "agreement” includes any legally binding arangement, concession, contract, deed or
franchise (in each case whether oral or written);

{b) an "amendment” inciudes any amendment, supplement, variation, novation, modification,
replacement or restatement and "amend", "amending” and "amended" shall be consirued
accordingly;

{c) "assets" includes property, business, underfaking and rights of every kind, present, future and

contingent {including uncalled share capital) and every kind of interest in an asset;

(d) a "consent" includes an authorisation, approval, exemption, licence, order, permission or
waiver;
(e) “including” means including without limitation and "includes" and “included” shall be

construed accordingly;
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(m)

"losses” includes losses, actions, damages, claims, proceedings, costs, demands, expenses
(including fees) and liabilitics and "loss" shall be construed accordingty;

a "person” includes any person, individual, firm, company, corporation, govermment, 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 or
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 by 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 its dissolution andfor termination and/or any
equivalent or analogous proceedings under the law of any jurisdiction in which that person is
incorporated,

unless the context otherwise requires or umless otherwise defined in this Deed, words and
expressions defined in the Senior Facilities Agreement have the same meanings when used in
this Deed;

the terms of the documents wnder 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 1983,

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

if:

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

(i5) the Senior Facilitics Agreemcent is terminated or cancolied or is for any other reason
invalid, illegal or othcrwise uncnforccable,

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

13 Other references

In this Deed, unless a contrary infention appears:

(@)

(b

{c)
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a reference (o any person is, where relevant, deemed to be a reference to or to includs, as
appropriale, that person's successors and pernitted assignees or transferees;

references to Clauses and Schedules are references 1o, respectively, clauses of and schedules
to this Deed and references to this Deed mclude its Schedules;

a reference to (or to any specified provision of} any agreement or 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;
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31

(d) a reforence to a statute, statutory instrument or accounting standard or any provision thercof is
te be consirued as a reference to that statate, statutory instrument or accounting standard or
such provision thereof] as it may be amended or re-enacted from time to time;

(e) the index to and the headings in (his Deed are inserted for convenjence only and are to be
ignored in construing this Deed; and

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

Intercreditor Deed

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

COVENANT TO PAY

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

CHARGING CLAUSE

Fixed charges

(a)

Subject to sub-paragraph (b) below and Clause 3.12 (No legal charge over the shares of
INKOS Finance Company 1), each Charging Company, as security for the payment of the
Indebtedness, charges in favour of the Security Agent (for the bevefit of the Security Agent
and the other Secured Parties) with full title guarantee the following assets, both present and
future, from time to time owned hy it or in which it has an interest:

(i) by way of first legal mortgage all freehold and leasehnld property (including the
property specitied in Schedule 2 (Details of Properties)) together with all buildings
and fixtures (including trade tixtures) on that property;

(ii} by way of first fixed charge:

(A) all the Subsidiary Shares and Investments and all corresponding Distribution
Rights;

(B) all other interests (not charged under Clause 3.1 (a)(i) (Fived charges)) in
any freehold or leasehold 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 agresments
relating to fand;

© all plant, machinery, vehicles, computers, office, goods, personal chattels
and all other equipment and the benefit of all contracts, Hcences and
warrantics rclating thercto;

(D) all Book Dcbis and all rights and claims against third parties and against any
security in respect of Book Debts;

(E) all monies standing to the credit of its accounts with any bank, financial
institution or other person;

(F) all its Intellectual Property Rights (including those set out at Schedule 5
(Inielicctnal Property Rights)),
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(G} the benefit of all consents and agreements held by it in connection with the
use of any of its assets;

(1D its goodwill and uncalled capital;

(N if not effectively assigned by Clause 3.3 (Security assignment), all its rights
and interests in {and claims under) the Assigned Agreements, including
without limitation, all its rights and interests in (and claims and remedies
under) the Assigned Agreements to the extent not at any time otherwise
effectively assigned nnder Clause 3.3(a) (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;

(K} all the rights (including, without limitation, the right to receive
compensation) now or subsequently of such Charging Company (not
charged under Clauses 3.1(2)(i)}(A) (Fived charges) to 3. 1@)(it)(1) (#ived
charges) inclusive or effectively assigned by Clause 3.3 (Security
assignment)) it respect of (a) joint venture, partnership, distributorship,
building or development or similar agreemments to which it is a party, (b) any
warranty, bond, guarantee, indemnity, Security Interest or letter of credit
issued in its Favour, and (c) any bill of exchange or any other negotiable
instrument held by it; and

(L) all the Underlying Agreements except for the Assigned Agreements.

The parties acknowledge that the ranking of the security created pursuant to Clause 3.1(2)
(Fixed charges) 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.

32 Floating charge

(a)

(h)

As farther security for the payment of the Indcbtedness, subject to sub-paragraph (b) below
and Clause 3.12 (No legal charge over the shares of INEOS Finance Company 1), cach
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
morlgage under Clause 3.1(a)(i) (Fixed charges), charged by way of first fixed charge under
Clause 3.1()(i1) (Fixed chargey) or assigned under Clause 3.3 (Security assignment) including
any assets comprised within a charge which is reconverted under Clause 3.5(c) (dwiomaric
conversion of floating charge), heritable property and all other assets in Scotland.

The floating charge created by each Charging Company shall:

§))] except as otherwise agreed in writing by the Security Agent, rank in priorily to any
other Security Interest created by a Receiver appointed under this Deed; and

(i) be a qualifying floating charge for the purposes of paragraph 4 of schedule B to the
Insolvency Act 1986.

Tha parties acknowledge that the ranking of the security created pursuant to Clause 3.2(a)
(Iloating 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.

10

LNDOCS01/914871.7




3.3

3.4

3.5

Security assignment

(@)

(&)

On and from the date on which the Assigned Agreemen(s are re-ussigned (o the relevant
Charging Company under each of the March 2015 Debeniure, December 2014 Debenture,
November 2014 Debenture, September 2013 Debenture, May 2013 Debenture, May 2012
Debenture, Febiuary 2012 Debenturs, March 2011 Debenture, May 2010 Debenture or
January 2011 Debenture or the IGH Share Charge and Security Assignment (as the case may
be), as further security for the payment of the Indebiedness, each Charging Company assigns
absolutely (subject to the right to reassignment on redemption pursuant to Clause 24.6
(Covenant to release)) to the Security Agent all its rights, title and interest in the Assigned
Agreements, together with the benefit of all its rights, claims and remedies in respect of such
Assigned Agreements,

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

Conversion of floating charge

if:
(a)
(b)

a Declared Default has occwred; or

the Security Agent is, acting reasonably, of the view that any legal process or execution is
being enforced against any Floating Charge Asset or that any Floating Charge Asset is in
danger of being seized or otherwise in jeopardy,

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
speeifics in the notice. Fach relevant Charging Company shall promptly execute a fixed charge or
legal assignment over those assets in the form which the Sccurity Agent requires.

Automatic conversion of floating charge

(@

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

6] if any Charging Company creates (or purports to create) any Sceurity Interest {except
as permitted by the Relevant Secured Documents or with the prior consent of the
Security Apent) on or over any Floating Charge Asset;

(i) il any third party levies or attempts to levy any distress, attachment, expropriation,
sequestralion, execution or other legal process against any Floating Charge Asset;

(iii) a resolution is passed or a 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 case of a pelition 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
commenced, or

{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

11
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pursuant 1o paragraphs 15 or 26 of schedule Bl ol the Inselvency Act 1986 in respect
of any Charging Coinpany,

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

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

(D the obtaining of a moratorium by any Charging Company;
(ii) anything done with a view to obtaining & 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 Clause
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.

Fized and floating security

(a)

(b)

Subject to paragraph (b) below and Clause 3.12 (No legal charge over the shares of INKOS
Finance Company 1), it for any reason any Security Interest in respect of any asset created or
purported to be created pursuant to this Clause 3 (Charging clause) as a fixed charge or
assigniment, does not, or ceases to, take effect as a fixed charge or assignment, then it shall
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 ereated pursmant to Clause 3.6(a)
{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 Asscts

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

Leaschold intcrests containing prohibition on charging

(@

(®)

Until the relevant consent has been obtained, there shall be excluded from the mortgage and
charge created by Clause 3.1 (Fived charges) (and from the operation of the further assurance
provisions set out in Clause 5 (Further 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 in 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 to each Excluded Property, each relevant Charging Company undertakes to make
application for the consent of the relevart (hird party to the creation of the charge contained in
Clause 3.1 {Fixed charges) (or 1o be created pursuant to Clause 5 (Further assurance)) within
twenty Business Days of the date of this Deed or, if later, the date of entry into such lease, and
to use 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.
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Forthwith, upon receipt of the relevant third party's consent as aforesaid, the relevant
Excluded Property shall thereupon stand charged to the Securily Agent pursuant (o the terins
of Clause 3.1 (Fixed charges) above. If required by the Securily Agent al any time following
receipt of such consent the relevant Charging Company will execute a valid legal morlgage 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).

Tntellectual Property Rights restricting charging

()

(b)

©

There shall be excluded from the charge created 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
Company trom creating any charge over its inferest in that Intellectual Property (each an
"Excluded Intellectuzl Property Right") until the relevant condition or waiver has been
satisfied or obtained.

For each Excluded Intellectual Property Right, the relevant Charging Company nundertakes to
apply for the relevant consent 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 unreasonably withhold its consent to charging, to use its reasonable endeavours to
obtain such congent as soon as possible and to keep the Security Agent informed of the
progress of its negotiations or, in any other case, to use all reasenable 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 reccipt of that waiver or consent the relevant Charging
Company will, if required by the Sccurity Agent, forthwith execute a valid fixed charge or
legal assignment in such form as the Scourity Agent shall require,

Contracts Containing Prohibition on Charging

(a)

(b)

(c)

There shall be excluded from the charge created by Clause 3.1 (Fixed charges) and from the
operation of Clause 5 (Fuither assurance), any Charged Contract in which a Charging
Company has an interest under any such agreement 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
Conlract (cach an "Excluded Contract™ until the relevant condition or waiver has been
satisfied or obiained.

For each Excluded Contruct, the relevanl Charging Company undertakes to use reasonable
endeavours to promptly obtain the consent of the relevant third party for such rights to be
charged under this Deed as soon as possible and to keep the Security Agent informed of the
progress of its negotiations,

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

Exceptions to the Security

13
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4.1

4.2

5.1

The seeurity created purswant to this Clause 3 {Charging clause) shall not extend to any asset situated
outside Inpland and Wales to the extent that, and for so long as, any such sceurity would be unlawfil
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 cntitled to be
registered as a member of INEOS Finance Company 1 at any time for the purposes of enforcing its
security or otherwise and the security constituted by this Deed shall not constitute a legal charge.

CONTINUING SECURITY
Cuntinaing securily

This security is to be a confinuing secutity and will extend to the ultimate balance of sums payable by
any Group Company or any other granior of Transaction Security under the Secured Documents,
notwithstanding any intermediate payment or seitlement of all or any parl of the Indebledness or any
other matter or thing.

Other security

This security is to be in addition and shall neither be merged in nor in any way exclude or prejudice or
be affected by any other security, guarantee, 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
of the Indebtedness, and this security may be enforced against any Charging Company without first
having recourse to any other rights of the Securify Agent or any other Secuted Party.

FURTHER ASSURANCE
General
(a) Each Charging Company will, at its own expense, promptly following request by the Security

Agent, execute such deeds and other agreements and otherwise take whatever action the
Security Agent may reasonably require in accordance with the Security Principles:

(i) to perfect and/or protect the security created (or intended o be created) by this Deed,;
(1) to facilitate the realisation or enforcement of such security;
(iii) to facilitate the exercise of any of the Security Agent's rights, powers or discretions

under this Deed;

(iv) to confer on the Security Agent security over any assets of that Charging Company
{in whatever jurisdiction situated) equivalent or similar to the security intended to be
conferred by this Deed; and/or

{v) at any time after the occurrence of a Declared Default that is continuing or if the
security created by this Deed has become enforceable, to confer on the Security
Agent a legal fixed charge over Book Debts,

including the conversion of charpes to assigmuments, equitable security to fegal security, the
execution of any transfer, conveyance, assignment or assurance whatsoever and the giving of

all notices, orders, instructions and directions whatsoever.

(b Any Security Document required to be executed by any Charging Company under this Clause
5.1 (General) will contain clauses corresponding to the provisions sot out in this Deed.

14

LNDOCS01/214877.7




532

5.3

Land Registry

{a) In relation to real property which is registered at the Land Registry or which is subjeci to a

first vepistiation dpplication at the Land Registry and which is charged by way of legal
migrtgage under this Deed situated i1 Brigland and Wales, ‘sach Charging Coinpany hercby
covenanis to a restriction-being entered vn the Register of Title-of all that real property under
the: Land Registration.Act 2002 and agrees: to apply for-such a restriction in the following
terms:

"No dispesition of the registered estate by the propristor of the tegistered estate is to be
regi‘sfera%yithout- a wrilten consent signed by the-propristor for the time being of the Charge
dated 3 g 2015 in favour of Barclays Bank PLE referced o in the Charges
Register or thelil eo“ri’\gfeyancer_".-

(b To the-extent that the Secured Parties arerunder sy obligation fo.make further advances, each
Charging Company. shall also make an application {and consents 10 an application: being
made) fo the Taitd Registry foid nidvte of such obligatiofi to be entered on the Chatges Register
of anytepistered Find forming partof the Charged Propeity.

(e} Trr vespect of any patt of the Charged Property title to which isregistarad at the Land Repistry
of which 18 in the Process ot Hrst: registeation at the Land Registiy, it is certified that the
security created by this Deed.doss rist contravens any of the provisiois of the memorandunt
oF drticles.of dssociation ofany Charging Company:

() I relation-to-all real propeviy - acquived By any Chaiging Company 4tagy tine following the
' date of fitis Deed and which. shall be charged by way of legal incrtgage wnder this Deed
situated in England and Wales, such Charging Company shall, #s soon as reagonably
practicable: following the completion of the acquigition, apply o the Land Registey for a
restriction ‘to bé entersd on the Register of Title to hat property in the same form as the
testriction set out-in Clause 5:2(ajabove, together with an application to the Land Registry in

the form set out-ih Clause 5.2{b) above:

() Ifthe Sceirity Agent gives notice to a Charginig Company that the Secutity Agent will subinit
forms to the Land Rogistry. pusuant fo Clauses 5.2{a) or 5.2(b) above, that Charging
Company shill provide the Security Agent with all duly ecompleted formz reasonably
Fequested by fhe Security Ageit within seven days of such request together with all
registration fées T connection therdwith.

Register of trade marks:

Each Charging Contpany as registered propiietor appoints the Security-Agent as its ageitt to apply for

the paiticulars of this Deed and of the Secured Parties” interest.in ‘i existing trade marks and trade

meark applications and any future trade marks ¢r trade mark applications tegistered or o be registered in

the United Kingdom i the name of that-Charging Company; {0 be entered on (he Register of Trade
Marks under section 25(1) of the Trade Maiks Act 1994, and each Charging Compdny -agreds: o

execute all documents and forins required to enable those particulars:to be entered on the Register of
Trade Marks,

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

No Charging Company Tay;

{a) create or agree o create or allow to exist any Security Interest over-any pait of the Charged

Property;

Is
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7.3

74

8.1

8.2

) sell, lease, transfer or otherwise dispose of all or any part of the Charged Property or the right
to receive or to be paid (he proceeds arising on the disposal of the sane, or agree or attempt to
do s0; or

©) dispose of the equity of redemption in respect of all or any purl of the Charged Property,

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

REPRESENTATIONS AND WARRANTIES
Matters represented

Each Charging Company represents and warrants o the Security Agent (for the benefit of the Security
Agent and each Secured Party) as set out in Clauses 7.2 (Subsidiary shares) to 7.4 (Imellectual
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 the Subsidiary Shares identified
against its name in Schedule 3 (Subsidiary Shares) and all of those Subsidiary Shares ate fully paid.

Property

Schedule 2 (Details of Properties) identifies all freehold and leasehold property owned by it as at the
date of this T)eed. There are no praceedings, actions or circumstances relating to any of that propeity,
save to the extent disposed of pursuant to any disposzl permitted by the Relevant Secored Documents,
which matetially and adversely atfect that property's value or its ability to ose that property for the
purpose for which it is currently used.

Entellectual Property

As at the date of this Deed it is the sole legal and beneficial owner of the Intellectual Property listed
against its name in Schedule 5 (Infellectual 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 8 (Underfakings) from the date of this Deed and for so
long as any security constifuted by this Deed remains in force.

General undertakings

() Charged Property: It will observe and perform all covenants and stipulations from time fo
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 arc nccessary to preserve, maintain and renew when necessary or desirable all the
Charged Property which s material to or roquired in connection with its business or the
business of its Group.

{b) Maintenance: It 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 ensure the continuance of the effective operation of its business at the Premises
comprised in the Charged Property.

16
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8.3 Property undertakings

(a) Acquisitions: Tt will netily the Security Agent if it intends to acquire any estate or interest in
freehold, leasehold or heritable properly (other than easements) and will in any event notify
the Security Agent promptly in writing of the actual acquisition by it of any such freehold,
leasehold or heritable property and will comply with its obligations in Clauses 5.2 (Land
Registry) and 8.5 (Title documents) in respect thereto,

(b Inspection: It will permit the Security Agent and any person nomineted by the Securily
Agent and notified to any Charging Company in writing to enter into and upon any Premises
comprised in the Charged Property at all reasonable times during business hours and on not
fess than 24 hours' notice subject always to the reascnable security requirements of that
Charging Company to view the state and condition of the Premises comprised in the Charged
Property and will remedy any materizl 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 lease, tenancy, contractual licence or right fo oceupy in respect
of the whole or any part of the Premises comprised in the Charged Property or otherwise part
with possession of the whole or any part of the Premises comprised in the Charged Property

except:
(D) as permitted by the Relevant Secured Documents; or
(i) with the prior written consent of the Security Agent.
G 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 Colleetion of Book Debts
{a) Each Charging Company will:

{ as agent for the Security Agent, collect ail 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 procceds on trust for the Sceurity Agent;

(i) 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 Sceured Documents or
with the prior consent of the Security Agent;

{iii) upon a Declared Default, give notice to the debtors of any of its Book Debts cr other
Charged Property refeired to in Clause 8.4(a)(i) above of the Security Intcrcsts
created by this Deed m such form as the Security Agent may require; and

{iv} (A) promptly deliver to 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 substantiatly in the form ser 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
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Agent an acknowledgement of notice substantially in the form set out in
Schedule 7 (Form of Notice to Account Bank) as applicable.

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

©) Following a Declared Default, the Security Agent (or its Receiver) may (subject to 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 Indebtedness to the Secured
Parties when it is due and payable but anpaid 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 occurred, each Charging Company may, subject to the provisions of the
Relevant Secured Documents, operate and continue to deal with the Relevant Account.

8.5 Title documents

Each Charging Company will promptly deposit with the Security Agent (or as it shall ditect), unless
such documents are already deposited with the Security Agent or held to its order in connection with
the Existing Security:

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

(b) 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
(excopt 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 for the purpose of
vesting title to the Subsidiary Shares/Investments m the name of the Security Agent or its
nominees or any purchaser (subject, in the casc of the Security Agent, to Clause 3.12 (Ne
legal charge over the shares of INEOS Finance Company 1)) to the end of sub-paragraph (b);

(c) all policies of insurance for the time being charged under this Dced; and

(d) all other documents relating to the Charged Property which the Scourity Agent from time to
time requires.

8.6 Voting rights
(a) Until a Declared Default occurs:

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

(ii} all voting and other rights and powers attaching to the Subsidiary Shares/Investments
will be exercised as the relevant Charging Company may fom (ime fo time
reasonably direct, provided that such Charging Company shall not be entitled io
direct that the voting and other rights attaching to the Subsidiary Shares/[nvestments
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(D)

(e)

(D

be exercised in a manner which the Security Agent reasonably considers to be
prejudicial (o the interests of the Secured Parties under this Deed.

Aller a Declared Default occurs the Security Agent shall be entitled to:

€)) complete all instruments of transfor in relation to the Subsidiary Shares or
Investmenls of each Charging Company on behalf of each Charging Company in
favour of itself or such other person as it shall select and otherwise (subject to Clause
3.12 (No legal charge over the shares of INEOS Finance Company I)) have any
Investments registered in its name or the name of its nominee;

(i) receive and retain all dividends, distributions and other monies paid on the
Subsidiary Shares/Investments; and

(iii) 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 1T of the Trustee Act 2000).

After a Jeclared Default occurs each Charging Company shall:

)] comply, ov procure the compliance, with any directions of the Security Agent in
respect of the ewercise of any rights and powers exercisable in relation to its
Subsidiary Shares/Investments; and

(i) it 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 to 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 nominee (subject, it the case of the Security Agent to Clause 3.12 (Mo
legal charge over the shares of INKOS Finance Company 1)), the Security Agent will not be
under any duty to ensure that any dividends, distributions or other monies payable in respect
of those Subsidiary Shares/[nvestments are duly and promptly 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, distribuied, aceruing or offered at any time by way of interest, dividend,
redemption, bonus, rights, prefercace, option, warrant or otherwise on or in respect of or in
substitution for, any of those Subsidiary Shares or Investiments.

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

EBacli Charging Company will forward copies of all notices, documents and other
gommunications received by it or its nominee n connection with the Subsidiary
Shares/[nvestments Lo the Security Agent pronptly following receipt,

8.7 Assigned agreements

Each Charging Company will:

(a)

not make or agree to make any amendmenis to the Assigned Agreemeats, waive ainy of its
rights under the Assigned Agreements or exercise any right to terminate any of the Assigned
Agreemenis, except (A) as permitted pursuant to the Relevant Secured Documents, (B) with
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3.9

g.10

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

(b) promptly after the execution of this Deed (or, if later, the date on which it becomes a party to
the relevant Assigned Agreements), pive 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 Holdeos or
Obligors; and (B) any Credit Support Documents, patties that are not Group Companies) that
it has assigned its rights under the Assigned Agreements to the Security Agent under this
Dced.  Such notice will be given in substantially the form set out in Part 1 of Schedule 4
(Forins of notice to counterparties (other than insurers) of Assigned Agreements), cxcopt:

@) in the case of the Insurances where the notice will be substantially 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 accommodate {(where applicable) more than
one Charging Company being a party to a single notice delivered to a particular
insurance company) provided that prior to a Declared Default, there shall be no
requirement to deliver a notice in respect of Insurances other than Insurances in
respect of properly damage, business interrupiion, marine cargo, contractors’ all risk
and any other Insurances the Principal Obligor considers 1o be material; or

(i) in the case of the Master Bilateral Neiling Deed, (he Credit Support Deed, or any
guarantee enfered 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 Norice fo counrerparties to the Master Bilateral Netting
Deed, the Credit Support Deed or any guarantee entered into pursuant fo 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 betore that time, it may by notice fo the relevant Charging Company require that the
relevant document be 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 (Dwration of
undertakings) to Clause 8.8 {Retention of 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 to take on its behalf
any action which is necessary to ensure that those covenants ave 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 Clausc 8.8 (Retention of docwments) (inclusive) and in connection with the exercise
by the Sccurity Agent of its rights confained in Clause 8.9 (Power fo remedy) above. All sums the
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subject of this indemnity will be payable by the relevant Charging Company to the Security Agent on
demand,

811 Revocation and other actions in relation to Intellectual Property

Without prejudice to the creation of any Securily Inlerest pursuant Lo this Deed, no breach of any
representation, warranty, undertaking or other provision (in each case, whelher expressed or implied)
under this Deed shall arise solely by reason of:

(a) any steps taken by a third party (including any applicable intelleciual property registry) to
oppose the grant of, challenge the validity of, or seek to revoke any of, the Intellectual
Property; or

(b) any decision of a court of competent 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 Giroup and do not adversely affect the rights of the Secured
Parties in any material respact.

9. ATTORNEY

Each Charging Company, by way of security, irrevocably and severally appoints the Security Agent,
each Receiver and any person nominated for the purpose by the Security Agent or any Receiver (in
writing and signed by an officer of the Security Agent or Recetver) as ifs attarney (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 rights 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 atterney shall only be
excrcisable following the occurrence of an Event of Default which is continuing or if the relevant
Charging Company has failed to comply with its further assurance 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 salc imposcd by soctions 93 and 103
respectively of the Law of Property Act 1925 shall not apply to the sceurity eonstituted by this Deed.

102 Enforcement powers
(a) Notwithstanding the provisions of this Deed,

(i) the Indebledness 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 1925; and

(ii) the power of sale and other powers conferred on nortgagees by the Law of Property
Act 1925 as varied or extended by this Deed including the power to appoint a
Receiver shall arise, in esch case immedislely on execution ol this Deed. The
Security Agent may tzke possession of any Charged Property at any time after the
Security Interests constituted by this Deed have become enforceable.
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(b Save as provided in paragraph (c) below, the Security Interests constituted by this Deed given
by each Charging Company shall become enforceable upen:

(i) a Declared Default; or

(ii) the making of an applcation or the presentation of a petition for an administration
order 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, lquidator or provisional
liquidator of any Charging Company; or

(iii) the relevant Charging Company requesting the Security Agent to appoint a Receiver
or Administrator or the Seeurity Agent appointing a Receiver or Administrator.

(c) The Security Interests constituted by this Deed will not become enforecable solely as a result
of:
(] the obtaining of a moratorium by any Charging Company; or
(ii) 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.

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 und those contained in (his Deed, those contained in this Deed shall prevail.
Such powers shall be exlended so as (o authorise morlgagees, Receivers or Adininistrators 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 Sccurity Interest deriving title
under the mortgagees, Receivers or Administrators.

104 Fixtures

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

(0.5 Appointment of Receivers and Administrators

(2} If:
(@ sa rerquested by a Charging Company; or
(i) at any time after a Declared Default has occurred,

the Security Agent may, subject to paragraph (&) helow, by deed under seal or in writing under
the hand of any officer of the Security Agent appoint any one or more persoens to be Keceiver
of any Charged Property of that Charging Company or, when permitted by law, may appoint
an Administrator of that Charging Company pursuant to paragraph 14 of schedule B1 of the
Insolvency Act 1986,

(b The Security Agent may by writing under hand (except subject to any requirement for a court
order under the Insolvency Act 1986 or any other applicable insolvency law) similarly remove
any Receiver.
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{c) If more than one person is appointed Receiver or Administrator of any assels, 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 entitled to appoint a Receiver solely as a result of the obtaining of a
moratorium {or anything done with a view to obtaining a moratorium) under the Insclvency
Act 1986, except with the leave of the court.

0 The Security Agent is not entitled to appoint an administrative receiver if prohibited from
doing so under section 72A of the Insolvency Act 1986.

10.6 Powers of leasing

The Security Agent may at any time on or after the Security Interests constituted by this Deed have
become enforceable lease, make agreements for leases at a premivm or otherwise, accept surrenders of
leases and grant options or vary or reduce any sum payable under any leases or tenancy agreements as
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.

10.7 Exercise of powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as varied or
extended 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 Sccurity Agent without further notice to any
Charging Company at any time after the Security Interests constituted by this Deed have become
enforceable, irrespective of whether the Security Agent has taken possession ot appointed a Receiver of
the Charged Property.

10.8  Appropriations

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

() refiain from applying or enforoing any other monies, security or rights beld or received by that
Secured Party {or any trustce or agent on its behalf) in respect of those amounts, or apply and
enforce the same in such manner and order as it sees fit (whether against those amounts or
otherwise) and no Charging Company shall be entitled to the benefit of the samc;

(b to the extent that any of the Charged Property constitute "financial collateral” and this Decd
and the obligations of any Charging Company hercunder constitute & “security financial
collateral arangement” (in each case as defined in, and for the purposes of, the Financial
Collateral Arrangemnents (No.2) Regulations 2003 (SI 2003 No. 3226) (the "Regulations™))
the Sccurity Agend shall have (he right once the security constituted by this Deed becomes
enforceable to appropriate all or any part of such financial cellateral in or towards discharge of
the Indebtedness. For this purpose, the parties agree that the value of such financial collateral
so appropriated shall be () in the case of cash, the amount sranding to the credit of each of the
Charged Accounts, together with any accrued 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 Agent by reference to 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 constitute a
commercially reasonable methad of vahsation for the purposes of the Regulations; and
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() hold in an interest-bearing suspense account any monies received from any Charging
Company or on accountt of such Charging Cotnpany's liability under this Deed,

10.9 Security Agent's Duties

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

11 STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER
1.1 Receiver as agent

Each Receiver shall be the agent of the relevant Charging Company which shall be solely responsible
for his acts or defaults, and for his remuneration, and be Hable on any agreements or engagements
made or entered into by him. The Security Agent will not be responsible for any misconduct,
negligence or default of a Receiver.

11.2 Powers of Receiver

Each Receiver appointed under this Deed shall, in relation to the Charged Property, have all the powers
conferred from time fo time on Receivers by the Law of Property Act 1925 and the Insolvency Act
1986 (cach of which is dcemed incorporated in this Deed), and any other applicable law so that the
powoers sct out in schedule 1 to the Insolvency Act 1986 shall extend to every Receiver, whether or not
an administrative receiver. In addition, notwithstanding any liquidation of the relevant Charging
Company, each Receiver shall have power to:

(2) take possession of, collect and get in any of the Charged Property and, for that purpose, take
any proceedings in the name of the relevant Charging Company or otherwise;

(b) generally manage the Charged Property and manage or carty on, develop, reconstiuct,
amalgamate, diversify or concur in carrying on all or any part of the business of the relevant
Charging Company;

{<) ake any arrangement or COMpPromise or enéer inte or cancel any contracts;

{d) raise or borrow money or incur aty other liability oi any lerms, whether secured or unsecured,

and whether to rank for payment in pricrity to this security or not;

(e) sell, let or lease or concur in selling, letting 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 ar deal with, all or anmy of the Charged Property, without being
responsible for loss or damage. Any such sale, lease or disposition may be made for cash
payable by instalments, loan stock, other debt obligations, shares or securities of another
company, ot other valuable consideration;

(H establish subsidiaries to acquire interssts 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 conditions, whether or not including payment by instalments, secured or ansecured;

(z) make and effect all repairs, renewals and improvements to any of the Charged Property and
maintain, renew, take out or increase insurances;

(h) 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;

(i) redeem any prior Security Interests on or relating to the Charged Property and settle and pass
the accounts of the person entitled to those prior Security Interests, so that any accounts so
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setled and passed shall (subject to any manifest etvor) be conclusive and binding on the
relevant Charging Company and the moeney so paid shall be deemed to be an expense properly
incurred by the Receiver;

appoint and discharge employees, officers, managers, agenls, 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, guestions
and demands with or by any person who is or claims to be a crediter of the relevant Charging
Company or relating to any of the Charged Property;

hring, prosecute, enforce, defend and discontinue all actions and proceedings or submit to
arbitration in relation to al or any of the Charged Property;

sever and sell plant, machinery ot other fixtures sold separately from the property to which
they may be annexed,

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;

purchase or acquire any land or any intersst in or right over land;

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 without the consent of or noetice to
such Charging Company, all the powers conferred on a landlord or a tenant by any legislation
from time to fime 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

do all other acts and things (including signing and executing all documents and deeds) as the
Receiver considers to be incidental or conducive to any of the matters or powers in this Clause
112 (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.

11.3 Removal of Receiver

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

1.4 Section 109 Law of Property Act 1923

(@)

(b)

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

apply.

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

IES Several Receivers
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1T 4l any thme 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
121 Order of application

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

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

(b) in payment of remureration 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;

{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.

122 Suspense account

Until the Indebtedness is paid in full, the Security 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 separate suspense account (to the credit of
either the relevant Charging Company or the Security Agent as the Security Agent shall think fit) and
the Receiver may retain the same for the period 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.

[2.3 Intercreditor Deed

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

13. PROTECTION OF THIRD PARTIES
13.1 No obligation to cnquire

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

{a) the right of the Security Agent or any Receiver to exercise any of the powers conferred by this
Decd 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 nolice 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 matters,

13.2 Receipt conclusive
The receipt of the Securily Agent ur any Receiver shall be an absolute and a conclusive discharge to a

purchaser, and shall relieve him of any obligation to see to the application of any monies paid to or by
the direction of the Security Agent or any Receiver.
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4.1
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14.5

Statutory protection

(a) All the protection (o purchasers contained in sections 104 and 107 of the Law of Property Act
1923, secilon 42(3) of the Insolvency Acl 1986 or in any other applicable legislation shall
apply to any person purchasing from or dealing with the Security Agent, any Receiver or any
Delegate.

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

PROTECTION OF SECURITY AGENT AND RECEIVER
No liability

Neither the Security Agent nor any Receiver shall be liabie 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 exercise any of, their respective powers, unless caused by its ot his gross negligence or wilful
default.

Possession of Charged Property

Without prejudice fo Clanse 14.1 (Mo Fability), if the Security Agent or any Receiver enters info
possession of the Charged Property, it will not be liable to aceount as mortgagee in possession and may
at any time at its discretion go out of such possession,

Liability of the Charging Companies

Each Charging Company shall be deemed to be a principal debtor and the sole, original and
independent obligor for the [ndebtedness and the Charged Property shall be deemed to be a principal
security for the Indebtedness. The lability 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 Seoured 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 collateral
charges only) would, but for this provision, have been discharged.

Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Group Company,
any other grantor of Transaction Secwrity or other person or any security 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, without Hmitation, then the lability of cach Charging Company under this Deed will
continue or be reinstated as if the discharge, release or arrangement had not oceurred.

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 (ime, 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 grardor of Transaction Security or any other

person under the terms of any composition or arrangement with any creditor of any Group
Company ot any grantor of Transaction Security;
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© the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
perfect, take up or enforce, any rights against, or security over assets of, any Group Company,
any oiher granlor of Transaction Security or other person or any non-presentation of non-
observance of any furmalily or other reguirement in respect of any instrument or any failure to
realise the full value of any security;

(b any incapacity or lack of power, authority or fegal personality of or dissolution or change in
the members or status of & Group Company, any other grantor of Transaction Security or uny
other person;

(e} any amendment, novation, supplement, extension, restatement (however fundamental and

whether or not more onerous) or replacement of a Secured Document or any other document
or security including, without limitation, any change in the purpose of, any extension of or
increase in any facility or the addition of any new facility under any Secured Document or
other document or security;

® any umenforceability, illegality or invalidity of any obligation of any person under any Secured
Document or any other document or security; or

(g) any insolvency or similar proceedings.
146  Immediate recourse

Each Charging Company waives any tight it may have of first requiring any Secured Party (or any
trustee or agent on its behall) 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 irrespective of any law or any provision of a Secured Document to the contrary.

14,7  Deferral of Charging Companies' rights

Until all 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 wnder the Secured Documents:

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

(b) to claim any contribution from any other guarantor of any Group Company's or any other
grantor of Transaction Security's obligations under the Secured 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 Parfies under the Secured Documents or of any other guarantee or
sceurity 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 any other grantor of Transaction Sccurity 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

6] to claim or prove as a creditor of any Group Company or any other grantor of Transaction
Security in competition with any Secured Parly.
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14.3

i35,

15.1

152

154

15.5

If a Charging Company receives any benefif, payment or distribution in relation to such rights it shall
hold that benefit, payment or distribution to the cxtent nccessary to cnable all amounts which may be or
became payable to the Sceured Partics by any Group Company or amy other grantor of Transaction
Security under or in connection with the Secured Documents to be rcpaid in full on frust for the
Secured Parties and shall promptly pay or fransfer the same to the Security Agent or as the Security
Agent may direct for application in accordance with Clause 12.1 (Order of Application).

Security Agent

The provisions set oul in clause 22 (dppoiniment and Duties of Senfor Security Agent) of the
Intercreditor Deed shall govern the rights, dutics and obligations of the Security Agent under this Deed.

COSTS, EXPENSES, TAXES AND STAMP DUTY
Transaction Expenses

Each Charging Company shall promptly within {hree 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.

Enforeement 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 alf 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 instituted by or against the Security Agent as a consequence of taking or helding the
security created under the Deed or enforcing these rights.

Stamp dufies, efe.

Fach 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 'axes (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 Calcubation

All interest under this Deed which acerues and is payable in arrear 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

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

()] 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
abitrator) 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 Walcs (the costs of the nomination and of the
investment bank being payable by the Charging Companics) and the determination of any
investment bank shall be final and binding upon the parties to this Deed,
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15.6 Amendment cosls

Il uny Charging Company requests an amendment, waiver or consent in relation to this Deed, that
Charging Company shall, within lhree Business Days of wrillen demand, reimburse (or procure the
reimbursement of) each of the Facility Agent, the Security Agent and the Original Senior Secured Note
Trusiee 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
Delegate in responding to, evaluating, negotiating or complying with that request or requirement.

15.7 Taxes

All sums payable by or on behalf of cach Charging Company under this Deed shall be paid free and
clear of all deductions or withholdings (including for or on account of Tax) unless the deduction or
withholding is required by law, in which event the relevant Charging Company shall (i) pay such
additional amounts as shall he required to ensure that the net amomnt received and refained (after
deduction or withhelding} 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 awthority in accordance with
applicable law.

158 VAT

All sums payable 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 same time as the sum otherwise payable under this Deed.

15. CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS
16.1 Cumulative powers

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

16.2 Amounts avoided

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

16.3 Discharge conditional

Any settlement or discharge between any Charging Company and any Secured Party shall be
condiiional upon no securily or payment to the Secured Party by that Charging Company or any other
person being avoided, set aside, ordered to be refunded or reduced by virtue of any provision ur
enactment relating to insolvency and accordingly (but without limiting the other rights of the Secured
Party under this Deed) the Secured Party shall be entitled to recover from that Charging Company the
value which that Secured Patty has placed on that security or the amount of any such payment as if that
settlement or discharge had not occurred.
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17.

18.

i9.

20,

2L

22.

22.1

222

RULING OFF ACCOUNTS

If the Security Agent or any cther Secured Party receives notice of any subscquent Security Interest or
other interest affecting any of the Charged Property (except as permitted by the Relevant Secured
Documents) it may open a new account for the relevant Charging Company in its books. If it docs not
do so then (unless il zives express notice to the contrary to the Principal Obligor), as from the time it
receives that notice, all paymenls made by that Charging Company to it (in the absence of any exptress
appropriation to the contrary) shall be ireated as having been credited to a new account of that
Charging Company and not as having been applied in reduction: of the Indebtedness.

DELEGATION

The Security Agent may delegate by power of attorney or in any other manner a1l 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 (including the power to sub-delegate) as it may think fit.
The Security Agent will not be liable or responsible to any Charging Company or any other person for
any losses arising from any act, defzult, omission or misconduct on the part of any Delegate,

REDEMPTION OF PRIOR CHARGES

‘The Security Agent may, at any time after a Declared Default has occurred, redeem any prior Security
Interest on or relating to any of the Charged Property or procure the transfer of that Security Interest 0
itself, and may settle and pass the accounts of any person entitted to that prior Security Interest. Any
accountt so settled and passed shall (subject to any manifest errot} be conclusive and binding on each
Charging Company. FEach Charging Company will on demand pay to (or procure payment to) the
Security Agent all principal monies and interest and ali losses incidental to any such redemption or
transfer.

SET-OFF

A Senior Finance Party may at any time whilst an Event of Default is continuing 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 ate 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 set-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.

CHANGELS TO PARTIES
Assignment by the Security Agent

The Security Agent may at any time assign or otherwise transfer all or any part of its rights under this
Deed in accordance with and subject to clause 22 (dppointment and Duties of Senior Security Agent) of
the Intercreditor Peed.

Changes {o parties

Euch Charging Company authorises and agrees to changes to pariies under section 12.6 (Successors
and Assigns, Participutions and dssignmentsy of the Senior Tacilities 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 obligations contemplated by those
provisions.
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23.

23.1

232

24,

241

24.2

243

24.4

24.5

24.0

CURRENCY CLAUSES
Conversion

All monies received or held by the Security Agent or any Receiver under this Deed may be converted
into any other curtency which the Security Agent considers necessary to cover the obligations and
liabitities comprised in the Indebtedness in that other currency at the Security Agent's spot rate of
exchange then prevailing for purchasing that other currency with the existing currency.

No discharge

No payment to the Security Agent (whether under any judgement or court order or ntherwise) shall
discharge the obligation or Hability of the relevant Charging Company in respect of which it was mada
unless and until the Security Agent has received payment in full in the currency in which the obligation
ot liability was incurred. To the extent that the amount of any such payment shall on actnal conversion
into that corrency fall short of that obligation or liahility expressed in that currency, the Security Agent
shall have a further separate cause of action against the relevant Charging Company and shall be
entitled to enforce the security constituted by this Deed to recover the amount of the shortfall,

MISCELLANEOUS
Certificates conclusive
A certificafe, determination, notification or opinion of the Security Agent stipulated for in this Deed or

as to any rate 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,

[avalidity of any provision

[f any provision of this Deed is or becomes invalid, illegal or unenforceable in any respect under any
law, 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 alt of those counterparts taken together
shall be deemed to constitute one and the same instrument.

Eailure to execute

Failure by one or more parties {"Non-Signatories") to execute this Deed on the date hercof will not
invalidate the provisions of this Deed as between the other parties who do execute this Deed. Such
Non-Signatories may cxccute 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 s not a party to this Deed has no
right imder the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefil of any (erm
of this Deed,

Covenant to Release
Once the Security Agent is satisfied, acting reasonably, thal 41l the Indebtedness has been paid in full
and none of the Security Agent nor uny other Secured Party has any contingent Hability under any

Secured Document (o advance [urther monies to, or incur liability on behalf of, any Charging
Company, the Security Agent and cach other Secured Party shali, at the request and cost of each
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Charging Company, take any action which may be necessary to release the Charged Property from the
seeurity constituted by this Deed and piocure the reassigninent of any assets assigned to the Security
Agent pursuanl o this Deed.

25. GOVERNING LAW AND SUBMISSION TO JURISDICTION
25.1 Governing Jlaw

This Deed 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.

252 Submission to jurisdiction

(a) The courts of England have exclusive jurisdiction to settle any dispute arising out of or in
connection 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 convenien{ courts to
seftle Disputes and accordingly no party will argue to the contrary.

(c) This Clause 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 to a Dispute in
any other courts with jurisdiction. To the extent allowed by law, the Secured Parties may take
concurent proceedings i any nomber of jurisdictions.

IN WEITNESS 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 namber
INEOS Holdings Limited England and Wales 4215887
INEOS Finance ple England and Wales 7084307
INEOS Tenderco Limited England and Wales 7185465
INEOS Holdings (Investments) Limited England and Wales 7497205
INEOS Group Limited England and Wales 35344631
INEOS Group Holdings Limited England and Wales 4215862
INEOS Investment Heldings (Germany) England and Wales 4122347
Limited (formerly INEOS Phenol Limited)

INEOS Investments International Limited England and Wales 3938607
INEOS Limited England and Wales 6576859
INEOS Oxide Limited England and Wales 3545207
INEOS Sales (UK) Limited --_England and Wales 7445505
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SCHEDULE 2
Details of Fropertics

Registered Land

No. | Charging Company

Address or Title no.
description

Tenure

L. INEOS Sales (UK) Limited

Knowle Green SY608201
79-87 Kingston
Road,

Staines,

London TW13 1DY

Leaschold

INDOCSOT/9148717

Unregistered Land

Nil.
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SCHEDULE 3

Subsidiary Shares

Charging Company Subsidiary Number and class of shares Details of
nominees (if
any)
holding
legal title to
shares

INEOS Group Limited INEOCS Group 11,500,231 ordinary shares of £1.00 each

Heldings f.imited

TNEOS Trustees | ordinary share of £1.00 each

Limited
INEQS Limited INEOS Group Limited | 145,942 ordinary shares of £1.00 each
INEOS Holdings INEOS Holdings 11,500,131 ordinary shares of £1.00 each
(Investments) Limited Limited

INIEOS Tenderco ! ordinary share of £1.00 each

Limited

INEOS Holdings Limited

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

600,216 Ordinary shares of £0.0001 each

| INEOS Holdings

Tnlernational Limited
(formerly INEOS
[nvestnent Holdings
(Fluor & Silicas)
Limited)

1,200,000 Ordinary shares of £0.0001 each

INEQS Properties
Limited

35,752 Ordinary shares of £0.01 each

INEOS Vinyls Group
Limifed

84,929 Ordinary shares of £0.01 each

INEOS US DSS 237,500,001 Ordinary shares of £1.00 each
Limited

INEOS Finance plc 50,000 Ordinary shares of £1.00 each
INEOS Finance 1 Ordinary share of €1.00 each

Company 1

1 Redeemable share of €1,00 each

INDOCR01/ 148777
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Charging Cempany

Subsidiary

Number and class of shares

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

TNEQS Investments

INEOS Silicas

1 Qrdinary share of £1.00 each

International Limited Holdings Limited
INEOS Fluor Holdings | 1 Ordinary share of £1.00 each
Limited

INEOS Oxide Limited INEOS Overseas 344,574,862 Ordinary shares of €1.00 each
Company I Limited
INEOS Overscas 6,643,826 Ordinary shares of €1.00 each
Company I1 Limited
INEOS UK Finance 14,295,669 Ordinary shares of US$1.00 cach
Company Limited
INEOS US Finance 1 Ordinary share of US$1.00 each
Company Limited

INEOS Investment INEOS Treasury (UK) | 1 Ordinary share of £1.00 each

Holdings (Germany) Limited

Timited

LNDOCS01/914877.7
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SCHEDULE 4

Par( 1
Furms of notice (o counterparties (other than insurers) of Assigned Agreements

To: [inseri name and address of counterparty]
Dated: [*]
Dear Sirs,

Re: [fere 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™) ail its right, fitle and interest in the Agreement(s} as security for certain obligations
owed by (amongst others) the Charging Company to the Secured Parties pursuant to a debenture dated [o] 2015
(the "Debenture™. Such charge and agreement fo assign is subject to the Existing Security (as defined in the
Schedule herein).

We further notify you that:

L.

save as perinitted 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
Apreement(s) without the prior written consent of the Security Agent;

you may continue to deal with the Charging Company in relation to the Agreement(s) until you receive
written notice to the confrary from the Security Agent. "thereafier the Charging Company will cease to
have any right to deal with you in relation to the Agreement(s) and therefore fram that time you should
deal only with the Security Agent;

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

after receipt of written notice in accordance with paragraph 2 above (subject to any notice received
pursuant to the Existing Security), 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 written 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 Agent nor any receiver, delegate or sub-delegate appointed by it shall have any
[iability 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:

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

{b) apart from any notiecs reccived pursuant to the Existing Sceurity, you have not received
notice that the Charging Company has assigned its rights under the Agreement(s) to a third
party or created any other interest (whether by way of security or otherwise} in the
Agreement(s) in favour of a third party; and

{c) you have not claimed or exercised, nor do you have any outstanding right to claim or exercisc
against the Charging Company, any right of set-off, counter-claim ot other right relating to the

38

TNDOCS01/914R77.7




Agrecment(s) [(other than any rights arising wnder sections 2{c) or 6 of the same
Agreemeni)].!

The provisions of this notice and any nom-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 ackrowledgement copy]

To: Barclays Bank PLC
Linsert address)
Copy to: [Charging Company)

[fasert address of Charging Company]

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

for and on behalf of
[insert name of Counierpariy}

Dated: [e]

! Use if the Assigned Agreement is governed by an ISDA Master Agreement.
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SCHEDULE
Existing Security

The English law share charge ond security ossignment dated 12 May 2010 entered info by INEOS
Group Holdings Limired fpreviously INEOS Group Holdings plc) in favour of Barclays Bunk PLC as
Security Agent for the Secured Parties (us defined therein) (as amended, restated, supplemenied andior
waived from time o fime);

The Enelish 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 Bank PLC as
Seeurity Agent for the Secured Parties (as defined therein) (as amended, restated, supplemented andior
waived from time ta fime);

the Knglish law dehennae dated 27 May 2010 entered into by each of INEOS European Holdings
Limited, INEOS Fluor Holdings Limited, INEOS Fluor Limited, INEQS Investinents International
Limited, INEOS Investment Holdings (Fluor & Silicas) Limited, INEOS Overseas Company I Limited,
INEOS Overseas Company if Limited, INKOS Oxide Limited, INEQS Investment Holdings (Germany)
Limited) (formerly INEQS Phenol Limited), INEOS Silicas Holdings Limited INKOS Silicas Limited,
INEOS (Malta) Company, INEOS Nitriles (UK) Limited, INEOS Manyfacturing (Hull) Limited and
Barclays Bank PLC as Security Agent for the Secured Parties (as defined therein) (as amended,
restated, supplemented andfor waived from time to time);

The English law deberiure dated 31 Jamary 2011 entered into 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 for the Secured Parties (us
defined therein) (as amended, restated, supplemented and/or waived from time to time);

The English law debenture dated 15 March 2011 entered into by INEOS Commercial Serviees UK
Lintited, INEOS Chemicals Grangemouth Limited and INEOS Infrastructure (Grangemouth) Limited in
favour of Barclays Bank PLC as Security Agem for the Secured Parties (as defined therein) (as
amended, restated, supplemented andior 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 (Investments) Limited, INEOS Group Limited,
INEOS 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
Parties (as defined therein) (as amended, resiated, supplemented andfor waived from time to time);

The English low debenture dated 1 March 2012 entered info between each of INEOS European
Holdings Limited, INEOS Fluor Holdings Limited, INEOS [luor Limited, INEQS Investmenis
International Limited, INEQS Holdings International Limited (formerly INEOS Investment Iloldings
(Fluor & Silicas) Limited, INEOS Overseas Comparyy I Limited, INEOS Overseas Company Il Limited,
INEOS Oxide Limited, INEOS Invesimeni Holdings (Germany) Limited (formerly INEGS Phenol
Limited), INEOS Silicas Holdings Limited, INEOS Silicas Limitted, INEOS (Mualtu} Company, INEOS
Nitriles (UK) Limited, INEOS Marnufacturing (Hull) Limited and Barclays Bank PLC as Securily Agent
for the Sectired Parties (as defined therei) {as amended, restated, supplemented andlor waived from
time to time);

The English law debenture dated 4 May 2012 entered info by INEOS Holdings Limited, INEGS
Finance pic, INEOS Tenderco Limited, INEOS Holdings (Investments) Limited, INEOS Group Limired,
INKEOS Group Holdings Limited, INEOS Limited, INEQS Commercial Services UK Limited, INEQS
Chemicals Grangemauth Limited, in favour of Barclays Bank PLC as Security Agent for ihie Secured
Parties (as defined therein) (as amended, restated, supplemented andfor waived from time to time);
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10.

H.

12

13,

14,

135.

The English law dehenture dated 29 May 2042 entered into by each of INEOS Eurepean Holdings
Limited, INEOS Flior Holdings Dimited, INFOS Filuor Limited, INKOS [nvestments nternational
Limited, INEOS iloldings International Limited (formerly INEOS Investmeni Roldings (Fluor &
Silicas) Limited), INEOS Overseas Company I Limited, INEOS Gverseas Company Il Limited, INEOS
Oxide Limited, INFOS Tnvestment Holdings (Germarnyy Limited (formerfy INEOS Phenol Linited),
INEOS Silicas Holdings Limited, INEQS Silicas Limited, INEQS (Muafla) Company, INEOS Nitriles
(UK} Limited, INEOS Manufaeturing (Hull) Liwited and Barclays Bonk PLC s Seewvity Agent for the
Secured Parties (as defined thercing fas amended, restated, supplemented and’or waived from time to
fime};

The English faw debemture dated 8 May 2013 entered into by INEOS foldings Limited, INECS
Finance ple, INEOS Tenderco Limited, INFOS Holdings (Invesimenis) Limited, INEOS Group Lintited,
INECOS Group Holdings Limited, INFOS Limited, INEQS Commercial Services UK Limited, INEOS
Chemicals Grangemouth Fimited, in fivour of Barclays Bani PLC as Security Agent for the Sectred
Parties (as defined therein) (as amended, restated, supplemenied andior waived from tine to time);

The English low debenture dated 5 June 2013 enfered into by each of INEQS European Holdings
Limited, INEOS Flwor Holdings fiatited INEQOS Fluor Limited INEOS Investments International
Limited, INEQS Holdings Inferuational Limited (formerly INEOS Investment Holdings (Flwor &
Siticas) Limited), INECOS Overseas Company § Limited, INEOS Overseas Company Il Limited, INEOS
Oxide Limited, INEOS Tnveshnent Holdings (Germany) Limited (formerly INKOS Phenol Limited),
INEOS Silicas Holdings Limited, INEOS Silicas Limited, INEOS (Molta) Company, INEOS Nitriles
(1K) Limited, INEOS Marufacting (Hull) Limited and Barclays Bank PLC as Security Agent for the
Secured Parties (us defined therein) (us amended, restated, supplemented andf/or walved from tne to
time);

The English low debenture dated 1 Septewbher 2013 entered into by INEOS Sates (UK} Limired in
Sfavour of Barelays Bank PLC as Security dgent for the Secured Parties (o defined therein) {as
aurended, restcted, supplemented andfor warved from time fo time);

The English Fow debeniiure dated 24 November 2014 eatered inte by INEOS Holdings Limited, INEQS
Finance ple, INEOS Tenderco Limited, INEOS IToldings (invesimenis) Limited, INEOS Group Limited,
INEOS Group Holdings Limited (formerly INEQS Group [loldings ple), INEOS Limited and INEOS
Sales (UK} Limited in favowr of Barclyys Rank. PLO as Secority Agent for the Secured Parties (as
defined therein) (as amiended, restated, supplemented andfor watved flom time to time); and

The English law debenture duaied 31 March 2015 enteved fnfo by INEQOS Holdings Limitad, INEOS
Finance ple, INCOS Tendereo Limited, INEOS Holdings (Invesiments) Limited, INEOS Group Lintited,
INKOS Group Holdings Limited (formerly INEOS Group Holdings ple), INEGS Limited and INEOS
Sales (UK} Limited in Javowr of Barclays Bank PLC as Security Agent for the Secured Parties (as
defined therein) (as omended, restated, supplemented andfor waived from lime to time); and

The English tuw debenture dated 31 Mavch 20435 benween each of INEOS Ewropean Holdings Lintited,
INEOS Fluor Holdings Limited, INEOS Fluor Limited, INEOS Investments Iternational Lintited,
INEQS Heldings Tnternational Limited, INEGS Overseqs Company [ Limited, INROS (hverseas
Company {1 Limited, INKOS Oxide Limited, INEOS Invesimamn Holdings (Germany) Limited, INEOS
Silicas Holdings Limiied, INEOS Silicas Limited, INEOS (Malta) Company, INEQS Nitriles (UR)
Limited, INEOS Manufacturing (Ludll Limited and Barclays Bank PLC as Securily Agent for the
Secured Paviies (s defined therein) (0 ainended, restoted, supplemented andior waived from fime 1o
___.:a\.,.m

logether, the "Fxisting Seeurity".

*Notice (v Bst oaly those security documents to which the Charging Company is a party
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To:
Dated:

Dear Sirs,

Part2
Korm of Notice of Assignment to Insurers

Einsert name and address of insurance company]

[e]

Re: {here identifyy the relevant insurance policy(ies)] (the "Policies™)

L. We notify you that [e] (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, financial institutions and
other creditors (the "Secured Parties") all its right, title and interest in the Policies as security for
certain obligations owed by the Charging Company to the Secured Parties. Such charge and agreement
to assign is subject to the Existing Security (as defined in the Schedule herein).

2. We further notify yvou that:

(a)

&

(©)

(@

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

subject to paragraph 2(a) above you may continue to deal with the Charging Company in
relation to the Policies until you rzceive 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 disclose information in rclation to the Policies to the Security 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 enclesed copy of this notice to the Security Agent (with a copy to the
Charging Company) by way of confirmation that:

(@
(b)
()

(d)

(e

you agree to act in accordance with the provisions of this notice;
you [will note/fiave 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 Securily), you will pay all monies lo which the Charging
Company is entilled under the Policies direct to the Security Agent (and not 1o the Charging
Company) unless the Security Agent otherwise agrees in wriling;

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 notice
that the Charging Company has assigned its rights under the Policies to a third party or created
any other interest (whether by way of security or otherwise) in the Policies in favour of a third

party;
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0 you have not claimed or exercised nor do you 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 shafl not in any circumstlances be liable for the premiums in relation to the
Policies; and

(h) 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 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}

LOn acknowiedgement cony]

To: Barclays Banlc PEC
| insert address]

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

We acknowledge receipt of the above 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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8

SCHEDULE
Existing Security

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

The English law debenture dated 12 May 2010 entered into by INEOS Holdings Limited, INEOS
Furape Limited, INEOS Tenderco Limited and INEOS Finance plc in favour of Barciays Bank PLC as
Security Agent for the Secured Parties (as defined therein} (as amended, restated, supplemented andfor
waived from time fo time);

The English law debenture dated 27 May 2010 entered into by each of INEOS Ewropean ioldings
Limited, INEGS Fluor Holdings Limited, INEOS Fluor Limited INEQOS Investments International
Limited, INEOS Investment Holdings (Fluor & Silicas} Limited, INEQS Qverseas Company 1 Limited,
INEOS Overseas Company II Limited, INEGS Oxide Limited, INEOS Investment Holdings (Germany)
Limited) (formerly INEQS Phenol Limited), INEOS Silicas Holdings Limited INEOS Silicas Limited,
INEOS (Malta) Company, INEOS Nitriles (UK) Limited, INEOS Marfocturing (Hull) Limited and
Barclays Bank PLC as Security Agent for the Secured Parties (as defined therein) (as amended,
restated, supplemented and/or waived from time to tine);

The English law debenture dated 31 Jomeary 2011 entered into by INEOS Group Holdings Limited
{previously INEOS Group Holdings plc), INEOS Group Limited, INEOS Limited and INEOS Holdings
(Investments) Limited in favowr of Barclays Bank PLC as Security Agent for the Secured Pariies (as
defined therein) fas amended, restated, suppiemented and/or waived from time to time);

The English law debenture dated 15 March 2011 entered into by INEOS Commercial Serviees UK
Lintited, INEOS Chemicals Grangemouth Limited and INEOS Infiastructure (Grangemouth) Limited in
Javour of Barclays Bank PLC as Security Ageni for the Secured Parties (as defined therein) (as
amended, restated, supplemented and/or waived firom time to tinte);

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

The English law debenture dated | March 2012 entered inlo between each of INEQS Europeart
Holdings Limited, INEOS Fluor Holdings Limited, INEOS Fiuor Limited, INEOS Investments
International Limited, INEOS Holdings International Limited (formerly INEOS Invesiment Holdings
(Fluor & Silicas} Limited, INEOS Overseas Company I Limired, INEQS Overseas Company Il Linited,
INEOS Oxide Limited, INEOS [nvesiment Holdings (Germany) Limited (formerly INEOS Pherof
Limited), INEOS Silicas Holdings Limited, INEOS Sificas Limited, INEOS (Mualtq) Company, INEOS
Nitriles (UK) Limited, INEOS Manufacruring (Hull) Limited and Barclays Bank PLC as Security dgent
Jor the Secured Parties (as defined therein) (as amended. restated, stupplemented and/or waived fiom
time: to time);

The English law debenture dated 4 May 2012 entered into by INEQS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Tavestments) Limited, INEOS Group Limited,
INEOS Group Holdimgs Limited, INKOS Limited, INEOS Commercial Services UK Limited, INEOS
Chemicals Grangemouth Limited, in favonr of Barclays Bank PLC as Security Agent for the Secured
Parties (as defined therein) (as amended, restated, supplemented and/cr waived from time fo lime);
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The English luw debenture daied 29 May 2012 entered into by each of INEOS Furopean Holdings
Limited, INEOS Fluor Holdings Limited, INEOS Flior Limited, INEOS Iavestinents International
Limired, INEOS Holdings International Limited (formerly INEOS Investment Holdings (Fluor &
Silicas) Limited), INEOS Overseas Company I Limited, INEOS Overseas Company I Limited, INEOS
Oxtde Limfted, INEOS Invesiment Holdings (Germany) Limited (formerly INEOS Pheno!l Limited),
INEOS Silicas Holdings Limited, INEOS Silicas Limited, INEOS (Malta) Company, INEOS Nitriles
(UK) Limited, INEOS Manyfacturing (Hull) Limited and Barclays Bank PLC as Security Agent for the
Secured Parties (as defined therein} (as amended, restated, supplemented and/or waived from tine 1o
time);

The English law debenture dated 8 May 2013 entered into by INEOS Holdings Limited, INEGS
Finance plc, INEQS Tenderco Limited, INEOS Holdings (Investnients) 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 definad therein) fas amended, restated, supplemented and/or waived from time fo time);

The English law debenture dated 5 June 2013 entered into hy each of INEOS European Holdings
Limited, INEOS Fiuor Holdings Limited, INKOS Fluor Limited, INEOS Tnvesiments International
Limited, INEOS Holdings Intermational Limited {formerly INEOS Investment Holdings (Fhior &
Silicas) Limited), INEOS Overseas Company I Limited, INEOS Overseas Company I Limited, INKOS
Oxide Limited, INEQS Investment Holdings (Germany) Limited (formerly INEOS Phenol Limited),
INEOS Silicas Holdings Limited, INEOS Silicas Limited, INEOS (Malta) Company, INEOS Nifriles
(UK) Limited, INEOS Manufacturing (Hull) Limited and Barclays Bank PLC as Securify Agent for the
Secured Parties (as defined therein) (as amended, restated, supplemented and/or waived from time to
time);

The English faw debenture dated 1 September 2013 entered into by INEGS Sales (UK) Limited in
Javour of Barclays Bank PLC as Security Agent for the Secured Parties {as defined therein) (as
anmended, restated, supplemented and/or waived from time to iime);

The English law debenture dated 24 November 2014 entered into by INEQS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Investments) Limited, INEOS Group Limited,
INEQS Group IToldings Limited (formerly INEOS Group Holdings ple), INEOS Limited and INEOS
Sales (UK} Limited in favowr of Barclays Bank PLC as Security Agent for the Secured Parfies (as
defined therein) {as amended, restated, supplemented andfor waived from time to time); arid

The English law debenture dated 31 March 2015 entered info by INEOS Holdings Limited, INEOS
Finarice ple, INEOS Tenderco Limited, INEOS Ioldings (Investments) Limited, INEOS Group Limited,
INEOS Group Holdings Limited (formerly INEOS Group Holdings plc), INEOS Limited and INEOS
Suales (UK} Limited in fuvour of Barclays Bank PLC as Security Agent for the Secured Parties (as
defined therein) (us wnended, restated, supplemented and/or waived from time to time); and

The Fnglish low debenture dated 31 March 20153 beiween each of INEOS European Holdings Limited,
INEGS Fluor Holdings Limited, INEOS Fluor Limited, INEOS Investmenis International Limited,
INEOS Holdings International Limited, INEQS Overseas Company I Limited, INEQS COverseus
Companmy I Limited, INEOS Oxide Limited, INEOS Investment Holdings (Germany) Limited, INEOS
Silicas Holdings Limited INEOS Silicas Limited, INEOS (Malia) Compary, INEOS Nitriles (UK)
Limited INEOS Manufacturing (Hull) Limited and Barciays Bank PLC as Security Agent for the
Secm‘esfl Parties (as defined therein) {as amended, restated, supplemented and/or waived fiom tine to
time), |

together, the "Existing Security".

3 Notice to list only thosc scourity documents to which the Charging Company is a pasty
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Part 3

Forms of notice to connterparties fo the Master Bilateral Netting Deed, ihe Credit Support Ieed or any

To:

Dated:

guarantee enfered into pursuant to the Credit Support Deed

[insert name and address of counterparty]

[e]

Dear Sirs,

Re: [here identify the relavant 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, title and interest in together with the benefit of all rights, claims and
remedies in the Agreement as security for certain obligations owed by the Charging Company to the Secured
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, substitute ot terminate the Agreement without the prior written consent
of the Security Agent;

you may continue to deal with the Charging Company in relation to the Agreement until you receive
written notice to the contrary from the Security Agent. Thereafter the Charging Company will cease to
have eny 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 exercisable by and notices should be given 1o the
Sceurity Agent or as it dircets;

you arc authorised to disclose information in relation to the Agreement to the Security Agent on
request;

after receipt of written netice in accordance with paragraph 2 above {subject to any notice received
pursuant to the Bxisting 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

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

Please sign and retarn the enclosed copy of this notice (o (he Security Agenl (with 4 cupy (0 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 vights under the Agreement to a third party or
created any other interest (whether by way of security or otherwise) in the Agreement in
favour of a third party.
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The provisions of this notice and any non-contractual obligations arising out of or in cennection with it are
governed by, and shall be construed in accordance with, English law.

Yours faithfully

for and on behalf of
[Clhrarging Company]

[On acknowledgement copy)

To: Barclays Banlk PLC
[insert address)

Copy Lo: [Charging Company|
[insert address of Charging Comparny|

We acknowledge receipt of the ubove notice and conflirn the matters sel out in paragraphs (a) and (b) above.

for and on behalf of
[Charging Company]

Dated: {e]
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(1.

SCHEDULE
Existing Security

The English law share charge and security assigrinent dated 12 May 2010 entered into by INEOS
Group Holdings Limited (previously INEOS Group Holdings plc) in favowr of Barclays Bank PLC as
Security Agent for the Secured Parties (as defined therein) (as amended, restated, supplemented andfor
waived from time (o time};

The English law debenture dated 12 May 2010 entered into by INEOS Holdings Limited, INEOS
Euwrope Limited, INEGS Tenderco Limited and INEQOS Finance ple in favour of Barclays Bank PLC as
Security Agent for the Secured Parties (us defined therein) (as amended, restated, supplemented and/or
waived from time ro time);

The English faw debenture dated 27 May 2010 entered into by each of INEOS European Holdings
Lintited, INEOS Fluor Holdings Limited, INEOS Fluor Limited, INEQS Investments International
Linited, INEOS Investment Hotdings (Fluor & Silicas) Limited, INEOS Overseas Company I Limited,
INEOS Overseas Compeany I Limited, INEQOS Oxide Limited, INEQOS Investment Holdings (Germany)
Limited) (formerly INEQS Phenol Limited), INEOS Silicas Holdings Limited INEOS Silicas Limited,
INEOS (Malta) Company, INEOS Nitrifes (UK) Limited, INEOS Manufacturing (Hull} Limited and
Barclays Bank PLC as Security Agent for the Secured Parties (us defined therein) (as amended,
restafed, supplemented and/or waived from time to time};

The English law dehenture dated 31 Jonuary 2011 entered into by INEOS Group Holdings Limited
(previously INEOS Group Holdings ple), INKOS CGroup Limited, INEQS Limited and INEOS Holdings
(Investments) Limited in favour of Barclagys Bank PICT ax Security 4gent for the Secured Parties (as
defined therein) (as amended, restated, supplemented and/or waived from time to time);

The English tew debenture dated 15 March 2011 enfered into by INKOS Commercial Services UK
Limited, INEOS Chemicals Grangemouth Limited and INEOS Infiastructure (Grangemouth) Limited in
Javour of Barclays Bank PLC as Security Agent for the Secured Parties (as defined therein) {as
amended, restated, supplemented andfor waived from time to fime);

The English law debenture dared 10 February 2012 entered into by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEGS Holdings {Investments) Limited, INEOS Group Limited,
INEOS Group Holdings Limited, INEOS Limited, INEOS Commercial Services UK Limited, INEQOS
Chenticals Grangemouth Limited, in favour of Barclays Bank PLC as Security Agent for the Secured
Parties {as defined therein) (as amended, restated, supplemented andfor waived from time to time);

The English law debenture dated 1 March 2012 entered into between each of INEOS European
Holdings Limited, INEOS Fluor Holdings Limited, INEOS Fluor Limited, INEOS Investments
International Limited, INEOS Holdings International Limited (formerly INEOS Investment Holdings
(Fluor & Silicas) Limited, INEOS Overseas Company I Limited, INEOS Overseas Company II Limited,
INEOS QOxide Limited, INEOS Invesiment Holdings (Germany) Limited (formerly INEOS Phenol
Lintited), INEOS Silicas Holdings Limited, INEOS Silicas Limited, INEOS (Malta) Company, INEOS
Nitriles (UK) Limited, INEOS Manufacturing ({ull) Limited and Barclays Bank PLC as Seciaity Agent
for the Secured Parties (as defined therein) (as amended, restated, supplemented andfor waived from
fime (o time);

The English law debenture dated 4 May 2012 entered into by INEOS Holdings Limited, INEOS
Finance pic, INEOS Tenderco Limited, INEQS Holdings (Investments) Limited, INEOS Group Limited,
INEOS 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
Farties (as defined therein) (as amended, restated, supplemented and/or waived fiom time to time);
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The English law debenture dated 29 May 2012 entered into by each of INEOS European Holdings
Limited, INEOS Fluor Holdings Limited, INEQS Fluor Limited, INEOS Mvestmerts International
Limited, INEOS Holdings International Limited (formerly INEQS Invesimeni Holdings (Fluor &
Silicas) Limited), INEOS Overseas Company [ Limited, INEOS Overseas Compary I Limited, INEOS
Oxide Limited, INEOS Investiment Holdings (Germany) Limired (formerly INEOS Phenol Limited),
INEOS Silicas Holdings Limited, INEOS Silicas Limited, INEOS (Maita) Company, INEOS Nitriles
(UK} Limited. INEOS Manufacturing (Hull) Limited and Barclays Bank PLC as Security Agent for the
Secured Parties (as defined therein) (as amended, restated, supplemenied andior waived firom time to
time);

The English law debenture dated 8 May 2013 entered info by INEOS Holdings Limited, INEOS
Finanee ple, INEOS Tenderco Limited, INEOS Holdings (Investments) Limited, INEOS Group Limited,
INEQS Group Holdings Linmited, INKOS Limited, INKOS Commercial Services UK Fimited INEOS
Chemicals Grangemouth Limited, in favour of Rarclays Bank PLC as Secuvity Agent for the Secured
Parties (as defined therein) (as amended, restated, supplemented and/or waived from fime fo timej;

The English law debenture dated 5 June 2013 entered into by each of INEOS European Holdings
Limited, INEOS Fluor Holdings Limited, INEOS Fluor Limited, INEOS Investments International
Limited, INEOS Holdings International Limited (formerly INEOS Investment Holdings (Fluor &
Silicas) Limited), INEOS Overseas Company [ Limited, INEQS Overseas Company Il Limited, INEOS
Oxide Limited, INEOS Investment Holdings (Germany) Limited (formerly INEOS Phenol Limited),
INEOS Silicas Holdings Limited, INEOS Silicas Limited, INEQS (Maltaj Company, INEOS Nitriles
(UK) Limited, INEOS Manufacturing (Hull} Limited and Barclays Bank PLC as Security Agent for the
Secured Paties (as defined therein) (as amended, restated, supplemented and/or waived from time fo
time);

The English law debenture dated I Seplember 2013 entered inio by INEOS Sales (UK) Limited in
Javour of Barclays Bank PLC as Security Agemt for the Secured Parties (as defined iherein) (as
amended, restated, supplemented and/or waived from fime to fime);

The English law debenture dated 24 November 2014 entered into by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Investments) Linited, INEOS Group Limited,
INEOS Group Holdings Limited (formerly INEGS Group Holdings ple), INEOS Limited and INEOS
Sales (UK} Limited in favour of Barclays Bank PLC as Security Agent for the Secured Pariies (as
defined therein) (as amended, restated, supplemented andfor waived from time to time); and

The English low debenture dated 31 March 2015 entered into by INEOS Holdings Limited, INEOS
Finance plc, INEOS Tenderco Limited, INEOS Holdings (Investiments) Linited, INGOS Group Limited,
INEQS Group Heldings Limited (formerly INEQS Group Holdings plc), INEOS Limited and INEOS
Sales (UK) Limited in favour of Barclays Bank PLC ax Security Ageni for the Secured Parties (as
defined therein) (as amended, restated, supplemented and/or waived from time (o time); ond

The English law debenture dated 31 March 2013 between each of INEOS European Holdings Limited,
INEOS Fiwor Holdings Limited, INEOS Fluor Limited INEOS Investinents international Limited,
INEOS Holdings Imternational Limited, INEOS Overseas Company [ Limited, INEOS Overseas
Company {I Limited, INEOS Oxide Limited, INEGS Investinent Holdings (Germany) Limited, INEQOS
Silicas Holdings Limited INEOS Silicas Limited, INEOS (Malta) Company, INEOS Nitriles (UK}
Limited, INEOS Manufacturing (Full) Limited and Barclays Bank PLC as Security Agent for the
Secured Parties (as defined therein) (as amended, restated, supplemented and/or waived from time fo
time), |

together, the "lxisting Security”.

¥ Notice to list only those security documenls to which the Charging Company is a party
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SCHEDULE 5

Intellectual Property Rights

Part 1 — Patents

Country/place where

Case No. Registered Proprietor/Applicant registered Patent Number
00002 INEOS Sales (UK) Limited UK EP1848750
10176 INEQS Sales (UK) Limited UK EF1776396
8492 INEOS Sales (UK) Limited UK ERO704240
8466 INEOS Sales (UK) Limited UK EP0683176
8713 INEOS Sales (UK) Limited UK EP0850105
8861 INEQS Sales (UK} Limited UK EP0898585
8880 INEOS Sales (UK) Limited UK EPI045868
3886 INEOS Sales (UK) Limited UK BP0993472
9121 INEOS Sales (UK) Limited UK EP1149134
9271 INEOS Sales (UK) Limiled UK EP1240217
9326 TNEQOS Sales (UK) Limited UK EP1263809
9364 INEQOS Sales (UK) Limited UK EP12%0085
9519 INEOS Sales ((JK) Limited UK EPI155059
9124 INEOS Sales (UK) Limited UK EP1484344
9124 INEOS Sales (UK) Limited UK EP1135420
9558 INEQOS Sales (UK) Limited UK EP1414870
9860 INEOS Sales (UK) Limited UK EP1490415
9962 INEOS Sales (UK) Limited UK EPE578811
10060 INEOS Sales (UK) Limited UK EP1644423
9999 INEOS Sales (UK) Limited UK EP 1656420
9429 INEOS Sales (UK) Limited USA 6887957
9482 INEOS Sales (UK} Limited USA T718811
9319 INHOS Sales (UK) Limited LISA 65281
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Country/place where

Case No. Registered Proprietor/Applicant registered Patent Number
9962 INEOS Sales (UK) Limited USA 7811956
9973 INEOS Sales (UK.) Limited USA 7705095
8825 INEOS Sales (UK) Limited USA 6284848
8825 INEQOS Sales (UK) Limited USA 6362290
8861 INKOS Sales (UK) Limited USA 6462161
B3%0 INEOS Sales (UK) Limited USA 6518385
8386 INFOS Sales (UK) Limited USA 6187878
9998 INEOS Sales (UK) Limited UsA 7229943
9999 INEOS Sales (UK) Limited USA 7956129
8918 INEOS Sales (UK) Limited USA 6348635
8939 INEOS Sales (UK) Linited USA 6265502
9063 INEOS Sales (UK) Limited USA 6656524
9121 INEOS Sales (UK) Limited USA 6797756
9124 INEOS Sales (UK) Limited USA 6586539
9197 INEOS Sales (17K) Limited USA 6562924
9247 INEOS Sales (UK) Limited USA 6639028
9271 INEOS Sales (UK) Limited USA 6649710
0352 INEOS Sales (UK) Limited USA 6911504
9326 INEOS Sales (UK) Limited USA 7812103
9364 INEOS Sales (UK) Limited USA 6598440
9381 TNEOS Sales (UK) Limited USA 6800702
9381 INEOS Sules (UK) Limited | usa 7141633
9533 INEOS Szles (UK) Limited USA 7232878
9564 INEOS Sales (UK) Limited USA 7964681
9558 INEOS Sales (UK} Limited USA 7582710
9564 INEOS Sales (UK) Limited TJSA 7087686
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Country/place where

Case No. Registered Proprietor/Applicant registered Patent Number

9564 INEOS Sales (UK) Limited USA 7767771

9564 INEOS Sales (UK) Limited USA 84206535

I TNEOS Sales (UK) Limited usa 6884856

9675 INEGS Sales (UK) Limited USA R114945

9685 INEOS Sales (UK) Limited USA 7335710

9836 INEOS Sales (UK) Limited USA 7323038

9860 INEOS Sales (UK) Limited Usa 7488862

9905 INEOS Sales (UK) Limited Usa 7452948

10060 INEOS Sales {UK) Limited USA 7276564

8466 INEOS Sales (UK) Limited USA 5789501

8492 INEOS Sales (UK) Limited USA 5714429 B

8492 INEOS Sales (UK} Limited Usa 5684216

8578 INEOS Sales (UK) Limited USA 5929180

8578 INEOS Sales (UK) Limited USA 5928612

8607 INEOS Sales (UK) Limited LISA 5633333

8675 INEOS Sales (UK) Limited USA 5022818

8700 INEOS Sales (UK) Limited USA 6225422

8713 INEOS Sales (UK) Limited USA 6140460

8732 INEOS Sales (UK) Limited USA 6437062

00002 INEOS Sales (UK) Limited USA 7968659

00004 INEOS Sales (UK) Limited USA Application no. |
11/921268

00036 INEOS Sales (UK) Limited USA 8067654

00047 INEOS Sales (UK) Limited usa 14/041,223

00112 INEOS Sales (UK) Limited USA 8242220

00184 INEOS Sales (UK) Limited USA Application no.

12/998254

ENDOCSO01/914877.7
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Country/place where

Case No. Registered Proprieter/Applicant registered Patent Number
10010 INEOS Sales (UK) Limited USA 7678726
10059 INEOS Sales (UK) Limited USA 7332549
10089 TNEQS Sales (UK) Limited USA 8536081
10143 INEOS Sales (UK) Limited USA 7842638
10162 INEOS Sales (UK) Limited USA | 7989565
10176 INEOS Sales (UK) Limited UsA 8067328
10188 INEOS Sales (UK) Limited USA Application no,
11/884653
10209 INEOS Sales (UUK) Limited TUSA 7652109
10215 INEOS Sales (LIK) Limifed USA 7807761
8128 INEOS Sales (UK) Limited USA 5714555
8128 INEOS Sales (UK) Limited USA 5711425
8585 INEOS Oztide Limited United Kingdem EP0800611
8651 INBEOS Oxide Limited United Kingdom EP0757027
8651 INEOS Oxide Limited United Kingdom EP095%064
8762 INECS Oxide Limited United Kingdom EP0912815
3984 INECS Oxide Limited United Kingdom EP0%52141
9131 INECS Oxide Limited United Kingdom EP1140703
8651 INEOS Oxide Limited United States RE4134]
8774 INEOS Oxide Limited United States 6242389
8984 INEOS Ozxide Limited United States 6232491
9131 INEOS Oxide Limited United States 6497819
10092 INEOS Oxide Limited United States 7432393
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Part 2 - Trademariks

Registered Proprietor/Applicant

Country/place where registered

Trademark Number

INEOS Sales (UK) Limitad UK 2376682 ("AMODRILL") )
INEOS Sales (UK) Limited UK 1583951 ("DURASYN")
INEOS Sales (UK) Limited UK 1583952 ("DURASYN"}
INEOS Sales {UK)} Limited UK 856548 ("INDOPOL")
INEOS Sales (UK) Limited CTM 3985447 ("PANALANE")
INEOS Sales (UK) Limited CT™M™ 3985471 ("SILKFLO")
INEOS Sales (UK) Limited CTM 6302459 ("SUPERSTRESS")
INEOS Sales (UK) Limited CTM 6915102 ("RIGIPEX™")
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SCHEDULE 6

Details of Relevant Accounts

Sort code/account number/IBAN

- é_mt code:
Account number;

AN: I

Account Holder Bank
INEOS Holdings Limited Barclays Baok PLC
INEOS Holdings Limited Barclays Bank PLC Sort code:

Account number:

INEOS Heldings Limited

Barclays Bank PLC

Sort code: —

Account numhel

e ——

Sort code; —

Account number:

o ——

Account Number:

Sort code: _
Accouni number: _

Soit code:-

Account number:
IBAN:

Account number:
[BAN:

INEOS Holdings Limited Barclays Wealth
Account number:
IBAN
INEOS Holdings Limited Barclays Bank PLC Sort code
INEOS Heldings Limited Barclays Bank PLC Sort code
Accou
IBAN:
INEOS Holdings Limited Citibank
IBAN:
INEOS Sales (UK) Limited | Citibank Sort code:
Account number:
INEOS Sales (UK) Limited } Citibank Sort code:
Account number:
INEOS Sales (UK) Limited | Citibank
INEOS Sales (UK) Limited | Citibank
INEOS Sales (UK) Limited | Citibank Sort codc
INEQOS Sales (UK) Limited | Citibank

Sort code: |
Account number)

LNDOCS01/914877.7
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Account Holder

Bank

Sorl cude/accoﬁ.:;t- number/IBAN

INEOS Sales (UK) Limited

Citibank

Sort code:
Account nuinber:

san: I

INEOS Sales (UK) Limited

Citibank

Sott code: -

Account number;

IBAN:

INEOS Sales (UK) Limited

Citibank

Sort code:
Account number

INEOS Sales (UK) Limited

Citibanik

Sort code: | NGTGcNR
Account number: NG
IBAN:

INEOS Sales (UK) Limited

Citibank

Sort code: -

Account number:
IBAN:

INEOS Sales (UK) Limited

Citibank

Sort code:
Account number

g

INEOS Sales (UK) Limited

Citibank

Sort code:-
Account number: _

INEOS Sales (UK) Limited

Barclays Bank PLC

Sort code:

INEOS Sales (UK) Limited

Barclays Bank PLC

Sort code:-

Account number {j | GG
[BAN I

INEOS Sales (UK) Limited

Barclays Bank PLC

Soit code
Account number]
IBAN:

INEOS Sales (UK) Limited

Barclays Bank PLC

Sort code;
Account number;
iBAN:

INEQCS Sales (UK) Limited

Barclays Bank PLC

Sort code:
Accouni number;
IBAN:

INEOS Oxide Limited

KBC Bank N.V.

Sort code:
Account number:
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Account Holder

Bank

Sort codefaccount number/IBAN

INEOS Oxide Limited

KBC Bank NV

e e
Account number;

IBAN:

LNDOCSOEQ14877.7
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SCHEDULE 7

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

To: [rame of account bark}
[address)

Dated: [*]

Dear Sirs

[#] (the "Charging Company")

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

L

Pursuant to the debenture dated [e] between, amongst others, the Charging Company and Barclays
Bank P1C as Security Agent (the "Deed") the Charging Company has, subject to the Existing Secutity
{as defmed in the Deed), charged hy way of first fixed charge in favour of the Security Agent all its
rights to, and interest in, the balance standing from time to time to the credit of the Specified
Accountfs] and any other bank accoumt 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
with the Accounts until the Security Agent by writfen notice informs you otherwise. Al defined terms
used herein, unless otherwise defined herein, shall have the meaning given to them in the Deed.

The Charging Company hereby irrevocably and unconditionally instructs and authorises you to
disclose to the Security Apent 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 notice)
from the Security Agent:

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

)] not to permit any withdrawal of any monies standing to the credit of the Accounts, without the
prior written 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 recoive from the Security Agent,

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

(2) you may collect and pay ta the credit of any Specified Account the procceds of credits for the
account of the Charging Company;

()] you may make payments to (hird parties or to other Accounts in the name 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 o you [rom the Charging Company for operating
such Account, subject to the provisions of the Deed; and

(d) Lin order ta enable you to make available net overdrafi facilities on the Accounts, you may sei-
off debit balances against credit balances on any of the [following] Accounts (where not in
breach of the Senior Facilities Agreement):]’

[Specify accounts and account numbers]

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 you of the
notice of such withdrawal.

Subject to paragraph 5 above, the instructions and avthorisations which are contained in this letter shail
remain in full force and etfect 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 to the
contrary given 1o you by or on behalf of the Charging Company other than amy nstructions and
authorisations contained in any notice delivered in respect of the Existing Security.

This lefter 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.

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

(a) 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).

We agree that you shall have no liability for having acted on any notice or instructions by any person
(including the Sceurity 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 Specificd Account.

Please acknowledge vour acceptance of the instructions and authorisations contained in this notice by
signing the attached Form of Acknowledgement and returning it to the Security Agent at [¢] copied to
the Charging Company at [e] or by email to [e].

Delcte for notices to Account Banks that ave not Lenders.
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Yaurs faithfully

[the Charging Company) Barclays Bank PLC
BY: e, By:
Authorised Signatory Authorised Signatory
60
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Form of Acknowledgement of Notice for a Relevant Account to Account Bank
tor Rarclays Bank PLC
Copy: |e]
Dear Sirs
Debenture dated [e] between [#] (the "Deed")

We hereby acknowledge receipt of the notice (a copy of which is attached hereto) (the "Nofice") dated [e] and
addressed to 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:

(@) accept the instructions and anthorisations contained in the Notice and agree to comply with the
terms thereof:

(b do not have, and will not make or exercise, any claims or demands, any rights of counterclaim,
Security Interests, rights of set-off or rights against the Charging Company in vespect of the
Accounts and/or the debts represented by them except as set ot in the Notice;

{c) apart 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 ne prohibitions on charging the Accounts except as set out in the Notice;
and

(d) following written notice from the Security Agent (subject to any notice received pursoant to
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 Security 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 cveat 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 to enquire whether the right
of any person (including the Security Agent) to withdraw any monies from the Specified Account has atisen or
be concerned with:

(a) the propriety or regularity of the esercise of that right;
) notice to the contrary; or

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

Further, you agree that we shall have no liabitity 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 us in connection with (he Specified Accouni(s) or relevant clectronic banking system
procedures in the case of an electronic instruction, and we, as account bank, shall not be deemed to be a trustee
for the Charging Company or the Security Agent of the Specified Accounl(s).
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This acknowledgement, and all non-contractual obligations arising out of or in comnection with i, shall be
governed by, and construed in accordance with, English law.

Yours faithfully

[Name of Banrk]
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Appendix A

To: [insert name of account bank]
[address]
Aftention: [#]

Debenture dated [e] between [¢] (the "Charging Company" and [e] (the "Security Agent') (the "Deed')

We refer to a notice of charge of account sent io you by the Charging Company and the Sccurily Agent dated
[®] (a copy of which is attached to this leller at Schedule 1 (the "Notice")), pursuant to which you were notified
that the [insert number and description of the Relevant Account(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 fiom, the
Charging 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
Accounl(s) without our prior written approval.

We have attached as Schedulc 2 to this letter a st of representatives (together with their specimen signatures)
any of whom are authorised to have access to the Specified Account(s) at all levels and any one of whom i
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 terins.

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

Yours faithtully,

For and on behalt of
[insert name of Securify Agent}
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Schedule 1 - Notice
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Schedule 2 — Signatory List

Any of the following are autherised fo sign on behalf of Security Agent:

NAME

SIGNATURE
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SIGNATORIES TO DEBENTURE

THE CHARGING COMPANIES

EXECUTED AS A DEED by )
INEOQS GROUP HOLDINGS LIMITED )
acting by a director in'the prosence oft. )

Witness's.gignature:
Name (print): gf{l ATHAMAT W’?ﬁfg £
Occupation:

Address:

EXECUTED AS A DEED by 3
INEOS GROUP LIMITED:
acting by a.director in the prasénce of:

Witness's signature:
Name {print); Afw LA PRTEN
Ocenpation;

Address:.

[SIGNATURE PAGE TO THL DEBENTURES




EXECUTED AS A DEED by
INEOS LIMITED
acting by. a director inthe presence ofi

Witness's signature;
Name (print): !{;q}%, v WACUED]
Ocoupation;

Address:

EXECUTED AS A DEED by ¥
INEOS HOLMNGS (INVESTMENTS) )
LIMITED _
acting by a disettor in (he prasenve of )
Witriess's gignatiire;
Name (print): Kandeen yALD
Oecupation:

Address:

EXECUTED A5 A DEED by
INEOS HOLDINGS LIMITED
dcting by'a divector in the piesence of!

Witniesgy sienatid:
Name (rint): £z tupy Himdgery
Ogoupation:

Address:

SSIGNATURE PAGETO IHL DEBENTURE]




EXECUTED AS A DEED by
INEOS FINANCE PLC

acting by a diréctor inthe presence off
Witness's signatir
Name (prim):
Ogeupation:

Address:

EXECUTED AS ADEED by b
INEOS TENDERCO LIMITED,
acting by-a divector in the presence of
Witness's signatig
Namé {print): ,{j Lo 21 VE W ENS
Cleciipatiofy

Address:

EXECUTED AS A DEED by b
INEOS SALES (UK) LIMITED 3
acting by a.divector in the prasenceof:
Withiess's sipnatiie;
Wanie (print): aé}%“ T ] e
Occupationy

Address:

[SIGNATURE PAGE TO IHT, DEBENTURE]




EXECUTED AS A DEED by )
INEOS INVESTMENTS 3
INTERNATIONAL LIMITED

acting by a divgctor in the presence of:

Witniess's signiatore:

Narme (Piiit); Kﬁwww Wi
Otcupation:

Addiess:

EXECUTED-AS A DEED by 3
INEOS INVESTMENT HOLDINGS b
{GERMANY) LIMITED

acting by a director inthe presence of:

Witness's signstore

Name v Lmppasdns WA Y

Qccupation:

Address:

EXECUTED AS A DEED by b
INEOS OXIDE LIMITED ¥

acting by.a director'in the prasence of;

Witness's signature)
Newe G e a s S S
Queupation:

Address:

[SIGNATURE PAGETO IHL DEBENTURE]




THE SECURITY AGENT

EXECUTED AS A DEED by
BARCLAYS BANK PLC
acting by

inthe presence of

Witness's signature:
Name {print):
Oceupation:

Address:

Notice Details,

Address: 5 The North Colonnade
Canary Wharf
Londoni E14 4BB
Attention: Antony Girling

[SIGNATURE PAGE TQ IHE DEBENTURE]




