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Company details

Company number

of7{1lsis[slels

I

Company name in full

|INEOS Tenderco Limited

+ Filhng in this form
Please complete 1n typescript or In
bold black capitals

All fields are mandatory unless
specified or tndicated by *

Date of creation of charge

Date of creation

of [ofs [lofif

Description

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

Descnption

"Charging Company"} and Barclays Bank PLC (the "Debenture")

Enghsh law debenture dated 4 May 2012 between, amongst others, INEOS Tenderco Limited (the

Amount secured

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

Amount secured

Please refer to the attached continuation pages

Continuation page
Please use a continuation page (f
you need to enter more detals.

Dapartment for Business
Innovation & Skills
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MGO1

Particulars of a mortgage or charge

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

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

Name Barclays Bank PLC (as Secunty Agent)

Address 5 The North Colennade, Canary Wharf, London
ool [e[1]4] [+]a[o]

Name

Address

roscode e

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

s

Shart particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

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

Short particulars

Please refer to the attached continuation pages
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MGO1

Particulars of a mortgage or charge

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

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

- subscrbing or agreeing to subscnbe, whether absolutely or
conditionally, or

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

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

Commussion allowance
or discount

N/A

Delivery of instrument

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

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

We wilt accept a venfied copy of the instrument creating the charge where the
property charged 15 situated and the charge was created outside the UK
(section 866) The company or the person who has delvered the copy to the
Registrar must venfy tt to be a correct copy and sign 1t Where a body corporate
gives the venification, an officer of that hody must sign it We will also accept a
venified copy where section 867{2) apphes {property situated 1n another part

of UK)

Signature
Iﬁease sign the form here

Signature

Signature

X

X

This form must be signed by a person wnﬂ an interest in the registration of
the charge
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MGO1

Particulars of a mortgage or charge

E Presenter information

n Important information

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

Conacrame Sedina Aidam

Company name

Shearman & Sterling (London) LLP

Address
Broadgate West

| 9 Appcld Street

Post town

London
County/Region

== fefcfz]a] [z2]afr

[ Y United Kingdom

|Dx

Telephone

020 7655 5000

uCertifu:ate

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

naecklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

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

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

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

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

You have signed the form

You have enclosed the correct fee

O

oo O 0O oood

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

E How to pay

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

Make cheques or postal orders payable to
‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

The Regstrar of Compamies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

n Further information

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

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

This form has been prowided free of charge by Companies House
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In accordance With

Section 360 of the MGO1 - continuation page
Companies Act 2006, Particulars of a mortgage or charge

I Amount secured

| Please gwe us detads of the amount secured by the mongage or charge

Amount secured All meney or hamlities due, owang or incurred to any Secured Party by any Charging Company or any other
Group Company or any other grantor of Transaction Security under any Secured Document (including,
without mitation, under any amendments, supplements or restatements of any Secured Documents however
fundamental or in relation 0 any new or increased advances or utilisations, any extensions, incremental
commitments or facilities or any 1ssuances of additional notes (in each case, to the extent permitted under the
Secured Documents)) at present or n the future, 1n any manner whether actual or contingent, matured or
unmatured, hiquidated or unhquidated, whether incurred solely or jointly with any other person and whether as
principal or surety, together with all interest accruing thereon (both before and after judgment) and including
all habilities 1n connection with any notes, bills or other instruments accepted by any Secured Party for or at
the request of a Group Company, and all losses incurred by any Secured Party in connection with any Secured
Document (including, without limitation, under any amendments, supplements or restatements of any Secured
Documents however fundamental or 1n relation to any new or increased advances or utilisations, any
extensions, mcremental commitments or facihties or any i1ssuances of additionat notes (in each case, to the
extent permitted under the Secured Documents)), (the "Indebtedness”)
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In steordarde wilh
Saction 860 of the
Companes Act 2006

MGO1 - continuation page

Particulars of 3 mortgage or charge

Short particufars of all the property mortgaged or charged

Please give the short particulars of the property mertgaged or charged

Short particulars

PART A
Definmtions
In this form MGO1 so far as the context admits, the tollowing expressions have the following meaning

"Accession Document” means an agreement substantially in the form of Exhitit A of the Semor
Facilines Agreement pursuant to which a Person shall become a party to the Semior Faciliies
Agreement as an Obligor,

"Additional Second Secured Borrower" means (to the extent u 1ssues and/or borrows
Addinonal Second Secured Liabilities) (a) Parent Holdeo, or (b} any Holding Company of
Parent Holdco or any direct wholly-owned Subsidiary of Parent Holdco or any direct wholly-
owned Subsidiary of any Holding Company of Parent Holdco, 1 each case which 15 not
Intermediate Holdco or a Subsidiary ot Intermediate Holdco and which has the principal
purpose ot 1ssuing and/or borrowing indebtedness of the type referred to 1n Clause 5 3(b) of the
Intercreditor Deed and/or High Yield Notes and 1s incorporated in a member state of the
European Union or in any state of the United States

"Additional Second Secured Liabilities” has the meaning given to 1t in Clause 53 of the
Intercredinor Deed

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

"Additional Senior Facilities Borrower” means INECS UK FinCo INEOS US FinCo any
Upstream Subsidiary and/or each other direct wholly-owned Subsidiary of the Principal Obligor
that 1s. i each case an Obligor and which has the principal purpose of incurring Semor
Liabihities and 1s incorporated 1in a member state of the European Umon or 1n any state of the
United States.

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

"Additional Semor Finance Documents” means any Additonal Senior Facilies Agreement,
the guarantees m respect of any Addinonal Semor Lender Liabihties granted under any
Addinonal Senior Finance Documents, the Security Interests granted or to be granted for the
benefit of any Addinonal Sentor Finance Parties and the Intercreditor Deed together with any
accession document, promissory note, fee letter, or any other document designated as an
Additonal Senior Finance Document by the Principal Obligor and the relevant Additnonal
Semior Facilites Representanve, but only to the extent that the Prnncipal Obligor has given
notice n accordance with Clause 5 | of the Intercreditor Deed that the relevant lhatnlities are to
constitute Addinonal Senior Secured Liabilites,

"Additional Senior Finance Parties” means each Additional Semor Facilities Representative
and each creditor under each Addinonal Semor Facihies Agreement provided that the Secunty

CHFPOOOD
0311 varsion 50




tnv accordance with
Secvon 360 of the
Compames Acl 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

Agent shall have confirmed 1ts agreement in accordance with clause 27 7 of the Intercreditor
Deed to act as securnity agent for such Additional Sentor Finance Parttes,

"Additional Senior Lender Liabilities” means Addinonal Semior Secured Liabilittes which are
not Setmor Secured Note Liabilines,

"Additional Senior Secured Indenture” means any indenture pursuant to which any

Addittonal Semor Secured Notes are 1ssued (as amended, restated. supplemented and/or warved
from time to time)

"Additional Semior Secured Note Creditors” means any Addinonal Semor Secured
Noteholders and any Additional Senior Secured Note Trustee provided that the Secunity Agent
shall have confirmed 1ts agreement in accordance with Clause 27 7 of the Intercreditor Deed to
act as security agent for such Additional Senior Secured Note Creditors,

"Additional Semor Secured Note Documents” means any Addinonral Semor Secured
Indenture. any Additional Sentor Secured Notes, the guarantees n respect of any Additional
Senior Secured Notes granted under any Additional Semor Secured Indenture, the Secunity
Interests granted or to be graned tor the benetit of any Addwtional Semior Secured Note
Creditors pursuant to any Additonal Semor Secured Note Documents, and the Intercreditor
Deed but only to the extent that the Principal Obligor has given notice 1n accordance with clause
51 ot the Intercreditor Deed that the relevant habiliies are to constitute Additional Senior
Secured Liabilines,

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

"Additional Semor Secured Noteholders” means the holders from ume to nume of any
Additional Semor Secured Notes.

"Additional Senior Secured Notes" means any Semor Secured Notes 1ssued or to be 1ssued by
any Senior Secured Note [ssuer after 4 May 2012, other than the Notes (as that term 15 defined
in the recitals of the Semior Facilities Agreement),

"Additional Senior Secured Liabilities” has the meaning given to 1t in Clause 5 | of the
Intercreditor Deed,

"Administrative Agent” shall mean Barclays Bank PLC, as the admimstrative agent for the
Lenders under the Semor Facihites Agreement and the other Semior Finance Documents
excluding the Hedging Agreements and any Cash Management Arrangements. or any successor
administrative agent pursuant to Section 10 9 of the Semior Facilities Agreement,

"Admnistrative Apgent Fee Letter” means the fee letter dated 27 Apnil 2012, by and ameng the
Admimstrative Agent and the Borrowers,

"Administrator” means an admimstrator appomted under schedule Bl of the Insolvency Act
1986,
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tn accoedance with
Secthon 860 of the
Carnpanies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Affihate” means, with respect to any specified Person. any other Person directly or indirectly
controlling or controlled by or under direct or indirect common control with such specified
Person For the purposes of this defimtion, “control” when used with respect to any specified
Person, shall mean the power to direct the management and policies of such Person, directly or
indirectly, whether through ownership of voting securities, by contract or otherwise, and the
terms “controlling” and “controtled shall have meanings correlative to the foregoing,

"Assigned Agreements” means the Acquisiion Documents (as defined 1n the Intercreditor
Deed), the Hedging Agreements, the Insurances the Credit Support Deed the Master Bilateral
Netting Deed, any guarantee entered mto 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 Sentor Proceeds Loans Agreement, and

(b} any other loan entered into or to be entered 1nto by the Charging Company with any
other Group Company from tume to time,

"Book Debts" means all book and other debts and monetary claims.

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

"Bottom Swiss Subsidiary” means the Subsidiary of Intermediate Holdco organised under the
laws of Switzerland that 15 a direct or indirect parent company of the Principal Obhigor and that
15 as among the holding compames organised in Switzerland, most removed in the chain of
holding companies from Intermediate Holdco,

"BP Credit Documents” means the Credit Support Documents but excluding each guarantee
entered mto by a member of the BP Group in favour of a Group Company and any other
Guaranteed Agreement (as defined in the INEOS Holdings Guarantee) (as the same may be
amended from time to time),

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

"BP Group” means BP plc and 1ts Subsidhanes for the ume being,

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

"BP Security Assignments” means (a) the security assignment dated 24 August 2005 as
amended and restated on 16 December. 2005 and as turther amended on or about 12 May, 2010
and on [ July 2011 by INEOS USA LLC and INEQS Polypropylene LLC in favour of BP
Internanonal Limuted, (b) the security assignment dated | June 2011 entered into by INEOS
Commercial Services (UK) Limited in favour of BP Intermanional Limited, and (c) any
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MGO1 - continuation page

Particulars of a mortgage or charge

s |

Short particulars of all the property mortgaged or charged

Please gve the short particutars of the property mortgaged or charged

Short particulars

supplement or replacement for any security assignment referred to 1n paragraphs (a) or (b) of
this defimtion and any further secunity assignments entered into 1n favour of BP International
Limuted or any affiliate thereof by any Group Company securing amounts owed by any Group
Company to any member of the BP Group in accordance with the Credit Support Deed,

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

"Camtal Lease Oblgation” of any Person means any obligation of such Person and 1ts
Restricted Subsidiaries on a consolilated basis under any capital lease of (or other agreement
conveying the right to use) real or personal property which. in accordance with IFRS 1s required
to be recorded as a capitalized lease obligation,

"Capital Stock” of any Person shall mean any and all shares, nterests, participations, nghts in
or other equivalents {however designated) of such Person’s capital stock, other equity interests
whether now outstanding or 1ssued after 4 May 2012, partnership interests (whether general or
limated), any other interest or participation that confers on a Person the nght to receive a share
of the profits and losses of or dsstnibunions of assets of, the 1ssuing Person and any nights (other
than debt securities convertible into Capital Stock) warrants or options exchangeable for or
convertible into such Capital Stock,

"Cash Management Arrangement” means any customary cash management. cash pooling or
nettng or setung off arrangements or arrangements for the honouring of cheques, drafts or
stmilar instruments including (for the avoidance of doubt) overdraft facilities entered 1nto 1n the
ordinary course of business but, 1 ¢ach case, only to the extent that the Principal Obligor has
given notice 1n accordance with Cliuse 5 14 of the Intercreditor Deed that the relevant cash
management arrangement 1s to constitute a Cash Management Arrangement,

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

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

"Charged Contract” means any mstrument or agreement that 1s charged under Clause
3 1()(1)(K) of the Debenture,

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

"Commodity Price Protection Agreements” means any forward contract, commodity swap,
commodity opticn or other similar financial agreement or arrangement relating to, or the value
of which 1s dependent upon, fluctuations in commodity prices,
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please gve the short particulars of the property mortgaged or charged

Short particulars

"Company” means INEOS Luxembourg I S A. a limited hability company organized n
Luxembourg with registered number B158195. and any successor pursuant to Section 8 13 of
the Semor Facilities Agreement,

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

"Credit Support Documents” means the Credit Support Deed the Master Bilateral Netting
Deed, each BP Security Assignment, the INEOS Holdings Guarantee, each guarantee entered
mnto by Parent Holdco or any of (ts Subsidianies i favour of any member ot the BP Group in
accordance with the Credit Support Deed, each guarantee entered into by a member ot the BP
Group n favour of Parent Holdco or any of its Subsidiaries in accordance with the Credit
Support Deed and the Credit Support Side Letter,

"Credit Support Side Letter” means the letter n relation to the Credit Support Documents
dated 7th October 2005 between BP Internanonal Limited and the Principal Obhigor,

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

"Currency Hedging Agreements” means one or more of the following agreements foreign
exchange contracts, currency swap agreements or other similar agreements or arrangements
designed to protect against the fluctuations in currency values

"Declared Default” means an Event of Default which 1s continumg and mn respect of which the
Security Agent has given notice of intention to enforce.

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appointed, directly or
indirectly pursuant to Clause 18 of the Debenture.

"Distribution Rights" means all dividends, distributons and other iome paid or payable on
an Investment or Subsidiary Share. together with all shares or other property derived from that
Investment or Subsidiary Share and all other allotments, accretions, rights, benetits and
advantages of all kinds accruing, offered or otherwise derived from or incidental to that
Investment or Subsidiary Share (whether by way of conversion, redemption, bonus, preference,
option or otherwise),

"Event of Default” means any event or circumstance specified as such i any of the Semor
Facilines Agreement, any Cnginal Sentor Secured Indenture, any Additional Semor Facilines
Agreement, any Additonal Semor Secured Indenture or any Second Secured Document,

"Excluded Assets” means (1} the BP Receivables subject to a first ranking Security Interest for
the benefit of the BP Creditors granted in accordance with clause 20 of the Intercreditor Deed
and (11} any Underlying Agreement subject to a first ranking Security Interest for the benefit of
the BP Creditors granted 1n accordance with clause 20 of the Intercreditor Deed,

"Existing 2015 Semor Secured Notes” means the 9% % Semor Secured Notes due 2015 and the
9% Semor Secured Notes due 2015 1ssued by INEOS Finance plc on May 12, 2010,
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Particulars of a mortgage or charge

s |

Short particulars of all the property mortgaged or charged

Please give the shoit particulars of the property mortgaged or charged

Short particulars

"Existing 2015 Senior Secured Proceeds Loans Agreement” means each of that certain loan
agreement made on May 12, 2010 by and among INEOS Holdings Linuted. as borrower, and
the 1ssuer in respect of the Existing 2015 Senior Secured Notes as lender,

"Existing 2019 Sentor Secured Notes” means the 8%% Semor Secured Notes due 2019 and the
Floating Rate Senior Secured Notes due 2019 1ssued by INEOS Finance ple on February 10,
2012.

"Existing 2019 Semor Secured Proceeds Loans Agreement” means that certain loan
agreement made on February 10, 2012 by and among INEOS Holdings Limited, as borrower,
and the ssuer n respect ot the Exisung 2019 Semor Secured Notes, as lender

"Existing Security” means each of the February 2012 Debenture, March 2011 Debenture. the
May 2010 Debentuwte, the January 2011 Debenture and the IGH Share Charge and Security
Assignment,

"Existing Senior Secured Notes Proceeds Loans Agreements” means the Existing 2015

Senitor Secured Proceeds Loans Agreement and the Existing 2019 Semior Secured Proceeds
Loans Agreement,

"February 2012 Debenture” means the English law debenture dated 10 February 2012 entered
into by, amongst others the Charging Company in favour ot Barclays Bank PLC as Secunity
Agent for the Secured Parties (as defined therem) (as amended, restated, supplemented,
amended and/or waived from time to time),

"Finance Document” means each of the Intercreditor Deed, the other Semor Finance
Documents, any Additional Senmor Finance Documents the Semor Secured Note Documents,
any Second Secured Documents, the High Yield Documents, the Security Documents, the BP
Credit Documents, any agreement evidencing the terms of the Intra-Group Liabihities and the
investor documents referred to in the Intercreditor Deed

"First Effective Date” has the meaming given to 1t in the first amendment deed dated 23™
December 2010 to the Intercreditor Deed.

"Fleating Charge Asset” means an asset charged under Clause 3 2 of the Debenture,

"Group” means the Parent and 1ts Subsicharies from tume to tme and "Group Company” and
"member of the Group"” means any of them,

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

"Hedging Agreement” means all Interest Rate Agreements Currency Hedging Agreements and
Commodity Price Protection Agreements entered mnto or to be entered into by a Subsidiary of
Intermechate Holdco that 15 an Obligor with a Hedge Counterparty under an ISDA Master
Agreement or other agreement which 1s similar n effect to an ISDA Master Agreement which
the Principal Obligor has notified the Secunty Agent (with a copy to the relevant Hedge

CHFPOQQ
03711 Version 50




In accordane with
Section 360 of the
Companies Adt 2006
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Particulars of a mortgage or charge

s i

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

Counterparty) 1s to be treated as a Hedging Agreement for the purposes of the Intercreditor
Deed,

"High Yield Creditors" means the High Yield Noteholders, each High Yield Note Trustee and
each High Yield Proceeds Lender (but in the case of each High Yield Proceeds Lender only
with respect to any High Yield Proceeds Loan ansing as referred to in Clause 7 4¢a) of the
[ntercreditor Deed),

"High Yield Documents” means each High Yiweld Note Indenture, any High Yield Notes. the
High Yield Security, the High Yield Guarantees and any other document entered mto m
connection with any High Yield Notes (but not any document to the extent it sets out rights of
the wutial purchasers of any High Yield Notes in thetr capacines as imual purchasers against any
High Yield Note Issuer or any member ot the Group).

"High Yield Guarantees" means the guarantees granted in accordance with Clause 6 2 of the
Intercreditor Deed in favour of the High Yield Creditors,

"High Yield Note Indentures” means

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

(b 4ny other indenture pursuant to which any High Yield Notes are 1ssued,
"Hhgh Yield Note Issuer” means
(a) Parent Holdco. and

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

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

"High Y1ield Noteholders" means the holders, from time to ume, of the High Yield Notes.

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

Short particulars of all the property mortgaged or charged

Please gwe the short particulars of the property morigaged or charged

Short particulars

"High Yield Proceeds Lender” means any High Yield Note Issuer in its capacity as lender of
any proceeds of the High Yield Netes to the Principal Obligor or (to the extent it 1s a borrower
ot a High Yield Proceeds Loan) Intermediate Holdco,

"High Yield Proceeds Loan" means any loan or other financial instrument constituting the
advance of proceeds ot any High Yield Notes trom the High Yield Proceeds Lender to the
Principal Obligor or (to the extent it 1s a borrower of a High Yield Proceeds Loan) Intermediate
Heldco.

"High Yield Proceeds Loan Liabilities” means the Liabiliies owed by the Principal Obligor or
(to the extent t 15 a borrower of 4 High Yield Proceeds Loan) Intermediate Holdco to any High
Yield Proceeds Lender under any High Yield Proceeds Loan,

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

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

"IFRS" means the accounting standards 1ssued by the International Accounting Standards Board
and 1ts predecessors, as adopted by the European Umion as n etfect from time o time,

"IGH Share Charge and Security Assignment” means the share charge and security
assignment dated 12 May 2010 entered into by INEOS Group Holdings Limited (previously
INEOS Group Holdings plc) in favour ot Barclays Bank PLC as Securnity Agent for the Secured
Parties (as defined therein) (as amended. restated. supplemented and/or waived from time to
time),

"INEOS Holdings Guarantee” means the guarantee entered into by the Principal Obhgor in
favour of the BP Creditors on or about 16 December 2005 (and any replacement thereot in
dccordance with the terms of the BP Credit Documents).

"INEOS UK FinCo” means INEOS Finance plc, a company incorporated under the laws of
England and Wales with company number 7084307,

"INEQS US FinCo" means INEOS US Finance LLC, a corporauon incorpotated under the laws
of the state of Delaware with company number 3392225,

"Insurances” means all policies of insurance and all proceeds of them either now or in the
future held by, or wrnitten n favour ot, the Charging Company or in which 1t 1s otherwise
interested, but excluding any third party labality or public hablity insurance and any directors
and officers insurance,

"Intellectual Property” means the Intellectual Property Rights owned or used by the Charging
Company throughout the world or the nterests of the Charging Company m any of those
Intetlectval Property Rights, together with the benefit of all agreements entered mto or the
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benefit of which 1s enjoyed by the Charging Company relatung to the use or exploutation of any
of those Intellectual Property Rights,

"Intellectual Property Rights” means all patents and patent apphications, trade and service
marks and trade and service mark apphcations (and all goodwilt associated with any such
registrations and applications) all brand and trade names. all copyrights and rights 1n the nature
ot copynight, all design nights, all registered designs and applications for registered designs, all
invenuons, all trade secrets, all know-how and all other intellectual property nights throughout
the world.

"Intercreditor Deed"” means the imtercreditor deed dated 12 May 2010 between amongst
others, the Obhgors referred to therein. Barclays Bank PLC as secunity agent and as tacility
agent for the Semor Lenders referred to therein BP International Limited as collateral agent tor
the BP Creditors referred to therein and acceded to by The Bank ot New York Mellon as the
trustee for the Semor Secured Noteholders referred to theremn and by The Bank of New York
Melion as trustee tor the High Yield Noteholders referred to theren (as amended. restated,
supplemented and/or waived from tme to nme),

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

"Intermediate Holdco" means INEOS Luxembourg I § A

"Intra-Group Creditors” means

(a) each Original Intra-Group Creditor, and

(b each Obligor which has made available a loan or other form of debt to another Obligor,
and

) any other member of the Group which becomes a party 4s an Intra-Group Creditor in

accordance with the terms of Clause 23 of the Intercreditor Deed,

provided that each of INEOS UK FinCo, INEOS US FinCo or any cother Senior Secured Note
[ssuer or Additional Semor Facilities Borrower 1n 1ts capacity as Semor Proceeds Lender shall
not be an Intra-Group Creditor in respect of the Semior Proceeds Loan Liabilities.

“Intra-Group Liabilities” means Liabihties owed by any Obligor to any of the Intra-Group
Creditors in its capacity as such (other than Liabilines under any Senior Proceeds Loan),

"Investment” means any negotiable instrument, ceruficate of depesit. debenture, share or other
investment (as defined in part I1 of Schedule 2 to the Financial Services and Markets Act 2000
as at the date of the Debenture) owned (as at the date of the Debenture or in the future) by the
Charging Company or held by any security agent, finance party, deposttary, custodian, nominee,
fiduciary, investment manager or clearing system on its behalt (including, unless the context
otherwise requires, the Subsidiary Shares),
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"ISDA Master Agreement” means a 1992 ISDA Master Agreement or a 2002 [SDA Master
Agreement,

"January 2011 Debenture” means the English law debenture dated 31 January 2011 entered
mto by INEOS Group Holdings Limited (previously INEOS Group Holdings plc), INEOS
Group Limited, INEOS Limited and INEOS Holdings (Investments) Limuted in favour of
Barclays Bank PLC as Secunty Agent for the Secured Parties (as defined theremn)} (as amended.
restated, supplemented and/or warved from time to tume),

"Jont Lead Arranger and Bookrunners” means Barclays Bank PLC. I P Morgan Securities
LLC Goldman Sachs Intemauonal and UBS Limited,

"Lenders' means the lending nstitutions from time to time party to the Semor Facilities
Agreement,

"Liabilities” means all present and future habilittes and obligations at any time of any High
Yield Note Issuer, any Addinonal Second Secured Borrower or any Obligor to any Creditor
under any Finance Document, both actual and contingent and whether incurred sclely or jointly
or in any other capacity together with any of the followmg matters relating to or ansing n
respect of those hlabilities and obligations

(a) any refinancing, novation, deferral or extension,

(b) any claim for damages or restitution. and

) any claim as a result of any recovery by any High Yield Note Issuer, any Additonal
Second Secured Borrower or any Obligor of a payment or discharge on the grounds of
preference,

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

"Mandate Letter” means the mandate letter dated 15 Apnl 2012, among the Jomnt Lead
Arrangers and INEOS Holdings Luxembourg S A, as supplemented,

"March 2011 Debenture" means the English law debenture dated 15 March 2011 entered nto
by INEOS Commerctal Services UK Limuted. INEOS Chemicals Grangemouth Limited and
INEOS Infrastructure (Grangemouth) Limited 1 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 me),

"Master Bilateral Netting Deed" means the master ilateral netting deed dated 24 August,
2005 between certain members of the BP Group and certain Group Companies,

"May 2010 Debenture” means the English law debenture dated 12 May 2010 entered into by
INEOS Holdings Limited, INEOS Europe Limiuted, INEOS Tenderco Limited and INEOS
Finance ple in favour of Barclays Bank PLC as Security Agent for the Secured Parties (as
defined therem) (as amended, restated, supplemented and/or waived from trme to time),
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"Notes Proceeds Loan Agreement” shall mean that certain loan agreement made on 4 May,
2012 by and among INEOS Holdings Limited, as borrower, and the issuer in respect of the
$775,000,000 semor secured notes due 2020, as lender

"Obligor” means

(a) Intermediate Holdco and each of ns Subsidianies which 15 a borrower/issuer or
guarantor under the Semor Finance Documents and/or any Addinonal Senor Finance
Documents and/or any Semor Secured Note Documents and/or a guarantor under any
Secend Secured Documents and/or the High Yield Documents, and

(b} Parent Holdco, but only for the purpose of Clause 10 1 (Payments to Semor Creditors)
of the Interecreditor Deed, Clause 164 (Duties Owed) of the Interecreditor Deed,
Clause 22 (Appontment and duttes of Semor Secunity Agent) of the Interecreditor
Deed Clause 23 13 (Option to purchase) of the Interecreditor Deed. and the definiuons
ot "High Yield Payment Stop Event” and "Second Secured Payment Stop Event” n
Clause | | (Defimtions) ot the Interecreditor Deed.

"Original BP Creditors” the compamies named m Part 2 of Schedule 1| of the Intercreditor
Deed as BP Creditors,

"Original Intra-Group Creditors” means Ineos US DSS Limited, INEQOS 2009B INEOS
Sales Belgium NV, INEOS France SAS, INEOS Sales Itaha Srl, INEOS Finance
Company and INEOS Vinyls Limuted,

"Original Sentor Secured Indenture” means any ot

(@) the indenture dated as of 12 May 2010, among INEOS Finance plc, the guarantors
named therein, The Bank of New York Mellon, as trustee, and the other parties thereto
(as amended, restated, supplemented and/or warved from tume to time),

(b the indenture dated as of |0 February 2012, among INEOS Finance plc, the guarantors
named therein, The Bank of New York Meilon, as trustee. and the other parties thereto
{as amended, restated, supplemented and/for waived from time to ume, and

) the indenture dated as of 4 May 2012. among INEOS Finance plc, the guarantors
named therein, The Bank of New York Mellon, as trustee, and the other parties thereto
(as amended, restated, supplemented and/or waived from time to tume)

"Original Semor Secured Note Creditors” means any Onginal Semor Secured Noteholders
and any Onigmal Senior Secured Note Trustee,

"Ongmal Semor Secured Note Documents” means each Ongmal Semor Secured Indenture,
any Ortginal Senior Secured Notes, the guarantees 1n respect ot any Original Senior Secured
Notes granted under any Onginal Semor Secured Indenture. the Security Interests granted or to
be granted for the benefit of any Onginal Semor Secured Note Creditors pursuant o the
Onginal Semor Secured Note Documents, and the Intercreditor Deed,
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"Original Senior Secured Note Trustee” means. with respect to any Origmal Semor Secured
Indenture, The Bank of New York Mellon as trustee for the Orniginal Senior Secured
Noteholders under such Onginal Semor Secured Indenture,

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

"Original Senior Secured Notes" means

(a) the EUR300.000,000, 9%% semor secured notes due 2015, the $570,000.000, 9%
sentor secured notes due 2015 and any additional semor secured notes due 2015 1ssued or to be
issued under the indenture dated as of May 12, 2010, among INEOS Finance plc, the guarantors
named therein, The Bank of New York Mellon, as trustee and the other parties thereto, as 1t
may be supplemented or amended from ume to tume,

(b} the $1 000.000,000, 8%% semor secured notes due 2019, the EURS00.000,000.
floating rate secured notes due 2019 and any additional sentor secured notes due 2019 1ssued or
to be 1ssued under the indenture dated as of February 10, 2012, among INEOS Finance plc, the
guarantors named theremn, The Bank of New York Mellon, as trustee, and the other parties
thereto, as 1t may be supplemented or amended from time to time. and

() the $775.000 000, 7 5% semor secured notes due 2020 and any addinonal semor
secured potes due 2020 1ssued or to be 1ssued under the indenture dated 4 May 2012 among the
Senior Secured Note [ssuer, the guarantors named theremn, The Bank of New York Mellon, as
trustee. and the other parties thereto. as 1t may be supplemented or amended from time to nme,

"Parent” means INEOS Group Heldings S A, a company mcorporated in Luxembourg with
registered number B157810 and any successors,

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

“Person” means any individual. corporation, hrmted hability company, partnership, joint
venture. associatton, joint stock company, trust, unincorporated organization or government or
any agency or pelitical subdivision thereof,

"Premmses” means all freehold and leasehold property from time to ume owned by any
Charging Company or in which any Charging Company 1s otherwise interested,

"Principal Obhgor" means INEOS Holdings Linuted, a company icorporated 1 England and
Wales with registered number 4215887,

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

CHFPOQO
03711 Version 50




In accmdance with
Section 860 of the
Compames Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please gwe the shost particulars of the property mortgaged or charged

Short paruculars

"Relevant Account” means a Charged Account (including without limitation the accounts listed
in Schedule 6 of the Debenture), or any account which 1s designated as such by the Security
Agent and the Pnncipal Obligor,

"Relevant Secured Documents” means the Senior Facihittes Agreement, any Orniginal Senior
Secured Indenture, any Additsonal Semor Facilities Agreement, any Additional Semor Secured
Indenture and any Second Secured Document,

"Restricted Subsidiary” means any Subsidiary ot Intermediate Holdco (or such other Person as
the context may require} other than an Unrestricted Subsidrary,

"Second Secured Creditors” has the meaning given to that term in the Intercreditor Deed
provided that Second Secured Creditors shall only be treated as Second Secured Creditors for
the purposes of the Debenture to the extent that the Security Agent has confirmed its agreement
in accordance with clause 27 7 of the Intercreditor Deed to act as security agent for such Second
Secured Creditors

"Second Secured Documents” means documents pursuant to or in connection with which any
Second Secured Liabilities anse (including pursuant to the Intercreditor Deed. the Second
Secured Guarantees, the Second Secured Secunty and the Second Secured Proceeds Loan),

"Second Secured Guarantees” means any guarantees granted mn accordance with Clause 4 2(b)
of the Intercreditor Deed n favour of Second Secured Creditors,

"Second Secured Liabilities " means any Liabilities (ranking after the Sentor Liabilities) owed
by the Obligors to any Second Secured Creditors (in such capacity only) under or in connection
with the Second Secured Documents but only to the extent that the Principal Obligor has given
notice in accordance with Clause 5 3 of the Intercreditor Deed that the relevant habthties are to
constitute Additienal Second Secured Liabilities,

"Second Secured Proceeds Lender” means any Additional Second Secured Borrower in its
vapacity as lender of any proceeds made available under any Second Secured Proceeds Loan to
the Principat Obligor or Intermediate Holdco,

"Second Secured Proceeds Loan” means any proceeds loan or other hinancial nstrument
resulung from the advance of proceeds of funds made available under any Second Secured
Documents to the Principal Obligor or Intermediate Holdco,

"Second Secured Proceeds Loan Liabilities” means the Liabilines owed by the Principal
Obligor or Intermediate Holdco to any Second Secured Proceeds Lender under any Second
Secured Proceeds Loan,

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

"Secured Documents” means, together, the Semor Finance Documents, the Additional Semor
Finance Documents the Semor Secured Note Documents and the Second Secured Documents,
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"Security Agent” means Barclays Bank PLC as security agent under the Security Documents or
any successor security agent pursuant to the Intercreditor Deed

"Security Documents" means

(a) each of the Semtor Secunty Documents.

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

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

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

"Secunity Interests” means any mortgage or deed of trust, charge, pledge, hen (statutory, or
otherwise). privilege, security interest, assignment, easement, hypothecation, claim, preference,
priority ot other encumbrance upon or with respect to any property of any kind (including any
conditional sale capitai lease or other ntle retention agreement. real or personal, moveable or
immovable, now owned or hereafter acquired) A person will be deemed to own subject to a
Security Interest which 1t has acquired or holds subject to the nterest of a vendor or lessor under
any conditional sale agreement, Capital Lease Obligation or other title retention agreement.

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

"Senior Creditors” means

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

{b) the Sentor Secured Note Creditors, and
(V) any Additional Senior Finance Parties,

"Semor Facilities Agreement” means the credit agreement dated 27 Apri! 2012 made between,
amongst others INEOS US Finance LLC and INEOS Finance plc, as Borrowers, Barclays Bank
PLC as Admumstrative Agent and Secunity Agent and the Lenders referred to therein (as
amended, restated, refinanced. replaced, supplemented and/or warved from time to time).

"Semor Finance Documents” means the Senmior Facihities Agreement, the Intercreditor Deed,
the Secunty Documents (referred to and defimed 1n the Sentor Facihities Agreement), each
Accession Document and guarantee, any pronussory notes issued by a Borrower under the
Senior Facihities Agreement, the Admumistrative Agent Fee Letter, the Mandate Letter and any
other document designated as a Semor Finance Document by the Cempany and the
Administranve Agent, the Hedging Agreements and any Cash Management Arrangement,
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"Senior Finance Party” means the Admimistrative Agent and Security Agent, each Jont Lead
Arranger and Bookrunner, each Lender. and each sub agent pursuant to Article 10 of the Semor
Facihities Agreement appointed by the Administrative Agent with respect to matters relating to
the loans (as made avaitable under the Semor Facilities Agreement) or the Secunity Agent with
respect to maiters relating to any Secunty Document (referred to and detined in the Semior
Facilities Agreement), each Hedge Counterparty and each Cash Management Bank,

"Semior Lender Liabilities” means the Liabiliues owed by the Obligors to the Senior Creditors,
other than the Senior Secured Note Creditors, undler or in connection with the Semor Finance
Daocuments and any Additional Semor Finance Documents,

"Senior Liabilities” means the Semor Lender Liabilines and the Senior Secured Note
Liabihines,

"Senior Proceeds Lender” means INEOS UK FinCo, INEOS US FinCo, any other Senior
Secured Note Issuer or Additional Semior Facihties Borrower 1n its capacity as lender of any
proceeds of the Senior Faciliies Agreement. an Addittonal Semor Facilities Agreement or any
Semor Secured Notes to (to the extent 1t 1s a borrower of a Senior Proceeds Loan) the Principal
Obligor or any other Restricted Subsidiary of the Bottom Swiss Subsidiary,

"Semor Proceeds Loan" means any loan or other financial instrument constituting the proceeds
of the Semor Facilities Agreement or an Additional Senior Facilities Agreement or any Senior
Secured Notes from a Semor Proceeds Lender to (1o the extent it 1s a borrower of a Semor
Proceeds Loan) the Printipal Obligor or any other Restricted Subsidiary of the Bottom Swiss
Subsidiary,

"Senior Proceeds Loan Liabilities" means the Liabilities owed (to the extent it 1s a borrower ot
a Semor Proceeds Loan) by the Principal Obligor or any other Restricted Subsidiary of the
Bottom Swiss Subsidiary to a Senior Proceeds Lender under any Semor Proceeds Loan.

"Semior Proceeds Loans Agreement” means the TLB Proceeds Loan Agreements, the Notes
Proceeds Loan Agreement and the Existing Senmior Secured Notes Proceeds Loans Agreements,

in each case as amended, supplemented, restated or substituted from time to time

"Senior Secured Note Creditor” means any Original Senior Secured Note Creditors and any
Addwonal Senror Secured Note Creditors,

"Semor Secured Note Documents” means any Oniginal Senior Secured Note Documents and
any Additional Senior Secured Note Documents,

"Senior Secured Note Issuer" means
(a) INEOS UK FinCo, and
(b} (to the extent 1t 1ssues Semor Secured Notes permitted under the Intercreditor Deed),

INEOS US FinCo, any Upstream Subsidiary and/or any other direct wholly-owned
Subsidiary ot the Principal Obligor that 1s, in each case, an Obligor which has the
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principal purpose of ncurring Senwor Lrabiliies and 1s incorporated in a member state
of the European Union or 1n any state of the United States,

"Semor Secured Note Liabilities” means the Liabilittes owed by the Obligors to the Senior
Secured Noteholders and each Senior Secured Note Trustee under the Senior Secured Note
Documents,

"Senior Secured Note Trustee” means any person appeinted for the ime being to act as trustee
for the Senior Secured Noteholders.

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

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

"Semor Security” means the Security Interests granted or to be granted to secure the Liahilities
owed under or i connection with the Semor Finance Documents, the Additional Sentor Finance
Documents and the Sentor Secured Note Documents 1n favour of the Semor Creditors other than
any Secunty Interests granted in respect of BP Receivables as contemplated by Clause 20 | of
the Intercreditor Deed,

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

"Subordinated Creditors” means each Holdco, each Additional Second Secured Borrower and
cach High Yield Note Issuer (provided that (1) no High Yield Note Issuer 1 its capacsty as High
Yield Proceeds Lender and (u) no Additional Second Secured Bomrower in its capacity as a
Second Secured Proceeds Lender shall i erther case be a "Subordmated Creditor” in respect ot
the High Yield Proceeds Loan Liabilines and the Second Secured Proceeds Loan Liabilities
(respectively)),

"Subsidiary” of a Person means (a) any corporation more than 50% of the outstanding voting
power of the voting stock of which 1s owned or controlled, directly or indirectly, by such Person
or by one or more other Subsidianes of such Person, or by such Person and one or more other
Subsidianies thereof, (b} any hmited partnership of which such Person or any Subsidiary of such
Person 15 a general partner, or (c¢) any other Person in which such Person, or one or more other
Subsidianies of such Person, or such Person and one or more other Subsicharies, directly or
mndirectly, has more than 50% of the outstanding partnership or simular interests or has the
power, by contract or otherwise, to direct or cause the direction of the policies, management and
affairs thereof,

"Subsidiary Shares" means all shares owned (at the date of the Debenture or 1n the future) by

the Charging Company 1n its Subsiduaries, including any specified in Schedule 3 of the
Debenture,

"TLB Proceeds Loan Agreements” means {a) that certain loan agreement made on 4 May
2012, by and among INEOS Holdings Limited, as borrower, and INEOS UK FinCo, as lender,
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as the same may be amended. supplemented, amended and restated or replaced from ume to
time n accordance with Section 8 17 of the Semor Facihties Agreement and (b) that certan
deed constituung floatng rate unsecured loan notes 2026 made on November 27 2006 by
INEOS Holdings Limuted. together with the additional loan made on or about 4 May 2012
pursuant to which INEOS US FinCo agrees to on loan part of the US term loan as the same
may be amended. supplemented, amended and restated or replaced from time to time n
accordance with Section 8 17 ot the Semor Facilies Agreement,

"Top Swiss Subsidiary” means the Subsidiary of Intermediate Holdeo organsed under the laws
of Switzerland that 1s a direct or wdirect parent company of the Principal Obligor and s, as
among the holding compames organised 1n Switzerland closest in the cham of holding
companies to Intermediate Holdco,

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

"Underlying Agreement” has the meaning given to that term 1n the Credit Support Deed,

“Unrestricted Subsidiary” means any Subsidiary of the Company (other than a Borrower)
designated as such pursuant to and 10 comphance with Section 8 8 of the Semor Facilities
Agreement, n each case unless and until such Subsidiary s redesignated as a Restricted
Subsidiary pursuant to a redesignation as provided in Section 8 8(d) of the Sem:or Facilities
Agreement,

"Upstream Subsidiary” means Intermediate Holdco of any Wholly Owned Restricted
Subsidiary ot Intermediate Holdco other than (a) the immediate parent company of the Top

Swiss Subsidiary or (b) any Subsidiary of such immediate parent company of the Top Swiss
Subsidrary, and

"Wholly Owned Restricted Subsidiary” means a Restricted Subsidiary all the Capital Steck of
which (other than directors' qualifying shares and other nominal amounts of Capital Stock that
are requured to be held by other Persons under applicable law) 1s owned by Intermediate Holdeo
or another Wholly Owned Restricted Subsidiary
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| (a)

PART B

Short particulars of all the property mortgaged or charged

Pursuant to Clause 3 1 (Fived charges) of the Debenture, subject to sub-paragraph (b)
below the Charging Company, as security for the payment of the Indebtedness.
charges in favour of the Security Agent (for the benefit of the Securmy Agent and the
other Secured Parties) with full utle guarantee the following assets, both present and
future, from time to time owned by tt or in which 1t has an interest

() by way of first legal mortgage all freehold and leasehold property (including
the property specified in Schedule 2 (Derails of Properties)) ot the Debenture
together with all bulldings and fixtures (including trade tixtures) on that
property.

() by way of first fixed charge

(A)

(B)

©

(D)

(E)

(B

(G)

(H)

all the Subsidiary Shares and Investments and all corresponding
Distsibution Rights,

all other mnterests (not charged under Clause 3 1(a)(1) (Fued charges)
of the Debenture) m any freehold or leasehold property, the buildings
and fixtures (including trade fixtures) on that property, all proceeds
of sale dertved therefrom and the benefu of all warranties and
covenants given in respect thereot and all licences 10 enter upon or
use land and the benefit of all other agreements relatimg to land.

all plant, machinery vehicles, computers, office, goods, personal
chattels and all other equipment and the benefit of all contracts,

licences and warranties relating thereto,

all Book Debts and all rights and claims against third parties and
against any security 1 respect of Book Debts,

all momes standing to the credit of s accounts with any bank,
financial mstitution or other person,

all ts Intellectual Property Rights (including those set out at
Schedule 5 (Intellectual Property Rights) of the Debenture),

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

its goodwill and uncalled capital,
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8]

(b)

(@)

(D if not etfectively assigned by Clause 3 3 (Securiry assignment) of the
Debenture. all 1ts rnights and mterests 1 {and claims under) the
Assigned Agreements, including without himitation, all ats rights and
interests 1n {and (lums and remedies under) the Assigned
Agreements to the extent not at any tume otherwise etfectively
assigned under Clause 3 3(a) (Securitv assignments) ot the
Debenture.

n any nterest, «laim or nght in each case i respect of a return of
surplus assets which 1t has at the date of the Debenture or
subsequently n respect of any pension fund or plan,

(K) all the nghts (including, without hmitaton. the nght to receive
compensation} at the date ot the Debenture or subsequently of such
Charging Company (not charged under Clauses 3 [{a)(1)(A) (Fryed
charges) to 3 1{@)(1)()) (Fived charges) of the Debenture mclusive or
effectively assigned by Clause 33 (Security assignment)) ot the
Debenture 1n respect of (a) joint venture. partnership. distributorship,
building or development or similar agreements to which it 1s a party,
(b) any warranty, bond, guarantee, indemmity, Security Interest or
letter of credit 1ssued n 1ts favour, and {¢) any bill of exchange or
any other negotiable instrument held by it and

(L) all the Underlying Agreements except tor the Assigned Agreements

The parties acknowledge that the ranking of the security created pursuant to Clause
3 I(a) (Fived charges} of the Debenture 1s subject to the Existing Secunty and the
[ntercreditor Deed and that the applicanon of proceeds pursuant to the Debenture and
the Existing Secunity 1s provided for m the Intercreditor Deed

Pursuant to Clause 3 2 (Floanng charge) of the Debenture, as further secunty tor the
payment of the Indebtedness, subject to sub-paragraph (b} below, the Charging
Company charges with tull title guarantee in favour of the Security Agent (tor the
benefit of the Security Agent and the cther Secured Parues) by way of first floating
charge all its present and future assets both at the date of the Debenture and
subsequently not otherwise effectively mortgaged by way of first lega)l mortgage under
Clause 3 1(a)(1) (Fried charges) of the Debenture, charged by way of first fixed charge
untder Clause 3 1(a)(11) (Fred charges) of the Debenture or assigned under Clause 3 3
(Security assignment) of the Debenture including any assets compnsed within a charge
which s reconverted under Clause 3 5(c) (Aitomanic conversion of floating charge) of
the Debenture, hentable property and zall other assets 1n Scotland

The floating charge created by the Charging Company shall
{t) except as otherwise agreed in writing by the Security Agent, rank in priority to

any other Security Interest created by a Receiver appomted under the
Debenture, and
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Please gwe the short particulars of the property mortgaged o1 charged

Short particulars

(1) be a qualifying floaung charge for the purposes of paragraph 14 of schedule
B1 to the Insolvency Act 1986

(b} The parties acknowledge that the ranking of the security created pursuant to Clause
3 2(a) (Floanng charges) of the Debenture 15 subject to the Existing Secunty and the
Intercreditor Deed and that the application of proceeds pursuant to the Debenture and
the Existing Secunity 1s provided for n the Intercreditor Deed

3 Pursuant to Clause 3 3(a) (Security assigmment) of the Debenture, on and from the date on
which the Assigned Agreeements are re-assigned to the Charging Company under each of the
February 2012 Debenture, March 2041 Debenture May 2010 Debenture or January 201 |
Debenture or the IGH Share Charge and Security Assignment (as the case may be), as further
security for the payment of the Indebtedness the Charging Company assigns absolutely (subject
to the right to reassignment on redemption pursuant to Clause 24 6 (Covenant to release) of the
Debenture) to the Secunty Agent all s nghts, title and interest m the Assigned Agreements,
together wath the benefit of all 1ts nghts claims and remedies 10 respect ot such Assigned
Agreements

4 Pursuant to Clause 3 3(b) (Securitv assignmenr) of the Debenture, until the occurrence ot a
Declaied Default, but subject to Clause 8 7 (Assigned agreenents) of the Debenture, the
Charging Company may continue to deal with the counterparhies to the relevant Assigned
Agreements

5 Pursuant to Clause 3 4 (Conversion of floating charge) of the Debenture 1f
{a) a Declared Default has occurred, or
{b) the Security Agent 1s, acting reasonably, ot the view that any legal process or execution

1s being enforced against any Floating Charge Asset or that any Floating Charge Asset
15 in danger of being seized or otherwise 1n jeopardy,

the Security Agent may, by notice to the Charging Company or any other Chargor under the
Debenture, (provided that, in respect of any conversion of the floating charge under paragraph
{b) above, the Security Agent may only specify the Floanng Charge Asset in question or the
group of assets nto which that Floating Charge Asset falls) convert the floating charge created
under the Debenture into a hixed charge as regards those assets which 1t specifies i the notce
The Charging Cempany shall promptly execute a fixed charge or legal assignment over those
assets in the torm which the Secunity Agent requires

6 Pursuant to Clause 335 (Awromanc conversion of fleanng charge) of the Debenture,
notwithstanding any other provision of the Debenture (and without prejudice to the
circumstances in which the floanng charge created under Clause 3 2 (Floating charge) of the
Debenture will crystallise under general law but subject to Clause 3 5(b) (Automanc conversion
of floating charge) of the Debenture)
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7 (a)

) if the Charging Company creates (Or purports to create) any Security
[nterest (except as permitted by the Relevant Secured Documents or with
the prior consent of the Secunity Agent) on or over any Floating Charge
Asset

() if any third party levies or attempts to levy any distress, attachment
expropriation, sequestration, execunion or other legal process against any
Floaung Charge Asset,

() a resolution 18 passed or a petition 1s presented for the winding-up or
admimistratton 1n relauon to the Charging Company which 1s not discharged
within 14 days (i the case of a winding-up petition} or 5 days (in the case
of a petition for an administrauon order) or 1n any event betore such petition
1s heard or a resolution 1s passed for a creditors’ voluntary winding-up or a
creduors’ voluntary winding-up 1s commenced, or

(1v) an Admimistrator or Recerver 1s appointed n respect of the Charging
Company or the Security Agent receives notice of an intention to appoint an
Admumstrator pursuant to paragraphs (5 or 26 of schedule Bl ot the
Insolvency Act 1986 1n respect of the Charging Company,

the tloating charge created under the Debenture will automatcally (without notice) and
immediately be converted into a fixed charge over the relevant Floating Charge Asset

No floating charge created by Clause 3 2 (Flnanng charge) of the Debenture may be
converted into a fixed charge or otherwisg crystallise solely by reason of

(1) the obtaining of a moratorium by the Charging Company,
() anything done with a view to obtaining a moraterium,

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

Any charge which has crystailised under Clause 3 4 (Converston of floating charge) of the
Debenture or Clause 3 5(a) (Automanc conversion of a floatung charge) of the Debenture may
be reconverted mnto a floating charge by nouce given at any time by the Security Agent to the
Charging Company 1n relation to the assets specified n such notice

Pursuant to Clause 3 6 (Fred and floating security) of the Debenture, subject to
paragraph (b) below, if for any reason any Secunity Interest in respect of any asset
created or purported to be created pursuant to Clause 3 (Charging claine) of the
Debenture as a fixed charge or assignment. does not, ar ceases to, take etfect as a fixed
charge or assignment, then it shall take etfect as a first floating charge 1n respect of
such asset However wt 1s the intent of the parties to the Debenture that the Secunty
Interests over other Charged Property shall remain unatfected

|
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Shost particulars

)] The parunes acknowledge that the ranking of the security created pursuant to Clause
3 6(a) (Fuaed and floating securirv) of the Debenture 1s subject to the Exisung Security
and the Intercreditor Deed and that the apphcation of proceeds pursuant to the
Debenture and the Existing Security 1s provided for in the Intercreditor Deed

Pursuvant to Clause 3 7 (Evcluded Assets) ot the Debenture. there shall be excluded from the
fixed charge created by Clause 3 | (Fived charges) of the Debenture, any assets that are
Excluded Assets

Pwrsuant to Clause 38 {(Leasehald interests contatning prolubion on charging) of the
Debenture. until the relevant consent has been obtained there shall be excluded from the
morigage and charge created by Clause 3 1 (Fred charges) ot the Debenture (and from the
operation of the further assurance provisions set out i Clause 5 (Further assurance) of the
Debenture) any leasehold property held by the Charging Company under a lease the terms of
which either prectude absolutely the Charging Company trom creating any charge over its
leaschold interest 1n 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™)

Pursuant 10 Clause 38 (Leasehold interesrts comaining prombuion on charging) of the
Debenture, with regard to each Excluded Property, the Charging Company undertakes to make
application for the consent ot the relevant third party to the creanon of the charge contmined 1n
Clause 3 | (Faed charges) of the Debenture (or to be created pursuant to Clause 5 (Further
assurance) of the Debenture) within twenty Business Days of the date of the Debenture or., 1f
later, the date of entry nto such lease. and to use all reasonable endeavours 1o obtain such
consent as soon as possible and to keep the Secunity Agent or its solicitors regularly informed ot
the progress of 1s negonatons with such third parties

Pursuant to Clause 3 8 (Leasehold nterests contaiming profubition on charging) ot the
Debenture, torthwith, upon receipt of the relevant third party's consent as atoresaid, the relevant
Excluded Property shall thereupon stand charged to the Security Agent pursuant to the terms of
Clause 3 1 (Fixed charges) of the Debenture  If required by the Securily Agent at any time
fellowing receipt of such consent the Charging Company will execute a vahd legal mortgage n
such form as the Secunty Agent shall reasonably require and comply with the registration
requirements set out 1n Clause 5 2 (Land Registrv) of the Debenture and the requirements as to
title deeds set out in Clause 8 5 {Tile docunments) ot the Debenture

Pursuant to Clause 39 (Intellectual Property Rights restricting charging) of the Debenture,
there shall be excluded from the charge created by Clause 3 | (Fred charges) of the Debenture
and from the operation of Clause 5 (Further assurance) of the Debenture 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) the Charging Company trom creating any charge over its interest i that
Intellectuat Property (each an "Excluded Intellectual Property Right™) unul the relevant
condition or waiver has been sausfied or obtained
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13

18

Pursuant to Clause 3 9 (Intellectual Properrv Rights restricting charging) of the Debenture, for
each Excluded Intellectual Property Right, the Charging Company undertakes to apply for the
relevant consent or waiver of prohibiion or conditon within fourteen days of the date of the
Debenture or f later. the date of acquisition of such Excluded Intellectual Property Right and,
n respect of any licence or agreement which provides that the relevant third party wall not
unreasonably withhold its consent to charging, to use its reasonable endeavours to obtain such
consent as scon as possible and to keep the Secunty Agent mformed of the progress of its
negotiations or, 1n any other case, 10 use all reasonable endeavours to obtain such consent as
s00n as possible

Pursuant 1o Clause 39 (Inrellectual Property Rights restricting (harging) of the Debenture,
forthwith upon receipt of the relevant waiver or consent. the relevant formerly Excluded
[ntellectual Property Right shall stand charged to the Security Agent under Clause 3 | (Fied
charges) of the Debenture At any tume following receipt of that waiver or consent the Charging
Company will if required by the Secunity Agent, forthwith execute a valid fixed charge or legal
assignment n such form as the Security Agent shall require

Pursuant to Clause 3 10(a) (Contracts Comtaiming Prohubition on Charging) of the Debenture,
there shall be excluded from the charge created by Clause 3 | (Fred charges) of the Debenture
and from the operation of Clause 5 (Further assurance) of the Debenture. any Charged Contract
n which a Charging Company has an interest under any such agreement or other instrument
which either precludes absolutely or unconditionally (mcluding requiring the consent of any
third party) such Charging Company trom creating any charge over its interest charging i that
Charged Contract (each an "Excluded Contract™) untl the relevant condition or waiver has
been satisfted or obtaned

Pursuant to Clause 3 10(b) (Contracts Contatning Profbition an Charging) of the Debenture,
for each Excluded Contract, the Charging Company undertakes to use reasonable endeavours to
promptly obtain the consent of the relevant third party for such nights to be charged under the
Debenture as soon as possible and to keep the Security Agent informed of the progress of its
negotiations

Pursuant to Clause 3 10{¢) (Contracts Containing Prolibition on Charging) of the Debenture,
forthwith, upon receipt of the relevant third party's watver or consent as aforesawd, the relevant
Excluded Contract shall thereupon be charged to the Security Agent pursuant to the terms of
Clause 3 1 {Fried charges) of the Debenture  If required by the Security Agent at any time
following receipt of such waiver or consent the relevant Charging Company will execute a vahd
fixed charge or legal assignment 1n such form as the Securnity Agent shall reasonably require

Pursuant to Clause 3 11 (Exceptions to Security) of the Debenture, the security created pursuant
to Clause 3 (Charging clause) of the Debenture shall not extend to any asset situated outside
Engtand and Wales to the extent that, and for so long as, any such security would be unlawful
under the laws of the junisdiction in which such asset 1s situated

CHFFOO0
03/11 Version 50




In accordance with
Sechon 860 of the
Cormpanies Acl 2006

MGO1 - continuation page
Particulars of a mortgage or charge

s |

Short particulars of all the property mortgaged or charged

Piease give the short particulars of the property mortgaged or charged

Short particulars

28]

PART C
Covenants and Restrictions

Pursuant to Clause 6 (Neganve Pledge and Iispesal Restrictions) of the Debenture, the
Charging Company shall not

() create or agree to create or allow to exist any Security Interest over any part of th
Charged Property,
(b setl, lease. transfer or otherwise dispose of all or any part of the Charged Property or

the nght to receive or to be paid the proceeds arising on the disposal of the same, or
agree or attempt to do so, or

(<) dispose of the equity of redemption 1n respect of all or any part of the Charged
Property,

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

Pursuant to Clause 8 2(a) (Charged Property) of the Debenture, the Charging Company witl
observe and perform all covenants and stipulations from ume to ume affectng the Charged
Property muake ail payments, carry out all registrations or renewals and, save as permitted by
the Relevant Secured Documents, generally take all reasonable steps which are necessary to
preserve maintain and renew when necessary or desirable all the Charged Property which 1s
material to or required 1n connection with 1ts business or the business of s Group

Pursuant to Clause 8 2(b) (Matntenance) of the Debenture, the Charging Company will take all
reasonable steps to keep all Premuses. plant, machimnery. fixtures. fittings. vehicles. computers
and other equipment compnsed in the Charged Property in repair to ensure the contnuance of
the effective operation of the Charging Company's business at the Premises comprised n the
Charged Property

Pursuant to Clause 8 3(c) (Leases) of the Debenture, the Charging Company will not grant any
lease, tenancy. contractual licence or right to occupy n respect of the whele 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 as permitted by the Relevant
Secured Documents or with the prior written consent of the Secunty Agent

Pursuant to Clause 8 d4(a)(n) (Collection of Book Debts) of the Debenture, the Charging
Company will not charge, factor, discount or assign any of the Book Debts in favour of any
other person, or purport to do so unless permutted by the Relevant Secured Documents or with
the prior consent of the Security Agent

o
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Pursuant to Clause 8 4(b} (Collecnion of Book Debis) of the Debenture, following a Declared
Default. the Security Agent (or its Recerver) may (subject to the provisions of the Intercreditor
Deed and to the payment of any claims with priority to the charges constimuted by the
Debenture) 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 1t 1s due and
payable but unpaid or when the relevant Secured Parties are entitled to exercise set off rights
agamst the relevant amounts under the lerms of the relevant Secured Documents Untl a
Declared Detault has occurred, the Charging Company may, subject to the provisions ot the
Relevant Secured Documents, operate and continue to deal with the Relevant Account

Pursuant to Clause 8 7(a) (Assigned agreements) of the Debenture, the Charging Company wll
not make or agree to make any amendments to the Assigned Agreements. waive any of its nghts
under the Assigned Agreements or exercise any right to terminate or any of the Assigned
Agreements except (1) as permitted pursuant to the Relevant Secured Documents, (11) with the
prior consent of the Secunty Agent or (1) (in the case of the [nsurances only) any amendments
to such Insurances that are of a munor or techmcal nature or which could not reasonably be
expected to prejudice the interests of the Secured Parties
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 7185465
CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 4 MAY 2012
AND CREATED BY INEOS TENDERCO LIMITED FOR SECURING
ALL MONIES DUE OR TO BECOME DUE FROM ANY CHARGING
COMPANY OR ANY OTHER GROUP COMPANY OR ANY OTHER
GRANTOR OF TRANSACTION SECURITY TO ANY SECURED
PARTY ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS
OF THE AFOREMENTIONED INSTRUMENT CREATING OR
EVIDENCING THE CHARGE WAS REGISTERED PURSUANT TO
CHAPTER | PART 25 OF THE COMPANIES ACT 2006 ON THE 14
MAY 2012

GIVEN AT COMPANIES HOUSE, CARDIFF THE 18 MAY 2012

OF Ca%

R &
%JAND o
THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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