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Registration of a Charge

Company Name: INEOS SALES (UK) LIMITED
Company Number: 07445505

Received for filing in Electronic Format on the: 17/02/2023 XBXJVENM

Details of Charge

Date of creation: 16/02/2023
Charge code: 0744 5505 0041
Persons entitted: BARCLAYS BANK PLC

Brief description: PURSUANT TO THE CHARGE THE COMPANY HAS CHARGED BY WAY
OF FIRST FIXED CHARGE ALL ITS INTERESTS IN ANY FREEHOLD OR
LEASEHOLD PROPERTY (SEE CLAUSE 3.1(A)(I)(B), ALTHOUGH NO
FURTHER DETAILS OF THESE ARE SPECIFIED IN THE CHARGE ) AND
BY WAY OF FIRST FIXED CHARGE ALL INTELLECTUAL PROPERTY (SEE
CLAUSE 3.1(A)(F)), INCLUDING THE INTELLECTUAL PROPERTY RIGHTS
SPECIFIED IN SCHEDULE 5, WHICH INCLUDES, AMONG OTHERS, A
PATENT WITH REGISTERED NUMBER EP1848750.

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.

Authentication of Instrument

Electronically filed document for Company Number: 07445505 Page: 1



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

Certified by: SHEARMAN & STERLING (LONDON) LLP

Electronically filed document for Company Number: 07445505 Page: 2
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7445505

Charge code: 0744 5505 0041

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

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 17th February 2023 .

Given at Companies House, Cardiff on 21st February 2023

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

SHEARMAN & STERLING

Dated 16 February 1923

THE COMPANIES NAMED HEREIN

as Charging Companies

~ apuid -

BARCLAYS BANK PLC

as Security Agent

DEBENTURE

Mote: The ag__mpiis:aii@-x;'_;;f recoveries under this debenture is
regulated by the ferms of the Interereditor Deed,;

dated 12 May 2010 (as aimended or
amended and restated from time to Hme)
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THIS DEED isdared 16 FEDIUATY 2023

BETWEEN:

th

THE COMPANIES listed in Schedule 1 as Charging Companies {the "Charging Companies”}; and

{23 BARCLAYS BANK PLC as securily trustee for Hsell and the other Secured Parties (the "Securily
Agent").
WHEREAS:

Each Charging Company is party o the Senior Faciliies Agreement and cach Original Senior Secured Indenture
as a borroweyr snd/or guarantor and is entering into this Deed fo provide Transaction Seourity o respect of the
Indebtedness {each such term as defined below).

THE PARTIES TG THIS DEED AGREE a5 follows:

i

i1

DEFINITHONS AND INTERPRETATION
Definitions
in this Deed:

*Account Bank” means any bauk or financial institution with whick 2 Charging Company maintains a
hank account in England and Wales;

"Additional Senior Facilities Agrevment” means any credit apresiment pursuant to which any
Additional Senior Lender Lisbilities arise (as amended, restated, supplemented and/or waived from
time to thime;

"Additional Senior Facilitics Bepresentative” means 3 trustee, fucility sgent or other similar
representative for or with respect to any Additional Senior Finance Parties;

"Additlonal Senior Finance Documenty” mesns any Additional Senior Facilities Agreement, the
prarantees in respect of any Additional Senior Lender Lisbilities granted wder any Additional Senior
Finance Docurents, the Scewrity Interests granted or o be graoted for the benefit of any Additional
Sewtor Fianee Parties and the Intororeditor Dead together with any accession document, promissory
note, fee letler, or any other document designated a5 an Additional Senior Finance Document by the
Principal Gbligor and the relevant Additional Serdor Facilities Representative, but only to the extent
that the Principal Obligor has given notice in accordance with clavse 5.1 (Additional Sewior Lender
Liabilities and Senior Secured Note Linbifitiesy of the Intercreditor Deed that the relevant Habilities are
1o constitute Additional Senior Secured Liabilitiey;

" Additional Senior Finance Parties”™ means each Additionadl Senior Fecilities Representative and each
greditor under each Additional Senior Faciliies Agroement provided that the Security Agent shall have
confinmed Hs agreement in accordance with clause 277 (Addivional Secured FPorties) of ithe
Intercreditor Dreed to act as security agent for such Additional Seotor Finance Parties;

" Additional Senfer Lender Linbilitles” has the meaning given to that termw fa the Interereditor Deed;
"Additional Senior Secured Indenture” means any indenture pursuant to which any Additiopal
Semior Secured Motes are issued (a8 smended, restated, supplemented and/or waived from time to

tiynel;

"Additienal Senior Secured Liahilities” has the meaning given fo that term in the Intercreditor Deed,

BURGPENZI5037384 1



? Additional Senior Sevored Note Creditors” means any Additional Senior Secured Noteholders and
any Additional Senior Secured Mote Trustee provided that the Security Agent shall have confirmed its
agreement in accordance with clause 27.7 (dddirional Secwred Parifes) of the intercreditor Dieed 1o act
as security agent for such Additional Senior Secured Mote Creditors;

"Additional Senlor Secured Note Documents” means any Addiional Sendor Secured Indenture, auy
Additional Senior Secured Notes, the guarantees in respeet of any Additional Senior Secured Notes
gramted under any Additional Senior Secursd Indenture, the Security Interests gramed or to be granted
for the benefit of any Additional Senior Secured MNote Creditors pursusnt to any Addittonal Senior
Secured Note Docoments, and the [ntercreditor Deed but oaly to the exient that the Principal Obligor
has given potice in accordance with clause 5.1 {ddditionad Senior Lender Livhilities and Senior
Secured Note Liahilittes) of the Infercreditor Deed that the relevanr Habilitics are to consttute
Additonal Serdor Secured Liabilities;

“Additional Senior Secured Nete Trosfee” mesns any entity appoeinted as wrastee for any Additional
Senjor Secured Noteholders;

* Additional Senior Secured Noteholders” means the holders from time to time of any Additions!
Senior Secured Notes;

" Additionst Senior Secured Motey” means any Sendor Secured Motes issged or to be issued by any
Senior Secured Note Issuer afler the date of this Desd;

" Admindstraior” means an administrator appointed under schedule B1 of the Insolvency Act 1986
"April 2019 Debenture” means the English law debenture dated 24 April 2019 entered into by INEOS
Holdings Liwmited, INEGS Fingnce ple, INEOS Tenderco Limited, INEQS Holdings (lavestmeuts)
Limited, INEOS Group Limited, INEOS Group Holdings Limdted {formerdy INEOS Group Holdings
pleh, INEGS hvestment Holdings (Gerwany) Limited (formerdy INEOS Phenol Limited), INEGS
Investments International Limited, INEQS 2010 Limited, INEQS Oxide Limited and INEOS Bales
{L7K) Limited in Tavour of Barclays Bank PLOC a5 Security Agont for the Secured Parties (as defined
thersing {as amended, restated, supplemented andfor waived from time fo thne),;

"Assigned Apreements’ means the Hedging Agrecments, the lnsurances and the Assigoed
Intercompany Loan Agreements;

*Assigned Intercompany Loan Agreements” means:
{a) any Senjor Proceeds Loans; and

{h) any other toan (other thar fhe Excluded Intercommpany Loan) entered into or to be entered into
by amy Charging Company with any other Group Company from time to Hime:,

"Book Debts” means all book and other debts and monetary claimy;
"B Groap" meany BP plo and ity Subsidiaries for the thne being;

“BE Party" means, from time o time, each entify listed in Schedule & (8P Parties) hercto that is a
member of the BP Group,

"Charged Accpunt” means sy gccount which any Charging Company has, or has any intevest in, with
amy person and includes sny replacement, substitnte or additiona! acecunt from fime 1o Time;

“Charged Contract” shall mean any mstrument or agresment that {s charged under Clause
302K (Fixed charges),

BURCPEUZIFIGTIRA 2



“Charged Property” means the assets mortgaged, charged o assigned {o the Securily Agent by this
Dead;

"Declared Defanit’ means an Event of Default which is continuing and in respect of which the
Becurity Ageut has given notice of intention to enforee;

"Drelegate” mesns any delegate, sub-delegate, ageat, sttorney or co-trustee appoinfed, directly or
indirectly, pursuant to Clause 18 (Delegation);

“Distribution Rights" means all dividends, distributions and other income paid or payable on ap
{nvestment or Subsidisry Share, together with all shares or other property derived from that Investmont
or Subsidiary Share and all other aliotreents, scoretions, rights, benefils and advaniages of all kinds
goorning, offered or ofherwise derived from or incidental o that Tevestmenl or Subsidisry Share
{whether by way of conversion, redemption, bonus, preference, option or otherwise);

"Event of Default” means any event or circumstance specified as such in any of the Senior Pacilities
Agresment, sy Original Senior Secored Indenture, any Additional Senior Facllities Agreement, any
Additional Senior Secwmed Indenture or any Second Secured Document;

"Excluded latercompaay Loan" means any loan made by INEOS Holdings Limited to INEGS China
Holdings Limited;

"Existing Seeurify” means each of the November 2027 Debenture, the November 2021 Debenture, the
Oetober 2020 Debenture, the April 2019 Debenture, the March 2019 Debenture, the November 2017
Diebenture, February 2017 Debenture, May 2015 Debenture, the March 2015 Debenture, November
2014 Debentures, September 2013 Debenture, Tune 2013 Dighentire, May 2013 Debenture, Post-
Closing May 2012 Debentwre, May 2012 Debenture, March 2012 Debenture, Febromy 2042
Debenture, March 2011 Debenture, Post-Closing May 2010 Debenture, May 2010 Debenture, the
January 211 Debenture angd the JGH Share Charge sud Security Assigament;

"February 2012 Debentore” means the English law debenture deted 10 Pebroary 2012 enfered mio by
INEOS Holdings Limited, TNEOS Finance ple, INEOS Tenderco Limited, INEOS Holdings
{Investments) Limited, TNEOS Group Limited, INEOS Group Holdings Limikd (formerly INEQS
Group Holdings pley, INEOS Limbled, INEOS Commercial Services UK Limited amd INEOS
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);

“February 2017 Debentare” means the English low debenture dated 28 February 2617 entered into by
INECS Holdings Limited, INEOS Finance ple, INEOS Tenderco Limited, INEOS Holdings
(Investments) Limbted, INEOS Group Limited, INEOS Growp Holdings Limited (formerly TNEGS
Giroup Heoldings ple), INEOS Investment Heldings (Germeny) Limited {formerdy INEOR Phenol
Limited), INEOS lovestments Internafionsl Limited, INEOS 2010 Limited, INEOS Oxide Limited and
INEQS Sales (UK Limited in favour of Barclays Bank PLC as Becurity Agent for the Secured Parties
{as defined therein) {as amended, restated, supplemented and/or waived from time to fime};

"Fifteonth Amendment Deed to the Intercrediior Deed” means the ifieenth amendment deed to the
Intercreditor Deed duted on or around the date of this Deed;

"Floating Charge Asset” means an asset charged uader Clause 3.2 (Floating chargel;

"Group” means the Parent and s Subsidiaries Brom fime to time and "Group Cempany” and
"mpmber of the Group” means any of theny;

TGH Share Charge and Security Assigament® means the share charge snd security assignment
dated 12 May 2010 entered info by INEOS Group Holdings Lipgted (previcusly INEOS CGroop
Holdiags ple) in favowr of Barglays Bank PLC as Secwrity Agent for the Secured Parties (as defined
therein} {as amended, restated, supplemented and/or waived from time to time},
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"Indebiedness” mems all money or labiliies due, owing or inowred to any Secured Party by any
Charging Company or any other Group Company or any other grantor of Trangaction Security wder
any Secuved Diocwment (including, withowt Hmitation, under any smendments, supplements or
restatements of any Secured Documents however fundamental or in relation o any new ot increased
advances or utilisations, any exiensions, incremental commitments or fwcilities or any issuances of
additional notes (in cach case, to the extent permpitted under the Secured Documents)) at present or in
the future, I any maoner whether actwal or contingenf, matared or wnmatured, liguidated or
gnliguidaied, whether incurred solely or jointly with any other person and whether as pringipal or
surety, together with all interest accruing thereon (both before and after judgment) and including all
Habilities in connection with any notes, bills or other instrumenis sceepled by any Secured Party for or
at the request of a Group Company, and all Josses incurred by any Secwred Party in connection with
any Seouwred Docwment (nelading, without Hmitation, under any amendments, sapplements or
restaternents of any Secured Documents however fundamenial or in relation 1o any new or ingreased
sdvances or utilisations, any exiensions, incremental commitments or facilities or any issuances of
additional notes {n each case, to the extent permitted under the Secured Documents));

MINEGS Party” mesns each entity lsted in Schedule 8 (INEOS Parties) hereto;

"lnsursnees” mesns all policies of insurance and all proceeds of them either now or in the future held
by, or written in favour of, auy Charging Company or in which it is otherwise interested, but excluding
any third party Hability or public Hability insurance and any directors and officers insurance;

“Tntellectnal Property Rights™ means (1) the Intellectual Property owned by any Charging Company
or the interests of any Charging Company in any other Intellectual Property used by that Charging
Company, in cach case to the extent that such Intellectual Property is maierial to the relevant Charging
Company and is registered either in the United States or the jurisdiction of organisation of the relevant
Charging Corapany, and (i} the benefit of all agreements entered into or the benefit of which s
enfoved by any Charging Company relating to the use or exploiiation of any of that huellectus!
Property referved o in (i)

*lotellectual Property” means all patents and patent applications, trade and service manks and trade
and service muark applications {(and sl goodwill sssocisted with any such registrations and
applications), aif brand and wade names, all copyrights and righis in the nature of copyright, all design
rights, ol registered designg and applications for registered desipns, all fnventions, all trade secrets, all
knovw-how and all other intellecrual property rights throughout the world;

“Intercreditor Deed” means the wdercraditor deed dated 12 May 2010 between, amongst others, the
Obligors referred to therein, Barclays Bank PLC as security sgeat and as facility agent for the Senior
Lenders referred to therein, and acceded to by The Bank of New York Mellon as the trustee for the
Senior Secursd Moteholders referred to therein {as amended, restated, suppiemented and/or waived
from time to time);

"Tovestment” means any nepotighle instrument, certificate of deposit, debenture, share or other
iovestment (as defined b part 11 of schednle 2 4o the Financial Services and Markets Act 2000 as at the
date of this Deed) owned (now or in the fotwre) by any Charging Company or held by any security
agent, finance party, deposttary, custodian, nomines, fduciary, Investioen! manager or clearing system
on itg behalf including, wnless de context othorwise requires, the Subsidiary Shares);

*Janpary 2011 Debenture” means the English law debenture dated 31 January 2011 entered into by
INEOS Group Holdings Limited (previously INEOS Croup Holdingy ple), INEOS Group Limiied,
[NECS Limited and INEOS Holdings (Investnents) Limited in favour of Barclays Bank PLC as
Security Agent for the Secwred Parties (as defined therein) {as amendad, restated, supplemented and/oe
waived from tme fo fimeh

"Hune 2013 Debenture” means the English law debenture doted 5 June 2013 entered into by INEOS
Oxide Limited, INEOS Investiments International Limited and INEOS Investment Holdings {Germany)
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Limited, among others, in favour of Barclays Bank PLC as Security Agent for the Secured Parties {as
defined thorein) {as smended, restated, supplemented and/or walved from time to time);

"March 2011 Debenture” menns the English law debenture dated 15 March 2011 entered into by
INEOS Commercial Services UK Limited, INEOS Chemicals Grangemouth Limited and INEOS
Infrastractuve (Grangemounth) Limited In favour of Berclays Bank PLC as Security Agent for the
Secured Parties (as defined therein) {as amended, restated, supplemented and/or waived from time to
el

March 2612 Debenture” means the FEnglish law debenture dated | March 2612 entersd into by
INEOS Oxide Limited, INEOS Iovestinents Intermations] Limited and INEOS Ionvesiment Holdings
{Clermany) Limited, among others, in (avour of Barclays Bask PLC as Security Agemt for the Secured
Parties {as defined therein) {as smended, restated, supplemented andfor waived from time o Hime);

"Mareh 2015 Debenture” means the English law debenture dated 31 March 2015 entered into by
INEOS Holdings Limited, INEOS Finance ple, INEOS Yenderco Limited, INEOS Holdings
{Invesiments) Limited, INEOS Group Limited, INEOS Group Holdings Limited (formerly INEGS
Gronp doldings ple), INEOS Luudted, INEOS Sules (UR) Limited and INEDS Fwatice Company 3
Limited in favour of Bavclays Bank PLC as Security Agent for the Secured Parties {as defined therein)
{as amended, restated, supplemented and/or waived from time fo tme);

"Wlarch 2012 Debenture” means the English law debenture dated 27 March 2019 entered into by
INEQS Holdings Limiled, INEQS Finance ple, TNEOS Tenderco Limited, TNEQS Holdings
{Investments) Limited, INEOS Group Limited, INEOS Group Holdings Limited (formedy TNEQOS
Group Holdimgs ple), INEOS Investment Holdings (Germmanyd Limited (formerly INEOS Phenol
Lumnited), PNEOS Investments International Limited, TNEOS 2010 Limited, INEOS Oxide Limuted and
INEGS Sales (UK Limited in favour of Barclays Bank PLC as Security Agent for the Secured Parhies
{as defined therein) {85 amended, restaied, supplemented and/or waived from e to time};

"Way 2016 Debenture” means the Eaglish law debenture dated 12 May 2010 entered into by INEOS

Holdings Limited, INEOS Eureps Limited, INEOS Tenderco Limited and INEOS Flrance ple in

favour of Barclays Bank PLC as Security Agent for the Secursd Parties {as defined therein) {as
- amended, restated, supplemented and/or waived from time to time);

"Wiay 2012 Debenfure” megns the Bnglish law debenture dated 4 May 2012 entered into by INEGS
Holdings Limited, INEOS Finance ple, INBOS Tenderco Limited, INEOS Holdings {Investments)
Limited, INEQOS Group Limited, INEQS Group Holdings Limited (formerly INEOS Group Holdings
plel, INEOS Limited, INEOS Commercial Services UK Limited and INEOS Chamicals Grangemouth
Limited in favour of Barclays Bank PLC as Security Agent for the Secured Parties {as defined therein)
{as amended, restated, supplemented andfor walved from time to Hime};

"May 2013 Debenture” means the English law debenture dated § May 2013 emtered into by INEOS
Holdings Limied, INEOS Finanee ple, INHEOS Tenderco Linuted, INEQS Holdings (Investments)
Limited, INEOS Group Limited, INEOS Group Holdings Limited (formerly INEOS Group Holdings
ple), INECS Limited, INEOS Commercisd Services UK Limited and INEOS Chernicals Grangemouth
Limited in favour of Barclays Bank PLC as Security Agent for the Secured Parties (as defined therein)
{as amended, restated, supplemenied and/or waived from time 1o time);

"Muay 2015 Debenture” means the Onglish law debenture dated 5 May 2015 enterad into by INEGS
Holdings Limited, INEOS Finance ple, INEOS Temderco Limited, INEOS Holdings {(Investments}
Limited, INEOS Group Limited, INEOS Group Holdings Limited (formerty INEOS Group Holdings
ple), INEGS Investoent Holdings {(Germpny)y Dimited (formerdy INEOS Phenol Limited), INEOS
Investruents Tnternational Limited, INEGS Limited, INEOS Oxide Limited and INEOS Sales (UK}
Limited in favour of Barclayvs Bank PLC ay Security Agent for the Secured Parties {as defined therein)
{25 amended, restated, supplemented and/or waived from time to fime;
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"Movember 1014 Debenture” means (1} the English law debenture dated 24 November 2014 enlered
ke by INEOS Holdings Limited, INEQS Finance ple, INEOS Tenderce Limited, INEOS Holdings
{Tnvestments) Limited, INEOS Group Limited, INEQS Group Holdings Limited (Formerly INEOS
Group Heldings pic), INEOS Limited and INEOS Sales (UK} Limited in favour of Barclays Bank PLC
as Security Agent for the Secured Parfies {as defined therein) {as smended, restated, supplomented
and/or waived from time to time) and (i) the English law debenture dated 24 November 2014 entered
into by INEOS Oxide Limited, INEQS Investments Toternational Limited amd INEOS Investment
Holdings (Germany) Limited, among others, in favour of Barclays Bank PLC as Security Agent for the
Secured Parties fas defined therein) {as amended, restated, sopplemented and/or walved from time to
time);

"Movember 2017 Debenture™ means the English law debenture dated 3 November 2017 emtered mio
by INEOS Holdings Limited, INEOS Finance ple, INEQS Tenderco Limired, INEOS Holdings
{Irvegtments) Limited, INEOS CGroup Limited, ITNEQS Group Holdings Limied (formerly INEOS
Group Hokiags plo), INEOS Tnvestment Holdings (Genmany) Limited {formerly INEOS Phenol
Lanited], INEOS Investments Internetions] Limited, INEGS 2010 Limited, INEOS Oxide Limted and
INEOS Sales (UK) Limited in favour of Barclays Bank PLLC a5 Security Agent for the Secored Parties
{ag defived therein) (as amended, restated, supplemented and/or watved from fime to fime);

"Movember 202F Debenture” means the English law debenture dated 8 November 2021 entered mto
by INECS Holdings Limited, INEOS Finance ple, INEOS Tenderco Limited, TNEOS Holdings
{Investments) Limited, INEOS Group Limited, INEOS Group Holdings Uhmited (formerely INEOS
Group Holdings pld), INEOS Investment Holdings (Germany) Limited (formerly INEOS Phenol
Limited), INEOS Tnvestments International Limitted, INEGS 2010 Limited, INEOS Oxide Limited and
TREGS Bales (UK} Limited in favour of Barclays Bank PLEC as Security Agent for the Secured Parties
{as defined therein} (as smended, restated, supplemented and/or walved from time to thne};

"Movember 2022 Debenture” menny the English law debenture dated 8 Novewmber 2022 entered wto
by INEOS Holdings Limited, INEOS Finsnce ple, INECGS Holdings (Investments) Limited, INEOS
Investment Holdings (Germanyt Limited {(formerly INEQS Phenol Limited), INEOS lovestments
imerpmtional Linrited, INEOS Oxdde Linited and INEOS Sales (UK Limited in favour of Barclays
Bank PLC as Security Agent {or the Secured Parties {gv delingd therein} (a3 amended, resiated,
supplemented and/or waived from time 1o time);

"Cetober 2070 Debentyre” means the English law debentwre dated 29 Qctober 2020 entergd into by
INEOQOS Holdings Limited, INEOS Finance ple, INEOQS Tendereo Limited, INEOS Holdings
{Frvestimenis) Limited, INEOS Group Limited, INEOS Group Holdings Limited (formerly INEDS
Group Holdings plc), INEOS lpvestment Holdings {Germany) Limited {formerly INEOS Phenol
Limited), INEDOER Investments International Limited, INEOS 2010 Limited, INEOS Oxade Limited and
NEOS Sales (UK Limited in favour of Barclays Bank PLL 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 3 November 2017, among INEOS Finance ple, the guarantors named
therein, The Bank of New York Mellon, London Branch, as trustes, and the other parties
thereto {as amended, restated, supplemented and/or watved from time o dome};

{b) the indeniore dated as of 24 April 2019, among INEQS Finance ple, the gusrantors named
therein, The Bank of New York Mellon, London Braoch, as trustee, and the other partics
thereto {as amended, restated, supplemented and/or waived from time to tme}l;

{c) the indenture dated as of 29 October 2020, among INBEOS Finance ple, the gearantors named

therein, The Bank of New York Mellon, London Branch, as trusiee, and the other parties
thereto {as amended, restated, supplemented and/or waived from time to time); and
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(d} the indenture dated on or sround the dete of this Deed, among INEOS Finance ple, the
guarantors named therein, The Bank of New Yerk Mellen, London Branch, ax trustee, and the
other parties therete (as amended, restated, supplemented and/or waived from time to time);

"Orlginal Senlor Becured Note Creditors” means any Original Sentor Secured Noteholders and any
Crriginal Sendor Secured Note Trustee;

"Original Sender Secured NMote Documents” means cach Origingl Senior Secured Indenture, any
Original Seaior Secured Notes, the guarantees @ respect of aoy Original Sendor Secured Notes grasted
undder apy Original Seplor Secured Indenture, the Seourity Interests granted or to be granted for the
benefit of any Original Senior Secured Note Creditors pursuant to the Original Senior Seocured Note
Documents, and the Interoreditor Deed;

“Originsl Sepior Secured Note Trostes” mesns, with respect o sny Originel Senior Secured
Indenture, The Bank of New York Mellon as trustes for the Original Senior Secured Moteholders under
such Criginal Sentor Secured ndenture;

*Origingl Senior Secured Noteholders” moans the holders from time 0 time of any Qriginal Senior
Secured Noles;

“"Oiriginal Senfor Secured Nedes” has the meaning given to that torm in the Fifieenth Amendment
Deed 1o the ntercreditor Deed:

“Premizes" means all freehold and leasehold properiy from time to tiwe owaed by any Charging
Company or in which any Charging Company is otherwise intetested;

"Post-Closing May 2010 Debenture” means the English law debenture dated 17 May 2010 entered
into by INEOES Owxde Limited, INEOS Investments International Limited snd INEOS Investment
Holdings {Germany} Limited, among others, in favour of Barclays Bank PLC as Security Agent for the
Sequred Partics (as defined therein) {as smended, restared, supplemented and/or waived from time to
time);

"Post-Clasing May 2012 Debenture” means the English law debenture dated 29 May 2012 entered
into by INEOS Oxide Limiled, INEOR Investmenis Interngtional Limiled and INEQS Investsnent
Holdings {Germany} Limited, among others, in favour of Barclays Bank PLC as Security Agent for the
Secured Partics (a3 defined thersing (a5 smended, mostawed, supplemented and/or waived from fime o
tire):

"Prineipal ObHpor” means INEOS Holdings Limited;

"Reeelver” means a receiver of receiver and manager or admimistrafive receiver of the whole or any
part of the assets of the Group Companies or any other person which from time to time are or are
wxpressed (o be, the subject of the Transaction Seeurity;

"Relevant Account” means a Charged Account (including without lnnitation the accounts listed in
Schedule & {Dertails of Refevant Accountedy, or any sccount which is designated as such by the Security
Agent wod the Principal Obliger;

"Relevant Secarved Docnmenis” means the Senior Facililics Agreement, any Oniginal Senior Secured
Indenture, any Additional Senior Facilities Agreement, any Additional Senior Seoured Indenture and
any Second Secured Document;

"Second Becured Creditors” has the meaning given to that term in the Intercreditor Decd provided
that Secomd Secured Creditors shall only be treated a5 Second Secured Creditors for the purposes of
this Deed 1o the extent that the Security Agent bas confinmed #ts agreement in accordance with clause
27.7 iddditional Secwred Poyries) of the Intercreditor Deed to act a5 secunty agent for such Second
Secured Creditors;
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“Second Secured Documents” has the meaning given to that term in the Intercreditor Deed;

“Secured Documents” means, together, the Senior Finance Documents, the Additional Senior Finance
Docwuments, the Senior Secured Note Documents and the Second Secwred Documents;

"Securcd Parviies” means each Henior Finance Party, each Sendor Secured Note Creditor, each
Additional Sentor Finance Party, cach Second Seoured Creditor and any Receiver or Delegate;

"Security Bocuments” has the meaning given to that tenm in the Indercreditor Deed;

"Security Enterest” has the meaning given to the term "Lien” in the Senior Facilities Agreement;
"Senipr Facilities Agreement” means the credit agreenwent dated 27 April 2012 made between,
amongs: athers, INEOS US Finance LLC and INEOS Finance ple, as Borrowers, Barclays Bank PLC
as Administrative Agent and Security Agent and the Lenders referred 1o thereln {as amended, restuted,
refinanced, replaced, supplemented and/or waived from time 1o time};

"Sepior Finance Documents” has the meaning given 1o that term in the Inmtercreditor Deed;

*Senior Finance Parties” has the meaning given to that term in the Intercreditor Deed:

*Senior Proceeds Lean” has the meaning given o that term in the Intercreditor Deed;

“Serdor Secured Nete Creditors” means any Original Senlor Secured Note Creditors and any
Additional Senior Securad Note Creditors;

"Sender Secured Note Documents” means any Origingl Senjor Secured MNote Documents sod any
Additional Senior Secured Mote Documents;

“Senior Secared Mote Issuer” has the meaning glven to that term in the Intercreditor Deed;
“Senior Secured Notes® has the meaning ghven to that term in the Intercreditor Deed;

*September 2013 Debenture" means the English law debenture daied | September 2013 entered into
by TNEQS Sales (UKD Limited in favour of Barclays Bank PLC as Security Agent for the Secured
Parties {as defined therein} (a5 amended, resiated, supplemented and/or waived frorm time to time};

“Subsidiary Shares” means alt shares owned {now or in the future) by any Charging Company in i
Subsidinries (other than any Subsidizry which is an Unrestricied Subsidiary}, tncluding any specilied in
Scheduls 3 {Subsidiary Sharesy,

"Tax" means all present and fgure income and other taxes, levies, assessments, imposts, deductions,
wherges, duties, compulsory loans and withholdings on account of rax {wherever hmposed} and any
charges in the nature of twxation together with ingerest thereon and penalties and fines in relation
thereto, if any, and any payments made on or in relation thereof and "Taxatien” shali be construed
accordingly;

*Transaction Security” means the Security Inferests created or expressed to be crented in favour of the
Security Agent or any other Secured Party pursnant to the Security Documents;

“Underlying Agresment” means any agreement between, Ifer afia, any BP Party and any INECGS
Party a5 the same may be amended from time to time;

"Uarestricted Subsidiary” bas the meaning given to thot term in each of the Senior Facllities
Agreement and each Origingl Sentor Secured Indenture, as applicable; and
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"WAT" means value added tax as provided for in the Value Added Tax Act 1994 and any other Tax of
a similar nature.

1.2 Constraction
In this Deed, unless a contrary intention appears, o reference to:

{a} s “"sgreement” includes any legally binding arrangement, concession, contract, deed or
framchise (in each case whether oral or written);

{n an "smendhment” includes any amendment, supplement, variation, novation, modification,
replacement or restatement and "amend”, "amending” and "amended” shall be conshed
avcordingly;

() "assets” includes property, business, undertaking and rights of every kind, presemt, future and
conringent (bwleding wncalled share capital) and every kind of interest in an ssset;

{d) & "consent” includes an suthoerisation, approval, sxemption, Hcence, order, permission or
walver,
{2} “fmeluding” means including withowt lhmitation snd Cincledes” and Vineluded” shall be

constried accordingly;

“Insses” melwdes losses, actions, damages, claims, proceedings, costs, demands, expenses
. s 2 B i I
{including fees} snd habilities and "loss” shall be constreed accordingly;

fg a "persen” includes sny person, individual, fiom, company, corporation, government, state or
agency of & state or any underisking {within the mesning of section 1161{1) of the Companies
Act 2006) or other association (whether or not having separate legal persenality) or any two or
more of the foregoiag;

{I} "permitted” also means "not prohibited”;

{i} a "vepulation” inchades any regulation, rule, official directive, roquest or guideline (whether
or not having the force of law but if not having the forve of law complisnce with which is
custormary by a relevant class or category of persons) of any povernmmental body, agency,
department or regulatory, self-regulatory or other andhority or organisation;

{i the "winding-up” of any person includes iis dissolution and/or termination and/or any
eguivalent or analogous proceedings wnder the law of any hwisdiction in which that person s
ncorporated;

3] unless the context otherwise requires or unless otherwise defined in this Deed, words and
exprossiong defined in the Senior Facilities Agreement have the smme meanings when used In
this Deed:

{1} the trme of the documents snder which the Indeliedness arises and of any side letters
between any Charging Company and any Secured Pariy relating o the Indebledness are
incorporated in this Deed w the extent requived 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
Eaw of Property {Miscellnneous Provisions) Act 1989,

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

() if:
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{i} the Senior Discharge Dats {35 defined in the Intercredtor Deed), in so far as it relates
0 the Senior Finance Documents (as defined in the Senior Facilities Agreement), has
ocourred,; or

{ily the Senior Facilities Agreement is lerminated or cancelled or {s for any other veason
invalid, illegal or otherwise unenforcesbls,

then the reference n this Deed to words and expressions being as defined in the Senior
Facilities Agreement s to those words and exprossions as defined Irunediately prior 1o such
avents.

i3 COeher references

b this Deed, unless a contrary intention appears:

{a)

{b)

{c}

{d)

(e}

{0

a reference to any person is, where relevant, deemed to be 5 reference to or fo include, as
appropriate, that person's successors and permitied assigness or wansforeses;

references to Clauses and Schedules are references to, respeciively, clauses of and schedules
to this Deed and references fo this Deed include itz Schedules;

& reference to {or to any specified provigion of} any agreement or document is to be construed
25 & feference to that agreement or document (or that provisiony as it may be amended from
time to time, but excluding for this purpose sny amendment which is contrary to any provision
of any Secured Document;

& reference 1o a statute, stetutory instrument or sccounting standard or any provision thereof &5
w be construed as a reference to thatl statute, statufory instrument or accounting standard or

such provision thereof, 45 i ruay be amended or re~enacted fom Gme o time,

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

words importing the plural shall include the singular and vioe verss,

1.4 Tnterereditor Deed

(a)

(b

The rights and obligations of all parties to this Deed are sublect to the terms of the
Intercreditor Doed,

In the event of any inconsistency hetween any provision of this Deed and the Intercredilor
Dead, the provisions of the Intererediter Deed shall take precedence.

2. COVENANT TO PAY

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

3 CHARGING CLAUSE

31 Fixed charges

@

Subject to sub-paragraph (b)Y below and Clause 3.11 (Vo legal charge over the shares of
INEQS Finance Company I}, each Charging Company, as security for the payment of the
[ndebtedness, charges in favour of the Security Agent {For the benefit of the Security Agent
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and the other Secured Parties) with full title gusrantee the following assets, both presend and
future, from thne to time owned by it or in which it has an mnterest:

{# by way of first logel movigage all freehold and leasehold property {including the
property specified in Schedule 7 (Detuils of Properties)) together with all buildings
and fixtures {including trade fixtures) on that property;

{ii} by way of frst fixed charge:

(A)

(B)

()

)

(E)

(¥}

(G)

()

h

&)

(K)

PUROPEZO2I543738.4

all the Subsidiary Shares and Investments and ail convesponding Distribution
Riglus;

all other interests {not charged under Clause 31X {Fixed charges)) in
any freehold or leasehold property, the buldings and fodures (necluding
trade fixtures) on that property, all proceeds of sgle dedved therefrom and
the benefir of sl warranties and covenants given in respect thereof and all
licences to enter upon or use land and the beneflt of all other agreements
relating to land;

all plant, machinery, vehicles, computers, office, goods, personal chattels
and all other equipment aond the henefyt of all contracty, lcences and
warrantics relating thereto;

alt Book Debts and sll rights sud claims against third parties and against any
securily nrespect of Book Debts;

all mondes standing to the credit of #s accounts with any bank, financial
institntion or other person;

all itg Intellectnal Property Rights (including those set oul at Bchedule 3
{intellectua] Property Rights)),

the benefit of all consens and agreements held by it in conngotion with the
use of any of is assels;

s goodwitl and uncalled capital;

if mot effectively assigned by Clavse 3.3 {Security assignment), sll its rights
and interests in {and claims under) the Assigned Agreements, including
without limitation, ail its rights and interests in {and clzims end remedies
undert the Assigned Agreements fo the extent not at any time otherwise
effectively assigned under Clavse 3.3¢a) (Secirity Assignment’;

ary fnterest, claim or right In each case W respect of a returh of swrplug
assets which it has now or subsequently in respect of any pension fund or
plam

all the rights (ocluding, without limilstion, the right fo receive
compensation) now or subsequently of such Charging Company (not
charged under Clauses 3. 1(0HAY {(Fived charges) 1o 3. 1YY (Fixed
charges} inclusive or effectively assigned by Clomse 33 (Seewrity
assignment)) i respect of {a) joint venwre, parmership, distribwtorship,
building or development or sirnilar agroements to which it is 3 party, (b) any
warranty, bond, guarsniee, indemmnity, Security Interest or letter of credit
issued in Hs favour, and (0} any bill of exchange or any other negotable
instrument held by it and

i



(&)

(L3 atl the Underlying Agreemems except for the Assigned Agreements,

The parties ackuowledge that the reniing of the security crested pursuant to Clause 3.1(a)
{Frced charges) s subjoot to the Existing Security and the Intercreditor Deed and tha the
application of proceeds parsiant to this Deed and the Existing Security is provided for in the
{ntercreditor Deed.

3.2 Floating charge

(@

&

Ags further security for the payment of the Indebtedness, subject to sub-paragraph (b below,
Clause 311 {No legel charge over the shares of INEOS Finance Company T}, Clause 3,12
{Excluded  Buercompany  Loany and Clawse 343 (Subsidicey  Shares  (Urestricred
Subsidiaries]y, each Charging Company charges with full title guarantee in favowr of the
Security Agent {for the benefit of the Security Ageut and the other Secured Parties) by way of
first floating charge #il its present and future assets not otherwise effectively morigaged by
way of first legal monigage under Clause 3. 1{a){3) (Fixed charges), charged by way of first
fixed charge under Clause 3 1{a)}ii} (Fixed charges} or assigned under Clavse 3.3 {Security
assignment) wncluding any assets comprised within # charge which 15 reconverted under
Clause 3.5(c) (Astomatic conversion of foating charge), herifable property and all other assets
in Scotland.

The floating charge created by each Charging Company shall:

{1 except a5 otherwise agreed in writing by the Security Agent, tank in priority to any
other Security Interest created by a Receiver appeinted under this Deed; and

{1y be a qualifying floating charge for the purposes of paragraph 14 of schedule Bl to the
Insobvency Act 1986,

The parties acknowledge that the ranking of the security created pursuant to Clause 3.2{s)
{(Floating charge] is subject to the Existing Security and the Intercreditor Deed and that the
apphication of proceeds pursuant (o this Deed and the Existing Secuyrity 18 provided for in the
Entercreditor Deed,

33 Security assipnment

@)

&)

On and fom the date on which the Assigned Agreements are re-assigned to the relevant
Charging Company under esch of the Movember 2022 Debenturs, the Novender 2071
Eebenture, the Ociober 2820 Debenture, the April 2019 Debenture. the March 2018
Behenture, the November 2017 Debenturg, February 2017 Debenture, May 2815 Debenture,
March 2015 Debenture, December 2014 Debenture, November 2014 Debenture, September
2013 Debenture, May 2013 Debenture, May 2012 Debenture, Febmary 2012 Debenture,
March 201! Debenture, May 2010 Debenture or January 2011 Debenture or the IGH Share
Charge and Security Assignment (a8 the case may be), ag further security for the payment of
the Indebtedness. each Charging Company assigns absolutely (subject to the right to
reassignment on redemption pursuant to Clause 14.6 (Covenant io relecse)) to the Security
Agent all itz rights, fitle and intorest in the Assigned Agreements, together with the beaefit of
all its rights, clatns and vemadies fo respect of such Assigned Apreements.

Until the ocourrence of 2 Declared Default, but subject to Clause 8.7 {(dsvigned agreements),
each Charging Company may continue 1o deal with the counterparties to the relevant Assigned
Agreements,

EUROQPEZIIIHETIRA i1



34

3.5

Conversion of floating charge

it
(8}
by

a Declared Drefaudt has oocurred, or

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

the Securiiy Agent may, by notice fo any Charging Company, (provided that, W respest of any
conversion of the floating charge under paragraph (b} above, the Security Agent may only specify the
Floating Charge Asset in guestion or (he group of assets into which that Floating Charge Astel {alls)
convert the floating charge crested under this Deed into g fined charge as regards those asseis which it
gpecifies in the potice,  Each relevant Charging Company shell promptly execute 8 fixed charge or
legal assignment over those assets in the form which the Security Agent requires.

Automalic conversion of fesling charge

(2)

(b

{)

Motwithstanding any other provigion of this Deed (and without prejudice 1o the circumstances
in which the floating charge created under Clanse 3.2 (Floating charge} will covstaliise under
general law but subject to Clanse 3.5(b} below):

(i) if any Charging Compsny creates {or purporls © create) any Secwrily Interest (except
a8 permitted Iry the Relevant Secured Diocaments or with the prior consent of the
Security Agent) on or over any Floating Charge Asset;

(i1} if any thivd party levies or atternpts to levy any distress, attachment, expropriation,
sequesiration, execution or other legal process agalnst any Floating Charge Assel;

(iif) a resolution is passed or a petition is presented for the winding-up or administration
in relation o any Charglng Company which Is not discharged within 14 days (in the
case of & winding-up petition) or 5§ days {in the case of a pefition for am
administration ooder) or in any event before such petition Is heard or & resolution &
passed for ¢ creditors’ voluntary winding-up or a creditors’ voluntary winding-up is
commenced, or

{iv} an Admimistaator or Recelver 15 appointed in respect of any Charging Company or
the Security Agent teceives notice of mn infemtion o appoint sn Admisisteator
pursuant to paragraphs 13 or 26 of sehedule Bl of the insolvency Act 1986 in respect
of any Charging Company,

the floating charge created under this Desd will muomatically {without notice} and
wamediately be converted into a fixed charge over the relevant Floating Charge Asset.

Mo floating charge created by Clause 3.2 (Floating charge) may be converied into 2 fixed
charge or stherwise crystallise solely by veason off

{1 the oblaining of 4 moratorium by any Charging Company;
{ii} anything done with a view to obiaining 2 moratoriam,

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 erystallised under Clause 3.4 (Conversion of floating charge) or Clause
3.5() vbove may be reconverted into a floating charge by notice given ot any time by the
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3.7

38

Security Agent to the Charging Company voncerned in relotion to the assets specified in such
notice.

Fixed and floating security

(2}

(b}

Bubject to paragraph (b} below and Clause 3.11 {No legal charge over the shaves of INEQS
Finance Company 1), if Tor any reason any Security Interest in respect of any asset created or
putporied to be coested pursuant to this Clause 3 {Charging clouse} as a fxed charge or
assignisend, does not, or ceases o, take effect a5 a fixed charge or assignment, then i shail
Lake effect as a first Tloating charge in respect of such assel. However 1 iy the inlent of the
parties that the Security Tmeresis over other Charged Property shall remain unaffected.

The parties scknowiedge that the ranking of the security ereated pursuant to Clause 3.5(a)
{Frved and floating security} is subdect to the Existing Security and the Intercreditor Deed and
that the application of proceeds pursuant to this Deed and the Existing Security 15 provided for
i the Intercreditor Deed.

Leaschold Interests contalaing probhibition on charging

{a}

{b)

{c)

Eirtik the relevant consent has been obtained, there shall be excluded from the mortgage and
charge created by Clause 3.1 (Fived chorges) {and from the operation of the further asmuance
provisions set ont in Clause 5 {Further assurance)) any leaschold 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 reguire the consent ol
any third party prior to the creation of sach charge and such consent shall not have been
previonsly obtamed {each an "Excluded Property™}.

With regard to sach Excluded Property, each relevant Charging Company undertakes to malke
application for the consent of the relevant thivd party to the creation of the charge contained in
Clause 3.1 {Fixed charges) {or to be created pursuant to Clause § {Further assirance)} within
twenty Business Days of the date of this Deed or, if Tater, the date of entry into such lease, and
te use all reasonable endeavours o obtain such consent as soon as possible and to keep the
Security Agent or its solicitors regularly informed of the progress of iis negotistions with such
third parties,

Forthwith, wpon receipt of the relevant third party's consent as aforesaid, the relevam
Excluded Property shall thereupon stand charped to the Security Agemi pursnast o the tenms
of Clause 3.1 {Fixed charges) above. H required by the Security Agent at any time followiny
receipt of such consent the relfovant Charging Company will execute 4 valid legal mortgage in
such form as the Security Agent shall reasousbly require and comply with the registration
requirements set out in Clanse 5.2 (Land Regisiry) and the requirements as 10 title deeds set
out in Clauge 8.5 (Title documents),

Entellecius! Property Rights restricting charging

{4}

(b

There shall be excluded from the charge crented by Clavse 3.1 {Fixed charges) and from the
operation of Clause 5 (Further assurance) any Intellectnal Property Right in which a Charging
Company has an Interest under any licence or other agreement which either precludes
absolutely or conditionally {lncluding requiring the consent of any third party) that Charging
Company fom creating anv charge over its interest in that Intellectual Property {each an
"Excluded Intellectual Property Right") until the relevant condition or walver has been
satisfied or obtained.

For each Excluded Tatellectaal Property Right, the relevant Charging Company undertakes w
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
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3.10

311

313

Right and, in respect of any licence or agreernent which provides that the relevant thind party
will not unreasonably withhold its consent fo charging, to use s reasoneble endeavours to
obfain such consent as soun as possible and to keep the Security Agent informed of the
progresy of ils nogotiations or, in any other case, to use all reasoneble endeavours to oblain
such consent 2s soon a8 possible,

{=) Forthwith vpon receipt of the relevant wailver or consent, the relevant formerly Excluded
Intellectual Property Right shall stand charged to the Security Agent under Clause 3.1 (Fixed
charges), At soy time following receipt of thay waiver or consent the relevant Charging
Company will, if requived by the Security Agent, Torthwith execute a valid fixed chage in
such form as the Socurity Agent shall require,

Contracts Contaiging Prohibition on Charging

{a} There shall be excluded from the charge crented by Clause 3.1 (Fixed chorges) and from the
operation of Clause 5 (Further asswrance), any Charged Contract in which g Charging
Company has an interest under any such agreement or other instrument which either precludes
shsolotely or uoconditionally {including requiring the consent of say third party) such
Charging Company froms creating any charge over i interest charging in that Charged
Contract {each an "Excluded Contract™ until the refevant condition or waiver has been
satisfied or obtamed.

(b} For each Excinded Contract, the relevant Charging Company undertakes o use reasonable
endeavours to prompily obtain the consent of the relevant third party for such rights (o be
charged onder this Deed os soon s possible and to keep the Security Agent informed of the
progress of its negotiations.

{2} Forthwith, upon receipt of the relevant third party's waiver or consent as aforesaid, the
relevant Bxcluded Contract shalt thereupon be charged to the Security Agent pursuant to the
terms of Clause 3.1 (Fixed charges) sbove. If required by the Securlty Agent at any lime
following recelpt of such waiver or consent the relevant Charging Company will execule a
valid fixed charge or legal assigrment in such form as the Security Agent shall ressonably
reguire.

Exceptions to the Seourity

The security created pursuant to this Clause 3 (Charging clause} shall not extend to any asset situated
putside England and Wales 1o the extent that, and for so long as, any such security would be enlawfil
wmrder the laws of the jumsdiction 1 whick such assel 15 situated,

Mo legal charge over the shares of INEOS Finanee Company {

MNotwithstanding any other provisions of this Deed, the Security Agent shall aot be entitled to be
registerad as a member of INEOS Finance Company 1 at any time for the purposes of enforcing #s
gecurity oy otherwise and the security constituted by this Dieed shall not constitute a legal charge.
Excluded Intereompany Loan

Motwithstanding any other provisions of this Deed, unless otherwise exprossly agreed in writing
between INEOS Holdings Limited and the Security Agent, the security created pursuamt o this Clause
3 (Charging Clepse) shall not extend 1o the Excluded Tutercompany Loan,

Subsidizry Shares {Unrestricted Subsidiaries)

Notwithstanding any other provisions of this Deed, the security created pursuant top this Clause 3

{Charging Clouse) shall not exiend 10 any shares owned (now or in the futwre) by any Charging
Company in its Subsidiaries which are Unrestricted Subsidiaries.
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4.1

4.2

5.1

52

CONTINUING SECURITY
Continging security

Thiz security 13 to be a continuing security and will extend 10 the ultimate balance of swms payabie by
any Group Compaay or any other grantor of Transaction Security under the Secured Documents,
notwithstanding any intermediate payraent or settlement of all or any part of the Indebtedness or any
other matier ot thing.

Other sepurily

This security 18 1o be in addition and shall neither be merged in nor in any way exclude or prejndice or
be affected by any other securily, guarantee, or indemnity ot other right which the Security Apemt
and/or any other Secured Party or any other person may now or afler 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 1o any other rights of the Security Agent or any other Secured Party,

FURTHER ASSURANCE
Greneral
{a) Fach Charging Company will, at #ts own expense, promptly following request by the Security

Ageni, execute such decds and other agreements and otherwise fake whatever action the
Security Agent may reasonably reguive in accordance with the Seourity Prinviples:

(1) to perfect and/or protect the security crested (or intended o be created) by this Deed;
(it} to facilitate the vealisation or enforcement of such security;

(it} to facilitate the exercise of any of the Security Agent's rights, powers or discretions
under this Deed;

(v} 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 cccurrence of a Declated Delault that is continuing or if the
security created by this Deed has become enforceabie, to confer on the Security
Agent g Jegal {ixed charge over Book Debts,

including the conversion of cherges to assigmments, equitable security to legal security, the
execention of any transfer, comveyance, sssignment or assurance whatsoever and the giving of
all notices, ordery, instructions and disections whatsoever,

(b} Any Security Docwment required to be executed by any Charging Company under this Clause
5.1 {General) will contain claoses vorresponding te the provisions set ol in this Deed.

Land Registry

() In relation to real property which is registered at the Land Repistry or which is subject to g
first registration application af the Land Registry and which 15 charged by way of legal
mortgage under this Deed sitvated in England and Wales, each Charging Compuany bereby
covenants to g restriction being entered on 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:
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33

"Mo disposition of ithe registered estste by the proprietor of the registered estate is to be
registered without s writden consent signed by the proprietor for the time being of the Charge
dated 2023 in favour of Barclays Bank PLC referred to in the Charges
Register or their conveyancer”,

1)) To the extent that the Secursd Parties are under an obligation 1o make further advances, cach
Charging Company shall also make ap application (and consents to an spplication being
made) to the Land Registry for a note of such obligation 1o be entered on the Charges Register
of any registered land forming part of the Charped Property.

{c) In respect of any part of the Charged Properyy fitle 10 which is regisiered at the Land Registey
or which is in the process of first regiswation ai the Land Regisoy, it is certifisd that the
security created by this Deed does not contravens any of the provisions of the memorandum
or articies of association of any Charging Company.

{d) In velation 1o all real property soquired by any Charging Company at any fime following the
date of this Deed and which shall be charged by way of legal mortgage wnder this Deed
situated in England and Wales, such Chaiging Uompany shall, as scon as reasonably
practicable following the completion of the acquisition, apply o the Land Regisuy for a
restriction to be eniered on the Register of Title to that properly in the swme form as the
restriction set out 1n Clause 5.2{x)above, together with an application to the Land Registry in
the form set out in Clause 5.2{b} above,

{e} if the Security Agent gives notice to a Charging Company that the Security Agent will submit
forms to the Land Registry pursnant fo Clapses 5.2{} or 3208} above, that Charging
Company shall provide the Secunity Agent with all duly completed forms ressonably
requested by the Security Agent within seven days of such request together with afl
registration fees in conrection therewith.

Register of trade marks

£ach Charging Company as registered proprietor appotnts the Security Agent as is agent to apply for
the particulsrs of this Deed and of the Sscured Parties’ interest in ity existing tade marks and trade
mark applications and any fature frade marks or trade mark applications registered or w be registered in
the United Kingdom in the name of that Charging Company, 1o be entered on the Register of Trade
darks under section 25(1) of the Trade Marks Act 1994, and each Charging Company agress to
execnte all documents and forms required to enable those particulars o be entered on the Hegister of
Trade Marks,

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS
Mo Charging Company may!

[#} create or agree to create or allow to exist any Security Interest over any part of the Charged
Property,

{b} sell, lease, transfor or otherwise dispose of sl or any part of the Charged Property or the right
to receive or to be pald the provecds arising on the disposat of the same, o agree of attempl to
do so; or

{c} dispose of the equity of redemption in respect of all or any part of the Charged Property,

except as permaitied by the Relevant Secured Documems or with the prior written consent of the
Security Agent.
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7.1

7.4

7.3

81

B2

8.3

REPRESENTATIONS AND WARRANTIES
Matters represented

Bach Charging Company represents and warrants 1o the Becurity Agent {for the benefit of the Security
Agent and each Secured Party) as set out in Clauses 7.2 (Swbsidiary shares) to 7.5 {PSC Register)
(inclusive) on the date of this Deed.

Subsidiary shares

As at the date of this Deed it is the legal and benelicial owner of the Subsidiary Shares identificd
againgt ils name in Schedule 3 (Subvidiary Sharesy and all of those Subsidiary Shares are fully paid,

Property

Schedule 2 (Details of Properties) Wentifies all frechold and leasehold property owned by it as at the
date of this Deed. There are no proceedings. acticns or circurnstanoes relating to any of that property,
save to the extent disposed of pursuant to apy disposal permitted by the Relevant Secured Documents,
wihich materially and adversely affect that property's value or ity abihly @ use that property for the
purpose for whach it is currently used,

Intellectual Property

Asg at the date of this Deed # Is the sole kegal and beneficial owner of the Tnteliectual Property Hsied
against its name i Schedule 5 (Iuiellectial Property Rights) and such Schedule lists all the material
patents and wademarks owned by it that constitute hutellectual Property Rights for the purposes of this
Agreement.

PR Register

As at the date of this Deed no "warning notice™ or "rostriction notice” {in cach case as defined in
paragraph 1{2} of schedole 1B of the Commpanies Act 2006) has been issued o the Charging Company
in respect of all or any part of te Subsidiary Shares and remains in effoct.

UNDERTAKINGS
Buration of padertakings

Fach Charging Company undertakes to the Security Agent (for the benefit of the Security Agent and
gach Secured Party) in the terms of this Clause B {Undertakings) from the date of this Deed and for se
fomy as any security comstituted by thiy Deed remaing m foree,

Geneeal underiakings

{&) Charged Property: [t will observe md perform all covenants and stipslations from fime 1o
time affecting the Charged Property, make all psyments, carry out all registrations or tenewals
and, save as perntted by the Relevant Secured Docurnents, generally take all reasonable steps
whivh are necessary to preserve, mauntain and renew when necessary o desirable all the
Charged Property which 15 material to or required in connection with #s business or the
business of its Group.

{n Maintenanee:  Jt will take all reasoneble steps to keep all Premises, plant, machinery,
fixrures, fittings, vehicles, computers and other equipment comprised in the Charged Property
in repair to ensure the continuance of the effactive operation of its business at the Premises
vennprised in the Charged Property.

Property undertakings
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{a}

&)

)

{d)

Acupisitions: 1t will notify the Security Agent if # intends to soquire any estate or inderest in
freehold. leasehold or heritable property {other thon eusements) and will in any event notify
the Security Agent prompily in writing of the actua!l acquizition by it of any such frechold,
leasehold or heritable property and will comply with s obligations in Clauses 5.2 {Land
Registryy uned 8.5 (Tirle documents) in respect therelo.

Inspection: It will permit the Secwily Agent and sny person nominated by the Security
Agent and notified w any Charging Company in writing to enter imto and vpon any Premises
comprised in the Charged Property at all reasonable times Jduring business hours and on oot
less than 24 hows' notce subiect alvays o the reasonable securily reguirements of that
Charging Company o view the siate and condition of the Premises comprized in the Charged
Property and will remedy any material defect or want of repair as soon as possible aud in any
event no later than four weeks after service by the Security Agenr of notice of the defect or
want of repai.

Leases: B owill not grant any lease, tenancy, contractnal licence or vight to ocoupy in respect
of the whele or any part of the Premises coruprised in the Charged Property or otherwise part
with possession of the whole or any part of the Premises corprised in the Charged Property
except:

{1 as permitied by the Relevant Secured Doouments; or
{ii} with the prior writien consent of the Security Agenl.
Forfeifure Notives: 1L will give immediate notice lo the Secority Agent if it reogives any
motice under section 146 of the Law of Property Ast 1925 or it has been notified that any

proceedings me commenced against # for the forfetture of sny lease comprised in any
Premises comprised in the Charged Property.

84 Collection of Book Debis

{#}

Bach Charging Company will;

(i} as agent for the Security Agent, collect all Book Debis and all Cash Equivalents or
other securities held by way of temporary investment when the same mature, pay the
procesds imto a Charged Account forthwith on receipt and, peading thet payment,
hold those proceeds on trust for the Security Agent;

(i} not charge, factor, discount or assign any of the Book Debis in favour of any other
persom, or purport to do 50 onless permitted by the Relevant Secwred Docunents o
with the prior consent of the Security Agent:

(iif} vpon 2 Peclared Default, give notice 1o the debtors of any of its Book Debts or other
Charged Property referred to in Clause B.4(a)i) sbove of the Security Interests
creaied by this Deed in such form as the Security Agent imay require: and

{iv) (A) promptly deliver to the Account Bank on the date of this Deed or, if such
Relevant Account {s opened alfter the date of this Deed, a5 soon a5
reasonably practicable and 1o any event within five Businest Days of the
date on which such Relevent Account is opened, a duly completed notice in
respect of each such account substantially in the form set out in Bchedule 7
{Form of Notice to Account Buank) as applicable; and

(B} use all ressonable endesvours to procure that the bank with whom the
Relevant Account is maintained prompily signs and delivers io the Security
Agent an acknowledgement of notice substantially in the form set out in
Schedule 7 (Form of Notice fo Aceount Bank as applicable.
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&)

()

If any Cherging Company maintaing an accound in respect of which the acknowledgement
referred fo in Clavse 8.4{aWiv}{8) above has not been obtained, such Charmng Company will
wansfer the account 1o an Account Bank whicl has retwmed such an acknowledgement or has
agreed, in a marmer satisfactory to the Security Agent, to the matters referred to in the
acknowledgement.

Following # Declared Defanlt, the Security Agent {or its Receiver) may (subject to the
provisions of the Intercreditor Deed and 1o the payment of any claims with priority to 1he
charges constinted by thizs Deed) withdiaw amounts standing to the credit of the Relevam
Accounts to meet any amount due and payable in respect of the Indebledness to the Secured
Parties when it is due snd payable but wapaid or when the relevant Secured Parties are emtited
10 exercise set off rights against the relevant amounts under the terms of the relevant Seoured
Diooumenis,

Uintit a Declared Dofaull has ocowrred, each Charging Company may, subject to the provisions of the
Relevant Secured Documents, operate and continue to deid with the Relevant Account.

8.5 Title documenty

Each Charging Company will prompily deposit witl the Security Agent {or as It sheli direct), unless
such docwments arg already depesited with the Security Agent or held w its order in conpection with
the Bxigting Secarity

{al

(b

{c}
{d}

{e)

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

all stocks and share certificates and other documents of title relating to the Subsidiary Shoves
or Bivestments together with stock transfer forms, completed and executed o blank {except
for the mumber and class of share and the transferor) and shall execute all other documents and
take afl further action which the Security Ageni requires for the purpose of vesting title 1o the
Subsidiney Shares or Tnvegiments in the name of the Security Agend or s nominees or any
warchaser (subject, in the case of the Security Agent, 1o Clause 311 (Mo legal vharge over the
shaves of INEOS Finance Company 1)) to the end of sub-paragraph (b

all pelicies of insurance for the time bheing charged under this Deed;

a copy ol the PSC register (a5 such term is defined under section 790C of the Companies Act
gk of each Bubsidiary whose shares are charged {or parported 1o be charged) under this
Deed: and

all other documents relating o the Charged Property which the Security Agent from time to
time requires.

8.6 Voting rights

(a)

Until 8 Declared Befault coours:

{y all dividends, distributions and other monies paid on or derived {rom the Subsidiary
Shares or Ireestments will be held for the account of the relevamt Charging Company
and will be pronmptly paid over o that Charging Company in accordance with Hs
divections; and

{ity all voting and other rights and powers atlaching to the Subsidiary Shares or
Invesiments will be exercised as the relevant Charging Company may from time o
time ressonably direct, provided that such Charging Company shall not be emtited
to direct that the voting and other rights attaching w the Subsidiary Shares or
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Investmenis be exercised in g manner which the Security Agent reasonably considers
o be prejudicial to the interests of the Secured Parties under this Deed.

{h} After a Declared Default occurs the Security Agent shall be entitled 107

{i} compplete all ipstruments of transfer in velation 1w the Subsidiary Sharss or
Investments 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
31V {No legal charge over the shaves of INEQS Finance Company 1Y) have any
Investinents registered In s name or the name of its nominge;

{ii} receive and rotain 2l dividends, distribntions and other monies paid on the
Subsidiary Shares or Tovesiments; and

(iii} exercise or divect the exercise in the name of the relevant Charging Company of the
voting rights and any other rights and powers attached to any Subsidiary Shmes or
Investments i such manner 28 it considers &t (necluding all powers given 1o rustess
under Part 11 of the Trustee Act 20003,

{c} After a Declared Diefanit oconrs each Charging Company shall:

)] comply, or procure the complisnce, with any divections of the Security Agent in
respeet of the exervise of any righis and powers exercisable in relation o s
Subsidiary Shares or Invesiments; and

{ii} if the Becurity Agent s0 requests, promptly deliver to the Securnity Agent 3 form of
proxy or other authority (it each case, in such form as the Security Agent shall
reasonably reguived appointing such person as the Security Agent shall select to be
the proxy of sach Charging Company or otherwise enabling such person as the
Security Agent shall select o exercise such voting rights and other rights and powers
as shall be spacified (whether generally or specifically} in the relevant notice.

{d} At any time when any Subsidiary Shares or fovesiments are registered in the mame of the
Security Agent or #ts nomines (subject, in the case of the Security Agent to Clanse 3.1 (Ao
legal charge over the shares of INEQS Finance Company 1Y), the Security Ageat will not be
under any duty to ensure that any dividends, distributions or other moniss pavable in sespect
of those Subsidiary Shares or Investments are duly and prompily paid or received by it or its
nominee, or to verify that the comrect amoums are paid or received, or to take any action in
connecton with the taking up of any (or sy offer of any) stocks, shares, rights, monies or
piber property paid, distributed, acoruing or offered at any time by way of interest, dividend,
redemption, bonus, rights, preference, option, warrant or otherwise on or in respect of or in
substitution for, any of those Subsidiary Shares or Investmenis.

e} Each Charging Company will promptly pay al calls ov other payrments which may at any time
become due in respeet of the Subsidiary Shares or Investments.

{1} Hach Charging Company will forvard copies of all notices, documents and other
comymunications received by it or iis pominee in connection with the Subsidiary Shares or
Investrmends to the Security Apent promptly following receipt,

(& The Security Agent shall not be entitled to exercise voting or any other rights o1 powers or
take any action otherwise permitied under paragraph (b} above if and to the exient that, from
time to thne:

{4 a notifiable acquisition would, as a consequence, ke place under section 6 of the

Mational Security and Investiment Act 2821 {ihe "NSTA"Y and any regulations made
under the NSIA; and
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8.7

B8R

3.9

{if} either:

{(A) the Secretary of State bas not approved that votifiable scquisition uader and
in accordance with the NSIA; or

(B} the Secretary of State has so approved that sotifiable ascquisition but there
wonld, as a consequence, be 8 breach of the provisions of 2 final order made
in relation 10 it under the NSIA,

provided that, for the avoidance of doubl, this paragraph () is for the benelil of the Security
Agend only and the Securty Agent shali be entitled 1o exercise rights wader paragraph (b}
above withour obtaining any approvals under the NSTA, if #t determines that it 5 not necessary
or advisable to obtain the same.

Assigned agresments
Each Charging Company wiil:

{a} not meke or agres o make sny amendiments to the Assigned Agreements, waive any of ilg
rights under the Assigned Agresments or exercise any right to ferminate sny of e Assigned
Agreements, except (A} as permitied pursnant w the Relevant Secured Documents, (B) with
the prior consent of the Security Agent or {{T} {in the case of the Insurances only) any
mmendments o such Insurances thet are of 2 minor or echnies] natire or which coudd not
reasonably be expected to prejudics the interests of the Secured Parties; and

{hy promptly affer the execution of this Deed {or, i [ater, the date on which it becomes a party to
the relevan! Assigned Agreements), give nolice is the otber parties which are debtors under
the Assigned Agreements to which it is a party that are not Charging Compauies {or in the
case of {A) the Assigned Intercompany Loan Agreements, parties that are not Holdoos or
QObligors; and (B) any Credit Support Documents, parties that ave not Group Companies) that
it has assigned its rights under the Assigned Agreoments o the Security Agent under this
Pieed. Such notice will be given in substantially the form set out in Pant | of Schedule 4
{Formy of notice o countorparties fother than insurers) of Assigned Agrocments), excepl, &
the case of the fusurances where the notice will be substantially in the form set out in Part 2 of
Schedule 4 (Form of Notice of Asslgrment to Tnsurersy (subject to such amendroents as may
he appropriate to accommodate {where applicable) more than one Charging Company being a
party to a single notice delivered 1o g particalay inswrance company} provided that prior o s
Dreclarsd Defanlt, fhere slwall be no requirersent to deliver a notice in respect of Insurances
other than Insarances in respect of property dmnage, business interrupiion, marine Cargs,
contraciors’ all risk and any other Insvraaces the Principal Obligor considers to be material.

{e) Each Charging Company will use all reasouable 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.

Hetention of decunmenty

The Security Agent may retadn any dovumen! delivered to &t under Clause 8.3 (Tide documents) or
otherwise until the security eroated by this Deed is released and, if for sny reason i cesses to hold any
such document before that time, # may by notice to the relevant Charging Company require that the
relevant document be redelivered to if and the relevant Charging Company shall promptly comply (o1
provure compliance} with that notice,

Power to remedy

I & Charging Company falls to comply with any covepant set out in Clauses 8.1 (Duwration of
wndertakingsy to Clause 8.3 {Retention of documenis} {Inclusive) and thet failure is not remedied o the
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8.10

satisiaction of the Security Agent within 14 days, that Charging Company will allow (sud irrevocably
authorises) the Security Agent or any person which the Security Agent nonmnates o take on its bebalf
any action which is necessary to gnsure that those covenants are complied with,

Tndemnity

Each Charging Company will indemnify the Security Agent against all losses incurred by the Security
Agent as 8 result of a breach by any Charging Company of its ebligations under Clauses 8.1 {Duraiion
af undertakingsy o Clause 8.8 (Rerention of docvaments (inclusive) and in connection with the exercise
by the Securily Agent of its rights contained in Clause 8.9 {Power 0 remedy) above., All sums the
subject of this indempdiy will be pavable by the relevant Charging Company to the Scourlty Ageni on
demand,

Revocation and other actions in refation to Inteliectual Property

Without prejudice to the creation of any Security Interest pursuan? fo this Deed, no bresch of any
representation, warranty, undertaking or other provision (in each case, whether expressed oy implied)
under this Deed shatl arise solely by reason oft

{a} sy steps taken by a third party (including any applicable intellecual property registovy to
oppose the prant of, challenge the walidity of, or seek to revoke any of the Intellectual
Property: of

() any decision of & cowt of competent jurisdiction or other corapetent authority (including any
applicable intollectual property registry} to refse o grant, to cancel or to revoke any of the
Intellectual Property,

provided in each case that any such steps or decision do not have a material adverse effect on the
business, assets or financial condition of the Group and do not adversely affect the rights of the Seeured
Parties inn any material respest,

PRC register
The Charging Company shall:

{a} cornply with any notice served on i by any of iis Subsidiaries pursuant 1o part 21A of the
Companies Act 2006 in respect of the Charged Property and within the timeframe specified in
that notice: and

{b) promptly provide the Security Agent with a copy of any notices referred to m paragraph {3}
above,

ATTORMEY

Each Charging Company, by way of security, irrevocably and severally appoinis the Becurity Agent,
gach Receiver and any person nommnated for the purposs by the Security Agent or any Recelver {in
writing and signed by an officer of the Security Agent or Receiver) as ifs attorney (with full power of
substitution and delegation) in its pame and on its behalf and as #s act and deed to exacute, seal and
deliver (using the company seal where appropriate} and otherwise perfect and do any deed, assurance,
agresment, instrament, act or thing which {t ought 1o execute and do under the termy of this Deed, or
which may be requited or deemed proper in the exercise of any rights or powers conferred on the
Security Agent or any Recelver 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 1atify and confiom alt
such acts or things made, done or executed by that attomey. Such power of altorney shall only be
exgrcisable following the ovcourrence of an Event of Defaudt which is comtinuing or if the refevant
Charging Company has failed to comply with its further assurance obligations pursuant to Clause 5
(Further Assuranee) or a perfection obligation pursuant o this Deed,
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10 ENFORCEMENT AND POWERS OQF THE SECUBITY AGENT
10,1 Statutory restrictions

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

10.2 Enforcement powers
{a} Notwithstanding the provisions of this Deed,

i} the Indebtedness is desmed for the purposes of section 101 of the Law of Property
Act 1925 1o lwve become due within the meaning of section 101 of the Law of
Property Act 1925, and

{#) the power of sale and other powers confared on mortgagees by the Law of Property
Act 1925 as varied or extended by this Deed including the power to appoint a
Receiver shall arise, in each case immedintely on execution of fhis Deed. The
Security Agen! may fake possession of any Charged Propsrty ot any time afler the
Security Interests constinzied by this Deed have hecome enforceable.

{h Save a8 provided In paragraph (¢} below, the Security Interests constituted by this Deed given
by each Charging Company shall become enforceabie upon:

() a Peclared Default: or

{H} the makmg of an applicstion or the preseatation of a petitton for ap adadnistration
order in relation to any Charging Company ot the giving or filing by anv person of 4
notice in relation to the appointment of an Admimstrator, liquidator or provisional
Huuidator of any Charging Company; or

(i} the relevant Charging Company requesting the Security Agent (o appoint 4 Recgiver
or Administrator or the Security Agent appointing o Receiver or Administrator,

{3 The Security Interests constituted by this Deed will not become enforceable solely as a result
aft
{1} the obtaining of & meratorium by any Charging Company; or
{il} anyihing done with & view to obtaining a moratoring,

under section 1A and schedule Al of the Tosolvency Act 1986, g5 inserted by the Tnsolvency
Act 2000, section 1, schedule 1, paragraphs 1 and 2.

16,3 Statutory powers

The powers conferred on morigagess, Recebvers or Adminidrators by the Law of Property Act 1923
and the Insolvency Act 1986 {as the case may be) slmil apply to the security created by this Deed,
unless they are expressiy or impliedly exchuded. H there is asbiguity or conflict between the powers
contained in those Acts and those contained in this Deed, those contained in this Deed shall prevail
Such powers shall be extended so a5 to suthorise morigagees, Receivers or Administrators fo lease,
make arrangements for leases, accept surrenders of leases and grant options as they thivk fit and
without the need tv comply with any of the provisions of sections 99 and 100 of the Law of Property
Agt 1925 and any lease gransed will bind any holder of 2 subsequent Security Interest deriving title
under the mortgagees, Receivers or Adpunistrators,

104 Fixtures
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Afler the ocourrence of a Declaved Detfonlt, the Security Agent voay sever any fixtures from the
property it which they are attached and sell them separately from that property.

.5 Appoiotment of Recelvers and Administrators

{a} I
{1} so requested by & Charging Company; or
{it} at any Hme after a Declared Defauli hag ocourred,

the Security Agent may, sublect 1o paragraph (2) below, by deed under seal or in writing under
the hand of any officer of the Security Agent appoint any one or more persons 1o be Receiver
of any Charged Property of that Charging Company or, when permitied by law, may appoind
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 tequirement for a court
order under the Insolvency Act 1986 or any other gpplicable imsolvency law) similarly remeve
any Receiver.

{<} If more than one person 15 appointed Recetver or Administrator of any ausels, each Receiver
or Administrator may st gither Jointly or severally unless the dogcument of appointing bim
states otherwise.

{«} Section 109(1} of the Law of Property Act 1525 shall not apply to this Deed.

(e} The Security Agent is not entiiled to appoint a Receiver solely as a result of the obtaining of &
meratorivm (or anything done with a view {0 obtaining 2 moraterium) under the Insolvency
Act 1986, except with the leave of the court.

(i The Security Agent is nol entitled to appoint an administrative receiver i prohibited from
doing so under section 724 of the Insolvency Act 1986,

HLE Powers of leasing

The Security Agent may at any time on or afier the Security Interests constituted by this Deed have
become enforceable lease, make agreements for leases a1 2 premivm or otherwise, accept surrenders of
leases and geant options of vary of reduce any sum paysble under any leases or enancy 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 1923,

1.7 Exercise of powers

All or any of the powers conferred upon movtgagees 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 Recelver
{whether expressly or npliedly), mav be exercised by the Securify Agent withowt fither notice to any
Charging Company at any time after the Security Interests vonstitated by this Deed have become
enforgeable, irrespective of whether the Security Agent has taken possession or appointed & Receiver of
the Chavged Property.

10.3 Appropriations
Until all indebtedness has been irrevocably and unconditionslly paid and discharged i full, each

Sscured Party {or any trustee or agent on ifs behalf) may, subject to the teoms of the [ntercreditor Deed
and without affecting the liability of sny Charging Company under this Deed:
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{a) refrain {rom applying or enforcing any other monies, security or rights held or recetved by that
Beoured Party (or sy trustes or agent on its beball) in respect of those amounts, or apply and
enforce the same in such manner and order as it sees it (whether againg? those amounts or
atherwise) and no Charging Company shall be entitled to the benehit of the same;

i) ta the extent that any of the Charged Property constitute "lnancial collateral” and this Deed
and the obligations of any Charging Company hereunder constitute a "security financial
collatersl arrangement” {in each case a5 delined i, and for the purposes of, the Financial
Collateral Arrangements {(No.2) Regulations 2003 (81 2003 Ne. 3226} (e "Regulations™)
the Securily Agent shall have the right once the security constiluted by this Deed becomes
enforceable 1o appropriate ail or any part of such financial coliateral in or towards discharge of
the fndebtedness, For this purpose, the partics agree that the vatue of such financial collateral
s0 appropristed shall be (2} in the case of eash, the smount standing to the credit of cach of the
Charged Accounts, topether with anv scorued but wre-posted intersst, at the time the night of
appropriation s exercised; and (b} in the case of Investments, the market price of such
Investments determined by the Securdty Agent by reference o a public tndex or by sach othey
process a3 the Security Agent mny select, inchuding independent valuation. In each case, the
parties agree that the wmethod of valuation provided for in the Deed shall constitute 2
sommercially reasonable method of valuation for the purposes of the Eegulations; and

o) hold in an inlerest-bearing suspense account any monies repeived from any Charping
Company or on account of such Charging Company's liability under this Deed.

10.% Security Agent's Daties

The Security Agent shall, following the ocourrence of 8 Declared Defiult exercige all ity rights, powers
andt discretions under this Deed in accordance with the Intercreditor Deed.

11, STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER
11.1 Becelver as agent

Each Receiver shall be the agent of the relevam Charging Company which shall be solely responsible
for his acts or defaults, and for his rerumeration, and be lisble on any agreements of engagements
made or entered info by him.  The Seourity Agent will not be responsible for any misconduct,
negligence or default of a Receiver,

112 Powers of Becelver

Each Recerver appointed under this Dieed shall, m relation to the Charged Property, heve all the powers
conferred From time to tiae on Receivers by the Law of Property Act 1925 aud the Insolvency At
1986 {each of which 15 deemed incorporatad w this Deed), and any other applicable law 30 that the
powers set out in schedule 1 to the Insolvency Act 1986 shall extend to every Receiver, whether or not
an administrative receiver.  In addition, nptwithstanding any liguidation of the relevant Charging
Company, each Receiver shall have power to:

{&) talce possession of, collect sud get in any of the Charged Property and, for that purpose, take
any proceedings in the nwwe of the relevant Charging Corapany or otherwise;

(b} generally manage the Chorged Property snd moewage or corry on, develop, reconstouct,
smslgamate, diversify or concur In carrylng on all or samy part of the business of the relevant
Charging Company;

i} make any MTAngement o compromise of eater o or cancel any contracts;

iy ralse or borrow money or incur any other lability on any terms, whether secured or unsecarad,

and whether to rank for payment in priority to this securily or not;
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sell, let or lense or concur in selling, letting or leasing, snd vary the terms of determine,
surrender or scoept surrenders of, leases or tenancies of, or grant options and licences over, or
otherwize dispose of or deal with, all or any 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 sccurities of snother
company. or sther valuable consideration;

gstablish subsidiaries to acquire interests in any of the Charged Proporty and/or srrange for
those subsidiaries 1o trade or cesse 0 trade and acguire any of the Charged Property on any
terms and conditions, whether or not including paywent by instalients, secured or unsecured;

make and effect all repalrs, renewsls and Improvements © any of the Charged Property and
mmaintain, repew, take out of ncresse Insarances;

exercise zll voting sad other rights attaching to the Investments and stocks, shaves and other
securitics pwaed by the relevant Charging Company and comprised in the Charged Property;

redesm any prior Security interests on or relating to the Charged Property and setile and pass
the accounts of the person entitled to those prior Security Inferests, so that any accounts o
settled and passed shall {subject ¥ any manifest error} be conchusive and binding on the
relevent Charging Company and the money so paid shall be deemed to be an expense propuly
incurred by the Receiver;

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

settle, yefer to arbitration, compromise and arange any claims, accounts, disputes, questions
and demands with or by any person who is or claims to be a creditor of the relevant Charging
Company or velating to any of the Charged Property;

bring, prosecute, enfores, defend and discontinue all actions and proceedings or submit 1o
arbitration in relation to gl or any of the Charged Property;

sever and sell plant, machinery or other fixtures sold separately from the property to which
they may be anpexed;

impletsent or continue the development of {and obiain all consents required in connection
therewithy and/or complete any buildings or structures on anty real property comprised in the
“harged Propertyy

purchase o acquire any band orf any Inderest m or right over land;

make cally conditionally or vocondifioually on the wmembers of the relevant Charging
Company in respect of uncalled capital;

exercise on bebalf of the relevant Charging Company, and without the consent of or notice fo
such Charging Company, sll the powers confered on 2 landlord or 4 tenant by any legislation
from time to time in force in any relevant jurisdiction relating {0 rents or agriculfure {n respeet
of any past of the Promises comprised in the Charged Property; and

do all other acts and things {nclading sigoning and executing all documents sud deeds) as the
Receiver considers to be incidental or conducive t any of the matters or powers in this Clause
11.2 {Powers of Receiver}, or otherwise incidental or comducive to the preservation,
improvement or realisation of the Charged Property,
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and 1 each case may ute the vame of the relevant Charging Cowmpany snd exercise the relevant power
in any manner which he moay think it

Removal of Recelver

The Security Agent may by notice remove from {me Lo time any Recelver appointed by it {subject w
the provisions of section 45 of the Insolvency Act 1986 in the case of an administrative receivership)
and, whenever it may deem appropriste, appuint a now Receiver in the place of any Receiver whose
appointment has terminated, for whatever reason,

Section 109 Law of Property Act 1925

&} The Sceurity Agent may from time o time fix the remuanecation of any Receiver appointed by
it and the maxiowm rate specifiad in section 109(8) of the Law of Property Act 1925 will not

apply,

{b) Section 1098} of the Law of Property Act 1925 will not apply to 2 ¥eceiver appointed under
this Deed.

Beversl Hecolvers

Tf at any time there is more than one Recelver, each Recelver may separately exercize all of the powers
conferred by this Beed {undess the document appointing such Receiver stafes otherwise),

AFPLICATION OF MONMIES AND INTERCREDITOR DEED
Order of application

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

{a} in payment of the costs and osses incurred, and payments made, by the Security Agent and/or
ary Recetver Gnehuding the payment of preferential debtsy;

{b) i payment of remuscration o the Receiver af such market rates as may be agreed between
i and the Security Agent (acting reasonably} at or any time afier his appointment;

{c} in or towards sefisfaction of the Indebiedness in sccordence with Clavse 12.3 {fmtercreditor
Deedy: apd

oy the surplus {if any) shall be paid to the relevant Charging Company ot other person erditled to
it.

Suspense secaunt

Until the Indebledness 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
Hability in respect of the Indebtedness in an mterest bearing sepatate suspense account (1o the credit of
elther the relevant Charging Company or the Security Agent ag the Security Agent ghail think it} and
the Receiver may rewain the same for the period which he and the Security Agent consider expedient
without having soy oblizstion to apply all or any part of thet money in or towards discharge of the
Indebtedness,

Tntergreditor Deed

The order of spplication of monies arising as & result of enforcement of this Deed as between the
Secured Parties s governed by the terms of the Intercreditor Deed,
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142

14.3

PROTECTION OF THIRD PARTIES
No obligation to enyuire

Mo purchaser from, or other person dealing with, the Security Agent or any Receiver {or their agents)
shall be obliged or concemned to enguire whethen:

{a) the right of the Security Agent or any Receiver to exercise any of the powers conferred by this
Diced has arisen or become exervisable or as to the propriety or vaidity of the exercise or
purported exercise of auy such power; or

{b) any of the Indebtedness romains ontstanding or be concemed with notice to the contrary and
the title and position of such a purchaser or other person shall not be impeachable by roference
10 any of those matters,

Recelpt canclasive

The receipt of the Security Agent or any Receiver sholl be an absohite and a conelusive discharge w a
purchaser, and shall relieve him of any obligation 10 see to the application of any monies paid to or by
the direction of the Security Agent or any Racelver.

Statutory profection

{a} All the protection to purchasers contained in sections 104 and 197 of the Law of Property Act
1925, sectior 42(3) of the Toselvency Act 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} Fach Senior Finmnce Party shall comply with ity obligations under the Senior Finance
Documents {including any obligations to make further advances).

PROTECTION OF SECURITY AGENT AND RECEIVER
Neo liability

Meither the Security Agent nor any Receiver ghall be Hable in respect of any of the Charged Property or
for any toss or damage which arises ot of the exercise or the attempted or purported exercise of, or the
fxilure 1o exercise any of, their respective powers, unless caysed by its or his gross negligence or wilful
default

Possession of Charged Property

Without prejudice to Clause 14.1 (No liability), if the Security Agent or any Recelver enters into
possession of the Charged Property, it will not be Hable 1o sccount a3 meortgages in possession and may
at any time at #ts 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 Indebteidness and the Charged Property shall be deemed fo be a principal
security for the Indebtedness. The lability of each Charging Company wnder this Deed and the charges
contained in this Deed shall not be impaired by any forbearanve, neglect, indulgence, extension of time,
release, surrender or loss of securities, dealing, variation or arrangement by the Security Apent or any
other Becured Party, or by any other act, event or matier whatsoever whereby the Hability of any
Charging Company {as a sorety only) or the charges contained in this Deed (as secondary ot collateral
charges only) would, but for this provision, have been discharged.
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14.3

46

147

Helnststoment

1F anry discharge, release or amangement (whether i respect of the obligations of any Group Compauy,
any other grantor of Transaction Secwurity or gther 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 o insolvency, liguidetion, administration or
otherwise, without limitation, then the lahility of euch Charging Company under this Deed will
continug or be reinstated as i the discharge, release or arvangement had not occurred,

Waiver of defences

The obligations of each Charging Company under this Deed will not be affecied by an sot, omission,
malter or Uring which, but for this Deed, woeuld reduce, release or prejudics any of ils obligations under
this Deed (without Hmitnion and whether or not kanown 1o it or any Secured Party) incloding:

(&} any time, waiver or consent granted to, or coroposition with, any Group Company, any other
grantor of Transaction Security of other person;

(bl the velease of any Group Company, any other grantor of Trangaction Security or any other
person under the ferms of any composition or arrangement with any ereditor of any Group
Company or any grantor of Transaction Security,

ich the taking, varistion, compromise, exchange, renewal or release of, or refusal or neglect o
perfict, take up or enforce, any rights against, or security over assets of, any Gronp Company,
any other grantor of Tranzaction Securily or other person or any non-presentation or non
observance of any formality or other requirement In respect of any instrment or any Failure to
realise the full value of any security;

{h any incapacity or lack of power, suthority or legsl personality of or disselution or change in
the members or status of a Grovp Company, any other grantor of Transaction Security or any
other person,

{e} any amendmend, novation, supplement, extension, restaterient (however fundamental and
whether or not more onerous) or replacement of 2 Secured Document or any other docurnent
or security inchuding, withont Hiitation, any change in the purpese of, any extension of or
merense in any facility or the additien of anv new facility wnder sny Secored Document or
gther document or securily;

{H any unenforceability, illegality or invalidity of any obligation of any person under any Secured
Dincument or any other document or security; or

{g) any inselvency or similar proceedings.
Tmmediate recourse

Each Charging Compseny waives any right it may have of first requiring any Secured Party (ot any
frustee or agent on ity behalf) to proceed against or enforce any other rights or security or claim
payment from any person before cloiming from that Charging Company under this Deed. This waiver
applies irrespective of any law or any provision of a Secursd Document to the contrary.

Deferrval of Charging Companies’ rights

Until oll amounts which may be or become payable by any Group Company or any other grantor of
Transachon Security under or in conpection with the Secured Documents have been irrevoecably paid in
full and unless the Security Agent otherwise directs, no Charging Company will exercise any rights
which it may have by reason of performance by it of its obligations under the Secured Docuents:
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{a) to be indemmified by a Group Company or any other grantor of Transaction Security;

{b) 1o claim any contribution from any other guarantor of any Group Company's or any other
zrantor of Transaction Security's oblipations under the Securved Documents;

{e) to take the benelit {in whole or in part aud whether by way of subrogation or otherwise} of any
vights of the Secured Parties voder the Secured Documents or of any other guarantee or
security token pursuant to, or in connection with, the Secwred Documents by any Secured
Party;

(&) to bring legal or other proceedings for an order requiring any Group Company or any other
grantor of Transaction Security to make any pavment, or perform any obligation, in respect of
which any Group Company or any other grantor of Trassaction Seowity has given 2
guarantes, vidertaking or indermnity under any Secured Document;

(e to exercise any right of seboff apatost any Group Company or any other grantor of
Transaction Security; andior

(£ to claim or prove as 2 creditor of any Group Cempany or any other grantor of Transaction
Security in competition with any Secared Party.

H 2 Charging Company receives any benefit, payment or distribnifon in relation to such rights it shall
hold that benefit, pavment or dismribution to the extent necessary to enable all amounts which may be or
becomne payvable to the Secured Pacties by any Group Company or any other grantor of Transaction
Becurity under or in connection with the Secured Dovuments to be vepaid in full on trast for the
Secured Parties and shall prompily pay or transfer the same to the Security Agent or as the Security
Agent may direct for apphication in accordnnce with Clause 12,1 (Order of application).

Security Agent

The provisions st out i lause 22 {dppoiniment and Duiies of Senior Security Agenty of the
interereditor Dieed shall govern the rights, duties and obligations of the Security Agent under this Deed,

COSTS, EXPENSES, TAXES AND STAMP DUTY
Transaction Expenses

Bach Charging Company shall promptly within three Business Days of wiilten demand pay the
Security Agent for procure thet the Security Agent &5 paidy the amount of all costs and expenses
ressonably incwrred by the Security Agent, sny Hegeiver or Delepate i commection with the
negotiation, preparation, printing, execution and perfection of this Deed.

Enforcement and preservation costs

Each Charging Company shall, within three Business Days of written demand, pay 1o {or procure
payment i) the Security Agent the amount of ail costs and expenses (including legal fees) incurred by
it in connection with the enforcement of or the preservation of ity rights under this Deed and any
proceedings instituled by or ageinst the Secarlly Agent a3 & consequence of aking or holding the
security created under the Deed or enforcing these rights.

Stamp duties, ofc,

Each Charging Company shall, within three Business Days of demand, indemnify each of the Security
Agent and the other Seeured Parties from and against any cost, loss or Hability for any stamp, stamp
duty land tax, documentary, filing and other similar dutics and Taxes (F any) which are or may become
payable in connection with this Deed other than in comection with any assignment or wansfer by the
Security Agent.
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16.1

Interest Calenlation

All utersst under this Deed which accrues and is payable in ampsr will accrue on o daily basis and will
be calcalated by reforence to 2 360 day year and the acwal momber of days elapsed for on any other
basis required by market practicel,

Security Agent’s ougelng costs

{aY In the gvent an Event of Defaslt is continving, each Charging Company shall pay to {on
procure payment 1o} the Securily Agent any reasomable costs in respect of the investigation of
such Event of Default that may be agreed between them.

(b} ¥ the Security Ageni and the Charging Companies Thil to agree upon such amount, that
dispute shall be determined by an investment bank {acting #s an expert and not as an
arlitrator} selected by the Becurity Agent and approved by the Charging Compandes or, failing
approval, nominated {on the application of the Security Agent) by the President for the fime
being of the Law Society of England amd Wales (the costs of the nomination sad of the
investment bank bemg pavable by the Charging Compandes) and the determinagtion of any
imvesiment bank shall be final and binding upon the parties to this Deed.

Amendrent costs

i any Charging Compeny requests an amendment, waiver or consent in relation to this Deed, that
Charging Company shall, within three Business Days of written demand, reimburse (or procure the
reimbursement of) cach of the Facility Agent, the Security Agent and the Original Sentor Secured Note
Trustee for the ameunt of all rezsonable costs and expenses (including reasonable legal foes) incurred
by the Facility Agent, the Security Agent, the Uriginal Sewior Secured Note Trustes, any Revceiver or
Exelegate in responding to, evalusting, negotiating or complying with that request or requirement,

Taxes

All sums payable by or on behall of esch Charging Company voder (s Deed shall be paid free and
clear of all deductions or withholdings (inchuding for or on aceount of Tax) unless the deduction or
withholding is required by law, in which event the relevant Charging Company shell () pay such
additional amounds a5 shall be required fo ensure that the net amount received and retained (after
deduction or withholding) by the person receiving the payment will equal the full amount which would
have been received and retained by it had neo such deduction or withholding been required to be made,
aud (1) remit the fll amount deducted ar withheld to the relevent Tax authority in accordance with
applicable law.

VAT

All sums pavable by each Charging Compaoy under this Deed are exclusive of any applicable VAT
and the relevant Charging Company shall pay an amount gqual fo any such VAT in addition to and at
the same thine ag the sum otherwise payable under this Deed.

CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS
Coranlative powers

The powers which this Deed confers on the Security Agent, the other Secured Parties and any Receiver
appointed wnder this Deed are cumdative, without prefudice to their respectivie powers under the
penerad law, and may be exercised as often as the relevant person thinks approprinte. The Sccurity
Agent, the other Secured Partles or the Receiver may, in connection with the exercise of thelr powers,
Jjoin or congur with any person in any ttansaction, schee or arvangement whatsoever. The respective
powers of the Security Agend, the other Secured Partiss and the Receiver will in so circumstanges be
suspended, waived or otherwise prejudiced by anything other than an express consent o amendment.
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Amounts avoided

if any amount peid by any Charging Compsny in vespect of the Indebtedness is capable of being
gvoided 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 beeg paid,

Discharge conditional

Any settlement or dischurge between any Charging Company and apy Seoured Party shall be
conditional upon no security or payment to the Secured Party by thal Charging Company or any other
person being avoided, sei sside, ordered 1o be vefunded or reduced by virtue of any provision or
enactment relating to insolvency and accordingly (but without Hmiting the other rights of the Secured
Party under thizs Dead) the Secured Party shall be entifled to recover from that Charging Company the
vahue which that Secured Party has placed on that security or the amount of any such payment as if thet
zeftlernent or discharge had not ograrred,

RULING OFF ACCOLNTS

if the Becurity Agent or any other Secured Party receives notice of any subsequent Secarity Interest or
oiher interest affecting any of the Charged Property {except az permitted by the Relevart Secured
Documents) i may open a pew accoun! for the relevant Charging Company in its books. 11 it does not
do 5o then {unless it gives express notice 1o the contrary 1o the Principal Obligor), as from the time it
receives that notice, all payvments mumde by that Charging Company to #t (in the shsence of any express
appropriation to the conlrary) shall be ireated as having been crediied 0 8 new account of that
Churging Company and not as having been applied in reduction of the Indebtedness,

DELEGATION

The Secerity Agent may delegate by power of aftorney or 1 any other maaner all o any of the powers,
authorities and discretions which are for the thme being exercisable by i under this Deed to any person
or persons upon such terms and conditions {mcluding the power to sub-delegate) as it may think fit,
The Security Agent will not be Hable or responsible w any Charging Company o any other person for
any losses arising from any act, default, omission or misconduct en the part of any Delegate,

REDEMPTION OF PRIGR CHARGES

The Security Agent mwy, at any time after a Declared Default has oconrred, redeem any prior Security
Interest on or relating 1o any of the Charged Property or procure the transfer of that Security Interest to
#tself, and may settie and pass the accounds of any person entitled 10 that prior Security Inferest. Any
accourtt 5o sefiled and passed shall (subject 1o any manifost ervor) be conclusive and binding on gach
Charging Company,  Each Charging Company will on demand pay fo (or procure payment foj the
Security Agent sil principal moutes and interest and ail losses incidentsl to any such redemphion or
transfer,

SET-OFF

A Senior Finasnce Party may at any time whilst an Event of Default is comtinuing set off any matured
obligation dus from any Charging Company in respeet of the Indebtedness {to the extent benelicially
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 sre n different currencies, the Seador Finance Party may convert either
obiligation at & market rate of exchange in is usual course of business for the purpose of the set-off,

NOTICES

Any communication o be made under or in connection with this Dezd shall be made in accordance
with clause 23 {Notices) of the hatercreditor Deed.
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24.4

CHANGES TO PARTIES
Assigament by the Security Agent

The Security Agent may at any time assign or otherwise transfer all or any part of #s rights under this
Deed in accordance with and subject to clause 22 (Appoiniment and Dutics of Senior Security Agenr of
the Intercreditor Deed.

Changes to parties

Each Charging Company authorises and agrees to changes to perties under seciion 12.6 (Successors
and Asvipns, Participations amd Assignmentsy of the Seader Faelliies Agreement and olause 23
{(Change of partyy of the Intercreditor Dieed and authorises the Security Agent o exetuie on s behalf
any document required to effect the necessary transfer of righis or obligatons comemplated by those
Provisions.

CURRENCY CLAUSESR
Conversion

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

Mo discharge

Mo payment fo the Security Agent (whether under any judgement or court order or otherwise} shall
discharge the obligation or Hability of the relevant Charging Company in respect of which 1t was made
unless and urtil the Security Agent has veceived payment i foll in the currency in which the obligation
or lability was incurred. To the extent that the amount of any such payment shalt on actusd conversion
into that currency fall short of that obligation or liability expressed in that currency, the Security Agent
shall have a Rurther separate cause of action sgainst the relevant Charging Company and shall be
entitfed to enforce the security consttated by this Deed to recover the amount of the shortfall.

MIBCELLANEOUS

Certificates conclusive

A cortificate, determination, notification or opinion of the Becurity Agent stipulated for in tids Deed or
as to any tate of interest or any other amount pavable under this Deed will be conclusive and binding
on each Charging Company, except in the case of manifest error.

Tnvalidity of any provision

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

Connterparts

This Deed may be executed in any vamber of counterparts and all of those counterparts taken together
shall he deemed to constitute one and the same instruinent

Failure to execute
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25.1

3.2

Fatlure by ote or more parties {"Noa-Signatories™) 1o execote this Deed on the date hereof will not
invahidate the provisions of this Deed as between the other parties who do execute this Deed. Such
MNore-Signatories may executs this Deed {or a counterpart thereel) on a subsequent date and will
thereupon becorne bound by its provisions,

Third party rights

Unless expressly provided to the contrary in this Deed 2 person who is not g party to this Deed has no
right under the Contracts (Rights of Third Parties) Act 1999 10 enforce or enioy the benefit of any term
of this Deed.

Covenant to Belease

{Inze the Security Agent is satisfied, acting reasonably, that all the Indebredness bas been paid in full
and none of the Security Agont nor sny other Sevured Party hes sny contingent Hebility noder any
Secured Document to advance further monies to, or incur lisbility on behalf of sny Charging
Company, the Security Agent and each other Secured Party shall, at the request and cost of each
Charging Company, take any action which may be necessary o release the Charged Property from the
security consiituted by this Deed and procurs the reassigniment of any assets assigned o the Security
Agent pursuant to this Deed,

GOVERNMNING LAW AND SUBMISSION TO JURISDICTION
Governing law

This Deed and any non-contractual obilgations arising out of or in connection with it e governed by,
and shall be constroed m accordance with, Enghish law,

Sulemission {¢ jurisdiction

{a} The courts of BEagland have exclusive jurisdiction to setile any dispute arising out of or in
conmgction with this Deed (ocluding 2 dispute relating 1o the existence, validity or termination
of this Deed or any nog-contractual oblgation axising out of or in connection with this Deed)
{2 "Dispute").

{b) The parties agree that the courts of England are the most appropriate and convenient cowts to
settle Disputes and accordingly vo party will argue to the confrary,

1N WUENESS whereof this Deed bas been duly executed on tie date first above wriften,
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SCHEDULE 1

Charging Compenies
Charging Company - Inrisdiction of Incovporation o 'Regiéiemd numher
INEOS Holdings Limited T England and Wales Taa15887
| INEOS Finance ple England and Wales 7084307
INEOS Holdings (Investments) Linited | England and Wales 7497205
INEOS Investment Holdings {Germany} | England and Wales 4122347
Limited (formerly INEOS Phenol Limited}
INEOS Investments International Limited England and Wales 3938607
INEOS Oxide Limited ﬁng’iaﬁé and Wales 13545207
INEOS Sales (UK) Limited T England and Wales 7445505
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SCHEDULE2
Detalls of Properties
Registered Land
Nil,
Unregistered Land

Nil.
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SCHEDULE 3

: Phenol Limited)

Subsidiary Shares
' {fimrgii&g Company | Subsidiary Number and class of shares | Details of
| nominees (W
any}  holding
1 legal Gfle fo
shares
INEQS Holdings | INEOS Heldings Limited | 11,500,131 ordinary shares of £1.00
{Investmentsy Limited gach
INEOS Holdings Limited | INEOS Investment 600,916 Ordinaty shares of £0.0001
1 Holdings (Germany) -each
4 Limited {{formerly INEOS

| International Limited

1 (formerly INEOS

1 Investiment Holdings
{Fluor & Silicas) Limited) |

1,200,000 Ordinary shares of £0.0001
aach

| 35,752 Ordinary shares of £0.01 each

INEOS Properties

Limated

INEOS Vinyls Group 84,929 Ordinary shares of £0.01 eack |
Limited

INEOS Finance ple

50,000 Ordinary shares of £1.90 each

' .iN’i?ZQS; Fiﬁam:é ﬂ(:rﬁ;:éﬁ? '.

i (')%éigzry. share of €1,00 each

1
1 Redeernabie share of €1.00 euch
|INEOS Oxide Limited 1,003,197,893 Ordinary shares of £1.00
' sach
TNEOS [nvestments INEOS Silicas Holdings | 1 Oudinary share of £1.00 sach
International Limited - Limited
- INEOS Fluor Holdings | 1 Ordinary share of £1.00 each
Linited
| INEOS Oxide Limited | INEOS Finance Company | | Ordinary share of US$0.00000002
iNﬁOS Mumefecturing 1 Ordinary share of £1,00
1 (Fiull} Limited
| INEOS Investment INEOS Treasury (UK) 1 Ordinary share of £1.00 each
| Holdings (Getmany} | Limited
+ Limited :
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SCHEDULE 4

Part 1
Forms of Notice to Coanterparties (other than Insurers) of Assigned Agreements

To: [insert nome and adiress of counterpariy]
Drated: [#]
DBear Sirs,

Re: [here identity the relovant Assioned Agreement(z)] {the "Agreement{s)}"}

We notify vou that [»] {the "Charging Company”} has charged and agreed to assign lo Barclays Bank PLC {the
"Security Agent”) for the benelit of itsell and certain other banks and fmancial instiutions and other creditors
{the "Secured Parties™) all ity righy, title and interest In the Agreement{s) as securlty for certain obligations
owed by {mmongst others) the Charging Company to the Secured Parties pursuant to 3 debenture dated [#] (the
"Debenture™), Such charge and agreement fo assign s subject to the Existing Security {as defined in the
Schedule herein).

We further aotify vou that;

t.

.

save as permitted under the Relevant Secured Documents {as defined in the Debenture), the Charging
Company may ot agree to amend, vary, novale, supploment, supersede, waive or terminate the
Agreement(s) without the prior writien consent of the Security Agent;

vou may continge to deal with the Charging Company in relation to the Agreement{s} until you receive
written notice 1o the comirary from the Becurity Agent. Thereafier the Charging Company will cease to
have any right to deal with you in relption to the Agresmenit(s) and therefore from that time you should
deal only with the Security Agent;

you are authovised to disclose information in relation to the Agreement{s) to the Security Agent on
retuest;

after receipt of written notice in accordence with pavagraph 2 above {(subject to any notice received
parsuant to the BExiging Security), vou must pay all monies to which the Charging Company 18 enfitied
ungder the Agrsement(s) direct o the Seowrity Agent {and nof to the Charging Company) unless the
Security Agent otherwise agress n writing;

the provisions of this nutice may only be revoked with the written consent of the Secwrity 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 i shall have any
Hability under the Agresment(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:

{n) you agree to the terms set out in this notice and {o act in accordance with ils provisions;

by apart from sny potices received pursuant to the Exdsting Security, you have not meoeived
notics that the Charging Company has asstgned its rights under the Agreement(s) to g third
party or created any other interest {whether by way of secuwrity or otherwise) in the
Agreement(s} in favour of g thied party; and

{e} you have not claimed or exercised, not do you have any outstanding right to claim or exercise
against the Charging Company, any ddght of set-ofl, counter-claim or other right relating to the
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Agreement(s) [{other than any rights avising under sections 2o} or 6 of the same
Agreement}).’

The provisions of this notice and any non-coniraciual obligations arising out of or in conneetion with it are
governed by, and shall be construed in accordance with, English faw,

Yours faithfully

for and on behelf of
[{Charging Companyl

[0 scknowledgeniont copyl

To: Barclays Bank PLC
[insert address)
Copy o {Charging Company)

Linsert address of Charging Compony}

We acknowledge receipt of the above potice sand confiem the matters set out in paragraphs {8} 1o (o) above,

for and on behalf of
[insert name af Cownterparty]

Pated: [®]

YU i the Assigned Agrecment is govomed by au ISTHA Master Apreerment,
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SCHEDULE
Existing Security

The English law share charge and security assignment dated 12 May 10180 ervtored info by INEOS
Group Holdings Limited (previously INEQS Group Holdings plc) in fuvour of Barclays Bank PLC as
Security dgens for the Secured Parties {as defined therein) (s omended, resiated, supplemented and/or
warved from #me to time);

The English low debentwre dated 12 May 3010 entered into by INEDS Holdings Limited, INEOS
Europe Limited, INEGS Tenderco Limited and INEOS Finance plo in favour of Barclays Bank PLC as
Security Agent for the Secured Parvties fus defined therein) fay amended, restated, supplemented andior
weaived from time [o time);

The English low debenture dated 27 May 2010 entered inte by each of INEGS Ewropean Holdings
Limited, INEQOSY Fluor Holdings Lipdted, INEGS Fluor Limited, INEOS Imvestments Imternations]
Lisited, INEOF Bvestment Holdings (Fluor & Xlcan) Limited, INEOS Overseas Company I Limited,
FNECHS Oversens Company I Lindted, INEQS Chide Limited, INEQS Invesiment Holdings (Germany)
Limited} {formerly INEGS Phenol Limited), INEOS SHicay Holdingy Linited, INEQS Silicay Limited,
INEOS (Mol Company, INEOS Niwviles (UK} Limited, INEOS Muanufacturing (Hufl) Limited and
Barclays Bank PLC ux Security Agent for the Secured Purties (o3 defined therein) (o5 amended,
regtated, supplemenied and/or waived from time to time};

The English law debenture dated 31 Jomuary 2011 entered nto by INEQS Growp Holdings Limited
{previcusly INEQS Group Holdings plc), INEOS Group Limited, INEOS Limited and INEQS Holdings
(Irvestments} Limited in favour of Barclayy Benk PLC as Security Agent for the Secured Parties {os
defined thevein) {us amended. restated, supplemented and/or waived from time to time);

The English low debenture dated 13 Muorck 2011 entered inte by INEOY Commercial Services UK
Limited, INEOS Chemicaly Grongemouth Limited and INEOS fnfrasiructure (Grangemouth) Limited in
Javeur of Barclays Bank PLC ay Secwrity Agent for the Secured Partivs {av defived therein) fos
amended, restated, supplemented andior waived from time 1o time);

The English law debenture dated 10 Febroary 2012 entered into by INEOS Holdings Limited, INEOY
Finnnee ple, INEGS Tenderco Limiied, INEOS Holdings (Investmenis} Limited, INEQS Group Limited,
INECGE Group Holdings Limited, INEQOS Limited, INEOS Commercial Sevvices UK Limited, INEOS
Chemicals Grangemouth Limited, i favouwr of Bavelays Bavk PLC as Security Agemt for the Secured
Parties {us defined therein} (ay gmended, restated, supplemented and/or waived from time fo timel;

The Englivh faw debenture  dated T Mavch 2017 entered into between each of INEUS European
Holdings Limited, INEQS Fheor Holdings Limited, INEGS Fluoy Limited, INEGS Invesiments
International Limited, INEQS Holdings Internationol Limited (Jormerly INEOS Investment Holdings
(Floor & Silicas) Limited, INEGS Overseas Company 1 Limited, INEQS Overseas Company I Limited,
INEQS Oxide Limited, INEQS Investment Holdings {Germany) Limited (formerly INEQS Phenol
Limired), INEGX Silicas Holdings Limited, INEOS Silicas Limited, INEOS (Maha} Company, INEOS
Nitriles (UK} Limbted, INEGS Manafacturing (Hull} Limited and Barclayvs Bank PEC as Security Agent
Jor the Secured Parties fas defined thevein} (as amended, restated, supplemernted andior waived from
fhine for Hmel;

The English law debenture duted 4 Moy 2012 emtered fnto By INEOEF Holdings Limited, INEGTS
Fingnee ple, INEOS Tenderce Limiied, INEQS Holdings (Trvestments) Limited, INEOS Group Limited,
INEQS Group Holdings Limited, INEOS Limited, INEGS Commercial Services UK Limired, INEQOS
Chemicaly Grongemouth Limitred, in favewr of Barclavs Bank PLC as Security Agent for the Secured
Parties {as defined therein} {as omended, restoted, supplemented und/or watved from fime to timed;
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The English law debenture dated 29 May 2012 entered into by each of INEQS European Holdings
Limited, INEOS Fluor Hoeldings Limited, INEQS Flyor Limired, INEOS Invesiments International
Limited, INEOS Holdings Imternational Limited (formerly INEOS Inveytment Hpldings (Fluor &
Silicas} Limited}, INEOS Gverseas Company { Limited, INEQS Overseas Company I Limited, INEOS
Cxide Limited, INEOS Investment Holdings (Germany) Limited (formerly INEQS Phenol Limited),
INEQS Silicas Holdlngs Limited, INEOS Silicos Limited, INEOS (Malta} Company, INEQOS Nitriles
{UKH Limited, INEOS Momyfacturing (Fhulll Limited and Barclayvs Bank PLC as Security Agent for the
Secured Parties (as defined thevein) {ux wnended, restared, supplemenied awd/lor waived from time to
tmak,

The Englisk lew debeniure doted § May 2013 emteved inio by INEOS Holdings Limited, INEOS
Finance ple, INEQS Tenderco Limited, INEQS Holdings (Investmenis) Limited, INEGS Group Limited,
INEQS Group Holdings Limited, INEOS Limited, INEQS Commercial Services UK Limited, INEOS
Clumicaly Grangomonth Limited, in favour of Borclays Bank PLC gy Secarity dgont for the Secured
Puarties {us defined therein] foy omended, restated, supplemented and/or waived from time to time);

The English low debenture dated § June 2013 eniered into by each of INEOS Euwropean Holdings
Limited, INEGS Fluor Heldings Limited, INEOS Fluor Limited, INEQS Investments Internationol
Limited, INECS Holdings Imternational Limited (formerly INEOS Investment Holdings (Fhior &
Silicas) Limdted), INEOS Gverseas Compuany | Limited, INEOS Overseas Company I Limited, INEOS
Oxige Lomfted, INEOS Investment Holdings (Germanyi Limited (formerly INEOS Phenol Limited),
INEGS Fificas !-iai::ﬁéﬁfgs. Limired, INEQS Silicas Limited, INEGS Malta) Company, INEOY Nitriles
(UK} Limited, INEOS Manufacuring (Hulll Limited and Barclays Bunk PLC as Security dgent for the
Secured Parties (qs defined therein) tay amended, restated, supplemented andior waived from time to
tme):

The English knw debenture dated 1 September 2013 entered into by INEGSE Sales (UK} Limited in
Savour of Barclayy Bank FPLC ay Jecurity Agent for the Secured Porties (o defined therein) {ux
amended, restated, supplemented apdfor waived Jrom time to time);

The English law debeniure dated 24 November 2014 entered into by INEQS Holdings Limited, INEOS
Finance ple, INEQS Tenderco Limited, INEQS Heldings (Fnvestments) Limited, INEQS Group Limited,
INEQS Group Holdings Limited (formerly INEQS Group Holdings plc), INEOS Limited and INEQS
Sales (UK} Limited in favour of Barclays Bank PLC az Security Agent for the Secured Parties fas
defined thereing (us wnended, restated, supplenmnted andlor waived from time to time};

The English lew debenturve dated 31 Muvck 2015 entered into by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Holidings (nvestmenis) Linited, INEOS Group Limited,
INEOS Group Holdingy Limited (formerly INEGS Group Holdings pic), INEOS Limited and INEOGS
Saley (UK} Limited in favowr of Barclovs Bank PLC ax Security Agent for the Secuwred Partier foy
defined therein} (ay amended. restated, supplemensed andlor waived from time to imej;

The English low debenture doted 31 March 21 5 between eack of INEGS Euwropeon Holdings Limited,
INEQS Fleor Holdings Limited, INEQS Fluor Limited, INEOS Investments International. Limited,
INEGS Holdings International Limited, INEOY Overseas Company 1 Limited, INEOS Overseas
Company I Limited, INEOF Oxide Limited, INEOS Investment Holdings (Germany) Limited, INEOS
Siticns Holdings Limited, INEQS Silicas Limited, INEQY (Malw) Company, INEOS Nitriles (UK}
Limfted, INEQS Mamdacturing (Hully Limited and Bevclavs Band PLC as Security Agent for the
Secured Porties fas defined therein) fos amended, restated, supplemented awdfor walved from time to
el

The English low debenture dated § May 2015 ewtoved to by INFOS Heldings Limited, INEOS
Fingnoe pic, INEOS Tenderco Limited, INEOS Holdings fInvestments) Limited, INEGS Growp Limited,
INEOS Group Holdings Limited (Jormerly INEQS Group Holdings ple), INEOS Limited, INECSY Sales
(UES Limited, INEQS Investments Internadionn] Limited, INEQS Oxide Linvied and INEOS Invesiment
Holdings (Germany) Limited {formerly INEOS Phenol Limited) in favour of Barclays Bank PLC ay
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Security Agent for the Secured Parties {as defined therein) (as amended, vestated, supplenented and/or
waived fram time to Himek;

The English law debenture dated 28 Fehruary 2017 entered into by INEQS Holdings Limited, INEGS
Finance ple, INEQS Tenderco Limited, INEQS Holdings (Trvestmenis} Limited, INEOS Growp Limired,
INEQS Group Holdings Limited (formerly INEOS Group Holdings ple), INEQS 2010 Limited, INEOS
Sales (UK} Limited, INEQS Investments Internationa? Limited, INEQOS Oxide Limited and INEQS
Ievestment Foldings (Germany) Limired (formerly INEGSE Phenol Limited) in favour of Barclays Bank
PLC as Seawvity Agent for the Secwred Porties (as defined thercin} fos amended, rosiated,
supplemented andlor walved from time 1o time;

Fhe English law debenture dated 3 November 2017 entered imto by INEGS Holdings Limited, INEGS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Tnvestmenis) Limited, INEOS Group Limited,
INEQS Group Holdings Limited (formerly INEOY Group Holdings ple), INEQS 2000 Lipited, INEOS
Sales (UK} Limited, INEOX Dvestments Tnfernational Limited, INEOS Oxide Limited and INEOS
Invespuent Holdings (Germany) Limited (formerly INEQS Phenol Limited) in fovour of Barclays Bank
PLC ay Bscurity dgemt for the Secured Parfies {oy defined therein) fas omended, restated,
supplemented andlor walved from time 1o timel;

The English Iaw debemture dated 32 March 2009 entered into by INEGS Holdings Limited, INEGS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Iwestments) Limited, INEOS Group Limited,
INEOQS Group Holdings Limited tfovmerly INEQS Group Holdings plo), INEOS 2310 Limited (formerly
INEQS Limited), INEGS Sales (UK} Limited, INEOS Investments International Limited, INEQS Oxide
Limited and INEOS Investment Holdings (Germany) Limited (formerly INEGE Fhenol Limited) in

JSavour of Barefavs Bank PLC as Secwrity Agent for the Secured FPordies {as defined therein) {os

amended, vestuted, supplemerted andfor waived from time ro dmel;

The English low debenture dated 34 April 2019 entered o by INECQS Holdings Livdted, INEGS
Finance ple, INEGS Tenderco Limited, INEDS Holdings tInvestments) Limited, INEOS Group Limited,
INEOS Group Holdings Limited (formerly INEGE Group Holdings ple), INEOS 2010 Limited formerly
INEQSE Limited). INEQS Sales (UK} Limited, INEOS favestments uernational Limited, INECGS Oxide
Limited apnd INEOS Investmenmt Holdings (Germany) Limited (formerly INEOQS Phenol Limited) in
Javour of Borclays Bank PLC ay Securily Agent for the Secured Parties {as defined thevein) {as
amended, resiated, supplemented andior waived from time to thae);

The English law debenture dated 29 Ociober 2020 sutered into by INEOS Holdingy Limited, INEOS
Finance ple, INEQS Tenderco Limfled, INEOS Holdings thwvestments) Limired, INEQOS Group Limiled,
INEOS Group Holdings Limited tfovmerly INEGS Group Holdings plei, INEOS 2010 Livited (formerly
INEGS Limited), INEOS Sales (UK) Limited, INEQS Investments Iniernatione] Limited, INEQS Oxide
Limited and INEGS Investment Holdings (Germany) Limited (formerly INEGS Phenol Limited} in
Javaur of Barclays Bank PLC ay Security Agent for the Secwred Pavtics (as defined theveing (as
amended, restated, supplemented andfor waived Jrom time (o time);

The Englisic law debenture dated 8 November 2021 entered into by INEOS Holdings Limited, INEQS
Finance pic, INEOQS Tenderco Limited, INEOS Holdings {Investmenis) Limited, INEOS Group Limited,
INEQS Group Holdings Limited (formerly INEOGS Group Holdings plej, INEOS 2010 Limited (formerly
INEQS Limdied), INEQS Bales (UK} Limited, INECS Investmerds International Limited, INEOS Oxide
Limited and INEQS Ipvestment Holdings (Germany) Limited (formeriy INEGS Fhenol Limiled]
Sovour of Bavclays Bank PLC as Secwrity Agent for the Secured Parties {ax defined therein} fus
amended, restated, supplemented andior waived from time to timel; and

The English law debenture dated 8 November 2027 emtored into by INEOS Holdings Limited, INEQS
Finanes ple, INEQS Holdings (Tnvestments) Limited. INEQOS Saley (UK} Limited, INEGS rvestments
International Limited, INEQS Ovide Linited and INEOS fnvestment Holdings (Germanv} Limited

FUROPEZGIIRI3TIRA 43



(formerly INEOS Phenol Limited} in fovowr of Barelayy Bank PLC as Secwrity Agent for the Seoped
Parties {as defined therein} {as amended, restated, supplemented andior waived from tine 1o fime), ¥

together, the "Existing Security”,

* Mdive to Hut only tese security documents to which the Charging Cotapary is a pasty
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Part 2
Form of Notice of Assignment to Insarers

To: |inzert nume and address of insurance company)
Dated: [#]
Proar Rirg,

Be: [hore ientify the relevant insarance policy(ies)] {the "Policies™}

1

We notify vou that [+] (the "Charging Company™) bas charged and agreed to assign to Barclays Bank
PLL (the "Seourity Agent”) Tor the benefit of Hsell and certain ofher banks, financial institutions and
other creditors {the "Secured Parties™) all s right, tile and interest wn the Policies as security for
certain obligations owed by the Charging Company to the Secured Parties. Such charge sud agreement
to assign is subject to the Existing Security {as defined in the Schedule herein).

We further notify you that:

{a} the Chargiog Company may not agree to amend {(other than amendments of a minor or
technical sature or which would not wrreasonably be expected 1o prejudice the interests of the
Securcd Parties) or terminate the Policies without the prior written consent of the Security
Agent;

Y subject to paragraph 2a) above vou may continue fo deal with the Charging Company in
relation to the Policies until you receive written notice to the comtrary from the Security
Agent. Thereafter the Charging Company will ceaze to have any right to deal with you in
relation to the Policies and therefors from that time you should deal only with the Security
Agent,

{o} you are suthorised to disclose information in relation to the Policies to the Security Agent on
request; and

{dy the provisions of this notice may only be reveked with the writlen consent of fhe Security
Agent

Please sign and return the enclosed copy of this potiee w0 the Security Agent (with a copy 1o the
Charging Company) by way of confirmation that:

{a) you agree to act in accordance with the provisions of this aotice;
by vou Dwill nofefhove noted] the Security Agent's interest as chargee on the Policies;
{c} after receipt of written notice in accordance with paragraph 2(b} above {subject to any notice

received pursuant to the Existiog Secority), you will pay all monies fo which the Charging
Company 5 entitled under the Policies direct to the Seowrity Agent {and not o the Charging
Company) unless the Security Agent otherwise agrees In writing;

{d) you will not cancel or otherwise allow the Policies to lapse without giving the Seourity Agend
ot {ess than 30 days’ written notics,

{3} apart from any nolice received pursuant o the Existing Security, you bave not received notice
that the Charging Compaiy has sssigned its rights under the Policies to a third party or created
anty other interest (whether by way of security or otherwise) in the Policies in favour of a thid

party:
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(B you have not claimed or exercised nor do you have any outstanding vight 1o clatm or exercise
against the Charging Company, auy right of set-off, covnterclaim or other right relating to the
Policies;

fg} the Security Agent shall not in any circumstances be liable for the preminms in relation o the
Policies; and

{h} the Policies shall not be rendered veid, voidable or wnenforceable by reason of any non-
disclosure by the Security Agent.

The provisions of this uotice and asy non-contractual obligations arising out of or s conngction with It are
governed by, and shatl be congtrued in accordance with, English law,

Yours faithfolly

for and on behalf of
[Charging Company}

10n acknowledgement copy]

To: Barclays Baak PLC
[tnsert address)

Copy to {Charging Companyl
[fnsert address of Charging Company)

We acknowledge receipt of the above notice and confinm the matters set out in paragraph 3 above.

1 ER R A

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

Dated: =1
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SCHEDULE
Existing Security

The English tow skhare vharge and securify assignment dated 17 May 2010 entered info by IREOS
Gronp Holdings Limited (previowdy INEOS Grouwp Holdings plc} in fovowr of Bavclayy Bunk PLO gx
Security Agent for the Secured Farties (as defined therein) fas amended, restated, supplemented and/or
walved from tme to time);

The English law debenture duted 12 May 2018 entered into by INEQGS Holdings Limired, INEOS
Europe Limited, INECS Tenderco Limited and INEOK Fingnece ple dn favour of Barclays Bownk PLU a3
Security Agent for the Secured Pariies fox defined therein} fas amended, vestated, supplemented mnd/or
waiverd from time to fime);

The English low debemture dated 27 Moy 2000 entered inio by each of INEOS Evropean Holdings
Limited, INEOS Flugr Holdings Limited, INECOS Fluor Limited, INEOS [nvestents Internafional
Limited, INEOS Investment Holdings (Fluor & Sificas) Limited, INEOS Overseas Company I Limited,
INEOS Oversear Company 1 Limited, INEOS Oxide Linited, INEOS fnvestment Heldings (Germany)
Limtted) (formerly INEOS Phenol Limited), INECOS Silicas Holdings Limited, INEOS Silicas Limited,
INEQS (Malty Company, INEOS Niriles (UK} Limited, INEOS Manufacturing (Hulll Linited and
Barclays Bank PLC ay Security Agent for the Secured Partiex {on defined therein) {ae amended,
restated, supplemented andfor watved Jrom time 1o Himek;

The English laow debenture dated 31 Janvary 201T entered into by INEQS Group Holdings Linvited
tpreviously INEGS Group Holdings plo), INEQS Group Limited, INEQS Limited and INEQS Holdings
tlnvestments) Limited in fovour of Burclays Bank PLU asx Security Agent for the Secored Parties fas
defined therein} (as amended, restated, supplemented andior waived from time fo time);

The English low debentpre doted 15 Muorch 2011 entered into by INEOS Commercial Services UK
Limited, INEQS Chemicals Grangemouth Limited gnd INEQOS Inflasivucture (Grangemouth) Limited In
Javour of Borclays Bunn PLOC as Security Agent Jor the Secured Parties {ay defined therein} fax
amended, resiated, supplemented andior waived firom time 1o timel;

The English lew dehentuve dated 13 February 2042 entered Into by INEOS Holdings Limited, INEOS
Flaance ple, INEOS Tenderco Limited, INEOS Holdings (Tnvestmenty) Limited, INEOS Group Limited,
INEQE Group Heldingy Limited, INEOF Limited, INEQS Commercial Services UK Limited, INEQOY
Chemicaly Grangemouth Limived, in favour of Barclavs Bank PLC a5 Security Agent for the Secured
Parties {as defined thereint (as amended, restated, supplemented and/or waitved from fime to timel;

The Englich law debenture dated 1 March 2012 emtered into between eack of INEOS European
Holdings Limited, INEOS Fluor Holdings Limited, INEOS Fluwor Limited, INEQS Investments
Iternational Lindted, INEOS Holdings Internutional Limited (ormerly INECGS Investment Holdings
Fluor & Silicas) Limited, INEOGS Overseas Company I Limited, INEOS Oversens Company 11 Limited,
INEOS Oxide Limited, INEOS Frvestment Holdings (Germany) Limbted {formerly INEQS Phenol
Limited}, INEGE Silicas Holdings Limited, INEOS Silicas Limited, INEGE (Molie) Company, INEOS
Nitriles (UK} Limited, INEQS Manfocturing (Hull) Limited ond Barclavs Bank PLC as Securdty Agent
Jor the Secured Parties (as defined therein} fas amended, restated, supplemented andior waived from
fime to Hme);

The English low debenture dated 4 May 2011 emtered imio by INEOS Holdings Limited, INEQS
Fingmee ple, INECS Tendeveo Limited, INEQS Holdings (hrvestmenist Limited, INECOS Group Limited,
INEQS Group Holdivgs Limited, INEGS Limited, INEGS Commercial Services UK Limited, INFOS
Chemicals Grongemouth Limited, in favour of Barclgys Bank PLC as Security Agent for the Secured
Farties fas defined therein) {ox amended, restated, supplemented andior waived from fime to timel;
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The English law debenture dated 20 May 2012 entered Into by each of INEQS Ewopean Holdings
Limited, INEOS Fluor Holdings Limited, INEQS Fleor Limited, INEOS Investwents Imternational
Limited, INEOS Holdings International Limited (formerly INEOS Invesiment Holdings (Fluor &
Stticast Limitted}, INEGS Overseas Company | Limited, INEOS Overseas Company I Limited, INEOS
Cieide Limited, INEOS Investment Holdings (Germany} Limited (formerly INEOS FPhenol Limited),
INEGS Silicay Holdings Limited, INEOS Silicas Limited, INEQS (Malic} Company, INEQOS Nitriies
(UK} Limited, INEOS Mosfaceuring (Hull) Limited and Barclays Bank PLC as Security Agent for the
Secured Pardes (as defined thereind fox amended, restared, supplemented and/or waived from Hne fo
Hme);

The English low debenture dated & Bay 2013 entered imo by INEOQS Holdimgs Limited, INEGS
Finance ple, INEOS Tenderce Limited, INEGS Holdings (Investments) Liwited, INEOS Group Limited,
INEQS Group Holdings Limited, INEOS Linited, INEQS Commercial Services UK Limited, INEQS
Chemicnly Grangemouth Limited, in faveur of Bavclavy Bank PLC as Security Agent for the Secured
FParties {as defined thevein) {ov amended, restated, supplemented and/or waived from fime {o Himal;

The English law debemture dated 5 June 2013 entered into by each of INEQS European Holdings
Limited, INEQS Fluor Holdings Limited, INEOS Fluor Limited, INEOS Investments International
Limited, INKOS Holdings International Limited (formerly INEQS Inwvestment Holdings (Fluor &
Sicas] Livdted;, INEQS Overseas Comparny | Limited, INEQS Overseas Company [ Limited, INEQOS
Oide Limited, INEOS Investment Holfings (Germany) Limited (formerly INEOS Fhesol Limited),
INEQY Sificay Holdings Eimited, INEQS Silicas Limited, INEQS (Malta} Company, INEOE Nipriles
UK Limited, INEOS Maawfacturing (Full) Limited and Borcloys Bank PLC s Securvity Agent for the
Secwred Parties {uy defined therein} (as amended, restated, supplemented andlor waived from time to
Hme);

The English fow debemture doted T Seprember 2013 enteved into by INEGS Sales (UK) Limited in
Sfavour of Bavclavs Bank PLC oy Secwrity Agewt for the Secewred Parties {ay defined therein) fus
amended. restated, supplemented and/or waived fiom time to time);

The English Inw debenture doted 24 November 2014 emteved into by INEQS Holdings Limited, INEOS
Finanee ple, INEGS Tenderce Limited, INEQS Holdings (Investmenis) Limited, INEOS Group Limited,
INEQS Group Holdings Limited (formerly INEGS Group Holdings ple), INEOS Lindted and INEOS
Safes (UK} Limited in fovour of Bargfave Bank PLO gy Security Agent for the Secured Parties fas
defined thersin} (as amended, vestated, supplemented andior waived from time to timel;

The English low debenture dated 31 March 2015 entered fnto by INEOS Holdings Limiled, INFOS
Finance ple, INEOS Tenderco Limited, INEQS Holdings {rvestments) Limited, INEQS Groyp Limited,
INEQS Group Holdings Limited [formerly INEQGS Group Holdings ple), INEOS Limited and INEOS
Sales (UK) Limited in favour of Baretave Bank PLC as Security Agent jor the Secured Parties {us
defined therein} {as amended, restated, supplemented andior waived from time to tine);

The English low debentuve dated 31 Movch 2015 between sach of INEOS Eyropean Holdings Lingifed,
INEGS Fluor Holdings Limited, INEOS Fluor Limited, INEGE Bbrvestments International Limited,
INEQS Holdings Internationad Limited, INEOS Overseas Company I Limited, INEGE Overseas
Company I Limited, INEOS Ouide Lanited, INEQS Drvestoent Holdings {(Gevmany) Limited, INEOS
Silicas Holdings Limited, INEGS Silicas Limited, INEQY (Maltal Compony, INEGS Niiles (UK}
Limited, INEQS Monyfacturing (Hull) Limited and Borclays Bank PLC as Security Ageni jor the
Secured Parties (as defined thevein) (o amended, restated, supplemented andior waived from time w
timel,

The English faw debentwre dated 5 Muy 2013 enteved into by INEOS Holdings Limited, INEQS
Finance ple, INEOS Tenderco Limited, INEQS Holdings (Investments) Limited, INEQS Group Limited,
INECGS Group Holdings Limited {formeriy INEQS Group Holdings plc), INEGS Limited, INEGS Seles
(URY Limited, INEOS lovesonents International Limited, INEQS Oxide Limited and INEGS Ivestment
Holdings {Germany} Limited {formerly INEGS Phenol Limited} in favour of Barclays Bonk PLC as
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Security Agent for the Secvred Parties fas defined therein) fag amended, restated, supplemented andior
watved from time fo Hme};

The English kow debenture dated 28 February 2017 entercd inte by INEOS Holdings Limited, INEOS
Finance plo, INEQS Tenderco Limited, INEQS Holdings (Investments) Limited, INEGS Group Linited,
INEQS Group Holdings Limited fformerly INEOS Growp Holdings ple), INEQS 2010 Limited, INEOS
Sales (UK} Limited, INEOS Investenents Internationa! Limied, INEOS Oxide Limited and INEOS
Dvessment Holdings (Germany! Limitted (formerly INEQS Phenol Limited) in favour of Barclays Bank
PLC a5 Security Agent for the Secwred Porties fas defined therein) {as amended, restated,
supplemented ond/or walved flom time to tingi;

The Englizk low debenture dated 3 November 2017 entgred imp by INEOS Holdings Limited, INEQS
Finange ple, INEQS Tenderco Limited, INEQS Holdings (Tnvestments) Limited, INEOS Group Limited,
INEQS Group Holdings Lumited {(formerly INEOS Group Holdings plol, INEGS 2000 Limited, INEQS
Sales (UK) Liwited, INEQS Investments Imtornational Limited, INEQS Oxide Limited and INEOS
Investmemt Holdings (Germany) Limited fformerly INEOS Phenol Limited) in favour of Barclays Bank
PLC as Security Agewt for the Secured Porties fas defined thevein) {os ameveded, restaled,
supplemented and/or waived from time 1o time);

The English law debenture dated 22 March 2019 entered inte by INEQS Holdings Limited, INEOS
Finanee pic, INEGS Tenderco Limited, INEGS Holdings (fnvestments] Limited, INEGS Group Limited,
INEQS Group Holdings Limited (formerly INEOS Group Holdings ple), INEOS 2010 Limited (jormerly
INECGS Limited), INEQE Sales (UK} Linvited, INEQS Mnvestments Intornational Limited, INEQN Oxide
Limited and INEGS Investment Holdings (Germany) Limited (formerly INEQS Phenol Limited) in
Javour of Barclaps Bonk PLC s Security Agent for the Secuved Parfies {as defined therein) fus
amended, vestated, supplemenied and/or waived from time 1o time);

The English law debentuve dated 24 April 2019 entered fnlo by INEGS Holdings Limited, INEOS
Finance pic, INEOS Tendervco Limited, INEOS Holdings (Investments) Limited, INEOS Group Limited,
INEQF Group Holdings Limited (formerly INEGS Group Holdipgs plc}, INEOS 2010 Limited (formerly
INECGS Limited), INEQE Sales (UK} Limited, INEOE Invesiments Internntional Limited, INEOY Oxide
Limited and INEQS Investment Holdings (Germany) Limited (formerly INEQS Phenol Limited} in
Javour of Bavclays Bank PLC gy Secweily Agent for the Secured Parfies {os defined therein) (as
amended, vestated, supplemented andfor waived from time o timel;

The English law debenture duted 29 October 2020 eatered into by INEQOS Holdings Limited, INEOS
Finance ple, INEOS Tendevco Limited, INEQOS Holdings (Frvestments} Limited, INEQS Group Limited,

INEQS Group Holdings Limited (formerly INEGS Group Holdings ple), INEGS 2610 Limited (formerly

INEQS Limited), INEOS Sales (UK} Limited, INEOS Irvestments International Linited, INEOS Oxide
Limited and INEOS Invastment Holdings (Germany) Limited {formerly INEOS Fhenol Limited) in
Javowr of Barclays Bank PLC as Security Agent for the Seeured Parties (s defined theretn) (a5
amended, restated, supplemenied and/or waived from time 1o time);

Tie Englivh low debenture dated 8 November 2021 entered inte by INEOS Holdings Limited, INEGS
Finance ple, INEGS Tenderco Limited, INEOS Holdings {investments} Limited, INEOS Group Limited,
INEOS Group Holdings Limited (formerly INEOS Group Holdings plc), INEGS 2010 Limired (formerly
INEQOR Limited), INEOS Sales (UK} Limited, INEOQS Investinenty International Limited, INEOS Oxide
Limited and INEQS Investment Holdings (Germony) Limited {formerly INEGS Phenol Limited) in
Savour of Barclays Bank PLC ax Security dgemt for the Secured Portles {as defined thersby (o
gmended, restated, supplemernted andior waived from time 1o thne}; and

The English tow debenture dated 8 November 2022 entercd into fiy INEOS Holdings Limited, INEQS
Fingmee ple, INEGS Heoldings (Tvestments} Limited, INEQS Sales (UK} Limited, INEOS investmenis
International Limited, INEOR Oxide Limited and INEQS bvesiment Holdings (Germany! Limited
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{formerly INEQS Phenel Limited) in favowr of Barclays Bonk FLC as Recurity Agent for the Secured
Parties {as defined therein) (as amended, vestated, supplemented and/or waived from time to time) ]!

topether, the "Existing Security”,

* Metioe i livt only fhoss security documents 1o which the Charging Company is & party
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SCHEDULE S

Inteliectual Property Rights

Part 1 Patents

INEOS Sales {UK) Limited

| Country/place where

Case Na. 1 Hegistered Proprictor/Applicant | registered Patent Number
00002 | INEOS Sales (UK) Limaited | Ton T Epizdr750
00112 | INEGS Sales (UK) Limited [on EP2094745
i INEOS Sales (UK) Limited TTusa 8349975
80178 INEOS Sales {UR) Limited Usa 8314197
00183 INEOS Sales (UK) Limited “usa 3314198
00195 TINEOS Sates (UKG) Limited TUsA 10358514
{60198 TINEOS Sales (UK) Limited USA 497346
| 00209 | TNEOS Sales (UK} Limited USA | 9066363
o020 INEOS Sales (UK) Limited USA 5243001
| 0211 INEOS Sales (UK) Limited USA 8802794
'_ 00212 INEOS Sales (UK) Limited USA T 8846830
00213 INEOS Sales (UK) Limited 1usa | 8598310
Coozid INEOS Sales (UK) Limited TUsa 18648156
06221 INEOS Sales (UK} Linited | USA 9394381
(00225 INEOS Sales (UK) Limited TUsa 5708473
00235 | INEOS Sales (UK) Limited USA 9194382
9692 INEOS Sales (UK) Limited TeA 7705094
9999 T INEOS Sales (UK) Limited TTusa 7956129
9564 INEOS Sales (UK) Limited ToA 8426535
9685 INEOS Sales (UK) Limited Tosa 7935700
| o%60 INEOS Sales (UK) Limited |usa TARRE62
9905 | INEOS Sates (UK) Limited Tusa Tasma
{000z ';{}SA 7965659
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| Registered Proprietos/Applicant

Country/place where

[ Tase Na, registered Fatent Number
0036 INEOS Sales (UK) Limited USA 8067654
ootz | INEOS Sales (UK) Limited UsA §242220
10010 “TINEOS Sales (UK) Limited Tusa T 7678726
16187 T INEOS Sales (UK) Limited USA T9175108
(0187 T TNEOS Sales (UK) Limited TUsa 9228030
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Part 2 - Trademarks

Registered Proprietov/Applicant

Country/place where registered

Trademark Nomber

T INEOS Sales (UK) Limiited CT™ 3085447 ("PANALANE"Y
| INEOS Sales (UK) Lirited CT™ 3985471 ("SILKFLO")
“INEOS Sales (UK) L imitted CT™ "6302450 ("SUPERSTRESS™)
INEOS Sales (UK) Limited CTM™ 6915102 ("RIGIDEX")
INEOS Sales (UK) Limited | “GB 903985447 (“PANALENE")
| INEOS Sales (UK) Limited GB 906915102 (RIGIDEX™)
- -'; INEOS Sales (UK} Limited | GB 903985471 (“SILKFLO™)
I INEOS Sales (UK) Limited GB 906302459 (“SUPERSTRESS™)
"INEOS Sales (UK) Limited GB 7376682 (“AMODRILL™)
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SCHEDULE 6

Details of Relevant Accounts

Account Helder Bank Sort cede/account number/TBAN
INEOS Holdings Limited | Barelays Bank Ple | Sort code: | N
4 {Southampton) Account number: || | TR
: IBAN:
1+ INEOS Holdings Limited | Berclays Bank Ple | Sort code:
' _: {Seouthampton) ': Acoount number:
| INEOS Holdings Limited | Barclays  Bank  Plc | Sore code: [N
: | (Southampton} 1 Account number: TGN
3 IBAN:
INEOS Holdings Limited ‘Barclays  Bank Blc | Sort code: [ TR o
1 {(Southampton) 1 Account number:-
ey —
INEOS Holdings Limited | Citibank Tsorccode: DR
' | Acvount Number:
INEQS Holdings Limited - Barclays Bank ple | Sort C(}lfﬁ:-
' -+ {Southampton) - Account Number | NGTGIN
: 1BAN:
| INEOS Sales (UK) Limited | Citibank | Sort code:
: -Account number:
ABAN:
INEOS Sales (UK) Limited | Citibank Sort code: I NG—0NBG
' | 1 Account number:
1 IBAN:
1 INEOS Sales (UK) Limited 1 Citibank 1 Son eode; ﬁ
. Acvount number:
BAN:
INEOS Sales (UK Limited 1 Citibank 4 Sort code:
' : 1 Account mamber:
| max
| INEQS Sales (UK Limited | Citibank 1 Sort code: NN
' : 1 Account m:m%mr:-
TBAN;
INEOS Sales (UK Limited | Citibapk 'Sort code: o
1 Account number:
| INEOS Sales (UK) Limited | Barclays ~ Bank Pic | Sorrcode: DD
1 Acveunt numben
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Accouni Holdey

| Bank

“Bert code/account number/IBAN

{Southamptom)

“Sort codte: I

INEOS Sales (UK) Limited | Barclays T Bank Pic
4 {Southampton) “Account number:
' BAN:
INEOS Oxide Limited | KBC Bank N.V, Sort m‘ée'_”
Account number. | NEGzG
e ——
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SCHEDULE 7

Part 1
Form of MNotice for 3 Relevant Account to Account Bank

To: [name of account bank]
{address]

Dated: i)

Dear Sirs

[#] {the "Charging Company”)

Lammber and descrivtion of the Relevant Accountis]] (the "Specified Accountis)™)

L

Parsuant o the debenture dated [%] between, amongst others, the Charging Company and Barclays
Bank PLC as Security Apent (the "Deed™) the Charging Company hag, subject to the Existing Security
(as defined in the Desd), charged by way of first fixed charge in favour of the Security Agent all its
rights to, and infercet in. the balanee standing from time fo fime to the credif of the Specified
Accountls] and any othor bank account maintained with you and the dobts represented by them (the
“Accounts”). A copy of the Deed is enclosed. The Deed seis out provisions relating fo any dealing
with the Accounts until the Security Agent by writtsn notive informs you otherwise. All defined terms
used herein, uness otherwise defined herein, shall have the meaning given to them in the Deed,

The Charging Company hereby frrevocebly and wocondiionelly nstructs and avthorises vou o
disclose o the Securlty Agend any information relating o the Accounts which the Security Agent
requests you o disclose,

Sublect to any notice recelved pussuant to the Existing Security the Charging Company hereby
authorises you, upon written, notice {substantially in the form attached at Appendix A 1w this notice)
from the Securily Agent:

{a} 10 pay or to releage oy monies standing o the eredit of the Accounts, in gecordance with any
instructions which you mweeive from the Becority Agent;

{b} not to permmit say withdrawal of any monies standing to the credit of the Accounts, withowt the
prioy written consent of the Security Agent and o hold all such monies fo fhe order of the
Securtty Agent; snd

{c} to comply with the ferms of any written notices or instructions relating to the Deed andfor the

Agcoumnts and the debts repregented by them which vou receive from the Security Agont,

The Becurity Agent hereby confirms that it consents to the following tansactions in relation to the
Accounts in accordance with the terms of the mandates relating to such Accounts;

fa} vou may sollect and pay te the oredit of any Specified Account the procesds of credits for the
agcownt of the Charging Company,

{hy you may make payments to third parties or 1o other Acconnts in fe narne of the Charging
Conmpany on the instructions of the Charging Company and debit the amounts fnvolved to any
Accounts [other than [#1};

{o) you may debit fo any Account amounts due to you from the Charging Company for operating
such Account, subject to the provigions of the Deed; and
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{d) [in order to enable vou to make gvailable net overdraft facilities on the Accawnts, you may set-
aff debit balances against credit balances on any of the [following] dccounts fwhere not in
breach of the Senior Focilities Agreement):]*

[Specify aecounty and account numbers)

and further confinns that the Charging Company may otherwise operate the Specified Account(s) in
accordance with the tarms of the mandates relating to such Accounts votld receipt of further notice as
contemplated by paragraph 3 above,

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

é. If the consent referred to In paragraph 404} above is withdrawn, vou may bnmediarely set-off debit
balances and credit balances on the Account existing immediately prior to the receipt by yvou of the
notice of such withdrawsl

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

8. The instructions and authorisations in this letter supersede any nstructions and authorizations to the
contrary given to you by or on behalf of the Charging Company other than any instructions and
authorisations contained in any notice defivered in respect of the Existing Security.

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

16 We agree that you ave not bound to eoquire whether the right of any person {including the Security
Agent) to withdw anyv monies from the Specified Account has arisen or be concemned with:

{a) the propriety or regularity of the exercise of that vight;
{b} noiice to the contrary; or
{} being responsible for the application of any monies received by such person (including the

Security Agent).

1t We agree that vou shall have no Hability for having acted on any notice or insguctions by any person
{including the Security Agent) which on their face appear o be gepuine, and which comply with the
Tatest mandates held by you io connection with the Specified Account or relevant zlectromic banking
system proceduses in the case of an electronie instruction, and you, a8 secount bank, shall not be
deemed to be a trugtes for the Charging Company or the Security Agent of the Bpecified Accoumt,

12, Pleage acknowledge vour acceplance of the insfructions and authorisations contained in this notice by
sigming the attached Form of Acknowledgement and returning it fo the Security Agent at [#] copied to
ihe Charging Company af [} or by email to [#],

Yours farthfully
ithe Charging Company} Barclays Bask PLC

Awthorised Signatory Authorised Signatory

Dolete for notives o Account Bardos thet ave uet Lendens,
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Form of Acknowledgement of Motice for & Relevant Acconnt to Accownt Bank
To: Barciays Bank PLC
Copy: o]
Lear Birs
Debenture dated 1] between o] {the "Deed")
We hereby acknowledge receipt of the notice (a copy of which is attached bereto) (the "Notice”) dated {#] and

addressed to us by yvou regarding the Accounts. Tenns defined i the Notice shall have the same meaning when
used in this latter. 'We conflnm that:

{a} we gecept the instructions and authorisations contained in the Notice and agree to comply with
the terms thereof
(b we do pot have, and will not make or exercise, say cluims or demawds, any rights of

counterclaim, Sccurity Interests, rights of set-off or rights against the Charging Company in
respect of the Accounts and/or the debts represented by them except as set out n the Notice;

() apatt from any notice received pursuant 1o the Existing Security, have not reeeived notice of
any interest of any third parly in any Account and/or the debts represented by them and to our
knowledge there are no prohibitions on charging the Accounts except ag sel out in the Notice;
and

{3 following written notice from the Security Agent (subject to any notice received pursuant to
the Existing Security) shall not permdt any amount to be withdrawn, from any Account save as
permitted by the Notice or with the writien prior consent of the Security Agent.

We shait be entitted to assume that any notice or Instruction from the Security Agent is validly given if it &5
gigned by or on belwlf of the Security Agent,

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

MNonwithstanding anything contained in the Notice, vou agree that we are not bound 1o enquire whether the dght
of any person (ncluding the Security Agent} to withdraw any monies [fom the Specified Accout has srisen or
b concerned with

{a} the propricty or regularity of the exercise of that vight;

{b) aotive to the comtrary; or

(<} being responsible for the application of any monies recetved by such person {including the
Security Agent).

Further, you agree that we shall have no Hability for having acted on any notice or instructions by any person
(including the Security Agent) which on their e appear to be genuine, and which comply with the latest
mandates held by us in comnection with the Specified Accouni(s) or relevant elecironic banking system
procedures In the case of an clectronic instruction, snd we, as account bank, shall not be deemed to be a trustes
for the Charging Company or the Security Agent of the Specified Account(s).
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This acknowiedgement, and all non-contracthust obligations arising out of or in connection with it shall be
governed by, and consirued in sccordance with, English law.,

Youars faithfully

B e TR T TR

{Mame of Bank]
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Appendiz A

Tor [insert name of account bank]
[address]
Attention: [#]

Debeoture dated [6] between [#} {the "Charging Company™ and {#] {the "Security Agent™) {the "Deed™)

We refer to a notice of charge of account sent to you by the Charging Company and the Security Agent dated
[®] {a copy of which is attached to this letier at Schedule | (ihe "Notice™)), pursuart to which you were notified
that the [insert aumber and description of the Relevont decowent(s)] {the "Specified Acconnt(s}”) maintained
with vou were subject 1o & charge in our fivour,

Pursuant to paragraph 3 of the Notice, we instruet you that from the date of this letter you shall only operate the
Specified Accoum{s) I accordance with gur instructions without any reference to, or further authority from, the
Charging Company and without further enquiry as to the justification or validity of any such instructions from
ug.

Untit you receive written notice from us to the contrary, the Charging Company may not operate the Specified
Apcovnifs} and yvou shall not sccept any instructons from the Charging Company concerning the Specified
Account{s) without our prior written approval.

We have attached gs Schedule 7 to this letter a Hat of representatives (together with their specimen signatures)
any of whom are authorised 1o have access t the Specified Account(s} at all levels and any one of whom is
authovised o give you instructions on cur behalf in respoct of the Specified Acoomt{s].

All instructions and authorisstions contained in the Notice shall remain in full force and effect in accordance
with i terins,

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

Yours faithfully,

For and on behall of
[insert nome of Security Agent]
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Schedule 1 - Notice
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Scheduile 2 —~ Bignatery List

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

SIGNATURE
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SCHEDULE 8

INEOS Parties

i. INEOS Sales (UK} Limited
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SCHEDULE S

BP Partles

BP Products North America Ing,

BP West Coast Products LLC

BF Chemivals Limited

BP Iniernational Limited

BP Americs Inc.

BP Exploration Operating Company Limited
BP BEuropa SE

BP Oil nternational Limited

Arpocs Research Operating Company

BP Oil UK Limited

BP France 3.A

Britannic Strategies Limited {acting via i's agent Britannic Energy Trading Limited)
BP Shipping Limited

BP Singapore Pre. Limited

BP Gas Marketing Limited

Britaonio Brergy Trading Limited for and on behalf of BP Gas Marketing Linvited
BP Refining & Petrochemicels GoubH

BY Energy Company

B Exploration (Alpha) Limited

Agco British Limited

BP Exploration Beta Limited

Amoco (LK) BExploration Company

Britoil PLC

Britannic Trading Limited

BP Capada Energy Marketing Com

BE Aromatics Limited NV

BP Arownatios Limited
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SIGHNATORIES TO DEBENTURE

THE CHARGING COMPANIES

EXECUTED AS A DEED by

) )
INEOS HOLDINGS (NVESTMENTS
LIMITED

acting by an attorney in the presence off

Winess's signature:
Name {print):
Oeeupation:

Address:

EXECUTED A8 A DEED by

INEOS HOLDINGS LIMITED
acting by an attorney in the presence of!
Wilness's signature;

Mame {print};

Occupation:

Address:

EXECUTED A8 A DEED by

INEOS FINAMCE PLC

acting by an attorney in the presence of!
Witness's signature:

Mame (print}:

Oceupation:

Address:

i s

DA AARY
TRAINEE sext crrell

t g

| amgamﬁm AND MAY
1 BUNHILL ROW
LONDON
ECHY ﬁ‘f“(

gt Nimaet” S Vit

A Mﬁ&xj !
TerNeE Skt et

’ GLAUGHTER AND MAY
| %@u&a LL ROW

~ LONDCN
. ECHY 8YY

e e

A D A NG
TRAN & & el T ol
%_EGHTER ANZ} MAY
iﬁus\zﬁ iLL ROW

-~ LONDON
- ECTY 8YY

PHENATURE PAGE TO TR DEBENTURER



EXECUTED AB A DEED by
INEOS SALES (UK} LIMITED

aeting by an attorney in the presence of!

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

Address

EXECUTED AS A DEED by
INEOS INVESTMENTS
INTERNATIONAL LIMITED

acting lry an attorney in the presence off

Witness's signature:
Mame (priogh:
Oovupation:

Address:

EXECUTED AR A DEED by
INEOGS INVESTMENT HOLDINGS
(GERMANYYLIMITED

acting by an sftotney in the presence of;

Witness's signature:
Warme {priat):
Crecnpation:

Address:

}
}
_

NIDA  AARNY
TRAIN €& SOLACITOrL

SLAUGHTER AND MAY
1 BUNHILL ROw
LONDON

EC1Y 8YYy

ANIDA NAGY
T2 AN EE Sk A AT OV

SLAUGHTER AND MAY
{ BUNHILL ROW
LONDON '

EC1Y 8YY
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smsﬁwrm AND M

T BUNHILL Row T
LONDON

EC1Y gy
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EXECUTED AS A DEED by
INEOS OXIDE LIMITED
acting by an aitorney in the presence off

g i g g

Witnesh's signatuce:
Wame (prinfj: MDA AAQY !
Océupalion: FRA et Solii T
Address
SLAUGHTER AND MAY
1 BUNHILL ROW
LONDON
ECTY 8YY

[FIGNATURE FAGE 10 IHL DERENTURE



EXECUTED AS A DEED by }

BARCLAYS BANK PLC 3 .
acting by 3 Lee S m ith
in the presence of

Vice President

Name (print}: WETHES i€ MACALINDEN

Qcceupation: Top ey fia

Address: SHCPRnpey L STERL NG [ coranendy L9
T BPPoLs BTReST
%;;@%“%ﬁﬁ%m o
LT T g
Naotice m‘ga;ﬁf A At
Address: I Churchill Place
Canary Whar!
London Eid SHP
Fax:

Atteniion Lee Smith
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