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EXECUTION VERSION

SHEARMAN & STERLING ue

Y

Dated _i ]

November 2014

THE COMPANIES NAMREDHEREIN

as Chavging Campanies

~and -

BARCLAYS BANK PLC

as Security Agent

DEBENTURE

Mate: The applicatinn of recoveries under this debenture is
regulated by the terms of the Intercreditoy Deed,
dated 12 May 2010 (as amended or
anended and restated from time (o Hme)
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N

THIS DEED isdated 114 November 2014
BETWEEN:
{) THE COMPANIES lsted in Schedule T as Charging Companies (e "Charging Companies™; and

{ BARCLAYS BANK PLC as securlly trustes for iiself aud the other Secured Parties {ihe "Security
Agent").

WHEREAS:
Each Charging Company is-party {o the Renlor Facilities Agreement and each Qriginal Senfor Scoured Indenture
as 3 hotrowey aud/or goaranter and 1 enfering into this Deed to provide Transaction Security inrespect.of the

Indebtodness (each such term as defined below},

THE PARTIES TO THIS DEED AGREE as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Befinitions
T this Dead:

"Accpunt Bank" means any bavk or firgacial ingtitution with which a Charging Company maittains 2
bank aceount in England and Wales;

“Additional Senior Facilities Agreewent” means any credit agresmut putsuant to which any
Additional Sendor Leuder Liabilities arise (as amended, restated, supplemented and/or waived from
time te tme);

"Additional Semior Facilities Representative” means & tustee, facility agent o other stmilar
fepresentative for or with respect to any Additional Senior Finance Parties;

“Additional Senier Finance Documpnts” means any Additiongl Senioy PFaciliies Agreement, the
guarantess in tespect of any Additional Sentor Lender Liabilities granted under any Additionaf Sentor
Finanee Documents, the Security huterests granted or to be gragted for the benefit of any Additional
Sentor Finance Parties and the Infercreditor Deed together with any accession decument, promissory
nate, fee lefier, or any other document designated as an Additional Senior Finance Document by the
Principal Obligor and the relevant Additional Senior Facilities Representative, but only to the extent
that the Principal Obligor has given notice in accordance with clause 3.1 (Additonal Sewior Lender
Liabiitties and Benior Secured Note Liabilities) of the Intercreditor Deed that the relevant Habilitics are
to constitute Additional Sentor Scoured Liabifities;

"Additional Senjor Finance Parties” inesms cach Additional Sénior Facilities Representative smd each
ergditor under each Additional Senjor Facilities Agreement provided that the Security Agent shall have
confirmed its ageement in accordance with clause 277 (ddditional Secired Partiesy of the
Intercreditar Deed to act as security agent for such Additional Senior Finance Parties;

"Additional Sentor Lender Liabilities" tas the meaning given to that renn in the Intererediter Dead;
"Additiopal Senior Secured Indenture” means any indenture purspant fo which any Additional
Senior Seciwed Notes ate issued (a5 amended, restated, supplemented andlor waived from time fo

itmek;

"Additional Senior Secured Liabilities” has the meaning given o that {érm in the Intercreditor Dead;

LNDOCSGNRT4440.4 1
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"Additional Senior Secured Note Creditors” means any Additional Senior Secured Noteholders and
any Additional Senior Secured Mote Trustee provided that the Securily Agent shall have confirmed ifs
agreement in accordance with clause 27,7 {Addirional Secured Parties) of the Iitercreditor Deed to act
as sscurity agent for such Additional Senior Secured Note Creditors;

"Additional Senier Secured Note Docamests” means any Additional Sesior Secuved Indenture, any
Additional Senior Secured Notes, the guarantees in respect of any Additional Senior Secured Noies
granted under any Additional Senior Secured Indenture, the Security Interests granted or fo be granted
for the henefit of any Additional Senior Secured Note Creditors pursnant to any Addidonal Senior
Secured Mote Documents, and the Intercreditor Desd but only {o the exfent that the Principal Obligor
has given notice in accordance with clause 5.1 {ddditional Senior Lender Liabifitier und Sewior
Secured Note Liohilities) of the Intercreditor Deed that the relevant Habilities are to coustitute
Additional Senior Securad Liabilities;

"Additional Senior Secured Note Trustee" means any entily appointed as trustee for any Additional
Senior Secured MNoteholders;

"Additional Senivr Secured Noteholders™ means the holders from time to time of any Additional
Semior Secured Notes;

¥
T

“Additional Senior Secured Notes” means any Senior Secured Wotes issued or to be issued by any

Senior Secured Note Issuer after the date of this Deed;

"Admiunistrator” means an administrator appointed under schedule B1 of the Insolvency Act 1986;
"Assigned Agreements” means the Acquisition Documents (as defined in the Intercreditor Deed), the
Hedging Agreements, the Insurances, the Credit Support Deed, the Master Bilateral Netting Deed, any
guaranfee entered into i favour of any Group Company in accordance with the Credit Support Deed,
the Credit Support Side Letter and the Assigned Intercompany Loan Agreements;

"Assigned Intercompany Loan Agreements” means:

{2 any Senior Proceeds Loaus Agreement; and

(b any other loan entered Into or to be entered lnto by any Charglng Company with any other
Group Company from thne to thue;

"Book Debts” means all book and other debts and monetary claims;
"BP Creditors” bas the meaning given to that teem in the Intercreditor Deed;

"Charged Account” means any account which any Charging Company has, or has any interest in, with
any person and inchudes any replacement, substitute or additional account from time to time;

"Charged Contract™ shall mean any Instrument or agreement that is charged under Clause
3K (Fived charges),

"Charped Property” means the assets muortgaged, charged or assigned to the Security Agent by this
g w! o [~
Dead,

"Declared Default” weans an Event of Default which is continuing and in respect of which the
Security Agent has given notice of intention to enforcs;

"Delegate” means any delegate, sub-delegate, agent, attormey or co-frusies appointed, directly or
indirectly, pursuant to Clause 18 (Delagarion);

o
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"Distribution Rights” meany all dividends, distributions and other income peaid or payable on an
Investment or Subsidiary Share, together with all shares or other property derivad from that Investment
or Subsidiary Share and all other allotments, aceretions, rights, benefits and advaniages of all kinds
aceruing, offered or otherwise derived from or incidental fo that Investment or Subsidiary Shan
{whether by way of conversion, redemption, bonus, preference, option or otherwise);

"Eveni of Defanit” means any event or circamsiznce specified a5 such in any of the Senior Facilities
Agreement, any Origimg} Senior Secured Indenturs, any Additional Sesior Facilities Agreement, any
Additional Senior Secured Indenture or any Second Secured Docunent;

“BExcinded Assels” means () the BP Receivables subject fo a first ranking Sccurity Interest for the
benefit of the BP Creditors granted in accordance with chanse 20 (BF Receivables) of the Intercreditor
Deed and (i) any Underlying Agreement subject to a first ranking Security Interest for the bencfit of
the BP Creditors granted in accordance with clause 20 (BP Receivables) of the Intercreditor Deed;

"Eaisting Secarily™ means each of the September 2013 Debenture, May 2013 Debenture, May 2012
Debenture, Febroary 2012 Debenture, March 2011 Debenture, the May 2010 Debenture, the January
201} Debenture and the JGH Share Charge and Security Assignment;

"February 2012 Debenture” means the English law debenture dated 10 February 2012 entered into by
INEDS Toldings Limited, INEOS Finance ple, IMEOS Tenderco Limited, INECS Holdings
{Tnvestments} Limited, INEOS Greup Limited, INEGCS Group Holdings Limited (formerly INEOS
Group Holdings plo), INEOS Limited, INEOS Commercial Services UK Limited and INEOS
Chemicals Grangemouth Limited in favour of Barclays Bank PLC as Security Agent for the Secured
Parties (as defined therein) {us amended, restated, supplemented and/or waived from time to time);

“Floating Charge Assel” mueans an asset charged under Clause 3.2 (Floating charge);

“Group” means the Parent and its Subsidiaries from time to time and "Group Company” and
"member of the Group” means any of themy;

“14:4 Share Charge and Security Assignment” means the share charge and security assignment
dated 12 May 2010 entered imto by INECS Group Holdings Limited (previously IMNEOS Group
Holdings ple) in favour of Barclays Bank PLC as Security Agent for the Secured Parties (as defined
therein) {as amended, restated, supplemented and/or waived from thne fo time);

“Indebiedness” means all money or Habilities due, owing or incurred to any Secured Party by any
Charging Company or any other Group Company or any other grantor of Transaction Security under
any Secored Docursent (including, without lmitation, under any amendments, supplements or
restatements of any Secured Documents however fundamental or in relation to any new or increased
advances or utilisations, any exiensions, incremenial commitments or facilities or any issuances of
additional notes (in each case, to the extent permitted under the Secured Documents)) at present or in
the future, in any wmanner whether actual or contingent, matured or unwmatured, liquidated or
unliquidated, whether meurred solely or jointly with any other person and whether as principal or
surety, together with all interest gocruing therson (both before and after judgment) and including all
ligbilities in connection with any notes, bills or other instruments ascepted by any Secuved Party for or
at the request of 2 Group Company, and all losses Incurred by any Secured Party In connection with
any Secured Document (including, withowt Hmbtation, vader suy amendments, supplersends or
-esiatements of any Secured Documents however fundamental or in relation to any new or increased
advances or uiilisations, any exiensions, incremental commitments or facilities or auy issuances of
additional notes (in each case, to the extent permitied under the Secured Documents));

“Insurances” means all policies of insurance and all proceeds of them either now or in the future held
by, or written in favour of, any Charging Company or in which it is otherwise interested, but excluding
any third party Hability or public liability insurance and any directors and cfficers insuranice;
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"Imtelicetual Property” means the Inleliectual Property Rights owned or used by any Charging
Company throughout the world or the interests of any Charging Company in any of those Intellectual
Property Rights, together with the benefit of all agreements enterad into or the benefit of which is
enjoyed by any Charging Company relating to the use or exploitation of any of those Inteliectual

Property Rights;

"Intelectunal Property Rights” means all patents and patent applications, trade and service marks and
wade and service mark appleations (and all goodwill assoclated with any such registrations and
applications), all brand and trade names, all copyrights and rights in the asture of copyright, all design
rights, all repistered designs and applications for registered desigas, all inventions, all frade secrets, all
know-how and all other inteHectual property rights throughout the world;

"Infercreditor Deed" means the intercredifor deed dated 12 May 2010 between, amongst others, the
Obligors referred to therein, Barclays Bank PLC as secwity agent and as facility agend for the Senlor
Lenders referred o therein, BP International Limited as collateral agent for the BP Creditors referred to
therein and acceded to by The Bank of New York Mellon as the trustee for the Sendor Secured
Hotehoiders referred to therein and by The Baok of New York Mellon as rustes fur the High Yield
Noteholders referred to therein {as amended, restated, supplemented and/or waived from tie to time),
"Emvestment” means any negotiable instrument, certificate of deposit, debenture, share or other
investment {as defined in part [} of Schedule 2 to the Financial Services and Markets Act 2000 as at the
date of this Deed) owned (now or in the future) by any Charging Company or held by any security
ayent, fimance party, depositary, custodian, nomines, fiduciary, investment manager or clearing sysfem
on its behalf (including, unless the context otherwise requires, the Subsidiary Shares);

“Yanuary 1011 Debenture” means the English law debenture dated 31 January 2011 entered into by
INEOS Group Holdings Linsted {previoushy INEOS Group Holdings pley, INEOS Group Limited,
INEOS Limited and INEOS Holdings (Investinents) Limited in favour of Barelays Baok PLC as
Security Agent for the Secured Parties (as defined thersin) {as amended, restated, supplemented and/or
waived from time to time);

"March 2011 Debenture” means the English law debentwre dated 15 March 2031 entered into by
INEOS Commercial Services UK Limited, INEQS Chemicals Grangemouth Limited snd [NEOS
Infrastructure {Grangemouth) Limited in favoor of Barclays Bank PLC as Secwrity Agont for the
Secured Parties {as defined therein) {as amended, restated, supplemented and/or waived from time to
thme);

"May 2010 Debenture” means the English faw debenture dated 12 May 2010 entered into by {MEOS
Holdings Limited, INEOS Eurppe Limited, INEOE Tenderce Limiled and INEOS Finance ple in
favour of Barclays Bank PLC as Secwrity Agent for the Secured Parties (as defined therein) (as
amended, restated, supplemented and/or waived from time to time);

"May 2012 Debenture” means the Fnglich law debenture dated 4 May 2012 entered tnte by INEOS
Heldings Limsted, NEOS Finance ple, INEOS Tenderco Limited, INEGS Holdings (Tnvestments)
Limited, INBOS Group Limited, INBOS Group Heldings Limited (formerly INEOS Group Holdings

FOS Limited, INEOS Commercial Services UK Limited and INEDS Chemicals Grangemouth
Limited in favour of Barclays Bank PLC as Security Agent for the Secured Parties (as defined thersin}
{as amnended, restated, supplemented and/or waived from time o time);

"Rlay 2813 Debenture” means the English law debenture dated 8 May 2013 entered into by INEOS
Holdings Limited, INEQS Finance ple, INEOS Tenderco Limited, INEOS Holdings (Investments)
Limited, INEOS Group Limited, INEOS Group Holdings Limited (formerly TNEOS Group Heldings
pic), INFOS Limdted, INHOS Comraercial Services UK Limited and 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 froms time to time);
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"Original Senior Secnred Tndenture” means any of!

{a} the indenture dated as of 10 February 2012, among INFOS Finance ple, he guarantors named
therein, The Bank of New York Mellon, as trusiee, and the other parties thereto (as amended,
restated, supplemented and/or waived from time o tiee); and

{b} the indenture dated as of 4 May 2012 among INEOS Finance ple, the guarantors named
therein, The Bank of New Vork Mellon, as trusice, and the other parties thereto (as amended,
restated, supplemented and/or waived from time to timae),

*Original Senior Secured MNote Creditors” means any Original Senior Secured Noteholders and any
Original Senior Secured Note Trusioe:

"Original Senior Sceured Note Documents” means cach Original Senior Secured Indenture, any
Original Senior Sccured Motes, the guarantees in respect of any Original Senior Secured Notes granted
under any Original Senior Sccured Indenture, the Security Interests granted or to be granted for the
benefit of any Original Senior Secured Note Creditors pursuant fo the Original Senior Secured Note
Docinnents, and the Intercreditor Deed;

"Original Senior Secwred Nete Trustee” means, with respect to any Original Senior Secured
Indenture, The Bank of New York Mellon as trustee for the Original Senior Secured Notsholders under
such Original Senior Securad Indenture;

"Original Senior Securcd Motcholders” means the holders from time to time of any Original Senior
Secured Motes;

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

"Premises” means all freehinld and leaschold property fom time to time owned by any Charging
Company or Ir which any Charging Company is otherwise inferested;

"Principal Obligor” means INEQOS Holdings Lirsited;

"Reveiver” means a receiver or receiver and manager or adminisirative receiver of the whole or any
part of the assets of the Group Companies or any other person which from time fo time are or are
expressad w be, the subject of the Transaction Security;

"Relevant Aceount” means a Charged Account {including without limitation the accounts listed in
Schedule & (Details of Relevant dccowntn)y, or sty account which is designated as such by the Security
Agent gad the Principal Obligor;

"Relevant Secured Docnments” means the Senior Facilities Agreement, any Original Senior Secured
indenture, any Additional Senior Facilities Agreement, any Additional Senior Secured Indenture and
any Second Secured Document;

"Second Secured Credifors” has the meaning given to that term in the Intercreditor Dieed provided
that Second Secured Creditors shall only be treated as Second Secured Creditors for the purposes of
this [deed to the extent that the Security Agent has confirmed its agreement in accordance with clause
27.7 {Additional Secured Partiesy of the Interereditor Deed fo act as security agent for such Second
Secured Creditors;

"Second Secured Documents” has the meaning given to that term in the Intercreditor Deed,

"Seeured Documents” means, topether, the Senjor Finance Documents, the Additional Senior Finance
Documents, the Senior Sscured Note Documents and the Second Secured Documenss;

A
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"Secured Partics” means each Senior Finance Parly, each Sendor Secured Note Creditor, vach
Additional Senior Finance Party, each Second Secured Craditor and any Receiver or Delegate;

"Secarity Docwments™ has the meaning given to that terin in the Intercreditor Deed;
"Secarily Inferest™ has the meaning given o the term "Lien” in the Senior Facilitics Agrecement;
o o o
“Senior Facilities Agreement” moeans the credit agreement dated 27 April 2012 made between,
amongst others, INEOS US Finance LLC and INEOS Finance ple, as Borrowers, Barclays Bank PLC
5 Y
as Administrative Agent and Seourity Agent and the Lenders referred to theretu (as amended, restated,
refinanced, replaced, supplemented and/or waived from time & fme);
“Senior Finance Documents” has the meaning given to that {erm in the Intercreditor Deed,;
“Senior Finance Parties” has the meaning given to that ferm in the Intercredifor Deed;

"Senior Proceeds Loan” has the meaning given to that term in the Intercreditor Deed;

“Senior Secured Note Creditors” meang any Origlual Senior Secured Note Creditors and any
Additional Sentor Secured Note Creditors;

“Senior Secured Mote Documents” means any Original Senior Secured Note Decuments and any
Additienal Sentor Sscured Note Documents;

“Senior Seeured Note Issuer” has the meaning given to that term: in the Intercreditor Peed;

"Senior Secured Notes" has the meaning given to that termt in the Intercreditor Deed;

"September 2613 Debenfure” means the English faw debenturs dated 1 September 2013 enfered into
hy TNEOS Sales (UKD Limited in favour of Barelays Bank PLC as Security Agent for the Secured

Parties (as defined therein) {as amended, restated, supplemenied and/ov walved from time to time);

"Subsidizry Shares” means all shares owned {now or in the fulure) by any Charging Company i its

Subsidiaries, including any specified in Schedule 3 {Subsidiary Shares);

"Tax” means afl presend and futuve incore and other taxes, levies, assessments, imposts, deductious,
? * ?

charges, duties, compulsory loans apd withholdings on aceount of tax {wherever buposed) ard any

charges 1o the nature of taxation fogether with interest thereno and penalties and fnes in relation

thereto, if any, and any payments made on or in velation thereof and "Taxation” shall be construed

accordingly;

*Transaction Seeurity” means the Security Interests created or expressed to be crested in favour of the
Security Agent or any other Secured Party pursuant to the Security Documentds,
X Y yp 4

"Underlying Agreement” has the meaning given to that term in the Credit Support Deed; and

"WAT" means value added tax as provided for in the Value Added Tax Act 1994 and any other Tax of
a similar nakwe,

1.2 Constraciion
in this Deed, unless a contrary iniention appears, a reference 1o

{a) an "agreement” inchudes any legally binding arangoment, concession, coniract, deed or
franchise (in each case whether oral or written);
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{b) an "amendment” includes any amendment, supplement, variation, novation, modification,
replacement or restatement and "amend”, "amending” and "amended” chall be construed
accordingly;

() "assets” melades property, business, undertaling and rights of every kind, present, future and
contingent {including uncalled share capital) and every kind of interest in an asset;

{d} a "ponsent” includes an authorisation, approval, sxemption, lcence, order, permission or
watver;

{e “including” means mt,}u(iing without Hmitation and
construed accordingt

1 e

inciudes” and “included" shall be

B “losses” inciudes losses, actions, damages, claims, proceedings, costs, demands, expenses
{inciuding fees) and labilities and "loss” shall be construed accordingly;

(g) a "person” includes any person, individual, firm, company, eorporation, government, state or
agency of a siate or any undertaking (within the meaning of section 1161(1) of the Companies
Act 2006} or other association {whether or not having separate legal personality) or any two or
more of the foregoing;

(h) & "regulation” inchides any regulation, mle, official directive, regquest or guideline (whether
or nof having the for f aw but if not having the force of law compliance with which is
customary by a re i:: an an or categoary of persons) of any governmental body, agency,
departinent or regulatory, seiftregulatory or other authority or organisation;

) the "winding-up” of any person includes its dissolution and/or tormination and/or any
equivalent or analogous proceedings under the law of any jurisdiction in which that person is
incorporated,;

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

o the terms of the documents under which the Indebtedness arises and of any side leffers
between any Charging Company and any Secwred Party relating to the Indebtedness are
incorporated in this Deed to the extent required for any purported disposition of the Charged
Property contained in this Deed to be a valid disposition in accordance with section 2(1) of the
Law of Property (Miscellaneous Provisions) Act 1989,

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

{m} ifs
{i) the Senior Discharge Date (a5 defined in the Intercreditor Deed), in so far as # relates
to the Senior Finance Documents {as defined in the Senior Facilities Agreement), has
occuired; or
{ii} the Senior Facilities Agreement is terminated or cancelled or is for any other reason

invalid, illegal or otherwise unenforceable,

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

1.3 Other references

LNDOCEG/874440.4 7

PATENT
REEL: 042400 FRAME: 0032



In this Deed, unless a contrary intention appears:

{a) & reference o any person is, where relevant, deemed 10 be & reference 16 or 1o include, as
appropriate, thal person's siccessors and permitied assignees or transferees;

6} references to Clauses and Schedules are references to, respectively, clauses of and schedules
to this Deed and references to this Deed include its Schedules;

(3] a reference to {or to any specified provision of) any agresmant or document is to be construed
as a reference to that agreement or docurmeni (v that provision) as it may be amended from
time to time, but exciuding for this purpose any amendment which is confrary to any provision
of any Secured Document;

{d) a reference fo a statute, statotory instrument or aceounting standard or any provision thereof is
to be construed as a reference to that statute, statitory insbument or accounting standard or
such provision thereot, as it may be amended or re-enacted from time to tine;

{c) the index to and the headings in this Deed ave inserted for convenience only and are to be
ignored in construing this Deed; and

ey words importing the plural shall include the singular and vice versa,

1.4 intercreditor Deed

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

2. COVENANT TO PAY
Fach Charging Company as primary obligor covenanis with the Security Agent (for the benetit of the
Secarity 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
3.1 Fixed charges

{3} Subject to sub-paragraph (b} below and Clause 3.12 (No legal charge over (he shares of
INEOS Fisarics Company 1), each Charging Company, 85 secuyity for the payment of the
indebtedness, charges in favour of the Security Agent {for the benefit of the Security Agent
andd the other Secured Parties) with full title guarantee the following assers, both present and
future, from time o time owned by it or in which it has an interest:

(B by way of {rst legal mortgage all frechold and leasshold property (neluding the
prmerty specified {n Schedule 2 (Details of Properties)) together with all buildings
and fixtures {Inclading trade fixtures) on that property;

{i1) by way of first fixed charge:!
{&) all the Subsidiary Shares and Investments and all corresponding Distribution
Rights;
(B all other interests {not charged under Clawse 3.1 {(a)(3) (Fived charpes)} it

any {reehold or leasehold property, the bhuildings and fixtures (including
trade fixtures) on that property, all procesds of sale derived therefrom and
the benefit of all warranties and covenants given in respect thereof and ali
licences 16 enter upon or use land and the benefit of all other agreements
relating o land;
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() all plant, machinery, vehicles, computers, office, goods, peraonal chatiels
and all other eguipment and the benefit of all contracts, licences and
warranties relating thereto;

(£ all Book Debis and ali rights and clalims against third parties and againat any
security in respect of Book Diebis;

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

{F} all its Intellectual Property Rights (including those set ont at Schedule 5
{Inrellectual Property Rightsth

{G} the benefit of all consents and agreemnents held by it fn connection with the
use of any of its assets;

{H) its goodwill and uncatled capital;

(I if not effectively assigned by Clause 3.3 (Securitv assigrment), all its rights
and Interests in (and claims wnder) the Assigned Agreements, including
without Hmitation, all its rights and interests in (and claims and remedies
under) the Assigned Agrecments to the exient ot at apy time otherwise
effectively assigned under Clause 3.3(8) (Security dssignmenty;

{5 any inferest, claim or right in cach case in respect of a return of surplus
assets which it has now or subsequently in respect of any pension fund or
plan;

(K} all the rights (incliding, without limitation, the right to receive

compensation) now or subsequently of such Charging Company (not
charged ander Clauses 3. 1{a)iT{(A) (Fixed charges) to 3. 1)) (Fixed
chorges) inclusive or effectively assipned by Clause 3.3 (Secwrify
assigrimenf)) n respect of {(a) joint vemture, partnership, distributorship,
building or development or similar agreements to which it is a party, (&) any
warranty, bond, guaranies, indemnify, Security Interest or letter of credit
issued in its favour, and (¢} any bill of exchange or any other negotiable
imstrument held by it and

{1y all the Underlying Agreements except for the Assigned Agreements.
(b} The parties acknowledge that the ranking of the security created pursuant to Clause 3.1{a)

(Fived charges) is subject to the Existing Security and the Intercreditor Deed and that the
application of proceeds pursuani fo this Deed and the Hyisting Security is provided for in the
Intercreditor Deed.

2
NS

Fioating charge

(&) As further security for the payment of fhe Jndebtedness, subject to sub-paragraph (b} below
and Clause 3.12 (Mo fegal charge over the shores of INEOS Finance Compary I3, each
Charging Company charges with foll title goarantes in favour of the Security Agent (for the
benefit of the Security Agent and the other Secured Parties) by way of first floating charge all
its present and future assets not otherwise effectively morfgaged by way of fiest legal
mertgage under Clause 31(a)i) (Fixed clurges), charged by way of first fixed charge under
Clause 3. 1{a}ii) (Fived charges) or assigned under Clause 3.3 (Security assignment) including
any assets comprised within a charge which is reconverted under Clause 3.5(c) (4uromaric
cornversion of floating charge), heritable property and all other assets in Scotland.
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The floating charge created by cach Charging Company shall;

{1} except as otherwise agreed in writing by the Securily Agent, rank in priority to any
other Sccurity Intere f E«Eﬁad by @ Receiver appointed under this Deed; and

(i be a qualifying floating charge for the purposes of paragraph 4 of scheduie Bl to the
Insolvency Act 1986,

{b} The parties ackanowledge that the rasking of the security created pursuant to Clause 3.2(x)
(loaring charge} s subject o the Existing Security and the Intercreditor Deed and that the
application of procesds pursuant fo this Deed and the Existing Security is provided for in the
Intercreditor Deed.

Security assignment

{a} O and frorn the date on which the Assigned Agreements are re-assigned to the relevant
Charging Company under each of the September 2013 Debenture, May 2013 Debentars, May
2012 Debenture, February 2012 Debenture, March 2011 Debenture, May 2010 Debenture or
January 2011 Debenture or the }GH Share Charge and Scourity Assignment (as the case may
be), as fwrther security for the payment of the Indebiodness, each Charging Company assigns
absolutely (subject to the right to reassignment on redemption pursuant to Clause 248
{Covenani to refease}) 1o the Security Agent all its vights, title and interest in the Assigned
Agresments, ogether with the benefit of all ifs rights, claims and remedies in respect of such
Assigned Agreements.

)] Until the ocourrence of a Declared Default, but subject to Clause 8.7 (Assigned agrecments),
each Charging Company 1may continue to deal with the counterparties to the relevant Assigned
Agreements.

Conversios of floating charge

ifs
{2} a Dreclared Defandt has ocourred; or
(b} the Security Agent ig, acting reasonably, of the view that any legal process or execution is

being enforced against any Floating Charge Asset or that any Floating Charge Asset is in
danger of being seized or otherwise in jeopardy,

the Security Agent may, by notice to any Charging Company, (provided that, fn respect of any
conversion of the floating charge under paragraph (b} above, the Security Agent may only specify the
Floating Charge Asset in question or the group of assets into which that Floating Charge Asset falls)
convert the floating charge created under this Deed indo 3 fixed charge as regards those assets which i
specifies in the notice. Each relevant Charging Company shall promptly execute a fixed charge or
legal assignment over those assets in the form which the Security Agent requires.

Autornalic conversion of floating charge
Notwithstanding any other provision of this Deed {and withou! prejudics to the circumstances

in which the floating charge created under Clause 3.2 (Flooting charge) will crystallise under
general law but subject to Clause 3.5(b) below):

o~
o
—

{i} if any Charging Company creates {or purports {0 creaie} any Seourity Interest {except
as perinitted by the Relevant Secured Documents or with the prior consent of the
Security Agent) on or over any Floating Charge Asset;
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(i) if any thivd parly levies or atiernpis to Jevy any distress, attachment, expropriation,
sequestration, execution or other legal process against any Floating Charge Assef;

{iiiy a resolution is passed or a petition is prosented for the winding-up or administration
in relation to any Charging Company which is not discharged within 14 days {in the
case of a winding-up petition}) or 5 days {in the ease of a petition for an
administration order) or in any cvent before such petition is heard or a resolution is
passed for a creditors’ voluntary winding-up or a creditors’ voluntary winding-up is
comraencad, or

(iv} an Adrinistrator or Receiver is appointed in respect of any Charging Company or
ihe Security Agent reccives notice of an intention to appoint an Administrator
pursuant o paragraphs 15 or 26 of schedule B of the Insclvency Act 1986 in respect
of any Charging Company,

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

(b} Mo floating charge created by Clause 3.2 (Flowiing charge) may be converted into a fixed
charge or otherwise crystallise solely by reason of!

(i} the oblaining of a morstorivm by any Charging Company;
(i) anyihing done with a view (o oblaining a moratoriam,

under section 1A and schedule Al of the Insolvency Act 1986 as inserted by the Insolvency
Act 2006 sesetion 1, schedule 1, paragraphs | and 2

(¢} Any charpe which has crystallised under Clause 3.4 (Conversion of floniing charge) or Clause
3.5(a) ahove may be reconverfed into a floating charge by notice given at any time by the
Security Agent to the Charging Company concerned in relafion fo the assets specified i such

notice.
3.6 Fixed and flnating security
(&) Subject to paragraph (b) below and Clause 3.12 (No legal charge over the shares of INEOS

Fingnee Company ), if for any reason any Security Interest in vespect of any asset crealed or
purported ie be created pursuant to this Clause 3 {Charging clouse) as 3 fixed charge ot
assigument, does not, or ceases to, take effect as a fixed charge or assigrment, then # shall
take effect as a first Aoating charge in vespect of such asset. However it is the Inmtent of the
parties that the Security Titerests over other Charged Property shall remain unaffected.

(b The parties acknowledge that the ranking of the security created pursuant to Clause 3.6(a)
(Fixed and floating security) is subject to the Existing Security and the Intercreditor Deed and
that the application of procesds pursuant to this Deed and the Existing Security is provided for
in the Intercreditor Deed,

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

3.8 Yeasehold inferests containing prohibition on charghag
{a} Until the relevant consent has been obiained, there shall be excluded from the mortgage and

charge created by Clause 3.1 (Fived charges) {(and from the operation of the further assurance
provisicns set out in Clause S (Further assurance}) any leaschold property held by a Charging
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Company under 3 lease the tenms of which either preclude absolutely such Charging Company
from creating any chargs over its leasehold interest in such property or require the consent of
t+3 v 2 e
any third party prior to the creation of such charge and such consent shall not have been
J Y =
previcusly obtained (sach an "Excluded Progesiy™).

{b} With regard to each Excluded Property, cach relevant Charging Company undertakes (o make
application for the consent of the relevant third party to the creation of the charge contained in
Clanse 3.1 (Fixed charges) (or (0 be created pursuant to Clause 5 (Further assurance)) within
twenly Business Days of the date of this Deed or, if tater, the date of enfry into such lease, and
{0 use all reasonable endeavours to obtain such consent as soon as possible and {0 keep the
Security Agend or ifs solicitors regularly informed of the progress of its negotiations with such
third parties.

{3 Forthwith, opon receipt of the refevant third party's consent as aforesaid, the relevaut
Excluded Property shall thersupon stand charged to the Secority Agest pursuant to the terms
of Clause 3.1 {Fixed charges) above, T required by the Security Agent at any time following
receipt of such consent the relevant Chacging Company will exgcute a valid Jegal morigage in
such forn ag the Security Agert shall reasonably requive and comply with the registraiion
requivements set ont in Clause 5.2 (Land Registryy and the requirements as to title deeds set
out in Clause 8.5 {Tirle documents).

3.9 fntellectual Property Rights restricting charging
{m) There shal be excluded from the charge created by Clause 3.1 (Fived charges) and from the

operation of Clause 5 (Further assurance) any Inieliectual Property Right in which a Charging
Company has an interest under any licence or other agreement which either prechudes
ahsolutely or conditionally (including requiring the consent of any third party) that Charging
Company from creating any charge over its inferest in that Intellectual Property (each an
"Excluded Intellectun! Property Right™) until the relovant condition or walver has been
satisfied or obtained.

(b For each Excluded Tntcllcctual Property Right, the relevant Charging Company underiakes to
apply for the relevant consent or waiver of prohibition or condition within fourteen days of the
date of this Desd or, if later, the date of acquisition of such Excluded intelloctas} Proporty
Right and, in respect of any licencs or agreement which provides that the relevant thivd party
will pot wnreasonably withhold its consent to charging, to use its reasonable endeavours fo
obtain such counsent as soon as possible and to keep the Security Agent informed of the
progress of its negotiations or, in any other case, to use all reasonable endeavours to obtain
such consent as soon as possible,

{c} Forthwith apon receipt of the relevant waiver or consent, the relevant formerly Excluded
Inteliectual Property Right shall stand charged fo the Security Agen! under Clunse 3.1 {(Fived
charges). At any time following receipt of that walver or consent the relevant Charging
Company will, if required by the Seeurity Agent, forthwith execute a valid fixed charge or
legal assignment in such form as the Security Agent shall require.

3140 Contracts Containing Prohibition on Charging

{a) There shall be exchuded from the charge created by Clause 3.1 (Fived charges) and from the
operation of Clause 5 (Further assurance), any Charged Contvact in which a Charging
Company has an nterest under any such agreement or other nstrument which either precludes
absohutely or unconditionally (inchiding requiring the consent of any third party} such
Charging Company from creating any charge over ifs interest charging in that Charged
Contract {each an "Excluded Contraet”) until the relevant condition or waiver has been
satisfied or obtained.
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) For each Excluded Contract, the relevant Charging Company undertakes {0 use reasonable
endeavours to promptly obtain the consent of the relevant third party for such rights to be
charged under this Deed as soon as possible and to keep the Security Agent informed of the
progress of its negotiations.

{c} Forthwith, upon reseipt of the relevant thivd party's waiver or cousent as aforssaid, the
relovant Exchided Contract shall thersupon be charged to the Security Agent pursuant to the
termig of Ulause 3.1 (Fived charges) above, I required by the Security Agent al any time
following receipt of such walver or cousent the relevant Charging Company will execute a
valid fixed charge or legal assignment in such form as the Security Agent shall reasonably
require.

Exceptions to the Security
The secarity created pursuant to this Clase 3 {Charging clouse) shall not extend to any asset situaied
outside England and Wales to the extent that, and for so long as, any such security would be unlawful
under the laws of the jurisdiction in which such asset is situated.
No jegal charge over the shares of INEGS Fivanee Corapany §
Netwithstanding any other provisions of this Deed, the Security Agent shall not be entitled to be
registered as a wmember of INEOS Finance Company 1 at any tme for the purposes of enforeing its
security or otherwise and the security constituted by this Deed shall not constituie a legal charge.
CONTINUING SECURITY
Continuing security
This secarity is to be a continuing security and will exiend o the ultimate balance of soms payable by
any Group Company or any other grantor of Transaction Security snder the Secured Documents,
notwithstanding any intermediate payment or seitiement of all or any part of the Indebtedness or any
ather matter or thing,.
{hher security
This secority {s {0 be fn addition and shall neither be merged in nor in any way exelude or prepudice or
be affected by any other security, guarantee, or indemaity or other right which the Security Agent
andfor any other Secured Party or any other person may now or after the date of this Deed bold for any
of the ndebtedness, and this security may be enforced against any Charging Company without fivst
having recourse to any other rights of the Security Agent or any other Secured Party.
FURTHER ASSURANCE
eneral
(=) Each Charging Company will, at ifs own expense, promptly following request by the Security
Agent, execute such deeds and other agreements and otherwise fake whatever action the
Security Agent may reasonably requive in accordance with the Security Principles:
(i to perfect and/or protect the security created {or intended to be created) by this Deed;

{ii} to facilitate the realisation or enforcement of such security;

{iii) to facilitate the exercise of any of the BSecurity Agent's rights, powers or discretions
under this Deed;
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{iv} to confer on the Security Agent security over any assefs of that Charging Company

(in whatever jurisdiction situated) squivalent or stmilar to the seecurity infended to be
conferred by this Deed; andfor

{v} at any tiree after the occurrence of a Declared Defaalt that is continuing or if the
security created by this Deed has become enforceable, to confer on the Security
Agent a fegal fixed charge over Book Debds,

including the conversion of charges to assignments, equitable security 1o legal security, the
execution of any lransfer, conveyance, assignment or assurance whatsoever and the giving of
all notices, orders, mstructions and directions whatsoever.

(b} Any Seourity Docwnent vequired to be exccuted by any Charging Company under this Clause
5.1 {Generaly will contain clauses corresponding to the provisions set out in this Deed.

5.2 Laud Regisiry

{a) In relation to real property which is registered at the Land Registry or which 5 subject to a
fivsi registration application at the Land Registry and which is charged by way of legal
mortgage wnder this Deed situated in England and Wales, each Charging Company hereby
covenants to a restriction being entered on the Repister of Title of all that real property under
the Land Registration Act 2002 and aprees fo apply for such a restriction in the following
terms:

"MNo disposition of the registered estate by the proprietor of the registered estate is to be
registered without a writlen consent signed by the proprietor for the time being of the Charge
dated 2014 In favour of Barclays Bank PLC referred to in the Charges
Register or their conveyancer”,

{b} ‘I'o the extent that the Secured Parties are under an obligation to make fiwther advances, each
Charging Company shall also make an application {and consents to sn application being
made) 1o the Land Registry for a note of such obligation to be antered on the Charges Register
of any registered land forming part of the Charged Property.

{c) In respect of any part of the Charged Property title to which is registered at the Land Registry
or which iz In the process of first registration at the Land Registry, 1t Is certified that the
security created by this Deed does net contravene any of the provisions of the memaorandurm
or articles of association of any Charging Company.

{d) In relation to all real property acquired by any Charging Company at any ting following the
date of this Desd and which shall be charged by way of legal morigage wnder this Deed
sitvated in England and Wales, such Charging Company shall, as soon as reasonably
pructicable following the completion of the acquisition, apply to the Land Registiy for a
restriction to be entered on the Register of Title to that property in the same form as the
restriction set out in Clause 3.2(a)above, together with an application to the Land Registry in
the form set out in <lause 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 pursuant to Clauses 5.2{¢) or 5.2(b) above, that Charging
Company shall provide the Security Agent with all duly completed forms reasonably
requested by the Security Agent within seven days of such request together with all
registration fees in connection therewith.

5.3 Register of trade marks
Each Charging Company as registerad propristor appoints the Security Apgent as its agent to apply for

the particulars of this Deed aud of the Secured Parties' interest in Us existing trade marks and trade
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matk applications and any future trade marks or trade mark applications reglstered or to be registered in
the United Kingdom in the name of that Charglag Compaty, to be entered on the Register of Trade
Marks under section 25(1) of the Trade Marks Act 1994, and each Charging Company agrees to
execute all docaments and forms required o ensble those particulars 1o be entered on the Register of
Trade Marks.

6. NEGATIVE PLEDGE AND BISPOSAL RESTRICTIONS

Mo Charging Company may:

{2} create or agree to oreate or allow o exist any Security Interest over any part of the Charged
Property;

{b) sell, kease, transfer or otherwise dispose of all or any part of the Charged Property or the right
to receive or to be paid the proceeds arising on the disposal of the same, or agres or altempt {0
do sa; oF

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

except as permifted by the Relevant Secured Documents or with the prior written consent of the

Security Agent.
7. REPRESENTATIONS AND WARRANTIES
7.1 Matters represented

Fach Charging Company represents and warrants to the Security Agent (for the benefit of the Security
Agent and each Secured Party) as set out in Clauses 7.2 (Subsidiary shores) to 7.4 (ntelleciual

Property} (nelusive) on the date of this Dead.
7.2 Subsidiary shares

As at the date of this Deed # is the legal and beneficial owner of the Subsidiary Shares identified
against its name in Schedule 3 (Subsidiary Sharas) and all of those Subsidiary Shares ave fully paid.

7.3 Property
Schedule 2 (Details of Properties) identifies all freehold and leasehold property owned by it as at the
date of this Deed, There are no proceedings, actions or cirounstances relating to any of that property,
save to the extent disposed of pursuant o any disposal permitied by the Relevant Secured Documents,
which materially and adversely affect that property's value or its ability to use that property for the
purpose for which it is currently used.

7.4 InteBectual Property
As at the date of this Deed it is the sole legal and beneficial owner of the Intellectual Property listed
against its name in Schedule 5 (Fnieliectual Property Rights) and such Schedule lists all the material
patents and rademarks owned by it

8. UNDERTAKINGS

8.1 Buration of undertakings
Each Charging Company undertakes to the Security Agent (for the benefit of the Sccurity Agent and
each Secured Party) in the terms of this Classe & (Underiakines) from the date of this Deed and for so
long as any security constituted by this Deed remains in foree.

LNDOCS01/2744404 15

PATENT
REEL: 042400 FRAME: 0040



8.2 General undertakings

{et) Charged Property: It will observe and perform all covenants and stipulations from time o
time affecting the Charged Property, make all paviments, carry out all regisirations or renewals
and, save as permitted by the Relevant Secured Documents, generally take all reasonable steps
which are necessary 1o preserve, maintain and rencw when necessary or desirable all the
Charged Property which is matetial to or required in connsction with its business or the
business of its Group.

(b} Maintennuce: It will take 3Bl reasonable steps to keep all Premises, plant, machinery,
fixrures, fitings, vehicles, computers and other eguipment comprized in the Charged Property
in repair fo ensure the continuance of the effective operation of its business al the Promises
omprised i the Charged Property,

8.3 Property sudertakings

{a} Acquisitions: It will notify the Security Agent if i intends to acquire any esfate or inferest in
fraphold, {easehold or heritable property {other than easements) and will in any event notify
the Security Agent promptly in writing of the actual acquisition by it of any such freehold,
leasehold or herilable property and will comply with its obligations in Clauses 5.2 {Land
Regisiryy and 8.5 (Vitle documeris) in respect theyeto.

(b} fmspection: It will permit the Security Agent and any person nominated by the Security
Ageni and notified to eny Charging Company in writing fo enter indo and upon any Premises
comprised in the Charged Property at all reasonable times during business howrs and on not
less than 24 houwrs' notice subject always to the reasonable secority veguiremenis of that
Charging Company to view the state and condition of the Premises comprised in the Tharged
Property and will remedy any material defect or want of repair as soon as possible and in any
event no later than four weeks afler service by the Secwrity Agent of notize of the defect or
want of repair.

{c} Leases: T will not grant any lease, tenancy, contractual Heence or right to ocoupy i respect
of the whole or any part of the Premises comprised in the Charged Properiy or otherwise part
with possession of the whole or any pact of the Premises comprised in the Charged Property
exeept:

)] as perrnitted by the Relevant Secured Documents; or
(i} with the prior written consent of the Security Agent.

{c) Forfeiture Notices: [t will give immediale notice to the Security Agent if it receives any
notice under section 146 of the Law of Property Act 1925 or it has been notified that any
proceedings are commenced against i for the forfeiture of any lease comprised Iy any

Premises comprised in the Charged Property.

8.4 Collection of Book Debis

{a) Each Charging Company will:
{1 as agent for the Security Agent, collect all Book Debts and all Cash Eguivalents or

other securities held by way of tomporary invesiment when the same mature, pay the
proceeds into a Charged Accouwnd forthwith on receipt and, pending that payment,
hold those procesds on trust for the Security Agent;

{ii} not charge, factor, discount or assizn any of the Book Debits in favour of any other
person, or purport to do so unless permitted by the Relevant Sccured Documents or
with the prior consent of the Security Agent;
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(1D upon a Declared Default, give notice (o the debtors of any of its Book Debts or other
Charged Property referred to in Clause 8.4{a)({) above of the Security Tuterests
created by this Deed in such form as the Security Agent may require; and

{iv} {A) promptly deliver to the Account Bank on the date of this Deed or, if such
Relevant Account is opened after the date of this Ideed, as soon as
reasonably practicable and in any event within five Business Days of the
date on which such Relevant Account is opened, a duly completed notice in
respect of each such account substantially in the form set out in Schedule 7
(Form of Notice to Account Bank) as applicable; and

(B) use all reasonable endeavowrs to procure that the bank with whom the

Eelevant Account is maintained promptly signs and delivers to the Security

Agent an acknowledgement of notice substantially in the Tors set out in

Schedule 7 {Form of Nofice io Account Bank) as applicable.

)] If any Charging Company maintains an account in respect of which the acknowledgement
referved to in Clanse 8.4{a)(iv){B) above has not been obiained, such Charging Company will
transfer the account to an Account Bank which has refurned such an acknowledgement or haa
agreed, in a manner satisfactory fo the Securiiy Agent, 1o the matiers referred to in the
acknowledgement.

o~
L)
S’

Following a Declared Defanlt, the Security Agent (or iis Receiver) may {(subject to the
provisions of the Intercreditor Deed and to the payment of any claims with priovity to the
charges constituted by this Deed) withdraw amounts standing to the credit of the Relevant
Accounis to meet any amount due and payabie o respect of the Indebiedness o the Secured
Parties when it is due and pavable but unpaid or when the relevant Secured Parties are entitled
to exercise set off rights agamst the relevant amounts under the terms of the relevant Secured
Documents.

Uniil a Declared Default has oconrred, each Charging Company may, subject o the provisions of the
Relevant Secured Documents, operate and continue to deal with the Relevant Account.

8.5 Title documents

Each Charging Company will promptly deposit with the Security Agent {or as if shall direct), unless
such documents are alveady deposited with the Security Agent or held fo its order in connection with
the Existing Security;

{a) all deeds and documents of title relating to all Charged Property and if those deeds and
documents are with the Land Registrv, will promptly deposit them with the Security Agent {or
1Ty, prompiiy dep ¥ AZ
as it shall direct) upon their release;

)] all stocks and share certificates and other documents of title relating to the Subsidiary
Shares/Investments together with stock transfer forms, completed and executed in blank
{except for the number and class of share and the transferor) and shall execute all other
documents and take all further action which the Seourity Agend requives for the purpose of
vesting title to the Subsidiary Shares/Investments in the name of the Security Agent or its
nominees or any purchaser {subjoct, in the case of the Security Agent, to Clause 3.12 (No
fegal charge over the shaves of INEGS Finance Company 7)) 10 the end of sub-paragraph (b);

{c) all policies of msurance for the time being charged under this Deed; and
{d} all other documents relating to the Charged Property which the Security Agent from time to

time requires.

2.6 Yoting righis

[
~3
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{a) Until a Declared Default occurs:

() all dividends, disiributions and other monles paid on or derived from the Subsidiary
Shares/Investraanis will be held for the account of the relevant Charging Company
and will be promptly paid over to that Charging Comvpany in accordance with its
directions; and

(i} alf voting and other rights and powers attaching to the Subsidiary Shares/investments
will be exercised as the relevant Charging Company may from time fo fime
reasonably direct, provided thaf such Charging Company shall oot be entitled to
direct that the voting and other rights attaching to the Subsidiary Shares/Investments
be exercised in a manner which the Security Agent reasonably considers to be
prejudicial {o the {oterests of the Secured Partles under this Deed,

(M After a Declared Defaalt ocours the Security Agent shall be entitied to:
{1 complete all instraments of trapsfor in relation to the Subsidiary Shares or

Investiments of each Charging Company on behalf of each Charging Company in
favour of itself or auch other person as it shall select and otherwise (subject to Clause
312 (Mo legal charge over the shaves of INEQS Fipance Company 1)) have any
Investments registered in its name or the name of its nominee;

receive and vetain all dividends, distributions and other monies paid on the
Subsidiary Shares/Investments; and

)
it
rech)

et}

{iti) exercise or direct the exercise in the name of the relevant Charging Company of the
vofing rights and any other rights and powers attached to any Subsidiary
Shares/investments in sych manner as it considers it {including al] powers given to
irastees under Parl I of the Trustee Act 2000).

{c) Afrer a Declared Default occurs sach Charging Company shall:

(i) comply, or procure the compliance, with any directions of the Securlty Agent in
respect of the exercise of any rights and powers exercissble in relation o its
Subsidiary Shares/Investments; and

(i} it the Security Agent so requests, promptly deliver to the Security Agent a form of
praxy of other avthority {(n each case, o such fonm as the Security Agent shall
reasonably require) appointing such person as the Security Agent shall sefect to be
the proxy of each Charging Company or otherwise enabling such person as the
Security Agent shall select to exercise such voting rights and other rights and powers
as shall be specified (whether generally or specifically} in the relevant notice.

(d} At any time when any Subsidiary Shares/Investments are registered in the name of the
Security Agent or its nominee {subject, in the case of the Security Agent to Clause 3.12 (Mo
fegal charge over the shares of INEOS Finance Company 1)), the Security Agent will not be
under any duty to ensure that any dividends, distributions or other monies payable in respect
of those Subsidimy Shares/Tovestments are duly and promptly paid or received by it or its
nomines, or to verify that the correct amounts are paid or received, or to fake any action in
connection with the taking up of any (or any offer of any) stocks, shares, rights, monies or
other property paid, distributed, accruing or offered af any tme by way of interest, dividend,
redernption, bonus, rights, preference, option, warrant or otherwise on or in respect of or in
substitution for, any of those Subsidiary Shares or Investments.

{e) Bach Charging Company will promptly pay all calls or other payments which way at any tme
hecome due in respect of the Subsidiary Shares/Investnaents.

—
o
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(6 Each Charging Company will forward copies of all notices, docoments and other

comununications  received by it or its nomdnee in connection with the Subsidiary
Shares/Tavestments 10 the Security Agent promptly following receipt,

2.7 Assigned agrecments
g &
Each Charging Company will:

(=) not make or agree to make any amendments to fhe Assigned Agreements, walve any of its
rights under the Assigned Agreements or exercise any righi to teeminate any of the Assigned
Agrecments, except (A) as permitted pursuant to the Relevant Secured Documents, (B) with
the prior consent of the Security Agent or (C) {in the case of the Insurances only) any
amendments 1o such Insurances that are of a minor or techuical nature of which could not
reasonably be expected to prejudice the interesis of the Secured Parties; and

()] promptly after the execution of this Deed {or, if later, the date on which i becomes a patty (o
the relevant Assigned Agreements), give notice to the other partles which are deblors under
the Assigned Agreements to which it is a party that are not Charging Companies {or in the
case of (A} the Assigned Intercompany Loan Agreements, parties that are not Holdeos or
Obligors; and (B} any Credit Support Docwmnents, parties that are not Group Companies) that
it has assigned iis rights under the Assipned Agreements to the Security Agent under this
Deed. Such notice will be given in substantially the form set out in Part 1 of Schedule 4
{(Forms of notice fo counterparties (other than insurers) of Asyigned Agresiments), sxcept:

{i} in the case of the Insurances where the notice will be substantially in the form set ot
in Part 2 of Schedule 4 {(Form of Notice of Assigrnment to fnsurersy (subject (o such
amendments as may be appropriate to accommodale {where applicable) more than
one Charging Company being a parly to a single notice delivered to a particular
insurance company) provided that prior to a Declared Default, there shall be no
requirement 0 deliver a notice in respect of Insurances other than Inswrances in
respect of property damage, busioess interruption, marine cargo, contractors” all risk
and any other Insurances the Principal Obligor considers to be material; or

(i) in the case of the Master Bilaleral Netting Deed, the Credit Support Deed, or any
guarantee entered into i favowr of any Charging Company in accordance with the
Credit Sapport Dieed, where the notice will be substantially in the form set out in Part
3 of Schedule 4 (Form of Notice fo counterparties fo the Master Bilateral Neiting
Deed, the Credir Support Deed or any guarantee enterad info pursuant io the Credit
Support Deed),
{c} Each Charging Company will use all reasonable endeavours to procure that each party served
with any such notice coundersizns and retuns the notice to the Security Agent within 14 days
of the date of the relevant notice.

e
B

Retention of dociments

The Seeurity Agent may retzin any document deliversd to it under Clause 8.5 {¥irle documenis) or
otherwize until the security created by this Deed is released and, if for any reason it ceases o hold any
such docoruent before that time, it may by notice to the relevant Charging Company require that the
relevant document be redelivered to it and the relevant Charging Company shall promptly comply {or
procure compliance) with that notice.

2.9 Power to remedy

re

If a Charging Companry fails to comply with any covenant set out in Clauses 8.1 (Dwraiion of
wndertakingsy to Clause 8.8 (Retention of documenisy (inclustve} and that failure is not remedied to the
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satisfaction of the Security Agent within 14 days, that Charging Company will sHow (and irrevocably
authorises) the Security Agent or any person which the Security Agent nominates to take on its behalf
any action which is necessary to ensure that those covenants are complied with,

8.16 indemnity

Fach Charging Company will indemnify the Security Agent agafnst all losses incurred by the Security
Agent as a result of a breach by any Charging Company of its obligations under Clauses 8.1 (Dwration
of underiakings) to Clanse 8.8 (Rejention of documants) {inclusive} and in connection with the exercise
by the Security Agent of its rights contained in Clause 8.9 (Power fo remedy) sbove. All smnas the
subject of this indernnity will be payable by the relevant Charging Company to the Security Agerd on
demand,

811 Revoeation asd other actions in relation {o Intellectual Property

Without prejudice to the creation of any Secwrity Interest pursuant to this Deed, no breach of any
representation, warranty, undertaking or other provision {in each case, whether expressed or implied)
under this Dead shall arise solely by reason of!

{2} amy steps taken by a third perty {including any applicable intellectual property registry} to
oppose the grant of, challenge the validity of, or sesk to revoke any of, the Intelleciual
Property; or

.y
=
=z

any decision of & court of competent jurisdiction or other competent authority (inchuding any
applicable intellectual property regisiry) to refuse lo grant, to cancel or to revoke any of the
inteliectual Property,

provided in each case that any such steps or decision do not have a material adverse effect on the
tusiness, assets or finaneial condition of the Group and do not adversely affect the rights of the Secured
Parties in any material respect.

2. ATTORNEY

Each Charging Company, by way of security, frrevocably and severally appeints the Seourity Agend,
cach Receiver and any person nominated for the purpose by the Security Agent or any Receiver {in
writing and signed by an officer of the Seonrity Agent or Heceiver) as its attorney {(with full powsr of
substitution and delegation) in its name and on {is behalf and as its act and deed to executs, seal and
deliver (using the company seal wheye appropriate} and otherwise perfect and do any deed, assurance,
agreement, mstrument, act or thing which it ought to execute and do under the terms of this Deed, or
which may be reguired or deemed proper in the exersise of any rights or powers conferred on the
Security Agent or any Receiver under this Deed or otherwise for any of the purposes of this Deed, and
sach Charging Company covenants with the Security Agent and each Receiver to ratify and confivg all
such acts or things made, done or executed by that atorney. Such power of attorney shail only be
exercisable following the occurrence of an Event of Default which is continuing or if the relevant
Charging Company bas failed to comply with its further assurance obligations pursuant to Clause 3
{(Further Assurance) or a perfection obligation pursuant to this Deed.

i ENFORCEMENT AND POWERS OF THE SECURITY AGENT
141 Statutory restrictions

The restristion on the consolidation of mortgages and on power of sale hmposed 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 Dsed,
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() the Indebtedness is deemed for the purposes of section 101 of the Law of Propert
Act 1925 to have become due within the meaning of section 10§ of the Law of

Property Act 1923; and

("

(it} the power of sale and other powers conferved on mortgagees by the Law of Propert
Act 1925 as varied or extended by this Deed including the power to appoint a
Receiver shall arise, in each case immediately op execution of this Deed. The
Security Agent may take possession of any Charged Property at any time after the
Security Interests constituted by this Deed have become enforceable.

{b} Save as provided in paragraph (¢} below, the Seourity Interssts constifuted by this Deed given
by each Charging Company shall become enforceable upon:

() a Declared Default; or
(i) the muking of an application or the presentation of a pefition for an administration

order in relation 1o any Charging Company or the giving or fifing by any person of a
notice in relation 1o the appointment of an Administrator, Hquidator ov provisional
iquidator of any Charging Cowpany; or

{iif) the relevant Charging Company requesting the Security Agent fo appoint a Receiver
or Administrator or the Security Agent appointing 2 Recetver or Administrator,

{c} The Security Interests constituted by this Deed will not become enforceable solely as a result
of!
{i} the obtaining of a moratorium by any Charging Company; or
{ii} anything done with a view to obtaining a moratorium,

under Section 1A and schedule Al of the Insolvency Act 1986, as inserted by the Insolvency

Act 2000, section 1, schedule 1, paragraphs 1 and 2,
1.3 Statutory powers

The powers confecred on mortgagees, Receivers oy Administeators by the Law of Property Act 1923
and the Insclvency Act [986 (as the case may be) shall apply to the security created by this Deed,
unless they are expressly or inpliedly exchided. If there is ambiguity o conflict between the powers
contained o those Acts and those condained in this Dleed, those contained o this Dieed shall prevail.
Such powers shall be extended so as to aothorise motigagees, Receivers or Administiators (o lease,
make arangements for leases, accept surrenders of leases and grant options as they think it and
without the need to comply with any of the provisions of sections 99 and 100 of the Law of Fropearty
Act 1925 and any lease granted will bind any holder of a subsequent Security Interest deriving title
under the morigagees, Receivers or Administrators.

14,4 Fixtures

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

16.5 Appointment of Hecelvers and Administrators

{a) if:
(i so requested by a Charging Company; or
{ii} at any time after 2 Declared Defanlt has nccurred,
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the Becurity Agent may, subject {6 paragraph {e) below, by deed under seal or in writing under
the hand of any officer of the Security Agent appoint any one or more persons to be Receiver
of any Charged Property of that Charging Company or, when permitied by lew, may appoint
an Administrator of that Charging Company pursuant {o paragraph 14 of schedule Bl of the
Insolvency Act 1986,

)] The Security Agent may by writing under hand (except subject to any requirement for 3 court
order under the Insclvency Act 1986 of any other applicable insolvency law) similarly remove
any Recejver.

{c} If more than one person is appoinfed Receiver or Admindsirator of any assets, sach Reosiver
or Administrator may act either jointly or severally unless the document of appeinting him
states otherwise,

(&) Secticn 109(1) of the Law of Property Act 1925 shall not apply to this Deed,
(e} The Security Agent is not entitled fo appoint 2 Receiver solely as a result of the obtaining of a

moratorinm {or anything done with a view o oblaining a moratorium) under the Insclvency
Act 1586, except with the leave of the court.

) The Security Agent is noi entitled to appoint an administrative receiver if prohibited from
doing so under section 72A of the Insolvency Act 1986,

16.6  Powers of leasing

The Seonrity Agent may at aay time on or after the Security Interests coustituted by this Deed bhave
become enforceable lease, make agreements for leases at a premium or oflerwise, accept surrenders of
leases and grant optioas or vary o ceduce any suip payable under any loases or tenancy agrecments as
it thinks fit, without the need 1o comply with any of the provisions of sections 99 and 100 of the Law of
Property Act 1923,

10.7 Exercise of powers

All or any of the powers conferred upon mortgagees by the Law of Properly Act 1925 as varied or
extended by this Deed, and all or any of the rights and powers conferred by this Deed on a Receiver
{whether expressly or impliedly), may be exercised by the Security Agent withouot further uotice to any
Charging Company af any time after the Security Interests constitied by this Deed have become
enforceable, irrespective of whether the Security Agent hus taken possession or appointed a Receiver of
the Charged Property.

10.8 Appropriations

Until all lndebledness has been brevocably and unconditionally paid and discharged in full, each
Secured Party (or any wusies or agent on its behalf) may, subject o the terms of the Tutercreditor Dieed
and without affecting the liability of any Charging Company under this Deed:

{a) refrain from applying or enforcing any other monies, security or rights held or received by that
Secured Party (or any trustee or agent on its behalf) in vespect of those amounts, or apply and
enforce the same in such manner and order as it sees fit (whether against those amounts or
otherwise} and no Charging Company shall be entitled o the benefit of the same;

{b} to the extent that any of the Charged Property constifute "financial collateral” and this Deed
and the obligations of any Charging Company hereunder constitute a "security financial
collateral arrangement” (in each case as defined in, and for the purposes of, the Financial
Collateral Arrangements (Mo.2) Regulations 2003 (81 2003 Mo, 3226) (the "Regulations"))
the Security Agent shall have the right once the security constituted by this Deed hecomes
enforeeable to appropriate all or any part of such financial collateral in of towards discharge of
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the Indebtedness. For this purpose, the parties agres that the value of such financial collateral
30 appropriated shall be (&} in the case of cash, the amount standing to the credit of each of the
Charged Accounts, together with any acorued but uo-pesfed interest, at the time the right of
appropriation is exercised; and (b} in the case of Investments, the markel price of such
Investments determined by the Security Agent by veference to a public index or by such other
process as the Security Agent may select, including independent valuation. In cach case, the
parties agree that the method of valuation provided for in the Deed shall constitute a
commercially reasonable method of valuation for the purposes of the Regulations; and

(e} held in an interest-bearing suspense account any monies received from any Charging
Company of on account of such Charging Company's Hability under this Deed.

18.9 Security Agent's Duties

The Security Agent shall, following the ocourrence of a Declared Defanlt exercise all ifs rights, powers
and discretions under this Deed in accordance with the Infercreditor Deed,

11, STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER

{11 Receiver as agent
Each Receiver shall be the ageut of the relevant Charging Company which shall be solely responsible
for his acts or defaults, and for his remuneration, and be Hable on any agreements or engagements

made or entered into by him. The Security Agent will not be responsible for any misconduct,
negligence or defauit of a Receiver,

it2  Powers of Receiver

Each Receiver appointed under this Deed shall, i relafion to the Charged Property, have all the powers

sonferred from thme to Hime on Recelvers by the Law of Property Act 1925 and the Insolvency Act

1986 {each of which is deemed incorporated in this Deed), and any other applicable law so that the

powers set out iy schedule 1 to the Insolvency Act 1986 shall exdend to every Receiver, whether or not

an administrative receiver.  In addition, notwithstanding any lguidation of the relevant Charging

Company, each Receiver shall have power to!

{a} take possession of, collect and get in any of the Charged Property and, for that purpose, take
any proceedings in the name of the relevant Charging Company or otherwise;

) generally manape the Charged Property and manage or carry on, develop, reconstiuct,
amalgamate, diversify or concur in carrying on all or any part of the business of the relevant
Uharging Company;

{c) maks any areangement oF compromise or eater into or cancel any coniracts;

{d} ralse or borrow money or incur any other Hability on any torms, whether seoured or unsecured,
and whether o rank for pavinent in priority f© this secarity o nof;

{e} sell, let or lfease or concur in seliing, letting or leasing, and vary the terms of, determine,
surrender or accep! surrenders of, leases or tenancies of, or grant options and licences over, or
gtherwise dispose of or deal with, all or any of the Charged Property, without being
responsible for loss or demage. Any such sale, lease or disposition may be made for cash
payable by instalments, loan stock, other debt obligations, shares or securities of another
contpany, or other valuable consideration;

() establish subsidiaries to acquire interests in any of the Charged Property andfor arrange for
those subsidiaries to trade or cease to trade and acquire any of the Charged Property on any
terms and conditions, whether or not including payment by instalments, secured or unsecured;
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(k)

{m)

(m

{1}

make and effect all repabrs, renewals and improvements to any of the Charged Property and
maintain, renew, take ouf or increase IDSUrances,

exercise all voting and other rights atiaching te the Investments and stocks, shares and other
securities owned by the relevant Charging Company and comprised in the Charged Property;

redeern any prior Ssourity Inferests on or relating to the Charged Propecty and settle and pass
the accounts of the person entitted o those prior Security Interests, so thal any accounts so
sefthed and passed shall (subject to any manifest srror} be conclusive and binding on the
relevant Charging Company and the money g0 paid shall be deemed to be au expense properly
incwrred by the Receiver;

appetnt and discharge employees, nﬁfxcezs mazwg agents, professionals and others for any
of the puposes of this Deed and/or to guard or ¢ Eze Charged Properly upon terms as fo
remuneration or otherwise as he may thmix; fit;

settle, refer fo arbitration, compromise and arrange any claims, secounts, disputes, questions
and demands with or by any person who is o clabms to be a oredifor of the relevant Charging
Company or relating to any of the Charged Property;

bring, prosecute, enforee, defend and discontinue all actions and proceedings or submit 1o

=4

arbifration in relation (o a]i or wy of the Charged Property,;

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

implement or continoe the devr*lopment of (and obtain all consents required in connection
therewith) and/or complete any buildings or structures on any real property comprised in the
Charged Property;

:,,

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

make calls conditionally or wnconditionally on the members of the relevandi Charging
Company in respect of uncalled capital;

exercise on behaif of the relevant Charging Company, and without the consent of or notice to

such Charging Company, al the powers coaferred on 4 fandlord or 2 {enant by any legislation
from time to time in force in any yelevant jurisdiction relating to rents or agricuiture in respest
of any patt of the Premises comprised in the Charged Property; sud

do alf other acts and things {including signing and executing all documents and deads) as the
Receiver considers to be incidental or conducive to any oft h\, matiers or powers in this Clause
1.2 {(Powers of Receiver), or otherwise mncidental or conducive to the preservafion,
improvement or realisation of the Charged Property,

and in each case may use the name of the relevant Charging Company and exercise the relevant power
in any manner which he may think fit.

Removal of Receiver

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

Section 1098 Law of Property Act 1925
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{a) The Sccurity Agent may from time to time fix the remuneration of any Recelver appointed by
it and the maximum rate specified in Section 109(6) of the Law of Property Act [925 will not

apply.
(b} Seotion HOHRY of the Law of Property Act 1923 will not apply to a Receiver appointed under
this Deed.

145 Several Beceivers

If at any tine there is more than one Receiver, sach Receiver raay separately exercise all of the powers
conferred by this Deed {unless the document appointing such Recsiver states otherwise).

12, APPLICATION OF MONIES AND INTERCREDITOR DEED
12.1 Order of apphication

Al mordes received by the Security Agent or any Recelver appointed under this Deed shall be held on
trust for the Secured Parties and applied in the following order:;

{a) in payment of the costs and fosses incurred, and payments made, by the Secuority Agent and/or
any Receiver {including the payment of preferential debts);

{b) m payment of remuneration to the Receiver at such market rates as may be agreed between
him and the Security Agent (acting reasonably) at or any time after his appointment;

{c) in or towards satisfaction of the Indebtedness in accordance with Clause 12.3 (fwercreditor
Deedy; and

{d) the surplus {if any) shall be paid to the relevant Charging Company or other person entitled to
it.

12.2 Suspense account

Until the Indebtedness is paid in full, the Security Agent may place and keep (for such fime as it shall
determine) any money received pursuant fo this Deed or on account of any Charging Company's
fiability in respect of the Indebtedness in an interest bearing separate suspense account (fo the credit of
either the relevant Charging Company or the Security Agent as the Security Agent shall think {it) and
the Receiver may refain the same for the period which he and the Security Agent consider expedient
without having any obligation to apply all or any part of that money in or towards discharge of the
indebtedness.

2.3 Intercreditor Deed

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

pand
(S}

PROTECTION OF THIRD PARTIES
13.1 No oblizgation to enguire

No purchaser from, or other person dealing with, the Security Agent or any Receiver {or their agenis)
shall be obliged or concerned to enguire whether:

{2) the right of the Security Agent or any Receiver 1o exercise any of the powers conferred by this
Deed has arisen or become exercisable or as to the propriety or validity of the exercise or
purported exercise of any such power; or

ool
H
<.
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{b) any of the Indebiedness remains ouistanding or be concerned with potice to the contrary and
the title and position of such 5 purchassr or ather person shall not be impeachable by reference
0 suy of those matters.

13.2 Receipt conclusive
The reeeipt of the Scourity Ageni or any Receiver shall be an absolute and s conclusive discharge to a
purchaser, and shall refiove him of any obligation to see to the application of any monies paid fo or by

the direction of the Security Agent or any Receiver,

133 Statutory profection

(&) All the protection fo purchasers contained in sections 184 and 107 of the Law of Property Act
1925, section 42(3) of the Inselvency Act {986 or in any other applicable legislation shall
anply fo any person purchasing from or dealing with the Security Agent, any Receiver or any
Delogate.

)] Each Senior Finance Party shall comply with ite obligations under the Senior Finance

Documents (including any obligations to make further advances).

14. PROTECTION OF SECURITY AGENT AND RECEIVER

14.1 No kiability
Neither the Security Agent nor any Hecefver shall be liable in respect of any of the Charged Property or
for any foss or damage which arises out of the exercise or the aftempted or purported exercise of, or the
failure to exercise any of, their respective powers, unless caused by its or his gross negligence or witful
defauls,

142 Possession of Charged Property
Without prejudice to Clause 4.1 (Mo fiabilin, if the Secarity Agent or any Receiver enfers into

possession of the Charged Property, it will uot be liable to account as mortgages in possession and may
at any time at its discretion go out of such possession.

A+
(73

Liabitity of the Charging Companies

Bach Charging Company shall be deemed to be a principal debtor and the sole, onginal and
independent obligor for the Indebiedness and the Charged Property shall be desmad to be a principal
security for the Indebleduess. The liability of cach Charging Company under this Deed and the charges
contained in this Deed shall not be impaired by any forbearance, neglect, indulgence, extension of time,
release, surtender or loas of securitics, dealing, variation or arrangement by the Security Agent or any
other Secured Party, or by any other act, event or matter whatsocver wherehy the liability of any
Charging Cornpany (as a surely only) or the charges contained in this Deed (as secondary or collateral
charges only) wouid, bot for Hds provision, have been discharged.

id4 Heinstalement

If any discharge, release or arvangement (whether in respect of the obligations of any Group Company,
any other grantor of Transaction Securily or ofber person oy any security for those obligations or
otherwize) s made by a Secured Farty In whole or i part on the basis of any payment, security or other
disposition which is avoided or must be restored in iusolvency, liguidatiopn, administration or
ofherwise, without Hmvitation, then the Hability of each Charging Corapany under this Deed will
continue or be reinstated as if the discharge, release or arrangerment had aot ocourred.

i4.5 Watver of defences

LNDOCSO1/874446.4 26 PATENT
REEL: 042400 FRAME: 0051



The obligations of each Charging Company under this Desd will not be affected by an act, omission,
matter or thing which, but for this Deed, would reduce, release or prejudics any of its obligations under
this Deed {without limitation and whether or not known to it or any Secured Party) including:

{a) any time, waiver or consent granled i, or composition with, any Group Comparty, any other
grantor of Transaction Security or ather person;

{b) the release of any Group Company, ary other grantor of Transaction Security or any other
person under the teems of any composition ov arrangement with any creditor of any Group
Company or any granior of Transaction Security;

{c) the taking, variation, compromise, exchange, rencwal or release of, or refusal or neglect to
perfect, take np oe enforce, any rights agalnst, or security over assels of, any Group Company,
any other grantor of Transaction Security or other person or any non-presentation or non-
observance of any formalily or other requirement in respoct of any instrument or any failure to
realise the Rl value of any security;

{d} any incapacity or lack of power, authority or leeal personality of or dissolution or change in
) Faciy ) 3 I A
the members or status of a Group Company, any other grantor of Transaction Security or any
other person;

{e} any amendment, novation, supplement, extension, restatement (however fundamental and
whether or uot more onerous) or replacement of a Secured Document or any other document
or secanity including, without Hmitation, any change in the purpose of, any extension of or
increase i any facility or the addition of any new facility under any Secured Document or
other docuraent or security;

f any unenforceability, iflegality or invalidity of any obligation of any person under any Secured
J oL & P «E
Docursent or any other document or security; of

{z} any insolvency or similar proceedings.

..n
-
-

Immediale recourse

Hach Charging Company waives any right it may have of fest requiring any Secered Party {or any
pusiee or agent on its behall) to proceed against or enforce any other rights or security or claim
payment from any person before claiming from that Charging Company under this Deed. This walver
apples irrespective of any law or any provision of 3 Secured Docunent to the contrary,

i4.7 Deferval of Chavging Companies’ vights

Until all amounts which may be or hecorne pavable by any Group Company or any other grantor of
Transaction Security under or In connection with the Secured Documents have been Irvevocably paid in
full and unless the Secwrity 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 Documents:

{a} to be indemnified by a Group Company or any other grantor of Transaction Security,

¥

hution from sy olher goaranior of any Group Company's or any other
on Security's obligations under the Secured Documents;

{b) o claim any cond
grantor of Transacti

{c} to take the benefit {in whole or In part and whether by way of subrogation or otherwise) of any
rights of the Secured Parties under the Secured Docurents or of any cther guaantee or
security taken pursusnt to, of in connection with, the Seoured Dovuments by any Secured
Party;

™
-3
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{d) to bring legal or other proceedings for an order requiring any Group Company or any other
grantor of Transaction Security to make any payment, or perform any obligation, in respect of
which any Group Company or any other grantor of Transaction Security has given a
guarantes, undertaking or inderenity under any Secured Document;

{c) to exercise anmy right of set-off against any Group Company or any other grantor of
Transaction Security; and/or

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

If a Charging Company receives any benefit, pavment or distribution In relation to such rights it shall
hold that benefit, payment or distribution to the extent necessary to enable all amounts which may be or
hecome payable o the Secured Parties by any Group Company or any other grantor of Transaction
Security ander or in comnection with the Secured Documents to be repaid in full on fiust for the
Secured Pariies and shall promptly pay or transfer the same to the Security Agent or as the Security
Agent may direct for application in accordance with Clause 12,1 {Order of Application).

14.8 Security Agent

The provisions set out in clause 22 {dppointment and Duries of Senior Securiry Agenty of the
Interereditor Deed shall govern the rights, duties and obdigations of the Security Agent under this Deed.

15, COSTE, EXPENSES, TAXES AND STAMP BUTY

W
o

Transaction Expenses

Each Charging Company shall promptly within three Business Days of written demsand pay the
Security Agent {or procure thai the Security Ageni s paid) the amound of all costs and expenses
reasonably incurred by the Security Agent, any Recelver or Delegate i connection with the

Fal
£

negotistion, preparation, printing, execution and perfection of this Deed.

152 Enforcement and preservation cosis
BEach Charging Company shail, within three Business Days of written demand, pay o {or procure
payment to) the Security Agent the amount of all costs and expenses (inchding legal fees) incmred by
it in commection with the enforcement of or the prescrvation of its rights under this Deed and any
procendings instituted by or against the Security Agend as z consequence of taking or holding the
security ereated under the Dieed or enforeing these rights.

153 Stamp duties, efc.

Hac wrging Company shall, within three Business s of demand, indemnify each of the Seour
Hach Charging Compeany shall, within three Buosiness Days of demand, indemmnify each of the Seourity
Agent and the other Secured Parties from and againat any cost, loss or liability for any stamp, stamp

1319 AUG THA, [ gts ,i“va b4 T 81 E ‘Cb ¥ nREE Maa ) ‘\; O 18y DCLOr
duty land tax, documentary, filing and other similar duties and Taxes (if any) which are or may become
payable in connection with this Deed other than in comection with any assignment or tansfer by the
Security Agent,

154 Interesi Caleunlation
All interest under this Deed which accrues and is payeble in arrear will accrize on a daily basis and will

be calculated by reforence to a 360 day year and the actual number of days clapsed (or on any other
hasis vequired by market practice).

...
L
A

Security Agent's ongoing costy
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{a) In the event an Event of Default is continuing, each Charging Company shall pay to {or
procure pavment o) the Security Agent any reasonable costs in respect of the luvestigation of
such Event of Default that may be agreed between them.

(b If the Security Agent and the Charging Companies fail to agree opon such amount, that
dispute chall be determined by an investment bank (acting as an expert and not as an
arbitrator) selecied by the Security Agent and approved by the Charging Companies or, failing
approval, scminated fon the application of the Security Agent) by the President for the time
being of the Law Society of England and Wales (the costs of the nomdinafion and of the
investment bank being payable by the Charging Companies} and the determination of any
investment bank shall be final and binding upon the parties to this Dead,

156 Amendment costs

If any Charging Company requests an amendment, wabver or consent in relation to this Deed, that
Charging Company shall, within three Business Days of written demand, rehmburse {or procure the
reimbursement of) cach of the Facility Agent, the Security Agent and the Original Senior Secured Note
Trustee for the amount of all rcasonable costz and expenses (including reasonable legal fees) incurred
by the Facility Agent, the Security Agent, the Original Senior Secured Note Trustee, any Reoeiver or
Delegate in responding to, evaluating, negotiating or complying with that request or requirement.

187 Taxes

All swms payable by or on behalf of each Charging Company wader this Dreed shall be paid free and
clear of alf deductions or withholdings (including for or on account of Tax) uoless the deduction or
withholding is required by law, in which event the relevant Charging Company shall (i) pay such
additional amounts as shall be requived to enswe that the net amount received and retained {aller
deduction or withholding) by the person receiving the payment will equal the full amount which would
have been received and retained by it had o such deduction or withholding been requived to be made,
and {if} vemit the full amount deducted or withheld to the relevant Tax anthority in accordance with
applicable faw.

[5.8 VAT

All sums payable by each Charging Company under this Deed are exclusive of any applicable VAT
and the relevant Charging Company shall pay an amourd equal {0 any such VAT in addition to and at
the same time as the sum otherwise payable under this Deed,

16. CUMULATIVE POWERS AND AVOIBANCE OF PAYMENTS
16.1 Cumulative powers

The powers which this Deed confers on the Scourity Agent, the other Scoured Parties and any Roceiver
appointed under this Deed are cumulative, without prejudice o their respective powers under the
general law, and may be exercised as often as the relevant person thioks appropriate.  The Security
Ageat, the other Secured Parlies or the Receiver may, in cormection with the exercise of their powers,
jolir or concur with any person i any transaction, scheme or atrangement whatsoever. The respective
powers of the Sccurity Agent, the other Secured Parties and the Receiver will in no circomstances be
suspended, waived or otherwise prejudiced by anything ofhier than an express consen! or smendment.

162 Amounts aveided
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I any amount paid by any Charging Company In respect of the Indebtedness is capatle of being
avoided or set aside on the Hquidation or administration of that Charging Company or otherwise, then
for the purposes of this Deed that amount shall sot be considered to have been paid.

16.3 Discharge econditional

Any seglernent or discharge betwoen any Charging Company and any Sscuwred Party shall be
conditional upon 1o security or payinent to the Sceured Party by that Charging Company or any other
person being avoided, set aside, ordered o be rofunded or reduced by virtue of any provision or
enactment relating fo insolvency and accordingly {but without limiting the other rights of the Secured
Party under this Dieed) the Secured Party shall te eatitled to recover from that Charging Company the
value which that Secured Party has placed on that security or the amount of any such paymeni as if that
settlement or discharge had not occumed.

=

RULING OFF ACCOUNTS

—

if the Security Agent or any other Secured Party veceives notice of any subsequent Security Inferest or
other interest affecting any of the Charged Property {except as parmitied by the Relevant Secured
Trocuments} it raay open a nev account for the relevant Charging Company in #s books. Tt does not
do so then (snless it gives sxpress notice to the contrary to the Principal Obligot), as from the time ¢
recetves that notics, all payments made by that Charging Company (o # (in the absence of any express
appropriation to the contrary) shall be treated as having been credited fo 2 new account of that
Charging Company and not as having been applied in reduction of the Indebtedness.

i8. DELEGATION

The Security Agent may delegate by power of atforney or in any other manner alf or any of the powers,
authorities and discrations which are for the time being exercisable by it under this Deed to any person
or persons upon such teoms and conditions (including the power o sub-delegate) as it may think fit.
The Security Agent will not be liable or responsible to any Charging Company or any other person for
any losses arising from any act, defaylt, omission or misconduct on the part of any Delegate.

{9, REDEMPTION OF PRIOR CHARGES

The Security Agentmay, at any time after a Declared Default bas occurred, redeem any prior Security
Interest on or refating o any of the Charged Property or procure the transfer of that Secwity Interest to
itself, and may settle and pass the accounts of any person entitled to that prior Security Interest. Any
account 5o setted and passed shall {subject fo any manifest error) be conclusive and binding on each
Charging Company. Fach Charging Company will on demand pay to {or procure payment 10} the
Seourity Agent all principal roonies and inferest and all Iosses incidental to any such redemption or
fransfer.

24, SET-OFF

A Senior Fingnce Party may at any tme whilst an Event of Defauit is continuing set off any matured
obligation due from any Charging Company in respect of the Jndebtedness (to the extent beneficially
owned by that Senjor Finance Party) against any matured obligation owed by that Senior Finance Party
to that Charging Company, regardiess of the place of payment, booking branch or currency of either
obligation. If the obligations are in different curtencies, the Senior Finance Parly may convert either
obiigation at a markcet rate of exchange i #s usual course of business for the purpose of the set-off.

25 NOTICES

Any communication to he made under or in connection with this Deed shall be made in accordance
with clause 25 (Mofices) of the Intercreditor Deed.

[
<
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22. CHANGES TO PARTIES
22.1 Assigoment by the Security Agent

The Security Agent may af any time assign or otherwise fransfer all or any part of its rvights under this
Deed in accordance with and subject to clause 22 {(dppofaimant and Duties of Senior Security Agend) of
the Intercreditor Desd.

222 Changes to parties

Each Charging Company authorises and agrees to changes to parties under section 12.6 (Swceessars
and Assigns, Participations ond Assigrinents) of the Senior Facilities Agreement and clause 23
{Change of party) of the Intercreditor Deed and authorises the Security Agent to execute on iis behalf
any document required fo effect the necessary transfer of rights or obligations contemplated by thase
provisions.

23, CURRENCY CLAURER
23.1 Copversion

Adl montes received or held by the Security Agent or any Receiver under this Deed may be converted
into any other currency which the Security Agent considers necessary to cover the obligations and
Habilitles comprised in the Indebtedness in that other curvency at the Securily Agent's spot rate of
exchange then prevailing for purchasing that other carrency with the exdsting eurrency,

232 No discharge

Mo payment to the Seeurity Apent (whether nnder any judgement or court order or otherwise) shall
discharge the obligation or Hability of the relevant Charging Company in respect of which it was made
unless and unti} the Security Agent has received payment in full in the currency in which the obligation
or Habibty was incurred. To the extent that the amount of any such payment shall on actual conversion
inta that currency fall short of that obligation or Hability expressed in that currency, the Security Agent
shall have a further separate cause of action against the relevant Charging Company and shall be
entitled to enforce the secarity constifuied by this Deed {o recover the amount of the shortfall,

24, MISCELLANEDGUS

24,1 Certificates coneclugive
A certificate, determination, notification or opinion of the Security Agent stipulated for in this Deed or
as to any rate of interest or any other amount payable under this Deed will be conclusive and binding
on each Charging Company, except in the case of manifest ervor.

24.2 Invalidity of any provision
If any provision of this Deed is or becomes invalid, iliegal or unenforceable in any respect under any
iaw, the validity, legality and enforcesbility of the remaining provisions shall not be affected or
impaired in any way.

24.3 Counterparts

This Deed may be executed in any nunber of counterparts and all of those counterparts taken together
shall be deemed to constitute one and the same instrument.

24.4 Failure o execufe
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24.3

24.6

Fatlure by one or more parties ("Non-Signatories™) to execute this Deed on the date hereof will not
invalidate the provisions of this Deed as betwesn the other parties who do execute this Deed. Such
Non-Signatories may execule this Deed {or a counterpart thereof} on a subsequent date and will
thereupon become bound by its provisions.

Third party vights

Unless expressly provided to the contrary in this Deed a person who 1s not a party to this Deed has no
right under the Conteacts (Rights of Third Partiss) Act 1999 to enforce or enjoy the benefit of any term
of this Deed.

Covenani fo Releass

Omee the Security Agent is satisfied, acting reasonably, that all the Indebtedness has been paid in full
and none of the Security Agent nor any other Secured Party has any condingent Uability under any
Secursd Docunient to advance further monies to, or incwr lability on behalf of any Charging
Corpany, the Security Agent and cach other Scoured Party shall, at the reguest and cost of sach
Charging Company, take any action which may be necessary to rolease the Charged Property from the
security constituted by this Deed and procure the roassignment of any assots assigned to the Security
Agent pursuant fo this Deed.

GOVERNING LAW AND SUBMISSION TO JURISDICTION
Governing law

This Deed and any non-contractual obligations arising out of or fu connection with it are governed by,
and shall be constraed in accordance with, English law.

Submission to jurisdiction
{a} The courts of Bngland have exclosive jurisdiction to settle any dispute arising out of or in

connection with this Deed (including a dispute relating fo the existence, validity or termination
of this Deed or any pon-contractual obligation arising out of or in connection with this Deed)

{a "Brispute™).
(&) ‘The parties agree that the courts of England are the most appropriate and convenieni courts to

settie Disputes and accordingly no party will argue to the contrary.

(e} This Clanse 25.7 (Submission to jurisdiction} is for the beuefit of the Secured Parties only. As
a result, no Secured Party shall be preverted fromt taking proceadings relating to a Dispute in
any other courts with jurisdiction, To the extent allowed by law, the Secured Parties may take
corcurent procesdings in any nwnaber of judsdictions,

IN WITNESS whereof this Deed bas been duly executed on the date first above written.
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SCHEDULE 1

Charging Companics

Charging Company Jurisdiction of Incorporation Registered number
INEDS Holdings Limited England and Wales 4215887

INEOS Finance plc England and Wales 7084307

INEOS Tenderce Limited England and Wales 7185463

INEOS Holdings (Investments) Limited England and Wales 7497205

INEOS Group Limited England and Wales 3534631

INEOS Group Holdings Limited England and Wales 4213862

INEOS Limited - England and Walos 576859

INEOS Sales (UK) Linited England and Wales 7445505
LNDOCS01/874440.4 33 PATENT
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SCHEDULE 2
Dretatls of Properties

Registered Lawnd

No. | Charging Company Address ar Fitle no, Tenure
description

I ENEOS Sales (UK Limited Knowle Green SY808291 Leasehold
79-87 Kingston
Raoad,

Staines,

London TWIg 1DY

Unregistered Land

Wil
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SCHEDULE 3

Subsidiary Shares

Charging Company

Subsidiary

MNumber and class of shares Details  of
nominees {if
any)
holding
legal title to
shares

INEOS Group Limited

INEOS Group
Holdings Limited

INEOS Trustees
Limited

15,500,231 ordinary shares of £1.00 each

1 ordinary share of £1.00

IMEOS Limited

INEOGS Group Limited

143,942 ordinary shares of £1.08 each

INEQS Holdings
{Investments) Limited

INEOS Holdings
Limited

INFOS Tenderco
Limited

11,560,131 ordinary shares of £8.00 each

1 ordinary share of £1.00

INEOS Holdings Limited

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

500,916 Ordinary shares of £0.0081 sach

IMEOS Holdings
International Limited
{formerly TNEOS
Investment Holdings
{Fluor & Silicas)
Limited}

1,200,000 Ordinary shares of £0.0001 each

INEOS Properties
Limited

35,752 Ordinary shaves of £0.01 each

INEOS Vinyls Group
Limited

84,529 Ordinary shares of £0.01 each

INEQS Oxide Limited

1,003,197,892 Ordinary shares of £1.00 each

FNEOS USRS DSS
Lirnited

P
237,

300001 Ordivary shares of £1.00 each

INEOS Finance ple

50,000 Crdinary shares of £1.00 cach
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SCHEDULE 4

Part }
Forms of notice to covnierparties (other than insurers) of Assigned Agreements

To: {insert name and address of counterpariy}

Dated: {#]

Dear 5irs,

Re: {here identify the relevant Assigned dgreement(sj] (the "Agreement(s)")

We notify you that {e] {the "Charging Company") has charged and agreed to assign fo Barclays Bank PLC (the
"Reeurity Agent”) for the beneflt of Hself and certain other banks and financiz! Instltutions and other credifors
{(the "Seeured Parties™) all iis right, ttle and lnterest in the Agreement{(s) as securlty for cerigin oblgations
owed by {mmongst othersy the Charging Company o the Secured Parties pursnant to 3 debenture dated [»] 2014

{the "Debenture”). Such charge and agreement to assign 15 subject [ the Existing Seourity (as defined in the
% & - = 4
Schedule horein).

We further notify you that:

[

save as permitted under the Relevant Secured Docunents (as defined in the Debenture), the Charging
Company may not agres to amend, vary, novate, supplement, supersede, waive or terminafe the
Agreemeni(s} without the prior written consent of the Secwrity Agend;

b2

you may continue to deal with the Charging Corpany in relation to the Agreement(s) until you receive
written notice to the contrary from the Security Agent. Thereafter the Charging Company will cease to
have any right to deal with you iu refation (o the Agreement(s) and therefore from that time you should
deal only with the Security Agent;

(¥~

you are authorised to disclose fnformation i relation fo the Agresmeni(s) to the Security Agent on
reguest;

4, after receipt of writien notice in accordance with paragraph 2 above (subject to any notice received
pursuant to the Existing Security), vou must pay all monies to which the Charging Company is entided
undder the Agreement(s) divect to the Secueity Agent (and not 1o the Charging Company) unless the
Security Agent otherwiss agrees in writing,

5. the provisions of this noitce may ondy be revoked with the written consent of the Security Agent; and
6. the Charging Company will remain liable to perform all its obligations under the Agreement(s) and
neither the Security Agent nor any receiver, delegate or sub-delegate appointed by it shall have any

Hahility under the Agreement(s).

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the Charging
Company} by way of confirmation that!

{a) you agree to the jerms set cut in this notice and to act in accordance with its provisions;

{H apart from any notices recsived puesuant fo the Existing Securiy, you have not received
notice that the Charging Company has assighed its rights under the Agreement(s) to a third
party or created any ofher interest (whether by way of scourity or othorwise) in the
Agresment{s) it favour of a thind party; and

(e} you have not claimed or exercised, nor do vou have any outstanding right to claim or exercise

against the Charging Company, any right of set-off, counter-ciaim or other right relating to the

Lo
(3
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Agreement(s) [fother than any rights arising wnder seciions 2{c) or 6 of the same
; i1
Agreement}].

The provisions of this notice and any non-contractual obligations arising out of or in connection with it are
govemned by, and shall be construed in accordance with, English law.

Yours faithfolly

for and on behalf of
[CHARGING COMPANY]

{On ackuowledgement copyl

To: Barclays Bask PLC
Vinserr address)

Copy to! {Charging Company}
{insert address of Charging Company]

We acknowledge receipt of the above notice and confirmn the matters set out in paragraphs (a8} to () above,

for and on behalf of
{inseri nome of Counterpiriy]

o
&
-
_—
%

b tise if the Assigned Agreement is governed by an ISTvA Master Agreement.
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SCHEDULE
Existing Security

{7 The English law sharve charge and security assigniment dated 12 May 2000 entered info by INEGS
Oronp Holdings Limited (previeusly INEOS Grouwp Holdings pic) in favowr of Barclave Bonk PLC as
Security dgent for the Secured Parties (as defined therein) {as amended, restated, supplemenied and/or

wailved from Hme fo fimel;

2 The English low debenture dated 31 Janwary 2011 eatered into by INEGS Group Holdings Limired
{previously INEOS Group Holdings plc), INEGX Group Liniited, INEOS Limited and INEOS Holdings
(hvestmentsy Limited in fovour of Bavclays Bawk PLO a5 Security Agent for the Secuved Parties (as
defined therein) (o5 amended, restated, supplamented andior waived firom time ro Hwe);

3 The English low debenture dared 15 March 2011 entered into by INEQS Commercial Services UK

Limited, INEOQS Chemicals Grangemaowth Limited and INECGS Infrasiructure (Grangemouth) Lindted in

Javous of Barclavs Bank PLC as Security Agent for the Secured Parties {as defined therein} (as
amended, restated, supplemented andior waived from fime 16 tipie);

4,

The FEnglish low debenture daied 12 May 2010 eniered into by INEOS Holdings Limited, INEOS
Euwrope Limited, INEOQS Tenderco Limited and INEQS Finance plc in favowr of Barclays Bank PLC as
Security Agend for the Secured Portizs {ay defined therein) {us amended, restated, supplemented and/or
waived from time to time); 1°

) The English low debenture dated 10 February 2012 enivied into by INEOS Holdings Limired, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (fnvestinents) Limited, INEOS Group Limited,
INEQOS Group Holdings Limited, INEQS Limited, INEOS Commercial Services UK Limited INEOS
Chemicals Gromgemiouth Limited, in favowr of Barclays Bank PLC s Security Ageri for the Secured
FParties (as defined therein) (as amended, restated, suppilemented and/or waived from time o time);

6. The English law debenture dated 4 May 2012 entered into by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Holdings {Investimenis) Linited, INEOE Group Limited,
INEGE Group Holdings Limited, INEGS Limited, INEGS Commercial Services UK Limited, INEQOS
Chemicals Grongemouth Limited, in fovowr of Barclays Bank PLC as Security Ageni for the Secured
Parties fas defined therein) {fos amended, vestated, supplemeniied andior waived froni fime {0 thnej.

7. The English low debenture dated 8 May 2013 entered iniv by INEOS Holdings Limited INEGS
Finance ple, INEGS Tenderco Limited, INEOS Holdings {Invesiinents) Limited, INEOS Group Limited,
INEGS Group Holdings Limited, INEOS Limited, INEOS Commercial Services UK Limited, INECGS
Chemicaly Urangemowth Limited, in favowr of Borclays Bank PLC as Secwrity dgent for the Secured
Parties fas defined therein) {as amended, resiated, supplemented andior waived from time io thne).

& The English low debenture duied & Sepiember 2013 emered into by INEOS Sales (UR} Limited in
Favowr of Barclays Bank PLC oy Security Agewi for the Secured FPariles {ay defined therein} (as

amended, restated, supplemenied and/or waived from Hime io tinel.

together, the "Existing Security”,

? Motice to list only those security documents 1o which the Charging Company is a panty
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Part 2
Form of Notive of Assignment (o Insurers

To: linsert name and address of insurance company)
Dated; e}

Dear Sirs,
Re: {fere idenvify the relevant insurance policy(fes)] (the "Policies™)

i, We notify you that {e] (the "Charging Company"} has charged and agreed to assign io Barclays Bank
PLC (the "Security Ageat”) for the benefit of itself and certain other baaks, financial institutions and
other creditors (the "Secured Parties™) all its right, title and interest in the Policies as security for
certain obligations owed by the Charging Company to the Securad Parties. Such charge and agreement
{o assign is subject to the Existing Security (as defined in the 3cheduls herein}.

2, We further notify you that:
(= the Charging Company may aot agree to amend (other then amendments of a minor or

technical natare or which would not unreasenably be expected to prejudice the interests of the
Secured Parties) or terminaie the Policies without the prior written consent of the Security
Agent;

(b} subject to paragraph 2(a) above vou may continue o deal with the Charging Company in
relation to the Policles until you receive written notice to the confrary from the Security
Agent, Thereafter the Charging Company will cease to have any right to deal with you in
refation o the Policles and therefore from that time you should deal only with the Security
Agent;

9 you are authorised fo disclose information In relation to the Policles to the Security Agent on
request; and

(@ the provisions of this notice may only be revoked with the written consent of the Security
Agent.
3. Please sign and retirn the enclosed copy of this nutice 1o the Security Agent (with a copy to the

Charging Comparny) by way of confirmation that:

{a} you agree to et in accordance with the provisions of this notice;

{b) ou [will notethave noted] the Security Agent's mterest as chargee op the Polictes;

{c} after receipt of writien notice in acoordance with paragraph 2(b) above {subject to any nolice
received pursuant to the Existing Security), vou will pay all monies to which the Charging
Company is entitled under the Policies direct to the Security Agent (and not to the Chargi
Company) unless the Security Agent otherwise agrees in writing;

{d} you witl not cancel or otherwise allow the Policies to lapse without giving the Security Agent
not less than 30 days' written notice;

{c) apart from any notice received pursuant to the Existing Security, you have not received notice
that the Charging Company has assigned ifs righi*‘ under the Policies to a third party or created
any other interest (whether by way of security or otherwise) in the Policies in favour of a third
party;
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(f) vou have not claimed or exercised nor do vou have any outstanding right to claim or exercise
azainst the Charging Company, any right of set-off, counter-claim or other right refating to the
Policies;

{z) the Security Agent shall not in any circamstances be liable for the premiums in refation 1o the
Policles; and

{h} the Policies shall not be rendered void, voidable or unenforceable by reason of any non-
disclosnre by the Security Agent,

The provisions of this notice and any non-countractual obligations arising out of or in connection with it are
governed by, and shall be construed in sccordance with, English taw,

Yours faithinly

for and on behalf of
{Charging Compuany]

[On acknowledgement copy|

Te: Barciayve Bank PLC
{inser address}

Copy to; {Charging Company]
Uingert address of Charging Company]

We acknowledge receipt of the above notice and confirm the matiers sef ouwt in parageaph 3 above.

for and on behalf of
[Ersers nmne of insurance company}

Dated: {e]
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SCHEDULE
Existing Secavity

il The English low shave charge and security assigrmnent dated 12 May 2010 entered into by INEQS
Group Holdings Limited (previously INEOS Group Holdings ple) in favour of Barclays Bank PLC as
Security Agent for the Secured Farties (as defined thereing (as mnended, restated supplesmented andior
waped from time o Hime);

2 The English luw debenture dated 31 Jonuary 2011 ewtered into by INEOS Group Holdings Limited
{previously INEOS Group Holdings ple), INEGS Group Limited, INEOS Limified and INEOS Holdings
{Brvestments) Limited in favour of Barclays Bank PLC as Security dgent for the Secured Parifes {as
defined therein) (as amendad restated, supplemented and/or waived fiom fime fo time);

3 The English lfaw debenture dated 15 March 2011 entered inio by INEOS Commercial Services UK
Limited, INEOS Chemicals Grangemouth Limited and INEOS Infrastructure {Grangemouthy Limited in
Savowr of Barclays Bank FLC as Security Agent jor the Secured Parties (as defined thersing {as
amended, restated, supplemenied andior waived from time io fime);

4. The English law debenture dated 12 May 2010 entered info by INEQOS Holdings Limiled, INEOS
Europe Limited INEQOS Tenderco Limited and INEOS Finance plc in favour of Barclays Bonk PLC as
Security Agent for the Secured Parties (as defined thevein) (a5 amended, restated, supplemenied andfor
waived from time io time), | ?

3 The English law debenture dated 10 Februmy 2012 entered inio by INFQOS Hoidings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Holdings dnvestments) Limited, INEQS Group Limited,
INEOS Group Holdings Liniied, INEOS Limited, INEQS Commercial Services UK Limited. INEOS
Chemicals Grongemouth Limited, i favour of Barclays Bank PLC as Security Agent for the Secured
Parties (as defined therein) (o5 amended, restated, supplemented, amendad andior waived from time (o
2 Yo y
timel;

&. The English law debenture dated 4 Moy 2012 emtered inio by INEOS Holdings Limited INEOS
Finonce ple, INEQS Tenderco Limited, INEGS Heldings (Investments) Limited, INEQS Group Limited,
INEGS Group Holdings Limited, INEOSE Limited, INEOS Commercial Services UK Limited INEOS
Chemicals Grangemouth Limited, in favour of Barclays Bank PLC as Security Agent for the Secured

Parries {ay defined therein) {as amended, restated, supplemented and/or waived from time fo lime).

7. The English law debenture doted 8 May 2013 entered into by INEOS Boldings Limited, INEOS
Finonee ple, INEOS Tenderes Limited, INEOS Holdings (fnvesimenis) Limited, INEGS Group Limited,
INEOS Group Holdings Limited, INEQOS Limited, INEQS Commercial Services UK Limited, INEOS
Chemicals Grangemouth Limited, in fovour of Buvrclays Bank PLC as Security Agerd for the Secured

Parties (s defined therein) (as amnended resiated, supplemented andior waived from time to iimea).

oo

The English low debenture daled § Septomber 2013 entered into by INEOSE Sales (UK} Limited in
Javour of Barciays Bapk PLC as Security Agent jor the Secured Parties (as defined therein) fas
amended, restated, supplemenied and/or watved from time fo Hime).

tagether, the "Existing Security”.

* Notice to list anly those securily documents {o which the Charging Company is a party
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Part 3
Forms of notice to counferparties o the Master Bilateral Neiting Deed, the Credit Support Deed or any
guaraniee entered info pursuant to the Credit Support Deed

To finsert nome and address of cownterparty)

Dated: [®]

Dear Sivs,

Ke: [fere identify the relevant dssigned Agreement] (the "Agreement)

We notify you that [] (the "Charging Cempany'} has charged and agreed to assign to Barclays Bank PLC (the
"Security Agent”) for the benefit of itself and certain other banks and financial nstitutions and other creditors
{the "Secured Parties"} all its rights, title and interest in together with the benefit of all rights, claims and
remedies in the Agreement as security for certain obligations owed by the Charging Company to the Secured
Parties. Buch charge and agresment to assign is subject 1o the Existing Security (as defined in the Schedule
herein),

We further notify you thatt

1. the Charging Company may not {save as permitted under the Relevant Secured Documents (as defined
in the debenture between, amoug others, the Charging Cormnpany and the Security Agent dated {+] 2014
(the "Deed"))), agree (o amend, substitute or terminate the Agreement without the prior written consent
of the Security Agent:

2. vou may continue to deal with the Charging Company in relation o the Agreement until you receive
written notice 1o the confrary from the Secuority Agent. Thereafter the Charging Company will cease to
have any right to deal with you in relation o ifs rights, title and interest under the Agreement and from
that time all rights, powers and discretions should be exercisable by and notices should be given fo the
Security Agent or as it directs;

)

vou are authorised to disclose information in relation to the Agrecment to the Security Agent on
request;

4, after receipt of writtery aotice in accordance with paragraph 2 above (subject to any nofice received
pursiant to the Existing Security}, you must pay all monies to which the Charging Company is entitled
under the Agreement direct to the Seqwrity Agent {and not to the Charging Company) unless the

Security Agent otherwise agrees in writing; and
5. the provisions of this notice may only be revoked with the written consent of the Security Agent.

Please sign and return the enclosed copy of this aotice fo the Security Agent {with a copy to the Charging
Company) by way of confirmation that:

{a) you agree Lo the terms set oul in this sotice and to act o accordance with ifs provisions; and
(b} apart from any notice received pursasnd to the Existing Security, you have nol received notice

that the Charging Company has assigned its rights under the Agresmuend to a third paxty or
created any other interest {whether by way of security or otherwise} in the Agreement in
favour of & thied party.
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The provisiong of this notice and any non-contractal obligations arising out of or {n connection with it are
governed by, and shall be construed in accordance with, English law.

%

Yours faithfully

for and on behalf of
iCharging Company]

{On qckuowledpement copy]

To: Barclays Baask PLOC

Slusert address)

Copy o {Charging Coppany)
Unsert addresy of Charging Company]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs {a) and (b} above.
for and on behalf of
{Charging Company]

Diated: o]
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SCHEDULE
Existing Security

il The English low share charge and security assipnment dated 12 Moy 2010 evfered inio by INEGS
Groun Holdings Limited {previously INEOS Group Holdings plc) in foveur of Barclays Bank PLC as
Security Agent for the Secured Parties (as defined therein} (as amended, restared, supplemented andlor
waived from time to time);

2. The English Taw debenture dated 31 Januwary 2017 entered o by INEOY Group Holdings Limired
tprevicusly INEOS Group Holdings pich, INEOS Gronwp Limited, INEOS Limited and INEOE Holdings
(Tvestinenis} Limited in fovour of Barclays Bank PLC as Security Agern for the Secured Parties (as

defined therein} (us amended, restated supplemenied tmdior waived from time 1o time);

3. The English low debenvuve doved 15 Mavch 2071 entered into by INEOS Commerciad Services UK
Limlted, INEGSE Chemicals Grangemouih Limited and INEGS Infrastructure (Gravgesiouih) Limited in
favowr of Barclays Bank PLC as Security Ageni for the Secured Paviies {an defined therein} fas
wmended, restated, supplemented andfor waived from time to tine);

4. The English low debenture daved 12 Moy 2080 entered into by INEOS Holdings Limited, INEOS
Ewrope Limited, INEOS Tenderco Limited and INEQS Finance pie in favour of Barclays Bank PLC @
Security Agent for the Secuved Porties {as defined therein) (us amended, restated, supplemented andfor
waived from time to time); 1

3 The English laow debenture dated 18} February 2012 emered imto by INEOS Holdings Linvted, INBOS
Finarce ple, INEOS Tenderco Limtted, INEGS Holdings {lwestinents) Limited INEGS Growp Limited,
FNEOS Group Holdings Limited, INEOS Limited, INEOS Commercial Serviees UK Limited, INEOS
Chemicals Gramgemonth Linured, in fovour of Barclays Bank PLC as Seenrity Agent for the Secured
Pavties {as defived therein) (as amended, vesigted, supplemenred, amended andlor wakved from fime to

fimel;
6. The English low debenwre dated 4 May 2012 entered into by INEOS Holdings Limived, INEOS

Finance ple, INEQS Vendeeco Limited, INEGS Holdings (Invextments) Limited, INKOS Group Limited,
INEOS Group Holdings Limited, INEOS Limited, INEOS Commercial Services UK Limited, INEOS
Chemicals Gravigemouth Limired, in favour of Barclays Bank PLC as Security Agent for the Secwred
Parties {as defined thevein) (az amended, restaied supplemented andior walved fivon tine to fime).

The English law debenture duted & May 2013 entered into by INEOS Holdings Limifred, INEOQS
Finance ple, INEQS Tenderco Limited, INEOS Holdings (hvestments) Limited, INEGS Group Limited,
INEGS Group Holdings Limited, INEOS Limited, INEOS Copunercial Services VK Limited INEOS
Chemicals Grangewmouth Limited, in favour of Barclavs Bank PLC as Security Agent for the Secured
Parties {as defined therein) (as amended, resiwied, supplemented andior waived from iime 1e lime),

1

& The Engfish law debenvure dated 8 September 2013 entered into by INEOS Sdles (UK} Limited in
Javowr of Rarclaps Rank PLL as Secwrily dgeni for the Secured Partivs {us defined therein) {as
amended, rextated, supplemented andlor waived firom time i fime).

together, the "Existing Security™.

* Notice to list only those security documents to which the Charging Corspany is a party
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SCHEDULE 5

Inteliectual Properiy Rights

Part 1 - Pafents

Case No, Registersd Proprictov/Applicant Couniry/place where Patent Number
regisiered
B8B4G INEOS Sales (URK) Limited United Kingdom EPQ6764138
00002 INEOS Sales (UK) Limited United Kingdom EPIB4RTS0
13176 INEGS Sales (UK} Liroited United Kingdom EPI776396
8452 INEOS Sales (UK) Limited United Kingdom EFG704240
8442 INEQOS Sales (UK} Limited Unlted Kingdom EP0671419
84066 INEQS Sales (UK} Limuted United Kingdom EP(6E3178
8713 INEOS Sales (UK) Limited United Kingdom EPOZS0O10S
8861 INEOS Sales (UKD Limited United Kingdom EFDERE585
B8BG TNEQS Sales (UK) Limited United Kingdom EPI(45868
8836 INEQS Sales {UK) Limited United Kingdom EP(%93472
83406 INEOS Sales (UK) Limsited United Kingdom EP0O960037
9121 INEOS Sales (UK) Limited United Kingdom EP1149134
9271 INEQS Sales (UK) Limited United Kingdom EP1240217
09326 INEGS Sales (UK) Limited United Kingdom EP[263809
8364 IMEOS Sales {UK) Linaited United Kingdom EP128803S
9515 INEOS Sales (UK} Limited United Kingdom EP1155059
9124 INEOS Sales (UK) Limited United Kingdom EP 1484344
8124 INEQS Sales (UE) Limited United Kingdom EP1135420
9558 IWNEQS Sales (UK Lhuited United Kingdom EP1414870
9860 INEOS Sales (UK Limited United Kingdora EP1490415
49962 INEGS Sales (UK) Limited United Kingdom EFIS78811
16060 ENEOGS Sales (UK Limited United Kingdom EP1644423
9990 INEQS Sales (LK) Limyited United Kingdom EP16536420
9386 INEOS Sales (UK) Limited United States 7276638
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Case Mo, Registered Proprietor/Applicant Counntry/place where Patent Mumber
regisiered
2429 INEOS Sales (UK) Limited United States 6887837
9482 INEOS Sales (UK Limited United Siafes FTIRgEH
D519 INEQS Sales (UK} Limited United States GB52811
9844 INEOS Sales (UK) Limited United States F357902
9962 INEOS Sales (UK} Limited United States 7811956
99758 INEOS Sales (UK Limited United Siates 7705095
2883 INEOS Saleg (U} Limited United States TENTEG0
8825 TNEOQS Sales (UKD Limited Ugited States 6284848
8825 INEOS Sales (UK Limited United States 6362290
8861 INEOS Sales (UK} Linited Uinited States 6462161
REBO INEQOS Sales (UK Limited United States 6518385
8886 INEOS Sales (UK Limited United States 6187878
G398 INEOS Sales (UK) Limited United States 7229943
G999 INEGS Sales (UK Limited United States 7036129
8938 INEGS Sales (U} Limited United States 6348635
8935 INEOS Sales (UKD Limited United States 6265502
G063 INEOS Sales (UR) Limited United States 6656524
9121 INEOS Sales (UK Limited United States 6797756
2324 INEOS Sales (UK Limited Linited States 6586539
2197 INEQS Sales (UK) Limited United States 6562524
9247 INEOS Sales (UK Limited Elnited States H630028
9271 INEOS Sales (UK} Limited United Stajes 6649718
9352 INEOS Sales (UK Limited United States 6511504
9326 INEOS Sales (UK Limited United States TEIZI03
9364 INEQS Sales (UK} Limited United Stales 6998440
9381 INEOS Sales (UK) Limited United States 6E00702
9381 INEGS Sales (UK) Limited United States 71418633
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{ase No. Registered Proprietor/Applicant Country/place where Patent MNumber
registered
G333 INEGS Sales (UK) Limijted United States 7232878
2564 INBOS Sales (UK ) Limited United States 7964681
o558 TNEQS Sales (UK) Limited Hinited States 7582710
95064 INEOS Sales (UKY Limited Untted States 70B76846
9564 INEQOS Sales (UK) Linited United States 7767771
8564 INEGS Sales (UKD Limited United States 8426535
G601 INEOS Sales (UK} Limited Linited States G82483506
9675 INEQS Sales (DK) Limited United States 8114945
9685 NEOS Sales {UK) Limited United States 7335710
4836 INEOS Sales (UKY Limited United States F323038
9860 INEQS Sales (UK} Limited United States 7488862
9405 NEQS Sales (UK) Limited United States 74352948
8340 INEQOS Sales (UK) Limited United States 5990251
10060 INEOS Sales (UK) Limited United States 7276564 ]
8426 INEOS Sales (UK) Limited United States 6410659
8442 INEQOS Sales (UK} Limited United States 5674955
2466 INEOS Sales (1K) Limited United States STESS0
8462 INEOS Sales (UK) Limited United States 571442¢%
8497 INEOS Sales (UK) Limited {United States 5684216
8378 INEOS Sales (UKD Limited United States 5920180
£578 INEOS Sales (UK) Limited United States 5928612
8607 INEOS Sales (UK) Limited United States $633333
8675 INEQOS Sales (UK) Limited United States 5022818
§700 INEOSE Sales (UKD Limited United States 6225427
8713 INEOS Sales (UKD Limited United States 140460
8732 INEOS Sales (UK Linited United States 6437062
0002 INEGS Sales (UK) Limited United States 7968650
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Case No. Registered Proprictor/Applicant Country/place where Patent Number
registered
00004 INEOS Sales {UK) Limited Uuited States Application No,
11/921268
H0036 INEOS Sales (UE) Limited Linited Sinfes 3067654
00047 TNEQS Sales (UK} Limited United Siates 14/041,223
00112 INEOS Sales (UK) Lisited United States 8242220
(0184 INEOS Sales (UK} Limited United States Application No.
12/698254
10018 INEOS Sales (UK} Limited United States 7678728
{0059 INEOS Sales (UK) Limited United States T33254¢
10089 INEOS Sales (UK} Limited United States Apptication No.
11/667 466
10143 TNEQOES Sales (UK Limsted United States 78472638
10162 INEOS Sales (UK Limited United States TI89565
igi7e INEOS Sales (UK Limited United States 8067328
[0188 INEOS Sales (UK) Limited United States Application No.
11/884633
15209 INEOS Sales (UK) Limited United States 7652106
19215 INFOS Sales (UK) Limited United States 7507761
8128 INEOS Sales (UK} Limited United Statey 3714535
5128 {NEOS Sales (LK) Limited Linited States 5714425

Part 2 - Trademarks

Country/place where Trademark Number

registerad

Registered
Proprictor/Applicant

INEOS Sales (UK) Limited United Kingdom 2376682 ("AMODRILL"Y

INEOS Sales {UK) Limited United Kingdom 1583051 ("DURASYN"Y

BNEOS Sales (UK Limited United Kingdom 1583952 ("DURASYN™

INEQS Sajes (LK) Limited United Kingdom 856348 ("INDOPOLY

INEOS Sales (UK) Limited CTM 3985447 ("PANALANE™
INEQOS Sales (UK) Limited CIM 3985471 ("SILEFLO™M
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INEQS Sales (UK} Limited CTM 6302459 ("SUPERSTRESS™

INEOS Sales (UK) Limited CTM 6215102 ("RIGIDEX™
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SCHEDULE 6

Details of Relevant Accounts

Acepunt Holder

Bank

Sort codefaccount pumber/TBAN

INEOS Holdings Limited

Barclays Bank PLC

Sort code; 2079 2%
Account nimber; 54851988
IBAN: GB12 BARC 2079 2034 8510 8%

INEOS Holdings Limited

Barclays Bank PLOC

Sort code: 2079 28
Account number: 30328685
IBAN: GB15S BARC 2079 29303 3286 85

- INEOS Holdings Limited

Barclays Bank PLC

Sort code: 20 -79 28
Accourt number: 42362288
IBAN: GR34 BARC 2079 2942 3622 88

INEQE Holdings Limited

Barclays Wealth

Sort coder 20-03-80
Account number: 82631022
IBAN: GB39 BARC 2003 8082 6316 22

INEOS Holdings Limited

Barclays Bank PLC

Sort code; 20-79-29
Acconnt mumber: 76622788
IBAN: GR70 BARC 2079 2976 6227 88

INEQS Holdings Limited Citibank Sort Cade: 1850 - 08

Account Number: 13102610

IBAN: GBR31 CITT IBS0 ORI3 1026 10
INEQS Sales (UK} Limited { Citibank Sort code: 18-54-08

Account number: 13097005

IBAN: GB46 CITT 1830 GB13 0970 05
TNEQS Sales (UK Limited | Citibank Sort gode; 18-50-08

Account number: 13102017

IBAN: GB37CITH 1830 0813 1020 17
FINEQOS Sales (UK Limited | Citibank Sort sode: 18-50-08

Account nuzuber: 13497048

IBAN: (3849 CTTT 1830 (813 (0970 48
INEOS Sales (UK) Limited | Citibank Sont code: 18-50-08

Account number: 15097013

IBAM: GB24 CUTTI8S0 0813 0970 13
TNEOS Sales (UKD Limited | Citibank Sort code: 18-50-08

Account number: 3097021

IBAN: GBO2 CIT 850 0R13 0970 21
INEOS Sales (UK} Limited | Citibank Sort code: 18-50-08

Account number; 1309705

IBAN: GB27 CITI 1830 0813 0470 36
TNEQOS Sales (UK) Limited | Citibank Sort code; 18-50-08

Accoant nwnber: 13101997

IBAN: GB8O CITT 1850 0813 1019 91
TNEOS Sales (UK) Limited | Citibank Sort code; 18-30-08

Account number; 13101967
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Account Holder

Bank

Sort code/account number/IBAR

IBAN: GB29 CITI 1850 0813 101% 67

INEOS Sales (UK) Limited

Citibank

Sort code: 18-30-0:8
Account number: 13101983
IBAN: GBR2 CITI 1850 0813 1016 83

INEOS Sales (UK) Lbmited

Citihank

Sort code; 18-50-G8
Account number; 13101975
IBAN: GBO7 CITI 18530 0813 1019 75

INEOS Sales (UK) Limited

Citibank

Sort code: 18-30-08
Account number: 13102023
IBAN: GBISCITI 1850 6813 1020 23

INEOS Sales (UK) Limited

Citibank

Bort code; 18-530-038
Account nomber: 13102084
IBAN: GB71 CITI 1850 0813 1020 84

INEOS Sales (UK) Limited

Citibank

Sort cwde: 18-530-08
Account number: 13102033
IBAN: GBSO CITI 1850 0813 1020 33

TNEOS Sales (UK) Limited

Citibank

Sort code: 18-30-08
Account number; 13102074
IBAN: GBO3 CITT 1850 0813 1020 74

INEOS Sales (UK) Limifed

Citibank

Sort code: 18-50-08
Account number: 12772558
IBAN: GR4S CITI 18500812 7725 58

INEOS Sales (UK) Limited

Citibank

Sort code: 18-50-08
Account number: 12772531
IBAN: GB95 CITI 1850 0812 7725 31

INEOS Sales (UK} Limited

Citibank

Sort code; 18-50-08
Account number: 12772403
IBAN: GB34 CUTT {850 0812 7724 93

INEOS Sales (LK} Limited

Citibank

Sort coder 18-50-08
Aceount aumber: 127723507
IBAN: GBs4 CITY 1850 0812 7725 &7

INEOS Sales (UK) Limited

Citibank

Sort code: 18-50-08
Account number: 12772323
IBAMN: GB2ZO CITH 1850 0812 7725 23

INEOS Sales (1K) Limited

Citibank

Sort code: 18-50-08
Account number: 12772515
IBAN: GB42 CITH 1850 0812 7725 18

INEOS Sales {UK) Lunited

Citibank

Sort ende: 18-50-08
Agccount number: 12863073
IBAN: GBSS CITI 1850 0812 8530 73

INEOS Sales {UK) Limited

Citibank

Sort code: 18-50-08
Account number: 12863057
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Account Holder Bank Sori codefacesunt number/IBAN

IBAN: GBOZ CITT 1850 0812 8630 57

INEOS Sales (1K) Limited | Citibank Sort code: 18-50-08
Account number: 12863065
IBAN: GB77 CTTT 1850 0812 8830 63
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SCHEDULE 7

Part }
Form of Noetice for a Relevant Aceount {0 Aceoant Bank

To. {name of aceournt bank}
laddress]

Dated: &}

Dear Sirs
{o] {the "Chargiag Company™)
{mymber and description of the Refevant Account]s]} (the "Specified Accountfs]™

IR Parsuant to the debenture dated o] between, amongst others, the Charging Cowmpany and Barclays
Hank PLC as Security Agent (the "Deed™) the Charging Company has, subject to the Existing Security
{as defined in the Deed}, charged by way of first fixed charge in favour of the Security Agent all its
rights to, and interest in, the balance standing from time to time to the credit of the Specified
Account[s] and any other bank account maintained with you and the debts represented by them (ths
“Aceounts™). A copy of the Deed is enclosed. The Deed sets out provisions relating to any dealing
with the Accounts until the Security Agent by written notice informs you otherwise. All defined terms
used hevein, unless otherwise defined herein, shall have the meaning given to them in the Deed.

2, be Charging Company hereby irrevocably and unconditionally instructs and asthorises you (o
disclose to the Security Agent any information relating to the Accounts which the Security Agent
requests you to disclose.

3. Subject to any notice received pursuant to the Existing Security the Charging Cempany hereby
authorises you, upon written notice (substantially in the form attached at appendix A to this notice)
from the Security Agent:

(&) o pay o to release any menics standing to the credit of the Accounts, in accordance with any
instructions which you receive from the Security Agent;

{b) not io permit any withdrawal of any monies standing to the credit of the Accounts, without the
priog written consent of the Security Agent and to hold all such monies o the order of the
Security Agent; and

{c) to comply with the terms of any writfen notices or instroctions relating to the Deed andfor the
Accounts and the debis represented by them which you receive from the Security Agent.

4. The Security Agent hereby confirms that il consents to the following fransactions in relation to the
Accounts in accordance with the terms of the mandates relating fo such Accounts:

{2} you may collect and pay to the credit of any Specified Account the proceeds of credits for the
account of the Charging Company;

(b you may make payments to thivd pariies or to other Accounts in the name of the Charging
Company on the mstructions of the Churging Company and debit the amounts invelved 1o any
Accounts [other than [e]];
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{c) you may debif 1o any Account amounis due to you from the Charging Company for operating
such Account, subject to the provisions of the Deed; and

{d) {in order to enable you fo make available net overdraff facilities on the Accounts, you may set-
off debit balances aganst credit balances on any of the {foflowing] Accounis (where not in
breach of the Senior Facilities Agreemen)}

[¥pecify acconnts and account mumbers]|
and futher confinms that the Charging Company may otherwise operate the Specified Account{(s) in

accordance with the terms of the mandates relating o such Accounts untit receipt of further notice as
conternplated by paragraph 3 above,

w

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

6. if the conzent referred 1o in paragraph 4(d) above is withdrawn, vou may immediately set-off debit
balances and credit balances on the Account existing omediately prior o the receipt by vou of the

notice of such withdrawal.

7. Subject to paragraph § above, the instructions and authorisations which are contained in this ketter shall
remain in full force and effect until the Charging Company and the Security Agent together give you
aotice i wriling revoking or amending them. You may comply with the instructions contained ju this
letter without firther authority from the Charging Company.

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

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

[
s‘_‘;‘:

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

{a} the propricty or regularity of the exercise of that right;
{b) uice to the contrary; or

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

—
pr—

We agree that you shall have no Hability for having acted on any notice or instructions by any person
{including the Securily Agent) which on their face appear 1o be genuing, and which comply with the
fatest mandates held by yoo in connection with the Specified Account or relevant electronic banking
systemn procedurss in the case of an elecironic isstruction, and you, as account bank, shall oot be
deerned to be a trustee for the Charging Company or the Security Agent of the Specified Account.

2. Please acknowledpe vour acceptance of the Instroctions and authorisations contained in this notice by
signing the attached Form of Acknowledgement and returning it to the Security Agent at {8] copied to
the Charging Company at {&] or by email to [e].

Delete for aotices o Acconnt Banks that are not Leaders.
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Yours faithfnlly

{the Charging Company} Barclays Bank PLC

By e BY. e
Authorised Signatory Authorised Signatory
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Form of Ackanowledgement of Neotice for a2 Relevant Account to Account Bank

to Barelays Bank PLC

Debenture dated [#] between [8] (the "Beed”}

We hereby acknowledge receipt of the notice {a copy of which is attached hereto) (the "Motice") dated [#] and
addressed to as by vou regarding the Accounts. Terms defined in the Motice shall have the sume meaning when
used in this letter. We confirm that we:

{a) accept the instructions and authorisations contained in the Notice and agree to comply with the
terms thereof]

), do not have, and will not make or exercise, any claims or demands, any rights of counterclaim,
Security Interests, rights of set-off or vights agaiust the Charging Company in respect of the
Accounts andfor the debis represeuted by them exeept as set out in the Noties;

{c} apart from any notice received purstant to the Existing Security, have aot received notice of
any interest of any third party in any Account and/os the debts represented by them and to our
knowledge there are no prolibitions on charging the Accounts except as set out io the Notice;
and

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

We shall be entitled to assume that any notice or instruction frorn the Security Agent s validly glven T it is
signed by or on behalf of the Security Agent.

We agree that, in the event that we becomes aware at any time that any person other than yourselves has or will
have any right or interest fn the Accounts and/or the debts represented by them, we will prosaptly notify you.

Jotwithstanding anything contaimed in the Notice, you agree that we are not bound to enquive whether the vight

of any person {inchuding the Security Agent} to withdraw any monies from the Specified Account has arisen or
be concerned with:

{2} the propriety or regularity of the exercise of that right;
Hs)] aotice to the contrary; or
{c) being responsible for the appheation of any monies received by such person (including the

Security Agent).

Further, vou agree that we shall have no liability for having acted on any notice or instructions by sny person
{inchiding the Security Agent) which on their face appoar to be genuine, and which comply with the latest
mandates held by us in connection with the Specified Account(s) or relevant electvonic banking system
procedures in the case of an electronic instruction, and we, as account bank, shall not be deemed to be a tustee
for the Chargmg Company or the Security Agent of the Specified Account{s}.

This acknowledgement, and all non~contractiual obligations arising out of or in connection with it, shall be

governed by, and construed in accordance with, English law.
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Yours faithfully

IName of Banlk}
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Appendix A

To: {inwert name of accouwnt bank}
{addrass]
Aftention: [e]

Debenture dated [#] between [8] {the "Charging Company” and [ef {the "Security Agent"} {the "Deed"}

We refer to 4 notice of charge of account sent to you by the Charging Comnpany and the Security Agent dated
[#] {a copy of which is attached 1o this letter at Schedule | (the "Notiee™)), pursuant to whick you were notified
that the [fnsert monbar and description of the Relevani Accouni(s}] (the "Specified Account(s)"}) maintained
with you were subject o a charge in our fvour.

Parsuant to paragraph 3 of the Notice, we instruct you that from the date of this letter you shall only aperate the
Specified Account(s) in accondance with our instructions without any reference to, or further authority from, the
Charging Comypany and without further enquiry as 1o the justification or validity of any such instructions from
us,

Until you receive writien notice from us 10 the contrary, the Charging Company may not operats the Specified
Account{s} and vou shall not accept any instructions from the Charging Company concerning the Specified
Account{s} without our prior written approval.

We have attached as Schedule 2 to this letter a Hst of representatives {iogether with their specimen signatures)
any of whom are authorised to have access to the Spesified Account(s) at all levels and any one of whom is

autharised to give you stractions on our behalf in respect of the Specified Account(s).

Al instructions and anthorisations contained in the Motice shall remain in full force and effect in agcordance
with s terms.

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

Yours faithfully,

For and on behsif of
[insert name of Security Agent]
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Schedule 1 - Natice
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Scheduie 2 - Signatory List

Any of the following are authorised o sign on behall of Security Agent:

NAME SIGNATURE
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SIGNATORIES TO DEBENTURE

THE CHARGING COMPANIES

R

EXECUTED AS A DEED by
INEOGS GROUPFHOLPINGS LIMITED
autitg, by a divector inthe presence of

S’ ' Sl

Winess's signature:

Name (printh

Oeenpation:
Address:

SLAUGHTER AND MAY
ONE BUNMILL ROW
CEINDON EC1Y BYY

EXECUTED AS A DERR by
INEQS GROUP LIMITED
acting hy a divector in the presence oft

SNy

B
3
3
}

Winess's signature:

Name {printh:

oratane | T &y s o
Oeeupation: T S8

W e i

Address:

BLAUGHTER AND MAY
ONE BUNHILL ROW
CONDON ECTY 8YY

[SIGNATURE PAGE 70 iHI, DERENTURE]
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o)
P

EXECUTED AS A DEED by
INEOS LIMITED
acting by.a divecior in the presence of:

Sy

EIE N N S

Withess's signaiure!

Name (print): & 8 48
Ceplpation:

Addvess:

EXECUTED AS A DEED by 3}
INEOS HOLDINGS (INVESTMENTS) )
LIMYTED

acting by a director i1 the presence of: 3

Witniess's signature:
Name (prinf: & 8y
Quoupation:

Address;

ENECUTED AS A DEED by T—
NEGS HOLDINGS LIMITED
acting by a director in the presence of:

Nt it Nl Nt

Witness's signabuce:
Name (print): & 8 &gt
tIceupation:

Address:

SLAUGHTER AND IAY
ONE BUNHILL ROW
SONDGN ECTY 8YY

[SIGNATURE PAGE TO 181 DEBENTURE]
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EXECUTED AS A DEED by 3 :
INEQOS FINANKCE PLO )
acting by a director in the prasence of 3

J

Witness's signatuge:
Name {print):
Oceapation:

Adddress:

DLAUGHTER AND MAY
\JE"E‘ i SNHH L ROW
SONDON EC1Y 8YY

EXECUTED AS A BEED by
INEOS TENDERCO LIMITED
acting by a dircctor in the presence oft

P e S et

Witness's signature;

Name {print)

Oceupation: 7§
Address
SLAUGHTER AND MAY

0\?:“ BUNHILL ROW
CONDGN BECAY 8YY

EXECUTEDR A5 A DEED.by
INEQS SALES (UK) LIMITED
acting by a direetor in the presence of!

LD S

Witness's signature:
Mame {print}

Occupation:

Address:

SLAUGHTER AND MAY
5?‘ LZ PLsNHEi L ROW

ROTY 8YY

TSIGNATURE PAGE YO IHE DEBENTURE]

PATENT
REEL: 042400 FRAME: 0088



THE SECURITY AGENT

—
EXECUTED AS & DEED by y L)

BARCLAYS BANK PLC b A e e
actingby T oang Huowoaids ) b

i the presence of

5
v ]
(K
Nams {print) \iED\ ; N A %‘i D ;‘h\ 4
Oceupation: &‘{}Lﬁ CATOR

Wimess's signature:

Address: SHEARMAN & STERLING (LONDON) LLP
G APPOLD STREET
LONDON EC2A 24P
02D 7655 5000
Notice Details

Address: 5 The North Colonnade
Canary Wharf
London E14 48B

Fax: 44 (0) 20 7773 4893

Attention: Antony Girling
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