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EXECUTION VERSION

SHEARMAN & STERLING e
Dated S} March 2015

THE COMPANIES NAMED HEREIN

as Charging Conipanies

- -

BARCLAYS BANK PLC

as Security Agent

DEBENTURE

Notey Theapplication of recoveries sinder thic debenture is
regulated by the terms of the Intercreditor Deed,
dated 12 May 2010 {as amended or
amended and reststed from thue {o time)

AU DHA® | BEWNG | BRUSSELS. | DUSSELOORF | FRANKFURT | HONG KOS | LONBOWK | MIAR | MRUCH | NEW YORK
PALUD ALTO | PARIS { ROME | SAN FRANCISCO | SAQ PaULO | GHANGHAI | -SNGAPORE | TOXYG { TORONTG | ‘WASHINGION, DG
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BETWEEN:
(1) THE COMPANIES Heted In Schedule 1 as Charglng Companiies (the "Charging Companies™), ad

{2} BARCLAYS BANK PLC as scourity trusiee tor itself and the other Secured Parties (the "Securly
Agent").

WHEREAS:
Each Charging Company is party to the Senjor Facilities Agreoment and each Oviginal Senior Secured Indenture
as a borrower andfor guarantor aud is eniering into this Deed fo provide Transaction Securify in vespect of the

indebtedness (sach such term as deflned below).

THE PARTIES TO THIS DEED AGREE as follows:

1. DEFINITIONS AND INTERPRETATION
1.1 Definitions
I this Deed:

“Account Bauk" means any bank or financial institution with which & Charging Company maintains &
bank account in England and Wales;

"Additional Senjor Faeilities Agresuient” in¢ans any orodit apreement pursusni to which any
Additional Senior Lionder Liabilities aride (ds amended, restated, sapplemented andfor waived from
time o time);

“Additional Senier Facilities Representative® means a trustes, facllity agent or other similay
represerdative for or with respect to any Additional Senior Finance Parties;

"Additional Senior Finance Doruments” means any Addittonal Senior Facilities Agreement, the
guarantess in respect of any Additional Senior Lender Liabilities granted under any Additional Senigr
Finance Documents, the Security Interasts granted ot 1o be granted for the benefit of any Additional
Senicr Fingnoe Parties and the. Intercreditor Deed together with any accession document, promissory
riote, feg letter; ar any other document designated as an Additfonal Senior Rinance Dogument by the
Principal Obligor and the refevant Additional Senior Facilities Representative, but only to the extent
that the Principal Obligor has given notice in accordance with tlause 5.1 (dddiionsd Senior Lender
Lighilities and Senior Sectired Note Liabilities) of the Intercreditor Deed that the velevant liabilities arg
ta constitute Additional Senior Sectred Liabilities;

“Additional Senior Finance Farties” means ¢ach Additional Senior Facilitfes Representative and sach
creditor nnder each Additional Senior Facilities Agreement provided that the Security Agent shall have
canfirmed it agreoment in accordance with elause 27.7 {Addiiional Secured Porties) of the
Tntercraditor Deed to act as seeurity agent for such Additional Xenior Finance Parties;

"Additions! Senior Lender Liabilities” has the meaning given o that tarm in the Intercreditor Desd;
"Addittional Semior Secured Indenture” means any indeniure puwrsuant to which any Additional
Senjor Secured Motes are issusd (as amended, restated; supplemented andfor walved from time fo
time);

sAdditional Senior Secured Liabilities” has the meaning given 1o that term in the Interereditor Deed;

LNDOCSO /065865
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" Additional Senior Secured Neote Credifors” means any Additional Senior Secured Moteholders and
any Additional Senior Secured Note Trustes provided that the Security Agent shall have confirmed its
agresment in accordance with clause 27.7 (ddditional Secured Parties) of the Intercreditor Dieed 1o act
ag securily agent for such Addilional Senior Secured Note Creditors;

"Additional Senior Secured Note Documents” means any Additional Senior Sccured Indenture, any
Additional Senior Secured Motes, the puaranices in respect of any Additional Senior Secured INotes
granted under any Additional Senior Seoured Indenture, the Seowity Interests granted or to be granted
for the benefit of any Additional Senior Secured Note Credifors pursuant to any Additional Senior
Secured Note Documents, and the Intercreditor Deed but ondy to the extent that the Principal Obligor
has given notice in accordance with clause 5.1 (Additional Semior Lender Liabilities and Sewior
Secured Note Liabilities) of the Intercreditor Dieed that the relevant liabilities are o constifute
Additional Senior Secured Liabilities;

" Additional Senior Secured Mote Trustee” means any entity appointed as trustee for any Additional
Senior Secured Moteholders;

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

" Additional Senior Secured Notes® means any Senior Secured Notes issued o to be issued by any
Senior Secured Note Issuer affer the date of this Deed;

" Administrator” means an administrator appointed under schedunle B1 of the lusolvency Act 1986;

"Assigned Agreements” means the Acquisition Documents (as defined in the Intercreditor Deed), the

Hedging Agreements, the Insurances, the Credit Support Dead, the Master Bliateral Netiing Deed, any
uarantee entered info in faveur of any Group Company in accordance with the Credit Support Deed,

£ pany 3

the Credit Support Side Letter and the Assigned Infercompany Loan Agreements;

* Assigned Enfercompany Loan Agreements” means:

{a) any Seudor Praceeds Loans Agreement; and

{h any other loan entered into or to be entered into by any Charging Company with any other
Group Company from time to time;

"HBook Debts" means all bock and other debts and monetary claims;
"BP Creditors” has the meaning given to that ferm in the Intercreditor Deed,;

*Charged Aceoupt” means any account which any Charging Company has, or has any Interest in, with
any person and ncludes any replacement, substitute or additional account from time fo time;

*Charged Contraet” shall mean any Bstrumesnt or agresment that s charged under Clause
3 Ha)GYED (Fived chargesy;

"Charged Property” means the assets mortgaged, charged or assigned 1o the Security Apent by this
Deed;

“December 2014 Debenture” means the Hnglish lew debenture dated 18 December 2014 enterad into
by INEQS US Company Limited and INEOS Finance Company 3 Limited in favour of Barclays Bank
PLC as Security Agent for the Secured Parties (as defined therein) {as amended, restated, supplemented
and/or waived from fime o time);

"Declared Default® means an Event of Default which is continuing and in respect of which the

Security Agent has given notice of infention to enforee;
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“Delegate” means any delegate, sub-delegate, agent, attorney or co-trustse appointed, directly or
indirectly, pursuant to Clause 18 (Delegation);

“Distribution Rights" means all dividends, distributions and other income paid or payable on an
Investment or Subsidiary Share, together with all shares or other property derived from that Investraent
or Subsidiary Share and all other allotments, accretions, rights, benefits and advantages of ali kinds
aceruing, offered or otherwise derived from or incidental to that Investment or Subsidiary Share
{whether by way of conversion, redemption, bonus, prefersnce, option or otherwise);

"Event of Default” means any svent or ciroumstance specified as such in any of the Senior Facilities
Agreement, any Original Senior Secured Indenture, any Additional Senior Facllities Apreement, any
Additional Senior Secured Indenture or any Second Secured Document;

"Excluded Assets” means (i} the BP Recelvables subject to a fitst ranking Security Interest for the
benefit of the BP Creditors granted in accordance with clause 20 {(BP Receivables) of the Intercreditor
Deed and (if) any Underlying Agreement subject to a fivst ranking Security Totersst for the benefit of
the BP Creditors granted in accordance with clause 20 {BP Receivables) of the Intercraditor Deed;

"Bxisting Security” mcans each of the December 2014 Debenturs, November 2014 Debenture,
September 2013 Debenture, May 2013 Debenture, May 2012 Dobenture, February 2012 Debenture,
March 2011 Debenture, the May 2010 Debenture, the January 2011 Debenture and the 1GH Share
Charge and Security Assigoment;

“Febraary 2612 Debenture” means the English law debenture dated 10 Febnuary 2012 enfered into by
TNEOS Holdings Limited, INEOS Finance ple, INEOS Tenderco Limited, INEOS Holdings
{Investments) Limited, DNEOS Group Limdied, INEOS Group Holdings Limited (formerly INEOS
Group Holdings pic), INEQS Limited, TNEOS Commercial Services UK Limited and INEOS
Chergicals Grangemouth Limited in favour of Barclays Bank PLC as Security Agent for the Secured
Partiss {as defined therein) {as amended, restated, supplemented aud/or waived from time fo thime);

"Fleating Charge Asset” means an assef charged under Clause 3.2 (Floating charge);

*Group" means the Parent and its Subsidiaries from time to thme and “Group Company” and
£ p Pany
member of the Group” means any of them;

"IGH Share Charge and Security Assigmment” means the share charge and security assigmment
dated 12 May 2010 entered into by INEOS Gronp Holdings Limited {previously TNEOS Group
Holdings plo} in favour of Barclays Bank PLC as Security Agent for the Secured Parties (as defined
therein} (as amended, restated, supplemmented andior walved from time to Hme);

"Indebtedness” means all money or Habilities due, owing or incurred o any Secured Party by any
Charging Company or any other Group Company or any other grantor of Transaction Security wader
any Secwed Document (including, without Hmitation, under any amendments, supplements or
restatements of auy Secured Documents bowever fundamenial or in relation to any new or inoreased
advances or utilisations, any extensions, incremental commitments of facilities or any issuances of
additional notes (in each case, fo the extent permitted under the Secured Documents)) at present of i
the fature, in apy manner whether actual or comtingent, matured or unmaturcd, liguidated or
unliquidated, whether incurred solely or jointly with any other person and whether as principal or
surety, togsther with all interest accruing thereon {both before and after judgment) and including all
liabilities in connection with any notes, bills or other instruments accepted by any Secured Parly for or
at the request of a Group Company, and all losses incurred by any Secured Party in connection with
any Secured Document (including, without Hmitation, under any amendments, supplements or
restatemsnts of any Secured Documents however fundamental or in relation to any xew or increased
advances or ufilisations, any extensions, incremental cormmilments or facilities or any issuances of
additional notes (in each cass, to the extent permitied under the Szcured Documents));
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“Ensurances’ means alf policies of insurance and all proceeds of them either now or in the future held
by, or written in favour of, any Charging Company ot in which it is ctherwise imterested, but excluding
any third party Hability or public Hability insurance and any directors and officers insurance;

“Intellectual Property” means the Tmtellectual Property Rights owned or used by any Charging
Company theoughout the world or the interests of any Charging Company ia aay of those Intellectual
Propesty Rights, together with the benefil of all agreements entered into or the benefit of which is
enjoyed by any Charging Company relating to the wse or exploitation of any of those Intellectual
Property Righis;

"Inteliectual Property Rights” means all patents and palent applications, trade and service marks and
trade and service mark applications {and all goodwill associated with any such registrations and
apphications), all brand and trade names, all copyrights and rights In the nature of copyright, all design
rights, all registered designs and applications for registered designs, il nventions, all trade secrets, all
know-how and all other intellectual property rights throughout the world;

“Infercreditor Deed” means the intercraditor deed dated 12 May 2010 betwsen, amongst others, the
CGlligors referred to therein, Barclays Bank PLO as seourity agent and as facility agent for the Senior
Lenders referred to thersin, BP International Limited as collateral agent for the BP Creditors referved to
therein and acceded to by The Bank of New York Mellon as the trustee for the Senior Secured
Moteholders referred to therein and by The Bank of New York Mellon as trustes for the High Yield
Noteholders referred to therein {as amended, restated, supplemented and/or waived from time fo time};

“Investment” means any negotiable instrument, cerlificate of deposit, debenture, share or other
investment {as defined in part I of Schedule 2 1o the Financial Services and Markets Act 2000 as at the
date of this Deed) owned {now or in the futre) by any Charging Company or held by any security
agent, finance party, depositary, custedian, nominee, fiduciary, investment manager or clearing system
on i3 behalf (incloding, unless the context otherwise requires, the Subsidiary Sharesy;

"Ianuary 20011 Debenture” means the English law debenture dated 31 January 2011 entered into by
INEOS (houp Holdings Limited (previously INEQOS Group Holdings ple), INEQS Group Limited,
INEOS Limited and INEOS Holdings (Investments) Limited in favour of Barclays Bank PLC as
Security Agent for the Secured Parties (as defined thersin) (as amended, restated, supplemented andfor
waived from time 10 time),

“March 2011 Debenture” means the Hoglish law dehenture dated 153 March 2011 entered info by
INEOS Commercial Services UK Limited, INEOS Chomicals Grangemouth Limited and INECS
{nfrastructure {Grangemouth) Limited in favour of Barclays Bank PLC as Seocurity Agent for the
Secured Partics (as defined therein) (as armended, restated, supplemented and/or waived from time {o
time);

"May 2018 Debenture” means the English law debenture dated 12 May 2010 entered into by INECGS
Holdings Limited, INEOS Europe Limited, INEOS Tenderco Limited and INEOS Finance 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 time o ime);

“May 2012 Debenture” moans the English faw debenture dated 4 May 2012 entered into by INEOS
Holdings Limited, INEOS Finance plo, INEOS Tenderco Limited, INEOS Holdings (Invesiments)
Limited, TNEOS Group Limited, INEOS Greup Holdings Limited (formerly INEOS Group Holdings
ple), INEOS Limited, INEOS Commercial Services UK Limited and INEOS Chemicals Grangemouth
Limited in favour of Barclavs Bank PLC as Seourity Agent for the Secured Partiss (as defined therein)
(as amended, restated, supplemented and/or waived from time to time};

"May 2613 Debenture” means the English law debenturs dated 8 May 2013 entered into by INEOS

Heldings Limited, INEOS Finance ple, INEDS Tenderco Limited, INEOS Holdings (Investments)
Limited, ITNEOS Group Limited, INEOS Group Holdings Limited {formerly INEOS Group Holdings
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ple), INEOS Limited, INEOS Commercial Services UK Limited and INEOS Chemicals Grangemouth
Limited it favour of Barclays Bank PLC as Security Agent for the Secured Parties {as defined therein)
(as amended, restated, supplemented and/or waived from time fo time);

“MNovember 2014 Debenture” means the English law debenture dated 24 November 2014 entered into
by INEOS Holdings Limited, INEOS Finance ple, INEDS Tenderco Limited, INEOS Holdings
(investments) Limited, TNEOS Group Limited, INBQS Group Holdings Limited {formerdy INEOSB
Group Hobdisgs pic), INFOS Limited and INEOS Sales (UE) Limited in favour of Barclays Bank PLC
as Security Agent for the Secured Parties (as defined therein) (as amended, restated, supplementesd
and/or waived from time fo time);

"Criginal Senior Secuved Indenture” means any oft
{a} the indenture dated as of 10 February 2012, among INEOS Finance ple, the guarantors named

therein, The Rank of Mew York Mellon, as trustee, and the other parties thereto (as amended,
restated, supplemented and/or walved from time to time]); and

=
(=
Ry

the indenture dated as of 4 May 2012 among INEOS Finance ple, the guarantors named
therein, The Bank of Mew York Mellon, as trustee, and the other paities thereto {as amended,
restated, supplemented and/or waived from time to time};

"Original Senior Sceured Note Crediters” means any Original Senior Secured Noteholders and any
riginal Sendor Secured Mote Trustes;

*Orriginal Senior Secured Note Documents” means each Criginal Senior Secured Indenture, any
Original Senior Secured Notes, the guarantees in respect of any Qriginal Senior Secured Motes granted
under any Original Senior Secured Indenture, the Security Interests granted or to be granted for the
benefit of any Original Senior Secured Note Creditors pursuant to the Original Senior Secured Note
Documents, and the Intercreditor Deed;

"Original Semior Secured Nete Trustee" means, with respect fo any Original Senior Secured
Indenture, The Bank of Mew York Mellon as trustee for the Original Senior Secursd Moteholders under
such Original Senior Secured Indenture;

"Original Senior Secured Notcholders” means the holders from time to time of any Originat Senior
Secured Notes;

"Original Senivr Secared Notes” has the meaning given fo that term in the Indercreditor Deed;

"Premises” means all frechold and leasehold property from time to time owned by any Charging
Company or in which any Charging Company is otherwise wnterested;

"Principai Obligor® means INEOS Holdings Limited;

"Receiver” means a receiver or receiver and manager or administrative receiver of the whole or any
art of the assets of the Group Companies or any other person which from time {o time are or are
p v
expressed 1o be, the subject of the Transaction Security;

"Relevant Account” means a Charged Account {including without limilation the accounts listed in
Schedule 6 (Details of Relevant Accounis)), or any sccount which is designated as such by the Security
Agent and the Frincipal Obligoy;

"Relevant Secured Documents” 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;
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"Second Secnred Creditors” has the meaning given to that term in the Infercreditor Deed provided
that Second Secured Creditors shail only be treated ss Second Secured Creditors for the purposes of
this Diesd to the exisnt that the Security Agent has confinmed Hs agreemont in accordance with clause
21.7 {Additional Secured Parties) of the Iutercreditor Deed fo act as security agent for such Second
Secured Creditors;

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

*Secured Documenis” means, fogether, the Senior Finance Documents, the Additional Senior Finance
Docurments, the Senior Secured Note Documents and the Second Secured Documentds;

*Seenred Partivs” means sach Senior Finance Party, ecach Senior Secured Note Creditor, each
Additional Senior Finance Party, ench Second Secured Creditor and any Receiver or Delegate;

“Security Documents” has the meaning given to that term in the ntercreditor Deed;

"Security Interest” has the meaning given to the teem "Lien” in the Senior Pacilitles Agreement;
“Sepior Faclities Agresment” means the credit agreement dated 27 April 2012 made between,
amongst others, INBOS US Finance LLC and INEOS Finance ple, as Borrowers, Barclays Bank PLC
as Administrative Agent and Security Agent and the Lenders referred to therein (as amended, restated,
refinanced, replaced, supplomented and/or waived from Hime to time);

“Senior Finance Documents” has the meaning given o that term in the Intercreditor Deed;

"Senior Finance Parties” has the meaning given to that {term in the Intercredifor Deed;

“Senior Proceeds Loan” has the meaning given fo that term in the Infercreditor Deed;

"Senior Secured Note Creditors® moans any Original Senior Secured Mote Creditors and any
Additional Senior Secured Note Creditors;

“Semior Secured Note Documents” means any Original Senior Secured Note Documents and any
Additional Senior Sccured Note Documents;

"Kepior Seeured Note Jssuer” has the meaning given tn that term in the Intercredifor Dead;
“Senior Secured Motes” has the meaning given o that term in the Intercreditor Deed;

“Sepiember 2813 Debenture” means the English law debenture dated 1 September 2013 entered into
by INBOS Sales (UK} Limited in favour of Barclays Bank PLC as Security Agent for the Secured
Parties {as defined thersin} {as amended, restated, supplementad andlor waived from time to time);

*Subsidiary Shares” means all shares owned (now or in the future) by any Charging Company in ifs
Subsidiaries, including any specified in Schedule 3 (Subsidiory Shares),

“Fax® means all present and Auture income and other taxes, levies, assessments, imposts, deductions,
charges, duties, compulsory loans and withholdings on account of tax {wherever imposed} and any
charges in the nature of taxation together with interest thereon and penaltics and fines in relation
thereto, if any, and any payments made on or in relation thereof and "Taxation” shail be construed
accordingly;

*"Transaction Security” means the Security Tuterssts created or expressed o be oreated in favour of the
Security Agent or any other Secured Party pursuant fo the Security Documents;

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

G
LNDOCEQ1/906986,5

PATENT
REEL: 042402 FRAME: 0140




W AT means value added fax as provided for in the Yalue Added Tax Act 1994 and any other Tax of
a similar nature,

£.2 Counstruction
In this Deed, unless a copteary infention appears, a reference to!

{a) an “"agreement” incindes any logally binding arrangement, concession, contract, deed or
franchise {in cach case whether oral or written);

{by an "amendment” includes any amendment, supplement, variation, novation, modification,
replacement or rostatement and "amend®, "amending” and "amended” shall be construed
accordingly;

) “sssets” includes property, business, undertaking and rights of every kind, present, future and

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

{H) a "counsent” includes an authorisation, approval, exemption, licence, order, permission or
WRIVED,
{e) "including” means including without Hmitation and "includes” and “mcluded” shall be

construed aecordingly;

H "losses” includes losses, actions, damages, claims, proceedings, costs, demands, exponses
{including fees) and Habilities and "less™ shall be construed accordingly;

{g) a "person” includes any person, individual, firm, corpany, corporation, government, stale or
agency of & stale or any undertaking (within the meaning of section 1161(1} of the Companies
Aot 2006 or ofher association {(whether or not having separate legal pevsonality) or any two or
more of the foregoing;

{h} a "regulation” includes any regulation, rule, official directive, request or guideline (whether
or not having the force of law but if not having the force of faw compliance with which is
susiomary by 2 relevant class or category of persons) of any governmental body, agency,
department or regulatory, self-regulatory or ather autherity or organisation;

{1y the “windingup” of any pesson includes {is dissolulion andfor tennination andfor any
equivalent or analogous proceedings under the law of any jurisdiciion in which that person is
ingorporated;

{1} 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;

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

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

{m} if:

e
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{i} the Senior Dischargs Date (as defined in the Intercreditor Deed), in so far as it relates
to the Senior Finance Documents {(as defined in the Senior Pacilities Agreement), has
ocourred: or

{i) the Senior Facilities Agreement is terminated or cancelled or Is for any other reason
invalid, Hlegal or otherwise unenforceable,

then the reference in this Deed to words and expressions being as defined in the Seator
Facilities Agreement i3 fo those words and expressions as defined immediately prior fo such
events.

1.3 Cther veferences
in this Deed, unless a contrary infention appears:

{2} a reference to any person is, where relevant, desmed to be a reference fo or to mclude, as
appropriate, that person's successors and permitted assignees or transforees;

{h references to Clauses and Schedules are references 1o, respectively, olauses of and schedules
to this Deed and references o this Deed include its Schedules;

{c) a reference to {or to any specified provision of) any agresment or document is 1o be construed
as a reference to that agreement or document (or that provision) as it may be amended from
time to time, but excluding for this purpose any amendment which is coutrary to any provision
of any Secured Document;

{d} a reference o a siatute, stalutory Instrument or sccounting standard or any provision thereof is
to be construed as a reference to that statute, statutory fustrument or accounting standard or
such provision thereof, as i may be amended or re-enacted from time to time;

{e} the index to and the headings in this Deed are inserted for convenience only and are fo be
ignored in construing this Deed; and

i words importing the plural shall include the singular and vice versa.
1.4 Infercreditor Deed

The rights and obligations of all parties fo this Deed are subject to the ferms of the Intercreditor Deed.
2. COVENANT TO PAY

Each Charging Company as primary obligor covenants with the Security Agent (Tor the benefit of the

Security Agent and the other Secured Parties) that it will on demand pay or discharge the Indebiedness

when it falls due for payment,

CHARGING CLAUSE

(953

31 Fixed charges

{(a} Subject to sub-paragraph (b) below and Clause 3.12 (Mo legal charge over the shares of
INEQS Finance Company 1), each Charging Company, as security for the payment of the
indebtedness, charges in favour of the Security Agent (for the benefit of the Security Agent
and the other Secured Partics) with full title guarantee the following assets, both present and
future, from time to time owned by it or in which it has an interest:

LNDOCB0I/A06986.5

PATENT
REEL: 042402 FRAME: 0142




() by way of first legal morigage all freehold and leasshold property (including the
property specified in Schedule 2 {Derails of Propertiesy) together with all buildings
and fixtures {including trade fxtures) on that property;

(i) by way of first fixed charge:
{A) afl the Subsidiary Shares and Investiments and all corresponding Distribution
Rights;
B all other interests (aot charged under Clause 3.1 (a)(1) (Fixed charges)) in

any frechold or leasehold property, the buildings and fixtures {neluding
trade fixturss) on that property, all proceeds of sale derived therefrom and
the benefit of all warranties and covenanis given in respect theraof and alt
Hoences to enter upon or use land and the benefit of all other agresments
relgting to land;

{Cy all plant, machinery, vehicles, computers, office, goods, personal chattels
and al} other equipment and the benefit of all contracts, Hoences and
warranties relating therefo;

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

{E) all monies standing to the credit of its acocounts with auy bank, financial
institution or other persoy;

{Fy all its Tutellectual Properly Rights (including those set out at Schedule 3
{Intellectual Property Rights)),

(G the benefit of all consents and agreements held by It in connection with the
use of any of its assets;

() its goodwill and uncalled capiial;
{f} if nod effectively assigned by Clause 3.3 (Security assignmen), all Us rights

and inferssts in {and claims under} the Assigned Agreements, including
without Hmitation, all iis rights and interests in {and claims and remediss
under) the Assigned Agresments to the extent not at any Hime otherwise

effectively assigred under Clause 3.3(a) (Securify Assigrment),

{I any interest, claim or right in each vase in respect of g vaturn of surplus
assets which it has now or subsequently in respect of any pension fund or
plan;

{E} all the rights (inchuding, without limitation, the right to receive

compensation) now or subsequently of such Charging Company (not
charged under Clauses 3. 1{R)IHA) (Fixed charges) to 3. W&} (Fived
chargesy inclusive or effectively assigned by Clause 3.3 {(Securify
assignmenty) in vespect of {a) joint venture, partnership, distributorship,
building or development or similar agreements to which it is & party, (b} any
warratity, bond, guaraniee, indemnity, Security Interest or lester of credit
issued in its favour, and (¢} any bill of exchange or any other negotiable
instrument held by it; and

{13 alf the Underlying Agreements except for the Assigasd Agreements.
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The parties acknowledge that the ranking of the security created pursuant to Clause 3.1{g)
(Fived charges) is subject to the Existing Security and the Intercreditor Deed and that the
application of proceeds pursuant to this Deed and the Existing Security is provided for in the
Interereditor Deed,

3.2 Floating charge

{a}

(&)

As further security for the payment of the Indebiodness, subject to sub-paragraph (b) below
and Clause 3.12 (No legal charge over the shares of INEOS Finance Company 1), each
Charging Company charges with full tithe guarantes in favour of the Security Agent (for the
benefit of the Sscurity Agent and the other Secured Parties) by way of first floating charge all
its present and fifure assets not otherwise offectively morigaged by way of first legal
mortgage under Clause 3.1(a)i) (Fixed charges), charged by way of first fixed charge under
Clause 3.1(a){ii) (Fived charges) or assigned under Clavse 3.3 (Security assignment) including
any assels comprised within a charge which is reconverted under Clause 3.5(c} {dudomatic
conversion of floating charge), heritable property and alf other assets in Scotland.

-~

The floating charge created by each Charging Company shall:

{i} axcept ag otherwise agreed in writing by the Security Agest, rank in prierity to any
other Security Interest created by a Receiver appointed under this Deed; and

{i1) be a qualifying floating charge for the purposes of paragraph 14 of schedule Bl to the
Insolvency Act 1986,

The parties acknowledge that the ranking of the seourity created pursuant to Clause 3.2(a)
{Floating charge) s subject {o the Existing Scourity and the Intercrasditor Deed and that the
application of proceeds pursuant to this Deed and the Existing Secwrity is provided for in the
Intercreditor Deed,

33 Security assignment

B

On and from the date on which the Assigned Agreements are re-assigned to the relevant
Charging Company under each of the December 2014 Debenture, Novemnber 2014 Debenture,
September 2013 Debenture, May 2013 Debenture, May 2012 Debenture, February 2012
Debenture, March 2011 Debenture, May 2010 Debenture or January 2011 Debenture or the
H3H Share Charge and Securily Assipnment (as the case may be), as further security for the
payment of the Indebtedness, each Charging Company assigns absolutely (subject to the right
to resssignment on redemption pursuant fo Clause 24.6 (Covenant to release)) to the Seourity
Agent all its rights, title and interest in the Assigned Agreements, together with the benefit of
atl its rights, claims and remedies in respect of such Assigned Apreements.

Until the ocomrrence of a8 Declared Default, but subject to Clause 8.7 (dssigned agreemants),
cach Charging Company may continue to deal with the counterparties {o the relovam Assigned
Agresments,

34 Conversion of foating charge

if:

&

a Declared Default has occurred; or

the Security Agent is, acting reasemably, of the view that any legal process or execution is
being enforced apainst any Floating Charge Asset or that any Floating Charge Asset is In
danger of being seized or otherwise in jeopardy,
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the Security Agent may, by nolice 1o any Charglog Company, (provided that, in respect of any
conversion of the floating charge vnder paragraph (b) above, the Security Agent may only specify the
Floating Charge Asset in guestion or the group of assefs info which that Floating Charge Asset falls)
convert the floating charge created under this Deed into a fixed charge as regards those assets which it
specifizs in the notice. Bach relevant Charging Company shall promptly execuie a fixed charpe or
legal assignment over those assets in the form which the Security Agent requires.

35 Automatic conversion of floating charge

{a} Motwithstanding any other provision of this Deed {and without prejudice to the circumstances
in which the floating charge created under Clause 3.2 (Floating charge} will erystellise under
general law but subject to Clause 3.5¢b) below):

{H if any Charging Company creates {or purports to create) any Security Interest (except
as permitted by the Belevant Secured Documents or with the prior consent of the
Security Agent} on or over any Floating Charge Asset;

{ii} if any thivd parly levies or attempis o levy any distress, atiachment, expropriation,
sequestration, execution or other legal process against any Floating Charge Asset;

iy a resolution is passed or @ petition is presented for the winding-up or administeation
in refation o any Charging Company which is not discharged within 14 days {in the
case of a winding-up petition) or 5 days {in the case of a petition for an
administration order) or in any event before such petition is heard or 2 resclution is
passed for a creditors’ voluntary winding-up or a ereditors’ volustary winding-up s
sommenced, or

{3v} an Administrator or Receiver is appolnied in respost of any Charging Company or
the Security Agent recelves notice of an intention o appoint an Administrator
pursuani (o paragraphs 15 or 26 of schednie B of the Insolvency Act 1986 in respect
of any Charging Company,

the floating charge created under this Desd will sutomatically (without notice} and
immediately be converted into a fixed charge over the relevant Floating Charge Asset,

{b} Po foating charge created by Clause 3.2 (Floating charge) may be converted into a fixed
charge or otherwise crystallise solely by reasen oft

{D the obtaining of a motatoriura by any Charging Company;
(i1} anvthing done with a view to obtaining a moratorium,

7

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,

{c) Any charge which has orysiallised under Clause 3.4 (Conversion of fleating charge) or Clause
3.5{a) above may be reconverted into a floating charge by notice given at any time by the
Security Agent to the Charging Company concerned in rslation {0 the assets specified in such

notice.
3.6 Fixed snd Hoating security
{a} Subject fo peragraph (&) below and Clause 3.12 {No legal charge over ihe shares of INEOS

Finance Company 1), if Tor any reason any Security Interest in respect of any asset created or
purportsd 1o be created purssant to this Clause 3 {Charging clause) as a fixed charge or
assigament, does not, or ceases to, take effect as a fixed charge or assignment, then it shall

it
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take effect as a first floating charge in respect of such asset. Howsver it is the intent of the
parties that the Securlty Interests over other Charged Property shall remain unaffected.

{b} The parties acknowledge that the ranking of the security created pursuant to Ulause 3.6{a)
{(Fived and floating security) is suhject to the Exisling Security and the Intercreditor Dieed and
that the application of procesds pursuant to this Deed and the Existing Security is providsd for
in the Intercreditor Deed.

3.7 Excinded Assels

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

3.8 Leasehold interests contnining prehibition on charging

(&) UntH the relevant consent has been obtained, there shall be excluded from the mortgage and
charge created by Clause 3.1 (Fixed charges) (and from the operation of the further assurance
provisions set out in Clause 5 (Further assurance)) any leasehold property held by a Charging
Cornpany under a lease the terns of which sither precluds absohutely such Charging Company
from creating any charge over its leasehold interest in such property or require the consent of
auy third patty prior to the creation of such charge and such consent shall not have been
previously obiained (each an "Exelnded Property™).

(b} With regard to each Excluded Property, cach relevant Charging Company undertakes to make
application for the consent of the relevant third party to the creation of the charge contained in
Clause 3.1 (Fived charges} {or to be created pursuant to Clause 5 (Further assurancey) within
twenty Business Diays of the date of this Deed or, if later, the date of entry into such lease, and
to use all reasonable endeavours to obiain such consent as soon as possible and to keep the
Security Agent or its solicliors regularly informed of the progress of its negotiations with such
third parties.

{c) Forthwith, upon receipt of the relevant third paely's consent as aforesaid, the relevant
Excluded Property shall thereupon stand charged fo the Security Agent pursnant to the terms
of Clause 3.1 (Fived charges) above. If required by the Security Agent at any time following
receipt of such consent the relevant Charging Company will execute a valid legal mortgage in
such form as the Ssourity Agent shall reasonably require and comply with the repistration
requirements set out in Clause 5.2 (Land Regisiry) and the requiremsnts as to title deeds set
out in Clause 8.5 {Title documents).

3.9 Intellectun] Property Righis restricting charging

{a} There shall be excluded from the charge oreated by Clause 3.1 {(Fixed charges) and from the
operation of Clause § {Further asswrance any Intellectual Property Right in which a Charging
Company has an interest under any loence or other agreement which either precludes
absolutsly or conditionally (including requiring the consent of any third party) that Charging
Company from oreating any charge over its imterest in that Intellectual Property {each an
"Excluded Intellectual Preperty Right™) until the relevant condition or waiver has been
satisfied or obtained.

(1) For sach Excluded Intellectual Property Right, the relevant Charging Company undertakes fo
apply for the relevant consent or waiver of prohibition or condition within fourteen days of the
date of this Deed or, if later, the date of acquisition of such Excluded Imelleciual Property
Right and, in respect of any licence or agreement which provides that the relevant third party
wifl not unreasonably withhold its consent to charging, t© use its ressonable endeavours io
obtaln such consent as soon as possible and to keep the Seowity Agent informed of the

i2
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pengress of iis nepotiations or, in any other case, to use all roasonable endeavours 10 obtain
such consent as soon as possible.

(¢} Forthwith upon receipt of the relovant walver or consent, the relevant formerly Excluded
{ntellectual Property Right shall stand charged to the Security Agent under Clause 3.1 {(Fixed
charges), At any time following receipt of that waiver or consent the relevant Charging
Company will, if required by the Becurity Agent, forthwith execute a valid fined charge or
legal assignment in such form as the Security Agent shall reguire.

340 Comtracts Centaining Prohibition on Charging

{a} There shall be excluded from the charge created by Clauss 3.1 (Fixed charges) and from the
operation of Clause 3 (Further asswrance), any Charged Contract in which a Charging
Company has an interest under any such agreement or other instrument which oither procludes
absolutely or unconditionally (including requiring the consent of any third party} such
Charging Company from creating any charge over ifs inferest charging in that Charged
Contract {cach an "Excluded Contract”} until the refevant condition or waiver has been
satisfied or obtained.

{b) For each Excluded Contraci, the relevant Charging Company undertakes to use reasonable
endeavours to promptly obtain the consent of the relevant third party for such rights o be
charged under this Deed as soon as possible and to keep the Secwity Agent informed of the
progress of ifs negotiations.

{c) Forthwith, upon receipt of the relevant third party’s walver or consent as aforesaid, the
relevant Bxcluded Coniract shall thercupon be charged to the Security Agent pursuant to the
terms of Clause 3.} (Fived charges) above. If required by the Securily Agent af any fime
following receipt of such walver or consent the relevant Charging Company will execute a
valid fixed charge or legal assignment in such form as the Securily Agent shall reasonably
require.

3.11 Exveptions to the Securify
The securly creaied pursuant to this Clause 3 {Charging clowse) shall not extend to any asset situated
outside Ongland 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 siluated.

312 Mo legal charge aver the shares of INEOS Finance Company 1
Notwithstanding any other provisions of this Deed, the Security Agent shall not be entitled to be
registered 2s a member of INEOS Finance Company | at any time for the purposes of enforcing its
security or otherwise and the securily constituted by this Deed shall not constitute a Jegal charge.

4, CONTINUING SECURITY

41 Continuing security
This securify is o be a continulug security and will extend to the uitimate balance of sums payable by
any Group Company or any other granfor of Transaction Security under the Seoured Documents,
notwithstanding any intermediate payment or settlercent of all or any past of the Indebtedness or any
ather matter or thing.

4.2 Gilser security
This security is to be in addition and shall neither be merged in nor in any way exclude or prejudice or

be aifected by any other security, guarantee, or indemnity or other right which the Security Agent
and/or any other Secured Party or any other person may now or after the date of this Deed hold for any
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of the Indebtediess, and Gl security may be enfarced agatnst any Charging Company-without first
having récourse fo any other dghts o the Sscurity Agent arany other Seoured Party.

A, FURTHER ABSURANCE
8.1 General
{3y Bach Charging Compiiny will, at its own expense, promptly fellowing request by the Seenrity

Agent, execule such deeds and other agreements and otherwise take whatever action the
Security Agent may reasonably reqgirive fn sccordance with the Seourity Principles;

() to perfect and/or protectthe security vreated {or infended to bz created) by this Deed;
{i) to facilitate the vealisation or-enforcement of shch security:

(i) to facililate the excreise of any of the Security Ageat's rights, powsts or discretions
under this Deed;

v} to conferon the Ssourity Agent seonrily overany assefs of that Charging Compan

. ; ¥ Ag ¥ ¥ EAEH pany
(in whatever jurisdiction simated) equivalentor similar to the security intended to be
confarred by this Dreed; andfor

) at any time afler the cocurrence of g Declared Default that is continuing or if the
secutity created by this Deed has become enforceable, fo confer on the Security
Agent 3 Isgal fixgd charge over Book Debts,

insluding the eonvession of charges 1o sssignments; equitable security to legal seoutity, the
execution of any fransfer, conveyance, assignment or assurance whatspever and the giving of
all notices, orders, instructions and directions whatsoeves,

{b) Any Security Doctment required to be executed by any Charging Company under this Clause
$.1 (General) will contain clauses correspording to the provisions set out inthis Deed.

33 Laod Registry

{2) In relation to real property which is registered at the Land Registry-or which is subject to a
first vegistration application at the Land Registry and which is charged by way of legal
motigage vnder this Deed situated In Englond and Wales, sach Charging Company hereby
sovenants o3 festriction being entered on the Register of Tide uf all that-eeal property under
fhe Land Registration Act 2002 and agtees to apply for such a restriction in the following
terms:

“No dispesition of the registered estate by the propristor of the registered estate is to be
registered \wi!?&gut a written sonsent signed by the propifetor for the time being of the Charge
dated S S1 AN ag38 iy favour of Barclays Bank PLC referred fo in the Charges
Register orthelr conveyaneer™.

&) To flie extent fhat the Secured Parties ave under-an obligation to make futther advances, each
Chariding Company shall also make an application (and consents 1o an application being
made) fo'the Land Registry fot a note of such obligation fo. be enfered on the Charges Register
of any registered land forming part of the Charged Property.

{c) Inrespect of any part of the Charged Properly titleto which is registered af the Land Registry
or which is it the process of first registration at the Land Registry, it is certified that the
security created by this Deed does not ¢ontravene any of the provisionis of the memorandum
or grticles of association of any Charging Company.
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{d} In relation to all real property acquived by any Charging Company at any time following the
date of this Deed and which shall be charged by way of legal mortgage under this Deed
situated in England and Wales, such Charging Company shall, as soon as teasonably
practicable following the completion of the acquisition, apply to the Land Regisiry for a
restriction fo be entered on the Register of Title lo that property in the same form as the
restriotion set out in Clause 5.2(a)above, together with an application to the Land Regiswry in
the form set out in Clause 5.2(b} above.

e} If the Security Agent gives notice to & Charging Company that the Security Agent will submit
forms fo the Land Registry pursuant to Clauses 5.2{a) or 3.2{b} above, that Charging
Company shall provide the Security Agent with alf duly completed forms reasonably
requested by the Security Agent within seven days of such request together with all
registration fees in connection therewith.

53 Register of irade marks

Each Charging Company as registered proprietor appoints the Security Agent as its agent to apply for
the particulars of this Deed and of the Secured Parties’ interest ln its existing trade marks and trade
mark applications and any future trade marks or trade mark applications registered or 10 be registered in
the United Kingdom in the name of that Charging Company, to be entered on the Register of Trade
Marks under seotion 25{(1) of the Trade Marks Act 1994, and sach Charging Company agrees 10
exccute all dosuments and forms required to enable those particulars to be entered on the Register of
Trade Marks.

. NEGATIVE PLEDGE AND BISPOSAL RESTRICTIONS

No Charging Company may:

{a} create or agree to oreate or aflow to exist any Security Inferest over any part of the Charged
Property;

{b) sell, lease, transfer or otherwise dispose of all or any part of the Charged Property or the right
to receive of o be paid the proceeds arising on the disposal of the same, or agree ov attempt to
do so; or

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

excepl as permitied by the Relevant Secured Documents or with the prior written consent of the
Becurity Agent.

7. REPRESENTATIONS AND WARRANTIES

7.1 Matters represented
Each Charging Company represents and warrants to the Security Agent (for the benefit of the Security
Agent and cach Secured Party) as set out in Clauses 7.2 (Subsidiary sharesy 10 7.4 {Imigllectual
Prapertyy (inclusive} on the date of this Deed.

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

7.3 Property

Schedule 2 {Details of Froperties) identifies all frechold and leasehold property owned by it as at the
date of this Tieed. Thers are no proceedings, actions or circumstances relating to any of that property,
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save io the extent disposed of pursuant to any disposal permitted by the Relevant Secured Documents,
which materislly 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 Entellectual Property

As at the date of this Deed it is the sole legal and benefivial owner of the Inteilectual Property listed
against ite name in Schedule § (Intefiectual Property Rights) and such Schedule Hsts all the material
patents and trademarks owned by it.

8. UNDERTAKINGS
8.8 Buration of anderiabings

Bach Charging Company undertakes fo the Security Agent {for the benefit of the Security Agent and
each Secured Party) in the terms of this Clause 8 {Underiakings) from ke date of this Deed and for so
fong as any security constituted by this Deed remains in force.

82 General undertakings

{a) Charged Property: 1t will observe and perform all covenants and stipulations from time to
time affecting the Charged Property, make all payments, carry out all registrations or renewals
and, save as permitied by the Relevant Secured Documents, generally take all reasonable steps
which are neccssary to preserve, mainfain and renew when necessary or desirable all the
Charged Property which is material to or required in conoection with its business or the
usiness of its Group.

{by Maintenance: 1t will take all reasonable steps to keep all Premises, plant, machinery,
fiztures, fittings, vehicles, computers and other equipment comprised in the Charged Froperty
in repair fo ensure the eontinuance of the effective operation of its business at the Promises
somprised in the Charged Propesty.

s

83 Property undertalings

{(a) Acquisitions: Tt will notify the Security Agent if &t intends to acquire any estate or interest in
freshold, leaschold 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,
Jeasehold or heritable property and will comply with its obligations in Clauses 5.2 {Land
Registryy and 8.5 {Titfe documents) in respect thereto,

{b} Inspection: [t wiil permit the Security Agent and any person nominated by the Security
Agent and ootified to any Charging Company in writing fo enter into and upon any Promiscs
comprised in the Charged Property at all reasonable times during business hours and on vot
less than 24 howrs' notice subject miways to the reasonable security requiremests of that
Charging Company fo view the state and condition of the Premises comprised in the Charged
Froperty and will remedy any material defect or want of repair as s00n a8 possible and in any
event no later than four weeks afler service by the Security Agent of notice of the defect or
want of repair.

{c} Leases: 1t will not grant any lease, fenancy, couiraciual liconce or right to oocupy in respect
of the whole or any part of the Promises comprised in the Charged Property or otherwise part

-~

with possession of the whole or any part of the Premises comprised in the Charged Property

exeept:
(i} as permitted by the Relevant Secured Docuraents; or
(ii} with the prior written consent of the Security Agent,
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{d) Forfeiturve Notices: It will give immediate notice to the Security Agent if it receives any
notice under section 146 of the Law of Property Act 1925 or it has been notified that any
proceedings are commenced against it for the forfeiture of any lease comprised in any
Premises comprised in the Charged Property.

8.4 Collection of Book Debts
{a) Bach Charging Company wiil:

{i} as agent for the Security Agent, collect all Book Debis and all Cash Equivalents o
other securities held by way of temporary investiment when the same mature, pay the
proceeds into a Charged Account forthwith on receipt and, pending that payment,
hold those proceeds on trust for the Security Agent;

{H} a0t charge, factor, discount or assign any of the Book Debis in favour of any other
person, or purport {o do so unless permitied by the Relevant Secured Diocuments or
with the prior consent of the Sccurity Agent;

{ii) upon a Declared Default, give notice fo the debiors of any of its Book Debts or other
Charged Property referred to in Clause 8.4{a)(i} above of the Security Interests
created by this Deed in such form as the Secwrity Agent may require; and

{iv) {A} promptly delfiver 1o the Acsount Bank on the date of this Deed or, if such
Refevant Account is opened after the date of this Deed, as soon as
reasonably practicable and in any event within five Business Days of the
date on which such Relevant Account is opened, a duly completed notice in
respect of each such account substantially in the form sct out in Schedule 7
(Form of Notice o Account Banky as applicable; and

(B} use all reasonable endeavours to procure that the bank with whor the
Relevant Account is maintained promptly signs and delivers to the Security
Agent an acknowledgement of notice substantislly in the form set out in
Schedule 7 {Form of Notice to Account Bank) 2s applicable.

b} If any Charging Company maintaing an account in respect of which the acknowledgement
referved to in Clause 8.4¢a){iv){B)} above has not been obtained, such Charging Company will
transfer the account to an Account Bank which has returned such an acknowledgement or has
agreed, in a manner satisfactory o the Scourity Agent, to the matters referred to in the
acknowlsdgement.

{2} Following & Declared Default, the Secusity Agent {or i3 Receiver) may {subject to the
provisions of the Intercreditor Deed and to the payment of any claims with priovity o the
charges constituted by this Deed) withdraw amounts standing to the credit of the Relevant
Accoumts to meet any amount due and payable in respect of the Indebtedness to the Secured
Parties when it is due and payable but unpaid or when the relevant Secured Parties are entitled
to exercise sot off rights against the relevant amounds under the terms of the relevant Secured
Documents,

Uniil & Declarsd Default has occurred, each Charging Company may, subjest to the provisions of the
Relevant Secured Documents, opsrate and confinue to deal with the Relevant Account.
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8.5 Title documents

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

{a) alf deeds and documents of title relating fo sl Charged Property and if those deeds and
documents are with the Land Registry, will promptly deposit them with the Security Agent (or
az it shall direct} upon their reiease;

{b) all stocks and share certificates and other documents of title relating to the Subsidiary
Shares/Investments together with stock transfer forms, completed and exccuted 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 Security Agent reguires for the purpose of
vesting title to the Subsidiary Shares/Investments in the name of the Security Agent or ite
nominees or any purchaser {subject, in the case of the Security Agent, to Clause 3.12 (No
legaf charge over the shares of INEGS Finance Company 1) to the end of sub-paragraph {6);

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

fime requires.
8.6 Voting rights
{a} Until a Declared Default ccowra:

@ all dividends, distributions and other mondes paid on or derived from ihe Subsidiary
Shares/Investments will be held for the account of the relevant Charging Company
and will be promptly paid over to that Charging Company in accordance with ifs
divections; and

{i) alf voting and other rights and powers attaching to the Subsidiary Shares/Investments
will be oxercised as the relevant Charging Company may from time to time
reasonably direct, provided that such Charping Company shall not be entitled to
divect that the voting and other rights aftaching to the Subsidiary Shares/Investments
be exercised in a wmanner which the Security Agent reasonably considers 1o be
preiudicial 1o the interests of the Secured Parties under this Deed.

{b} Afer 2 Declared Default oocurs the Security Agent shail be entitled to:

{1} complete all instruments of transfer in relation fo the Subsidiary Shares or
Investments of each Tharging Company on behalf of each Charging Company in
favour of itself or such other person as it shall select and otherwise (subject to Clause
3.12 {No legal charge over the shares of INEOS Finance Company I3} have any
Investiments regisiered in its name or the name of ifs nomines;

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

{iil) exercise or direct the exercise in the name of the refevamt Charging Company of the
voting rights and any other rights and powers attached fo amy Subsidiary
Shares/Invesiments in such manuer as it considers fit (including ali powers given to
trustees under Part I of the Trustee Act 2000).
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{c) After a Declared Default occurs each Charging Company shall:

B comply, or procure the comphance, with any directions of the Security Agent in

) ¥ f Y ¥ AR
respect of the exercise of any riphis and powers exercisable in relation to s
Subsidiary Shares/Tnvestments; and

{ii} if the Security Agent so requests, promptly detiver o the Security Apent a form of
prowy or other authority {in each case, in such form as the Security Agent shall
reasonably require) appointing such person as the Security Agent shall select to be
the proxy of each Charging Company or otherwise enabling suchk person as the
Beourity Agent shall select 1o 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 or Investments arg registered in the name of the
Security Agent or its nominee {subject, in the case of the Security Agent to Clause 3.12 (Mo
legal charge over the shares of INEQOS Finanve Company 1)}, the Security Agent will not be
under any duty to ensure that any dividends, distributions or other monies payable in respect
of those Subsidiary Shares/Investments are duly and promptly paid or received by it or #s
nominee, or to verify that the correct amounts are paid or received, of o take any action in
connection with the taking up of any {or any offer of any) stocks, shaves, rights, monies or
other property paid, distriibuted, aceming or offered at any time by way of inferest, dividend,
redemption, bonus, rights, preference, option, warrant or otherwise on or in respect of or in
substitution for, any of those Subsidiary Shares or Investments,

{e) Each Charging Company will promptly pay all calls or other payments which may at any time
hecome due in respect of the Subsidiary Shares/fnvestments.

{H Fach Charging Company will forward copies of all notices, documents and other
communications received by it or Hs nominee in connection with the Subsidiary
Shares/Investments to the Security Agent promptly following receipt,

8.7 Assigned agreements

Bach Cherging Company will:

{a) not make or agree to make any amendments to the Assigned Agreements, waive any of its
righis under the Assigned Agroements or exercise any right {o terminate any of the Assigned
Agreements, except {A) as permitied pursuant to the Relevant Secured Diocuments, (B} with
the prior consent of the Security Agent or () (in the case of the Insurances only) any
amendments to such Insurances that are of a minor or technical nature or which could not
reasonably be expected to prejudice the interests of the Secured Parties; and

(i} promptly after the exscution of this Deed {or, if later, the date on which it becomes a party fo
the relevant Assigned Agreements), give uotice to the other parties which are debtors under
the Assigned Agreements to which It is a party that are not Charging Companies {or in the
case of {A) the Assigned Intercompany Loan Agreements, parties that are not Holdcos or
Obligors; and (B) any Credit Support Docoments, parties that axe not Group Companies) that
it has assigned its rights under the Assigned 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 counterpariies (pther than insurers) of Assigned Agrecmerts), excspt:

{i) in the case of the Insurances where the notice will be substantially in the form set out
in Part 2 of Schedule 4 {Form of Notice of Assignment to Insurers) {subject to such
amendments as may be appropriste to sccommodate {where applicable} more than
one Charging Company being a party to a single notice delivered to a particular
insurance company} provided that prior to a Declared Default, there shall be no
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requirement to deliver a notice in respect of Inswrances other than Insurances in
respect of property damage, business Interruption, marine cargo, contractors” all yisk
and any other Insurances the Principal Obligor considers to be material; or

(i) in the case of the Master Bilateral Netting Deed, the Credit Support Deed, or any
guaranice entered inte in favour of any Charging Company in accordance with the
Credit Support Deed, where the notice will be substantially in the form set out in Part
3 of Schedule 4 (Form of Notice to counterparties 1o the Master Bilareral Netting
Dead, the Credii Bupport Deed or any guaramice enteved into pursuant o the Credis
Support Deed).

{c) Hach Charging Comypany will use all reasonable endeavours to procure that each party served
with any such notice countersigns and returns the notice to the Securily Agent within 14 days
of the date of the relevant notice.

§.2 Retention of documenis

The Security Agent may retain any document deliverad to & under Clause 8.3 (Tirle documents) or

ctherwise unil the security sreated by this Deed Is released and, if for any reason it ceases o hold any

such document 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
rocurs compliance) with that notice.

&9 Power o remedy

i a Charging Company fails o comply with any covesant sot owt in Clauses 8.1 {Dwration of
undertakings) to Clause 8.8 (Refention of documenis) (inclusive) and that failure is not remedied fo the
satisfaction of the Security Agent within 14 days, that Charging Company will allow {and irevocably
authorises) the Security Agent or any person which the Security Agent nominates to take on its behalf
any aetion which is nevessary 1o ensure that those covenants are complied with.

8.10 Indemsity

Fach Charging Company will indermnify the Security Agent against ail iosses incurred by the Sccurlty
Agent as a result of & breach by any Charging Company of its obligations under Clauses §.1 {Dration
of undertakings) to Clause 8.8 (Refention of documents) (inclusive) and in connection with the exercise
by the Security Agent of its rights contained in Clause 8.9 (Power fo remedy) above. All sums the
subject of this Indemnity will be payable by the relevant Charging Company fo the Security Agent on
demand.

§.11 Revocation and other actions in relation fo Intellectual Property
Without prejudice to the creation of any Seowrity Interest pursvant to this Deed, no breach of any

representation, warranty, undertaking or other provision (in each case, whether expressed or implied)
under this Deed shall arise solely by reason of:

(8} any steps taken by a third party (including any applicable intellectual property registry) to
oppose the grant of. chalienge the validity of, or seck to revoke any of, the lnfeliectual
Property; or

{b} any decizion of 2 court of campetent jurisdiction or other competent authority {including any

applicable intellectual property registry) to refuse to grant, to cancel or o revoke any of the
Inteliectual Property,

provided in each case that any such steps or decisicn do ot have a material adverse effect on the
husiness, assels or financial condition of the Gronp and do not adversely affect the rights of the Secured
Parties in any ralerial respeet,
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9.

10,

14,1

10.2

ATTORNEY

Each Charging Company, by way of security, irrevocably and severally appoints the Security Agent,
each Reoeiver and any person nominated for the purpose by the Security Agenl or any Receiver {in
writing and sipned by an officer of the Security Agent or Receiver) as iis atiorney (with full power of
substitation and delegation} in ite name and on iis behalf and as its act and deed to exsoute, seal and
deliver (using the company seal where appropriate) and otherwise perfect and do any deed, assurance,
agresment, Instrument, act or thing which it ought to execute and do under the terms of this Deed, or
which may be reguired or desmed proper in the exsreise of any righis or powers conferred on the
Security Agent or any Receiver under this Deed or otherwise for any of the purposes of this Deed, and
each Charging Company covenants with the Security Agent and each Receiver to ratify and confirm all
such acts or things made, done or executed by that attorney. Such power of attorney shall only be
esercisable following the occurrence of an Event of Default which is continuing or if the relevant
Charging Company has failed to comply with its further assorance obligations pursuant to Clause 5
{ Forther Assurance) or a perfection obligation pursuant o this Dised,

ERFORCEMENT AND POWERS OF THE SECURITY AGENT
Stutuiory resiriciions

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

Enforcement powers
{a} Motwithstanding the provisions of this Deed,

H the Tudebtedness is deemed for the purposes of section 101 of the Law of Property
Act 1925 to have become due within the meaning of section 101 of the Law of
Property Act 1925; and

{ii} the power of sale and other powers conferred on mortgagess by the Law of Property
Act 1925 as varied or extended by this Deed including the power to appoint a
Heceiver shall adse, in each case immediately on execution of this Deed. The
Security Ageat may take possession of any Charged Property at any time afler the
Security Interests constiluted by this Deed have beeome enforosable.

{b) Save as provided in paxagraph {2} below, the Security Interssts constituted by this Deed given
by each Charging Company shell become enforceable upon:

(B 3 Declared Default; or
(i} the making of an apphication or the presentation of a petiion for an administration

order in relation to any Charging Company or the giving or filing by any parson of 3
notice in relation to the appoinfment of an Administrator, Hguidator or provisional
{iquidator of any Charging Company; or

{iii} the relevant Charging Company requesting the Sccurity Agent to appoint a Receiver
or Administrator or the Security Agent appointing a Receiver or Administrator,

{c) The Security Interests constituted by this Deed will not become enforceable solely as a result
of:
{i) the obiaining of & moratorium by any Charging Company; or
{1 anything done with a view to obtaining a moratorium,
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under Section 1A and schedule A of the Insolvency Act 1986, as Inserted by the Insolvency
Act 2000, section 1, schedule §, paragraphs 1 and 2,

183 Statutory powers

The powers conferred on mortgagess, Receivers or Administrators by the Law of Property Act 1925
and the Insolvency Act 1986 {as the case may be) shall apply to the seowrity crested by this Deed,
unless they are expressly or mpliedly excloded. 1f there is ambignity or conflict between the powers
sontained in those Acts and those contained in this Deed, those contained in this Deed shall prevail,
Such powers shall be extended so as to authorise mortgagess, Receivers or Administrators fo lease,
make arrangements for leases, accept swrenders of leases and grant options as they think fit and
without the need to comply with any of the provisions of sections 99 and 100 of the Law of Property
Act 192% and any lease granted will bind any bolder of a subsequent Security Interest deriving Hils
under the mortgapees, Receivers or Adminisirators.

1.4 Fixtures

After the ooourrence of & Declared Default, the Security Agent may sever any Hxtures from the
property to which they are attached and sell thern separately from that propesty.

16.5 Appointment of Receivers and Administraters

() H
(i} so requested by a Charging Company; or
{iiy at any time after a Declared Default has cocurred,

the Sccurity Agent may, subisct to 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 petsons o be Recehver
of any Charged Property of that Charging Company ot, when permitied by law, may appoint
an Administrator of fhat Charging Company pursuant to paragraph 14 of schedule Bl of the
Insolvency Act 1986,

{b) The Security Agent may by writing under hand {except subject to any requivenent for a count
order under the Insolvency Act 1986 or any other applicable insolvency law) similarly remove
any Receliver,

{c} {f more than one person is appointed Recsiver or Administrator of any assets, sach Receiver
or Administrator may act either jointly or severally unless the document of appeinting him
sintes otherwise.

{d} Section 10%(1) of the Law of Property Act 1925 shall not apply to this Deed.

{e} The Security Agent is not entitled {o appoint 2 Receiver solely as a result of the obtaining of a
moratorium {or anything done with & view fo obfaining a moratorium) under the Insclvency

Act 1986, cxeept with the fsave of the cowrt,

(£ The Security Agent is not entitled to appoint an adminisirative receiver if prohibited Fom
doing so under section 72A of the Insolvency Act 1986.

10.6 Powers of leasing
The Security Agent may at any time on or after the Security Intorests constituted by this Deed have

become enforceable lease, make agreements for leases at a premium or otherwise, accopt survenders of
Jcases and grant options or vary of reduce any sum payable under any leases or tenancy agreements as
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it thinks fit, without the need o comply with any of the provisions of sections 99 and 104 of the Law of
Property Act 1925,

167 Exercise of powers

All or any of the powers conferred upos mortgagees by the Law of Property Act 1925 as varied or
exiended by this Deed, and all or any of the righis and powers conferred by this Deed on a Receiver
{whether expressly or impliedly), may be exercised by the Security Agent without further notice to any
Charging Company at any time after the Security Inferests constituied by this Deed have become
enforceable, irrespective of whether the Security Agent has taken possession or appointed a Recelver of
the Charged Property.

0.8 Apprepriations

Untit all Indebtedness has been irrevocably and unconditionally paid and discharged in &dl, each
Secured Party {or any trustee or agent on its behalf) may, subject to the terms of the Intercreditor Deed
and without affecting the Hability of any Charging Company under this Deed:

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

(&) to the exient that any of the Charged Property constilute "financial collateral” and this Deed
and the obligations of any Charging Company hersunder coustitute a "security financial
collateral arrangement” (in each case as defined in, and for the purposes of, the Financial
Collateral Arrangements {No.2} Regulations 2003 (81 2603 No. 3226) {the “Regulations"))
the Security Agent shall have the right once the zecurity constituted by this Deed becomss
enforceable to appropriate atl or any part of such financial collateral in or towards discharge of
the Indebtedness, For this purpose, the parties agree that the value of such financial collateral
so appropriated shall be (a) in the case of cash, the amount standing to the credit of each of the
Charged Accounts, togsther with any accrued but un-posted interest, at the time the right of
zppropriation is exercised; and (b) in the case of Investments, the market price of such
Investments determined by the Security Agent by reference to a public index or by such other
process as the Security Apgent may select, including indepondent valuation, In each 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 Reguiations; and

{c) hold in an interest-bearing suspense account any monies received from any Charging
Company or on account of such Charging Company’s liability under this Deed,

10,9 Becurity Agent’s Duties

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

i1 STATUS, POWERS, REMOVAL AND REMUNERATION OF RECEIVER

i1 Receiver as agent
Fach Recsiver shall be the agent of the relevant Charging Company which shall be solely responsible
for his acts or defaulis, and for his remuneration, and be liable on any agreements or engagements
made or enteved into by him.  The Security Agent will not be responsible for any miscondust,

negligence or default of & Recetver.

1.2 Powers of Receiver
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Bach Receiver appointed under this Deed shall, in relation fo the Charged Property, have all the powers
conforred from time to {ime on Receivers by the Law of Property Act 1928 and the Insolvency Act

1586 {ea

ch of which is deemed incorporated in this Deed), and aay other applicable law so that the

powers sei out in schedule 1 to the Insolvency Act 1986 shall extend to every Recelver, whether or not
an administrative receiver. In addition, notwithstanding any liquidation of the relevant Charging
Company, each Receiver shall have power to;

(a)

(k3

{(m)

LNDOCSG1/906986.5

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 manage the Charged Property and manage or carry on, develop, reconstruct,
amalgamate, diversify or concur in carrying on all or any part of the business of the relevant
Charging Company;

make any arrangement or compromise or esfer into or cancel any contracts;

raise of borrow money of ingwr any other Hability on any terms, whether secured or unsecurad,
and whether to rank for payment in priority to this security or not;

sell, let or lease or concur in selling, lefting or leasing, and vary the terms of, determine,
surrender or accept survenders of, leases or tenancies of, or grant options and licences over, or
ctherwise dispose of or deal with, all or any of the Charged Property, without being
responsible for loss or damage. Any such sale, lease or disposition may be made for cash
payable by instalments, loan stock, other debt obligations, shares oy securiiles of another
company, or other valuable counsideration;

establish subsidiaries fo acquire inferests in any of the Charged Property andfor amange for
those subsidiaries to trade or cease to trade and acquire any of the Charged Properdy on any
terms and conditions, whether or not including payment by instabments, seourad or unsecursd;

make and effect all repairs, renewals and improvements 16 any of the Charged Property and
maintain, renew, take out or increase fnsurances;

exercise all voting and other rights aitaching to the Investments and stocks, shares and other
szourities owned by the relevant Charging Company and comprised in the Charged Properiy;

redeem any prior Security Interests on or relating to the Charged Property and settle and pass
the accounts of the person entitled (o those prior Secwity Interests, so that any aceounts 50
settled and passcd shall {subject to any manifest error} be conclusive and binding on the
relevant Charging Company and the money 50 paid shall be deemed to be an expense properly
incurred by the Receiver;

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

seltle, refor to arbitration, compromise and arrange any claims, accounts, disputes, questions
and demands with or by any person who Is or claims to be a creditor of the relevant Charging
Company ot relating 1o any of the Charged Property;

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

sever and sell plant, machinery or other fixtures sold separately from the property to which
they may be annexed;
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{n) implement or continue the development of (and obitain all consents required in connection
therewiths andfor complete any buildings or structures on any real property comprised in the
Charged Property;

{0} purchase or acquire any land or any intorest in or right over land;

{p} make calls conditionally or unconditionally on the members of the relevant Charging
Company in respeet of uncalied capital;

() exercise on behalf of the relevant Charging Company, and without the consent of or notice to
such Charging Company, all the powers conferred on a landlord or & tenant by any legislation
from fime to Hme in force in any relevant jurisdiction relating (o rents or sgriculture i respect
of any part of the Premises comprised in the Charged Property; and

3] do all other acts and things (including signing and exscuting all documenis and deeds) as the
Receiver congiders to be incidental or conducive io any of the raatters or powers in this Clause
112 (Powers of Recefver), or otherwise incidenial or conducive to the preservation,
improvement or realisation of the Charged Property,

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

113 Removal of Recelver
The Security Agent may by notice remove from time fo time any Receiver appointed by it (subject fo
the provisions of section 45 of the Insolvency Act 1986 in the case of an administrative receivership)
and, whenever it may deem appropeiate, appoint a new Receiver in the place of any Receiver whose
appointmant has terminaied, for whatever reason.

114 Section 199 Law of Property Act 1923

{a} The Security Agent may from time o time fix the remuncration of any Receiver appeinted by
it and the maximum ratc specified in Section 109(6) of the Law of Property Act 1925 will not
apply.

{b) Section 109(8) of the Law of Property Act 1925 will not apply to & Recelver appointed under
this Deed.

i1.5 Several Recelvers

IF at any time thero is more than one Receiver, sach Receiver may separately exercise all of the powers
conferred by this Treed {unless the document appointing such Receiver states otherwise).

12. APPLICATION OF MONIES AND INTERCREDITOR DEED

R

Order of application

All monies received by the Sseurity Agent or any Recsiver appointed under this Deed shall be held on
trist for the Secured Parties and applied in the following orden:

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

{b} in paymsnt of remuneration 1o 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;

LNDOCSN1906980.5
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{c in or towards satisfaction of the Indebtedness in accordance with Clause 12.3 {fnferoreditor
Deedy, and

{d) the surplos (if any) shall be paid 1o the relevant Charging Company or other person entitled o
it

12.2 Suspense acoount

Until the Indebtedness is paid in full, the Securdty Agent may place and keep (for such time as it shall
determine} any money received pursuant to this Deed or on account of any Charging Company's
Hability in respect of the Indebtedness in an interest bearing separate suspense sccount (fo the credit of
either the relevant Charging Company or the Security Agent as the Security Agent shalf think fit} and
the Receiver may retain the same for the period which he and the Security Agent consider expedient
without having any obligation to apply all or any part of that money in or fowards discharge of the
Indebtedness.

-
|4
(78

Intercreditor Deed

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

13. PROTECTION OF THIRD PARTIES
131 Mo obligation to enqguire

Mo purchaser from, or other person dealing with, the Secarity Agent or any Revsiver (or their agenis)
shall be obliged or concerned to enguire whether:

{a) the right of the Security Agent or any Recelver to exercise any of the powers conferred by this
Deed has arisen or become oxercisable or as to the propriety or validily of the excreise or
i ¥
purported cxercise of any such power; or

b} any of the Indebtedness remains outstanding or be concerned with notice to the contrary and
the title and position of such a purchaser or other person shall aot be impeachable by reference
to any of those matiers.

132 Receipt eonclusive

The receipt of the Security Agent or any Reveiver shall be an absolute and a conclusive discharge to a

purchaser, and shall relieve him of any obligation to see to the application of any monies paid fo or by

the direction of the Security Agent or any Receiver.
133 Statutery protection

{a} All the protection to purchasers contained in sections 104 and 187 of the Law of Property Act
1923, section 42(3} of the Insolvency Act 1986 or in any othor applicable legislation shall
apply to any person purchasing from or dealing with the Security Agent, any Receiver or any

Delegate,

{b) Each Senior Finance Party shall comply with s obligations under the Senior Fimance
Documents (including any oblipations to make further advances).

14. PROTECTION OF SECURITY AGENT AND RECEIVER

14.1 Mo fiabifity

26
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Neither the Security Agent tor any Receiver shall be Hable in respect of any of the Charged Property or
for any loss or damage whick arises out of the exercise or the atiernpted or purporfed exercise of, or the
failure to exercise any of, their respective powers, unless caused by its or his gross negligence or wilful
default,

142 Possession of Charged Property

Without prejudice to Clause 14,1 {No fabifity), if the Security Agent or amy Receiver enters into
possession of the Charged Property, it will not be liable to account as morigagee in possession and may
at any time at its discretion go out of such possession,

14,3 Liability of the Charging Companies

Each Charging Company shall be deemed to be a principal debtor and the sole, original and
independent obligor for the Indebtedness and the Charged Property shall be deemed to be a principal
sseurity for the Indebtedness. The liability of cach Charging Company under this Dieed and the charges
contained in this Dead shall not be impaired by any forbearance, negleot, indulgence, extension of time,
release, surrender of loss of sacurities, dealing, veriation or arrangement by the Securily Apent or auy
other Secured Party, or by any other act, event or matier whatsoever whereby the Bability of any
Charging Company (as a surety only) o the charges contained in this Deed (as secondary or collateral
chargss only) would, but for this provision, have been discharged.

14.4 Reinstatement

If any discharge, release or arrangement (whether in respect of the obligations of any Group Company,
any other gramtor of Transaction Security or other persen or any security for those obligations or
otherwise) is made by a Secured Party in whole or in part on the basis of any payment, security or other
disposition which is avoided or must be restored in insolvency, Hquidation, administration ot
otherwise, without limitation, then the liability of each Charging Company under this Deed will
continge or be reinstated as if the discharge, release or arrangement had not ocousred.

14.3 Waiver of defences
The obligations of each Charging Company under this Deed will not be affected by an act, omission,
matter ot thing which, but for this Deed, would reduce, reloase or prejudice any of its obligations under

this Deed (without limitation and whether or not known 1o it or any Seoured Pariy} including:

auy time, walver or consent granted to, or somposition with, any Group Company, any other
grantor of Transaction Secarity or other person;

o
@o
Ren)

-~
o
e

the release of any Growp Company, any other grantor of Transaction Security or amy other
person under the terms of any compesition or arrangement with any creditor of any Group
Company or any grantor of Transaction Security;

{c) the taking, variation, compromise, exchangs, renewal or release of, or refusal or neglect {o
perfect, take up or enforce, any rights against, or security over assets of, any Group Company,
any other grantor of Transaction Security or ether person ov any non-preseniation or non-
observance of any formality or other requivement in respect of any instrument or any failure to
realise the full value of any security;

{d) any ineapacity or lack of power, authority or legal personality of or dissolution or change in
the members or status of a Group Company, any other grantor of Transaction Security or any
other person;

{c} any amendment, novation, supplement, exfension, restatement {however fundamental and
whether or ot more onerous) or replacement of & Secured Document or any other document
or security including, without limitation, any change in the purpose of, any extension of or

27
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increase in any facility or the addition of any new facility under any Secured Document or
other document or security;

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

{g) any inscivency or sirilar proceedings.

14.6 Immediate recourse
Each Charging Company watves any right it may have of first requiring any Secured Party {or any
trustee of agent on its behalf) to proceed against or enforce any other rights or securily or claim
payment from any person before claiming from that Charging Company under this Deed. This walver
appHes irrespective of any law or any provision of 2 Secured Document 1o the sontrary.

14.7 Deferral of Charging Companies' rights

Unti ail amounts which may be or become payable by any Group Company or ary other grantor of
Transaction Security under or in connection with the Secured Documents have been frrevocably paid in
full and unless the Security Agent otherwise directs, no Charging Corapany will exercise any rights
which it may have by resson of performance by it of its obligations under the Secvred Documents:

m~
~

} 1o be indemnified by & Group Company or any other grantor of Transaction Security;

{b} to claim any contribution from any other gusrantor of any Group Company's or any other
grantor of Transaction Security’s obligations under the Secured Documents;

{c) 1o take the benefit {in whole or in part and whethes by way of subrogation or otherwise) of any
rights of the Sseursd Parties under the Sceured Documents or of any other guarantee or
security taken pursuant to, or in connection with, the Secured Documents by any Secured
Party;

{d) 1o bring legal or other proccedings 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 amy other gramtor of Transaction Security has piven a
guarades, undertaking or indemaity under any Secured Document;

{e) o exercise any right of set-off against any Growp Company or any other grantor of
Transaction Security; asd/or

o~
-

~.

to claim or prove as a ereditor of any Group Company or any other granfor of Transaction
Security in competition with any Secured Party.

If & Charging Company receives any benefit, payment or distribution in relation to such rights it shall
hold that benefit, payment or distribution to the extert necessary fo enable all amounts which may be or
ecome payable to the Secured Parties by any Group Compauy or any other geantor of Transaction
Security under or in conmection with the Secuved Documents to be repaid in full on trust for the
Secured Parties and shall promptly pay or transfer the same to the Sgourity Agent or as the Security
Agent may direst for spplivation in sccordance with Clause 12,1 (Order of Application).

14.3 BSecnrity Agent

The provisions set out in clause 22 {Appointment and Duties of Senior Security Agent) of the
Intercreditor Deed shall govern the rights, duties and obligations of the Security Agent under this Deed.

28
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£S5, COSTS, EXPRENSES, TAXES AND STAMP BUTY

[y
e
ey

Transaction Expenses

Fach Charging Company shall promptly within three Business Days of written demand pay the
Seourity Agent (or procure that the Security Agent is paid) the amount of all costs and expenses
veasonably incurred by the Security Agenf, any Beceiver or Delegate in connection with the
negotiation, preparation, printing, execution and perfaction of this Deed.

{52 Enforcement and preservation costs

Each Charging Comgpany shall, within three Business Days of written demand, pay to {or procure
payment to} the Security Agent the amount of all vosts and expenses (including legal fees) incurred by
it in connection with the enforcement of or the preservation of its vights under this Deed and any
procoedings instituted by or against the Security Agent as a consequence of taking or holding the
security craated under the Deed or enforcing these rights.

15.3 Stamp duties, etc.

Bach Charging Company shall, within three Business Days of demand, indemnify each of the Security
Agent and the other Secured Parties from and against any cost, loss or liabiity for any stamp, stamp
duty tand 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 connection with any assignment or transfer by the
Security Agent.

o3
kN

Enterest Caloulation

Al interest under this Deed which accrues and is payable in arrear will acerue on a daily basts and will
be caloulated by reference to a 360 day year and the actual number of days elapsed (or on aqy other
basis reguired by market practice).

155 Secnrity Agent's ongeing costs

{a) In the event an Event of Default is continuing, each Charging Company shall pay o {or
procure payment to} the Seourity Agent any reasonable costs in respect of the investigation of
such Bvent of Defaunlt that may be agreed between them.

o) If the Security Agent and the Charging Companies fail to agree upon such amount, that
dispute shall be determined by an invesiment bank {acting as an expext and not a3 as
arbitrator) selected by the Security Agent and approved by the Charging Companies or, failing
approval, nominated (on the application of the Security Agent) by the President for the time
being of the Law Society of England and Wales (the costs of the nomination and of the
invesiment bank being payvable by the Charging Companies) and the defermination of any
investment bank shall be final and binding upon the parties to this Deed.

156 Amendment costs

If any Charging Company requests an amendment, waiver or consent in relation o this Deed, that
Charging Company shall, within three Business Days of written demand, reimburss {or procure the
reimbursement of) each of the Facility Agent, the Security Agent and the Original Senior Seoured MNote
Trustee for the amount of all reasonahle costs and expenses (including roasonable legal fees) incurred
by the Facility Apent, the Security Agent, the Original Senior Secured Note Trustee, any Receiver or
Dielegate in responding to, evaluating, negotiating or complying with that request of requirement.

29
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15.7 Taxes

All sums payable by or on behalf of each Charging Company under this Deed shall be paid free and
clear of afl deductions or withholdings (including for or on account of Tax) unless the deduction or
withholding is required by law, in which event the relevant Charging Company shall () pay such
additional amounts as shall be required to ensure that the pet amount received and retalued {afier
deduction or withholding) by the person receiving the payment will equal the full amonnt which would
have been received and retained by 3t had no such deduction or withholding been required to be made,
and (i) remit the full amount deducted or withheld w the relevant Tax authority in accordance with
applicable law,

158 VAT
All sums payable by each Charging Company under this Deed are cxelusive of any applicable VAT

and the refevant Charging Company shall pay an amount equal to any such VAT in addition to and at
the same time as the sum otherwise payable under this Dead,

,_4
=

CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS
i6.1 Cumuniative powers

The powers which this Deed confers on the Security Agent, the other Secured Parties and any Beceiver
appointed under this Deed are cumulative, without prejudice to their respective powers under the
general law, and may be exercised as often ag the relovant person thinks appropriate. The Security
Agent, the other Secured Parties or the Recelver may, in connection with the exercise of their powers,
ioin or concur with any person in any transaction, scheme or artangement whatsoever, The respective
powers of the Security Agent, the other Secured Parties and the Receiver will fn no clicumstances be
suspended, waived or otherwise prejudiced by auything other than an express consent or amendraent,

162 Amounis avoided

If any amount puid by any Charging Company in respect of the Indebtedness is capable of being

avoided or get aside on the Hguidation or administration of that Charging Company or otherwise, then
for the purposes of this Deed that amount shall not be considered to have been paid.

163 Prscharge conditional

Any scttfement or discharge betwesn any Charging Company and any Secursd Party shall be
conditional upon no security of payment 1 the Secured Pariy by that Charging Compsny or amy other
person being avoided, set aside, ordered to be refunded or reduced by virtue of any provision of
enactment refating to insolvency and accordingly {but without Emiting the other rights of the Secured
Party under this Deed) the Secured Party shall be entitled to tecover from that Charging Company the
value which that Secured Party tias placed on that security or the amount of any such payment as if that
settiernent or discharge had not cccurred.

i7. RULING OFF ACCOUNTS

If the Security Agent or any other Seoured Party recefves notice of any subsequent Security Tnterest or
other interest affecting any of the Charged Property (except as permitied by the Relevant Secured
Documents) it may open a new account for the relevant Charging Company in its books. If it doss not
do so then {unless it gives express notice to the contrary to the Principal Obligor), as from the time i
receives that notice, all payments made by that Charging Company to it (in the absence of any express
appropriation fo the contrary} shall be treated as having been credited to a new account of that
Charging Company and not as having been applied in reduction of the Indebiedness.

LHDOCSOT/906986.5
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ig. DELEGATION

The Securily Agent may defegate by povwer of attorney or in any other manner all or any of the powers,
aythorities and discretions which are for the time being exercisable by it under this Dead to any person
pr persons upon such terms and conditions (including the power to sub-delegate) as it may think fit.
The Security Agent will not be Hable or responsible to any Chargiag Cormpany or any other person for
any losses arising from any act, default, omission or misconduct on the pari of any Delegate.

19. REDEMPTION OF PRIOR CHARGES

The Security Agent may, at any time after a Declared Default has occurred, redeem any prior Security
Tterest on or telating to any of the Charged Properly or procure the transfer of that Security Interest to
itself, and may settle and pass the acvounts of any person entitled o that prior Becurity Interest. Any
account so settled and passed shall (subject fo any manifest error) be conclusive and binding on each
Charging Company. Esch Charging Company will on demand pay to {or procure payment to} the
Security Agent all principal monies and intersst and all losses incidental to any such redemption or
transter,

240, SET-OFF

A Senior Finance Party may at any time whilst an Bvent of Default is continuing set off any matured
ohligation due from any Charging Company in respect of the Indebtedness {to the extent beneficially
owned by that Senior Finance Party) against any matured obligation owed by that Senior Finance Paity
to that Charging Company, regardiess of the place of paymeni, booking branch or currency of either
obligation. If the obligations are in different currencies, the Senior Finance Party may convert gither
obligation at a market rate of exchange In its usua! courss of business for the purpose of the set-off.

21. NOTICES

Any communication to be made under or in connection with this Dreed shall be made in accordance
with clause 25 (Netivesy of the Intercreditor Dieed.

£
f]

CHANGES TO PARTIES
22.1 Assignment by the Security Agent

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

22.2 Changes {o parties

Fach Charging Company authorises and agrees to changes to parties under section 12.6 (Successors
and Assigns, Participations and Assignments) of the Senior Facilities Agreement and clause 23
(Change of party) of the Intercreditor Deed and authorises the Security Agent to excoute on its behalf
any document required to effect the necessary transfer of rights or obligations contemplated by those
provisions.

23, CURRENCY CLAUSES

231 Conversion
Al monies received or held by the Security Agent or any Receiver under this Doed may be converted
into any other currency which the Security Agent copsiders necessary to cover the chligations and

liabitities comprised in the Indebtedness in that other currency at the Security Agent's spot rate of
sxchange then prevailing for purchasing that other currency with the existing currency.

LNDOCS0 /9069865
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232 Mo discharge

Mo payment to the Security Agent (whether under any judgement or court order or otherwise) shall
discharge the obligation or Hability of the relevant Charging Company in respect of which it was made
uniess and uail] the Security Agent has received payment in full in the currency in which the obligation
or liability was incusred. To the extent that the amount of any such payment shall on actual conversion
into that currency fall short of that obligaiion or Hability expressed in that currency, the Security Agent
shall have a further separats causs of action apainst the relevani Charging Company and shall be
entitled 1o enforce the security constituted by this Deed to recover the amount of the shortfall,

24, MISCELLANEOUS
24.1 Certificates conclusive

A certificate, determination, notification or opinion of the Security Agent stipulated for in this Deed or
as to any rafe of interest or any other amount payable under this Deed will be conclusive and binding
on each Charging Company, except In the case of manifest error,

24.2 Envalidity of any provision

If any provision of this Deed s or beoomes invalid, illegal or unenforceable in any respect under any
law, the validity, lzgality and enforceability of the remaining provisions shall not be affected or
impaired in any way.

243 Counterparts

This Deed may be exceuted in any number of counterparts and all of those countarparts taken together
shal} be deemed o constitute one and the same instrument,

24.4 Failure to execufe

Failure by one or more parties ("Non-Signatories"} to execute thiz Dieed on the date hereof will not
invalidats the provisions of this Deed as between the other parties who do exscute this Deed. Such
MNom-Signatories may execute this Deed {or a counterpart thersof) on a subscquent date and will
thereupon become bound by its provisions,

24.5 Third party righis

Unless expressly provided fo the contrary in this Deed a person who is not a party to this Deed has no
right under the Confracts (Rights of Third Parties} Act 1999 io enforee or enioy the benefit of any term
of this Deed.

24.6 Covenant to Release

Once the Security Agent is satisfied, acting reasonabdy, thet ail the Indebtedness has been paid in full
and none of the Security Agent nor any other Secured Party has any contingent Hability under any
Secured Document to advance further mouies to, or incur labilily on behalf of, any Charging
Company, the Security Agent and each other Secured Party shall, at the request and cost of each
Charging Company, take any action which may be necessary to release the Charged Property from the
seourity constituted by this Deed and proowrs the reassignment of any 2ssets assigned fo the Security
Agent pursuant io this Deed.

UNDOCE01/906286.5

PATENT
REEL: 042402 FRAME: 0166




25, GOVERNING LAW AND SUBMISSION TO JURISDICTION
25.1 Governing law

This Deed and any non-soutractual obligations arising out of or it connection with it are poverned by,
and shall be construed i accordance with, English law,

252 Submission to jurisdiction

{a) The couits of England have exchisive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including s dispute relating to the existence, validity or termination
of this Deed or any non-contractual obligation arising out of or in connection with this Deed)
{a "Dispute™).

{b} The parties agree that the courts of England are the most appropriate and convenient courts to
seftle Disputss and accordingly no party will argue to the contrary.

{o) This Clause 25.2 {Submission to jurisdiction) is for the benefit of the Sccured Parties only. As
a result, no Sccured Barty shall be prevented from taking proceedings relating to a Dispute in
any other courts with jusisdiction. To the extent allowed by law, the Secured Parties may take

concurrent proceedings in any number of jurisdictions.

IN WITNESS whercof this Deed has been duly executed on the date first above written,
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SCHEDULE 1

Charging Companies

Charging Compsny Jurisdiction of Incorporation Registered number
INEOS Holdings Limited England and Wales 4215887
TNEOS Finance ple England and Wales TGB4307
IMEOS Tenderco Limited England and Wales 71854635
INEOS Holdings (Invesiments) Limited England and Wales 7497205
TNEGS Group Limited England and Wales 3334631
INEOS Group Holdings Limited England and Wales 4215862
TMEGS Limifed Bagland and Wales G576859
INEOS Sales (LK) Limited England and Wales 7445505
RWEOS Finanee Company 3 Limited England and Wales U337435
34

LNDIOCBO/Q06986.5

PATENT
REEL: 042402 FRAME: 0168




SCHEDULE 2
BPretails of Propertics

Registered Land

Mo, | Charging Company

Address oy Fitle no, Tepure
deseription

1. TNEOS Sales (UK) Limited

Knowle Green SY 608291 Leasehold
79-87 Kingston
Road,

Staines,

London TWig 1DY

LNDOCS01/506986.5
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SCHEDULE 3

Subsidiary Shaves

Charging Company Subsidiary Mumber and class of shares Details  of
nominees (if
anyj
holding
fogal tifle fo
shares

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

Holdings Limited
INEQS Trustees 1 ordinary share of £1.00
Limited

MNEOS Limsted INEGS Group Limited | 145,942 ordinary shaves of £1.00 each

INEGS Holdings INEQS Holdings 11,500,131 ordinary shares of £1.00 each

{Investments} Limited Limited

INEOS Tenderco | ordinary share of £1.00
LAmited
INEOS Holdings Limited | INEGS Investment 600,916 Ordinary shares of £0.0001 each

Holdings (Germany)
Limifed (formerly
INHOS Phenol
Limited)

INEOS Holdings 1,200,000 Ordinary shares of £0.0001 each
International Limited
{formerly INEOS
Investment Holdings
{Fluor & Silicas)
Limited}

THMEGS Properties 35,752 Ordinary shares of £0.01 each
Limited

INEOS Viayls Group 84,929 Ordinary shares of £3.01 each
Limited

INEOS Oxide Limited | 1,003,197,892 Ordinary sharves of £1.00 cach

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

INHOS Pinance gle 50,0008 Crdinary shares of £1.00 each
INEOS Finance 1 Ordinary share of €1.00

Company 1
1 Redesnable share of €1.00
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SCHEDULE 4

Part i
Forms of notice to counterpariies {nther than insurers) of Assipued Agrecments

To: Linsert nawie and address of counterparty]

Dated: i8]

Dear Sirs,

Re: [fiere identify the relevant dssigned Agreemeni(s)] (the “Agreement(s})")

We netify you that [e] (the "Charging Company") has charged and agreed to assign to Barclays Bank PLC (the
“Seenrity Agent”) for the benefit of itseil and certain othor banks and financial insitutions and other creditors
(the "Secured Parties”) all its right, title and interest in the Agreement(s) as security for certain obligations
owed by (amaongst others) the Charging Company to the Secured Parties pursuant fo a debenture dated {of 2013
{the "Debenture"). Such charge and agreement to assign is subject o the Existing Security (as defined in the
Schedule herein).

We further notity you thats

save as pertitied under the Relevant Secured Documents (as defined in the Debenture), the Chargiog

Company may not agree to amend, vary, novate, supplement, supersede, waive or tenminate the
Agreement(s) without the prior written consent of the Security Agent;

fam—y

2. you may continne to deal with the Charging Company in relation to the Agreement{s} uniil you receive
written notice to the contrary from fhe Security Agent. Thereafter the Charging Company will cease to
have any right to deal with you in relation to the Agreement(s) and therefore from that time you should
deal only with the Security Agent;

(V5]

you are authoriged fo disclose information in relation to the Agreement(s) fo the Security Agent on
reguest;

4. after receipt of writlen notice in accordance with paragraph 2 above (subject to any notics received
pursuant to the Existing Security), you must pay all monies to which the Chargiog Company is entitled
under the Agreement(s) direct to the Security Agent {and not to the Charglag Company) unless the
Security Agent otherwise agrees in writing;

5. the provisions of this notice may only be revoked with the written consent ol the Security Agent; and

6. the Charging Company will remain liable to perform all its obligations under the Agresment{s) and
neither the Security Agent nor any receiver, delegate or sub-delegatc appointed by it shall have any
fiability under the Agreement(s).

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

{a} you agree to the terms set out in this notice and to act in accordance with its provisions;

7

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

{c) you have not claimed or exercised, nor do you have any owtstanding right to claim of exereise
against the Charging Company, any right of set-off, counter-claim or other right refating lo the
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Agreement(s} {{other than amy rights rising wnder sections 2c) or 6 of the same
Agresmen}], !

The provisions of this notice and any non-contractual obligations arising out of or in connection with if are
poverned by, and shall be construed in accordance with, Enplish law,

Yours faithivily

for and on behal{ of
ICHARGING COMPANY]

{6 acknowledgement copy}

To Barclays Bank PLC
[insest address]

Copy to {Charging Company]
{insert address of Chovrging Companyl

We acknowledge receipt of the above notice and confirm the maters set out in paragraphs (&) fo {c) above,

for and on behalf of
[insert name of Countorparty)

Diated: EY

! tise if the Assitmed Agresment is governed by an ISDA Master Agreement.
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SCHEDULE
Existing Secnrity

{7 The English law share charge and security assignment dated 12 May 2008 entered into by INEOR
Group Holdings Limited (previously INEOS Group Holdings plc) in favour of Barclays Bank PLC as
Seeurity Agent for the Secored Parties {as defined therein) (us amended, restated, supplemented andfor
waived from time o fime);

B

The English low debenture duted 31 January 2011 entered imto by INEOS Group Huoldings Limited
{previously INEOS Group Holdings ple), INEOS Group Limited, INEGS Lintited cnd INEQS Holdings
{Investments) Limited in fivowr of Barcloys Bank PLC as Security Agent for the Secured Parties (as
defined therein) (os amended, vestated, supplemented and/or walved from time fo fime);

3 The English law debenmture dated 13 March 2011 eniered inio by INEOS Commercial Services UK
Limited INEOS Chemicals Grangemouth Limited and INEQS Infrasiructure (Grangemouth) Limited in
Javour of Barclays Bank PLC cs Security Agent for the Secured Pardies {as defined therein} (as
amended, resiated, supplemesited andfor waived from time fo thned;

4, The English law debenture dated 12 May 2010 entered info by INEOS Holdings Limited, INEOS
Europe Limited, INEOS Tenderco Limited and INEOS Finance ple in faveur of Bavelays Banf PLC ag
Security Ageni for the Secured Parties (as dzfined therein) (as amended, restated, supplementad and/or
waived from time 1o fime);

L

The English faw debenture dated 10 Febryary 2012 antered into by INEQS Holdings Limiled, INKOS
Finanee ple, INEGS Tenderco Limited, INEOS Holdings (Invesimenis} Liptited, INEOS Group Limited,
INEGS Group Holdings Limited, INEQS Liptited, INEOS Commercial Services UK. Limited, INEQS
Chemicals Grangemouth Limited, in favour of Barclays Bank PLC gs Securily Agent for the Secured
Porties {as defined thevein} (as amended, restated, supplemented and/ar watved from tine to Hme);

6. The English law debeniure dated 4 May 2011 emtered inta by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Foldings (Invesiments) Limited, INEOE Group Limited,
INEOS Group Holdings Limited, INEOS Limited, INFOS Commercial Services UK Limited, INECS
Chemicals Grangemouth Limited, in favour of Barclays Bank PLC as Security Agent for the Secured
Parties (as defined therein} (as amended, restated, supplemented andfor waived from time to lime).

7. The English law debenture dated 8§ May 2013 entered inio by INEDS Heldings Limited, INEOS
Finance ple, INEOS Tenderce Limiied, INEOS Holdings (Tnvestmenss) Limited, INEQS Group Linsited,
INEOS Group Holdings Limited, INKOS Limited, INEQS Commercial Services UK Limited INEOS
Chemicals Grangesouth Limited, in_favour of Barclays Rank PLC as Security Agent for the Secured
Parties (s defined therein) fus amended, restated, supplemenied and/or walved from time to time).

8. The English law debenture doted | September 2013 entered into by INEGS Sales (UK} Limited in
Sfavour of Barclays Bank PLC as Security Agent for the Secured Parties (as defined therein) fas
amended, restated, supplemented and/or waived from time (o time).

9 The English law debenture dated 24 November 2014 entered inte by INEOS Holdings Limited, INECS
Finance ple, INKOS Tendereo Limited, INEQS Holdings (Tnvestmenis) Limited, INEOS Group Limited,
INEQS Group Holdings Limited (formevly INEQS Group Holdings ple), INEOS Limited and INEOS
Sales (UK Limited in favour of Barclays Bank FLC as Seciwity Agent for the Secured Parties {as
defined thevein) (os amended, restated, supplemerted andfor walved from time 1o fime),
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i The English lmv debenture dated 18 December 2014 entered into by INEOY US Company Limited and
INEOS Finance Company 3 Limited in favour of Barclays Bawk PLC as Security dgest for the Secured
Parties (as defined therein) (as amended, restated, supplemented and/or waived from time 16 time). 1

together, the "Existing Security”.

* Natios to Hst only those security documents 16 which the Charging Company iz 8 party
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Part2
Form of Notice of Assigrment to Dusurers

To {Insart nome and address of usurance company]
Drated: {o]

Dear Sirs,

Re: [here identify the relevant insurance policyfies)] (the "Polivies™)

i. We notify vou that [e] {the "Charging Company™) has charged and agreed fo assign to Barclays Bank
PLC (the "Security Agent”) for the benefit of itself and certain other banks, financial institutions and
other credifors (the "Secured Parties™) all ifs right, title and interest in the Policies as scowrity for
certain obligations owed by the Charging Company to the Secured Parties, Such charge and agreement
to assign is subject lo the Bxisting Security (as defined in the Schedule hereln).

&3

We further notify you that:

{a} the Charging Company may not agree to amend {other than amendments of a8 minor or
technical nature or which would not unrepsonably be expected to prejudice the interests of the
Secured Parties) or terminate the Policies without the prior written consent of the Securily
Agent;

by subject to paragraph 2{a} above you may continue to deal with the Charging Company in
relation fo the Policies until you recelve writien notice to the contraty from the Secutity
Agent. Thereafter the Charging Company will cease to have any right to deal with you in
relation to the Policies and therefore from that time you should deal only with the Security
Agent;

{c} vou are authorised to disclose information in relation to the Polices to the Security Agent on
reqguest; and

{d) the provisions of this notice may only be revoked with the written consent of the Security
Agent,

3, Please sign and return the enclosed copy of this notice to the Seowity Agent (with & copy 1o the
Charging Company} by way of confirmation that:

{a} you agree to act in acoovdance with the provisions of this notice;
{by vou [will note/have noted) the Security Agent's interest as chargee on the Policies;
{c) afler receipt of written notice s accordance with paragraph 2(b) above {subjset to any notice

received pursuant to the Fxisting Security), you will pay all monies to which the Charging
Company is entitied under the Policies direct to the Security Agent (and not o the Charging
Company} unless the Security Agent otherwise agrees in writing;

{d} you will not cancel or otherwise sllow the Policies to Japse without giving the Security Agent
not less than 30 days' written notice;

{e) apart from any notice received pursuani fo the Existing Security, you bave not received notice
that the Charging Company has assignad its rights under the Policies to a third party or created
any other interast {whether by way of scourily or otherwise} in the Policies in favour of a third
party;
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{fy you have not claimed or exercised nor do you have any cutstanding right fo olalm or exercise
against the Charging Compatry, any right of set-off, sounter-clair or other right relating fo the
Policies;

{2 the Security Apent shall not fn any circumstances be liable for the premivms n relation fo the
Policies; and

{h the Policies shall not be rendered vold, voidable or unenforceable by reason of any non-
disclosure by the Seourity Agent.

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

Yours faithiully

for and on behalf of
{Charging Company}

[On acknowledgement copy}

T Barclays Bank PLC
{insert address}

Copy t0: {Charging Companyi
{insert address of Charging Company}

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

for and on behalf of
{insert pame of Insuvance company|

Drated: {#]
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SCHEDULE
Existing Securily

{1 The English low share charge and securily assignment dated 12 May 2040 entered into by INEOS
Group Holdings Limited (previously INEGS Group Holdings ple} in favour of Barclays Bank PLC as
Security Agent for the Secured Parties (o defined therein) (as amended restated, supplemenied and/or
warived fiom time io Himej;

2. The English low debemiure dated 31 Jgnuary 2011 eniered imo by INEOS Group Holdings Limited
{previoushy INKOS Group Holdings plcl, INEOS Group Limited, INEOS Limited mnd INEOS Holdings
{(Trvestments) Limited in fovowr of Barciays Bank PLC as Security Agent for the Secured Parties (us
defined therein) jos amended, resiated, supplemenited and/oy waived from time o Hmg);

3 The English low debenture dated 15 March 2011 entered into by INEOS Commercial Services UK
Limited, INEOS Chemicals Grangemouth Limiied and INEOS Infrastructure (Grangemouth) Limited in
Sfavour of Barciqye Bank PLC as Secwrity Agent for the Secured Pariies (as defined thevein) (us
amended, restated, supplemented and/or waived frow time io tine);

4, The English law debeniure dated 12 May 2010 entered into by INEOS Holdings Limited, INEOS
Euyrope Limited INEOS Tenderco Limited and INEGS Finance ple in favour of Barclays Bank PLC ay
Security Agent for the Secured Parties (as defined therein} (as amended, restated, supplemented and/or

waitved from lfme to fime);

Loy

The English law debenture doted 160 February 2012 enierved info by INEOS Roldings Limited, INEGS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (fnvestments) Limited, INEOS Group Limited,
INEOS Group Holdings Limited, INEOS Limited, INEQS Commercial Services UK Limited, INEOS
Chemicals Grangemouth Limited, in favour of Barclays Bonk PLC ag Security Agent for the Secured
Parties {as defined therein) fax amended, resioted, supplemenied, amended andior walved from time fo
fime);

=™

The English low debenture dated 4 May 2012 entered into by INEOS Holdings Limited, INEOS
Fincmes ple, INEQS Tenderce Limited, INROS Holdings {investments) Limited, INEGS Group Limited,
INEOS Group Holdings Limited, INEOS Limited, INEOS Commercial Services UK Limited, INEOS
Chemicals Grangemouth Limited, in favour of Barclavs Bank FLC as Security Ageni for the Secured
Parties {os defined therein) (o5 amendad, restated, supplementod and/or waived from time fo time).

The English law debenture dated 8 May 2013 ewtered into by INEOS Holdings Limited, INECOS
Finance ple, INEOS Tenderco Limited INEGS Holdings (Investmenis) Limited, INEOS Group Limited,
INEOS Group Holdings Limited, INEQS Limited, INEOS Commercial Services UK Limited, INEOS
Chemicals Grangemouth Limited, in favour of Barclays Boandk PLC as Security Agent for the Secured
Parties ias defined therein) (as amended, vesivied, supplememted andior waived fiom time to time).

~

8. The English law debenture dated | September 2013 entered into by INEOS Sales (UK) Limited in
Javour of Barclays Bank PLC as Security Agent for the Secured Parties (as defined therein} (as
amended, vestated, supplesmented and/or waived from time to time).

9. The English law debenture dated 24 November 2014 enfered imo by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited INEOS Holdings (Investments) Limited, INEOS Group Lisntied,
INEQS Growp Holdings Limited fformerly INEOS Group Holdings pled, INEOS Limited and INKOS
Sales (UK} Limited in favaur of Barelays Bank PLC as Security Agem for the Secured Pardies {as
defined therein) {as omended, restated, supplemented and/or waived from time fo time),
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1. The English law debeniure deted 18 December 2014 srteved into by INEOS US Company Limited and
INEOS Finance Company 3 Limited in favowr of Barclays Bank PLC as Security Agent for the Secured
Pariies fas defined therein) {us amended, restated, supplemented and/or waived from time to sime). T

together, the "Existing Security".

* Notive to list only those secwrity documents 1o which the Charging Company i3 a parfy
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Part 3
Ferms of nofice to counterparties to the Master Bilateral Netéiag Deed, the Uredit Sepport Deed or any
guarantes entered into pursuant io the Credit Suppert Deed

To: {inzeri name and address of counterparty}

Dated: {#]

Dlear Sirs,

Re: [here identify the relevant Assigned Agreement] (the " Agreement’)

We notify you that fo} (the "Charging Company™} has charged and agreed to assign to Barclays Bank PLC {the
“Security Agent™) for the benefit of isclf and certain other banks and financial institutions and ofher creditors
{the "Secured Parties") all its rights, title and intersst in together with the bensfit of all rights, claims and
remedios in the Agreement as seourity for certain obligations owed by the Charging Company to the Secured
Partics. Such charge and agreement to assign is subject to the Existing Security {as defined in the Schedule
herein),

We further notify you that:

1. the Charging Company may nof {save as permitted under the Relevant Secured Documents {as defined
in the debenture betwaen, among others, the Charging Company and the Security Agent dated [¢] 2013
{the "Deed"})), agree to amend, substitute or terminate the Agreement without the prior written consent
of the Security Agent;

2. you may conitinue to deal with the Charging Company in relation o the Agreoment umtll you receive
written nofice to the contrary from the Security Agent, Thereafter the Charging Company will cease o
have any right to deal with vou in relation to its rights, title and Interest under the Agreement and from
that time all rights, powers and discretions should be exercisable by and notices should be given to the
Security Agent or ag it directs;

fd

vou are authorised o disclose information in relation to the Agreement o the Scomity Agent on
request;

4, after receipt of willten notice in avcordance with parageaph 2 shove (subject to any notice received
pursuant to the Hxisting Security), you must pay all monies to which the Charging Company is entitled
under the Agreement direct to the Security Agent (and not o the Charging Company) undess 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 roturn the enclosed copy of this nofics to the Scourity Agent (with a copy to the Charging
Company) by way of confirmation that:

{a} you agree o the terms set out in this notice and to act in accordance with its provisions; and
(b} apart from any notice received pursuant to the Existing Securify, you have not received notice
that the Charging Company has assigned i3 righis under the Agreement to a third party or

created any other inferest (whether by way of security or otherwise} in the Agreement in
favour of a third party.
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The provisions of this notice and any non-contractua! obligations arisisg out of or in connection with it are
governed by, and shall be construed ln accordance with, English law.

Yours faithfully

for and on behalf of
[Charping Company}

[ acknowledgement copy)

Tox Barclays Bask PLC
{insert address]

Copy to! [Charging Company}
{inser! address of Charging Company]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs {a} and (b} above.

for snd on behalf of
{Charging Companyi

Dated: e}
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SCHEDULE
Existing Security

[r The English lmw share chavge and security assignment daled 12 May 2010 entered into by INEOS
Group Holdings Limited (previously INEOS Growp Holdings ple) in favour of Barclays Bank PLC a5
Security Agent for the Secured Porties (as defined thevein) (as amended, restated, supplemented andior
waived from fime 1o Hime);

2 The English aw debentuve dated 31 Jaruary 3011 entered into by INEQS Group Heldings Limited
ipreviously INEQS Group Holdings plo), INEOS Group Limited, INEOS Limited and INEOS Holdings
(Invesiments) Limited in favour of Barclays Bunk PLC as Security Agent for the Secured Parties {as
defined therein) (as amended, vestoted, supplemenied and/or waived from time io time);

3 The Finglish low debenture doted 15 March 2011 entered imto by INEOS Commmercial Services UK
Limited, INEOS Chewicals Grangemouth Limited and INEOS Infrastructure (Grangemouth) Limited in
Savour of Barclays Bank PLC as Secwrily Agent for ihe Secured Farties (ax defined therein} {as
amended, restated, supplemented andior waived from time io lime);

4. The fnglish law debenture dated 12 May 2010 entered into by INEOS Holdings Limited, INEOS
Europe Limited, INEOS Tenderca Limited and INEOS Finance ple in favour of Sarclays Bank PLU as
Security Agent for the Secured Parties {as defined therein) (as amended, restaied, supplemented andlor
weived from iime to time);

5 The English low debenture dated 10 February 2012 entered inte by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Investments) Limited, INEQS Group Limited,
INEOS Group Holdings Limited, INEOS Limited, INEOS Commercial Services UK Limited, INEQS
Chewicals Grangemouth Limited, in favowr of Barclays Bank PLC as Security Agent for the Secured
Parties {as defined therein} (as amended, restated, supplemented, amended and/or waived from time to
time);

6. The English low debenture dated 4 May 2012 entered into by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tenderce Limited, INEGS Holdings (Invesiments) Limited, INEOE Group Limited,
FNEOS Group Holdings Limited, INEOS Limited, INEQS Commercial Services U Limited, INEOS
Chemicals Grangemouth Limited, in favour of Barelays Bank PLC as Security Agent for the Secured
Parties (as defined thevein) {ox amended, restated, supplemented and/or waived from time (o time).

7. The English low debenture doled 8 Moy 2013 entered into by INEQS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Hoidings (Tnvestmenis) Limited, INEOS Group Limited,
INEOS Group Holdings Limited, INEQS Limited, INEOS Commercial Sevvices UK Limited, INEOS
Chenicals Grangemouth Limited, in favour of Barclays Bank PLC as Securify Agent for the Secured
Parties {as defined thevein) {us amended, restated, supplemented and/or waived from lime to Hime).

& The English law debenture dated I September 2013 entered into by INEQOS Sales (UK} Limited in
favour of Barclays Bank PLC as Security Agent for the Secured Parties {os defined therein) f{as
amended, restated, supplesienied andlor waived from time Io {ime).

4 The English law debenture dafed 24 November 2014 entered into by INEOS Holdings {imited, INEGS
Finance ple, INEOS Tenderco Limited, INFOS Holdings (Tnvestments) Limited, INEOS Group Limited,
INEOS Group Holdings Limited (formerly INEOS Group Holdings plc), INEOS Limited and INEOS
Sales (UK) Limited in favour of Barclays Bank PLU as Security Agent for the Secured Parties (as
defined therein) {as amended, resiated, supplemented and/or waived from time to time}.
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0 The Fnglish law debenture dated 18 December 2014 enteved into by INEOS US Company Linited and
INEOS Finance Company 3 Limited in favour of Barelays Bank PLC as Security Agent for the Secured
Farties fur defined therein} (as amended, restaied, supplemented and/ov waived from time to rime} 1"

together, the "Exdsting Security™.

4 Notice to list only those seeurity dosuments to which the Charging Companry is 3 party
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SCHEDULES
Intellectual Property Rights

Part | — Patents

Case Ne. Repistered Proprietor/Applicant Country/place where Patent Mumber
registered
{0002 INEOS Sales (UK) Limited United Kingdom BPi§487350
10176 INEOS Sales (UK) Limited United Kingdom EP1776390
3492 INEOS Sales (UKD Limited United Kingdom LPa704240
8466 INEQS Sales {UK) Limited United Kingdom EPOGE3176
§713 TNEQOS Sales (UK Limited United Kingdom EPO8S0105
3861 TINEOS Sales (UK) Limited Tnited Kingdom EPOROSSES
5880 INEOS Sales {UK) Limited United Kingdom ER1(45868
82886 INEOS Sales (UK) Limited United Kingdom EROUH3I472
8906 INEOS Sales (UK} Limited United Kingdom EPaos9037
9121 INEQOS Sales (UK} Limited United Eingdom EP1149134
9271 INEOS Sales (UK} Limited United Kingdom EP1240217
9326 INEOS Sales (UK) Limited United Kingdom EP1263809
9364 INEQS Sales (UK) Limited United Kingdom EP1290685
95148 INEOS Sales (UK) Limited United Kingdom EP1155059
9124 INECSE Sales {UK) Limited United Kingdom EP1484344
9124 INEOS Sales (UK Limited United Kingdom EP1135428
8558 INEOS Sales (UK Limited United Kingdom EP1414870
9860 INEOS Sales (UK) Limited Tnited Kingdom EP M9G41$
9962 INEOS Sales (UK) Limited United Kingdom EPIS78811
10068 INEOS Sales {UK) Limited United Kingdom EP1644423
9999 TMNEOS Bates (UK} Limited United Kingdom BP1636428
9386 THEGS Sales (UK) Limited United States T276639
9429 INEOS Sales {UK) Limited United States 6887257
9482 INEDS Sales (UK) Limited United States 7718811
4%
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Case Mo, Registered Proprietor/Applicant Country/place whers Patent Number
registered
9519 IHEOS Sales (UK) Limited United States 6852811
9944 INEOS Sales {UK) Limited United States 7357902
9u62 INEOS Sales (UK) Limited United States 78115956
94975 INEOS Sales {UK) Limited United States FI05095
9983 TNEQOS Sales {UK) Limited United States 7807860
8825 INEGS Sales (UK Limited United States 5284848
2825 INFOS Sales (UK) Limited United Statss 6362200
8861 INEOS Sales (UK} Limited United Siatos 6462161
8880 NEOS Sales (UK) Limited Unifed States 6518385
8886 INEOS Sales (UK Limited United Staies 187878
9998 INEOS Sales (UK) Limited United States 7229943
9499 INEOS Sales (UK) Limited United States 7956125
£938 INEOS Sales {UK) Limited United States 6348635
8935 THEOS Sales (UK) Limited United States 6263502
9063 INEOS Sales (UK Limited United States 6656524
9121 INEOS Sales (UK) Limited United States 5797736
0124 INEOS Sales {UK) Limited United States 4386339
5197 INEOS Sales (UK Limited United Statcs 6502024
9247 INEOS Sales (UR) Limited United Stafes 6639028
9271 INEOS Sales (UK) Limited Linited States 6649710
9352 INEQS Sales (UK} Limited United States 6911504
9326 IREOS Sales (UKD Limited United States 7812183
3364 TNEOS Sales (UK} Limited United States H998440
@381 INEOS Sales (UK) Limited United States 6300702
9331 INEQS Sales (UK) Limited {Inited Siates 7141633
9533 INEQOS Sales {UK) Limited United States 7232878
9854 INEOS Sales {UK) Limited United States 7964681
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Case No. Registered Proprietor/Applicant Country/place where Patent Mumber
registered
9558 TMEOS Sales (UK Limited United States 7582710
9564 THEOS Sales {URK) Limited United States 787080
9564 TNEDS Sales {UK) Limited Uniied States TI6TT7
9564 INEOS Sales (UK) Limited United States 8426535
9601 INEOS Sales {UK) Limited United Siates 6834836
9675 INEQS Sales {UK) Limited United States §114945
9GRS TMEOS Sales (UK) Limited United States 7333710
9836 INEOS Sales (UKD Limited United States 7323038
9860 INEOS Sales {UK) Limited United States 7488862
905 INEQS 3ales (UK Limited United States 7452948
10060 TNEOS Sales (UR) Limited Unifed Stafes 7276564
8466 TNEOS Sales (1K) Limited Uniled States 5789541
3492 INEOS Sales (UK) Limnited United States 5714429
8492 INEOS Sales {UK) Limited United States 5684216
8578 INEOS Sales {UK) Limited United Statss 5929180
8578 TNEOS Sales {UK) Limited United States 3528612
2607 TNEOS Sales (LK) Limited United States 3633333
8675 INEOS Sales {(UK) Limited United States 5922818
8700 INEQS Sales (UK} Limited United States 6225422
8713 INEOS Sales (UK} Limited United States 6140460
8732 FNEOS Sales (UK Limited United States 6437062
00602 INEOS Sales (UK) Limited United States TOHR659
00004 INEQS Sales (UK} Limited United States Application No.
11/921268
00036 INEOS Sales (UK) Limited United Staies 8067654
00047 INEQOS Sales {UK) Limited United States 14/041,223
goi12 INEOS Sales (UK) Limited United SMates 8242220
5%
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Case No, Registered Froprietor/Applicant Country/place where Patent Number
registered
0184 INEOS Sales (UK) Limited United Siates Application No.
12/998254
18015 TINEOS Sales {UK) Limited nited States FEIRT6
10059 TNEOS Sakes (UK) Limited United States 7332549
10089 INEOS Sales (UK) Limited United States Application No.
11/667,466
10143 INECGS Sales (UK) Limited United States 7842638
10162 INEQS Sales (UK) Limited United States TORA56S5
10176 INEOS Sales (UK) Limited Linited States 8067328
16188 INEQS Sales (UK} Limited United States Application No,
11/884653
10209 INEOS Sales (UK Limited United States 7652109
10215 INEOS Sales (LK) Limited United States 7ROTINL
3128 INEOS Sales (UKD Limited United States 5714555
8128 INEOS Sales (UK} Limited United States 5714425

Part 2 - Trademarks

Repistered Country/place where Trademark Mumber
Proprietor/Appleant registered
INEOS Sales (UK) Limited United Kingdom 2376682 (*AMODRILLY
INEOS Sales (UK) Limited United Kingdom 1583951 {("DURASYN")

INEOS Sales {(UK) Limited

United Kingdom

1583952 {("DURASYN")

TWNEDS Sales (UK) Limited

Usited Kingdor

856548 {"INDOPOL™

INEOS Sales (UX) Limited CTM 3985447 ("PANALANE")
INEOS Sales (UK) Limited CTM 3985471 ("SILKFLOY
INEOS Sales (UK) Limited CTM 6302459 ("SUPERSTRESS")
INEGS Sales (UK) Limited CTM 6915102 ("RIGIDEX")
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SCHEDULE &

Drotails of Relevant Avcounds

Account Holder Bank Sort codefacconnt number/IBAN
INEOS Holdings Limited Barclays Bank PLC Sort code: 20 79 29

Account number: 548519088
IBAM; GBIZBARC 20792954 8519 88

INEOS Holdings Limited Barclays Bank PLC Sort code: 20 79 25
Account number: 30328685
TBAN: GB15 BARC 2079 2930 3286 85

IMNEOS Holdings Limited Barclays Bank PLC Sort coder 20 79 20
Account number; 42362288
IBAN: GB354 BARC 2079 2942 3622 &8

TMEOS Holdings Limited RBarclays Wealth Sort eode: 206-33-80
Account number; 82631022
BAN: GB3C BARC 2003 8082 6310 22

THNEOS Holdings Limited Barclays Bank PLC Sort code: 20-79-29
Account number: 76622788
IBAN: GB70 BARC 2079 2976 6227 88

INEGS Holdings Limited Rarclays Bank PLC Sort code 20-79-29
Account number: 82513833
IBAN: GB30 BARC 2079 2982 5138 33

INEOS Holdings Limited Citibank Sort Code: 18~ 5008
Account Mumber; 13102610
IBAN: GB31 CITI 1850 0813 1026 10

INEOS Sales (UK} Limited | Citibank Bort code: 18-50-08
Account nuimber: 13097003
IBAM: GB46 CITI 1850 §813 087005

INEGS Sales {UK) Limited | Ciibank Sort code: 18-50-08
Account number: 13102017
IBAN: GBI7 CITT 1830 GRI3 1420 17

INECS Sales (UK) Limited | Citibank Sort code: 18-30-08
Agoount number: 13097048
IBAN: GB49 CITI 1850 0813 0970 48

TNEOS Sales (UK) Limited | Citibank Sort code: 18-56-08
Account number: 13101991
IBAN: GBSO CITI 18500813 161991

INEGS Sales (UE) Limited | Citibank Sort code: 18-53-08
Account nmber: 13101967
IBAN: GB2ZO CITT 1850 0813 101967

INEOS Sales (UK) Limited | Citibank Sort code: 18-50-08
Aceount number: 13102025
IBAN: GBI5 CITI 1850 0813 102025
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Account Holder Bank Sort code/account number/IBAN

INEOS Sales (UK) Limited | Citibank Sort coder 18-50-G8
Account number: 13102084
IBAN: GR71 CITI 1850 0813 1020 84

INEOS Sales {UK) Limited | Cittbank Sort code: 18-50-08
Account number: 12772558
IBAN: GB43 CITI 1850 0B12 7725 58

INEQS Sales (UK) Limited | Citibank Sort code: 18-50-08
Aceount number: 13772493
IBAN: GB54 CITI 1850 08127724 93

INEOS Sales {UK) Limited | Citibank Sort code: 18-50-D8
Account number: 12772523
IBAN: GB20 CITL 1850 08127725 23

INEOS Sales {UK) Limited | Citibank Sort code: 18-50-08
Account mumber: 13393615
IBAN: GBOO CITI 1850 0813 3936 15

INEOS Sales (UK} Limited | Citibank Sort code: 18-50-08
Ascount number: 13393623
IBAN: GB68 CITI 1850 0813 3936 23

DNEOS Sales (UKD Limited | Citibank Sort code: 18-50-08
Account number; 13393631
IRAN: GR46 CITT 1850 0813 3936 31

INEOS Sales (UK) Limited | Barclays Bank PLC Sort oodes 26-79-29
Account number: 59039922
IBAN: GBOS BARC 2079 2955 {0599

INEOS Sales (UK) Limited | Barclays Bank PLC Sort code: 20-79-2%
Account number; 64646259
IBAN: GB39 BARC 2079 2564 6462

INEOS Sales (LK) Limited | Barclays Bank PLC Sart code: 20-76-29
Account number: 30683698
IBAN: GB17 BAR{ 2079 2990 6836

INEOS Sales (UK Limited | Barclays Bank PLC Sort cods: 20-79-29
Ascount number: 46101166
1BAN: GB91 BARC 2079 2946 10611

BNEQS Sales (UK} Limited | Barclays Bank PLC Sort code: 20-79-29
Account number: 73919122
TBAN: GB53 BARC 2079 2973 9191

BNECS Sales (UK} Limited | Barclays Bank PLC Sort code: 20-79-29
Account number: 773553366
{BAM: GBS BARC 2079 2977 5553

PNEOS Sales {UK) Limited | Barclays Bank PLC Sort code: 20-79-29
Account number: 49737222
TBAN: GBRS BARC 2079 2943 7372
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Account Hokder Bank Sort eode/acenunt number/IBAN

INEOS Sales {UR]} Limited | Barclays Bank PLC Sort code: 20-79-29
Account number: 30463396
TBAN: GB94 BARC 2079 2938 4633

INBOS Sales (UK) Limited | Rarclays Bank PLC Sort cade: 73-79-29
Account number: 64646400
IBAN: GB48 BARC 2079 2904 6464

INEOS Sales (UKD Limited | Barclays Bank PLC Sort codes 20-79-29
Acccunt number: 55373638
BAN: GB64 BARC 2079 2955 3736

INEOS Finance Company | Barvclays Bank PLC Sort code: 20-79-20
3 Linnited Account number: 64940155
IBAN: GB62 BARC 2079 2964 9401 535

55
LNDOCE01/306986.5

PATENT
REEL: 042402 FRAME: 0189




SCHEDULE Y

Part 1
Form of Netive for ¢ Relevant Account to Aceount Bank

To: {mame of account bank]
{address]
Dated: [}

Dear Birs
[#} (the "Charging Company")
[Hztmbe;- and d&‘.‘f_‘ripff()n ()j";he Felevant ACCOEJF?T‘ES}:E (ihB “Specéﬁed Acc@ummn)

1. Pursuant to the debenture dated [8] beiween, amongst others, the Charging Company and Barclays
Bank PLC as Security Apent (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
vights 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 (the
*Acoomnts™). A copy of the Deed is enclosed. The Deed sets out provisions relating 1o any dealing
with the Accounts uniil the Security Agent by wiritten notice informs you otherwise. All defined terms
used herein, unless otherwise defined herein, shall have the meaning given to them in the Deed.

2. The Charging Company hereby irrevocably and umconditionally instructs and authorises you to
disclose to the Security Agent any information relating to the Accounts which the Security Agent
reguesis you o disclose.

L

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

{a} to pay or to release any monies standing fo the credit of the Accouuts, in accordance with any
instructions which you receive from the Security Agent;

(b 1ot to permit any withdrawal of any monies standing to the credit of the Accounts, without the
prior written consent of the Security Agent and 1o hold alt such monies to the order of the
Security Agent; and

{c) to comply with the terme of any written notices or instractions relating to the Deed and/or the
Accoumnts and the debts represented by them which you receive from the Security Agent.

4, The Security Agent hereby confirms that it consents to the following transactions in refation o the
Acoounts in aceordance with ihe terms of the mandates relating to such Accounts:

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

(b you may make payments to third parties or to other Accounts in the name of the Charging
Company on the instructions of the Charging Company and debit the amounts involved to any
Accounts |other than [s]};
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{c} you may debit 1o any Account amounts 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 to make availabie net overdraft facilities on the ccouns, you iy sel-
off debit balances against credit balances on any of the [following] Accounts (wheve not in
breaeh of the Senior Facilities Agreement}}”

[Specify accounts and acconnt pumbers)
and further confirms that the Charging Company may otherwise operate the Specified Account(s} in

accordance with the terms of the mandates relating to such Accounts until receipt of further notice as
contemplated by paragraph 3 above.

3. The Security Agent may by notice to you amend or withdraw the consents given in paragraph 4.
5, If the consent reforred fo in paragraph 4{d) above is withdrawn, you may immediately set-off debit

batances and eredit balanoss on the Account existing immediately prior fo the receipt by you of the
notice of such withdrawal,

-~

, Subjeet to paragraph 3 above, the instructions aud authorisations which are contained in this letter shall
remain in full force and effect untif the Charping Company and the Securily Agent together give you
notice in writing revoking or amending them. You may comply with the instructions contained in this
lettor without further authorify from the Charging Company,

z. The instructions and authorisations in this letter supersede any instructiens and authorisations fo the
coutraty given to you by or on behalf of the Charging Company other than any insfructions and
anthorisations cortained in any notice delivered in respect of the Existing Sscutity.

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

£0. We agres that you are not bound to enquire whether the right of any person {inchuding the Security
Agent} to withdraw any monies from the Specified Account has arisen or be concerned with:

{a) the propriety or regularity of the exercise of that right;
{6} notice to the contrary; or
{¢} being responsible for the application of any monies received by such person {including the

Security Agent).

1. We agree that vou shall have no Hability for having acted on any notice or instructions by any porson
(including the Security Apent) which on their face appear o be genuine, and which comply with the
Jatest mandates held by you ia connection with the Specified Account or relevant electronic banking
system procedures in the case of an electronic instruction, and vou, as accouti bank, shall not be
deerned to be a trustee for the Charging Company or the Security Agent of the Specified Account,

12, Please acknowledge your acceptance of the instructions and authorisations contained in this notice by
signing the attached Form of Acknowledgement and returning it to the Security Agent at {#] copied fo
the Charging Company at {] or by email to [#].

Delete for notices to Account Banks that are not Lenders.
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Yours faithfully
{the Charging Compuany] Barclays Bank PLC

By: SRR + )5

Authorised Signatory Authorised Signatory
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Farm of Achknowledgement of Notice for 2 Relevant Aceount to Account Bank
To: Barclays Bank PLC
Copy: [
Dear Sirs
Debenfure dated [#] between {o] {the "Deed’)

We hereby acknowledge recsipt of the notice {a copy of which is attached hereto) (the "Notice™) dated {&] and
addressed to us by vou regarding the Accounts. Terms defined in the Notice shall have the same meaning when
used in this lefter. We confiom that we:

{a) aooept the instructions and authorisations cortained in the Notice and agree to comply with the
terms thereof}

{b) do 1ot have, and will not make or sxersise, any claims or demands, wy rights of counterclaim,
Security Interesis, rights of set-off or rights against the Charging Cowpany in respect of the
Accousts aad/or the debts represented by thern except as set out in the Noties;

{c) apart from any notice received pursuant to the Bxisting Security, have not received notice of
any interest of any third party in any Account and/or the debts represented by thern and to our
knowledge there are no probibitions on charging the Accounts except as set out in the Notice;
and

d following written notice from the Securlty Apgent (subject to any notice received pursuant o
) % g ¥ P
the Pxisting Security) shall not permit any amount to be withdrawn, from any Account save as
permitied by the Notice or with the written prior conseat of the Seoutity Agent.

We shall be entitied to assume that any notice or instruction fiom the Seowity Agent is validly given if it is
signed by or on behalf of the Security Agent.

We agree that, in the event that we become aware al any time that any person other than yourselves has or will
have any right or interest in the Accounts and/or the debts represented by them, we will promptly notily you.

Notwithstanding anything contained in the Motice, you agree that we are nol bound 1o enquire whether the right
of any person (including the Seourity Agent) to withdraw any monies from the Specified Account has arisen or
be concerned with:

{a) the propristy or regularity of the sxercise of that right;
{b) notics to the contrary; or
{c} being responsible for the application of any monies received by such person (including the

Security Ageat),

Further, you agree that we shall have no liability for having acted on any notice or Instructions by any person
(including the Security Agent) which on their face appear to be genuine, and which comply with the latest
mandates held by us in connection with the Speeified Account(s) or relevant electronic banking system
procedures in the case of an electronic instruction, and we, as account bank, shall not be deemed to be 4 trustee
for the Charping Company or the Security Apent of the Specified Accouni{s).

This acknowledgement, and all non-contractual obligations arising out of or in connection with it, shall be
governed by, and construed in accordanes with, Hagiish law.
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Yours faithfully

{Mame of Bank}
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Appendix A

To: {insert nawme of account banl}
{address]
Attention: {&]

Debenture dated [#] between [#] {the "Charging Company” and [o] {the "Security Agent”} (the "Deed"™)

We refer to a notice of charge of account sent to you by the Charging Company and the Security Agent dated
[] {a copy of which is attached to thie letter at Schedule { (the "Notice™)), pursuant to which you were notifted
that the {inser! number and description of the Relevant Accawnys)} (the "Specified Account(s)"} maintained
with you were subject to a charge in our favour,

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

Until you receive written notice from us to the contrary, the Charging Company may not oporate the Specified
Account(s) and you shall not accept any instructions from the Charging Company concerning the Speoified
Account{s} without our prior written approval.

We have attached as Schedule 2 to this letter a list of representatives {together with their specimen signatures}
any of whom are authorised to have access to the Specified Accownt(s) at all levels and any one of whom is

authorised to give you lnstractions on our hehalf in respect of the Specified Account{s).

All instructions and authorisations contained in the Notice shail remain in full force and effect in accordanee
with it {erms.

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,

Yours faithfully,

For and on behalf of
{insert mame of Security Agent]
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Scheduie I~ Notiee
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Sehedule 2 - Siguatory List

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

NAME

SIGNATURE
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BIGNATORIES TO DERENTURE

THE CHARGING COMPANIES

EXECUTED AS A DEED by 3 -
INEOS GROUP HOLDINGS LIMITED ) )
acting by a dircctor in the presence of! 3

}
Witness's signatun i
Natne (print): $ AR
Qeoupation: 3
Address:

FLAUGHTER AND MAY
GINE BUNHILL ROW
HANDON EC1Y 8YY

EXRCUYED AS A DEED by ) Koo
INEOS GROUP LIMITED !
acting by a divector In the presense of: b

) &
Witness's signature
Name (priat): &
Cecupation: 'f\ PAEE
Address:

W \EQQR L,QW’ S\H
{SIGNATURE PAGE FQIHEL DEBENTURE]
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EXECUTED AS A DEED by
INEOS LIMITED
acting by a director in the presence off

s it Nt st

Ceenpation:

e SLAUGHTER AND M‘Ié\‘«‘
ONE BUNHILL ROW
LJONDON BEGHY 8YY

EXECUTED AS A DEED by ¥

INEOS HOLDINGS (INVESTMENTS) )
LIMITED
acting by 2 direstor in the presence oft 3}

Cecapativn: [Seedssy

-Address:

EXECUTED AS A BEED by 3
ANEOS HOLDINGS LIMITED }
acting by a director in the presence oft ¥

}

Name:{print) ; f‘ A
Oceupation; ¥Ry

Address:

ORE BUNMRL ROW

[SIGNATURE PAGE TQHBL DERENTURE]S
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EXECUTED AS A BEED by
INEQS FINANCE PLC
acting by a director in the presencs of

)
)
)
)

Ocotipation: {SHads Sadeede

Address:

SINE BUIGHILL ROW
LCONDON BC1Y 8y

EXFECUTED AS A BEED by
INEOS TENDERCD LIMITHED
acting by a director in the presence of!

Wilness's signature:

WName (printk

Dogupation:

Address:
SOTHTER AND MAY
;\53 RUNMILL RO
NOON 8Oy

EXECUTED AS A DEED by
INEOS SALES (UK) LEMITED
acting by a director ip the presenge off

s I
Oceipation:  JO8&EE &

Address:

TER AND MaAY
‘3{1\;‘@“ L RQw
SORE BGTY 8Y

&

p
B
)

(e

R

3 .
NN,

R Mrasnanaainarar e san.

Nersssnaan,

[SIGNATURE PAGR TQ IHL DEBENTURE]
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EXECUTED AS A DEED by b

INEOS FINANUE COMPANY 3 3

LIMITED

aeting by a divector In'the presénce oft 3
)

Witness's signatong o R Gbta
Mame {print}; ;

Qccupation: T

&%

Address:

SLAUGHTER AND MAY
QNE BUNHILL ROW
ERINDON EGHY 8YY

{SIGNATURE PAGE T THL INEBENTURE]
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THE SECURITY AGENT

EXECUTEDR AS A DEED by )}
BARCLAYS BANK PLOC 3
acting by )]
in'the presenve of

Juang Huwals

' Vine President
Witness's signatuye: ( ,7"/:*'?’9 ¢ ’I:‘:.f?nm

Darae (print); & R
L,m,:w

2 e

Oceupation:

Address; SHEARMAN & STERLING (LONDERN, 1 ¢

Y APROLD 5TREET
LONDON EC24 248
20 55 5000
Notice Details 020G 7655 AUDAO

Address: 5 The North Colennade
Canary Whatf
London B4 4BB
Fax; +44 {0y 20 7773 4893
Attention Antony Girling

ISIGNATURE PAGE TO JHL DEBENTURE]
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