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Particulars of a charge subject to which property has
been acquired

A fee 1s payable with this form
We will not accept this form unless you send the correct fee
Please see 'How to pay’ on the last page

J What ttus form s for X What this form s lease
You may use this form to register You cannot use th [E&
particulars of a charge subject to submitting particu % vuk
which property has been acquired subject to which p =} *LBOSDRHN"
acquired for a com LD3 08/02/2011 93
in Scotland To do COMPANIES HOUSE
form MGO6s

Company details E]—l—-F For o use

h
Company number IT[TIT’?’TITITI? + Filling n this form

Please complete in typescript or in
Company name n full | INEQS Haldings (Investments) Limited bold black capitals.

| All fields are mandatory unless
spectfied or indicated by *

Date of the instrument (if any) creating or evidencing the charge
d d m m

I(::?;i ;J)f the wnstrument ’Tﬁ- ] 0 ,1_ ’?W/T‘T

! Description of the instrument (if any} creating or evidencing the charge

Description @ Enghsh law debenture dated 31 January 2011 between, amongst © Please give a description of the
others, INEOS Group Holdings plc (the "Charging Company”) and the | instrument, e g ‘Trust Deed’,
Secunty Agent (the "Debenture”) Debenture’, "Mortgage', or "Legal

charge', etc as the case may be

u Date of acquisition of the property which is subject to the charge
[F3 1 o 2o 1|
Amount secured Continuation page
Piease use a continuatien page If
Please give us details of the amount secured by the mortgage or charge you need to enter more details
Amount secured Please see attached continuation sheets
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Particulars of a charge subject to which property has been acquired

Mortgagee(s) or person(s} entitled to the charge

Please give the name and address of the mortgagee(s) or person(s) entitled to Continuation page
the charge Please use a continuation page if
you need to enter more details
Name l Barclays Bank PLC (the "Secunty Agent"}
Address |5 The North Colennade, Canary Wharf, London, United Kingdom
|
roscte_[e [ 4] [4[s 6]
Name ]
Address |
|
s [ [ [ [ [ [
Name |
Address |
|
Postcode e

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged Continuation page
Please use a continuation page if
you need to enter more details

Short particulars

Please see attached continuation sheets
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Particulars of a charge subject to which property has been acquired

Delivery of instrument

A venfied copy of the instrument must be delivered to the Registrar of
Companies, with these particulars correctly completed, within 21 days after the
date of completion of the acquisition of the property which 1s subject to the
charge

The copy must be venified to be a correct copy either by the company or by the
person who has delivered or sent the copy to the Registrar If the property 15
situated and the charge was created outside the United Kingdom (UK), you must
deliver the information to the Registrar within 21 days after the date on which
the instrument could have been received n the UK in the normal course of post
and assuming you had posted +t promptly (section 866}

o |

Signature

Please sign the form here

Signature

X Shoermeny @\&yuﬁ (Gorckn J U

This form must be signed by a person with an interest in the registration of
the charge
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Particulars of a charge subject to which property has been acquired

B Presenter information

n Important information

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

[“""“ ™™ Rory Milligan

Companyare  Shearman & Sterling (London) LLP

‘ s Broadgate West
|9 Appold Street

[ Post town

London
CountyfRegion

ITI?FEWTTWD_F
|Dx

I Tefephone

+442076555600

Certificate

We will send your ceruficate to the presenter’s address
if given above or to the Company's Registered Office if
you have left the presenter's information biank

Checkhist

We may return forms completed incorrectly or
with information missing

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

E How to pay

A fee of £13 15 payable to Companies House in
respect of each mortgage or charge

Make cheques cor postal orders payable to
‘Companies House’

EWhere to send

You may return this form to any Compames House
address, however for expediency we advise you to
return it to the appropnate address below.

For companies registered 1n England and Wales
The Registrar of Comparues, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Belfast 1

Please make sure you have remembered the
following

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

You have included a certified copy of the deed {f
any) with this form

You have entered the date the charge was created
You have supplied the descniption of the instrument
uf any)

You have given the date of acquisition

You have given details of the amount secured by
the mortgagee or chargee

You have qiven details of the person(s) entitled to
the charge

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

You have signed the form

You have enclosed the correct fee

oo o o oo oo O

ﬂ Further information

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

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

This form has been prowded free of charge by Companies House
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In accordance with
Section 862 of the
Companies Act 2006

MGO6 - continuation page

Particulars of a charge subject to which property has been acquired

Amount secured

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

Amount secured

All money or habiliies due, owing or incurred to any Secured Party by the Charging Company or any

other Group Company or any other grantor of Transaction Secunty under any Secured Document

(including, without limitation, under any amendments, supplements or restatements of any Secured
Documents however fundamental (to the extent permitted under the Secured Documents) or in
relation to any new or increased advances or utilisations or additional note issuances) at present or
in the future, in any manner whether actual or contingent, matured or unmatured, lquidated or
unhguidated, whether incurred solely or jomntly with any other person and whether as pnncipal or
surety, together with all interest accruing thereon (both before and after jJudgment) and including all
habihties 1n connection with any notes, bills or other instruments accepted by any Secured Party for
or at the request of a Group Company, and all losses incurred by any Secured Party in connection
with any Secured Document (including, without imitation, under any amendments, supplements or
restatements of any Secured Documents however fundamental (to the extent permitted under the
Secured Documents) or in relation to any new or increased advances or utthsations or additional
note 1ssuances) (the "Indebtedness”)

CHFPOOO
oSG Version 4 ¢




in accordance wath
Section 862 of the
Companies Act 2006

MGQO6 - continuation page

Particuiars of a charge subject to which property has been acquired

Short particulars of all the property mortgaged or charged

Please give the short particulars of the praperty mortgaged or charged

Short particulars

b
0t

PART A
Definitions
In this form MG06, so far as the context admuts, the following expressions have the following meaning

"Acceptance Notice” means a confirmation of acceptance substantially in the form attached to
annex | (Form of Acceptance Notice) to the Invitation Memorandum,

"Accession Document" means an agreement substantially i the form set out m schedule 6
(Accession Document) to the Sentor Facihties Agreement under which a Group Company becomes
a borrower and/or a guarantor under the Semior Facihties Agreement and becomes a party to the
Intercreditor Deed,

"Account Bank" means any bank or financial mstitution with which the Charging Company
maintains a bank account in England and Wales,

» Additional Sentor Secured Indenture” means any mdenture pursuant to which any Additional
Senior Secured Notes are 1ssued (as amended, supplemented and/or waived from time to time),

*Additional Semor Secured Note Creditors” means any Additional Sentor Secured Noteholders
and any Additional Senior Secured Note Trustee,

»Additional Semor Secured Note Documents” means any Additional Sentor Secured Indenture,
any Additional Sentor Secured Notes, the guarantees in respect of any Additional Sentor Secured
Notes granted under any Additional Senior Secured Indenture, the Security Interests granted or to
be granted for the benefit of any Additional Senior Secured Note Creditors pursuant to any
Additional Semor Secured Note Documents, and the Intercreditor Deed,

"Additional Semior Secured Note Trustee" means any entity appomnted as trustee for any
Additional Senior Secured Noteholders,

" Additional Sentor Secured Noteholders" means the holders from time to time of any Additional
Sentor Secured Notes,

" Additional Sentor Secured Notes" means any Sentor Secured Notes issued or to be 1ssued by any
Senor Secured Note Issuer after 12 May 2010,

" Admmistrator” means an administrator appomted under schedule B1 of the Insolvency Act 1936,

"Ancillary Documents” means all documents and agreements made by an Ancillary Lender and
any Group Company in connection with the Ancillary Facilities,

"Ancillary Facihties” means working capital facilities made available by an Anciliary Lender in
accordance with clause 6 (Ancillary Facilities) of the Sentor Facilities Agreement,

"Ancillary Lender” means each Lender which has agreed to make available Ancillary Facihities
under an Ancillary Facility letter as referred to in the Semor Facilities Agreement,

"Assigned Agreements” means the Hedging Agreements, the Insurances, the Credit Support Deed,
the Master Bilateral Netting Deed, any guarantee entered into 1n favour of any Group Company n
accordance with the Credit Support Deed and the Assigned Intercompany Loan Agreements,

CHFPO0OO
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Particulars of a charge subject to which property has been acquired

7 J

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Shari particulars

"Assigned Intercompany Loan Agreements” means
1 the Intercompany Loan Agreements, and

n any other loan entered nto or to be entered nto by the Charging Company with any other
Group Company from time to time,

"Book Debts” means all book and other debts and monetary claims,

"BP Creditors" means the companies named m part 2 of schedule 1 (Details of BP Credutors) of
the Intercreditor Deed and any member of the BP Group which becomes a BP Creditor mn
accordance with Clause 24 3 (Change of and new Semor Creditor) of the Intercreditor Deed,

"BP Group" means BP plc and its Subsidiaries from time to time,

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

"Business Day" has the meaning given to that term 1n the Senior Faciliies Agreement,

"Cash Collateral Account” means any bank account of a Group Company with Barclays Bank
PLC, the Security Agent or an Issuing Lender or an Ancillary Lender that 1s subject to a first
priority fixed Security Interest in favour of any Sentor Finance Party (in form and substance
satisfactory to Barclays Bank PLC, the Secunty Agent or (as apphicable) such Issuing Lender or
Ancillary Lender) and s designated as a Cash Collateral Account by the Parent or Parent Holdco,

*Charged Account” means any Cash Collateral Account maintained with an Account Bank and
any other account which the Charging Company has, or has any mterest in, with any person and
includes any replacement, substitute or additional account from time to ime,

"Charged Contract" shall mean any nstrument or agreement that 15 charged under Clause 3 1(b)
(Fixed charges) of the Debenture,

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

"Credit Support Deed" means the credit support deed between BP International Limited, the
Principal Obhgor and others dated 24™ August 2005 (as amended or amended and restated from
time to ime),

"Declared Default” means an Event of Default which is continuing in respect of which the Security
Agent has given notice of intention to enforce,

"Delegate” means any delegate, sub-delegate agent, attorney or co-trustee appointed, directly or
indurectly, pursuant to Clause 18 (Delegation) of the Debenture,

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

CHFPO0O
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Particulars of a charge subject to which property has been acquired

Short particulars of all the property mortgaged or charged

Please give the short paruculars of the property mortgaged or charged

Short particulars

"Event of Default” means any event or circumstance specified as such in any of the Senmior
Facilities Agreement, the Ongmnal Senior Secured Indenture, any Additional Semor Secured
Indenture or any Second Secured Indenture,

"Excluded Assets" means (1) the BP Receivables subject to a first ranking Security Interest for the
benefit of the BP Creditors granted in accordance with clause 20 (BP Recervables) of the
Intercreditor Deed and (1) any Underlying Agreement subject to a first ranking Security Interest for
the benefit of the BP Creditors granted in accordance with clause 20 (8P Recervables) of the
Intercreditor Deed,

"Excluded Company"” means

1 any receivables purchaser and any other hmited hability company established or to be
established solely for the purposes of the execution of a receivables securitisation
permitted under the Sentor Facilities Agreement and, for the avoidance of doubt, shall also
include any other company or entity in which no Group Company owns any equity shares
established or to be established solely for complying with legal and/or accounting
requirements for securniisation transactions mn any jurisdiction and forming part of a
receivables securitisation permitted under the Senior Facilities Agreement, and

n any subsidiary of any company referred to in (1),

"Exsting Facilities Agreement" means the senior facilities agreement dated 14th December 2005,
as amended, waived or consented from time to time, and made between amongst others, the Parent,
Barclays Bank PLC as facility agent and security agent and Barclays Capital, Mernll Lynch
International and Morgan Stanley Bank International Limited as arrangers,

“Facility Agent” means Barclays Bank PLC 1n its capacity as facility agent for the Lenders under
the Senior Finance Documents,

"Fees Letters” means the agency fee letter, the security agent fee letter and the mandate letter each
as referred to m the Senior Facilities Agreement,

"Floating Charge Asset" means an asset charged under Clause 32 (Floating charge) of the
Debenture,

"Group" means Parent Holdco and its Subsidiaries from time to time {excluding for all purposes
any Excluded Company),

"Group Company” means a member of the Group,

"Hedging Agreements” means Treasury Transactions entered into or to be entered into with the
Hedging Lenders on the terms provided for in the Senior Faciliies Agreement,

“Hedging Lender" means a Lender (or an affibate of a Lender) in its capacity as provider of
currency and/or commodity and/or interest rate hedging under any Hedging Agreement which 1s or
becomes party to the Intercreditor Deed,

"IGH Share Charge and Secunity Assignment” means the share charge and securty assignment
dated 12" May 2010 entered wnto by the Charging Company in favour of the Security Agent,

CHFP0OQO
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Particulars of a charge subject to which property has been acquired

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

“Insurances” means all policies of msurance and all proceeds of them either at the date of the
Debenture or in the future held by, or written 1n favour of, the Charging Company or in which 1t is
otherwise interested, but excluding any third party hability or pubhc hability insurance and any
directors and officers insurance,

“Intellectual Property" means the Intellectual Property Rights owned or used by the Charging
Company throughout the world or the interests of the Charging Company in any of those
Intellectual Property Ruights, together with the benefit of all agreements entered 1nto or the benefit
of which 1s enjoyed by the Charging Company relating to the use or exploitation of any of those
Intellectual Property Rights,

"Intellectual Property Rights" means all patents and patent applications, trade and service marks
and trade and service mark applications (and all goodwill associated with any such registrations and
applications), all brand and trade names, all copynights and rights i the nature of copyright, all
design rights, all registered designs and applications for registered designs, all inventions, all trade
secrets, all know-how and all other ntellectual property nights throughout the world,

"Intercompany Loan Agreements” means each of the Intercompany Loan Agreements referred to
as such in the Senior Facilities Agreement,

"Intercreditor Deed" means the ntercreditor deed dated May 12 2010 between, amongst others,
the Obligors referred to theremn, Barclays Bank PLC as security agent and as facility agent for the
Semor Lenders referred to therein and Second Secured Creditors, BP International Limited as
collateral agent for the BP Creditors referred to therein and acceded to by The Bank of New York
Mellon as the trustee for the Semor Secured Noteholders referred to therein and by The Bank of
New York Mellen as trustee for the High Yield Noteholders referred to therem, (as amended,
restated, supplemented and/or waived from time to tume},

"Investment” means any negotiable nstrument, certificate of deposit, debenture, share or other
investment (as defined n part 11 of Schedule 2 to the Financial Services and Markets Act 2000 as at
the date of the Debenture) owned (as at the date of the Debenture or in the future) by the Charging
Company or held by any secunty agent, finance party, depositary, custodian, nominee, fiduciary,
investment manager or clearing system on its behalf (including, unless the context otherwise
requires, the Subsidiary Shares),

“Invitation Memorandum” means the invitation memorandum dated 17th March 2010 (as
supplemented by the supplement to the mvitation memorandum dated 12th April 2010) published
by or on behalf of the Parent, the Princtpal Obligor, INEOS US Finance LLC and INEOS Tenderco
Limited on the IntraLinks website for the information of all lenders in respect of the Existing
Facilitics Agreement,

"Issuing Lender” means the Onginal Issuing Lender and any additional Issuing Lender appointed
mn accordance with clause 5 7(d) (Ussue of Bank Guaraniees) of the Senior Facilities Agreement,

"Lenders" means the Term A Lenders, the Term B Lenders, the Term C Lenders, the Term D
Lenders, the Term E Lenders and the Revolving Lenders each as referred to 1n the Semor Facilities
Agreement,

“Master Bilateral Netting Deed” means the master bilateral netting deed dated 24" August 2005
between certain members of the BP Group and certain Group Compan:es (as amended from tume to
time),
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Particulars of a charge subject to which property has been acquired

Short particulars of all the property mortgaged or charged

Please give the short particutars of the property mortgaged or charged

Short particulars

"Original Issuing Lender” means Barclays Bank PLC,

"Original Semor Secured Indenture” means the indenture dated 12" May 2010 pursuant to which
the Onginal Senior Secured Notes are 1ssued (as amended, supplemented and/or waived from time
to time),

"Original Semor Secured Note Creditors" means the Oniginal Senior Secured Noteholders and
the Oniginat Senior Secured Note Trustee,

"Original Senior Secured Note Documents” means the Original Semor Secured Indenture, the
Oniginal Senior Secured Notes, the guarantees i respect of the Ongmnal Semor Secured Notes
granted under the Onginal Sentor Secured Indenture, the Security Interests granted or to be granted
for the benefit of the Original Sentor Secured Note Creditors pursuant to Original Senior Secured
Note Documents, and the Intercreditor Deed,

"Original Sentor Secured Note Issuer” means INEOS Finance plc, a company incorporated mn
England and Wales with registered number 07084307,

"Original Senior Secured Note Trustee” means The Bank of New York Mellon as trustee for the
Original Senior Secured Noteholders,

"Origmal Semor Secured Noteholders” means the holders from time to ume of the Ongnal
Senior Secured Notes,

"Original Senlor Secured Notes” means the EUR 300,000,000, 9 25% senior secured notes due
2015 and the $570,000,000, 9% senior secured notes due 2015, 1n each case, 1ssued or to be 1ssued
under the Original Senior Secured Indenture,

"Parent" means INEOS Group Limited {a company incorporated in England and Wales with
registered number 3534631),

"Parent Holdco” means INEOS Group Holdings S A (a company corporated in Luxembourg
with registered number B 157810),

“Premises” means all freehold and leasehold property from time to time owned by the Charging
Company ot n which the Charging Company 1s otherwise interested,

“Principal Obhigor” means INEOS Holdings Limited, {(a company incorporated in England and
Wales with registered number 4215887),

"Recewer"” means a receiver or receiver and manager or administrative receiver of the whole or any
part of the Charged Property,

"Refinanced Second Secured Liabilities” has the meaning given to it 1n the Intercreditor Deed,

"Relevant Account” means a Charged Account which 1s not a Cash Collateral Account (including
without hmitation the accounts listed in Schedule 6 (Details of Relevant Accounts) to the
Debenture), or any account which 1s designated as such by the Secunity Agent and the Principal
Obligor,

"Relevant Secured Documents” means the Senior Facihities Agreement, the Onginal Senior
Secured Indenture, any Additional Semor Secured Indenture and any Second Secured Indenture,

LNDOCS01/688657 |
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Particulars of a charge subject to which property has been acquired

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

*Second Secured Creditors” means any holders of any Second Secured Debt and any trustee in
respect of such Second Secured Debt,

"Second Secured Debt" means any amounts comprising Refinanced Second Secured Liabilities
raised by way of note issuance permitted n accordance with the Semor Facihties Agreement and
the Intercreditor Deed,

"Second Secured Documents" means each document constituting, evidencing or relating to
Refinanced Second Secured Liabihities,

*Second Secured Indenture” means any indenture pursuant to which any Second Secured Debt 1s
1ssued or 15 to be 1ssued (as amended, supplemented and/or warved from time to time),

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

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

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

"Security Agent” means Barclays Bank PLC as security trustee for itself and the other Secured
Parties,

"Security Documents” means (1) each of the secunity documents specified in schedule 2 (Security
Documents) to the Senior Facilities Agreement and all other documents entered into by any Group
Company or any other person creating, evidencing or granting a Security Interest in favour of any
Semor Finance Party (whether alone or together with any Semior Secured Note Creditor) in relation
to the obhgations of any obhigor or any other guarantor under any Semor Finance Documents, all
other documents entered into by any Group Company or any other person creating, evidencing or
granting any Secunty Interest granted or to be granted under any Sentor Secured Note Documents,
(11) each document or mstrument granting or creating the Security Interests granted in accordance
with clause 6 2 (High Yield Guarantees and Securuy) of the Intercreditor Deed m favour of the
security agent or the trustee(s} acting on behalf of the High Yield Creditors referred to in the
Intercreditor Deed and (1) any Secunity Interest granted under any covenant for further assurance
in any of those documents,

“Security Interest” means any morigage, charge (fixed or floating), pledge, hen, hypothecation,
right of set off, security trust, assignment by way of secunity, assignation in security, standard
security, reservation of title, any other secunity interest or any other agreement or arrangement
(including a sale and repurchase arrangement) having the commercial effect of conferring secunity,

"Sentor Facilities Agreement" means the senior facilities agreement dated 12 May 2010 made
between, amongst others, the Parent, the Principal Obligor and the Original Lenders referred to
therem (as amended, restated, supplemented and/or waived from time to time),

*Semior Finance Documents” means the Semor Facilities Agreement, each Security Document, the
Intercreditor Deed, each Hedging Agreement, each Ancitlary Document, each Accession
Document, each Transfer Certificate, each Fees Letter, the Invitation Memorandum, each
Acceptance Notice and any other document designated as a Semor Finance Document by the
Principal Obligor and the Facility Agent,

CHFPODO
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Particulars of a charge subject to which property has been acquired

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Senior Finance Parties" means Barclays Capital and J P Morgan plc each as joint mandated lead
arrangers and joint bookrunners, the Facility Agent, the Secunty Agent, each Lender, each
Ancillary Lender, each Issuing Lender and each Hedging Lender,

“Semior Secured Note Creditors” means the Onginal Semor Secured Note Creditors and any
Additional Senior Secured Note Creditors,

"Senior Secured Note Documents" means the Original Senior Secured Note Documents and any
Addimonal Senior Secured Note Documents,

"Senior Secured Note Issuer" means the Original Senior Secured Note Issuer and (to the extent it
issues Sentor Secured Notes permitted under the Semior Faciliies Agreement and the Intercreditor
Deed) the Principal Obligor and each other direct wholly-owned Subsidiary of the Principal Obhgor
established for the purpose of 1ssuing Senior Secured Notes and incorperated in the European
Unson or in any state of the United States,

"Semior Secured Notes” means any senior secured notes 1ssued or to be 1ssued by any Senor
Secured Note I1ssuer and complying with the Senior Secured Note parameters set out in part | of
schedute 17 (Parameters) to the Semor Facilities Agreement,

"Subsidiary” means a subsidiary within the meaming of section 1159 of the Compantes Act 2006
(excluding for all purposes any Excluded Company),

“Subsidiary Shares" means all shares owned (at the date of the Debenture or in the future) by the
Charging Company 1n 1ts Subsidiaries, including any specified in Schedule 3 (Subsidiary Shares),

"Tax" means all present and future income and other taxes, levies, assessments, 1mposts,
deductions, charges, duties, compulsory loans and withholdings on account of tax (wherever
imposed) and any charges in the nature of taxation together with interest thereon and penalties and
fines 1n relation thereto, 1f any, and any payments made on or in relation thereof and “Taxatton”
shall be construed accordingly,

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

"Transfer Certificate” means a certificate substantially in the form set out in schedule 5 (Transfer
Certificate) to the Senior Facilities Agreement or such other form as the Principal Obligor and the
Facility Agent may agree,

"Treasury Transaction” means any currency or interest, cap or collar agreement, forward rate
agreement, interest rate or currency future or option contract, foreign exchange or currency
purchase or sale agreement, Interest rate swap, currency Swap or combined interest rate and
currency agreement, any commodity hedging agreement and any other similar agreement,

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

"VAT" means value added tax as provided for m the Value Added Tax Act 1994 and any other Tax
of a similar nature
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Particulars of a charge subject to which property has been acquired

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

11

PART B

Short particulars of all the property mortgaged or charged

1 Pursuant to Clause 3 | (Fixed charges) of the Debenture, the Charging Company, as security for the
payment of the Indebtedness, charges 1n favour of the Security Agent (for the benefit of the
Secunty Agent and the other Secured Parties) with full utle guarantee the following assets, both
present and future, from time to ume owned by 1t or in which it has an interest

by way of first legal mortgage all freehold and leasehold property (including the property
specified in Schedule 2 (Details of Properties)) of the Debenture together with all
buildings and fixtures (including trade fixtures) on that property,

M

by way of first fixed charge

1

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

all other nterests (not charged under Clause 3 1(a) (Fixed charges) of the
Debenture) 1n any frechold or leasehold property, the buildings and fixtures
{(including trade fixtures) on that property, all proceeds of sale derived therefrom
and the benefit of all warranties and covenants given in respect thereof and all
licences to enter upon or use land and the benefit of all other agreements relating
to land,

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

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

all monies standing to the credit of its accounts (including the Cash Collateral
Accounts) with any bank, financial institution or other person,

all 1ts Intellectual Property Rights (including those set out at Schedule 5
(Intellectual Property Righis) to the Debenture),

the benefit of all consents and agreements held by 1t in connection with the use of
any of its assets,

its goodwill and uncalled capital,

,____._._~____,__¢"""__
any interest, claim or right i each case in respect of a retumn of surplus assets
which it has at the date of the Debenture or subsequently in respect of any
pension fund or plan,

all the nghts (including, without himitation, the nght to receive compensation) at
the date of the Debenture or subsequently of such Charging Company (not
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Short particulars

charged under Clauses 3 1(b)(1) (Fixed charges) to 3 1(b)(x1) (Fixed charges)
inclusive or effectively assigned by Clause 3 3 (Security assignment)} in respect
of (a)} jont venture, partnership, distributorship, butlding or developmem or
similar agreements to which 1t 1s a party, (b) any warranty, bond, guarantee,
indemnity, Security Interest or letter of credit 1ssued wn 1ts favour, and (¢) any bill
of exchange or any other negotiable mstrument held by it, and

11 all the Underlying Agreements except for the Assigned Agreements

Pursuant to Clause 3 2 (Floating charge) of the Debenture, as further security for the payment of
the Indebtedness, the Charging Company charges with full title guarantee n favour of the Security
Agent (for the benefit of the Security Agent and the other Secured Parties) by way of first floating
charge all its present and future assets both at the date of the Debenture and subsequently not
otherwise effectively mortgaged by way of first legal mortgage under Clause 3 1(a) (Fixed charges)
of the Debenture, charged by way of first fixed charge under Clause 3 1(b) (Fixed charges} of the
Debenture or assigned under Clause 3 3 (Security assignment) of the Debenture including any
assets comprised within a charge which 1s reconverted under Clause 3 5(c) (Automatic conversion
of floating charge) of the Debenture, heritable property and all other assets in Scotland

The floating charge created by the Charging Company shall

(a) except as otherwise agreed in writing by the Security Agent, rank 1n priority to any other
Security Interest created by a Receiver appomted under the Debenture, and

(®) be a qualifying floating charge for the purposes of paragraph 14 of schedule Bl to the
Insolvency Act 1986

Pursuant to Clause 3 3(a) (Security assignment) of the Debenture, as further security for the
payment of the Indebtedness, the Charging Company assigns absolutely (subject to the right to
reassignment on redemption pursuant to Clause 24 6 (Covenant to Release) of the Debenture) to the
Security Agent all its rights, title and interest in the Assigned Agreements, together with the benefit
of all its rights, claims and remedies in respect of such Assigned Agreements

Pursvant to Clause 3 3(b) (Security assignment) of the Debenture, until the occurrence of a
Declared Default, but subject to Clause 8 8 (Assigred agreements) of the Debenture, the Charging
Company may continue to deal with the counterparties to the relevant Assigned Agreements

Pursuant to Clause 3 4 (Conversion of floating charge) of the Debenture, 1f
(a) a Declared Default has occurred, or

(b) the Security Agent is, acting reasonably, of the view that any legal process or execution 1s
being enforced against any Floating Charge Asset or that any Floating Charge Asset 15 n
danger of being seized or otherwise m jeopardy,

the Secunty Agent may, by notice to the Charging Company or any other Chargor under the
Debenture, (provided that, mn respect of any conversion of the floating charge under paragraph (b)
above, the Security Agent may only specify the Floating Charge Asset in question or the group of
assets nto which that Floating Charge Asset falls) convert the floating charge created under the
Debenture nto a fixed charge as regards those assets which 1t specifies in the notice  The Charging
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Short particulars

Company shall promptly execute a fixed charge or legal assignment over those assets in the form
which the Security Agent requires

Pursuant to Clause 3 5 (dutomatic conversion of floating charge) of the Debenture, norwithstanding
any other provision of the Debenture (and without prejudice to the circumstances in which the
floating charge created under Clause 3 2 (Floating charge) of the Debenture will crystalhse under
general law but subject to Clause 3 5(b) (Automatic conversion of floating charge) of the
Debenture)

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

2 if any third party levies or attempts to levy any distress, attachment,
expropriation, sequestration, execution or other legal process against any Floating
Charge Asset,

3 a resolution 1s passed or a peuitien 15 presented for the winding-up or

admimistration 1 telation to the Charging Company which 1s 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 n any event before such petition 1s heard
or a resolution 1s passed for a creditors’ voluntary winding-up or a creditors’
voluntary winding-up 1s commenced, or

4 an Adminstrator or Recetver is appointed 1n respect of the Charging Company or
the Security Agent receives notice of an intention to appoint an Administrator
pursuant to paragraphs 15 or 26 of schedule Bl of the Insolvency Act 1986 n
respect of the Charging Company,

the floating charge created under the Debenture will automatically (without notice) and
immediately be converted nto a fixed charge over the relevant Floating Charge Asset

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

1 the obtaining of a moratorium by the Charging Company,
2 anything done with a view to obtaiming a moratorium,

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

Any charge which has crystalised under Clause 34 (Conversion of floating charge) of the
Debenture or Clause 3 5(a) (Automatic conversion of a floating charge) of the Debenture may be
reconverted mto a floating charge by notice given at any time by the Security Agent to the Charging
Company 1n relation to the assets specified in such notice

Pursuant to Clause 3 6 (Fixed and floating securtiy) of the Debenture, 1f for any reason any Secunity
Interest 1n respect of any asset created or purported to be created pursuant to Clause 3 (Charging
clause) of the Debenture as a fixed charge or assignment, does not, or ceases to, take effect as a
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10

12

13

fixed charge or assignment, then 1t shall take effect as a first floating charge n respect of such asset
However 1t 1s the intent of the parties to the Debenture that the Security Interests over other
Charged Property shall remain unaffected

Pursuant to Clause 3 7 (Excluded Assets) of the Debenture, there shall be excluded from the fixed
charge created by Clause 3 | (Fixed charges) of the Debenture, any assets that are Excluded Assets

Pursuant to Clause 3 8 (Leasehold interests containing prohbition on charging) of the Debenture,
until the relevant consent has been obtamed, there shall be excluded from the mortgage and charge
created by Clause 3 1 (Fixed charges) of the Debenture (and from the operation of the further
assurance provisions set out in Clause 5 (Further assurance) of the Debenture) any leasehold
property held by the Charging Company under a lease the terms of which either preclude absolutely
the Charging Company from creating any charge over its leaschold interest in such property or
require the consent of any third party prior to the creation of such charge and such consent shall not
have been previously obtamed (each an “Excluded Property")

Pursuant to Clause 3 8§ (Leasehold interests containing prohbition on chargmg) of the Debenture,
with regard to each Excluded Property, the Charging Company undertakes to make application for
the consent of the relevant third party to the creation of the charge contamed in Clause 3 | (Fixed
charges) of the Debenture (or to be created pursuant to Clause 5 (Further assurance) of the
Debenture) within twenty Business Days of the date of the Debenture or, 1f later, the date of entry
nto such lease, and to use all reasonable endeavours to obtain such consent as soon as possible and
to keep the Security Agent or its solicitors regularly informed of the progress of its negotiations
with such third parties

Pursuant to Clause 3 8 (Leasehold interests comtairung prohubition on charging) of the Debenture,
forthwith, upon receipt of the relevant third party’s consent as aforesaid, the relevant Excluded
Property shall thereupon stand charged to the Security Agent pursuant to the terms of Clause 3 1
(Fxed charges) of the Debenture If required by the Security Agent at any time following receipt
of such consent the Charging Company will execute a vahd legal mortgage in such form as the
Secunty Agent shall reasonably require and comply with the registration requirements set out 1n
Clause 5 2 (Land Registry) of the Debenture and the requirements as to title deeds set out in Clause
8 6 (Tule documents) of the Debenture

Pursuant to Clause 3 9 (Jmellectual Property Rights restricting charging) of the Debenture, there
shall be excluded from the charge created by Clause 3 | (Fixed charges) of the Debenture and from
the operation of Clause 5 (Further assurance) of the Debenture any Intellectual Property Right i
which a Charging Company has an interest under any hcence or other agreement which either
precludes absolutely or conditionally (including requiring the consent of any third party) the
Charging Company from creating any charge over its interest in that Intellectual Property (each an
“Excluded Intellectual Property Right"} until the relevant condition or waiver has been satisfied
or obtained

Pursuant to Clause 3 9 (fnrellectual Property Rights restricting charging) of the Debenture, for each
Excluded Intellectual Property Right, the Charging Company undertakes to apply for the relevant
consent or waiver of prohibition or condition within fourteen days of the date of the Debenture or, 1f
later, the date of acquisition of such Excluded Intellectual Property Right and, in respect of any
licence or agreement which provides that the relevant third party will not unreasonably withhold 1ts
consent to charging, to use its reasonable endeavours to obtain such consent as soon as pessible and
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17

to keep the Secunity Agent informed of the progress of 1ts negotiations or, 1n any other case, to use
all reasonable endeavours to obtain such consent as soon as possible

Pursuant to Clause 3 9 (Imtellectual Property Rights restricting charging) of the Debenture,
forthwith upon receipt of the relevant waiver or consent, the relevant formerly Excluded Intellectual
Property Right shall stand charged to the Secunity Agent under Clause 3 1 (Fixed charges) of the
Debenture At any time following receipt of that waiver or consent the Charging Company wull, if
required by the Security Agent, forthwith execute a valid fixed charge or legal assignment n such
form as the Security Agent shall require

Pursuant to Clause 3 10(a) (Comiracts Containing Prohibition on Charging) of the Debenture, there

shall be excluded from the charge created by Clause 3 1 (Fixed charges) of the Debenture and from
the operation of Clause 5 (Further assurance) of the Debenture, any Charged Contract in which a
Charging Company has an interest under any such agreement or other instrument which either
precludes absolutely or unconditionally (including requiring the consent of any third party) such
Charging Company from creating any charge over its mterest charging in that Charged Contract
{each an "Excluded Contract”) until the relevant condition or waiver has been satisfied or
obtained

Pursuant to Clause 3 10(b} (Contracts Containing Prohibition on Charging) of the Debenture, for
each Excluded Contract, the Charging Company undertakes to use reasonable endeavours to
promptly obtamn the consent of the relevant third party for such nghts to be charged under the
Debenture as soon as possible and to keep the Security Agent informed of the progress of its
negotiations

Pursuant to Clause 3 10{c) (Contracts Containing Prohibition on Charging) of the Debenture,
forthwith, upon receipt of the relevant third party's waiver or consent as aforesaid, the relevant
Excluded Cantract shall thereupon be charged to the Security Agent pursuant to the terms of Clause
3 1 (Fixed charges) of the Debenture If required by the Secunty Agent at any time following
receipt of such waiver or consent the relevant Charging Company will execute a valid fixed charge
or legal assignment 1n such form as the Security Agent shall reasonably require

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

Covenants and Restrictions

Pursuant to Clause 6 {Negative Pledge and Disposal Restrictions) of the Debenture, the Charging
Company shall not

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

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

1 dispose of the equity of redemption in respect of all or any part of the Charged Property,

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

Pursuant to Clause 8 2(a) (Charged Property) of the Debenture, the Charging Company 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 permitted by the
Relevant Secured Documents, generally take all reasonable steps which are necessary to preserve,
maintain and renew when necessary ot desirable all the Charged Property

Pursuant to Clause 8 2(b) (Maintenance) of the Debenture, the Charging Company will take all
reasonable steps to keep all Premises, plant, machinery, fixtures, fittings, vehicles, computers and
other equipment comprised n the Charged Property n repair to ensure the continuance of the
effective operation of the Charging Company's business at the Premises compnised n the Charged

Property

Pursuant to Clause 8 3(c) (Leases) of the Debenture, the Charging Company will not grant any
lease, tenancy, contractual licence or right to occupy i respect of the whole or any part of the
Premises comprised m the Charged Property or otherwise part with possession of the whole or any
part of the Premises compnised n the Charged Property except as permitted by the Relevant
Secured Documents or with the prior written consent of the Security Agent

Pursuant to Clause 8 4(a)(1) (Collection of Book Debts) of the Debenture, the Charging Company
will not charge, factor, discount or assign any of the Book Debts in favour of any other person, or
purport to do so unless permitted by the Relevant Secured Documents or with the prior consent of
the Security Agent

Pursuant to Clause 8 4(c) {(Collection of Book Debts) of the Debenture, following a Declared
Default, the Secunity Agent (or its Receiver) may (subject to the provisions of the Intercreditor
Deed and to the payment of any claims with priority to the charges constituted by the Debenture)
withdraw amounts standing to the credit of the Relevant Accounts to meet any amount due and
payable in respect of the Indebtedness to the Secured Parties when 1t 1s due and payable but unpaid
or when the relevant Secured Parties are entitled to exercise set off rights aganst the relevant
amounts under the terms of the relevant Secured Documents Until a Declared Default has occurred,
the Charging Company may, subject to the provisions of the Relevant Secured Documents, operate
and continue to deal with the Relevant Account
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7 Pursuant to Clause 8 5(b) (Cash Collateral Accounts) of the Debenture, the Charging Company
may not withdraw all or any monies from time to time standing to the credit of any Cash Collateral
Account unless expressly permitted to do so by the Senior Facilities Agreement

8 Pursuant to Clause 8 5(¢c) (Cash Collateral Accounts) of the Debenture, following a Declared
Default, the Secunty Agent (or its Receiver) may (subject to the provisions of the Intercreditor
Deed and to the payment of any claims with prionty to the charges constituted by the Debenture)
withdraw amounts standing to the credit of the Cash Collateral Accounts to meet any amount due
and payable in respect of the Indebtedness to the Secured Parties when 1t 1s due and payable but
unpaid or (in the case of the Senior Finance Parties) when the Senior Finance Parties are entitled to
exercise set off rights agamst the relevant amounts under the terms of the Semior Facilities
Agreement

9 Pursuant to Clause & 8(a) (Assigned agreements) of the Debenture, the Charging Company will not
make or agree to make any amendments to the Assigned Agreements, waive any of ts rights under
the Assigned Agreements or exercise any right to terminate or any of the Assigned Agreements
except (1) as permitted pursuant to the Relevant Secured Documents, (1) with the pnior consent of
the Security Agent or {11) (in the case of the Insurances only) any amendments to such [nsurances
that are of a minor or techmical nature or which could not reasonably be expected to prejudice the
iterests of the Secured Parties
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 7497205

CHARGE NO. 3

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT AN ENGLISH LAW DEBENTURE FOR
ALL MONIES DUE OR TO BECOME DUE FROM THE CHARGING
COMPANY OR ANY OTHER GROUP COMPANY OR ANY OTHER
GRANTOR OF TRANSACTION SECURITY TO ANY SECURED
PARTY ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS
OF THE AFOREMENTIONED INSTRUMENT CREATING OR
EVIDENCING THE CHARGE SECURED ON THE PROPERTY
ACQUIRED BY INEOS HOLDINGS (INVESTMENTS) LIMITED ON
THE 31 JANUARY 2011 WAS REGISTERED PURSUANT TO
CHAPTER 1 PART 25 OF THE COMPANIES ACT 2006 ON THE &

FEBRUARY 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 10 FEBRUARY

Companies House
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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