in accordance with
Section 860 of the
Companies Act 2006

MGO1

Particulars of a mortgage or charge

Companies House
— furthr eond ——-

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
< What this form is for ¥ What this form is N
You may use this form to register You cannot use this f
*L6TCBUTR*
LD3 26

particulars of a mortgage or charge particulars of a charc
in England and Wales or Northern company To do this,
Irefand form MGO1s

WEDNESDAY

08/06/2011

COMPANIES HOUSE

Company details

Company number

[ofsfofsfelefo]7

Company name in full

IINEOS Investments International Limited

o

< Filling in this form
Please complete in typescript or in
bold black capitals.

Ali fields are mandatory unless
specified or indicated by *

Date of creation of charge

Date of creation

SF s [folifr

Description

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

Description

French law financial secunties account pledge agreement (convention de nantissement de compte
de titres financiers) dated 31 May 2011 between INEOS Investments International Limited (the
"Pledgor") and Barclays Bank PLC as Pledgee regarding the shares held by the Pledgor in INEOS
Chemicals Lavera SAS and INEOS Polymers Sarralbe SAS (the "Share Pledge Agreement”)

Amount secured

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

Cantinuation page

Amount secured

Please refer to the attached continuation pages

Please use a continuation page f
you need to enter more details.

BIS

Departmant for Businass
tnnovation & Skills

CHFPOOO
03/11 Version 5 0




MGO1

Particulars of a mortgage or charge

r Mortgagee(s) or person(s) entitled to the charge (if any)
Please give the name and address of the mortgagee(s) or person(s) entitled to Continuation page
the charge Please use a continuation page #
Name Barclays Bal'lk PLC (as "Piedgee") you need to enter more details.
Address 5 The North Colonnade
Canary Wharf
Postcode iElT 4’_ 4 Bl—B—
Name
Address
Postcode r l—
ﬂ 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 1o enter more details
Short particulars Please refer to the attached continuation pages
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MGO1

Particulars of a mortgage or charge

7 |

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

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

- subscribing or agreeing to subscribe, whether absolutely or
conditionally, or

- procunng or agreeing to procure subscrptions, whether absolute
or conditional,

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

Commussion allowance
or discount

N/A

Delivery of instrument

You must deliver the anginal instrument (if any) creating or ewidencing the
charge and these prescnbed particulars to the Registrar of Companies within

21 days after the date of creation of the charge (section 860) 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 receved in the UK 1n the normal course of post
and assuming you had posted it promptly (section 870)

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

of UK)

o |

Signature

| Please sign the form here

Pl

Stgnature

Signature

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

Particulars of a mortgage or charge

B Presenter information

n Important information

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

Comactname \yck Pascal

Compamymame Shearman & Sterling (London) LLP

s Broadgate West, 9 Appold Street

| P | ondon

CountyfRegion

== [elelz(a[ [z[alF
Lountry

United Kingdom

qu

Telephene

020 7655 5000

Certificate

We wll send your certficate to the presenter’s address
if gwen above or to the Company's Registered Office f
you have left the presenter’s information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following.

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

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

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

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

You have signed the form

You have enclosed the ccrrect fee

oo O O Dpon

Please note that all nformation on this form wall
appear on the public record

E How to pay

A fee of £13 1s payable to Companies House in
respect of each mortgage or charge

Make cheques or postal orders payable to
‘Companies House '

@TNhere to send

You may return this form to any Companies House
address, however for expediency we advise you to
return it to the appropriate address below

Faor compantes registered in England and Wales
The Reqistrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

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

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

or LP - 4 Edinburgh 2 (Legal Past)

For companies registered in Northern Ireland
The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern ireland, BT2 88G

DX 481 N R Belfast 1

mnher information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companmieshouse 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 provided free of charge by Companses House
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In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particuiars of a mortgage or charge

s ]

Amount secured

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

Amount secured

All money or habihities due, owing or incurred 10 any Secured Party (Jncluding to the Securnity Trustee
pursuant to Section 14 09 (Parallel Debr) of the Oniginal Sentor Secured Indenture) by any Group Company
or any other grantor of Transaction Secunty under any Secured Decument (including, without limitation,
under any amendments, supplements or restatements of any Secured Documents (however fundamental (to the
extent permutted under the Secured Documents)) or 1n relation to any new or increased advances or utihisations
or additional note 1ssuances) at present or n the future, in any manner whether actual or contingent, matured
or unmatured, hqumdated or unhquidated, whether incurred solely or jountly with any other person and whether
as principal or surety, together wtth all interests accruing thereon (both before and after judgment) and
including all habihties in 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 1n connection with any
Secured Document (including, without himitation, 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 utihsations or additional note issuances under any Secured
Documents, plus all interests, late payment interests, fees, penalties, indemnities, costs, charges, taxes and any
other amounts mcurred in connec tion therewith, the aggregate principal amount of the Faciliies under the
Semor Fauhties Agreement being€4,092,046,806 and $1,552,457,781 and the aggregate principal amount of
the Original Senior Secured Notes upon therr 1ssuance bewng €300,000,000 and $570,000,000 (the "Secured
Indebtedness")

CHEPQOO
0311 Version 50
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In accordanie with
Secon 860 of 1he
Companes Act 2006

MGOQ1 - continuation page
Particulars of a mortgage or charge

s B

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Shont particulars

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

"Account Holder” means, for each Pledged Account, the company, being IPS and ICL, that is the
issuer of the registered Financial Secunues registered n the relevant Pledged Account, in its capacity
as account holder (reneur de compte),

"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 in the form set out 1n schedule & (Accession
Document) to the Semor Facilities Agreement under which a Group Company becomes a borrower
and/or a guarantor under the Semior Facilities Agreement and becomes a party to the Intercreditor
Deed,

"Additional Semor Secured Indenture" means any indenture pursuant to which any Additional
Semor Secured Notes are 1ssued (as amended, supplemented and/or waived from time to time),

"Additional Senior Secured Note Creditors” means any Additional Senior Secured Noteholders, any
Additional Senior Secured Note Trustee and the Securnity Trustee (as defined in the Additional Sentor
Secured Indenture),

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

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

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

"Additional Senior Secured Notes” means any Semor Secured Notes issued or to be 1ssued by any
Senior Secured Note Issuer after the Transaction Completion Date,

"Ancillary Documents” means ali documents and agreements made by an Ancillary Lender and any
Group Company 1n connection with the Ancillary Facilities,

"Ancillary Facilities” means working capital faciliies made available by an Ancillary Lender 1n
accordance with Clause 6 (Ancillary Facidities) of the Sentor Facthuies Agreement,

CHEPQDO
Q3/11 Version 50

LNDQCS01/702932 3 |




In aceovrdance vwith
Secton 860 of the
Compans Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulass of all the property mortgaged or charged

Please give the short particulars of the property morigaged or charged

Short particulars

"Ancillary Lender” means each Lender which has agreed to make available Ancillary Facihues under
an Ancillary Facility letter as referred to 1 the Semor Facilities Agreement,

"Cash Proceeds” means all income and proceeds (fruts et produirs) i cash payable in respect of the
relevant Financial Securities, including without limitat:on all dividends and other distributions 1n cash
to which the relevant Fmaneal Secunities give nght as well as all cash proceeds of any capital
reduction and more generally all cash amounts 1n any currency whatsoever payable n respect of or 1n
substitution for any of the relevant Financial Securiuies,

"Companies” means collectively IPS and ICL,

"Confirmation of Pledge" means, in respect of each Pledge. the confirmation of pledge (artestation de
nanussement de compte de tures financiers) i the form attached as Schedule 2 to the Share Pledge
Agreement relating to that Pledge and "Confirmations of Pledges" means collectively the
Confirmauon of Pledge related to the [PS Pledge and the Confirmation of Pledge related to the ICL
Pledge

"Declared Default” means an Event of Default which 1s continuing and in respect of which the Senior
Security Agent has given notice of intention to enforce

"Delegate” means any delegate, agent, attorney or co-trustee appointed by the Semor Secunity Agent,

"Event of Default” means any event or circumstance specified as such i any of the Senior Facilities
Agreement, the Onginal Senior Secured Indenture, any Additional Senor Secured Indenture or any
Second Secured Indenture,

"Excluded Company” means

n any receivables purchaser and any other nuted habihity company established or o
be established solely for the purposes of the execution of a receivables secunusation
permitted under the Senior Facilines Agreement and, for the avoidance of doubt,
shall also include any other company or entuty 1n which no Group Company owns
any equity shares established or to be established solely for complymng with tegal
and/or accounting requirements for securitisation transactions n any jurisdiction and
forming part of a recervables secunusation permitted under the Semior Faciliues
Agreement, and

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

"Excluded Holding Company” means INEOS Technologies Limited, a company incorporated in
Jersey with registered number 98813,

"Existing Facilities Agreement” means the senior facilities agreement dated [4th December 2005 as
amended from tume to me (including as amended and restated on the Transaction Completion Date by
a sixteenth supplemental agreement) arxl made hetween amengst others, the Parent, Barclays Bank
PLC as facility agent and security agent and Barclays Capital, Merrill Lynch Intemational and Morgan
Stanley Bank International Limited as arrangers as amended, waived or consented from time to time,

CHFPOOO
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In accordance with
Secuon 560 of the
Companies Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

B

Short particulars of all the property mortgaged or charged .

[ﬁease gwve the short particulars of the property mortgaged or charged

Short particulars

"Facihty Agent" means Barclays Bank PLC in its capacity as facility agent for the Lenders under the
Semor Finance Documents,

“Fees Letter” means each of the agency fee letter, the secunty agent fee letter and the mandate letter
referred to 1n the Senior Factlities Agreement,

“Financial Securities” means collectively IPS Financial Secunibes and the ICL Financial Securines

"Group” means the Parent and s Subsidiaries from time to time (excluding for all purposes any
Exctuded Company and the Excluded Holding Company).

"Group Company” means a member of the Group,

"Hedging Agreements” means Treasury Transactons entered into of 10 be entered wnto with the
Hedging Lenders

H for the purpose of managing or hedging interest rate nsk provided that not more than
100 per cent of the principal amount of the floating rate financial indebtedness of the
Group (excluding any intra Group financial indebtedness) shall be hedged and such
Treasury Transactions are in respect of penods of not more than three years and in
accordance with the terms of the Semor Facilities Agreement and the Intercreditor
Deed,

) for the purpose of managing or hedging currency risk provided that such Treasury
Transactions hedge euro/dollar exposures for not more than the lower of (a) a
maximum aggregate notional Euro amount, across all such Treasury Transactions
with Hedging Lenders, of EUR 750,000,000 and (b) foreign currency exposures of
members of the Group and such Treasury Transactions are for a period of no more
than five years at 2 ttme and are in accordance with the terms of the Semor Facilities
Agreement and the Intercreditor Deed, and

3 n respect of Treasury Transacuons undertaken purswant to paragraph (d) of the
defimtion of Permutted Treasury Transaction (as defined in the Semor Facilities
Agreement) to the extent that they hedge exposures (n respect of refining margins for
not more than a maximum aggregate amount, acress all such Treasury Transactions
with Hedging Lenders, of 150,000 barrels of crude o1l throughput per day for periods
of no more than two years at a ume in accordance with the terms of the Semior
Facilites Agreement and the Intercreditor Deed,

"Hedgng Lenders" means a Lender (or an affihiate of a Lender) in its capacity as provider of currency
andfor commodity and/or nterest rate hedging under any Hedging Agreement which is or becomes
party to the Intercreditor Deed,

“ICL" means a company named INEOS Chemicals Lavera SAS, wncorporated in France with
registration number 49G 702 800 RCS Aux en Provence,

CHFPOOO
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! in accordance wilh
Secton 860 of the
Companis Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"ICL Financial Securities” means (1) at the date of the Share Pledge Agreement, 53 399 572 shares
held by the Pledgor and representing 100% of the ssued share capital of ICL and, (u) at any tume
thereafter, all other financial securities referred to 1in Clause 3 which would be recorded 1n the relevant
Pledged Account

“ICL Pledge’ means a pledge relating to ICL,

“Intercreditor Deed" means the mtercreditor deed dated 12 May 2010 between, amongst others, the
Obligors referred 1o therein, Barclays Bank PLC as secunity agent and as facility agent for the Senior
Lenders and Second Secured Creditors referred to therewn, 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 Sentor Secured Note Creditors referred to therein and by The Bank of New York Mellon as
trustee for the High Yield Creditors referred to therein, (as amended, restated, supplemented and/or
walved from time to ttme),

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

‘IPS” means a company called INEOS Polymers Sarralbe SAS, incorporated in France with
registration number 399 190 396 RCS Provence B,

“IPS Pledge” means a pledge relating to IPS,

"IPS Financial Securities” means (1) at the date of the Share Pledge Agreement, 14 928 shares held by
the Pledgor and representing 100% of the 1ssued share capital of IPS and, (u) at any time thereafter, all
other financial secunues referred to in Clause 3 which would be recorded in the relevant Pledged
Account

"Issuing Lender" means the Original [ssuing Lender and any addiuonal Issuing Lender appointed in
accordance with clause 5 7(d) (fssue of Bank Guarantees) of the Semor 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 in the Semior Facilines Agreement,

"Omnginal Issuing Lender” means Barclays Bank PLC,

"Original Senior Secured Indenture” means the indenture dated 12™ May 2010 pursuant to which the
Oniginal Sentor Secured Notes are 1ssued (a5 amended, supplemented and/or waived from ume to
time),

"Original Senior Secured Note Creditors” means the Orniginal Semor Secured Noteholders, the
Onginal Senior Secured Note Trustee and the Security Trustee (as defined in the Onginal Senior
Secured Indenture),

CHFPOOO
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IR aceoedande wilh
Secicn B850 of the
Compames Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

.

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or chasged.

Short particulars

"Origimal Semor Secured Note Documents” means the Onginal Senwor Secured Indenture, the
Original Semor Secured Notes, the guarantees 1n respect of the Onginal Sentor Secured Notes granted
under the Oniginal Senior Secured Indenture, the Security Interests granted or to be granted for the
benefit of the Orginal Sentor Secured Note Creditors pursuant to Ongmnal Senior Secured Note
Documents, and the Intercreditor Deed,

"Original Senior Secured Note Issuer” means the wholly-owned direct Subsichary of the Principal
Obligor mcorporated or acquired by 1t for the purpose of 1ssuing the Oniginal Semor Secured Notes,
being INEOS Finance ple, a company incorporated 1n England and Wales with registered number
07084307,

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

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

"Origmal Senior Secured Notes" means the EUR 300,000,000, 9%% senior secured notes due 2015
and the US$570,000,000, 9% senmior secured notes due 2015 issued under the Origmatl Semor Secured
Indenture,

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

"Pledged Account” means, 1n respect of each Pledge, the (1) special financial securities account the
details of which are specified in the relevant Statement of Pledge, opened 1n the name of the Pledgor in
the books of the relevant Account Holder, in which the relevant Financial Secunties are registered and
(10) the relevant Special Cash Account, and "Pledged Accounts” means collectuvely the Pledged
Account related to the IPS Pledge and the Pledged Account related to the ICL Pledge

"Pledges” means collectively the [PS Pledge and the ICL Pledge

"Principal Obhgor” means INEOS Holdings Limuted, a company incorporated in England and Wales
with registered number 4215887,

"Receiver” means a recewver or recetver and manager or admunistrative receirver of the whole or an
Yy
part of the Charged Property,

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

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

"Second Secured Creditors” means any holders of any Second Secured Debt and any trustee
respect of such Second Secured Debt,
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In stoosdance with
Secton 860 of the
Companes Ad 2006

MGO1 - continuation page

Particutars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

"Second Secured Debt”" means any amounts comprising Refinanced Second Secured Liabilities raised
by way of note issuance permutted in accordance with the Senior Facilines Agreement and the
Intercreditor Deed,

"Second Secured Documents” means each document consttuting, evidencing or relaing to
Refinanced Second Secured Liabilities,

"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 waived from time to time),

"Secured Documents" means, together, the Semior Finance Documents, the Semwor Secured Note
Documents and the Second Secured Documents,

"Secured Parties” means the Senior Security Agent, each Sensor Finance Party, the Secunity Trustee
(as defined in the Semor Secured Note Documents) acting on its own behalf and on behalf of each
other Semor Secured Note Creditor, each Second Secured Creditor and any Receiver or Delegate,
together with each of their respective assignees, transferees and successors On the date of the Share
Pledge Agreement, the Secured Parties are the entites listed in Schedule 1 to the Share Pledge
Agreement,

"Security Interest” means any mortgage, charge (fixed or floating), pledge, lien, hypothecation, right
of set-off, security trust, assignment by way of secunty, assignation in security, standard security,
reservation of utle, any other security interest or any other agreement or arrangement (including a sale
and repurchase arrangement) having the commereial effect of conferring secunty,

"Security Documents" means each of the security documents specified in schedule 2 (Security
Documents) to the Semor Facihties Agreement and all other documents entered nto by any Group
Company or any other person creating, evidencing or granting a Security Interest in favour of any
Seniwor Finance Party n relation to the obliganons of any obligor or any other grantor of Transactuon
Secunity under any Senior Finance Documents, all other documents entered into by any Group
Company or any other person creaung, evidencing or granting any Security Interest granted or to be
granted under any Semor Secured Note Documents, each document or mstrument granting or creating
the Securtty Interests granted 1n accordance with clause 6 2 (High Yield Guarantees and Security) of
the Intercreditor Deed n favour of the security agent or the trustee{s) acting on behalf of the high yield
creditors referred to 1n the Intercreditor Deed and any Secunity Interest granted under any covenant for
further assurance in any of those documents,

"Senior Facilities Agreement” means the sentor facilites agreement dated 12 May 2010 made
between, amongst others, INEOS Group Limuted, the Principal Obligor and the Onginal Lenders
referred to therem (as amended, restated, supplemented and/or waived from time to time),

"Senior Finance Documents” means the Semor Facilhities Agreement, each Security Document, the
Intercreditor Deed, each Hedging Agreement, each Ancillary Document, each Accession Document,
each Transfer Ceruficate, each Fees Letter, the Invitation Memorandum, each Acceptance Notice and
any other document designated as a Senior Finance Document by the Prinvipal Obligor and the Facilhity
Agent,
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In accosdarnce with
Section 860 of the
Compames Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged
Please give the short particulars of the property mortgaged or charged

Short particulars

“Senior Finance Parties” means Barclays Capital and J P Morgan ple each as jount mandated lead
arrangers and joint bookrunners, the Facility Agent, the Semior Secunty Agent, each Lender, each
Ancillary Lender, each Issuing Lender and each Hedging Lender,

"Semor Secured Note Creditors” means the Onginal Senior Secured Note Creditors and any
Additional Sentor Secured Note Creditors,

"Senior Secured Note Documents” means the Original Sentor Secured Note Documents and any
Additional Sennor Secured Note Documents,

"Semor Secured Note Issuer” means the Original Senior Secured Note Issuer, (to the extent 1t 1ssues
Senior Secured Notes permutted under the Senior Facilities Agreement and the Intercreditor Deed) the
Principal Obligor and each other direct wholly-owned Subsidiary of the Principal Obligor established
for the purpose of 1ssuing Sentor Secured Notes and incorporated i the European Union or 1n any state
of the United States that complies with clause 20 49(d) (Sentor Secured Notes) of the Sentor Facihities
Agreement,

"Senior Secured Notes" means any senior secured notes 1ssued or to be 1ssued by any Senior Secured
Note Issuer and complying with the Senior Secured Note parameters set out in part | of schedule 17
(Parameters) to the Senior Facihties Agreement,

"Senmior Security Agent” means Barclays Bank PLC as trustee for and on behalf of the Secured
Parties,

Special Cash Account” means, in respect of each Pledge, the special bank account opened in the name
of the Pledgor in the books of the Special Cash Account Holder the details of which are specified in the
relevant Statement of Pledge, which pursuant to Article L 211-20 of the French Code Monétaire et
Financrer, forms part of the Pledged Account, and "Special Cash Accounts” means collecuvely the
Special Cash Account related to the IPS Pledge and the Special Cash Account related 1o the ICL
Pledge,

"Special Cash Account Holder” means the bank which 1s the account holder of each Special Cash
Account, being BNP Panbas,

“Subsidiary” means a subsidiary within the meaning of section 1159 of the Companies Act 2006
(excluding for all purposes any Excluded Company and the Excluded Holding Company),

"Statement of Pledge” means, in respect of each Pledge, the statement of pledge (déclaration de
nantissement de compte de titres financiers) m the form attached as Schedule 1 to the Share Pledge
Agreement relating to that Pledge and "Statements of Pledge” means collecuvely the Statement of
Pledge related to the IPS Pledge and the Statement of Pledge related tc the ICL Pledge

"Transaction Completion Date” means 12" May 2010,

“Transaction Secunity” means the Security Interests created or expressed to be created in favour of the
Semor Security Agent or any other Secured Party pursuant to the Security Documents,
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In accondance veith MGO1 - continuation page

Secton 56O of the
Compannes Act 2006 Particulars of a mortgage or charge

E Short particulars of all the property mortgaged or charged
Please give the short parlicufars of the property mortgaged or charged

Short particulars

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

"Treasury TFransaction” means any currency or interest, cap or collar agreement, forward rate
agreement, 1nterest rate or currency future or option contract, foreign exchange or currency purchase or
sale agreement, interest rate swap, currency swap or combined nterest rate and currency agreement,
any commodity hedging agreement and any other similar agreement, and

"7" Supplemental Indenture” means the 7" supplemental indenture to the Original Semor Secured
Indenture dated on the date hereof
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in accordance with
Secvon §60 of the

Lompames Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

s §

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged of charged

Short particulars

(B

@

&)

PART B

Short particulars of all the property mortgaged or charged

Pursuant to Clause 2 (Pledges) of the Share Pledge Agreement the Pledgor agrees to
pledge the Pledged Accounts in accordance with Article L 211-20 of the French
Code Monétaire et Financier

Pursuant to Clause 3 1 (Scope of the Pledges) of the Share Pledge Agreement, the
Pledge encompasses and extends to the whole value of the Financial Securtes
mitially registered in each Pledged Account, at the date of the Share Pledge
Agreement, and in the future, including without hmitation all dividends, dsstributions
and Cash Proceeds in accordance with Arucle L211-20 of the French Code
Monétarre et Financier

By wvirtue of Clause 3 2 (Scope of the Pledges) of the Share Pledge Agreement, the
Pledgor shall execute all such documents and take all such other actions as may be
necessary or appropriate to effect such transfer
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In accomdance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page

Particutars of a mortgage or charge

s |

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged.

Short particulars

PART C
Covenants and Restrictions
Pursuant to Clause 5 (Undertakings) of the Share Pledge Agreement, the Pledgor undertakes

a) not to sell or otherwise transfer in any manner whatsoever (including by way of merger or
corporate reconstruction) any of the Pledged Accounts, the Financial Secunties or the Cash
Proceeds (except as permutted by Clause 3 4 of the Share Pledge Agreement} or grant any
right in respect thereof, other than as permutted by the Relevant Secured Documents,

b) not to create, incur or permit to subsist any security interest or encumbrance whatsoever over
any of the Pledged Accounts, the Financial Securittes or the Cash Proceeds other than the
Pledges, other than as permitted by the Relevant Secured Documents,

{c) not to locate or permut to locate any Financial Securibies or Cash Proceeds to be attnbuted to 1t
or 10 be acquired or recerved by 1t in an account other than the relevant Pledged Account,
other than as permitted by the Relevant Secured Documents,

d) not to close any of the Pledged Accounts, other than as permitted by the Relevant Secured
Documents;
e) not to allow the articles of association (statuts) of IPS to contain any provision which would

limit 1n anyway the exercise by the Secured Partees of thewr nights under the IPS Pledge,

f) not to allow the articles of association (statuts) of ICL to contain any provision which would
limit in anyway the exercise by the Secured Parties of their rights under the ICL Pledge,

) not to use any voung rights relating to any Financial Securities tn a manner which would
affect the vahidity or enforceability of the relevant Pledge or cause an Event of Default to
occur,

) to, at 1ts own expense, promptly following request by the Senior Secunty Agent, execute such

agreements and otherwise take whatever action the Semor Security Agent may reasonably

require

) to perfect and/or protect each Pledge,

(n) to facilitate the realisation or enforcement of each Pledge, and

() to facilitate the exercise of any of the Senior Security Agent's nghts, powers or
discrettons under this Agreement
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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. 3938607
CHARGE NO. 11

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A FRENCH LAW FINANCIAL
SECURITIES ACCOUNT PLEDGE AGREEMENT DATED 31 MAY
2011 AND CREATED BY INEOS INVESTMENTS
INTERNATIONAL LIMITED FOR SECURING ALL MONIES DUE
OR TO BECOME DUE FROM ANY GROUP COMPANY OR ANY
OTHER GRANTOR OF TRANSACTION SECURITY TO ANY
SECURED PARTY (INCLUDING TO THE SECURITY TRUSTEE)
ON ANY ACCOUNT WHATSOEVER UNDER THE TERMS OF THE
AFOREMENTIONED INSTRUMENT CREATING OR EVIDENCING
THE CHARGE WAS REGISTERED PURSUANT TO CHAPTER 1
PART 25 OF THE COMPANIES ACT 2006 ON THE 8 JUNE 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 9 JUNE 2011

~

o ?F‘C.a‘k%‘
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THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES
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