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> Filling In this form

A fee 13 payable wath this form,
We will not accept this form unless you send the comrect fee
Please see ‘How to pay’ on {he last page

< What this form Is for
You may use this form to register
particulars of a mortgage or charge
in England and Wales or Northern
Irefand

What this form is NOT
You cannot use this for
particulars of a charge
company To do this, ph
form MGO1s

THURSDAY

1

Company number

Company details

'_4— E_ 11— '5— "é— [6— [2_ ‘—— Piease complete i typescript of in

Company name |rUgll-v'lNEOS GROUP HOLDINGS PLC (the "Charging Company") botd black capitals
[ All fields are mandatory unless

specified or indicated by
Date of creation ./ P_i— Fz_
Description

Date of creation of charge

fofs [fapoprfo

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

Share charge and secunty assignment (the "Deed") dated 12 May 2010 between the Charging
Company and The Bank of New York Mellon {the “High Yield Note Trustee”)

Descnption

4

Amount secured

Piease give us detalls of the amount secured by the mortgage or charge Continuation page
Please use a continuation page 1f
Amount secured Please refer to the attached continuation page you need to enter more detars
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MGO1

Particulars of a morigage or charge

E Mortgagee(s) or person(s) entitied to the charge (if any)
Ptease give the name and address of the mortgagee(s) or person(s) enttled to Continuation page
the charge Please use a continuation page If
you need to enter more details
Name [The Bank of New York Mellon (the "High Yield Note Trustee”)
Address lOne Canada Square
|London
oo [E[ [+ [E[A[C[
Name [
Address ﬁ
Postcode l—_l—’—_[__r‘l_l-—[_
ﬂ Short particulars of all the property mortgaged or charged
Continustion page
Please give the short particulars of the property morigaged or charged Flans e 2 ontnuetion page
you need to enter more details
Short particulars Please refer to the attached continuation pages
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MGO01

Particulars of a mortgage or charge

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

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

- subscnbing or agreemng to subscnbe, whether absolutely or
condrtionally, or

- procunng or agreemng to procure subscriphions, whether absolute
or condiional,

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

Commussion allowance
or discount

N/A

Delivery of instrument

You must dehver the onginal instrument {if any} creating or ewidencing the
charge and these prescribed particulars to the Regsstrar of Companies within

21 days after the date of creation of the charge (section 860) If the property Is
situated and the charge was created outstde the United Kingdom (LK), you must
deliver the information to the Registrar within 21 days after the date on which
the mnstrument could have been received in the UK in the normal course of post
and assuming you had posted it promptly (secton B66)

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

Signature

I Please sign the form here

Signature

Signature

==y *

Ths form must be signed by a person with an Interest in the registration of
the charge

CHFP025
1009 Version 2 0




MGO1

Particulars of a mortgage or charge

E Presenter information

n Important information

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

| Comatra=  Alnie Bowden

| Company =ame
Slaughter and May

[“’“‘ One Bunhill Row

| TN

A
I K@i LONDON COUNTHR 5

] Fostiwn | andon \

I ConrtyRegon
e 3 2 S A I A A

| S UK

iox

| 1o 020 7090 3932

Certificate

We will send your certificate to the presenter’s address
if given ebove or to the Company's Registered Office if
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’
[} The company name and number maich 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
[J You have supphed the description of the instrument
] You have glven details of the amount secured by
the morigagee or chargee
[J You have given details of the mortgagee(s) or
person(s) eniitled 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

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

E How to pay

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

Make cheques or postal orders payable to
'‘Companies House'

mere 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

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

DX 33050 Cardiff

For companies registered in Scotland:

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

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

or LP - 4 Edinburgh 2 (Lega! Post)

For companies registered In Northern freland’
The Registrar of Companies, Companies House,
First Floor, Waterfront Plaza, 8 Laganbank Road,
Belfast, Northern ireland, BT1 3BS

DX 481 NR Belfast1

ﬂ Further information

For further information, please see the guidance noles
on the website at www companieshouse gov uk or
emall 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

CHFP(25
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In accordance with MGO1 - continuation page

Section 860 of the
Companies Act 2006 Particulars of a mortgage or charge

n Amount secured

l Please grve us details of the amount secured by the morigage or charge

Amount secured All money or habilities due, owing or incurred to the High Yield Note Trustee and/or any other Note
Creditors and/or any Recewer or Delegate by the Charging Compﬁ_y or any other Obligor under any
High Yield Note Document ( (mcludlng, without imitation, under any amendments, supplements or
restatements of any High Yield Documents however fundamental (to the extent permitted under the
High Yield Documents) or in relation to any further issues of High Yield Notes under the High Yield
Documents) at present or tn the future, in any manner whether actual or contingent, matured or
unmatured, liquidated or unliquidated, whether incurred solely or jointly with any other person and
whether as principal or surety, together with all interest accruing thereon and including all hatilities n
connection with any notes, bills or other instruments accepted by the High Yield Note Trustee and/or
any other Note Creditors andfor any Receiver for or at the request of the Charging Company or an
Obligor, and all losses incurred by any High Yield Note Trustee and/or any other Note Creditors
and/or any Receiver or Delegate in connecton with any High Yteld Note Document (including,
without lirmitation, under any amendments, supplements or restatements of any High Yield
Documents however fundamental (to the extent permitted under the High Yield Documents) or in
retation to any further issues of High Yield Notes under the High Yield Documents) (the "High Yield
Note Liabilities")

Definitions
In this Form MGO1

"Additional Notes” means any additional notes that may be 1ssued under the High Yield
Note indenture,

“Charged Assets" means the assets from time to time the subject of any Liens created or
purported to be created by or pursuant to this Deed and, where the context permits, the
proceeds of sale of such assets,

"Declared Default” means an Event of Default which 1s continuing In respect of which the
High Yield Note Trustee has given notice of intention to enforce,

"Delegate" means any delegate, agent, attorney or co-trustee appointed by the High Yield
Note Trustee,

"Distribution Rights" means all dividends, distnbutions and other income paid or payable
on a Subsidiary Share, together with alt shares or other property denved from that Subsidiary
Share and all other afiotments, accretions, nghts, assets, benefits and advantages of all
kinds related to, accruing, offered or otherwise denved from or incidental 1o that Subsidrary
Share {whether by way of conversion, redemption, benus, preference, option or otherwise),

“Event of Default” means any event specified in Section 6 01 (Events of Default) of the High
Yield Note Indenture,

"First Ranking Charge" means a charge dated on 12 May 2010 and granted by the
Charging Company in favour of the Senior Security Agent,

"High Yield Documents” means the High Yield Note Indenture, the High Yield Notes and
other meanings as given to it in the Intercreditor Deed,

“High Yield Note Indenture” means the indenture dated 7" February 2006 {as amended,

CHFP025
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In accordance with
Section 860 of the
Companes Act 2006

MGO01 - continuation page
Particulars of a morigage or charge

Amount secured

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

Amount secured

supplemented and/or waived from time to tme) between, amongst others, the Charging
Company as Issuer and the High Yield Note Trustee as trustee,

"High Yield Note Issuer" means the Charging Company,

“High Yleld Note Parameters" means the terms and conditions applicable to the High Yield
Notes as defined in the Intercreditor Deed,

“High Yield Notes” means any high yield notes 1ssued or to be issued by the High Yield
Note Issuer and complying with the High Yield Note Parameters,

"High Yield Noteholders" means the holders, from time to time, of the High Yield Notes,

"High Yield Proceeds Funding Loan" means, collectvely, (a} the loan of the gross
proceeds of the Notes pursuant to the High Yield Proceeds Funding Loan Agreement and
(b} any other loan from the Charging Company to INEOS Holdings Limited of the gross
proceeds from the 1ssuance of Additional Notes permitted by the High Yieid Note Indenture
and, in each case, all loans directly or indirectly replacing or refinancing such loan or any
portion thereof,

"High Yield Proceeds Funding Loan Agreement’ means that certain loan agreement
made on the Issue Date by and among INEOS Holdings Limited as borrower and the
Charging Company as lender,

"Intercompany Loan Agreement’ means the High Yield Proceeds Funding l.oan,

“Intercreditor Deed" means the intercreditor deed dated 12 May 2010 (as amended,
restated, supplemented and/or waived from time to time),

"Issue Date” means the ongnal issue date of the Notes under the High Yield Note
Indenture,

“Liabilities” has the meaning given to it in the Intercreditor Deed,

“Lien" means any mortgage or deed of trust, charge, pledge, lien (statutory or otherwise),
privilege, secunly interest, assignment, easement, hypothecation, claim, preference, pnonty
or other encumbrance upon or with respect to any properly of any kind (including any
conditional sale, caital lease or other titte retention agreement, real or personal, movable or
immovable, now owned or hereafter acquired,

"Note Creditors" means the High Yield Note Trustee and the High Yield Noteholders,

"Notes" means the EUR 1,750,000,000 7 7/8% notes due 2116 and the USD 750,000,000 8
1/2% notes due 2016 1ssued on 7 February 2006, and the Additional Notes,

"Obligor" means any Subsidiary of the Charging Company that gives any Guarantee In
favour of the High Yield Note Trustee or any other Note Creditor,




In accordance with
Section 860 of the
Companies Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Amount secured

[P!ease give us detalls of the amount secured by the morigage or charge

Amount secured

"Receiver” means a recewer or recewer and manager or admiistrative recewver of the
whole or any part of the Charged Assets,

"Second Secured Discharge Date" means the date on which all the Second Secured
Liabilties have been unconditionally discharged in full,

"Second Secured Liabilities" means the Liabiites owed by the Obligors under or n
connection with the Senior Finance Documents,

“Senior Discharge Date" means the first date upon which the Senor Liabiiiies have been
unconditionally discharged 1n full and the Sentor Creditors have no further obligations under
both the Senior Finance Documents and the Senior Secured Note Documents,

"Senior Creditors” has the meaning given to it in the Intercreditor Deed,

"Senior Facilities Agreement’ means the senior faciities agreement dated 12 May 2010
between, amongst others, INEOS Holdings Limited and INEOS Group Limited as amended,
restated or supplemented from time to me,

“Senior Finance Documents" means the Senior Facility Agreement, the Intercreditor Deed
and other documents as further defined in the Senior Facility Agreement,

"Senlor Liabilities" has the meaning given to it in the Intercreditor Deed,

"Senior Secured Note Documents" has the meaning given to it in the Intercreditor Deed,
"Senior Security Agent’ means Barclays Bank PLC, and

"Subslidiary Shares" means alt shares owned by the Charging Company (now or in the

future) In INEOS Holdings Limited, including those specified in Schedule 1 (Subswdlary
Shares) to the Deed




nacodancewin — MGO1 - continuation page
Companies Act 2006 Particulars of a mortgage or charge

m Short particulars of all the property mortgaged or charged

l Please give the shor particulars of the property mortgaged or charged

Shont particulars Pursuant to clause 3 1 (Fixed charges) of the Deed and subject to the First Ranking Charge, the
Charging Company, as security for the payment of the High Yteld Note Liabilities, charged in favour
of the High Yield Note Trustee (for the benefit of the High Y:eld Note Trustee and the other Note
Creditors) with full title guarantee a fixed charge over all the Subsidiary Shares and. all corresponding.
Distribution Rights, both present and future, from time to time owned by the Charging Company or in
FWhICH U Ras an interest —

Pursuant to clause 3 2 (Secunty assignment) of the Deed

(a) prior to the iater of the Senior Discharge Date and the Second Secured Discharge Date, the
Charging Company, as security for the payment of the High Yield Note Liabilites, charged in favour
of the High Yield Note Trustee (for the benefit of the High Yield Note Trustee and the other Note
Creditors) by way of fixed charge all its nghts and interests present and future in respect of the
Intercompany Loan Agreement, together with the benefit of all its nghts, claims and remedies In
respect of such Intercompany Loan Agreement

(b) on and following the later of the Senior Discharge Date and the Second Secured Discharge
Date, the Charging Company, as security for the payment of the High Yield Note Liabiities, assigns
absolutely (subject to the right to reassignment on redemption pursuant to Clause 21 7 (Covenant to
Release)) to the High Yield Note Trustee all its rights, title and interest in the Intercompany Loan
Agreement, together with the benefit of all its nghts, claims and remedies in respect of such
Intercompany Loan Agreement

{c) untll the occurrence of a Declared Default, but subject to Clause 6 5 (Intercompany Loan
Agreement), the Charging Company may continue to deal with the counterparties to the relevant
Intercompany Lean Agreement

Pursuant to clause 3 3 (Exceplions to the secunty) of the Deed, the security created pursuant to this
Clause 3 (Charging clause) shali not extend tc any asset situated outside England and Wales to the
extent that, and for so long as, any such secunty would be unlawful under the laws of the junisdiction
in which such asset s situated

Pursuant to clause 3 4 (Fixed and floating charge) of the Deed, If for any reason any Lien in respect
of any asset created or purported to be created pursuant to this Clause 3 (Charging clause) as a
fixed charge or assignment, does not, or ceases to, take effect as a fixed charge or assignment,
then it shall take effect as a floating charge 1n respect of such asset However itis the intent of the
parties that the Liens over other Charged Assets shall remain unaffected

Cavenants and Restrictions

Pursuant to clause 4 (Further assurance)

{a) The Charging Company will, at its own expense, promptly following request by the
High Yield Note Trustee, execute such deeds and other agreements and otherwise
take whatever action the High Yield Note Trustee may reasonably require

] to perfect and/or protect the secunty created (or intended to be created) by
this Deed,
{n} to faciitate the realisation or enforcement of such security,
CHFPO25
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naccoarcewth  MG01 - continuation page
Companies Act 2006 Partculars of a mortgage or charge

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

Short particulars

() o faciitate the exercise of any of the High Yield Note Trustee's nghts,
powers or discretions under thts Deed, and/or

(tv) to confer on the High Yield Note Trustee secunty over any assets of the
Charging Company (in whatever junsdiction sttuated) equivalent or similar to
the secunty imtended to be conferred by this Deed,

including the conversion of charges to assignments, equitable secunty to legal
secunty, the execution of any transfer, conveyance, assignment ¢or assurance
whatsoever and the giving of all notces, orders, instructions and directions
whatsoever

{b) Any security document required to be executed by the Charging Company under this
Ciause 4 (Further Assurance) will contain ¢lauses corresponding to the provisions
set out i thus Deed

Pursuant to clause 6 5 (Intercompany Loan Agreement), the Charging Company has agreed not to
make or agree to make any amendments to the Intercompany Loan Agreement, waive any of its
nghts under the Intercompany Loan Agreement or exercise any nght to terminate any of the
Intercompany Loan Agreement, except as permitted pursuant to the High Yield Documents or with
the prior consent of the High Yield Note Trustee




Companies House

— Jorthue recont — O( THE OFFIGLAL SEAL OF THE
i C / REGISTRAR OF COMPANIES

CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 4215862
CHARGE NO. 4

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A SHARE CHARGE AND SECURITY
ASSIGNMENT DATED 12 MAY 2010 AND CREATED BY INEOS
GROUP HOLDINGS PLC FOR SECURING ALL MONIES DUE OR
TO BECOME DUE FROM THE CHARGING COMPANY OR ANY
OTHER OBLIGOR TO THE HIGH YIELD NOTE TRUSTEE AND/OR
ANY OTHER NOTE CREDITORS AND/OR ANY RECEIVER OR
DELEGATE 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
27 MAY 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 9 JUNE 2010
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