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Details of Charge

Date of creation: 08/11/2022
Charge code: 0744 5505 0038
Persons entitted: BARCLAYS BANK PLC

Brief description: PURSUANT TO THE CHARGE THE COMPANY HAS CHARGED BY WAY
OF FIRST FIXED CHARGE ALL ITS INTERESTS IN ANY FREEHOLD OR
LEASEHOLD PROPERTY (SEE CLAUSE 3.1(A)(I)(B), ALTHOUGH NO
FURTHER DETAILS OF THESE ARE SPECIFIED IN THE CHARGE ) AND
BY WAY OF FIRST FIXED CHARGE ALL INTELLECTUAL PROPERTY (SEE
CLAUSE 3.1(A)(F)), INCLUDING THE INTELLECTUAL PROPERTY RIGHTS
SPECIFIED IN SCHEDULE 5, WHICH INCLUDES, AMONG OTHERS, A
PATENT WITH REGISTERED NUMBER EP1848750.

Contains fixed charge(s).

Contains floating charge(s) (floating charge covers all the property or
undertaking of the company).

Contains negative pledge.
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Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
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FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7445505

Charge code: 0744 5505 0038

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 8th November 2022 and created by INEOS SALES (UK)

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 11th November 2022 .

Given at Companies House, Cardiff on 14th November 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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EXECUTION VERBION

SHEARMAN & STERLING

Drated

THE COMPANIES NAMED HEREIN

as Charging Companies

- AT

BARCLAYS BANK PLC

as Becurity Agent

DEBENTURE

Mote: The application of recoveries under this debenture Is
vegulated by the terms of the Intercreditor Deed,
dated 12 May 2010 {25 amended or
amended and restated from time fo time)
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THIS DEED is dated B

BETWEEN:
{1} THE COMPANIRS listed in Schedule 1 as Charging Companies {the "Charging Companies"), and

{2 BARCLAYS BANK PLU as security trustee for iself and the other Secuved Parties (the "Security
Agent™,

WHEREAS:

Each Charging Company s party to the Sentor Facilities Agreement and sach Original Senior Secured Indenture
as a borrower and/or guarantor and is entering info this Deed to provide Transaction Security in respect of the
Indebiedness feach such term a3 defined below)

THE PARTIES TO THIS DEED AGREE a5 follows;
iR BEFINITIONS AND INTERPRETATION
Li Diefinitions

Iny theg Deed:

* Aceount Bank” means any bank or financial institution with which a Charging Company maintains a
bank account in Fapland and Wales;

* Additiona! Seplor Facilities Apreement” moungt.

{u} the Schuldschein Loan Agresment; and

{by any other credit agreement pursuant to which any Additional Senior Lendor Liabilities arise
{as amended, restated, supplemented and/or waived from Hime o time);

" additional Scnior Faciliies Representative” means a frustee, facility agent or other similar
representative for or with respeet fo any Additional Senjor Finance Parties:

o Additional Senior Finance Documents” means any Additional Senior Facilitles Agreement, the
guarantess in respect of any Additional Senior Lender Liabilities granted under any Additional Senior
Finance Documents {including the guarantees granted pursuant te the Schuldschein Guarantee), the
Security Interests granted or to be granded for the benefit of any Additional Serior Finance Partics and
the Intercreditor Deed together with any accession document, promissory note, foe letter, or any other
document designated as an Additional Senior Finance Document by the Principal Obligor and the
selevant Additional Semior Facilitics Representative, but only to the extent that the Principal Obligor
has given notice in accordance with clause 5.1 (Additionel Senior Lender Lighilities amd Senior
Secured Note Liakilities) of the Intercreditor Deed that the relevent liabilities are to constitnte
Additional Senior Securad Liabilites;

» A dditional Senior Finance Parties” means cach Additional Senior Facilities Representative and each
creditor under each Additional Senior Facilities Agreement provided that the Security Agent shall have
confirmed its agreement in accordance with clause 27.7 (ddditional Secured Pariies) of the
Intercreditor Deed to act as security agent for such Additional Senior Finance Parties;

" A detitional Senfor Lender Lisbilities” has the meaning given to that term in the Intercreditor Deed;
o additional Senior Secured Indenture’ means any indenture pursuant to which amy Additional

Semior Secnred Notes are issued (as amended, restated, supplemented and/or waived from time to
time);
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" Addlitienal Senior Secured Liabilities" has the meaning given to that tetm in the Intercreditor Deed;

" 4 dditional Senior Secured Note Creditors” means any Additional Senior Secured Noteholders and
any Additional Senior Secured Note Trustes provided that the Security Agent shall have confirmed its
agreement in aceordance with clavse 27.7 {Additional Secured Partiesy of the Intercreditor Deed to act
as security agent for such Additional Senior Seowred Note Creditors;

» Additional Senior Secured Note Documents” means any Additional Senior Secured Indentvre, any
Additional Senior Secured Notes, the guarantees in respect of any Additional Senlor Secured Notes
granted under any Additiopal Senior Secured Indenture, the Security Interests granted ar to be granted
for the bencfit of any Additional Senior Secured Note Creditors pursuant to any Additions] Senior
Secured Note Documents, and the Intercreditor Deed but only to the extent that the Principal Obligor
has given notice in necordance with clause 5.1 (ddditional Senior Lender Linfilities and Semior
Secured Note Liabilities) of the Intercreditor Dieed that the relevant Habilities are fo constitute
Additional Serior Secured Linkilsties;

*Additional Senior Secured Nete Trustee” means any eniity appeusted as trustee for any Additionasl
Senior Secured Noteholders;

“ sdditional Senfor Secured Noteholders® means the holders from fime to time of any Additional
Senor Secured Notes;

« 4 dditional Senior Secured Notes” means any Senior Secured Notes issued or fo be issued by any
Renior Secured Note [ssaer after the date of thig Deed;

o & dmindstrator” means an adminisirator appoinied under schedule B1 of the Insolvency Act 19Es;

* Aprit 2019 Debenture” means the English law debenture dated 24 April 2019 entered into by INEGS
Holdings Limited, INEOS Finance ple, INEOS Tenderco Limited, TNEOS Holdings (Investmenis)
Limited, INEOS Group Limited, INEOS Group Holdings Limited {formerly INEOS Group Holdings
plc), INEOS Investment Holdings (Germany) Limited (formerly INEOS Phenol Linnted), INEOS
hvestments Infernational Limited, INBOS 2010 Limited, INEOS Omide Limited and INEOS Sales
(UK} Limited in favour of Barclays Bank PLC as Security Agent for the Secured Pasties (a8 defined
therein) (as amended, restated, supplemented and/or waived from time to timek

*Assicaed Agresments” means the Hedging Agreements, the Insurances and the Asgigned
Internompany Loan Agreements;

“Assigned Intercompany Loan Agreements” means:
{a} any Senior Proceeds Loans; and

b} any other Joan entered into or to be entered into by any Charging Company with any other
Ciroup Company from time o time;

"Book Debts” means all book and other debts and monetary claims;
"BP Group" means BP ple and its Subsidiaries for the time being;

"BP Party” means, from time to time, each eptity listed in Schedule © {(BP Parties) hereto that is a
member of the BP Group;

*Charged Account” means any account which any Charging Company has, or hag any interest in, with
any person and inchudes smy replacement, substitute or additional account from thme to ime;

“Charged Contract” shall mean any instrument or agreement that & charged under Clause
S H R {Fixed chorges);

B3
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"Charged Property” means the assets mortgaged, charged or assigaed to the Security Agent by this
Peeds

*Dreclared Defanit” means an Fvent of Defsult which is contimuing and in respect of which the
Security Agent has given notice of intention fo enforce;

"Delegate” means any delegate, sub-delegate, agent, attorney or co-trustee appointed, directly or
indirectly, pursuant to Clause 18 (Defegation);

"Distribution Rights" means all dividends, distributions and other income paid or payable on an
Investment or Subsidiary Share, together with all shares or other property derived from that Investment
or Subsidiary Share and all other allobments, accretions, rights, benefits and advantages of all kinds
accruing, oifered or otherwise derived from or incidental to that Invesiment or Subsidiary Share
{whether by way of conversion, redemption, bonus, preference, option or otherwise;

“Hvent of Default™ means any ¢vent or circumstance specified as such in any of the Senior Facilities
Agreement, any Original Sendor Secured Indenture, any Additional Senior Facilities Agreement, any
Additional Senior Secured Indenture or any Second Secured Document;

“Existing Security” means each of the November 2021 Debenture, the October 2020 Debenture, the
Aptil 2019 Debenture, the Muarch 2019 Debenture, the November 2017 Debenture, Febraary 2017
Debenture, May 2013 Debenture, (he March 2013 Debenture, Movember 2014 Debentures, Seplamber
2613 Debenture, June 2013 Debenture, May 2013 Debenture, Post-Closing May 2012 Debenture, May
2012 Debanture, March 2012 Debenture, February 2017 Debenture, March 2011 Debenture, Post-
Closing May 2010 Debenture, May 2010 Debenture, the January 2011 Debenture and the 1GH Share
Charge and Security Assignment;

“February 2012 Debepture” means the English law debenture dated 10 February 2012 endered info by
INEOS Holdings Limited, INEOS Finance ple, INFOS Tenderco Limited, INEOS Holdings
(Investments) Limited, INEOS Group Limited, INEOS Group Holdings Limited (formevly INEOS
Group Holdings plc), INEOS Limited, INEOS Commercial Services UK Limated and INEOS
Chemicals Grangemouth Limited in favour of Barclays Bank PLC as Secarity Agent for the Secured
Partics {as defined therein) (s amended, restated, supplemenited and/or wai ved from time fo Hmel;

“February 2017 Debenture” means the English law debenture dated 28 February 2017 enfered into by
[MEDS Holdings Limited, INEOS Finance ple, INEOS Tenderco Lirmited, INB{OS Holdmgs
(Investmenis) Limited, INEOS Group Limited, INEOS Group Holdings Limited {formerly INEOS
Group Holdings ple), INEOS Investment Holdings (Germany) Limited {(formerly INECS Phenol
Limited), INEOS Investments International Limiled, INEOS 2010 Limited, INEOS Oxide Eimited and
INEOS Sales (1K) Limited in favour of Barclays Bank PLC as Security Agent for the Secured Parties
{as defined therein) (as amended, restated, supplemented and/or waived from time to el

"Floating Charge Asset” means an asset charged under Clause 3.2 (Floating chargey,

“"Group” means the Parent and its Subsidiaries from time to time and "Growp Cempany” and
“member of the Group” means any of themy,

“IGH Share Charge and Security Assignment” means the share charge and security assignment
dated 17 May 2010 entered into by INEOS Group Holdings Limited {previously INEOS Group
Holdings picy in favewr of Barclays Bank PLC gs Security Agent for the Scoured Parties {as dofined
therein) {as amended, restated, supplemented and/or waived from time to time);

“indehtedness” means all money or Habilities due, owing or incurred to any Secured Party by any
Charging Company or any other Group Company or any other grantor of Transsction Security under
any Sceured Document {including, without lLmifation, under any amendments, supplements or
restztements of any Sccuwred Documents however fundamental or in relation to any new or increased
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advances or utilisetions, any extensions, incremental commitments or facilitics or any Issuances of
additional notes (in each case, to the extest permitted under fhe Secured Documents)) at present or in
{he future, i any nwmner whether actual or contingent, matured or uamatured. Lguidsted or
wnbguidated, whether incurred solely or jointly with any other person and whether as principal or
surety, together with all interest accruing thereon fboth before and after judgment) and including sl
Habilities in connection with any notes, bitls or other instruments accepted by any Secured Party for or
at the request of a Group Company, and sl losses incurred by any Secured Party in connection with
any Secured Document {including, without limuation, under any smendments, supplements or
restaterents of any Secured Documents however fundamental or in relation to any new or inereased
advances or wtilisations, any extensions, incremental commitments or facilities or any issuances of
additional notes (in each case, fo the extent permifted under the Secured Dotuments)j;

HNEOS Party” means each entity Hsted in Schedule 8 (INEQS Parties) hereto;

Insurances” means all policies of insurance and all proceeds of them either now or in the luture held
by, or written in favour of, any Charging Company or in which it 15 otherwiss inferested, but excluding
gty third party liability or public labilily insurance and any directors end offivers insurance;

"intelleciual Property Rights" means (i) the Intellectual Property ewned by any Charging Company
or the intercsts of any Charging Company in any other intellectual Property used by that Charging
Company, in each case to the extent that such Intellectual Property 1s material to the relevant Charging
Compary and is registered either in the United States or the jurisdiction of organisation of the relevant
Charging Company, and (i) the benefit of all agreements ersered into or the bensfil of which is
enjoyed by any Charging Company relfating to the use or exploitation of any of that Intellectual
Property referred to in (1

“Intellectual Property” means all patents and patent applications, trade and service marks and frade
and service mark applications {and all goodwill associated with any such vegistrations and
applications), al} brand and trade names, a1l copyrights and rights in the nature of copyright, all design
rights. all registered designs and applications for registered designs, il inventions, all trade secrets, all
know-how and all other intellertual property vights throughout the world:

"Intercreditor Deed” means the intercreditor deed dated 12 May 2010 between, amongst others, the
Obligors referred to therein, Barclays Bank PLC as security agenf and as facility agent for the Senior
tenders referred to therels, snd aceeded to by The Bank of Mew York Mellon as the frustee for the
Senior Secured Noteholders referred to thereln and by The Bank of New York Mellon as trustee for the
High Yield Noteholders referred to therein (as amended, restated, supplemented and/or waived from
tirne to Hmed:

“Tavestment” means any negotiable instrument, certificate of deposit, debenture, share or ofther
investment (as defined in part I1 of schedule 2 to the Financial Services and Markets Act 2000 as at the
date of this Deed) owned (new or in the future) by any Charging Company or held by any security
agent, finance party, depositary, custodian, nominee, fiduciary, investment manager or clearing system
on its behalf (including, unless the context otherwise requires, the Subsidiary Sharesy

“Jamuary 2011 Debenture” means the English law debentare dated 31 January 2611 entered indo by
INEOS Group Holdings Limited {previousty INEOS Group Holdings picy, INECS Group Limfted,
INEOS Limited and INEOS Hoeldings (Investments) Limited in favewr of Barclays Bunk PLO as
Security Agent for the Secured Parties (as defined therein) (as amended, restated, supplemented and/or
waived from tinie to imel

* Fume 313 Debenture” means the English law debenture dated 3 Jung 2013 entered into by INEUS
Oxide Limited, INEOS Investments Tnternational Limited and INEOS Invesiment Holdings (Gemany)
Limited, among others, in favonr of Barclays Bank PLC as Security Agent for the Scoured Pastics {as
defined therein? fas arended, restated, supplemented and/or waived from time to Hme),
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“Mareh 2011 Debenture” means the English law debenture dated 15 March 2011 entered into by
INECS Commercial Services UK Limited, INEOS Chemicals Grangemouth Limited and INEOS
Infrastructure (Grangemouth) Limited in favour of Barclays Bank PLC as Security Agent for the
Secured Parties (a3 defined therein) (as amended, restated, supplemented and/or watved from time 1o
Hmel;

“Mareh 2017 Debenture” means the Fnglish law debenture dated I March 2012 entered into by
INEOS Oxide Limited, INBOS tnvestments International Limited and INEOS Investment Holdings
{(Germany) Limited, among others, in favour of Barclays Bank PLO 58 Security Agent for the Secured
Parties (as defined therein) (as amended, restated, supplemented and/or waived from e to thoe);

"March 2015 Debenture’ means the Fnglish law debenture dated 31 March 2015 entered into by
INEOS Holdings Limited, INEOS Finance ple, INEOS Tenderco Limited, INEOS Holdings
(Investments) Limited, INEOS Group Limited, INEOS Group Holdimgs Limited (Tormerly INEOS
Group Holdings ple), INEOS Limited, INEOS Sales (UK) Limited and INEOS Finance Company 3
Limited in favour of Barclays Bank PLC as Security Agent for the Secured Parties (as defincd therein)
(a5 amended, restated, supplemented and/or waived from time 10 time);

"March 2019 Debenture” means the English law debenture dated 22 March 2019 entered info by
INEOS Holdings Limited, INEOS Finance ple, INEOS Tenderco Limited, INEOS Holdings
(Investments) Limited, INEOS Group Limited, INEOS Group Holdings Limited {farmerly INEOS
Group Holdings plc), INEOS Investment Holdings (Germany) Limited {(formerly INEOS Phenol
Limited), INEOS Investments International Limited, INEOS 2010 Limited, IMECGE Oxide Limited and
INEOS Safes (UK) Limited in favour of Barclays Bank PLC as Security Agent for the Secured Parties
{as defined therein) {as amended, restated, supplemented and/or watved from time to time);

“May 2010 Debenture” means the English law debenture dated 12 May 2010 entered into by INEOS
Holdings Limited, INEOS Europe Limited, INEOS Tenderco Limfted snd INEOS Finance ple m
favour of Barclays Bank PLC as Security Agent for the Secured Parties (as defined therein) {as
amended, restated, supplemenied and/or waived from time to ime);

"May 2012 Debenture” mesns the English law debenture dated 4 May 2012 entered into by INEOS
Holdings Limited, INEOS Finance ple, INEOS Tenderce Limited, INEQS Holdings (Investments)
Limited, INEOS Group Limited, INEOS Group Heldings Limited (formerly INEOS Group Holdings
plel, INBOS Limited, INEOS Comnercial Services UK Limsited and INEOS Chemicals Grangemeouth
Limited it favour of Barclays Bank PLC as Security Agent for the Secured Parties (a5 defined therein)
(25 amended, restated, supplemented and/or waived from time to time};

"May 2013 Debenture” means the English law debenture dated 8 May 2013 entered into by INEOS
Heldings Limited, INEOS Finance ple, INEOS Tenderco Limited, INEOS Holdings {Investments)
Limited, INEOS Group Limited, INEOS Group Holdings Limited (formerly INEOS Group Holdmgs
ple), INEOS Limited, INEOS Commercial Services UK Limited and INECGS Chemionls Grangemouth
Limited in favour of Barclays Bank PLC as Security Ageat for the Secured Parties (as defined fherein}
(a8 amended, restated, supplemented and/or waived from time 1o time);

“May 2015 Debenture” means the English law debenture dated § May 2015 entered into by INEGE
Holdings Limited, INEOS Finance ple, INEOS Tenderce Limited, INEOS Holdings {Investmenis}
Limited, INEOS Group Limited, INEOS Group Holdings Limited (formerly INEOS Group Holdings
pie), INEOS Investment Holdings (Germany} Limited (formerdy INEOE Phenol Limiled), INEOS
Hyvestments International Limited, TNEOS Limited, INFOS Oxide Limited and INEOS Sales {UK)
Limited in favour of Barclays Bank PLC as Security Agent for the Seoured Parties (as defined therein)
{as armended, restated, supplemented and/or waived from time to time);

*Navember 2014 Debenture” means (i) the English taw debenture dated 24 November 2014 entered

into by INEQS Holdings Limited, INEOS Fimance ple, INEOS Tenderco Limited, INEOS Holdings
{Investments) Limited, INEOS Group Limited, INEOS Group Holdings Limited {formerly INEOS
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Group Holdings ple), INEOS Limited and INEOS Sules (UK) Limited in favour of Barclays Bank PLU
as Security Agent for the Secured Parties {as defined therein) {as amended, restated, supplemented
and/or waived from time o time) and (i1} the English law debenture dated 24 November 2014 entered
inte by INEOS Oxide Limited, INEOS Investments International Limited and INEOS Investment
Holdings (Germany} Limited, among others, in favour of Barclhays Bank PLC as Security Agent for the
Securpd Parties {az defined thersin) (s amended, restated, supplemented and/or waived from time o
time);

"Wevember 2817 Debenture” means the English law debenture dated 3 November 2017 entered info
by INPOS Holdings Limited, INEOS Finance ple, INEOS Tenderco Limited, INEQS Holdings
(Investments) Limited, INFOS Groap Limited, INEOS CGroup Holdings Limited (formerly INEOS
Group Holdings ple), INEOS Investment Holdings (Germany) Limited (formerly INEOS Phenol
Limited), TNEOS Investments International Limited, INEOS 2019 Limited, INEGS Oxide Limited and
INEOS Sales (UK) Limited in favour of Barclays Bank PLC as Security Agent for the Secured Parties
{15 defined therein} {as amended, restated, supplemented and/or waived from time to Hme);

"Nyvember 2021 Debenture” means the English law debenture dated 8 November 2021 entered into
by INEOS Holdings Limited, INEOS Finance ple, INEOS Tenderco Limited, INEOS Holdings
{Investmenis) Limited, INEOS Group Limited, INEOS Group Holdings Limited (formerfy INEOS
Group Holdings ple), INEOS lnvesmment Holdings (Germany) Limited ( formerly TNEOS Phenot
Limited), INEOS Investments International Limited, INEOS 2010 Limited. INEOS Oxide Lisnited and
INECS Sales (UK Limited in favour of Barclays Bank PL ax Security Agent for the Secured Parties
(as defined therein) (as amended, restated, sopplemented and/or waived from time to time);

“Cretober 2020 Debenture” means the Bnglish law debenture dated 29 October 2020 entered into by
INFOS Holdings Limited, INEOS Finance ple, INEOS Tenderce Limited, INEOS Holdings
{Investments) Limited, INEOS Group Limited, INEOS Group Holdings Limited (formerly TNEOS
Group Holdings plc), INEOS Investment Holdings (Germany) Limited (formerly INEOS Phenol
Limited), INEOS Investments International Limited, INEOS 2010 Limited, INEOS Oxide Linnited and
INEOS Sales (UK} Limited in favour of Barclays Bank PLC s Security Agent for the Secured Parties
(as defined thorein} {as amended, restated, supplemented and/or waived from time to ime},

"Orriginat Senior Secured Indenture” means any off

{(a} the indentore dated ag of 3 November 3017, gmong INBOS Finasce ple, the guarantors named
therein, The Bank of New York Mellon, London Branch, as trustee, and the other parties
thereto {as amended, restated, supplemented snd/or waived from tme to me);

i} the indenture dated as of 24 Apeil 2019, among INEQS Finance pic, the guarantors ramed
theretn, The Bank of Mew Vork Mellon, London Franch, a8 trustee, and the other parties
thereto {ss amended, restated, supplemented and/or waived from time fo time}; and

{c} the indenture dated as of 29 Quipher 2020, among INEOS Finance ple, the gusrantors nemned
therein, The Bank of New York Mellon, Lomlon Branch, as trosiee, and the other parties
thereto {as amended, restated, supplemented and/or waived from time @ time}; -

"Original Senior Secured Note Creditors™ means any Original Senior Secured Noteholders and any
COriginal Senior Ssoured Note Trostes;

"Original Senjor Sccured Mote Docements” means gach Original Sepior Seoured Indenture, any
Original Senjor Secured Wotes, the guaraniees in respect of any Original Senior Secuared Notes granted
under any Original Senior Secured Indenture, the Security Interests granted or to be granted for the
benefit of any Original Senior Secured Note Creditors pursuant fo the Original Senfor Secured Note
Docoments, armd the Intergreditor Deed;
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"Original Senior Secured Note Trustee” means, with respect to any Origingl Senior Secured
Indenture, The Bank of New York Mellon as trustee for the Original Senior Secured Noteholders under
such Original Senior Seeuved Indenture;

“Original Sentor Secured Noteholders” means the holders from time to time of any Crriginal Senior
Secured Notes;

"Oiriginal Senior Becnred Notes” means the:

{a} EUR 350,000,000, 2.125% senior secured nofes due 2025 issued under an Original Senior
Seeured Indenture;

B BUR 770,000,000, 2.875% senior secured notes due 2026 issued under an Origingd Semor
Secured Indentors; and

{ry EUR 325,000,000, 3 3/8% senjor secured notes due 2026 issued under an Criginal Sepior
Secured Indenture;

“Premises” means all freehold and leaschold property from time to time owned by any Charging
Company or in which any Charging Company is otherwise inferested;

“Post-Closing May 2010 Debenture” means the English law debenture dated 17 May 2010 entered
into by INEOS Oxide Limdted, INEOS Investments International Limited and TNEOS Tnvestment
Holdings {Germany) Limited, among others, in favour of Barclays Bank PLC as Sccurity Agent for the
Secured Partice (as defined therein) {as amended, restated, supplemented and/or waived from time to
tine

*Post-Closing May 2012 Debenture” weans the English law debenture dated 29 May 2012 entered
into by INEOS Oxide Limited, INEOS Investments Infernational Lamited and INEOS lnvestment
Holdings {(Germany) Limited, among others, in favour of Barclays Bank PLC as Security Agent for the
Secured Parties {as defined therein) {as amended, restated, supplemented and/or waitved from time ©
fime);

"Principal Obliger” means INFOS Holdings Limited;

"Reeelver! means  receiver or receiver and manager or administrative regeiver of the whole or any
part of the assets of the Group Companies or any other person which from fime to time are or are
expressed to be, the subject of the Transaction Security;

“Relevant Account” means a Charged Account (including without limitation the accounts listed in
Schedule & (Details of Relevant Accountsy), or any account which is designated as such by the Security
Agent anad the Principal Obligor,

"Relevant Secured Documents™ means the Senior Facilities Agreement, any Original Senior Secured
Indenture, any Additional Senior Facilities Agreement, any Additional Senor Secured Indentire and
any Second Seoured Document;

"Schaldschein Loan Agroement” MEnns the assignable foan agreement
(Schuldscheindarichensvertrag) dated 22 March 2019 and made between INEOS Finance plo as
Borrowes, INEOS Luxembourg I $.A. us the Company, Deutsche Bank Aktiengesellschaft as Bank,
Creditor and Paying Agent and Wilmington Trust SP Services (Frankfurt) CisbH as Trustee {as
amended, restated, sopplemented and/or waived from time 1o time);

"Schuldsehein Guarantee” means the guarantee dated 22 March 2019 and made between, amongst
others, the Charging Companies as Guarantors and Deutsche Bank Aktiengeselischall
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"Becand Secured Creditors” has the meaning given to that term in the Intercreditor Deed provided
that Second Secured Credifors shall only be treated ss Second Secured Creditors for the purposes of
this Deed to the extent that the Security Agent has confirmed its agreement in gocordance with clause
27.7 (Additional Secured Parties) of The Intercreditor Deed fo act as security agent for such Second
Secured Creditors;

"eennd Secured Documents' has the meaning given to that teem in the Intercreditor Deed;

*Secured Documents” means, together, the Senior Finance Documents, the Additional Senior Finance
Diocuments, the Senjor Secored Note Docoments and the Second Secured Documents;

"Seeured Partles” means each Senior Finance Party, each Senior Secured Note Creditor, each
Additional Senior Finance Party, ench Second Secured Creditor and any Receiver or Delegate;

“Seeurity Documents” has the meaning given to that term in the Intercreditor Deed:

“Security Interest” T the meaning given 0 the term "Lien” in the Senior Favilitics Agreement;
“Senior Facilities Agreement” means the credit agreement dated 27 April 2012 made between,
amongst others, INEOS US Finance LLC and INBOS Finance ple, as Borrowers, Barclays Bank PLC
as Administrative Agent and Security Agent and the Lenders referred to therein (as amended, resfated,
refinanced, replaced, supplemented and/or waived from time to fime);

“Sesior Finance Documents” has the meaning gives to that term in the Intercreditor Deed;

"Semior Finance Parties” has the meaning given to that term in the Intercreditor Deed;

“Senier Proceeds Loan® hos the meaning given to that tern in the Jutercreditor Deed;

"Senior Secured Note Crediters” means any Original Senior Secured Note Creditors and any
Additional Benior Secured Note Creditors;

"Senior Securpd Mofe Documents” means any Original Senior Secured Note Documents and any
Additional Senior Secured Note Documents:

"Sepior Secnred Note Issner™ has the meaning given to that term in the Intercreditor Deed,
“Senior Secnred Motes" has the meaning given to that term in the Intercreditor Deed;

"September 2013 Debenture” means the English law debenture duted 1 September 2013 entered into
by INEOS Sales (UK) Limited in favour of Barclays Bank PLC as Secunity Agent for the Secured
Parties (48 defined therein) (as amended, restated, supplemented and/or waived from time to fimel;

"Subsidiary Shares” means all shares owned (now or in the future) by any Charging Company in il
Substdiaries, including any specified in Schedule 3 {(Subsidiary Shares);

"Tax" means all present and future income and other taxes, levies, assessments, mnposts, deductions,
charges, duties, compulsory loans and withholdings on account of tax (wherever imposed) and any
charges in the nature of taxation together with interest thercon and penaities and fines in relation
thereto, if any, and any payments made on or in relation thereof and "Taxation” shall be construed
accordingly;

“Transacton Security” means the Security Interests ereated or expressed to be created in favour of the
Sceurity Agent or any other Secured Party pursuant to the Security Documennts;

"Underlying Agreement” means any agreement between, fnter alia, any BP Party and any INEOS
Party as the same may be amended from time to time; and
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Y AT means value added tax as provided for in the Value Added Tax Act 1994 and any other Tax of
g similar natore.

$.2 Construction

in this Deed, unless @ contrary intention appears, a reference w;

{a)

i

()

&)

(h}
(i)

)

(k)

ity

{m}

{n)

an "sgreement’ includes any fegally binding arrangement, concession, contract, desd or
frapchise (in each case whether oral or written),

an "amendment” includes any amendment, supplement, variation, novation, modification,
replacement or restatement and "amend”, "amending” and “amended” shall be construed
aocordingty;

*assets” includes property, business, underiaking and rights of every kind, present, future sl
contingent (including uncalled share capital) and every kind of interest in an asset;

a "consent” includes an muthorsation, approval, exemption, licence, order, permission or
Walver,

“including” means including withont limitation and "includes” and “included” shall be
construed accordingly;

"losses” includes losses, aofions, damages, claims, procesdings, costs, demnands, expenses
{inchuding fees) and liabilitics and "loss” shall be construed accordingly;

o "person” includes any person, individual, firm, company, corporation, government, staie or
agency of & state or any undertaking (within the meaning of section 1611 of the Compandes
Act 2006) or other association (whether or not having separate legal personality) or any two or
more of the foregoing,

“permiited” also means "nof prohibited”;

a "regulation” includes any regulation, rule, official directive, request or guideline {whether
or not having the foree of law but if not having the force of law compliance with which s
customary by a relevant class or gategory of persons) of any governmental body, agency,
department or regulatory, self-regulatory or other authority or organisation,

the "winding-up” of any person includes its dissolution and/er termination andor any
equivalent or analogous proceedings under the law of any Pvisdiction {n which that person ig
incorporated;

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

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

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

ift
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{i the Senior Discharge Date (as defined in the Intercreditor Diead), in so far as it refates
fo the Senjor Fingnce Documents (as defined in the Senjor Facilities Agreement}, hag
ooeurred; or

{1} the Senior Facilities Agreement is terminated or cancelled o is for any other repsim
invatid, illegal or otherwise unenforceabls,

then the reference in this Desd to words and expressions being as defined in the Senior
Facitities Agreement is to those words and expressions as defined immediately prior to such
eyents,

{iher referonces

in this Deed, unless a contrary intention appears

{2y a reference to any person 15, where relevant, deomed to be a reference (o or to include, s
appropriate, that person's successors and permitted assignees or transferces;

{hy veferences o Clauses and Scheduies are references to, respectively, clauses of and schedules
1o fhix Dieed and reforences to s Deed include i3 Schedules;

fo} a reference fo (or to any specified provision of) any agreement or document is to be construed
as 4 reference o that agrecment or document (or that provision) as it may be amended from
time to time, but excluding for this purpose any amendment which is contrary to any provision
of any Secured Docament;

{d} a veferenoe to 8 statute, statutory instrument o sccounting standard or any provision thereof iy
to be constreed a8 o reference to that statule, statutory mstrument or accomnting standerd or
such provision thereof, as it may be amended or re-enscted from time to time;

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

{1 waords importing the phoral ghail include the singular and vice versa.

interoveditor Beed

{a) The rights and obligations of all parties to this Deed are subject to the terms of the
Intercreditor Peed.
ihy In the event of any inconsistency between any provision of this Deed and the Interereditor

Dieed, the provisions of the Intercreditor Deed shall take precedence.
COVENANT TO FAY
Each Charging Company as primary obligor covenants with the Security Agent {for the benefit of the
Security Agent and the other Secured Parties) that it will on demand pay or discharge the Indebtedness
when it falls due for payment,
CHARGING CLAUSE
Fived charges
{a} Subject to sub-paragraph (b} below and Clause 311 (No Jegal charge over the shaves of

INEQS Finanee Company 13, each Charging Company, as secwrity for the payment of the
Indebtedness, charges i favour of the Security Agent (for the bevefit of the Security Agent
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and the other Secured Parties) with full title guarantee the following assets. both present and
futurs, from fime to time owned by it or in which it hag an interest;

i by way of first legal morigage all frechold and leasehold property (including the
property specified in Schedule 2 (Details of Properties)} together with ail buildings
angd fxtures (ocluding trade fxrures) on that pronerty;

(i3} by way of first fixed charge:

(A}

(B

<)

)

{5y

(F)

G}

(H}

h

(k)

BUROPLAQISEHTIEE

all the Subsittiary Shares and Investrents and all corresponding Distribution
Rights;

all other interssts (not charged under Clause 3.1} (Pived charges)t m
any freehold or leasehold property, the buildings and fixtures (including
truce fixturesy on that property, all proceeds of sale derived therefrom and
the benelit of all warranties and covenants given in respect thereol and all
licences to enter upon o use land and the benefit of all other agreements
relating to Land;

all plant, machinery, vehicles, computers, office, goods, personal chattals
and all other equipment and the bepefit of all contracts, licences and
warranties relating thereto;

all Book Debts and all rights and claims against third parties and sgainst any
security in respect of Book Debisg;

all monies standing to the credit of #s accounts with any bank, financial
institution or other person;

il #s Intellectual Property Rights {including those set cut at Schedule 5
{Imtellectual Froperty Righte));

the benefit of all consents and agreements held by it in connection with the
use of 2wy of ity ausets;

its goodwill and wncalied capital;

if not effectively assigned by Clause 3.3 (Security assigrmenty, ail its rights
andd interests in fand clpime under) (e Assigned Agreements, including
without Himitation, all its rights and interssts in {and clabms and remedies
under) the Assigned Agresments to the exien{ nol st any tme otherwise
effectively sssipned under Clause 3.3a) (Security Assipmment},

sy interest, clabm or right in each case in respect of a return of surplus
assets which # hag now or subsequently in respect of any pension fund or
plan;

all the rights (inclnding, without Hmitation, the right o reteive
compensation) now or subsequently of such Charging Company (not
charged under Clauses 3.1(a)i)A) (Fived charges) to 3.1(a)E)} (Fived
charges) inclusive or effectively asaigned by Clause 33 {Secuwrity
assignmenty) in respect of {a) joint venture, parinership, distributorship,
building or development or similar agreements to which it is a party, (b} any
warranty, bond, guarantee, indemnity, Secutity Intgrest or letter of credit
isgued in Hg favour, and (¢} any bill of exchange or any other negotinble
instrument hetd by 1t; and



3z

33

KX

(e

{1 all the Underlving Agreements except for the Assigned Agreements,

The parties acknowledge that the ranking of the seourity created purswant to Clause 3.H&)
{(Fived eharges) is subject to the Fxisting Secority and the Intercreditor Deed and that the
apphication of proceeds pursoant to this Deed and the Existing Security 1s provided for in the
Iterereditor Deed.

Floating charge

{2}

{b)

As Turther secusity for the payment of the Indebtedness, subject to sub-paragraph (b} below
and Clause 3.11 {(Ne Jepal churge over the shares of INEOS Finance Company 1}, each
Charging Company charges with full title guaraniee in favour of the Security Agent (for the
benefit of the Security Agent and the other Secured Parties} by way of first floating charge all
its present and future assets not otherwise effectively mortgaged by way of first legal
mortgage under Clause 3. 1{a)i) (Fixed churges), charged by way of first fixed charge urder
Clause 3. 1000} (Fived churges) or sssigned under Clause 3.3 {Security assignment) mcluding
any assets comprised within a charge which is reconverted under Clanse 3.5(c) {Automatic
conversion of floating charge), horitable property and all other assets in Scotiand.

The floating chargs created by each Charging Company shalls

{i} except as otherwise agreed in wriling by the Security Agent, rank in priority to any
other Socurity Inferest created by a Receiver appointed under this Deed; and

{1y he # qualifying floating charge for the purposes of paragraph 14 of schedule B o the
Imsolvency Act 1986,

The parties acknowledpe that the ranking of the security created pursaant to Clause 3.2(8)
(Floating charge) is sobject to the Existing Security and the Intercreditor Deed and that the
application of proceeds pursuant to this Deed and the Existing Security is provided for in the
Intercreditor Deed,

Securify assignment

(a)

(b

O oand from the date on which the Assigned Agreements are re-assigned 1o the relevant
Charging Company under each of the November 2021 Debenture, the October 2020
Debesture, the April 2009 Debertare, the March 2019 Debenture, the November 2017
Dehenture, February 2007 Debenture, May 2015 Debentme, March 2013 Debenturs,
Diecemmber 2014 Debenture, MNovember 2014 Debenture, September 2013 Debenture, May
2013 Debenture, May 2012 Debenture, February 2012 Debenture, March 2011 Debenture,
May 2010 Debenture or January 2011 Debenture or the IGH Share Charge and Security
Assignment (as the case may be), as further security for the payment of the Indebtedness, each
Charging Company assigns absolutely {(subject to the right fo reessignment on redemphion
pursnant to Clanse 24.6 {Covenant 1o relese)) to the Security Agent all its rights, title and
interest in the Assigned Agreements, together with the bensfit of all its rights, clabms end
remedies in respect of such Assigoed Agreements,

Until the ocewrrence of a Declared Defaolt, but sublect to Clause 8.7 (dssigned agreements),
sach Charging Company ray centinue w deal with the connterparties o the relevant Assigned
Agreements.

Cenversion of floating charge

I

(a)

1 Declared Defaudt has oncurred; or
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by the Security Agent is, acting reasonably, of the view that any legal process 01 execution is
being enforced against any Flosting Charge Asset or that any Floating Charge Assel i in
danger of being seized or otherwise in jeopardy,

the Security Agent may, by notice o any Charging Company, (provided fthat, in respeet 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 proup of assets into which that Floating Charge Asset falis)
convert the floating charge created under this Deed into a fixed charge as regards those assets which it
specifies in the notice. Bach relevant Charging Company shall promptly execute a fixed charge or
fegal sssignment over those assels in the form which the Security Agent requires.

Automsatic conversion of floating charge

{2} Notwithstanding any other provision of this Deed (and without prejudice 1o the cirenmstances
in which the floating charge created under Clause 3.2 (Floatlng charge) will crystallise under
general law bt subject to Classe 3,5(0) belowl

{8} if any Charging Company creates {or purports to create} any Security Interest {excopt
as permitted by the Relevant Secured Documents or with the prior consent of the
Security Agent’ on or over any Floaling Charge Assety

{11} if any third party levies or aftempts fo Jevy any distress, attachment, expropriation,
sequestration, execution or other Tegal process against any Floating Charge Asset;

{1} a resolution is passed or a petition is presented for the winding-up or administration
in relation o any Charging Company which is ot discharged within 14 days {in the
case of a winding-up petition) or 5 days (in the case of a petition for an
administration order) or in any event before such petition is heard or 2 resolution is
passed for a creditors’ voluntary winding-up or a creditors’ voluntary winding-up is
commenced, o

{iv} an Administrator or Roceiver is appointed in respect of any Charging Company or
the Security Agent receives notice of an infention fo appoint an Adminisirator
pursuant to paragraphs 15 or 26 of schedule B1 of the Insolvency Act 1986 in respect
of any Charging Company,

the floating charge created under this Deed will automatically (without notice) and
inmedistely be converted into a Tined charge over the relevant Floating Charge Asset.

(b} Moy floating charge ereated by Clause 3.2 {Floating charge) may be converted into a fixed
charge or otherwise erystatiise solely by reasom of!

i1} the obiaining of a moratorions by any Charging Company,
{if} anything done with a view to obtaining a moratoriury,

under section 14 and schedule Al of the Insolvency Act 1986 as inseried by the Insolvency
Act 2000 section 1, schedule 1, paragraphs § and 2,

{c} Any charge which has crystaltised under Clause 3.4 (Conversion of floating charge) ot Clause
3.5(s) zbove may be reconverted into & {leating charge by notice given at any time by the
Security Agent to the Charging Company concemed in relation fo the assets specified in such
nodive.
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Fized and floating securily

{a}

{b)

Subject to paragraph (b) below and Clause 3.1 (Mo lepal charge over the shares of INEQS
Finange Compony 1, if for any reason any Security Interest in respect of any asset created or
purporied to be created pursuant to this Clause 3 (Charging clause) as a fxed charge or
assignment, does not, or ceases 1o, take effect s a fixed charge or assignment, then it shail
take offect as a first floating charge in tespect of such asset, However it is the intent of the
parties that the Securify Interests over other Charged Property shall remain anaffected,

The parties acknowledge that the ranking of the security crested pursuant (o Clpase 3.6{8)
(Fized and floating security) is subject 1o the Existing Security and the Intercreditor Deed and
that the application of proceeds pursuant to this Deed and the Existing Security is provided for
in the Intercreditor Deed.

I.easehold interests containing prohibition ve charging

fa)

(b

{c}

Until the relevant consent has beon obtained, there shall be excluded from the morigage and
charge created by Clause 3.1 (Fixed charges) {and from the operation of the forther assurance
provisions set out In Clause 5 (Further assurance)) any leasehold property held by a Charging
Company under 2 lease the terms of which either prechude absolutely such Charging Corapany
from creating any charge over ifs 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
previousty oltained (each an "Excluded Property”).

With regerd to cach Excluded Property, each relevant Charging Company undertakes to make
apphication for the consent of the relevant third party to the creation of the charge contained in
Clause 3.1 (Fixed charges) {or 1o be created pursuant to Clause § (Further assurance)) within
twenty Business Days of the date of this Deed or, if later, the date of entry into such Jease, and
to use all reasonable endenvours to obtain such consent as soon as possible and to keep the
Security Agernt or its solicitors regularly informed of the progress of its negotistions with such
third parties,

Forthwith, upon receipt of the relevant third party's consent as aforesaid, the relevant
Excluded Property shall thereupon stand charged fo the Security Agent pursuant to the terms
of Clause 3.1 (Fixed charges) above. If required by the Security Agent at any fime following
receipt of such consent the relevant Charging Company will execute # valid legal mortgage in
such form as the Security Agent shall reasonably require and comply with the registration
reguirements set ont in Clause 5.2 (Land Registry) and the requirements as to title deeds set
out in Clanse 8.5 (Tirle documents).

Intetloctual Property Rights restricting charging

{a}

(b}

There shall be excluded from the charge created by Clause 3.1 (Fixed charges) and from the
operation of Clause 3 (Further assurance) any Intellectpal Property Right in which a Charging
Company has an interest under any licence or other agrevment which either preciudes
absolutely or conditionally (including requiring the consent of any third party) that Charging
Company from creating any charge over its interest in thet Intellectual Property {each an
"Excinded Inteliectual Property Right”) ontil the relevant condition or waiver has been
satisfied or obtrined.

For each Exciuded Intellectual Property Right, the relevant Charging Company underfakes to
apply for the relevant consent or waiver of prohibition or condition within fourieen duys of the
date of this Deed or, i later, the date of acquisition of such Excluded Intellectnal Property
Right and, in respect of any licence or agreement which provides that the relevant third party
witl not unressonably withhold its consent to charging, to use its reasonable endeavours to
obtain such consent as soon as possible and to keep the Security Agent informed of the
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4.3

progress of its negotiations or, in any other case, to use all reasonable endeavours 1o obtain
such consent as soon as possible,

{c} Forihwith upon receipt of the relevant waiver or consent, the relevanmt formerly Eachuded
Intellectual Property Right shall stand charged to the Security Agent under Clause 3.1 (Fixed
charges). At any time following receipt of that waiver or consent the relevamt Churgling
Company will, if required by the Security Agent, forthwith execute 2 valid fixed charge in
such form as the Security Agent shall requre.

Contracts Containing Prohibition op Charging

{8} There shall be excluded from the charge created by Clause 3.1 (Fixed charges) and from the
operation of Clause 5 (Further assurance), any Charged Contract in whick & Charging
Company has an interest under any such agreement or other instrument which either preciudes
absolutely or unconditionally (including requiring the consent of any third party) such
Charging Company from creating any charge over its interest charging in that Charged
Contract {each an "Excluded Contract”) until the relevant condition or waiver has been
satisfied or obtained.

{by For each Pxchwded Contract, the relevant Charging Company undertakes to vse reasonable
endeavours to promptly obtain the consent of the relevant third party for such rights to be
charged under this Deed as soon as possible and to keep the Security Agent informed of the
progress of #s negotiations,

{c) Forthwith, upon receipt of the relevant third party's waiver or consent as aforesald, the
retevant Exchuded Coniract shall thereupon be charged to the Security Agent pursuant to the
terms of Clause 3.1 (Fixed charges) above, If required by the Security Agent af any time
following receipt of such waiver or consent the relevant Charging Company will execute a
valid fixed charpe or legal assignment in such form as the Security Agent shall reasonably
redjuire,

Exceptions io the Security

The security created purstant 10 this Clause 3 (Charging clouse) shall not extend to any assel situated
ontgide England and Wales to the extent that, and for so Jong as, any such security would be anlawing
under the laws of the jurisdiction in which snch asset is situated,

Mp bepal chavge over the shares of INEOS Finance Company 1

Notwithstanding any other provisions of this Deed, the Secwrity Agent shall not be entitled to be
registered as a member of INEOS Finance Company 1 at any time for the purposes of enforcing its
security or otherwise and the security constituted by fhis Deed shail not constituie a legal charge.
CONTINUING SECURITY

Continving security

This security is to be a confinuing security and will extend fo the ultimate balance of sums payable by
any Group Company or any other grantor of Transaction Security under the Secured Docnments,

notwithstanding any intermediate payment or settlement of all or any part of the Indebtedness or any
other matter or thing.

Other seenrily
This security is to be in addition and ghall neither be merged in nor in any way exclude or prejudice or

be affected by any other security, guarantee, or indemmity or other right which the Security Agent
and/or any other Secured Party or any other person may now or after the date of this Deed hold for any
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of the Indebtedness, and this security may be enforved against any Charging Uompany without first
having recourse to any other rights of the Security Agent or any other Secured Party.

5, FURTHER ASSURANCE
51 Oeperal
{a} Hach Charging Company will, at its own expense, promptly following request by the Secarity

Agent, execute such deeds and other agreements and otherwise take whatever action the
Security Agent may reasonably require in accordance with the Security Principles:

4 1o perfect and/or protect the security created (or ntended 1o be created) by this Deed;
{ify iy Faciliente the realisation or enforcement of such security;

{111} to facilitate the exercise of any of the Security Agent's rights, powers or discretions
under this Deed;

{iv} 1o confer on the Securify Agent security over any assets of that Charging Company
(in whatever jurisdiction situated) equivalent or similar to the security intended fo be
conferred by this Deed; and/or

{v) at any time after the oceurrence of a Declared Default that is continning or if the
secarity created by this Deed has become enforceable, to confer on the Security
Agent a legaf fixed charge over Book Debts,

imncluding the conversion of charges to assigoments, equitable security to legal security, the
execution of any transfer, conveyance, assignment or assurance whatsoever and the giving of
il notices, orders, instructions and directions whatsoever,

(b Any Seeurity Document required 1o be executed by any Charging Company under this Clause
3.1 {General) will contain clauses corresponding to the provisions set out in this Deed.

5.2 Land Hegistry

{a} In relation to real property which is registered at the Land Registry or which is subject to 2
first registration application st the Land Registry and which is charged by way of legal
mortgage under this Deed siuated in England and Wales, each Charging Company hereby
covenants to 4 restriction being entered on the Register of Titke of all that real property under
the Land Registration Act 2002 and sgrees to apply for such a restriction in the following
terms,

"No disposition of the registered estate by the proprictor of the registered estate is to be
registered without 2 written consent signed by the proprictor for the time being of the Charge
dated ___, 2022 in favonr of Barclays Bank PLC referred to in the Charges
Register or their conveyancer”,

b} Ty the extent that the Scoured Parties are under an obligation to make further advances, each
Charglog Company shall also make an appiication {and consents to an application being
made) to the Land Registry for a note of such obligation to be entered on the Charges Register
of any registered land forming part of the Charged Propesty.

) In respect of any part of the Charged Property title to which is registered at the Land Registry
or which is in the process of first registration at the Land Registry, it is certified that the
security created by this Deed does not contravene any of the provisions of the memorandurm
or articles of association of any Charging Company.
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{dy In relation to all real property acquired by any Charging Company at any time following the
date of thie Deed and which shall be charged by way of legal mortgage under this Doed
situated in Fngland and Wales, such Charging Company shall, as soon a8 reasonably
practicable following the completion of the acquisition, apply to the Land Registry for 4
restriction to be entered on the Register of Title to that property it the same form as the
restriction set out b Clanse §.2(akbove, together with an application o the Land Registry in
the form set oot in Clause 5.2(b) above.

{2) if the Security Agent gives nofice to a Charging Company that the Security Agent will submit
forms o the Land Registry pursuant to Clauses 53.2{(n) or 5.2{b} sbove, that Charging
Company shall provide the Security Agent with all duly completed forms reasonably
requested by the Security Agemt within seven davs of sich request together with all
registration fees ip connection herewith,

Hegister of trade marks

Each Charging Company as registered proprietor appoints the Security Agent as its agent to apply for
the particulars of this Deed and of the Secured Parties’ interest in its existing trade marks and trade
niark applications and any future trade marks o trade mark applications registered or to be registered m
the Usited Kingdom in the meme of that Charging Company, to be entered on the Register of Trade
Marks under section 25(1} of the Trade Marks Act 1994, and each Charging Company agrees to
execuie all documents and forms required to enable those particulars to be entered on the Register of
Trade Marks,

NEGATIVE PLEDGE AND DISPOSAL RESTRICTIONS

Ner Charging Company may:

fa) crente or agree o create or aflow to exist apy Security Interest over any part of the Charged
Property,

{b} sell, lease, transfer or utherwise 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 attemp! 1o
do 5o or

{c) dispose of the equity of redempfion in respect of all or any part of the Charged Property,

except as permitted by the Relevant Secured Documents or with the prior wrtien consent of the
Secunty Agent.

REPRESENTATIONS AND WARRANTIES

Matters represented

Each Charging Company represents and warrants to the Security Agent (for the benefit of the Security
Agent and each Secured Party) as set out in Clauses 7.2 (Swbsidiary shares) to 7.5 (PSC Register)
{inctusive} on the date of this Deed,

Subsidiary shares

As at the date of this Deed it is the legal and beneficial owner of the Subsidiery Shares identified
against its name in Schedule 3 {Subsidiary $hares) and all of those Subsidiary Shares are fully paid.

Property

Schedule 2 (Details of Froperties) identifies all freehold and leasehold property ewned by it as at the
dute of this Deed. There are no procesdings, actions or circumstances relating to any of that property,
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&3

save to the extent disposed of pussuant to any disposal permitted by the Relevant Seowred Documents,
which materially and adversely affect that property’s value or its ability to use that property for the
purpose for which it is currently used.

Inteliectual Properiy

As af the date of this Deed it is the sole legal and beneficial owner of the Intelieciual Property Iisied
against its name in Schedule 5 {fntellectual Froperly Rights) and such Schedule lists all the material
patents and traderarks owned by it that constituie Intetlectual Property Rights for the purposes of this
Agreement.

PSC Hepister

A al the date of gis Deed no “warning notice”™ or "restriction notice® dn cach case as defined In
paragraph 12} of schedule 1B of the Companies Act 2006) has been issued 1o the Charging Company
in respect of all or any part of the Subsidisry Shaves and reroains in effect.

UNDERTAKINGS
Truration of andertakings

Each Charging Company undertakes (o the Security Agent (for the benefit of the Security Agent and
cach Secured Party) in the terms of this Clause 8 (Undersakings) from the date of this Deed and for so
Tong as any security constituted by this Deed remains in force.

General undertakings

{a} Charged Property: Tt will vbserve and perform all covenants and stipulations from fime 1
time affecting the Charged Property, make ali payments, carry out all registrations or repewals
and, save as permitted by the Relevant S8ecured Documents, generally take all reasonable steps
which zre necessary fo pressyve, mmintam and renew when necessary or desizable all the
Charged Property which is material to or requived in connection with its business or the
business of i Group,

{b} Mauintenanee;, B will take all reasonable steps o keep sl Promises, plant, muchinery,
Fxtures, fittings, vehicles, computers and other equipment comprised in the Charged Property
in vepair to ensure the continuance of the effective operation of its business at the Premises
compriged in the Charged Proparty.

Property gnderiakings

{1} Acquisitions: Tt will notify the Security Agent if it intends to acquire any estate or irderest m
frechold, leasehold or heritable property (other than easements) and will in any event notify
the Secwrity Agent promptly in writing of the actual acquisition by it of any such frechold,
leaschold or herifable property and will comply with its obligations in Clauses 5.2 {(Land
Registryyand 8.5 (Title documents} in respect thereto.

{B) Inspection: 3t will permit the Security Agent and any person nominated by the Security
Agent and votified to any Charging Company in writing to enter into and upon any Premizes
somprised in the Charged Property at all reasonable times during business hours and on not
less than 24 howrs' notice subjuct always to the reasonable security requirements of that
Charging Company to view the state and condition of the Premises comprised in the Charged
Property and will remedy any material defect or want of repair as soon as possible and i any
avent no later than four weeks after service by the Security Agent of notice of the defect or
want of repair.
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o) Leases: 3t will not grant any lease, tenancy, contractual Heence or right fo occupy in respect
of the whole or any part of the Premises comprised in the Charged Property or oihierwise part
with possession of the whole or any part of the Premises comprised in the Charged Property
greepl:

{1 as permitted by the Refevant Secured Documends; or
{i1} with the prior writter: consent of the Security Agent.

{d} Forfeiture Neotices: 1t will give immediate notice to the Security Agent if i receives any
nptice under section 146 of the Law of Property Act 1925 or it has been notified that any
proceedings are commenced against it for the forfeiture of any lease comprised in any
Prespises comprised In the Charged Property,

4.4 Collection of Book Debis
{a} Each Charging Company will:

{1 as agent for the Security Agent, collect all Book Debts and all Cash Equivalents or
other securities beld by way of temporary investment when the sume mature, pay the
proceeds into a Charged Account forthwith on receipt and, pending that payment,
hold those proceeds on trust for the Security Agent;

{ify not charge, fuctor, discount or assign any of the Book Debts in favour of any other
person, or purpert to do so unless permitted by the Relevant Secured Documents or
with the prior consent of the Security Agent;

{1} upon & Declred Defanli, give notice to the debtors of any of its Book Debts or other
Charged Property referred to in Clause 8.4(a)(i) sbove of the Security Interesis
ereated by this Deed in such form as the Security Agent mary reguire; and

{ivy {A) promptly deliver to the Account Bank on the date of this Deed or, if such
Relevant Account Js opensd after the date of this Deed, a8 soon as
reasonably practicable and in any event within five Business Days of the
date on which soch Belevant Ascount i3 opened, a duly completed notice in
respect of gach such account substantially in the form set out in Schedule 7
{Form of Novce o Aveount Bank) as applicable; and

{Hy use all reasonable endeavinzs to procure that the bank with whom the
Relovant Account is maintained promptly signs and delivers fo the Security
Agent an acknowledgement of netice substantiaily in the form set out in
Schedule 7 (Form of Notice o Aceount Bank) as applhicable.

) If any Charging Company maintains an account in respect of which the acknowledgement
referred 1o in Clause 8.4(2)(iv)}(B) above has not boen obtained, such Charging Company will
transfer the account & an Account Bank which has returned such an acknowledgement or has
agreed, in a manner satisfactory to the Secwrity Agent, to the matters referred o in the
acknowledgement,

{£} Following & Declared Default, the Secarity 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 this Deed) withdraw amounts standing to the credit of the Relevant
Acvounts fo meet any amount due and payable in respect of the Indebtedness to the Secured
Parties when it is due and payable but unpaid or when the relevant Securad Parties are entitfed
to exsrcise set off rights against the relevant amounts under the terms of the relevant Secured
Documents,
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Until a Declared Default has oceurred, each Charging Company may, subject to the provisions of the
Relevant Secured Docwments, operate and continue 10 deal with the Relevant Acoount.

8.5 Title docoments

Sach Charging Coropany will promptly deposit with the Security Agent (or as it shall direct), unless
stich documents are already deposited with the Security Agent or held to its oxder in commection with
the Existing Security;

{a)

(&)

{)
(d}

(e}

all desds and docoments of title relating to all Charged Property and if those deeds and
documents are with the Land Registry, will promptly deposit them with the Security Agent (or
a5 it shall direct) upon thedr release;

alt stocks and share certificates and other documents of tithe relating to the Subsidiary Shares
or Investments together with stock transfer forms, completed and execuied n blank {except
for the munber and class of share and the transferor) and shall execute afl other documents and
take all further action which the Security Agent requires for the purpose of vesting title fo the
Subsidiary Shares or Investments in the name of the Security Agent or its nominees or any
purchaser (subject, in the case of the Security Agent, to Clause 3.11 (No legal charge over the
shares of INEQS Finance Company 137 to the end of sub-paragraph {(bk;

ali policies of insurance for the time being charged under this Deed;
a copy of the PSC register {a5 such ferm s defined under section 790C of the Companies Aot
2006) of cach Subsidiary whose shares are charged {or purported to be charged) under this

Dreed: and

all other documents relating to the Charged Property which the Security Agent from fime fo
timse requires.

86 Voting righis

()

{b)

LUntil 2 Declared Defoull occurs:

{1} ali dividends, distributions and ofher monies pakd on or derived from the Bubsidiary
Shares or Investments will be held for the account of the refevant Charging Company
and will be promptly paid over 1o that Charging Company in accordance with its
directions; and

$13! afl voling and other vights and powers atiaching fo the Subsidiary Shaves or
Investments will be exercised ag the relevant Churging Company may from time fo
time reasonably direct, provided that such Charging Company shall not be entitled
1o divect that the voting snd other righis attaching to the Subsidiary Shares or
nvestments be exereiged i o manner which the Security Agent reasonably considers
10 be prejudicial to the mterests of the Secured Parties under this Deed.

Adter a Declared Default ovours the Security Agent shall be entithed to:

{i} complete all instruments of wansfer in relation to the Subsidiary Shares or
Investments of each Charging Company on behalf of each Charging Company in
faveur of itsclf or such other person as # shall select and otherwise (subject to Clauge
3.1t (No legal charge over the shares of INEOS Finance Company 1)) have any
Investments registered in ifs name or the name of its nominee;

{i} reoeive and retain all dividends, distributions angd other mondes paid on the
Spbsidiary Shares or Investments; and
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{c}

&

{iii} exercise or direet the exercise in the name of the relevant Charging Company of the
voting rights and any other rights and powers attached to any Subsidiary Shares or
Iryvestments in such manner as 8 considers i {inchuding all powers given o frustoes
poder Part [} of the Trustes Act 20000,

After & Declared Defanlt ocowrs each Charging Company shalb

{1 comply, or procure the compliance, with any directions of the Security Agent n
respect of the exercise of any rights and powers exervisable in relation fo its
Subsidizry Shares or Investroents; and

(i) if the Security Agent so requests, promptly deliver to the Security Agent a form of
prexy o other authority {in each case, in such form as the Security Agent shall
reasonably require) appointing such person as the Security Agent shall seleet to be
the proxy of each Cherging Company or otherwise enabling such person as the
Security Agent shall select 1o exercise such voting rights and other rights and powers
as shall be specified (whether generally or specifically) in the relevant notice.

At any time when any Subsidiary Shares or Investments are registered in the name of the
Security Agent or ifs nomines {subject, in the case of the Security Agent to Clause 3.0V {Ne
legal charge vver the shares of INEOS Firance Company 1)), the Security Agent will not be
under any duty to ensure that zny dividends, distributions or other monies payable in respect
of those Subsidiary Shares or Investments are duly and promptly paid or received by it or its
nominee, or to verify that the correct amounts are paid or received, or fo take any action in
connection with the taking up of any (or any offer of any) stocks, shares, rights, monies or
ofher property paid, distributed, acerning or offered at any fime by way of interest, dividend,
redemption, bonus, rights, preference, option, warrant or otherwise on or in respect of or in
substitution for, any of those Bubsidiary Sharcs or Investments,

Fach Charging Company will promptly pay all calls or other payments which may at any time
heocome due in respect of the Subsidiary Shares or Investments,

Each Charging Company will forward copies of all notices, documents and other
communications received by it or its nominee in connection with the Subsidiary Shares or
Investments fo the Security Agent promptly ToHowng recerpl.

Assigned agreemenis

Hach Charging Company will:

{a}

(b

ot make or agree to make any amendments © {he Assigned Agreements, waive any of #is
rights under the Assigned Agreements or exercise any right to termunate any of the Assi gned
Agreements, except {A) as permitied pursuant to the Relevant Secured Documents, {BY with
the prior consent of the Security Agent or (C) {in the case of the Insurances only} any
amendments fo such Insurances that are of a minor or technical natere or which could not
reasonably be expected to prejudice the interests of the Secured Parties; and

promptly after the execution of this Deed {or, if later, the date on which it beeomes a party o
the relevint Assigned Agreements), give notice fo the other parties which are debtors under
the Assigned Agreements fo which it is a party that are not Charging Companies (or in the
case of {A) the Assigned Intercompany Loan Agroements, parties that are not Holdces or
Obligors; and (B) any Credit Support Documents, parties that are not Group Companies) that
it has assigned its rights under the Assigned Agreements fo the Security Agent under this
Deed, Such notice will be given in substantially the form set out in Part 1 of Schedule 4
(Forms of notice to counterparties {other than insurers) of Assigned Agreements), except,
the case of the Insurances where the notice will be substantially in the form set out in Part 2 of
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8.8

8.9

8.11

Schedule 4 {Form of Notice of Asslgnment to Insurers) (sublect to sach amendinents as may
he appropriate to accommodate {where applicable) more than one Charging Conpany being 2
party to & single notice defivered to a particular insurance company) previded that prior o e
Dieclared Defwult, there shall be no reguirement to deliver 2 notice in respect of Insuragess
other than Ingurances in respect of property damage, business [ntorruplion, warine cargo,
contraetors' a1l risk and any other Inserances the Principal Obligor considers 1o be material,

{c) Fach Charging Company will use all yeasonable endeavours to procure that each party served
with sy such notive countersigns and retarns the notice to the Secority Agent within 14 days
of the date of the relevan notice.

Retention of documents |

The Security Agent may retain any docwment delivered to it wnder Clause 8.5 (Tirle documents) or
otherwise until the seeurity crested by this Deed is released and, of for any reason it ceases to hold any
such document before that time, it may by notice to the relevant Charging Company require that the
relevant document be redelivered to it and the relevant Charging Company shall promptly comply {or
procure comphance} with (hat notics.

Fower to remedy

If & Charging Company fails to comply with any covenant set out in Clauses 8.1 (Duration of
undertakings) to Clause §.8 (Retention of docyments) (inclusive) and that faillure is not remedied to the
satisfaction of the Security Agent within 14 days, that Charging Company wili allow (and irrevocably
authorises) the Security Agent or any person which the Security Agent nominates to take on ifs behalf
any action which is necessary 0 ensure that those covenants are complied with,

indemnity

Fach Charging Company will indemunify the Security Agent against all losses mowrved by the Security
Agent as a rasult of a breach by any Charging Company of its obligations under Clauses 8.1 (Dwrarion
aof undertakings) to Clause 8.8 {Retention of documents) {inclusive) and in connection with the exercise
by the Security Agent of ifs rights conteined in Clause 8.9 (Power fo remedy) above. Al sums the
subject of this indemnity will be payable by the refevant Charging Company to the Security Agent on
demand.

Hevocation and ofher sctions in relation to Intellectual Property

Without prejudice fo the crestion of any Security Interest pursuant to this Deed, no breach of any
representation, warranty, undertaking or other provision (in each case, whether expressed or implied)
under this Deed shall arise solely bry reason off

(2} any steps taken by a third party (including any applicable intellectual property regisiry) to
oppose the grant of, challenge the validity of, or seek to revoke any of, the Inteliectual
Property; of

(b} any decision of & court of competent jurisdiction or other competent authority (including any
applicable intellectual property registry) to refuse to grand, to cancel or to revoke any of the
Intellectual Property,

provided in each case that any such steps or decision do not have » material adverse effect on the
business, assets or fnancial condition of the Group and do not adversely affect the nights of the Secured
Parties in any material respoct,
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PEC repister
The Charging Company shall
{a) comply with any notice served on it by any of its Subsidiaries pursuant to part 21A of the

Companies Act 2006 in respect of the Charged Property and within the timeframe specified in
that notice; and

{1 promptly provide the Security Agent with a copy of any notices referred 1o in puragraph (8}
abeyve,
ATTORNEY

Fach Charging Company, by way of security, rrevocably and severally appoints the Security Agent,
each Receiver and any person nominated for the puspose by the Security Agent or any Receiver {in
writing and signed by an officer of the Security Agent or Receiver) as tis atforney (with full power of
substitation and delegation) in its nume and on its bebalf and a5 its act and deed to execute, seal arnd
deliver (using the company seal where appropriate} and otherwise perfect and do any deed, assurance,
agreement, instrument, act or thing which it ought to executs and do under the terms of this Deed, or
which may be requized or deemed proper n the exercise of any rights or powers conferred on the
Secutity Agent or any Receiver under this Deed or otherwise for any of the purposes of this Deed, and
each Charging Company covenants with the Security Agent and each Receiver to ratify and confirm all
such acts or things made, done or executed by that attorney. Such power of attorney shall only be
exercisable following the occurrence of an Event of Default which s continuing or if the relevant
Charging Company has failed to comply with jts further assurance obligations pursuent to Clause 3
(Further Assurgnees or a perfection obligation pursuant to this Deed.

ENFORCEMENT AND POWERS OF THE SECURETY AGENT
Statutory restriciions

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

Enforcemoent powers
{a} Natwithstanding the provigions of thds Deed,

{i} the Indebtedness is deemed for the paposes of ssction 191 of the Law of Propernty
Act 1925 1o have become due within the mesning of section 101 of the Law of
Property Act 1925; and

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

{iry Save as provided in paragraph (c) below, the Security Interests constituted by this Deed given
by each Charging Company shall become enforeeable upon:

{i} a Declared Defoult or

{i1} the making of an application or the presentution of a petition for an administration
order in relation to any Charging Company or the giving or filing by any person of a
notice i refation to the appointment of an Administrator, lguidator or provisional
liguidator of any Charging Company; or
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{3} the relevant Charging Company requesting the Segcurity Agent 1o appoint 2 Receiver
or Adminisirator or the Security Apent appointing a Receiver or Administrator,

{e} The Security Tterests constituted by this Deed will not become enforceable solely as a result
of:
{H the obiaining of & moratorium by any Charging Company; or
{1} anvthing done with a view to obtaining a moratorivm,

under section 1A and schedule Al of the Insolvency Act 1986, as mserted by the Inselvency
At 2000, section 1, schedule |, paragraphs 1 and 2.

10.3 Statutory powers

The powers conferred on morigagees, Recelvers or Administrators by the Law of Property Act 1925
and the Insolvency Act 1986 (s the case may be) shall apply to the security created by this Deed,
yniess hey are expressty or impliedly excluded. If there is ambiguily or conflict between the powers
gontained in those Acts and those comtained ji this Deed, those comained in this Deed shall prevail,
Such powers shall be extended 50 as to authorise morigagess, Receivers or Administrators to lease,
make amangements for leases, accept surrenders of Jeases and grant options as fhey think fit and
without the newd o comply with any of the provisions of sections 99 and 100 of the Law of Property
Act 1925 and aoy lease granied will bind any holder of 2 subsequent Security Inferest deriving tifle
under the mortgagees, Receivers or Administrators.

4 Fixtures

Afer the occurrence of a Declared Defaull, the Security Agent mmy sever any fhawres fiom the
property to which they are attached and sell them separately from that property.

105 Appointment of Recelvers and Admindstrators

{2} If:
{1} so requested by a Charging Company, or
(i) at any time after o Declared Defauit has ovourred,

the Security Agent may, subject to paragraph (e} below, by deed under seal or in writing under
the hand of any officer of the Security Agent appoint any one o mors persons o be Receiver
of any Charged Property of that Charging Company or, when permitted by law, may appoint
an Administrator of that Charging Company pursuant to paragraph 14 of schedule B of the
insolvency Act 1986,

by The Security Agent may by writing under hand {except subject fo any requirement for a court
order under the Insolvency Act 1986 or any other applicable lnsolvepcy law} similarly remove
any Recelver,

£ if more than ope person is appointed Receiver or Administrator of any asseis, each Receiver
or Adwinistrator may act either jointly or severally unless the document of appointing him
states otherwise.

{d} Seetion W) of the Law of Property Act 1925 shall not apply 1o this Beed.
fe} The Sscurity Agent is not entitled to appoint 8 Receiver solely as # result of the obtaining of a

moratoriem {or anything done with 2 view fo obfaining a moratorium) under the Insolvengy
Aot 1986, except with the lsave of the court,
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) The Security Agent is not entitled to appoint an administrative receiver if prohibited from
doing so under section 72A of the losolvency Act 1956,

HE] Powers of leasing

The Security Agent may at any time on or after the Security interests constituied by this Deed have
hecome enforceable lease, make agreements for Isases at a premium or otherwise, aecept surrenders of
Jeases and grant options or vary or reduce any sum payable under any leases or tenancy agreements as
it thinks fit, without the need to comply with any of the provisions of sections 99 and 100 of the Law of
Property Act 1925,

YT Exercise of powers

All or any of the powers conferred upon mortgagees by the Law of Property Act 1925 as varied or
extended by this Deed, and all or any of the rights and powers conferred by this Deed on & Receiver
{whether expressty of impliedly), may be exercised by the Security Agent without further notice (o any
Charging Company at any fme afier the Security Tnterests constituted by this Deed have become
enforgeable, irrespective of whether the Security Agent has taken possession or appointed a Beceiver of
the Charged Property.

0.8 Appropriations

Until all Indebtedness has been frrevocably and unconditionaily paid and discharged in full, each
Seoured Party {or any trustee or agent on its behalf) may, subject to the ferms of the Infercreditor Peed
and without affecting the liability of any Charging Company under this Deed:

{2} refiain from applying or enforcing any other monies, security or rights held or received by that
Secured Party (or any frugtee or agent on ity behall) in respect of those amounts, o7 apply and
erdorce the same in such manner and order as it sees it {whether agamst those amounls of
otherwise) and no Charging Company shall be entitled to the benefit of the same;

(b} to the extent that any of the Charged Property constitute "financial collateral” and this Deed
and the obligations of any Charging Company hereunder constitufe a "security fnuncial
collateral arrangement” {in each case v defined in, and for the purposes of, the Financial
Collateral Arrangements (No.2) Regulations 2003 (SI 2003 No. 3226) (the "Reguiations™))
the Security Agent shall have the right once the security constituted by this Deed becomes
enforceable to appropriate all or any part of such financial collateral in or towards discharge of
the Indebtedness. For this purpose, the parties agree that the value of such financial collateral
so appropriated shall be (a) in the case of cash, the amount standing to the credit of sach of the
Charged Accounts, together with any acerued but un-posted interest, at the time the right of
appropriation is exercised; and {b) in the case of Investments, the market price of such
Investments determined by the Security Agent by reference to a public index or by such other
process as the Security Agent may select, including independent valuation, In cach case, the
partics agree that the method of valustion provided for in the Deed shall constifite a
commercially rezsonable method of valuation for the purposes of the Regulations; and

e} hold in an interest-beating suspense account any monies received from any Charging
Company o on secount of such Charging Company’s lability under this Deed.

0% Security Agent's Duties

The Security Agent shall, following the cccurrence of 2 Declared Default exercise all its rights, powers
and discrotions undet this Deed in accordance with the Intercreditor Deed.

L
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i STATUS, POWERS, REMOVAL AND REMUNERATION OF BECEIVER
itl Recelver as agent

Fach Receiver shall be the agent of the relevant Charging Company which shall be solely rgsponsible
for his acts or defaults, and for his remunerstion, and be liable on any sgreemenis Or engagemenis
made or entered into by hinn  The Secunity Agent will not be responsible for any misconduct,
negligence ot default of & Receiver,

1.z Powers of Recelver

Each Receiver appointed under this Deed shatl, in relation 1o the Charged Property, have ali the powers
confoereed from time to fime ont Receivers by the Law of Property Act 1925 and the Insolvency Act
1986 (ench of which iy deemed incorporated in this Deed), and any other applicable law so that the
powers set out in schedule 1o the Insolveney Act 1986 shall exiend fo every Recelver, whether or not
an adminisirative receiver. In addition, notwithsianding any bouidation of the relevant Charging
Company, sach Recetver shall have power to)

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

b generaily manage the Charged Property and manage or carmy of, develop, reconsirnot,
amalgamate, diversify or concur in carrying on all or any part of the business of the relevant
Charging Company;

o) make any arrangemont oF COmMpromise oF enter into or cancel any confracts;

{dy raise or borrow meney or incur any other liability on any terms, whether secured or unsecured,
and whether to rank for payment in priority to this security or not;

{e} sell, Jet or lease or concur in selling, letting or leasing, and vary the terms of, determine,
surrender or accept surrenders of, leases or tenancies of, or grant options wnd hoences over, of
otherwise dispose of or deal with, all or any of the Charged Propenty, without being
responsible for loss or damage. Any such sale, lease or disposition may be made for cash
payable by mstalnents, loan stock, other debl obligations, shares or sacurities of anofher
company, or other valuable considerstion;

{f establish subsidiaries to acquire interests in any of the Charged Property andior armange for
those subsidiaries to trade or cease to trade and acqudre any of the Charged Property on any
terms and conditions, whether or not including payment by instalments, secured or unsecured;

{2} make and effect all repairs, renewals and improvements to any of the Charged Property and
muintain, renew, take out of ncrease Insurances,

{h} exercise all voting and other rights attaching to the Investments and stocks, shares and other
securities owned by the relevant Charging Company and comprised in the Charged Property;

{1 redeem any prior Security Interests on or relating to the Charged Property and setfie and pass
the accounts of the person entitfed to those prior Security [nterests, so that any accounls s0
settfed and passed shall (subject to any manifest error) be conclusive and binding on the
refevant Charging Company and the money so paid shall be decmed to be an expense properly
incumed by the Receivern

) appoint and discharge employees, officers, managers, agents, professionals and others for any

of the purposes of this Deed and/or to guard or protect the Charged Property upon terms as to
rermuneration of etherwise ag he may think fif;
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iy settle, refer to arbitration, compromise and arrangs any clamns, accounty, dispruutes, questions
and demands with or by any person who is or elaims to be u creditor of the relevant Charging
Company or relating to any of the Charged Property;

{H bring, prosecute, enforee, defend and discontinue afl actions and proceedings or submii to
arbitration m relafion o all or any of the Charged Property,

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

{my tmplament or continue the development of (and obtain all consents required in connection
therawith) and/or complete any buildings of structures on any real property comprised in the
Charged Property;

{0y purchase or acquire any land or any inferest in or right over land;

3y, make calts conditionally or unconditonally on the members of the relevant Charging

Cormpany in respect of vacalled capital;

{g) exercise on behalf of the relevant Charging Company, and without the consent of or notice to
such Charging Company, all the powers conferred on & landlord or 2 tenant by any legislation
froms time to time in foree in any relevant furisdiction relating to rents or agriculture in respect
of any part of the Premises comprised in the Churged Property; and

{r} do all other acts and things (inchiding signing and executing all documents and deeds) as the
Receiver considers to be incidental or conducive to any of the matters or powers in this Clause
11.2 {Powers of Receiver), or otherwise mcidental or conducive to the preservation,
tmprovement or realisation of the Charged Property,

and in each case may use the name of the refevant Charging Company and exercise the relevant power
in any ssnner which he may think Gt

1.3 Bemoval of Recelver
The Security Agent may by notice remove from time to time any Receiver appointed by it {subject to
the provisions of section 45 of the Insolvency At 1986 iy the case of an adminisirative roveivership)
and, whenever it may deem appropriate, appoint 8 new Receiver in the place of any Receiver whose
appointment hay tevminated, for whatever reason.

114 Rection 109 Law of Property Act 1928

{a} The Security Agent may from time to time fix the remuneration of any Receiver appointed by
it and the maximum rate specified in section 109(6) of the Law of Property Act 1923 will not
Appiy.

b} Section 109(8) of the Law of Property Act 1925 will not apply to a Receiver appointed under
this Deed.

113 Beveral Begelvers

1f at any time there is morc then one Receiver, each Receiver may separately exercise all of the powers
conferred by this Desd (unless the document appointing such Receiver states otherwise].
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2. APPLICATION OF MONIES AND INTERCREDITOR DEED
12t {Order of application

All monies received hy the Security Agent or any Receiver appointed under this Deed shall be hekll on
trust for the Secured Parties and applied in the following order:

{2} in payment of the costs and losses Incurred, and payments made, by the Security Agent andlor
any Reeeiver {including the payvment of preferential debisy;

i3 in pavment of remuneration o the Receiver st such market rates as may be agreed between
T and the Security Agent (acting reasenably) at or any time after his appointment;

] in or towards satisfaction of the Indebtedness in socordance with Clawse 12,3 {fnferereditor
Deedy, and

{d) ihe surphos (if any) shall be paid to the relevant Charging Company or other person entitled o
it.

i2.2  Suspense account

Until the Indebtedness is paid in full, the Security Agent may place and keep (for such time as it shall
determine} any money received pursuant to this Decd or on account of apy Charging Company's
Jiability in respect of the Indebtedness in an interest bearing separate sugpense account {to the credit of
either the relevant Charging Company or the Security Agent as the Security Agent shall think fit) snd
the Receiver may retain the same for the period which he snd the Security Agent consider expedient
without having any obligation to apply all or any part of that money in or towards discharge of the
Indebiedness.

12.3 Intercreditor Deed

The order of application of monies arising as 2 result of enforcement of this Deed as between the
Secured Parties is governed by the terms of the Intercreditor Deed.

13 PROTECTION OF THIRED PARTIES
13.1 Mo obligation to enguire

Wo purchaser fror, or other person dealing with, the Security Agent or any Receiver (or their agents)
shall be obliged or concemed to coguire whether:

{a} the right of the Security Apent or any Recelver to exercise any of the powers conferred by this
8 ¥ AR B : )
Deed has arisen or become exercisable or as to the propriety or validity of the exercise or
purported exercise of any such power; or

)] any of the Indebtedness remains outstanding or be concerned with notice to the contrary and
the title and position of such a purchaser or other person shall not be impeachable by reference
to any of those matters,

122 Heeelpt conclusive
The receipt of the Security Agent or any Receiver shall be an absolute and a conchsive discharge to a

purchaser, and shall relieve him of any obligation to see to the application of any monies paid to or by
the direction of the Security Agent or any Receiver.
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i4.

14.1

4.3

P44

4.3

Statutery protection

{a} ATl the protection to purchasers contained in sections 104 and 107 of the Law of Property Act
1925, section 42(33 of the Insolvency Act 1986 or m any other applicable legislation shall
apply to any person purchasing from or dealing with the Security Agent, any Receiver or any
Delegate.

by Fach Senior Finance Party shall comply with #s obligations wnder the Senicr Financs
Documents {includimg any obligations to make further advances),

PROTECTION OF SECURITY AGENT AND RECEIVER
No Habifity

Neither the Security Agent nor ary Receiver shall be liable in regpect of any of the Charged Property or
for any loss or damage which arises out of the exercise or the attempted or purported exercise of, or the
failure to exercise any of, their respective powers, unless caused by its or his gross negligence or wilful
default,

Possession of Charged Proporty

Without prejudice to Clause 14.1 (Vo liabiliny), if the Security Agent or any Receiver enfers into
possession of the Charged Property, it will not be liable to account a5 mortgagee in possession and may
at any time at its discretion go ouf of such possession.

Eighdlity of the Charging Companies

Each Charging Company shall be deemed to be a principal debtor and the sole, original and
independent obligor for the Indebtedness and the Charged Property shall be deemed to be a principal
security for the Indebtedness. The Hability of each Charging Company vnder this Deed and the charges
contained in this Deed shall not be impaired by any forbearance, neglect, indulgence, extension of time,
release, surrender or loss of securities, dealing, variation or arrangement by the Security Agent or any
other Secured Party, or by any ofher act, event or matter whatsoever whereby the Hability of any
Charging Company (a8 a surety onty) o7 the charges contained in this Deed {as secondary or pedlateral
charpes onlv} would, but for this provision, have been discharged.

Hemutatement

if any discharge, release or arrangement (whether in respect of the obligations of any Group Company,
any other grantor of Transaction Security or other person or any security for those obligations or
otherwise) is made by a Secured Party in whole or in part on the basis of any puyment, security or other
disposition which is avoided or must be restored in insolvency, liquidation, administration or
stherwise, without limitation, then the Hability of each Charging Company wnder this Deed will
continue or be reinyiated as i the discharge, release or amangement had not ocowmred.

Waiver of defences

The obligations of cach Charging Company under this Deed will not be affected by an act, Onussion,
matter ot thing which, but for this Deed, would reduce, release or prejudice any of its obligations under
this Deed (without Timitation and whether or not known fo i or any Secured Party) inchuding:

{a} any time, waiver or consent granted to, or composition with, any Croup Company, any other
grandor of Transaction Becurity or other person;

i} the release of any Group Company, any other grantor of Transaction Sevwrity or any other
person under the terms of any composition or armangement with any creditor of any Group
Company or any gravdor of Trensaction Security;
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i) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect o
perfect, take up or enforee, any rights against, or securily over sssels of, any Group Company,
any other grantor of Teansaction Security or other person or sny non-presentation or non-
ohservance of any formality or other requirement in respeet of any nstrument or my failure o
realise S full value of any security,

hy any incapacity or lack of power, anthority or legal personality of or dissolution or change in
the members or statas of a Group Company, any other grantor of Transaction Security or any
other person;

{e} any smendment, novation, supplenent, extension, restatement (however fundamental and

whether or nod more onerous) or Teplacement of a Sepured Dogument or any other docoment
or secwrity including, without limitation, any change i the purpose of, any extension of or
increase in auy facility or the addition of any new Tacilily under any Secured Document or
other document oy security;

{f} any wnenforceability, ilegality or invalidity of any obligation of any person under any Secured
Diocument or any other docuosert or secarity; or

{g) any insolvency or similar proceedings.
146 Immediate vecourse

Each Charging Company waives any right it may have of first requiring any Secured Party {or any
trustee or agent on its behalf) to proceed against or enforce any other rights or secunfy or claim
payment from any person before claiming from that Charging Company under this Deed. This waiver
applies irrespective of any law or any provision of 2 Secured Docament fo the contrary.

147 Deferral of Charging Compandes® vights

Uniil al} amounts which may be or become payable by any Group Company or any other grantor of
Tranzaction Securiy under or in connection with the Secared Documents have been irrevocably paid in
full and unless the Security Agent otherwise divects, no Charging Company will exercise any rights
which it may have by reason of performance by it of #ts obligstions under the Secured Documents:

{a} 1r be indemnified by 2 Group Company or any olher grantor of Transaction Security;
by to claim any contribution Fom any other gustantor of any Group Company’s or any other

grantor of Transpction Secwrity's obligations ander the Secured Documents;

e} 10 tuke the benefit (in whole or in part and whether by way of subrogation or etherwize} of any
rights of the Seoured Parties under the Secured Documents or of oy other gearanise or
securify taken pursuant to, or in connection with, the Secured Dovuments by any Secured
Party;

{dy to bring legal or other proceedings for an order requiring any Group Company or any other
grantor of Transaction Security to meke any payment, or perform any obligation, in respect of
which any Group Company or any other grantor of Transaction Security has given a
guarantes, undertaking or indemnity uader any Secured Document;

{&) to exercise any right of set-off sgainst any Group Company or any other grantor of
Teansaction Security; andfor

{f to claim or prove as a creditor of any Grouvp Company or any other grantor of Transaction
Security in competition with any Secured Party,
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148

151

18,3

153

¥ 3 Charging Company receives any benefit, payment or distribution in relation to such rights it shall
hold that benefit, payment or distribution fo the extent necessary to enable all amounts which may be or
become payable to the Secured Parties by any Gronp Company or any other grantor of Transaction
Security under or in connection with the Secored Documents o be repaid in full on wust for the
Secured Parties and shall promptly pay or transfer the same to the Security Agent or as the Seocunity
Agent may direet for application in accordance with Clause 12,1 (Order of application).

Security Agent

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

CORTE, EXPENSES, TAXES AND 8TAMP BDUTY
Transaction Expenses

Each Charging Company shall promptly within three Business Days of written demand pay the
Security Agest (or procure that the Security Agent is paid) the amount of all costs and expenses
reasonably incorred by the Security Agent, any Recciver or Delegate in connection with the
negotiation, preparation, printing, execution and perfection of this Deed.

Enforcement and proservation costs

Each Charging Company shall, within three Business Days of written demand, pay to (or provure
payment to} the Security Agent the amount of all costs and expenses (including legal fees) incvrred by
it in connection with the enforcement of or the preservation of its rights under this Deed and any
proceedings instituted by or against the Security Agent as a consequence of taking or holding the
security created under the Deed or enforcing these rights,

Btamp duties, ete.

Each Charging Company shall, within three Business Days of demand, indemnify each of the Security
Agent and the sther Secured Parties from and against any cost, foss or lability for any stamp, stamp
duty land tax, documentary, filing and other similar daties and Taxes (if any) which are or may become
payable in connection with this Deed other than in connection with any assighment or transfer by the
Seourity Agent.

Interest Caleulation

Al interest ander this Deed which acerues and is pavable in arrear will acorue on a daily basis and will
be calculsted by reference to a 360 day vear and the actual number of days elapsed {or on any other
basis required by market practiceh.

Secprlty Agent's ongolng costs

{u} I the event an Dvent of Default is continuing, cach Cherging Company shall pay 1o (or
procure payment to) the Security Agent any reasonable costs in respect of the mvestigation af
such Bvent of Defantt that may be agreed between them.

{h} If the Security Agent and the Charging Companies fail fo agree upen such amount, that
dispute shall be determined by an investment bank (acting 25 an expert and not a5 an
arbitrator) selocted by the Security Agent and approved by the Charging Companies or, failing
approval, nominated (on the application of the Security Agent) by the President for the time
being of the Law Society of England and Wales (the costs of the nomination and of the
ivesstment bank being payvable by the Charging Companies) and the determination of any
trvestment bank shall be final and binding upon the parties to this Deed.
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154 Amendment costs

If any Charging Company requests an amendment, waiver or consent i relation to this Deed, that
Charging Company shall, within three Business Days of written demand, relmburse {or procure the
reimbursement of) each of the Facitity Agent, the Security Agent and the Original Senior Secured Note
Trustes for the amount of all reasonable costs and expenses (including reasonable tegal fees) incurred
by the Facility Agent, the Security Agent, the Original Senior Secured Note Trustes, any Revelver or
Delegate in respending to, evaluating, negotiating or complying with that request or requirement.

187 Taxes

All sums payahie by or on behalf of each Charging Company under this Deed shall be paid free and
clear of all deductions or withholdings (including for or on account of Tax) unless the deduction or
withholding is reguired by law, in which event the relevant Charging Company shali (i} pay such
additional amounts as shall be required to ensure that the net amount received and retained fafter
deduction or withholding) by the person receiving the payment will equal the full amoeunt which woukd
have heen received and retained by it had no such deduction or withholding been required to be made,
and (31) remit the full amount deducted or withhekd to the relevant Tax authority in accordance with
apphicable law,

158 VAT

All sums payable by each Charging Company under this Deed are exchusive of any spplicable VAT
and the relevant Charging Company shall pay an amount equal to any such VAT in addition to and at
the sarne time as the sum otherwise payable wider this Deed.

16, CUMULATIVE POWERS AND AVOIDANCE OF PAYMENTS
[ECH] Cumulative powers

The powers which this Deed confers on the Security Agent, the other Secured Partics and any Recelver
appointed under this Deed are cumulative, without prejudice to their respective powers under the
general law, and may be exercised as often as the relevant person thinks appropriste.  The Security
Agent, the other Secured Parties or the Receiver may, iv connection with the exercise of their powers,
join or concur with any person in any transaction, schemne or arrangement whatsoever. The respective
powers of the Security Agent, the other Secured Parties and the Receiver will in no ciroumstances be
suspended, waived or otherwise prejudiced by anything other than an express consent o smwndment,

6.2 Ameunis avoided

if any amount paid by any Charging Company in respect of the Indebtedness is capable of being
avoided or set agide on the louidation or adminisiration of that Charging Company or otherwise, then
for the purposes of this Deed that amount shall not be considered to have been paid.

1.3 Discharge conditional

Any setflement or discharge between any Charging Company and any Secured Party shall be
conditionat upon no security or payment fo the Secured Party by that Charging Company or any other
person being avoided, set aside, ordersd to be refunded or reduced by virtue of any provision or
enactment relating to msolvency and accordingly (but without limiting the other rights of the Becured
Parly under this Deed) the Secured Party shall be entitled to recover from that Charging Company the
vahe which that Secured Party has placed on that secucity or the amount of any such payment a3 it that
settiement or discharge had not oecurred.
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RULING OFF ACCOUNTS

If the Security Agent or any other Secured Party receives notice of any subsequent Security Interest or
other interest affecting any of the Charged Property {except as permitied by the Relevant Secured
Dincaments) it may open & new account for the relevant Charging Comparny in its books. IF it does not
do so then {unless it gives express notice o the vontrary to the Principal Obligor), as from the time 1t
regeives that notice, all pavments made by that Charging Company to ¥ (in the absence of any express
appropriation to the contrary) shall be weated as having been credited to a new account of that
Charging Company and not as having been applied in reduction of the Indebiedness.

DELEGATION

The Security Agent may delegate by power of atforney ot in any other manner all or any of the powers,
authorities and discretions which are for the fime being exercisable by W under this Deed to any person
or persons upon such tgrms and conditions (including the power to sob-delegate) as it may think fit,
The Security Agent will not be liable or responsible to any Charging Company or any other person for
auy losses avising from any act, default, omission or misconduct on the part of any Delegate.

REDEMPTION OF PRIOR CHARGES

The Security Agent may, at any time after a Declared Default has occurred, redeem any prior Security
Interest on or relating o any of the Charged Property or procure the transfer of that Sccurity Interest io
itself, and may settle and pass the accounts of any person entitled to that prior Security Interest. Any
account so settled and passed shall {subject to any manifest error} be conclustve and binding on each
Charging Company, Each Charging Company will on demand pay to (or procure payment 1o} the
Security Agent all principal monies and interest and all losses incidental to any such redemption or
transfor,

A Senior Finance Party may at any time whilst an Event of Default is continuing set off any matured
obligation due from any Charging Company in respect of the Indebtedness {10 the extent beneficially
awned by that Senior Finance Party) against any mutured obligation owed by that Senior Pinance Parly
to that Charging Company, regardiess of the place of payment, booking branch or cusrency of either
obligation. If the oblgations are in different currencies, the Senior Finance Party may convert gither
obligation at 8 market rate of exchange in its usual course of business for the purpose of the set-off,

NOTHOES

Any commumication to be made under or in connectiop with this Deed shull be made in avcordance
with clanse 25 {(Notices) of the Intercreditor Deed.

CHANGES TO PARTIES
Asstgnment by the Security Agent

The Security Agent may at any time assign or otherwise transfer all or any part of ifs rights under this
Dreed in accordance with and subject to clause 22 {(Appoinment and Duties of Senfor Security Agent) of
the Interereditor Desd.

Changes te parties

Fack Charging Compsny authorises and agrees o changes fo parties under section 12.6 (Swecessors
and Assigns, Participations and Assignmentsy of the Senior Facilities Agreement and clevse 43
(Change of party) of the Intercreditor Deed and authorises the Security Agent to exavute on ity behall
any document required to effect the necessary fransfer of rights or obligations contemplated by those
PrOvisions.
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4.

24.1

24.2

243

244

245

246

CLURRENCY CLAUSRES
{puversion

AH monies received or held by the Security Agent or any Receiver under this Deed may be converted
into any other currency which the Security Agent considers necessary to cover the ohligations and
fiabilities comprised in the Indebtedness in that other currency at the Secyrity Agents spot rate of
wachange then prevailing for purchasing that other currency with the existing currency.

Mo discharpge

No payment fo the Security Agent {whether under any judgement or court order o1 otherwise) shall
discharge the obligation or Hability of the relevant Charging Company i respect of which it was mads
unless and until the Security Agent has received payment in full in the currency in which the obligation
or liability was incurred. To the extent that the amownt of any such payment shall on sctval conversion
im0 that currency fall short of that obligation or lability expressed in that currency, the Secunty Agent
shall have a forther scparate cause of action against the refevant Charging Company and shall be
entitled o enforce the seeurity constituted by this Deed to recover the amount of the shortfall.

MISCELLANEOQUS

Certifieates conchasive

A vertificate, determination, notification or opinion of the Security Agent stipulated for in this Deed or
as to any rate of interest or any other amount payable under this Deed will be conclugive and binding
on zach Charging Company, except in the case of manifest error.

Envalidity of any provision

If any provision of this Deed is or becomes invalid, illegal or umenforceable m any respect wider any
law, the validity, legality and enforceability of the remaining provisions shall not be affected or
impatred in any Wiy,

Counterparts

This Deed may be executed in any mumber of counterparts and all of those counterparts taken ingether
shall be deemed fo constitute one and the same strament.

Failure to execute

Failure by one or more parties ("Nou-Signatories”) to execute this Deed on the dute hereof will not
invalidate the provisions of this Deed as between the other parties whoe do execnte this Deed. Such
Non-Signatories may execute this Dued (or a counterpart thereof) on a subsequent dute and will
thereupon become bound by its provisions,

Third party righis

Unless expressly provided fo the contrary in this Deed a person who s not 2 party to this Dieed has no
right under the Contracts (Rights of Third Parties) Act 1999 to enforce or enjoy the benefit of any trm
of this Deed,

Covenant to Belease

Cmce the Security Agent is satisfied, acting reasonably, that all the Indebfedness has been paid in full
and none of the Secutity Agent nor any other Secured Party has any contingent labihty under any
Secured Document to advance further monies to, or incur Hability on behalf of, any Charging
Company, the Security Agent and each other Secured Party shall, at the request and cost of sach
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Charging Company, take sny action which roay be necessary to release the Charged Property from the
seeurity congtituted by this Deed and procure the reassignment of any assels asgigned to the Becurity
Agent pursuant to this Deed.

25 GOVERNING LAW AND SUBMISSION TO JURISIHCTION

251 {overpning law

This Deed and any non-contractual objigations arising out of or in connection with # are governed by,
and shall be construed in accordance with, English law.,

252 Hubmission to jurisdiction
{a} The couris of Englend have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute relating fo the existence, validity or termination
of this Deed or any nen-contractual obligation arising out of or in connection with this Deed)

{a "THspuie").

1] The parties agree that the courts of England are the most appropriate and convenient courts
settle Disputes and sceordingly no party will argue to the contrary.

1N WITNESS whereof this Deed has been duly executed on the date first above wiitten,

FUROPEAGIAEOTELA 35



SCHEDULE 1

Charging Companies
Charging Company Jurisdiction of Incorporation | Registered number
INEOS Holdings Limited England and Wales 4215887
“INEOS Finance ple o "1 England and Wales 7084307
INEOGS Holdings (Investments) Limited ﬁxig?éélﬁ .&ﬁ&?\élﬁiﬁ% .. | : 7497205
L INEOS Investment Holdings (Germany) - _. England and Wales A107347
Limited (formerly INEOS Phenol Limited)
INEOS 'iﬁvﬁstﬁwﬁm .lﬁ}:f:filaf;*:{)i’lﬁﬁ Limited | England and Wales ' 393ReY
| INEOS Oxide Limited T England and Wales | 3545207
INEOS Sales (UK) Limited ' England and 'W%ES. T ’Mﬁiﬁﬁ@ o
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SCHEDULEZ
Details of Properties
Fegistered Land
Ml
Unregistered Land
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SCHEDULE 3

Subsidiary Shares
Charging Company Subsidiary Number and class of shares ' 3 Detalls of
nominees (i
any}  helding
1 lepad fitle to
+ shares
INEOS Holdings T INEOS Holdings 11,500,131 erdinary shares of £1.00 each
{Investmentss Limited Limited

INEOS Holdings Linted

INEOS Investmaent
Holdings { Germany)
Limited (formarly
INEDS Phenol

| Limited)

600,916 Ordinary shares of £0.0001 each i

INEOS Holdings

4 Toternational Limited
“{formerty INEOS

nvestment Holdings

1 {Fluor & Sdicas}

1,200,000 Ordinary shares of £0.0001 cach |

-Limiteds

T TNEOS Properties 35,753 Drdinary shares of £0.01 each
Limited

T INEOS Vinyls Group | 84.929 Ordinary shares of £0.01 each
Limited '

ANBEOSUS DSS
Limited

"37500,001 Ordinary shares of £1.00 each |

TNEOS Firance plc

T 50,000 Ordinary shaves of £1.00 each

INEOS Finance

Company 1

. 1 Ordinary share of €1 00 each

11 Redeemable share of €1.00 each

INEOS Oxide Limited

1.003.157.89% Ordinary shares of £1.00
-gach

CINEOS Investments
~ International Limited

INEOS Silicas
Heldings Limited

-1 Ordinary share of £1.00 each

| INEOS Fluor Holdings

$imted

1 Ordinary share of £1.00 each

INEOS Oxide Limited

INEOS UK Finance
1 Company Limited

14,295,669 Ordinary shates of US$1.00

each

TINEOS US Finance

Company Limnited

i1 {}réimrﬁ share of US%1.00 cach
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Limieed

Charging Company Subsidiary | Number and class of shares | Details of
: nominees (i
“any)  holding
fepal tithe to
‘shares
T INEOS Manufacturing | 1 Ordinary share of £1.00
{Hully Limited
INEGS Investment INEOS Treasury (UK) | 1 Ordinaty share of £1.00 each.
Holdings {Gemmany) Limnited
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SCHEDULE 4

Fart 1
Forms of Notice to Conntovparties {other than Insarers) of Assigned Agreements

o linsert name and address of counterpariy]
Prated: [%]
Proar Birs,

Re: {here identify the relevant Astigned Agreement(s)] (the "Agreement(s)")

We notify you that [e] (the "Charging Company"} has charged and agreed to assign o Barclays Hank PLL (the
“Seeurity Agent") for the benefit of itself and certain other barks and financial institutions and other creditors
(the "Secured Parties™ all its right, title and interest in the Agreement(s) as seourity for coriain obligations
owed by {amongst others) the Charging Company to the Secured Parties pursuant 1o 3 debenture dated o] (ihe
"Debenture”). Such charge and agreement to assign is subject to the Existing Security (as defined in the
Hehedule herein).

We further notify yvou that:

k.

save as permitted under the Relevant Secured Doguments (a3 defined in the Debenture), the Charging
Compary may not agree o amend, vary, novate, supplement, supersede, waive or ferminaie the
Agreement(s} without the prior written consent of the Securify Agent;

you miay continue to deal with the Charging Compapy in relation to the Agreoment{s) urdtil vou teceive
written nofice {o the contrary from the Sccurity Agent. Thereafter the Charging Company will cease to
have any right to deal with you in refation to the Agreement(s) and therefore from that time you should
deal onby with the Becurity Agent;

you are authorised to disclose information in refation to the Agreement(s) o the Security Agent on
request;

afier receipt of written notice in accondance with paragraph 2 above (subject to any notice received
pursuant to the Existing Security), you must pay all monies to which the Charging Company 15 enfified
under the Agreement(s) direct to the Security Agent (and not to the Charging Company) unless the
Security Ageot otherwise agrees in writing,

the provisions of this notice may only be revoked with the writfen consent of the Security Agent: and
the Charging Company will remain liable to perform all its obligations under the Agreement(s} and

neither the Security Agent nor any receiver, delegate or sub-delagate appointed by it shall have any
lighality under the Agreement{(s).

Please sign and return the enclosed copy of this notice to the Security Agent (with a copy to the Charging
Company) by way of confirmation fhat:

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

{b} apart from any notices received pursuant to the Existing Scouwrnity, you have not received
notice that the Charging Company has assigned its rights under the Agreement(s) to a third
party or crealed any other interest (whether by way of security or otherwise) in the
Agresment(s) in favour of 2 third party; and

{9 you have not claimed or exercised, nor do you have any outstanding right to claim or exercise
against the Charging Company, any right of set-off, counter-claim or other right relating 1o the
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Agreement(s} [fother than any rights arising under sections 2c) or 6 of the same
Agreement)}

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

Yours farthfully

A7 K weak s n Aty A 0d

for and on %ﬁhféﬁf of
1Charping Company}

[ acknowledgement copy

Ton Bavclays Bank PLOC
[insert address]
Copy to Woharging Companyl

Fmsert address of Charging Company]

We acknowledge receipt of the above notice and confirm the matters set out in paragraphs (a) to (¢ above.

for and on behalf of
Linwers name of Counterparyy]

Prated: e}

B 3t Assigrend }%.gfwmeﬁt is governed by an 15DA Master Agreement,
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SCHEDULE
Existing Security

The English law shave charge and security assignment dated 12 May 201 entered into by INEOS
Greup Holdings Limited (previously INEOS Group Holdings plcj in favour of Barclays Bank PLC az
Security Agent for the Secured Parties (as defined therein) {as wmended, restated, supplemented andior
waived from time to Hmel;

The English law debenture dated 12 May 2010 entered inte by INEOQS Holdings Limited, INEOY
Europe Limited, INEOS Tenderca Limited and INEOS Finance ple in favour of Bavclays Bank PLO ay
Security Agent Jor the Secyred Parties (ax defined therein) (as amended, resioted, supplemented andior
wartved from time fo fima};

The English law debenture dated 27 May 2010 entered into by each of INEOS Eurapean Holdings
Limited, INEOS Flior Holdings Limited, INEGS Fluor Limited, INEOS Investments Internationc
Limited, INFOS Investment Holdings (Fluor & Silicas) Limited, INEOS Overseas Company 1 Limired,
INEGS Overseas Company Il Limited, INEOS Oxide Limited, INEOS nvestment Holdings {Lermarnyi
Limited) (formerly INEOS Phenol Limited), INEOS Silicas Holdings Limited, INEOS Silicas Limiied,
INEOS (Malta) Company, INEOS Nigriles (UK) Limited, INEOS Mangacuring (Hhell) Limsited ond
Barclavs Bank PLC as Secwrity Agent for the Secured Parties {os defined therein) fas anended,
vestated, swemplomented andior waived from time to Hime);

The English law debenture dated 31 January 2011 enteved into by INEOS Group Holdings Limited
{previously INEOS Group Holdings plc), INEOS Growp Limited, INEOS Limited and INEQY Holdings
fIvestments) Limited in favowr of Barclays Bank PLC as Security Agent for the Socured Partivs {us
defined therein) fas amended, restated, supplemented andipr waived from time to timel

The English low debenture dated 15 March 2011 entered into by INEOS Commercial Services UK
Limited, INEOS Chemicals Grangemeuth Limited and INEOS Infrastructuwre (Grangemouth) Limited in
favowr of Barclays Bank PLC as Security Agent for the Secured Purties (as defined therein) (as
amendad, restated, supplemented and/or waived from time to timel

The English law debenture dated 10 February 2012 entered into by INEOS Holdings Limited, INEOS
Finarce plo, INEOS Tenderco Limited, INEQS Holdings (Investments) Limited, INEOS Croup Limited,
INEOS Group Holdings Limited, INKOS Limited, INEQS Commercial Services UK Limited, INEOS
Chemicals Grangemouth Limited, in fovour of Barclays Bank PLC as Security Agent for the Secured
Parties fas defined therein) fos amended, restated, supplemented andfor waived from time tu time)!

The English law debenture dated ] March 2012 entered into between each of INEOS European
Holdings Limited, INEOS Fluor Holdings Limited, INEOS Fluor Limited, INEGY fuvestmenis
International Limited, INEOS Holdings International Limited (formerly INEQS Investment Holdings
(Fluor & Silicas) Limited, INECOS Overseas Company { Limited, INEOS Overseas Company 1 Limited,
INECS Oxide Limited, INEGSE Investment Hoidings (Germany) Limited (formerly INEQOS Phenol
Limited), INEOS Silicay Holdings Limited, INEQS Silicas Limiled, INEOS (Malrg) Company, INEGS
Nitriles (UK Limited, INEOS Mamfacturing (Hull) Limited und Barclays Bank PLC as Security Agent
Jor ihie Secured Parties {as defined therein) {as amended, restated, supplemented andior weived from
Hme to timef;

The English low debenture dated 4 May 2012 entered imto by INEOS Holdings Limited, INEOUS
Finance pic, INEOS Tenderco Limited, INEOS Holdings (Tnvestments} Limited, INE (3 Growp Limjted,
INEQS Growp Holdings Limited, INEOS Limited, INEOS Commercial Services UK Limited, INECSE
Chemicals Grangemouth Limited, in favour of Burclays Bunk PLC wx Security Agent for the Secured
Parties {as defined therein} (as amended, restated, supplemented andior waived from time to time);
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The English law debenture dared 29 May 2012 entered into by each of INEQS Ewopean Holdings
Limited, INEQS Fleor Holdings Limited, INEOS Flaor Limited INEOS Jovestments Intervationud
Limited, INEOS Holdings International Limited (formerly INEOS Investment Holdings (Fluor &
Silicasy Limited), INEOS Overseas Company I Limited, INEOS Overseas Cemapany I Limited, INEOS
Ovide Limited, INFOS Investment Holdings (Germany) Limited (formerly INEOS Phenol Limited),
INEOS Silicas Holdings Limited, INEQS Silicas Limited, INEOS (Malta} Company, INEOES Nifriles
(UK} Limited, INEOS Manufiacturing (Hudl} Limsited and Barclays Bank PLC as Security 4 geni for the
Secured Parties {as defined therein} {as amended, restated, supplemented andlor waived from time to
timef,

The English law debenture dated § May 2013 entered into by INEOS Holdings Limited, INEDS
Finance plc, INEOS Tenderco Limited, INEOS Holdings flnvestments) Limited, INEOS Group Limited,
INEOS Group Heldings Limited, INEOS Limited, INEOS Commercial Services UK Limited, INECS
Chemicals Grangemouth Limited, in favour of Barclays Bank PLC o5 Security Agent fior the Secured
Purties {as defined therein) {as amended, restated, supplemented andior waived from time to timei;

The English law debenture dated 5 June 2013 entered into by eack of INEOS Eurepean Holdings
Limited, INEOS Fluor Holdings Limited, INEOS Fiuor Limited, INEOS Invesiments Internationat
Limited, INEOS Holdings International Limited (formerly INEQS Investment Holdings (Flior &
Siticas) Limited), INEDS Overseas Compuny | Limited, INEOS Uverseas Company 1 Limired, INEGS
Onide Linsited, INEOS Investment Holdings (Germany) Limited (formerly INEOS Phenol Lirmired),
JNEQS Silicas Holdings Limited, INEQOS Silicas Limited, INEOS (Malta} Company. INEOS Niriley
(UK) Limited, INEOS Manufacturing (Hull) Limited and Bayclays Bank PLO as Seourity Agent for the
Secured Parties (as defined therein} {us amended, vestated, supplemented and(or waived from fime o
timel,

The Fnglich low debenture dated | September 2013 entered into by INEOS Sales (UK} Limited in
Javour of Barclays Bank PLC as Securily Agent for the Recured Porties {os defined therein} {az
amended. restated, supplemented and/or waived from time to fime);

The Fnglish lgw debenture dated 24 November 2014 entered into by INEQS Holdings Limited, INEOS
Finance ple, INEOS Tendereo Limtited, INEOS Holdings (Investments) FLinsited, INEOS Growp Limited,
INEOS Group Holdings Limited (formerly INEOS Group Holdings plc), INEOS Limited ard INEGE
Sades (UK) Limited in favour of Barclays Bank PLC as Security Agent Jor the Seciwed Porties (as
defined therein) (as amended, restated, supplemented qndior weived from time 1o time};

The English law debenture dated 31 March 2013 entered into by INEOS Holdings Limited, INEOS
Fiaunce ple, INEOS Tenderco Limited, INEOS Holdings (Investmants) Limited, INEGSE {troup Limited,
INEOS Growp Holdings Limited (formerly INEOF Group Holdings plel, INEOE Limited and INFOS
Sales (UK) Limited in favour of Barclays Bank PLC ay Security Agent Jor the Szoured Parties (o3
defined therein} {as amended, restated, supplemented and/or waived from time to timel;

The English law debenture dated 31 March 2015 between each of INEOS buropean Holdings Limited,
INECS Flior Holdings Limited, INEOS Fluor Limited, INEOS Investments Interngtional Limited,
INEOS [oldings International Limited, INEQS Overseas Company 1 Limited, INEOE Overseas
Company {F Limited, INEOS Oxide Limited, INEOS Invesiment Holdings (Fermany} Limifed, INEOS
Silicas Holdings Limited, INEOS Silicas Limited, INEOS (Malta) Company, INEQE Nitriles (UK}
Limited, INEOS Manyfacturing (Hull} Limited and Barelays Bank FLO as Security Agent for the
Secured Parties {ax defined thevein) {ay amended, vestated, supplemented acdionr watved from time fo
timel;

The English law debenture dated 3 May 2015 entered imo by INEOS Fioldings Limiwed, INEGS
Finance ple, INEOS Tenderco Limited, INEOS Holdings {Iavesinents) Limited, INEOS Group Limited,
INEOS Group Holdings Limited {formerly INEOS Group Holdings pleh, INEQE Limivgd, INEOS Sades
(LK) Limited, INEOS Invesiments International Limited, INEOS Oxide Limired and INECGS Grvestment
Holdings (Germany} Limited (formerly INEQS Phenol Linited} in Javour of Barclays Bank PLC as
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Security Agent for the Secured Parties (as defined thereinj (as amended, vestated, supplemented and/or
waitved from time 10 Himel

The English law debenture dated 28 February 2017 entered into by INEQS Holdings Limisedd INEGS
Finance ply, INEOS Tendereo Limited, INEOS Holdings fTevestments) Limited, INEGS Giroup Limited,
INEQS Group Holdings Limited (formerly INEOS Group Holdings plc), INEOS 2010 Limited, INEOS
Sales (UK} Limited, INEOS Investments International Limited, INEOS Uxide Limited and INEOS
Investment Holdings (Germany) Limited (formerly INEQS Phenol Limited) in favour of Barclays Bank
PLC as Security Agent for the Seewred Parties {os defined therein} {as amended, restated,
stipplemented aedlor waived from fme o finey

The English low debenture dated 3 November 2017 enteved into by INEOS Holdings Limited, INEOS
Finance pie, INEOS Tenderco Linited, INEOS Holdingy (favestments) Limited, INEOS Group Limited,
INEOS Growp Holdings Limited (formerly INEOS Group Holdings plch, INEOS 201 & Limired, INEQS
Sales (UK) Limited, INEOS Invesiments Internotional Fimited, INEOR {ide Limited und INEOS
Investment Holdings {Germany) Limited {(formerly INEOS Fhenol Limited) in. fivour of Berclays Bank
PLC as Security Agent for the Secured Farficy {as defined therein} {as amended, restated,
supplemented andior walved from time to fime);

The English law debenture dated 27 March 2019 entered into by INEOS Holdings Limited, INEOS
Finance pic, INEOS Tenderco Limited, INEOS Holdings (Investments} Limited, INEOS Group Limited,
INEOS Group Holdings Limited (ormerly INEOS Group Holdings ploj, INEQS 2010 Limited (formerly
INEOS Limited), INEOS Sales (UK) Limited, INEOS Investments International Limited, INEOS Oxide
Limited and INEGS Investwent Holdings (Germany) Limited (ermerly INEGS Phenol Limited) in
Savour of Barclays Bank PLC as Security Agent for the Secured Farfies fay defined therein) {ay
amended, restated, supplemented and/ov waived from time fo tmel;

The English law debenture dated 24 April 2019 entered into by INEGS Holdings Limited, INEQS
Finanpe plc, INEOS Tenderco Limited, INEOS Holdings (Investments) Limited, INEQS Group Limited,
INEOS Group Holdings Limited (formerly INEOS Group Holdings ple), INEOS 2610 Limited (Jormerly
INEQS Limited), INEOS Sales (UK) Limited. INEOS Irvestments International Limited, INEOS Claddde
Limited and INEOS Investment Holdings (Germany) Limited (formerly INEOS Phenol Limited) in
favour of Barclays Bank PLC as Security Agent for the Secwred Parties fus defined therein) {as
amended, restated, supplemented andlor waived from time fo timej;

The English Tnw debenture dated 79 October 2020 entered into by INEOS Holdings Limited, INEOS
Fincce ple, INEOS Tenderco Limited, INEQS Holdings (Tnvestments) Limited, INEOS Group Limited,
INECS Group Holdings Limited (formerly INEOS Group Heldings plc), INEOS 2010 Limi ted (formerly
INECS Limited), INECIS Sales (UK} Limited, INECGS Dnvestments International Limited, INEOS Oxide
Limited and INEOS Investmeny Holdings {Germany) Limited (fovmrly INEOS Phenol Limited) in
favour of Barclays Bank PLC as Security Agent for the Secured FPortles fus defined therein} fus
amended, restated, supplemented and/or waived from time to timej; and

The English law debenture dated 8 November 2021 entered into by INKOS Holdings Limited, INEGS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Invesiments) Limited, INEOS Group Limited,
INEOS Group Holdings Limited tformerly INEOS Group Holdings ple), INEOS 2010 Limited {formerly
INEOS Limited), INEGS Sales (UK} Limited, INEOS Investments International Limited. INEOS Oxide
Limited and INEOS Investment Holdings {Germany) Limited (formerly INEOS Phens! Limited) in
fuveur of Burcluys Bank PLC as Security Agent for the Securad Parties {as defined therein) (o5
amended, vestated, supplemented andlor waived from time to time).J

together, the "Existing Security”,

T Moties to lst only thete secwrity docinpents to which the Uhavglng Comgeery is @ party
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To:
Dated:

Tlear Sirs,

Part 2
Form of Notice of Assignment to Insurers

{inesert name and address of insarance company]

g

Re: [here identify the relevant insurance policyties)] (the "Pelicies")

L We notify you that [#] {the "Charging Company™) has charged and agreed to assign to Barclays Bank
PLC (the "Security Agent”) for the benefit of itself and certain other banks, financial institutions and
other creditors (the "Secured Parties") all its right, title and interest in the Policies as secumity fr
certain obligations owed by the Charging Company to the Secured Parties. Such charge and agreement
to assign is subject to the Bxisting Security {as defined in the Schedule herein).

2 We further notify you that;

()

(b)

(e}

{d)

the Charging Company may not agree to amend {other than amendments of a minor or
techmical natore or which would not unreasonably be expected to prejudice the interests of the
Secured Parties) or terminafe the Policies without the prior written consent of the Security
Agent;

subject to paragraph 2(a) above you may continue o deal with the Charging Company in
relation fo the Policies until you recsive writien notive 1o the contrary from the Security
Agent, Thereafter the Charging Company will cease to bave any right to deal with you i
relation to the Policies and therefore from that time you should deal only with the Secunty
Agpent;

you sre authorised to disclose information in relation to the Policies to the Security Agent on
request; and

the provisions of this notice may only be revoked with the wntten consent of the Security
Agent,

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

{a}
{h}

{3

{d

{2

you agree o act in accordance with the provisions of this notice;
you [will note/have noted] the Security Agent's inferest as charges on the Policles;

after receipt of written notice in accordance with paragraph 2(b} above (subject to any notice
received pursuant to the Existing Secuwrity}, you will pay all monies fo which the Charging
Company is entitled under the Policies direet to the Security Agent (and not to the Charging
Company) unless the Security Agent otherwise agrees in writing;

you will not cancel or otherwise allow the Policies to Iapse without giving the Security Agent
not fess than 30 days’ written notice;

apart from any netice received pursuant to the Existing Secutity, you have not recelved notice
that the Charging Company has assigned its rights under the Policies 10 3 third party or creaizd
any other interest (whether by way of security or otherwise) in the Policies in favour of a third
prarty;
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{1 you have not ¢laimed or exercised nor do you have any outstanding right to claim or EXEITISE
against the Charging Company, any right of set-off, counter-claim or other nght relating o the
Policies;

g} the Security Agent shall not in any circumsiances be liable for the premiums in relation to the
Poleies: and

{h the Policies shail not be rendered void, voidsble or wmenforceable by reason of any non-
disclosure by the Security Agent.

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

Yourg faithfully

for and on hehatf of
{Charging Company|

{0k acknowledgement copy]

Fox Barclays Benk PLO
{insert address|

Copy to Charging Company)
fingert address of Charging Compuny]

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

R R A

for and on behall of
linsevt nme of Insirance company)

Dated: [#]
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SCHEDULE
Existing Becurity

The English Jaw share charge and security assignment duted 12 May 2010 enteved info by INEQS
Group Holdings Limited (previously INEOS Group Holdings plc) in Saveawr of Bavclaps Bank PLO as
Security Agent for the Secured Parties (as defined therein) (as amended, restated, supplemented andior
welved from time 1o fime);

The English low debentuwre dated 12 May 2010 enjered into by INEQS Holdings Limited, INEOS
Ewrope Linited, INEOS Tendervo Limited and INEGS Finance pic in favour of Barclavs Bawk PLC as
Security Agent for the Secured Parties (as defined therein) (as amended, restated, supplemented andior
wuived from time to fimej;

The English law debenture dated 27 May 2010 entered into by each of INEOS European Huslelings
Limited, INEOS Fluor Holdings Limited, INEOS Flyor Limited, INEOS Investments Frugmrnational
Limited, INEOS Investment Holdings (Fiuor & Silicas) Limited, INEQS Oversens Company 1 Limited,
INEOS Overseas Company U Limited, INEQS Quide Limited, INEQS Investment Holdings {Germunyh
Limited) (formerly INEOS Pheno! Limited), INEOS Silicas Holdings Limited, INEOS Silicps Limited,
INEOS (Mafta) Company, INEOS Nitriles (UK) Limited, INEQS Mamufucharing (Fll) Limited amd
Barclaye Bank PLC as Security Agent for ihe Secured Parties {os defined therein) {as amended,
restated, supplemented andfor waived from tiwe 1 time);

The English law debenture dated 31 Jaruary 2011 enteved into by INEOS Group Heldingy Limited
{previously INEOS Group Holdings plop, INEOS Group Limited, INEGS Limited and INECGS Holdings
(investments) Limited in favour of Barclays Bunk PLC as Security Agent Jor the Secured Parties {as
defined therein} (as amended, vestated, supplemented and/or waived from time to thng);

The English law debenture dated 15 March 2011 entered into by INEOS Commmercigl Servicey UK
Limited. INEOS Chemicals Grangemonth Limited and INEOS Infrastructure (Grangemouth) Limited in
favowr of Barclays Bank PLU as Security Agent for the Secured Parties fay defined therein) (o5
amended, restated. supplemented and/or watved from tme to time);

The English Taw debenture dated 10 February 2012 entered into by INEOS Holdings Limited, INEOS
Finance ple, INEQS Tenderco Limited, INEOS Holdings (fnvestments) Limited, INEOS Growp Linifted,
INEOS Group Holdings Limited, INEOS Limited, INEOS Commercial Services UK Limited, INECGE
Chemicals Grangemouth Limited, in favour of Barclays Bank PLC as Security Agent for the Secured
FPartics (as defined thevein) (as amended, restated, supplemented andior watfved from time to timei;

The English low debenture  dated ] March 2012 entered into between eqeh of INEUS European
Holdings Limited, INEOS Fluor Holdings Limited INEOS Flyor Limifed, INEOS Investments
International Limited, INEOS Holdings International Limited (formerly INEOS Investment Holdings
(Fluor & Silicas) Limited, INEOS Overseas Company | Limited, INEOS Overseas Company {1 Limired,
INEOS Ovide Limited, INEOS Investmeni Holdings (Germany) Limited (furmerly INEOS Phenol
Limited), INEOS Silicas Holdings Limited, INEOS Sificas Limited, INEOS (Malta) Company, INEOS
Nitriles (UK} Limited, INEOS Manufacturing (Hull) Limited and Bavelays Bank PLU as Security Agent

For the Secured Parties (as defined thevein) (as amended, restated, supplemented andior waived from

tme fo Hmed;

The English law debenture dated & May 2012 entered into by INEOS Holdings Limired, INEOS
Finanee ple, INEOS Tenderco Limited, INEOS Holdings (fnvestmentsj Limited, INECQS Group Limited,
INEDS Group Holdings Limited, INEOS Limited, INEQGS Commercial Services UK Limited, INEOS
Chemicals Grangemouth Limited, in fovour of Barclays Bank PLC as Security Agenl Jor the Secured
Parties fas defined therein) {us amended, restaied, supplemented andfor waived from fime fo Sme);
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The English law debenture dated 29 May 2012 entered into by each of INEOS European Hoidings
Limited, INEOS Flyor Holdinge Limited, INEOS Fhaor Limtted, INEOS Investmenis Imeraqtional
Limited, INEOS Holdings International Limited (formerly INEOS Investment Holdings (Fluor &
Silicas) Limited), INEOS Overseas Compuny ] Limited, INEOQS Overseas Company 1 Limited, INECOS
(hide Limited INEQS Investment Holdings (Garmanmy) Limited {formerly INEOS Phenol Limited),
INEQS Stlicas Holdings Limited, INEQS Silicas Limited, INEOS {Malta) Company, INEOS Nifriles
(UK Limited, INEGS Mumifactaring (Hull) Limited and Bavclays Bank PLC as Securily Ageni, Jor the
Secured Parties {as defined therein) (ax amended, restated, supplemented andfor waived from time in
timel;

The English law debenture dated 8 May MH3 entered into by INEOS Holdings Linired, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Investments) Lintited, INEOS Group Limited,
INEOS Group Holdings Limited. INEOS Limited, INEGS Commercial Services UK Limited, INEOS
Chemicals Grangemouth Limited, in favour of Barclays Bank PLC as Security Ageni Jor the Secured
Parties {us defined therein) (as amended, restated, supplemented and/or waived front time io Hime):

The English law debenture dated 5 June 2013 entered into by each of INEQS Buropean Holdings
Limited, INEOS Fluor Holdings Limited, INEQS Fiuor Limited, INEOS Investments International
Limited, INEOS Holdings Intersational Limited (formerly INEOS Investment Holdings (Fluor &
Silicas) Limited), INEOS Overseas Company | Limited, INEOS Overseas Compary 11 Limited, INEOS
Cnxide Limited, INEOS Iovestaent Holdings (Germany) Limited (formerly INEQOS Phenol Limited),
INECGS Sificas Holdings Limited, INEOS Sificas Limited, INEOS (Malt) Company, INEOS Niwriles
(UK} Limited, INEOS Manwfocturing (Hull) Limited ard Barclays Bank PLC as Securily Ageni Jor the
Secured Parties (as defined therein) fas amended, vestated, supplemented and/or wirtved from time o
Hmel;

The English law debenture dated T September 2013 enteved inte by INEOS Sales (UK) Limited in
Juvour of Barcluvs Bank PLC as Security Agent Jor the Secured Parties (oy defined therein} f(as
amendad, vestared, vapplemented andior waived from time to tmej;

The English law debenture dated 24 November 2014 entered into by INEOS Holdings Limited, INEGS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Investments) Limited, INEOS Group Limited,
INEOS Growp Holdings Limited {formerly INEOS Group Holdings ple), INEQS Limited and INECS
Sales (LK) Limited in favour of Barclays Bank PLC as Security Agent for the Secured Payties (as
defined therein) fas amended, restated, supplemented and/or watved from time to fime);

The English law debenture dated 31 March 2015 entered into by INEOS Holdings Limited, INECQS
Firance ple, INFOS Tenderce Limited, INEOS Holdings (Investments) Limited, INEGE Group Linnted,
INEOS Group Holdings Lismited (formerly INEGS Group Holdings ple), INEOS Limited and INEOS
Sales (UK) Limited in favour of Barclays Bank PLC as Secwrity Agent for the Secured Parficy (o8
defined thereing fas amended, restated, supplemented and/or waived from time fo fimel

The English law debenture dated 31 March 2015 between each of INEQS Eurapean Holdings Limited,
INEOS Fluor Holdings Limited. INEOS Fluor Limited, INEOS Investments International Limited,
INEOS Holdings International Limited, INEOS Overseas Compary 1 Limited, INEOS Oversens
Company I Limited, INEOS Oxide Limited, INEOS trvestment Holdings (Germeny! Limited, INEOS
Siticas Holdings Limited, INEOS Silicas Limited, INEOS (Malta) Company, INEGS Nirites (UR)
Limited, INEOS Manufactuving (Hull) Limited and Bavclays Bank PLC as Sweeurity Agent for the
Secured Parties {as defined thevein} (us amended, restated, supplemenied ondior waived from time 1o
tima);

The English law debenture dated 5 May 2013 entered into by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tendeveo Limited, INFOS Holdings (Investments} Limited, INROS Group Limited,
INEOS Group Holdings Limited (formerly INEQS Growp Holdings plc), INEOS Limited, INEQS Sales
(LK) Limited, INEOS Investments International Limited, INEQS Oxide Limited omd INEOS Investment
Holdings (Germany) Limited (formerly INEOS Phenol Limited) in favowr of Barclays Bank FLOC as
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Security Agent for the Secured Parties (as defined therein) (as amended, restated, supplemented and/or
waived from time to timel;

The English law debenture dated 28 February 2017 wntered into by INEOS Holdings Limited, INEOS
Finunce ple, INEOS Tendereo Limited, INEOS Holdings (Investments) Limited, INEOS Group Fimited,
INEGS Group Holdings Limited (formerly INEOS Group Holdings plc), INEOS 2010 Limited, INEOS
Sules (UK) Limited INFOS Investments Internationg? Limited, INEQS Ogide Limited and INEOS
Investment Holdings (Germany) Limited (formerly INEOS Phenol Limited} in favour of Bavclays Bunk
PLC as Security Agent for the Secured Parties {(as defined therein) (as amended, restated,
supplemented and/or waived from time to timel;

The English law debenture dated 3 November 2017 entered into by INEGS Holdings Linited, INEOS
Finance ple, INEOS Tenderco Limited, INFOS Holdings (vestments) Limited, INEOS Group Limited,
INEOS Group Holdings Limited formerily INEOS Group Holdings ple), INEOS 2010 Limited. INEOS
Sales (UK) Limited, INEOS Investments Interngtional Limited, INEOS Oxide Limited and INEUY
Investoent Holdings (Germany) Limited (formerly INEOS Fhenol Limited) in favour of Bavclays Bunk
PLE as Security Agent for the Secured Parties foy defined therein) (o amended, restoted,
supplemented and/or waived from fime 1o fime);

The English low debenture dated 22 March 2019 entered into by INEOS [oldings Limited, INEOS
Finance plc, INEOS Tendevco Limited, INEOS Holdings (fnvestments) Limited, INEOS Group Limited.
INEGS Group Holdings Limited (formerly INEOS Group Holdings plej, INEOS 2010 Limited (formerly
INEOS Limited), INEOS Sales (UK) Limited, INEOS Investments International Limited, INEOS Oxide
Limited and INFOS Investmeni Holdings (Geremany) Limited (formerly INEQS Phenol Limited) In
favour of Barclays Bank PLC as Security Agent for the Secured Parties fas defined therein) fas
amended, vesiated, supplemented and/or walved from time to time),

The English luw debenture dated 24 April 2019 entered into by INEOS Holdings Limited, INEOS
Finance ple, INEOS Tenderco Limited, INEOS Holdings (Investments) Limited, INEOS Group Limited,
INEQS Group Holdings Limited (formerly INEOS Group Holdings ple), INEOS 2010 Limited {formerly
INEOS Limited), INEDS Sales (UK} Limited, INEOS Investments International Limited, INEOS {lxide
Limited and INEOS Investment Holdings (Germany) Limited {(formerly INEOS Phenol Limited) in
Sfavowr of Barclays Bank PLC as Security Agent for the Secured Parties {as defined therein} (s
amended, restated, supplemented and/or walved from time to time);

The English law debenture dated 29 Ocviober 2020 entered into by INEOS Holdings Limited, INEOS
Finance ple, INEQS Tenderco Limited, INEQS Holdings {(Investments) Limited, INEOS Group Limited,
INEOS Group Holdings Limited {formerly INEOS Group Holdings ple), INEOS 2010 Limited {Jormerly
INEOS Limited), INEQOS Sales (UK} Limited, INEOS Invesimenis Jaternational Limited, INEOS Oxide
Limited and INECS Investment Holdings (Germivgy) Lipsited (formerly INEOS Fhenol Limited) in
favour of Barclays Bank PLC as Security Agent for the Secured Parties (as defined theveint {ax
amended, vesiated, supplomented and/or waived from time fo time); and

The English low debenture dated 8 November 2021 entered into by INEOS Holdings Limited, INEOS
Fingnee ple, INEQS Tenderco Limited, INEOS Holdings (Investments} Limited, INEQX Group Limited,
INEOS Group Holdings Limited (formerly INEOS Group Holdings pl), INEOS 2010 Limited (formerly
INEOS Limited), INEOS Sales (UK} Limited, INEOS Investments Internationad Limived, INEOS Cixide
Limited angd INFOS Invesiment Holdings (Germany) Limited fformerly INEQS Phenal Limited) in
Sivour of Barclays Bank PLC as Security Agent for the Secured Partles (as defined therein (o5
amended, restated, supplemenied and/or waived from time 1o time) ]

topether, the "Existing Secarity”,

* Notiee to Tt only these securily dociments 1o whish the Charging Umnpony i 5 party
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SCHEDULE 3

Intellectual Property Rights

Part 1- Patends

Country/place where

INEOS Sales (UK) Limited

| Case Mo, | Repistered Propricior/Applicant registered Patent Number
00002 “TINEOS Sales (UK) Limited 6B TEp18a8750
0112 TINEOS Sales (UK) Limited GB EP2094745
00177 "V INEOS Sales (UK) Linited Usa 18349975
00178 TNEGS Suies (UK) Limmited A §314197
G678 [ TNEOS Sales (UK) Limiied USA [s3tatoe
00195 " INEOS Sales (UK) Limited [ usa | 10358514
I5015% T TNEOR Sates (UK) Limied TUsa ["¢497346
60209 TINEOS Sales (UK) Limited USA "1 9006363
| 60210 'INEOS Sales (UK) Limited USA REZRCT
oozt “INFOS Sales (UK) Limited USA 1 REG2794
o021z TNEOS Sales (UK) Limaited [osa 1 8840830
00213 CINEOS Sales (UK) Limited USA 8598310
00214 T TNEOS Sales (UK) Limited TUSA Teomise
[ 0221 "INEOS Sales (UK) Limited USA Goael
00235 INEOS Sales (UK) Limited TUsa Vo843
00225 INFOS Sales (UK) Limited TUsa 9394382
s INEOS Safes (UK) Limited oS 7705004
9999 INEOS Sales (UK) Limited Tusa 7956120
9564 TTREOS Sales (UK) Limited USA 15426535
9685 T INFEOS Sales (UK) Limited Tusa 7335710
9860 INEOS Sales (UK) Limited USA’ 7488862
5505 INEOS Sales (UK) Limited USA Jasooas
.f'{z't}{%f}z USA 7968655
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_ {Zéantry?gsiaw whers

Case Mo, Registered Propriciov/Applicant “yegistered  Patent Number

£0036 T INEOS Sales (UK) Limited USA 8067654
60112 TNEOS Sales (UK) Limited USA Tsoam220

10010 TNEOS Sales (UK) Limited vsa 778726
0187 TINEOS Sales (UK) Limited USA 5175105

10187 INEOS Sales (UK) Limited USA 3558030
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Part 1 - Trademarks

tegistercd Proprietor/Applicant | Countryiplace where registered Trademark Number
"INEOS Sales (UK Limited TET™ 3085447 ("PANALANE")
INEOS Sales (UK) Limited OTM TTR545471 OSILKFLOY
"INFOS Saies (UK) Limited ™™ 6302459 (“CUPERSTRESS"™)
INEOS Sales (UK) Limited | CTM £915102 ("RIGIDEX")
INEOS Sates (UK) Limited GB 903083447 (PANALENE")
INEOS Sales (UK) Limited GB 306915102 (“RIGIDEX")
INEOS Sales (UK) Limited GB 003985471 (“STLKFLO™)
INEOS Sales (UK) Limited GB 906302459 (“SUPERSTRESS™)
EUROPE G676 4 52




SCHEDULE &

Details of Relovand Accounts

| Rort code/acconnt number/TBAN

Account number: TGN

ey ——

Aveoand m}&

Sort code: 1
Agcount aumben

sort Code: ||| NN

4 aceount Number; | NNGTGGN

Sort code: 1
Account nuomben:

imAv:

Bort coades
Acoount nambern

sort code: ||

Account number: [N
pan: I

Acoount ﬁh

 Account nomber:

Account number: [ NG .

Aceount Holder Bank
1 INEOS Holdings .iiﬁ‘ﬁéied Barclays Bank Pl | Sort code:
' {Southampion)
| INEOS Holdings Limited Barclayy Bank  Ple | Sort code:
1 (Routhampton)
AN
.' EENE{}S Holdings Limited _'B-ar{:iays Bank Ple
3 4 {Southampton}
gl 4 IBAN:
{INEQS Holdings imited | Barclays  Bank  Plc | Sort code:
A Seuthampton} 1 Account nmber:
_ INECS Holdings Limited | Citibank Sort code:
; ' Account Number;
TINEOS Holdings Limited | iﬁamiay& " Bank ple
. {Southampion) _
1 IBAN:
INEOS Sales (UK) Limited | Citibank Sort code:
' Account rumber:
INEOS Sales (UK) Limited | Citibank
INEOS Sales (UK) Limited | Citibank
IBAM:
“INEOS Sules (UK) Limited | Citibank
INEOS Sales (UK) Limited Citibank Sort code:
IBAN:
INEOS Sales (UK) Linnted | Citibank Sort code:
CIBAN:
H‘é’i,(}& Sales {i;?i{} Limited Bﬁrcl&y# Bank pic | Sort code: [}
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Account Holder ‘Bank Sort codefaccount number/IBAN
O m— o .
TNEOS Sales {URY &iﬁ%%iﬁ& | Barclays Bank Pl | Sort Cﬁéﬁ:i
{Southumpton) _Account number:
an: NG
INEOS Oxide Limited KBC Bank N.V. Sort code: ] o
' : Account number: | NEGNGG
BAMN:
EUROPE/IDIS69TTELS 54




SCHEDULET

Part §
Form of Notice for a Relevant Account to Account Bank

To iname of account bank)
fexdddress]

Pated: [#]

Dear Sirs

f¥] fthe "Charging Company”)

[number and description of the Relevant Account(s]] (the "Specified Agconnts?)

1.

Puranant to the debenture dated [8] between, amongst others, the Charging Company and Barclays
Bank PLC as Security Agent (the “Deed”) the Charging Company has, subject to the Existing Security
(a5 defined in the Dead), charged by way of first fixed charge in favour of the Security Agent all its
rights to, and intercst in, the balance standing from time fo time © the credit of the Specified
Acoourd]s] and any other bank account maintained with you and the debis represeiied by them {ihe
“Aecounts”), A copy of the Deed is enclosed. The Deed sets out provisions relating to any dealing
with the Accounts until the Security Agent by written notice informs you otherwise. Al defined torms
used herein, unless otherwise defined herein, shall have the meaning given to thers in the Deed.

The Charging Company hereby irrevocably and unconditionally instrects and awthorises you 10
disclose to the Security Agent sny information relating to the Accounts which the Security Agent
reguests vou to disclose.

Subject to any notice received pursuant to the Existing Security the Charging Company herehy
authorises you, upon written aotice (substantially in the form attached af Appendix A to this notige)
from the Security Agent:

{a} {0 pay o1 to relesse any monies standing 1o the credit of the Accounts, in agoordance with any
instructions which vou receive from the Security Agent,

() not fo peymit any withdrawal of any monies standing to the eredit of the Accounts, without the
prior written consent of the Security Agent and to hold alt such monies to the order of the
Security Agent: aud

{c} to comply with the terms of any writien notices or instructions relating to the Deed andlor the
Accounts and the debts represented by them which you receive from the Security Agent.

The Security Agent hereby confirms that it consents 1o the following transactions in relation to the
Accounts in accordance with the ferms of the mandates relating to such Accounts;

{a) you rnay collect and pay to the credit of any Specified Account the procesds of credits for the
geeount of the Charging Company;

(b} you may make payments to third parties or to other Accounts in the name of the Charging
Company on the instructions of the Cherging Compuny and debit the amounts involved 1o any
Avcounts lother thon [8]]

{c} vou may debit to any Account amounts due to you from the Charging Uompany for operating
such Account, subject to the provisions of the Preed; and
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2.

{dy Lin order to enable you to make available net overdraft facifities on the Accounts, you may set-
off debit balances against credit balances on any of the {following] Accounts (where not in
breach of the Senior Facilities Agreement). )

Specity accounts aud sccount sumbers
SAPECH]

and further confirms that the Charging Company may otherwise operate the Specified Accouni(s) o
accordance with the terms of the mandates relating to such Accounts until receipt of Rirther notice as
contempluted by parggraph 3 above.

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

If the consent referred to in paragraph 4(d) above is withdrawn, you may immediately set-off debit
balances and credit balances on the Account existing Immediately prior to the receipt by you of the
notice of such withdrawal,

Subject to paragraph § above, the instructions and authorisations which are contained in this letter shall
rernain in fll force and effect until the Charging Company and the Security Ageni together give you
notice in writing revoking or amending then. You may comply with the instractions contained in this
letter without further anthority from the Charging Company,

The instructions and aathorisations in this letter supersede any instructions and suthorisations 1o the
contrary given to you by or on behalf of the Charging Company other than any imstructions and
authorisations contained in any notice delivered in respect of the Existing Security,

This Jetter and any non-coniractual vbligations arising out of or in conneetion with it are governad by,
and shall be constraed in sceordance with English law.

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

{a) the propriety or regularity of the exercise of that right;
(b} notice to the contrary; or
{c) being responsible for the application of any monies received by such person {incloding the

Security Agent),

We agree that vou shall have no lability for having acted on any notice or mstructions by any person
{inchuding the Security Agent) which on their face appear to be genuine, and which comply with the
{atest mandates held by you in connection with the Specified Account or relevant electronic banking
system procedures in the case of an electronic instruction, and you, as account bank, shall not be
dasmed to be 3 trustee for the Charging Company or the Security Agent of the Speeified Account,

Please acknowledge vour acceptance of the instructions and authorisations contained in this notice by
signing the attached Form of Acknowledgement and refuring it to the Securily Agent at {#] copied to
the Charging Company #t [#] or by emsif to [» ).

Yours faithinlly

{the Charging Company) Barclays Bank PLO

By

By

Avthorised Signatory Authorised Signatory

#

Dralote Tor motines 10 Acconnt Banks that sre oot Lenders,
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Form of Acknowledgement of Notiee for a Relevant Account to Aceount Bank
To: Barclays Bank PLC
Copy:  isi
Droar Birs
Debenture dated 9] between [#] (the "ieed”)

We hereby acknowledge receipt of the notice (a copy of which is attached hereto) {the "Metice”) dated [#] and
addressed to us by you regarding the Accounts, Terms defined in the Notice shall have the same meaning when
used 1o this lelter. We confirm that

gy we accept the instructions and authorisations contained in the Notice and agree to comply with
the terms theveot]

i we do not have, and will not make or oxercise, any claims or demands, any rights of
counterciaim, Security Interests, rights of set-off or rights against the Charging Company in
respect of the Aceovnts and/or the debts represented by them except as sef out In the Notice;

{c} apart from any notice received pursuant to the Hxisting Security, have not received notice of
any interest of any third party in any Account and/or the debts represented by them and to our
xmowledge there are no prohibitions on charging the Accounts except as sef ouf in the Notice;
and

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

We shall be entitled to assume that any notice or instruction from the Security Agent is validly given if it is
gigned by or on behal of the Security Agent.

We agree that, in the event that we become aware at any time that any person other than vourselves has or will
hiave any right or intergst in the Accounts and/or the debts represented by them, we will promptly notify you

Notwithstanding mnything contained in the Notice, you agree that we are not bound fo enquire whether the right
of any person {including the Security Agent) to withdraw any monies from the Specified Account has arisen or
be concerned with:

2} the propriety or regularity of the exercise of that right;

{6 nofice to the contrary; oF

{3 heing responsible for the application of any movies received by such person {Including the
Security Agent).

Further, you agree that we shall have no liability for having scted on any notice or instroctions by any person
{including the Security Agent) which on their face appear to be genuine, and which comply with the latest
mandates held by us in connection with the Specified Account(s} or relevant electronic banking system
procedures in the case of an elecironic instruction, and we, as account bank, shall not be deemed 10 be 3 ostee
for the Charging Company or the Security Agent of the Specified Account(s).
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This acknowledgement, and all non-contractual obligations arising out of or in conmection with if, shall be
governed by, and construed in avcordance with, English law.

Yours faithfidly

B P P S O QR & e i

 Mame of Bank]
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Appendix A

Ta: finsert name of accownt bank]
laddress]
Attention: [#]

Debenture dated o] berween [o] (the "Charging Company” and je] (the "Security Agent”} (the "Deed™)

We refer fo 2 notice of charge of account sent to vou by the Charging Company and the Security Agent dated
[#] (a copy of which is attached to this letter at Schedule 1 {the "Notice")), pursuant to which you were notified
that the [insert number and description of the Relevant Account(s)] (the "Specified Account(s)") maintained
with vou were sublect 1o a charge in our Tavour,

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

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

We have attached as Scheduls 7 o this Jetter ¢ Het of representatives (fogether with their specimen signatures)
any of whom are authorised fo have access to the Specified Account{s) at all levels and any one of whom is
authorised to give vou instructions on our behalf in respect of the Specified Account(s).

Al instructions and authorisations contained in the Notice shall remam in full force and effoct in accordance
with itg ferms,

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

Yours faithfully,

For and on behaif of
Tinsert nome of Security Agent]
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Schedule § - Notice
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Schedule 2 ~ Sigoatory List

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

NAME

o SIGNATURE

BLIROPE/IGI880TTAS
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SCHEDLULESR
INMEDS Parties

i INEOS Sales (UK Lisnited
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i

12

i3.

14

18,

1.

18,

1%

it

2L

2z,

23

27,

SCHEDULESY
BP Pariies
B Products North America Inc.
BP West Coast Products LLO
BP Chemicals Limited
BP biternational Limited
BPF America Inc.
B Exploration Opersting Company Limited
BP Eoropa 8B
BP (! Infernational Limited
Amooy Ressarch Operating Company
BP Oil UK Limited
BP France B.A,
Britannic Strategies Limited (acting via its agent Britannic Energy Trading Limited)
BP Shipping Limited
BP Singapore Pte. Limifed
BEP Gas Marketing Limited
Britannic Energy Trading Limited for and on behalf of BP Gas Marketing Limited
BP Refining & Perochemicals GmbH
BP Energy Company
BP Bxploration {Alpha} Limited
Arco British Limited
B Exploration Beta Limited
Amoco (LK) Exploration Company
Britoi] PLC
Britanmic Trading Limited
P Canada Encrgy Marketing Corp
BF Aromatics Limited NV

BP Aromatics Limited
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SRGNATORIES TO DEBENTURE

EXECUTED AS A DEED by 3
INEOS HOLDINGS NVESTMENTS)
LIMITED

acting by an attomey in the presence of 3

Winess's signature

Name {print); ?}N f\j [ASR VN NTE{Z |
Ocoupation: W }\}% SO C i—ﬁ:}ﬁ

Adddress; oo -
| 1 BUNHILLROW
|LONDON ECTY 8YY]

EXECUTED AS A DEED by 3
INEOS HOLDINGS LIMITED 3
aciing by an attorney in the presence oft 3

MName {print} RNN% NT\NM
O&Qﬁ;}aﬂ%aﬂzww ‘%L:}t.,i{. &?\3‘{5\ .

[ 1 BUNHILLROW |
ILONDON EC1Y 8YY|

EXECUTED A% A DEED by 3
INEOS FINANCE PLC }
acting by an altorney in the presence of! )

Witness's signany

Name {printy: %ﬁx} N%? W\NW
Oecupation: *‘TQ_’?&W S{}UQ ‘\%ﬁ\
Address: s : -
| 1BUNHILLROW |
LONDON EC1Y 8YY|

[SIGNATURE PAGE TO L DERERYURES



ENECUTED AR ADEED by
INEOS SALES (UK) LIMITED
acting by an attorney in the presence of:

Witness's signature

Name {print)y: Pﬂ\n\(ﬁ W}W
Oeeupation: W’éﬁk@g S%Q{. g ﬂi\%f

Address: T - , . 0
1 BUNHILL ROW |
LONDON EC1Y 8YY
EXECUTED AR A DEED by )
INEOS INVESTMENTS ]
INTERNATIONAL LIMITED
aesing by an attorney in the presence oft 3

Name (print): & MNV’\ Wi W ﬁ-
Oecupation: ’Yﬁ%@{\feﬁa SO X{}@

Address: : i s ' 3
1 BUNHILLROW
[LONDON EC1Y &YY

EXECUTED AS A DEED by 3

INEOS INVESTMENT HOLBINGS )

(CERMANY) LIMITED

acting by an attorney in the presence of: 3

Witness's signature;

Mame (prav)y ﬁ ‘{\% N )& W§ Nm
Crooupation: Wl@ﬁ%\% SQ? ui € i”\‘?\? g\

™ 1 BUNHILLROW
[LONDON EC1Y 8YY

(SIGNATURE PAGE 7O L DEBENTURE]



EXECUTED AS A DEED by )i
INEOQS OXIDE LIMITED )
acting by s altorney in the presence of )

MName {printh: ‘{%N N;&( W ENTEK
Crocupation W%’\ M SCBE,i C {To '(&

Address:

[ 1 BUNHILLROW |
|LONDON EC1Y 8YY|

[SHENATURE PAGE TOIHE DERENTURE]



EXECUTED AS ADEED by
BARCLAYS BANK PLC
acting by

in the pregence of

Lee Smith
Vice President

Witnoss's signature: ﬁ\{\j
Mame {print): m’% Eﬁi ? E RACA A m
Ciecupation: S@LAC/W’C@

Address:
% SHEARMAN & STERLING (LONDON) LLP
9 APPOLD BTREET
LONDON EC2A 2AP
PMotice Detalls
Address: 1 Chorchill Plage
Carnary Wharf
London B4 SHP
Fax:
Attention: Lee Smith

{SIGCNATURE PSGE 70 [HL DEBENTURE]
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