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INEQS

INEOS Group Holdings S.A.
$678,000,000%:% Senior Notes due 2018

€500,000,000 8,% Senior Notes due 2018
Guaranteed on a senior and generally unsecuresl lpasi
INEOS Luxembourg | S.A., INEOS Holdings Limited

and certain of their subsidiaries

INEOS Group Holdings S.A. (the “Issuer”) has issiredn offering (the “Offering”) $678,000,000 aggate
principal amount of its %% Senior Notes due 2018 (the “Dollar IGH Notes"§i &500,000,000 aggregate principal amount
of its 6/,% Senior Notes due 2018 (the “Euro IGH Notes”). Tiodlar IGH Notes and the Euro IGH Notes are cdilety
referred to hereinafter as the “notes.” Interestaes from May 14, 2013 and is payable semi-anpoalleach of the Dollar
IGH Notes and the Euro IGH Notes on February 15&umglist 15 of each year, beginning February 154201

The Dollar IGH Notes will mature on August 15, 2088me or all of the Dollar IGH Notes may be rededrprior
to May 15, 2015, by paying 100% of the principaloamt of such notes plus a “make-whole” premium, ahany time on or
after May 15, 2015, at the redemption prices sghfio this offering memorandum. In addition, ayaime on or prior to
May 15, 2015, we may redeem up to 35% of the aggeagrincipal amount of the Dollar IGH Notes witietnet proceeds of
certain equity offerings. The Euro IGH Notes wilatare on August 15, 2018. Some or all of the E@Hd Notes may be
redeemed prior to May 15, 2015, by paying 100%hefgrincipal amount of such notes plus a “make-ehptemium, and
at any time on or after May 15, 2015, at the red@nyprices set forth in this offering memorandumaddition, at any time
on or prior to May 15, 2015, we may redeem up %38 the aggregate principal amount of the Euro Igdies with the
net proceeds of certain equity offerings.

Upon the occurrence of certain events constitudicpange of control, each holder of the notes regyire the
Issuer to repurchase all or a portion of its notdisof the notes may also be redeemed at 100%eif principal amount plus
accrued interest if at any time the Issuer or amgrgntor becomes obligated to pay withholding tasea result of certain
changes in law.

The notes are the Issuer’s senior obligations gndrik pari passuin right of payment with all of the Issuer’s
existing and future senior indebtedness that issabbrdinated to the notes, including the 2016 IBites; (ii) rank senior to
all of the Issuer’s existing and future indebtednibsit is expressly subordinated in right of payiterthe notes and (jii) are
effectively subordinated in right of payment to thesting and future secured indebtedness of telsto the value of the
assets securing such indebtedness, including ligations with respect to the Senior Secured Tenarls, the 2020 Senior
Secured Notes, the 2019 Senior Secured Notes at@ihceedging and cash management obligations.

The notes are, fully and unconditionally, jointlycaseverally, guaranteed by the Guarantors. Theagtees are
generally unsecured senior subordinated obligatidtise subsidiaries and (i) raplari passuwith all of the existing and
future senior subordinated indebtedness of theamgiars; (ii) rank senior to all existing and futimeebtedness of such
guarantor that is expressly subordinated in rigitayment to such guarantee; (iii) are subordinaietyht of payment to
any existing and future senior indebtedness of guenantor, which includes the obligations of sgaohrantor under the
Senior Secured Term Loans, the 2020 Senior SedNwezb and the 2019 Senior Secured Notes and @W3wdordinated in
right of payment to all of its existing and futwgecured indebtedness of the guarantor to the wdlthe assets securing such



indebtedness, including the guarantors’ obligatiomder the Senior Secured Term Loans, the 202®68eicured Notes
and the 2019 Senior Secured Notes.

Also, the notes (along with the 2016 IGH Notes)seeured on pari passubasis by a second ranking share charge
over all of the shares of INEOS Holdings Limitedlansecond ranking assignment by the Issuer @kalights in respect of
the 2016 IGH Notes Proceeds Loans, the Dollar IGHEeB Proceeds Loan and the Euro IGH Notes Proderds The
security interests over the shares of INEOS Hollinghited and the Proceeds Loans rank behind tberisg interests in
such assets which secure certain senior indebtedinetuding indebtedness under the Senior Secleett Loans, the 2020
Senior Secured Notes and the 2019 Senior Secures l[dodpari passuwith the security interests in such assets which
secure the 2016 IGH Notes.

This offering memorandum includes more detailedrimfation on the terms of the notes, the guararaedshe
security interests as briefly described above pidiclg redemption and repurchase prices, secuoigmants and transfer
restrictions and thus, the offering memorandum khbe read as a whole by any prospective purchiaseaking a
determination as to whether to invest in the notes.

Application has been made to list the notes orCifieial List of the Luxembourg Stock Exchange dodtrading
on the Euro MTF market. This offering memorandumstibutes a prospectus for the purpose of Luxentptaw dated
July 10, 2005 on prospectuses for securities, a&nded.

Investing in the notes involves risks that are desitbed in the “Risk Factors” section beginning
on page 21 of this offering memorandum.

Offering price for the Dollar IGH Notes: 100% plascrued interest from the issue date, if any.
Offering price for the Euro IGH Notes: 100% plusrard interest from the issue date, if any.

The notes and the guarantees have not been, andiwibt be, registered under the U.S. Securities Adif 1933,
as amended (the “Securities Act”), or the securitiglaws of any other jurisdiction. The notes are bei offered and
sold only to (i) qualified institutional buyers in accordance with Rule 144A under the Securities Acind (ii) non-U.S.
persons outside the United States in compliance WwiRegulation S under the Securities Act. For furthedetails about
eligible offerees and resale restrictions, pleasee “Notice to Investors.”

The Dollar IGH Notes were made available to investo book-entry form through The Depository Tr@Gstmpany
(“DTC"), and the Euro IGH Notes were made availablénvestors in book-entry form through EuroclBank S.A./N.V.
(“Euroclear”) and Clearstream Bankirgpciété anonymgClearstream”), in each case, on May 14, 201&rksts in each
global note will be exchangeable for the relevaafirdtive notes only in certain limited circumstasc See “Book-Entry,
Delivery and Form.”

The date of this offering memorandum is June 1432@lso, the “Listing Date”).



You should rely only on the information containadhis offering memorandum. None of the Issuer Gli@rantors
or any other members of the Group (each, as defieegin) has authorized anyone to provide you ditfierent information.
If anyone provides you with different or inconsigtenformation, you should not rely on it. Nonetbé Issuer, the
Guarantors or any other members of the Group isngan offer of the notes in any jurisdiction whéne Offering is not
permitted. You should not assume that the inforomationtained in this offering memorandum is aceuedtany date other
than the date on the front of this offering memadran. Our business, financial condition, resultepédrations and prospects
may have changed since that date.
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IMPORTANT INFORMATION

We have prepared this offering memorandum solelyée in connection with the offer of the notesjtialified
institutional buyers under Rule 144A under the $#eg Act and to non-U.S. persons (within the nmiegrof Regulation S
under the Securities Act) outside the United State®mpliance with Regulation S under the Seasithct. We have not
authorized its use for any other purpose. Delirthis offering memorandum to anyone other tharthqurospective
investors is unauthorized, and any reproductiotisfoffering memorandum, in whole or in part, istgbited. By accepting
delivery of this offering memorandum, you agre¢hiese restrictions. Please see “Notice to Investors

This offering memorandum is based on informatiaovjated by us and by other sources that we beliexeddiable.
We cannot assure you that information includedihdseaccurate or complete. This offering memoranduwmmarizes
certain documents and other information and wer ngda to them for a more complete understandindp@fdiscussions in
this offering memorandum. We will make copies atai@ documents available to you upon request.aking an
investment decision, you must rely on your own exation of our company, the terms of the offerimgl #he notes,
including the merits and risks involved.

By purchasing the notes, you will be deemed to magde the acknowledgments, representations, weesaantd
agreements described under the caption “Noticavedtors” in this offering memorandum. You shouhdlerstand that you
may be required to bear the financial risks of yiouestment for an indefinite period of time.

We are not making any representation to any pusthafthe notes regarding the legality of an inwvesit in the
notes by such purchaser under any legal investoresitilar laws or regulations. You should not ddes any information
in this offering memorandum to be legal, businessw advice. You should consult your own attorrtaysiness advisor and
tax advisor for legal, business and tax advicemdigg an investment in the notes.

We reserve the right to withdraw the offering of thotes at any time and we reserve the right eztrejiny
commitment to subscribe for the notes in wholengrart and to allot to any prospective purchases tean the full amount
of the notes sought by such purchaser.

You must comply with all applicable laws and regjolias in force in any applicable jurisdiction anolymust
obtain any consent, approval or permission requisegou for the purchase, offer or sale of the sateder the laws and
regulations in force in the jurisdiction to whichuyare subject or in which you make such purchaféey, or sale, and we
will not have any responsibility therefor.

This offering memorandum is not an offer to sellacolicitation of an offer to buy, any notes Ioy @erson in any
jurisdiction in which it is unlawful for such persdéo make such an offering or solicitation. No acthas been, or will be,
taken to permit a public offering in any jurisdatiwhere action would be required for that purpose.

None of the U.S. Securities and Exchange Commigsen‘SEC”), any state securities commission or @tiher
regulatory authority has approved or disapproveddtsecurities nor have any of the foregoing ailtb®passed upon or
endorsed the merits of the Offering or the accua@dequacy of this offering memorandum. Any repreation to the
contrary is a criminal offense.

We accept responsibility for the information conta in this offering memorandum. We have madecalbonable
inquiries and confirm to the best of our knowledgérmation and belief that the information conti in this offering
memorandum with regard to us and our affiliates thiedhotes is true and accurate in all materigleets, that the opinions
and intentions expressed in this offering memoramdte honestly held and that we are not awareybtrer facts, the
omission of which would make this offering memoramdor any statement contained herein misleadirsgninmaterial
respect.

The information contained under the caption “Exaf@Rate Information” includes extracts from infotina and
data publicly released by official and other soar&¥hile we accept responsibility for accuratelynsearizing the
information concerning exchange rate informatior,agcept no further responsibility in respect ahsimformation. The
information set out in relation to sections of thffering memorandum describing clearing and sstiet arrangements,
including the section entitled “Book-Entry, Deliyesind Form,” is subject to change in or reintergien of the rules,
regulations and procedures of the DTC, Eurocle&learstream currently in effect. While we accegsponsibility for



accurately summarizing the information concernirigCD Euroclear and Clearstream, we accept no furdsonsibility in
respect of such information.

The notes are subject to restrictions on transiisaand resale and may not be transferred orldesrcept as
permitted under the Securities Act and applicabtisties laws of any other jurisdiction pursuantegistration or
exemption therefrom. Prospective purchasers shmeilgware that they may be required to bear thadinrisks of this
investment for an indefinite period of time. Seeotide to Investors.”



STABILIZATION

IN CONNECTION WITH THE OFFERING, CITIGROUP GLOBAL MRKETS LIMITED (WITH RESPECT
TO THE DOLLAR IGH NOTES) AND GOLDMAN SACHS INTERNATONAL (WITH RESPECT TO THE EURO IGH
NOTES), (THE “STABILIZING MANAGERS”") (OR PERSONS ATONG ON BEHALF OF THE STABILIZING
MANAGERS) MAY OVER-ALLOT NOTES OR EFFECT TRANSACTINS WITH A VIEW TO SUPPORTING THE
MARKET PRICE OF THE NOTES AT A LEVEL HIGHER THAN TAT WHICH MIGHT OTHERWISE PREVAIL.
HOWEVER, THERE IS NO ASSURANCE THAT THE STABILIZINGMANAGERS (OR PERSONS ACTING ON
BEHALF OF THE STABILIZING MANAGERS) WILL UNDERTAKEANY STABILIZATION ACTION. ANY
STABILIZATION ACTION MAY BEGIN ON OR AFTER THE DATEON WHICH ADEQUATE PUBLIC
DISCLOSURE OF THE FINAL TERMS OF THE OFFER OF THIONES IS MADE AND, IF BEGUN, MAY BE
ENDED AT ANY TIME, BUT MUST END NO LATER THAN THE RARLIER OF 30 CALENDAR DAYS AFTER THE
ISSUE DATE OF THE NOTES AND 60 CALENDAR DAYS AFTERHE DATE OF THE ALLOTMENT OF THE
NOTES.

NOTICE TO NEW HAMPSHIRE RESIDENTS

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR W APPLICATION FOR A LICENSE
HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPISRE REVISED STATUTES, ANNOTATED 1995,
AS AMENDED (THE “RSA"), WITH THE STATE OF NEW HAMPHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED INHE STATE OF NEW HAMPSHIRE CONSTITUTES
A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRTHAT ANY DOCUMENT FILED UNDER RSA
421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHERNY SUCH FACT NOR THE FACT THAT AN
EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITYOR A TRANSACTION MEANS THAT THE
SECRETARY OF STATE OF NEW HAMPSHIRE HAS PASSED INNX WAY UPON THE MERITS OR
QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVALO, ANY PERSON, SECURITY OR
TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BBMADE, TO ANY PROSPECTIVE PURCHASER,
CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENVITH THE PROVISIONS OF THIS
PARAGRAPH.

NOTICE TO U.S. INVESTORS

Each purchaser of the notes will be deemed to hrade the representations, warranties and acknomleqls that
are described in this offering memorandum undes#wtion titled “Notice to Investors.”

The notes and the guarantees have not been anboivile registered under the Securities Act ostwirities laws
of any state of the United States and are subjemtrtain restrictions on transfer. Prospectivepasers are hereby notified
that the seller of any note may be relying on tkengption from the provisions of Section 5 of the@éies Act provided by
Rule 144A thereunder. For a description of cerfaither restrictions on resale or transfer of tb&en, please see “Notice to
Investors.”

THE NOTES MAY NOT BE OFFERED TO THE PUBLIC WITHIN Y JURISDICTION. BY ACCEPTING
DELIVERY OF THIS OFFERING MEMORANDUM, YOU AGREE NOTO OFFER, SELL, RESELL, TRANSFER OR
DELIVER, DIRECTLY OR INDIRECTLY, ANY NOTES TO THE BBLIC.



NOTICE TO EEA INVESTORS

This offering memorandum is not a prospectus afiiisg distributed to a limited number of recipgfur the sole
purpose of assisting such recipients in determimihgther to proceed with a further investigationhaf purchase of, or
subscription for, the notes. This offering memortanchas been prepared on the basis that all offéleaotes will be made
pursuant to an exemption under the Prospectus tives@s implemented in Member States of the Elanggconomic Area
(“EEA"), from the requirement to produce a prospedor offers of securities. Accordingly, any persoaking or intending
to make any offer within the EEA of the notes, Wwhare the subject of the placement contemplatécisroffering
memorandum, should only do so in circumstanceshiiclwno obligation arises for the Issuer to prodaigeospectus for
such offer. The Issuer has not authorized, nor daeghorize, the making of any offer of the nate®ugh any financial
intermediary, other than offers made by the inpiafchasers, which constitute the final placeméth® notes contemplated
in this offering memorandum.

In relation to each Member State of the EEA whieb implemented the Prospectus Directive (each géetRant
Member State”), each initial purchaser will be dedrto have represented, acknowledged and agreedithaeffect from
and including the date on which the Prospectusdbire is implemented in that Relevant Member Sttite “Relevant
Implementation Date”) it has not made and will natke an offer of the notes to the public in thaleRant Member State
prior to the publication of a prospectus in relatio the notes which has been approved by the demipauthority in that
Relevant Member State or, where appropriate, aggravanother Relevant Member State and notifigiéacompetent
authority in that Relevant Member State, all inadance with the Prospectus Directive, exceptitimaty, with effect from
and including the Relevant Implementation Date, enak offer of the notes to the public in the Refé\Wember State at
any time:

(a) to any legal entity which is a qualified invasas defined in the Prospectus Directive;

(b) to fewer than 100 or, if the Relevant Membet&has implemented the relevant provision of BOZ2PD
Amending Directive, 150 natural or legal persortbéothan qualified investors as defined in the
Prospectus Directive), as permitted under the Risp Directive, subject to obtaining the prior semt of
the relevant dealer or dealers nominated by thestdor any such offer; or

(c) in any other circumstances falling within AlE&(2) of the Prospectus Directive,

providedthat no such offer of the notes shall result ireguirement for the publication by the Issuer pfaspectus pursuant
to Article 3 of the Prospectus Directive.

For the purposes of this restriction, the expresaio “offer of the notes to the public” in relatitmany notes in any
Relevant Member State means the communicationyifia@am and by any means of sufficient informatiaontbe terms of the
offer and the notes to be offered so as to enabiewestor to decide to purchase or subscribe thesnas the same may be
varied in that Member State by any measure impléimgthe Prospectus Directive in that Member Stdtte expression
“Prospectus Directive” means Directive 2003/71/B6d amendments thereto, including the 2010 PD Aimgridirective,
and Directive 2010/78/EU to the extent implemeritethe Relevant Member State), and includes argveglt implementing
measure in each Relevant Member State and thessipneg’2010 PD Amending Directive” means Direct@10/73/EU.



NOTICE TO U.K. INVESTORS

The issue and distribution of this offering memaham is restricted by law. This offering memorandsmot being
distributed by, nor has it been approved for theppses of section 21 of the Financial ServicesMarkets Act 2000 by, a
person authorized under the Financial ServicesMenttets Act 2000. This offering memorandum is faatribution only to
persons who (i) have professional experience inarstelating to investments (being investmentegssionals falling within
Article 19(5) of the Financial Services and Mark&ts 2000 (Financial Promotion) Order 2005 (as adeet) the “Financial
Promotion Order”)), (ii) are persons falling withiaticle 49(2)(a) to (d) (“high net worth companjemincorporated
associations, etc.”) of the Financial Promotion @rdiii) are outside the United Kingdom or (ivegrersons to whom an
invitation or inducement to engage in investmetitvag (within the meaning of section 21 of the kirtial Services and
Markets Act 2000) in connection with the issueaef any notes may otherwise lawfully be commat&d or caused to be
communicated (all such persons together beingregfép as “relevant persons”). This offering memaian is directed only
at relevant persons and must not be acted oniedreh by persons who are not relevant persons.idrestment or
investment activity to which this offering memoramna relates is available only to relevant persombwill be engaged in
only with relevant persons. No part of this offgrimemorandum should be published, reproducediluistd or otherwise
made available in whole or in part to any othesparwithout the prior written consent of the IssUére notes are not being
offered or sold to any person in the United Kingdexcept in circumstances which will not resulamoffer of securities to
the public in the United Kingdom within the meaniofgPart VI of the Financial Services and Markets 2000.

NOTICE TO LUXEMBOURG RESIDENTS

The terms and conditions relating to the Offeriagédinot been approved by and will not be submitiedpproval
to the Luxembourg regulator of the financial se¢@ommission de Surveillance du Secteur Finapd@rpurposes of
public offering or sale of securities in the Grdhdchy of Luxembourg. Accordingly, the notes may betoffered or sold to
the public in Luxembourg directly or indirectly, dneither this offering memorandum nor any otherutar, prospectus,
form of application, advertisement or other matariay be reproduced, distributed, or otherwise neadslable in or from,
or published in Luxembourg, except in circumstangbki&h do not constitute a public offer of secesstio the public,
subject to prospectus requirements, in accordartbetine Luxembourg Act of July 10, 2005 on prospees for securities,
nor provided to any person other than the recigtegteof. The notes are offered to a limited nundfesophisticated
investors in all cases under circumstances designpreclude a distribution, which would be othwart a private placement.
All public solicitations are banned and the saleymat be publicly advertised.

NOTICE TO NORWEGIAN INVESTORS

This offering memorandum has not been and willb®tegistered with the Norwegian prospectus authori
Accordingly, this offering memorandum may not bedeavailable, nor may the notes otherwise be medket offered for
sale, in Norway other than in circumstances thatexempted from the prospectus requirements uhdedorwegian
Securities Trading Act (2007) chapter 7.

NOTICE TO DANISH INVESTORS

This offering memorandum has not been filed witapproved by any authority in the Kingdom of Denkndihe
notes have not been offered or sold and may noffbeed, sold or delivered directly or indirectlythe Kingdom of
Denmark, unless in compliance with the Danish Atffoading in Securities (Consolidated Act No. 793ogust 20, 2009,
as amended from time to time) and any Orders iswé@under.
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NOTICE TO DUTCH INVESTORS

The notes are not, will not and may not be, diyeatlindirectly, offered or acquired in the Netlaerdls, and this
offering memorandum may not be circulated in théhedands, as part of an initial distribution oydime thereafter, other
than to individuals or legal entities who or whignalify as qualified investorgékwalificeerde beleggersvithin the
meaning of article 1:1 of the Financial Supervisfat (Wet op het financieel toezighas amended from time to time.

NOTICE TO SWEDISH INVESTORS

This offering memorandum has not been and willbetegistered with the Swedish Financial Superyisor
Authority (Sw. FinansinspektiongnAccordingly, this offering memorandum may notrbade available, nor may the notes
otherwise be marketed and offered for sale, in ®wexher than in circumstances that are deemeth i@ an offer to the
public under the Swedish Financial Instruments ifiraé\ct (Sw. lag (1991:980) om handel med finansiella insten).

NOTICE TO SWISS INVESTORS

The notes may not be publicly offered, sold or atised, directly or indirectly, in or from Switzarid and will not
be listed on the SIX Swiss Exchange Ltd. or angp#xchange or regulated trading facility in Switaed. Neither this
offering memorandum nor any other offering or mérigematerial relating to the notes constitutesaspectus as such term
is understood pursuant to article 652a or artid¢fe6lof the Swiss Federal Code of Obligations astanh prospectus within
the meaning of the listing rules of the SIX Swisglange Ltd., and neither this offering memorandiemany other
offering or marketing material relating to the reoteay be publicly distributed or otherwise madeliglybavailable in
Switzerland.

Neither this offering memorandum nor any other mfiig or marketing material relating to the Offeringr the
Issuer nor the notes has been or will be filed witlpproved by any Swiss regulatory authority. mbtes are not subject to
the supervision by any Swiss regulatory authosgty, the Swiss Financial Market Supervisory AuttydfiNMA
(“FINMA™), and investors in the notes will not bditdrom protection or supervision by such authrit

NOTICE TO ITALIAN INVESTORS

The Offering of notes has not been registered untsio Italian securities legislation and, accogtimno notes
may be offered, sold or delivered, nor may copféatis offering memorandum or of any other docuntretdting to the
notes be distributed in the Republic of Italy, eptcéi) to qualified investorsrgvestitori qualificat), as defined pursuant to
Article 100 of Legislative Decree No. 58 of 24 Redmy 1998, as amended (the “Italian Financial $eviAct”) and
Article 34-ter, first paragraph, letter b) of Regfibn No. 11971 of 14 May 1999, as amended frone tiotime (“Regulation
No. 11971"); or (ii) in other circumstances whiate @xempted from the rules on public offerings parg to Article 100 of
the Italian Financial Services Act and Article 24-6f Regulation No. 11971. Any offer, sale or dety of the notes, or
distribution of copies of this offering memorandemany other document relating to the notes inRbpublic of Italy under
(i) or (ii) above must be: (a) made by an investifiem, bank or financial intermediary permitteddonduct such activities
in the Republic of Italy in accordance with thdita Financial Services Act, CONSOB Regulation 86190 of 23 October
2007 (as amended from time to time) and Legisldligeree No. 385 of 1 September 1993, as amendedRdnking Act”);
and (b) in compliance with any other applicabledamd regulations, or requirement imposed by CONSOdhy other
Italian authority.

NOTICE TO SPANISH INVESTORS

The Offering has not been and will not be verifiigdor registered with the Spanish Securities Ma@@hmission
(“Comision Nacional del Mercado de Valotes he notes may not be offered or sold in thed¢iam of Spain by means of
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a public offer as defined and construed by ArtRiebis of Law 24/1988 of 28 July, on the Spanisbuides Market (as
amended by Law 37/1998, of 16 November and Royal&xeLaw 5/2005, of 11 March, among others), Agt&8 of Royal
Decree 1310/2005, of 4 November, on admissiorstmgj and public offer of securities, and any ottegulations that may
be in force from time to time, but the notes mayffered or sold in Spain in circumstances whicldbqualify as a public
offer or pursuant to an exception in compliancéwlite requirements of such Law 24/1988 (as amen&eyl Decree
1310/2005, and any regulations related to it wimiety be in force from time to time.

NOTICE TO FRENCH INVESTORS

This offering memorandum has not been preparedsamot being distributed in the context of an offethe public
of financial securities in France within the meanof Article L.411-1 of the FrencBode monétaire et financiand Title 1
of Book Il of theRéglement Général de I'Autorité des Marchés Finargciand has not been approved by, registered or filed
with theAutorité des marchés financiefthe “AMF"). Therefore, the notes may not be, dthg or indirectly, offered or sold
to the public in Franceoffre au public de titres financiérand this offering memorandum has not been andchailbe
released, issued or distributed or cause to basetk issued or distributed to the public in Frasrogsed in connection with
any offer for subscription or sales of the notethwpublic in France. Offers, sales and distrimgihave only been and shall
only be made in France to: (i) providers of investitnservices relating to portfolio management tieraccount of third
parties personnes fournissant le service d’'investissemegedtion de portefeuille pour le compte de }igi§ qualified
investors vestisseurs qualifi@sand/or (iii) a limited group of investorsdrcle restreint d’investisseyracting solely for
their own account, all as defined in and in accocgawith Articles L.411-2, D.411-1 to D.411-4, D474, D.754-1 and
D.764-1 of the FrencBode monétaire et financigProspective investors are informed that (a) ¢ffisring memorandum
has not been and will not be submitted for cleagandhe AMF, (b) in compliance with Articles L.42land D.411-1
through D.411-4 of the Fren&@onde monétaire et financieany investors subscribing for the notes shoulddiimg for their
own account and (c) the direct and indirect distitn or sale to the public of the notes acquirgdiem may only be made
in compliance with Articles L.411-1, L.411-2, L.412and L.621-8 through L. 621-8-3 of the Fref@dde monétaire et
financier.

NOTICE TO AUSTRIAN INVESTORS

This offering memorandum has not been or will rglpproved and/or published pursuant to the AusCipital
Markets Act Kapitalmarktgese)z as amended. Neither this offering memorandumangrother document connected
therewith constitutes a prospectus according tAtstrian Capital Markets Act and neither this afig memorandum nor
any other document connected therewith may bellliséd, passed on or disclosed to any other persAnstria. No steps
may be taken that would constitute a public offgrir the notes in Austria and the Offering of tliées may not be
advertised in Austria. Any offer of the notes instie will only be made in compliance with the pgdons of the Austrian
Capital Markets Act and all other laws and regolagiin Austria applicable to the offer and saléhefnotes in Austria.

NOTICE TO IRISH INVESTORS

The notes are not being offered or sold to anyqueis Ireland, except in circumstances which wilt result in an
offer of securities to the public in Ireland withime meaning of Regulation 9 of the Prospectuse@ive 2003/871/EC)
Regulations 2005 (as amended, the “Irish Prosp&dgsilations”). This offering memorandum does rotstitute a
prospectus for the purposes of the Irish Prospdéigailations and has not been approved by the &d&dnk of Ireland.

NOTICE TO BELGIAN INVESTORS
No action has been taken or will be taken in Betgto permit a public offer of the notes in accorawith the

Belgian Act of 16 June 2006 on the public offeseturities and admission of securities to tradimg oegulated market
(i.e. the Belgian Prospectus Act) and no notes beagffered or sold to persons in Belgium unledsegisuch persons are
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qualified investors within the meaning of Articl® af the Belgian Prospectus Act or one or moreratixemptions available
under Article 3 of the Belgian Prospectus Act apply



PRESENTATION OF FINANCIAL AND NON-GAAP INFORMATION
Group Restructuring

On January 31, 2011, the Issuer replaced INEOS &iHmidings plc (INEOS Group Holdings Limited since
February 2, 2011) as the issuer of the 2016 IGH8I(ds defined herein) and the parent under thg 38fhior Secured
Notes Indenture (as defined herein). Several nexeinbourg, Swiss and UK subsidiaries were formediategjrated into
the INEOS structure above INEOS Holdings Limited &dEOS Group Holdings Limited, but below the Issukhe new
subsidiaries acceded fater alia, the 2015 Senior Secured Notes Indenture and thé BH Notes Indenture (each as
defined herein) as guarantors on January 31, 2Hd “Summary—Summary Corporate and Financing Streitt

Prior to January 31, 2011, the reporting entitytfar Group’s financial statements was the UK entitfgOS Group
Holdings plc. Effective January 31, 2011, the réipgrentity for the Group’s financial statementshe Issuer. As a result of
the restructuring, INEOS Group Holdings plc (INEG8®up Holdings Limited since February 2, 2011) Imeean indirect
wholly owned subsidiary of the Issuer, and theriitial information of INEOS Group Holdings Limitesl mow incorporated
into the accounts of the Issuer. This internalreestiring did not materially change the financtattements of the Group
(beyond the change in structure) or the scope tor@af activities of the Group for the year en@stember 31, 2011. The
financial information described below reflects tbienge in the Group’s structure.

Financial Information

The audited consolidated financial statements @isbuer included in this offering memorandum Far years
ended December 31, 2012 and December 31, 201 1beaveaudited by PricewaterhouseCoop®osiété coopérativie
accordance with International Standards of Audi{it§As”). The consolidated financial statementsdaeen prepared in
accordance with IFRS (as defined herein). For apteta description of the accounting principlesdaled in preparing the
Issuer’s consolidated financial statements, pleaseNote 1 “Accounting Policies—Basis of prepardtio the audited
consolidated financial statements of the Issuedifed in accordance with ISAs) included elsewharthis offering
memorandum.

The audited consolidated financial statements &®S Group Holdings plc as of and for the year ended
December 31, 2010, included in this offering memdtan, have been audited by PricewaterhouseCooph&Ysri
accordance with ISAs. The consolidated financialeshents have been prepared in accordance with IF&t% complete
description of the accounting principles followadoireparing INEOS Group Holdings plc’s consoliddfiedncial
statements, please see Note 1 “Accounting PolicBasis of preparation” to the audited consolidatedrfcial statements of
INEOS Group Holdings plc (audited in accordancénw8As) included elsewhere in this offering memakam.

The unaudited condensed consolidated interim filshstatements of the Issuer as of and for thesthrenths
ended March 31, 2013, included elsewhere in tHeriofy memorandum, have been prepared in accordsiticéFRS. For a
complete description of the accounting principlgtofved in preparing such unaudited condensed diolaged interim
financial statements, please see Note 1 “Basisagfgration” and Note 2 “Principal Accounting Padigi to the unaudited
condensed consolidated interim financial statemeftise Issuer included elsewhere in this offerimgmorandum.

Restatement of Certain Financial Information

In the year ended December 31, 2011, the Issuereshinto a corporate restructuring, whereby teadsis now
the parent company of the Group (previously INEQ8uUp Holdings plc). The Group has used accountiimgiples for
entities under common control for this restructgramd accordingly the audited consolidated findrsteEtements of the
Issuer for the years ended December 31, 2012 aodmleer 31, 2011 present comparable financial statesrior the year
ended December 31, 2010, as if the Issuer had albegn the parent company. In addition, the intlipacent company of
INEOS Group Holdings plc, INEOS Limited, and twolBEOS Limited’s subsidiaries are now subsidiadéthe Issuer as
a result of the group restructuring. In accordanitk the accounting principles for entities undemmmon control, the
comparative financial information has been restateth that it has been presented as if such sabisisliwere always part of
the consolidated group. For further details andatheunt of the impact for each year and for eashitem, refer to Note 1
“Accounting Policies—Basis of accounting” of thedéed consolidated financial statements of thedsss of and for the
years ended December 31, 2012 and December 31, 2011



In addition, during the year ended December 311201 Issuer approved a plan to dispose of theniRgf
Business (see “Refining Divestiture”). In accordaméth IFRS 5 “Non-Current Assets Held for Sale &isicontinued
Operations”, these operations were classifieddisgosal group, which resulted in the income statamfor the
comparative year ending December 31, 2010 beingtessso as to present the net profit from theriRedi Business as
discontinued operations. For further details amdaimount of the impact for each year and for emehitem, refer to Note 3
“Disposals” of the audited consolidated financialtements of the Issuer as of and for the yearscebécember 31, 2011
and December 31, 2012.

Use of Non-GAAP Financial Measures

We have presented certain information in this affgmemorandum based on non-GAAP measures. Asinsbis
offering memorandum, this information includes “BBIA before exceptionals.”

EBITDA before exceptionals represents operatinditdoefore depreciation, amortization, impairmenta
exceptional charges. For the year ended Decemh@031, the Group changed its definition of EBITDb&fore
exceptionals to exclude share of profit/(loss) fijoimt ventures. In accordance with IFRS, we usth tioe first in first out
(“FIFO") and weighted average cost methods of anting for purposes of determining our inventorytdasconnection
with the preparation of our audited annual constéid financial statements. EBITDA before excepti®ismbased on the
FIFO and weighted average cost methods of accayfdiminventory used in connection with the prefiaraof such
financial statements. EBITDA before exceptionaldasived from income statement line items calculd@teaccordance with
IFRS on historical cost basis.

EBITDA before exceptionals is not a measure ofrfmal performance under IFRS. This EBITDA-based soea is
a non-GAAP measure. We believe that the presentafi@BITDA before exceptionals enhances an invésto
understanding of our financial performance. HowetB1TDA-based measures should not be considerebiation or
viewed as a substitute for operating profit, prafash flows from operating activities or other sweas of performance as
defined by IFRS. EBITDA before exceptionals, asduserein, is not necessarily comparable to othmilaily titled captions
of other companies due to potential inconsisterici¢lse method of calculation. Our management Isasl uand expects to
use, EBITDA before exceptionals to assess operatniprmance and to make decisions about allocadésgurces among
our various segments. In assessing our overalbpeence and the performance of each of our segnraatsagement
reviews EBITDA before exceptionals as a generatatdr of performance compared to prior periodstiarmore,
management and employee bonuses can be linked EBITDA before exceptionals performance of theitess and the
region in which they work. Our EBITDA before excigpials excludes items that management does notd=ria assessing
operating performance. Our management believesugéful to eliminate such items because it allmasagement to focus
on what it considers to be a more meaningful indicaf operating performance and ability to gerexash flow from
operations.

The information presented by EBITDA before excemtis is unaudited and has not been prepared indearooe
with IFRS or any other accounting standards. Iritamid the presentation of these measures is tehded to and does not
comply with the reporting requirements of the SE@npliance with its requirements would requireasiake changes to
the presentation of this information.

We present in this offering memorandum certainfprma financial data which has been adjusted te giw forma
effect to the Transactions. Please see “Summary—rg&nnHistorical Condensed Consolidated Financiarmation and
Other Financial Data.” Our historical results may be indicative of our future results followingmsummation of the
Transactions. The pro forma financial data haseen prepared in accordance with the requiremémeggulation S-X of
the Securities Act, the Prospectus Directive orgeryerally accepted accounting standards. Neitleeassumptions
underlying the pro forma adjustments nor the rasgipro forma financial data have been auditecewiewed in accordance
with any generally accepted auditing standards.

Presentation
Rounding adjustments have been made in calculatinge of the financial information included in tbigering

memorandum. Figures shown as totals in some tabl@é®lsewhere may not be exact arithmetic agggatf the figures
that precede them.
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In this offering memorandum, unless otherwise iat#id: all references to the “EU” are to the Europdaion; all
references to “euro” or “€” are to the lawful curog of the European Union; all references to theK'Uor the “UK” are to
the United Kingdom; all references to “pounds stetl' “sterling,” “Sterling,” “British pounds” or £” are to the lawful
currency of the United Kingdom; all referencestte tUnited States” or the “U.S.” are to the Unitethtes of America; and
all references to “U.S.$,” “U.S. dollars,” “dolldrer “$” are to the lawful currency of the UnitedaSes.
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CERTAIN DEFINITIONS

Unless indicated otherwise in this offering memadlan or the context requires otherwise:
» all references tolNEOS Group”, “INEOS”, “Group”, “we”, “us’ or “our” are to INEOS Group
Holdings S.A. and its consolidated subsidiaries;

« all references to thds'suer’, “2016 IGH Notes Issuet, “Parent” or “IGH " are to INEOS Group
Holdings S.A. and not to any of its subsidiaries;

» all references tolNEOS AG” are to INEOS AG, the ultimate parent of IGH, thgh its controlling interest in
the voting share capital of IH;

» all references tolNEOS Holdings” or “IHL " are to INEOS Holdings Limited, the direct pareompany of
the 2015, 2019 and 2020 Senior Secured Notes lasuean indirect wholly owned subsidiary of theukss

» all references tolINEOS Capital” are to INEOS Capital Limited or to INEOS CapiRdrtners;

» all references tolEL " are to INEOS Europe Limited, which is not parttibé Group following the Refining
Divestiture but is owned by the Entrepreneurialfifiteg) Business JV;

ARl

» all references tolH” are to INEOS Holdings AG, an indirect parent c@myp of the Issuer;

» all references toU.S. Borrower” are to INEOS US Finance LLC;
» all references to the2015, 2019 and 2020 Senior Secured Notes Issuare to INEOS Finance pilc;

» all references to the2005 Facilities Agreemeritare to the multicurrency term and revolving faigks
agreement, dated December 14, 2005, as subseqaerghyded, supplemented, varied or restated from titm
time, made between, among others, INEOS Holding&QS Group Holdings plc, Barclays Bank PLC and
certain Group lenders;

» all references t02005 Senior Secured Credit Facilitiesare to the facilities under the 2005 Facilities
Agreement, all of which were repaid in full on afbre July 1, 2011;

« all references to the2010 Senior Facilities Agreemeritare to the multicurrency term and revolving féigk
agreement, dated May 12, 2010, as subsequentlydadesupplemented, varied or restated from tinterte,
made between, among others, IGL, IHL, certain sliases of the Issuer, Barclays Bank PLC and certai
lenders;

» all references to the2010 Senior Secured Credit Facilitiesare to the facilities under the 2010 Senior
Facilities Agreement, all of which were repaid utl bn or before May 4, 2012;

» all references to the2015 Senior Secured Notes Proceeds Lodmse to the loans advanced under the loan
agreement, dated May 12, 2010, between INEOS Feplag as lender, and IHL, as borrower, pursuant to
which the gross proceeds of the 2015 Senior Sedlioges issuance were advanced to IHL, as amended or
partially repaid from time to time;

» all references to the2015 Senior Secured Notes Indentutere to the indenture dated May 12, 2010, between
INEOS Finance plc, as issuer, the guarantors nahezdin, The Bank of New York Mellon, as trustee,
principal paying agent and transfer agent, The B#ri¥ew York Mellon, as U.S. paying agent and tfans
agent, The Bank of New York Mellon (Luxembourg) S.&s registrar, Luxembourg paying agent and
Luxembourg Transfer Agent, and Barclays Bank PLSCsecurity trustee, as supplemented by the supptaine
indentures dated as of May 27, 2010, November 80 20anuary 31, 2011, January 31, 2011, March@Hl,2
April 1, 2011, May 31, 2011 and August 13, 2012spant to which the 2015 Senior Secured Notes were
issued;
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all references to the015 Senior Secured Notésre to the €300,000,000 aggregate principal amofie'/,%
Senior Secured Notes due 2015 and $570,000,00@gagerprincipal amount of 9% Senior Secured Nates d
2015 issued pursuant to the 2015 Senior SecuregsNiodenture;

all references to the2016 IGH Notes Proceeds Loarisare to the loans advanced under the loan agreemen
dated February 7, 2006, between the Issuer, asfdeadd IHL, as borrower, pursuant to which thesgro
proceeds of the 2016 IGH Notes issuance were addaiodHL, as amended or partially repaid from titme
time, including the partial repayment thereof frtire proceeds of the Dollar IGH Notes Proceeds layahthe
Euro IGH Notes Proceeds Loan on or about the IBse;

all references to the2016 IGH Notes Indenture are to the indenture dated February 7, 2006, betwthe
Issuer, as issuer, the guarantors named thereinB@hk of New York Mellon, as trustee, collatergémat,
registrar and principal paying agent, and The Bafrikew York Mellon (Luxembourg) S.A., as Luxembourg
paying agent and Luxembourg transfer agent, adaomgmted by supplemental indentures dated as of
March 16, 2006, December 20, 2006, December 2,280l 23, 2007, August 31, 2007, June 26, 2008,
August 29, 2008, December 19, 2008, March 30, 200,30, 2009, January 14, 2010, and April 6, 2010
May 12, 2010, November 9, 2010, January 31, 2Cdrdyary 31, 2011, March 15, 2011, April 1, 2011, Nday
2011 and August 13, 2012, pursuant to which th&62GH Notes were issued;

all references to the016 IGH Notes are to the €1,750,000,000 aggregate principalarnof 7/% Senior
Notes due 2016 and $750,000,000 aggregate priraipalint of &,% Senior Notes due 2016 issued pursuant
to the 2016 IGH Notes Indenture;

all references to th2019 Senior Secured Notes Proceeds Lodmse to the loan advanced under the loan
agreement, dated February 10, 2012, between INE@® e plc, as lender, and IHL, as borrower, purst@a
which the gross proceeds of the 2019 Senior Sedlioges issuance were advanced to IHL, as amended or
partially repaid from time to time;

all references to the2019 Senior Secured Notes Indentufeare to the indenture dated February 10, 2012,
among INEOS Finance plc, as issuer, the guarantored therein, The Bank of New York Mellon, asteas
principal paying agent and transfer agent, The B#ri¥ew York Mellon, as U.S. paying agent and tfans
agent, The Bank of New York Mellon (Luxembourg) S.&s registrar, Luxembourg paying agent and
Luxembourg Transfer Agent, and Barclays Bank PLCsecurity trustee, as supplemented by the supptaine
indentures dated as of March 1, 2012 and Augus2@B?, pursuant to which the 2019 Senior SecurgdsNo
were issued,;

all references to th2019 Senior Secured Notésre to the €500,000,000 aggregate principal armotin
Floating Rate Notes due 2019 and $1,000,000,006ggte principal amount of/g% Senior Secured Notes
due 2019 issued pursuant to the 2019 Senior Seblotx$ Indenture;

all references to the2020 Senior Secured Notes Proceeds Lodrse to the loan advanced under the loan
agreement, dated May 4, 2012, between INEOS Finglecas lender, and IHL, as borrower, pursuanthah
the gross proceeds of the 2020 Senior Secured Msigsnce were advanced to IHL, as amended oalbarti
repaid from time to time;

all references to the2020 Senior Secured Notes Indentufere to the indenture dated May 4, 2012, among
INEOS Finance plc, as issuer, the guarantors nahezdin, The Bank of New York Mellon, as trustee,
principal paying agent and transfer agent, The Bdr¥ew York Mellon, as U.S. paying agent and tfans
agent, the Bank of New York Mellon (Luxembourg) S.&s registrar, Luxembourg paying agent and
Luxembourg transfer agent and Barclays Bank PLGgasrity trustee, as supplemented by the supplaien
indentures dated as of May 29, 2012 and Augus2aB2, pursuant to which the 2020 Senior Secureés\ot
were issued,;

all references to the2020 Senior Secured Notésre to the $775,000,000 aggregate principal ardus?6
Senior Secured Notes due 2020 issued pursuant 2020 Senior Secured Notes Indenture;
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all references toAdditional Guarantors” are to the additional subsidiaries of the Isshat were required to
guarantee the notes no later than 30 days aftéssine Date, and which additional subsidiariestghauch
guarantees on June 5, 2013. See “Description dCthiateral and the Guarantees—Post-Closing Date”;

all references to theAmendment Agreement are to the amendment agreement, dated as of M2918, as
subsequently amended, supplemented, varied, nquateshded or replaced from time to time, amamigr

alios INEOS Finance plc and INEOS US Finance LLC, asdwers, certain subsidiaries of the Issuer,
Barclays Bank PLC and certain lenders, and purdmanhich the Senior Secured Term Loans Agreemeist w
amended and restated in orderiter alia, (i) decrease the interest rate applicable toraliit facilities made
available under the Senior Secured Term Loans Ageeg (ii) add additional euro term loans and ddikam
loans and (iii) make other amendments to the S&8soured Term Loans Agreement, as further described
under the captions “The Transactions” and “Desiaipdf Other Indebtedness—Senior Secured Term Lpans

all references toBP” or “BP Group” are to BP p.l.c. and its consolidated subsidgrie

all references to theBP Credit Documents have the meaning ascribed to the term undernterdreditor
Deed;

all references to theBP Creditor Liabilities ” are to all present and future liabilities andightions owed by
certain of the Guarantors to certain members ofiBéer or in connection with the BP Credit Documeamd
certain underlying trading agreements with BP uathér described under “Business—Agreements with-BP
Related Agreements”;

all references to theBP Receivable5are to those receivables owing to certain of subisidiaries which are
either owed by any member of BP or guaranteed pyvaamber of BP;

all references to theCbllateral” are to the IHL Pledged Shares and the Proceedad and any future
collateral securing the notes;

all references to theCbllateral Agent” are to The Bank of New York Mellon, London Brandhits capacity
as collateral agent under the Indenture;

all references to theCredit Support Deed’ have the meaning ascribed to the term under dptian
“Business—Agreements with BP—Related Agreements—iteglit Support Deed”;

all references to theDbllar IGH Notes Proceeds Loaf are to the loan advanced under the loan agreement
dated May 8, 2013, between the Issuer, as lenddrHL, as borrower, pursuant to which the Issuiaaced
the gross proceeds of the Dollar IGH Notes to IHIoider to allow IHL to in part repay the 2016 IGldtes
Proceeds Loans;

all references to theEhtrepreneurial (Refining) Busines$ are to the entrepreneurial activities relatetht®
Refining Business, which include the sales andiigion of refining products through an entrepnene
business model;

all references to theEhtrepreneurial (Refining) Business JV are to the joint venture that, following the
Refining Divestiture, operates the EntrepreneRadfining) Business and is owned by PetroChinal@®).and
INEOS Investments (49.9%);

all references to theEuro IGH Notes Proceeds Loahare to the loan advanced under the loan agreement
dated May 8, 2013, between the Issuer, as lenddrHL, as borrower, pursuant to which the Issubraaced
the gross proceeds of the Euro IGH Notes to IHariter to allow IHL to in part repay the 2016 IGHtN®
Proceeds Loans;

all references to theEkisting Indentures” are to the 2016 IGH Notes Indenture, the 2019@epecured
Notes Indenture and the 2020 Senior Secured Notienture, collectively;
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all references to theExkisting Notes' are to the 2016 IGH Notes, the 2019 Senior Setiates and the 2020
Senior Secured Notes, collectively;

all references to theEkisting Notes Trustee5are to The Bank of New York Mellon in its capacits trustee
under each of the Existing Indentures;

all references to theEkisting Senior Secured Term Loan%are to the credit facilities which have been made
available under the Senior Secured Term Loans Ageeeas at May 2, 2013, as further described uthaer
caption “Description of Other Indebtedness—Senixused Term Loans”;

all references to theé-fims Business are to the global films business which was solthe Bilcare group on
September 1, 2010;

references to theFluor CDM Business' are to the portion of our fluorochemical busindsat we retained
following the sale of our other property and asssed in connection with the fluorochemical bussnes
Mexichem, S.A.B. de C.V. on March 31, 2010;

all references to theGuarantors” are to the Initial Stage Guarantors and AdditidBaarantors, collectively;

all references tolFRS” are to the International Financial Reporting Stam as adopted by the European
Union;

all references to thdHL Pledged Share$ are to 100% of the capital stock of IHL;
all references to thdridenture” are to the indenture governing the notes;

all references to thdrifrastructure Entity ” are to INEOS Infrastructure (Grangemouth) Limited entity
that acquired certain infrastructure assets at gg&naouth, Scotland (principally a power station in
Grangemouth, Scotland, and a terminal and othdities), and which, following the Refining Divesire, is
jointly owned by INEOS Investments (50.0%) and Redining Business JV (50.0%);

all references to thdriitial Stage Guarantors” are to the entities guaranteeing the obligatiofthe Issuer
under the notes on the Issue Date. See “Descripfitme Collateral and the Guarantees—Issue Date”;

all references to theriitial purchasers” are to Citigroup Global Markets Limited, Goldm&achs
International, UBS Limited, Barclays Bank PLC, INBank N.V., London Branch, J.P. Morgan Securities pl
J.P. Morgan Securities LLC, Lloyds Securities laed Merrill Lynch International, collectively;

all references tolinovenée’ and the tnnovene businessrefer to (a) all of BP’s petrochemical operatingjts
for olefins, polymers and other derivatives butleding BP’s Pasadena LAO operations, the Gelseh&irc
naphtha cracking operations and the Munchmunsgéineloperation (“O&D”), (b) two integrated refiryer
plants in Grangemouth, United Kingdom and LavéranEe, (c) a gas fractionator located in Hobbs, New
Mexico and certain related pipelines and (d) exgstD&D strategic joint venture investments othemtiBP’s
joint ventures with SECCO and in Malaysia, priogteing effect to the Innovene Acquisition;

all references to thdrinovene Acquisition’ are to the purchase by the INEOS Group on Decerh®g2005
of all of the shares and assets comprising theviem® business pursuant to the Innovene Acquisition
Agreement;

all references to thdrfnovene Acquisition Agreement are to the Share Sale and Purchase Agreemert date
October 7, 2005, as amended from time to time, @nterntain subsidiaries of BP, IHL, certain subgié® of
IHL and INEOS Group Limited;

all references to thds'sue Daté are to May 14, 2013;

all references to thdritercreditor Deed” are to the intercreditor deed dated May 12, 2@Kamended and
restated on December 23, 2010, as amended on Fehi®a2011, February 6, 2012 and May 4, 2012, as
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further amended and restated on May 8, 2013, asdlaequently amended, supplemented, varied atedst
from time to time, amondnter alios the Issuer, the guarantors acceded theretoatiléyf agent under the
Senior Secured Term Loans Agreement, Barclays Bémlas security trustee, the Existing Notes Testnd
the Trustee;

all references to thdNEOS ChlorVinyls Business are to the businesses and assets of the INEOGpGro
engaged in the production of chlor-alkali and PM@jch were split-off in an indirect sale to Kerliog
January 22, 2010;

all references tolNEOS Investments are to INEOS Investments (Jersey) Limited, antgmiat is controlled
by the principal shareholders of the Issuer, issnotember of the INEOS Group (but in which the INEEO
Group holds certain ordinary shares and is andbeiltonsolidated into our financial statementssfotong as
we retain the majority of the economic benefitshaf entity) and, as a result of the Refining Diitast, owns a
50.1% interest in the Refining Business JV, a 49i8%rest in the Entrepreneurial (Refining) Bus;éy, a
50.0% direct interest in the Infrastructure Enéibd a 25.05% indirect interest in the Infrastruetintity by
virtue of its 50.1% stake in the Refining Busing¥'s

all references tolNEOS Nova JV’ are to the joint venture partnerships in Europd Blorth America with
Nova Chemicals;

all references toKerling ” are to Kerling plc, an affiliate of ours thatiredirectly controlled by our controlling
shareholders, and its consolidated subsidiaries;

all references to the.C Facility ” are to the on-demand letter of credit facilityered into by INEOS Treasury
(UK) Limited on May 4, 2012, as further describedlar the caption “Description of Other Indebtedress
Letter of Credit Facility”;

all references tollux | ” are to INEOS Luxembourg | S.A., which is a dirsabsidiary of the Issuer;

all references toL'ux Il ” are to INEOS Luxembourg Il S.A., which is a dirsabsidiary of Lux [;

all references to theMaster Bilateral Netting Deed have the meaning ascribed to the term under giptian
“Business—Agreements with BP—Related Agreements—Mhster Bilateral Netting Deed”;

all references to theéNew Senior Secured Term Loarisare to the additional credit facilities that wenade
available under the Senior Secured Term Loans Ageeeon the Issue Date;

all references to thedffering” are to the offering of the notes hereby and tbe of proceeds received
therefrom as further described under the captiose“tf Proceeds”;

all references to théPfoceeds Loan%are to the 2016 IGH Notes Proceeds Loans, théaDtEH Notes
Proceeds Loan and the Euro IGH Notes Proceeds kcollactively, and the agreements in respect tHereo

all references toPetroChina” are to PetroChina International (London) Compamgited or one or more of
its affiliates, as the context may require;

all references to theRefining and Entrepreneurial JVs” are to the Refining Business JV and the
Entrepreneurial (Refining) Business JV, collectwel

all references to theRefining Business are to the refining business, consisting printjpaf the crude oil
refining operations carried out at the refinermsated at Grangemouth, Scotland, and Lavéra, Frasce
reported on the historical financial statementtheflssuer under the Refining segment;

all references to theRefining Business JV are to the joint venture that, following the Refig Divestiture,
operates the Refining Business and is owned bypEhtna (49.9%) and INEOS Investments (50.1%);

XVii



» all references to theRefining Divestiture” are to the disposal on July 1, 2011, by subsielaof Lux | of
(i) the Refining Business and the EntrepreneuRafihing) Business to joint ventures formed between
PetroChina and INEOS Investments and (ii) the biftecture Entity to a joint venture formed by INEOS
Investments (50.0%) and the Refining Business IV0%);

» all references to theSecurity Assignment have the meaning ascribed to the term under dipdian
“Business—Agreements with BP—Related Agreements—Jénurity Assignment”;

« all references toSecuritization Program” are to the securitization program as further desc under the
caption “Description of Other Indebtedness—Seaatton Program”;

« all references toSenior Secured Note Documentdave the meaning ascribed to the term in therénéglitor
Agreement, including but not limited to the 201%i8e Secured Notes Indenture and the 2020 SeniturSe
Notes Indenture;

» all references toSenior Secured Term Loan%are to the Existing Senior Secured Term LoanstaedNew
Senior Secured Term Loans, collectively;

« all references to theSenior Secured Term Loans Agreemeiitare to the credit agreement dated as of
April 27, 2012, amongnter alios INEOS Finance plc and INEOS US Finance LLC, asdweers, certain
subsidiaries of the Issuer, Barclays Bank PLC arthin lenders, as subsequently amended (incluginbe
Amendment Agreement), supplemented, varied, noyatddnded or replaced from time to time underane
more credit facilities;

» all references toStyrolution” are to Styrolution Group GmbH, in which our caniling shareholders (through
a joint venture) indirectly own a 50.0% interestgdts consolidated subsidiaries;

« all references tosubsidiaries are to all, whether operating or non-operatimg, direct and indirect
subsidiaries of the Issuer in the Group;

« all references to theStiss Reorganizatiof are to the corporate reorganization as furthecdbed under the
caption “Summary—Swiss Reorganization”;

« all references to theTtansactions’ are, collectively, to the issuance of the notks,repricing of the Existing
Senior Secured Term Loans in accordance with timestef the Amendment Agreement, the borrowing ofvNe
Senior Secured Term Loans under the Senior Sedumed Loans Agreement, the redemption of the 2015
Senior Secured Notes with the proceeds of the Nemwio® Secured Term Loans and the redemption oftBe
dollar-denominated 2016 IGH Notes and €500 milkgigregate principal amount of the euro-denominated
2016 IGH Notes with the proceeds of the Offerirgfiather described under the captions “Transastiand
“Summary—Recent Developments”; and

» all references to theTtustee” are to the Bank of New York Mellon, London Brarichits capacity as trustee
under the Indenture.

Unless otherwise stated, references to capacitieSINEOS’ facilities refer to the “nameplate capacites,” or
theoretical maximum production capacity of such fatities; the effective capacity of such facilitiesnay, however, in
fact be more or less than the nameplate capacity duo the current operating conditions and asset céiguration of
each facility.

All references totbnnes' are to metric tonnes.

We have provided definitions for some of the industrms used in this offering memorandum in théo4Sary of
Selected Terms” beginning on page G-1 of this offememorandum.
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EXCHANGE RATE INFORMATION

The following table sets forth, for the periods fegth below, the high, low, average and period Bif@bmberg
Composite Rate (New York) expressed as U.S. dgller€1.00. The Bloomberg Composite Rate is a “imesket”
calculation, in which, at any point in time, thel lbate is equal to the highest bid rate of all dbating bank indications and
the ask rate is set to the lowest ask rate offeyethese banks. The Bloomberg Composite Rate islavatue rate between
the applied highest bid rate and the lowest ask ke do not represent that the U.S. dollar amoefiésred to below could
be or could have been converted into euro at articpkar rate indicated or any other rate.

U.S. dollars per €1.00

Year High Low Average?) Period end
2008 ... ——————————————— it 1.5992 1.2454 1.4710 1.3973
2009 ..., 1.5134 1.2531 1.3953 1.4326
2010 ., 1.4513 1.1923 1.3210 1.3387
20 L e ———————— et et e aaaaas 1.4830 1.2907 1.3982 1.2959
20 0 e ———————— et aaaas 1.3458 1.2061 1.2909 1.3192
Month High Low Averagée? Period end

(@ o3 (o] o 1= T S 0 5SRO 1.3118 1.2874 1.2970 1.2960
November 2012 1.2986 1.2704 1.2838 1.2986
December 2012 1.3244 1.2928 1.3127 1.3192
JanUAry 2013 ... .ot 1.3577 1.3049 1.3302 1.3577
February 2013 ..ot 1.3641 1.3056 1.3339 1.3056
March 2013 1.2780 1.2957 1.2820
April 2013 . 1.2820 1.3025 1.3168
MAY 2003 ..o . 1.2839 1.2978 1.2998
June 2013 (through to June 10, 2013).....ccceeeeeeeeeeeeeiiiiieeeerer e 1.3257 1.3076 1.3162 1.3257
Q) The average of the Bloomberg Composite Ratdb@tast business day of each month during tlevael period.

2) The average of the exchange rates on eachdsssitay during the relevant period.
The Bloomberg Composite Rate of the euro on Jup@a1s, was U.S. $1.3257 per €1.00.

The above rates may differ from the actual ratesl iis the preparation of the consolidated finanstatements and
other financial information appearing in this offegy memorandum. Our inclusion of these exchangssriatnot meant to
suggest that the euro amounts actually represehtdanllar amounts or that such amounts could haes lsonverted into
dollars at any particular rate, if at all. For aalission of the impact of the exchange rate fluing on our financial
condition and results of operations, see “Operadimg) Financial Review and Prospects.”
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FORWARD-LOOKING STATEMENTS

This offering memorandum includes “forward-lookistgtements,” within the meaning of the U.S. seimsritaws
and certain other jurisdictions, based on our curegpectations and projections about future eyémtiiding:

» the cyclical and highly competitive nature of twisinesses;

« our high degree of leverage and significant delotice obligations, as well as our ability to gee sufficient
cash flow to service our debt;

» risks associated with our structure, the Offerng our other indebtedness;

» our sales growth across our principal busineasdsour strategy for controlling costs, growing gias,
increasing manufacturing capacity and productieelie and making capital expenditures;

» our ability to deleverage through strategic disge of certain assets and non-core businesses;
e raw material costs or supply arrangements;

» ourtechnological and manufacturing assets amcbility to utilize them to further increase satesl the
profitability of our businesses;

» impacts of climate change, including regulat@guirements on greenhouse gas emissions, thetoosts
purchase emissions allowances and the physical tds&ur facilities of severe weather conditions;

» current or future health, safety and environmlerquirements and the related costs of maintainorgpliance
with, and addressing liabilities under, those resients;

» operational hazards, including the risk of acetdehat result in injury to persons and environtaken
contamination;

e our ability to retain existing customers and @gbteew customers;
* our ability to develop new products and techn@sguccessfully;

» our ability to successfully integrate acquiredibesses with our historical business and realitieipated
synergies and cost savings, including with resfmebusinesses acquired,;

» currency fluctuations;

e our ability to attract and retain members of ngament and key employees;
» our relationship with our shareholders; and

» our estimates of our results for the quarter dridarch 31, 2013.

All statements other than statements of histofeets included in this offering memorandum, inchgliwithout
limitation, statements regarding our future finahgiosition, risks and uncertainties related tolmsiness, strategy, capital
expenditures, projected costs and our plans arettbgs for future operations, may be deemed timtveard-looking
statements. These forward-looking statements dnjecito a number of risks and uncertainties, idiclg those identified
under the “Risk Factors” section in this offeringmmorandum. Words such as “believe,” “expect,” “eaipite,” “may,”
“assume,” “plan,” “intend,” “will,” “should,” “estinate,” “risk” and similar expressions or the neggadiof these expressions
are intended to identify forward-looking statemeisaddition, from time to time we or our reprefsgtives, acting in respect
of information provided by us, have made or may enfakward-looking statements orally or in writingdathese forward-
looking statements may be included in but are inutéd to press releases (including on our wehsitggorts to our security
holders and other communications. Although we belithat the expectations reflected in such forwaatking statements
are reasonable, we can give no assurance thaegpeltations will prove to be correct. Any forwdodking statement
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speaks only as of the date on which it is madevesmdndertake no obligation to publicly update atise any
forward-looking statements, whether as a resutten§ information, future events or otherwise. Albsaquent written and
oral forward-looking statements attributable taouso persons acting on our behalf are expresshjiftpd in their entirety
by the cautionary statements referred to abovecanthined elsewhere in this offering memoranduiciutting those set
forth under the section entitled “Risk Factors.”

The risks described in the “Risk Factors” sectiothis offering memorandum are not exhaustive. Ogbetions of
this offering memorandum describe additional fexthiat could adversely affect our business, fir@rmndition or results
of operations. Moreover, we operate in a very cditipe and rapidly changing environment. New rigktors emerge from
time to time and it is not possible for us to pegdil such risk factors, nor can we assess thaangf all such risk factors on
our business or the extent to which any factocaenbination of factors, may cause actual resultiffer materially from
those contained in any forward-looking stateme@tgen these risks and uncertainties, you shoulglaate undue reliance
on forward-looking statements as a prediction ¢daaesults.
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TAX CONSIDERATIONS

Prospective purchasers of the notes are adviseohsult their own tax advisors as to the consecesent
purchasing, holding and disposing of the noteduiing, without limitation, the application of U.Bederal tax laws to their
particular situations, as well as any consequettctdsm under the laws of any other taxing jurigdit, and the
consequences of purchasing the notes at a priee thtéin the initial issue price in the OfferingeS€ertain Tax
Considerations.”

TRADEMARKS AND TRADE NAMES

We own or have rights to certain trademarks orgnma@mes that we use in conjunction with the opamadf our
businesses. Each trademark, trade name or seraideahany other company appearing in this offerimgmorandum is the
property of its respective holder.

HISTORICAL AND CURRENT MARKET AND INDUSTRY DATA

Historical and current market data used throughiaatoffering memorandum were obtained from inteooanpany
analyses, consultants’ reports and industry putitina. In particular, information has been providgdNexant Limited
(“Nexant”) and PCI Acrylonitrile Limited, each compy an industry consultant. Industry surveys artadipations generally
state that the information contained therein hanlmbtained from sources believed to be reliahlethe accuracy and
completeness of information contained therein isguaranteed. While we accept responsibility far dlscurate extraction
and reproduction of this market data, we have mi¢pendently verified such data and cannot guagarst@ccuracy or
completeness. In addition, certain statementsignaffiering memorandum regarding the petrochenmiwlistry, our position
in that industry and our market share are basdédtemal company estimates, our experience andtigations of market
conditions and our review of industry positions. @amnot assure you that any of the assumptionsrlyimdgethose
statements are accurate or correctly reflect ositipa in the industries. Similarly, internal conmyaanalyses, while believed
by us to be reliable, have not been verified byiadgpendent sources, and we do not make any eyet®n as to the
accuracy of such information. While we are not ana@frany misstatements regarding any industryrail@f data presented
herein, such data involve risks and uncertaintiesaae subject to change based on various faétoiading those discussed
under the “Risk Factors” section in this offeringmorandum.

This offering memorandum makes reference to ceitémmation taken from reports prepared by Nexard PCI
Acrylonitrile Limited. These reports were generailyt prepared specifically for INEOS and in mostesarelate to general
industry analysis.

Each of Nexant and PCI Acrylonitrile Limited condea its analysis and prepared its reports utilizemsonable
care and skill in applying methods of analysis &xiegt with normal industry practice. All result®dased on information
available at the time of review. Changes in factgren which the review was based could affect éselts. Forecasts are
inherently uncertain because of events or comliinatdf events that cannot reasonably be foreseelngding the actions of
government, individuals, third parties and compesit There is no implied warranty of merchantapilit fithess for a
particular purpose to apply.

Some of the information on which the Nexant and R€lylonitrile Limited reports are based has beswvjged by
others. Nexant and PCI Acrylonitrile Limited hauwdized such information without verification unkespecifically noted
otherwise. Nexant and PCI Acrylonitrile Limited apt no liability for errors or inaccuracies in infication provided by
others.
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SUMMARY

This summary highlights selected information corgdielsewhere in this offering memorandum. It iscomplete
and does not contain all the information that yboewd consider before investing in the notes. Bilewing summary
should be read in conjunction with and is qualifiadts entirety by the more detailed informatiocluded elsewhere in this
offering memorandum. You should read the entirerioff memorandum, including the more detailed imfation in the
financial information and the related notes inclddgdsewhere in this offering memorandum, beforeimgedn investment
decision. See the section entitled “Risk Factoms”fictors that you should consider before investmthe notes and the
section entitled “Forward-Looking Statements” fofermation relating to the statements containethin offering
memorandum that are not historical facts. As désatiin “Presentation of Financial and Non-GAAP Infation”, certain
line items in the income statement, balance shagstatement of cash flows for the comparativegosrpresented in the
audited consolidated financial statements of tiseés as of and for the year ended December 31, 2@té restated to
present the Refining Business as a discontinuethtipe and to reflect the group restructuring.

Overview

We are one of the world’s largest chemical compaagemeasured by revenue. Our business has higbgrated,
world-class chemical facilities and production tealogies. We have leading global market positiamsafmajority of our
key products and a strong and stable customer Béseperate 28 manufacturing sites in 8 counttiesughout the world,
including petrochemical facilities in Europe whiate co-located and fully integrated with refineridd&e are led by a highly,
experienced management team with, on a combines, lbaer 100 years of experience in the chemiailstry. As of
December 31, 2012, our total chemical productigracdy was approximately 25,000 kta, of which 69%svin Europe and
31% was in North America.

We operate our business through three segmentfin®©& Polymers Europe, Olefins & Polymers North Arita
and Chemical Intermediates. Prior to the consunonatdf the Refining Divestiture, we also operatddwath segment,
Refining. See “The Refining Divestiture.” The prattiwe manufacture are derived from crude oil aatdnal gas, and
include olefins, polymers and various petrochemicatiucts directly or indirectly derived from olefi. Our products serve|a
broad and diverse range of end markets, includauiaging, construction, automotive, white goodsdtiles, agrochemical
and pharmaceuticals.

12

Our highly integrated, world class production fiigis and technological know-how allow us to precesw
materials into higher value added products. We fivensites integrated with crackers and polymetsyriivo of which are
integrated with the refineries we disposed of inre@xtion with the Refining Divestiture. Typicalthese five sites account
for approximately 80% of our olefin and polymer wales. The Refining Divestiture was principally aatisal of the
Refining segment of the Issuer, as reported orfinancial statements. In connection with the RefinDivestiture, we
entered into several contractual arrangementsthvittRefining and Entrepreneurial JVs and the Infuasure Entity to
ensure our sites continue to benefit from the femits that the refineries provide. See “The Refjridivestiture.” In
addition, we will continue to benefit from shardidities and infrastructure assets located at thsét®s. In Europe,
approximately 80% of our ethylene and propylenguwtis typically sold internally. The polyolefinggpts on our four majo
sites in Europe receive more than 95% of theirgtmak supply from our integrated crackers. Simylan the United States
much of our olefin feedstock requirements for oollymer business is supplied by either our Chocdbatgou cracker in
Texas or by integrated third party facilities, sashthe BP Carson facility in California. We be&ewat with our highly
integrated facilities we are able to capture ativaanargins across the value chain, enjoy grezgeainty of feedstock
supply, reduce logistical costs, improve energy agament and optimize our product slate.

=

We benefit from the cost advantages of operatirgetacale, well-invested, highly integrated fai@htstrategically
located near major transportation facilities anstamer locations. Since January 1, 2007, we angh@atecessors have
invested more than €2.3 billion (including investritsein divested assets) in our production faclitie ensure that they
operate efficiently, resulting in integrated, statehe-art production units. We believe these staeents allow us to operate
at lower cost and higher utilization rates than nob®ur competitors, and enable us to maintaintiwesmargin and cash
flows even during downturns in industry cycles ostomer demand. For the year ended December 32, @80drevenue
was €18.2 billion and our EBITDA before exceptianadas €1.5 billion.

Over the past several years, we have implementadge of strategic initiatives designed to lower aperating
costs, increase our profitability and further erdeaaur market position. These include fixed agsatstments to expand oy
capacity in higher value products, to enhance pothdty at our existing facilities, and to reducerdixed cost structure

=

1



through headcount reductions, production line dglesand system upgrades. In addition, we haveeghiitir product
portfolio to focus on more differentiated producsited low-margin businesses and implemented prenpiricing strategies
designed to improve our margins. We believe theiiatives provide us with a strong platform towdrigrowth, create
significant operating leverage and position usendjit from volume recovery in our end markets.

Since April 1998, when INEOS was established wigha@cquisition of the Belgian “Oxide” assets framgec plc,
we have significantly expanded, both through aeseof strategic acquisitions of businesses andsassen major chemical
companies, and through organic growth. The comiginaif INEOS and Innovene in December 2005 repiteskea
transformational milestone for our company, pravigdglobal scale and further upstream integratiaming 2007, we
acquired the Borealis petrochemical manufacturimgjriess in Norway. In 2008, we acquired the forBRvinyl acetate
monomer/ethyl acetate business in Hull, United Kimg and the former BASF acrylonitrile business @alSSands, United
Kingdom. In 2009, we transferred certain compaaies businesses out of the INEOS Group to INEOSdinidis
Holdings Ltd. These businesses consumed a signifamaount of cash in the three years prior to fearend were forecast
to continue to be a significant drain on cash resesi(due to either difficult trading conditionssignificant investment
requirements over the next two to three years).tfdresferred businesses comprised the ABS, Stysekielamines,
Healthcare, Bio and Films Italia Srl businessegetier with our shareholding in the INEOS Nova V2010, we sold our
ChlorVinyls business, our business associated flvititochemicals and our global films business.ddion, on January 31
2011, we completed the Swiss Reorganization, wighl$suer becoming the issuer in respect of thé BGH Notes and the
parent under the 2015 Senior Secured Notes InderBae “—Swiss Reorganization”.

In connection with the Refining Divestiture, wertséerred our Refining Business, our Entreprene(iRafining)
Business and certain infrastructure assets to fhileventures, each of which is not a membehefINEOS Group but may
be an “Affiliate” under the Indenture because ibvgned in part by, and in some cases operatednirailed by, entities
controlled by or under common control with the pijral shareholders of the Issuer. Please see “EfiaiRg Divestiture”
for a further description of the disposal of ouffiRieg Business and Entrepreneurial (Refining) Bess.

Products

The table below sets forth revenue and EBITDA beforceptionals for the year ended December 31,,201Pthe
key products for our primary lines of business.

For the year ended
December 31, 2012

EBITDA
before
Business Revenué exceptionals Key Products Key End Uses
(€ in millions)
O&P Europe 7,889.0 122.2 Benzene Coatings
Butadiene Films
Ethylene Flexible & rigid packaging
High-density polyethylene Injection molded plastics
Linear low-density Petrochemical feedstock
polyethylene
Low-density polyethylene
Polypropylene
Propylen
O&P North America 3,443.1 706.0 Ethylene Coatings
High-density polyethylene Films

Polypropylene
Propylene

Flexible & rigid packaging
Injection molded plastics
Petrochemical feedstock




Chemical Intermediates 9,367.0

(1) Excludes inter-segmental eliminations.

The following table provides an overview of our aejty, global market position and leading marketipons with

respect to key petrochemical products.

688.6 Acetone
Acetonitrile
Acrylonitrile
Alkoxylates
Ammonia
Barex Resins
Cumene
Ethanolamines
Ethyl acetate
Ethylene glycols
Ethylene oxide
Glycol ether esters
Glycol ethers
Hydrogen cyanide
Linear alpha olefins
Nitric acid
Oxo alcohols
Phenol
Poly alpha olefins
Polyisobutylene
Propylene glycols
Propylene oxide
Synthetic ethanol
Vinyl acetate monomer

Agrochemicals
Automobiles
Coolants

Electronics

Fibers

Fuel additives
Industrial solvents
Medical

Metal extraction
Nylons

Oil & gas processing
Packaging

Paints
Pharmaceuticals
Resins

Surfactants
Synthetics lubricants
Water purification

General consumer application
General industrial applicationg

Technology & license packages
Catalyst & additive supply
Environmental emission credits

Full-year
capacity as of Selected
Key products December 31, 2012 market positions
(Kilotonnes)
EINYIENE ..o e 4,692 #1 in Europe
#6 in U.S.
PrOPYIENE ...t 2,048 #2 in Europe
#13in U.S.
POIYEINYIENE ..o 3,046 #2 in Europe
#6 in U.S.
POIYPIOPYIENE ..ottt et 1,641 #5 in Europe
#6 in U.S.

Ethylene OXide .....cccooovviiiiiiiiiiiice e

Ethanolamings...........cooovveiiiiiiieeccceeeee e

Phenol ...

YNl =] o] o [T

ACIYIONILHIIE....coiiee e erme e

935 #1 in Europe
#8 Globally
230 #1in U.S.*
#1 Globally*
#3 in Europe*
1,870 #1 Globally
#1 in Europe
#3in U.S.
1,139 #1 Globally
#1 in Europe
#3in U.S.
1,324 #1 Globally
#1 in Europe
#1in U.S.




Linear AIPha OlefinNs ........couiiiiiiiii e 585 #3 Globally
#1 in Europe
#3in U.S.

POoly AlPha OIEfiNS ...t 205 #1 Globally
#1 in Europe
#1in U.S.

POIYISODULYIENE. ...t e e e 80 #4 Globally*
#2 in Europe*

Sources: Nexant and INEOS

* Merchant market sales
Olefins & Polymers Europe and Olefins & PolymergtNdmerica

In our olefins and polymers businesses, we prodlafins and a broad range of polyolefin polymers &ve among
the largest producers of olefins and polymers éworld. The focus of our olefins business in Eerapd North America is
on ethylene and propylene, which are the two largalsime olefins globally and are key building tedor polymers. The
olefins we make are primarily used as feedstoclotorpolymers businesses. In addition, we sellimeto third- party
customers for a variety of industrial and consuapplications, including the manufacture of plastiabber and fiber. In
our polymers business, we focus on polyethylenepaiygpropylene.

We operate a total of 14 sites for olefins and giefjns, including our large integrated olefinsaer and
polyolefin facilities at Kéln, Germany, Grangemouthited Kingdom, Lavéra, France, Rafnes, Norway @hocolate
Bayou, Texas, United States. These facilities sttppo highly competitive proprietary polyolefinqgmess technologies,
which are also marketed and licensed by our INE@&hmologies business in cooperation with our oefind polymers
businesses. The technologies include our costiaféegas phase polypropylene technology, our spieethtechnology for
high-density polyethylene and our flexible propaigt“swing” technology for both linear low-densiénd high-density
polyethylene.

The North American and European markets for oledimd polyolefins are quite distinct, with sepaateing
structures and distribution channels. As a resalth market may experience different rates of dramd levels of return.
Therefore, we operate these two businesses sdyaatereport them as two distinct segments—INEOSits &
Polymers Europe and INEOS Olefins & Polymers Neéwherica. For the year ended December 31, 20120¢efins &
Polymers Europe and Olefins & Polymers North Ameebasinesses contributed €7.9 billion and €3.4obilbf revenue and
€122.2 million and €706.0 million of EBITDA befoexceptionals, respectively, excluding inter-segralegiiminations.

Chemical Intermediates

Chemical intermediates are higher-value-added atedrproducts used as key components in a widetyasfe
consumer and industrial products. In our Chemictdrimediates business, we utilize olefins as keymaterials and
produce a wide range of products including pheacgtone, alpha olefins, synthetic ethanol, ethytedge and derivatives
and nitriles.

We have four main product groups within our Cheilictermediates business: INEOS Nitriles, INEOSgOIhers,
INEOS Oxide and INEOS Phenol. The activities of ®&Enterprises and INEOS Technologies are alsaded within
Chemical Intermediates. Together they produce & wadge of products including phenol, acetone,afpbfins, synthetic
ethanol, ethylene oxide and derivatives, acryldajtammonia and nitric acid. We have a total ofiahufacturing sites
globally, with many of our plants integrated eitli@ectly with their key raw materials on-site,integrated via pipeline
connection.

We are the world’s leading producer of phenol, Whian essential starting material for a wide eanfy
applications in the electrical/electronics, autortconstruction and household/furniture industri@ur main product in th
nitriles sector is acrylonitrile, which is usedtive production of acrylic fibers and acrylonitiilatadiene styrene plastic. W
are also among the largest volume suppliers oéliaad poly alpha olefins in the world. Additioyalve are the largest
producer of ethylene oxide in Europe and have gaar associated products, including ethylene dJyompylene oxide,
propylene glycol and acetate esters.
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As referenced above, through INEOS Technologiesanea leading developer and licensor of technebt the
global petrochemical industry. This not only inadsdechnologies for the manufacturing of polyolgfinut also those for
polystyrene, nitriles, maleic anhydride, ethyleiehtbride and polyvinyl chloride, and chlor-alkaih addition, we
manufacture and supply high-quality catalysts additeves in support of these technologies to ma@@mpanies around the
world, and also to our own manufacturing assetstfi@year ended December 31, 2012, our Chemitainrediates
business contributed €9.4 billion of revenue an8B886 million of EBITDA before exceptionals, excladiintersegmental
eliminations.

Our Competitive Strengths

We believe that the factors set forth below providevith a competitive advantage in the marketshich we
compete:

» Diversified Portfolio of Businesses with Leading Mat Positions. We are one of the world’s largest
chemical companies. We operate 28 manufacturieg 8it8 countries around the world. These assets da
total production capacity of approximately 25,008 &s of December 31, 2012. We believe we havp 8 tir
better global or regional market position in 1loaf key products, representing more than 50% otatat
sales as measured by volume.

Our petrochemical products are utilized in a widlege of end-market applications. The following diexy sets
forth our petrochemicals revenue by end use apjitén 2012.

Petrochemicals Revenue by Application 2012

Other
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9%
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& Transport
11%

Our petrochemical products are sold to customedévierse geographic locations. The following diagrsets
forth the group third party revenue by region ii20

Group Third Party Revenue by Region 2012
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We believe that such application and market ditersiduces the effect of industry cyclicality orr @asults. In
addition, we believe that we benefit from the fihett the supply and demand dynamics of the cyeliesimg to
our petrochemical products are fairly independehich helps mitigate some of the cyclicality in ihdustry.

Vertically Integrated, World-Scale ProduceiWe have four large-scale petrochemical sites, adtaugifor
approximately 52% of our total petrochemical prdductcapacity. Each of these sites is integratet wi
major cracker and/or polymers and derivatives twib, of which are also integrated with the refieeri
disposed of in the Refining Divestiture. In conmaetwith the Refining Divestiture, we entered intrious
contractual arrangements with the Refining anddpraneurial JVs and the Infrastructure Entity idesrto
continue the provision by the Refining and Entreprgial JVs of various feedstocks to our businesaro
ongoing basis. In addition, certain of these agergmprovide our businesses with access to cesiared
utilities and infrastructure assets located onsitess. See “The Refining Divestiture.”

We operate one of the largest single-site ethytetige/ethylene glycol plants in Europe and the lavgest
phenol plants in Europe, one of which is the largeshe world, as well as the largest single tygienol plant
in North America. We operate the largest acryldmitiacility in the world and one of the largesghidensity
polyethylene complexes in North America. We belithat our existing plants have sufficient capasiigh that
as our production volumes increase, we will be &bleverage our fixed cost base and increase our
profitability.

Our sites are typically located near raw materia@neries and associated pipeline infrastructwe.believe
our highly integrated facilities provide us wittethbility to capture margins across the value ghaijoy
certainty of feedstock supply (particularly for @me), reduce logistical costs, improve energy agament,
adjust the product slate to capture greater vdlyesélling olefins or, alternatively, by using thémernally in
the production of polymers or derivatives) and mElaur exposure to margin volatility as a resulktledinges in
raw material prices. We operate large plants teahfi us to spread fixed costs over large volunies o
production, thereby reducing unit costs and enmanprofits.

Well-Invested, Highly Efficient Production Faciligs. Our large, well-invested plants benefit from ecoresn
of scale and favorable locations. Our acquisitictivdtly has focused on acquiring businesses thatptement
our existing manufacturing facilities with well-iested physical assets from major chemical compalmies
addition, each year we continue to invest in imprg\and expanding our facilities. Since Januarg7, we
and our predecessors have invested more than @8 m our manufacturing assets (including intrasnts in
divested assets) to maximize efficiency and crigaégrated state-of-the-art production units.

Extensive Portfolio of Leading Proprietary Technajes. We are a leading developer and licensor of
manufacturing technologies for our own use andHerglobal petrochemical industry. We use our own
production technologies for the manufacturing of key products, and believe that they enable Umetone of
the lowest cost producers and provide us with aifsigint competitive advantage in terms of prodyucality.
Our proprietary technologies, including our gasgghpolyethylene, gas phase polypropylene, slugly-hi
density polyethylene and acrylonitrile technologi® positioned around our key products. In aldjtour
technologies are widely licensed to industry pgréints and they are often integrated into new chahglant
design and construction. For example, we belieaedhr acrylonitrile technology is used in morentt@®% of
the world’s acrylonitrile production capacity.

We believe there is significant potential for agditl licensing arrangements across our portfalie. have
grown our licensing business market share in aidlipct lines, and, on the basis of market share detare the
leading licensor of polyethylene, polypropylenelypmyl chloride, vinyl chloride monomer and ethgike
dichloride technologies. Our technology licensiogtcacts often lead to ongoing relationships tgpbupigh-
quality catalysts and additives, and provide oa-sitpport. INEOS engineers are deployed to proigéort
and collaborate with our licensees to ensure prigmmology deployment and performance quality. We
believe that our technology licensing businessaglas to generate a stable and recurring incorearstrand
provides us with substantial visibility on potehtapacity additions and new projects in the pédtenaical
industry.

Experienced Management Team with a Strong Track Bet Our senior management team has been
operating INEOS and our predecessors for the gagedrs and has a demonstrated track record af\anbi
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profitable growth in the chemical industry, sucdekgintegrating large acquisitions, dramaticalgducing the
fixed cost base, and deleveraging the businessfirity such acquisitions. James A. Ratcliffe, ountoalling
shareholder, and the other existing shareholdens asuccessful record of investing in the chenirastry.
We have completed 19 significant acquisitions stheeformation of INEOS in 1998. Each of these
acquisitions has been integrated effectively andhawe been able to achieve significant cost-savimgse
acquired businesses. Our management team hasiegterperience in the chemical industry, includivith
leading companies such as ICI, DuPont, Dow Chemixagussa and BP, and a proven ability to increase
productivity, reduce costs and control capital exjiires and working capital. We believe the exgrese of
our management team is a distinct competitive atdgn

In addition, our senior management team has dematedtthe ability to streamline our businessesoyging
on core competencies and disposing of non-corebsses. In the past four years, we have disposthdesf
non-core businesses (our fluorochemicals, Chlogigiand global films businesses), collectively sifig
€791 million cash into the Group, thereby incregghre efficiency of our businesses by focusing are ¢
competencies and deleveraging by applying the pas& prepay debt outstanding at the time. TheiGatso
disposed of the Refining Business and the Entrepnéal (Refining) Business in 2011 and received
€674.2 million in cash after expenses (excludisylasequent €16.2 million paid by INEOS out of caisthand
as part of the agreed completion adjustment meckpand in connection therewith obtained ordin&rss in
INEOS Investments at an aggregate subscriptior @fi¢1.015 billion. The disposal of the Refiningdhess
has also reduced our capital expenditures goingdiat. For more information, please see Note 3 “Dssiis”
to the audited consolidated financial statement8l&OS Group Holdings S.A., included elsewherehis t
offering memorandum.

Access to Advantaged Feedstockdur Chocolate Bayou cracker installation in the.W&es natural gas
liquids-based feedstocks, such as ethane, as itsfemlstocks. This allows us to benefit from therent low-
cost supply of ethane resulting from the growtkhi& supply of shale gas in the U.S. Ethane isalsover-cost
feedstock than naphtha in Europe, where we opexateery efficient gas olefin crackers in Grangemmoand
Rafnes. Our other olefin crackers in Europe, an@eanouth, KéIn and Lavéra, are naphtha cracketshley
each have significant gas cracking flexibility. Galnility to use lower costs feedstocks, like ethaynes us an
advantage over our competitors with crackers thahot accept such a significant mix of gas feedstoand
must rely on more expensive naphtha. In additiomn,Ghocolate Bayou crackers and our naphtha cradker
Europe can also use naphtha as a feedstock, atjavgito manage our feedstock mix in response toggsain
economic and market conditions and maximize ouigmar

Our Business Strategy

In response to challenges resulting from the ctimreacroeconomic environment and as part of our-tenigp
strategic aim, we have maintained and will contittuexecute a strategy consisting of the followshgrt- and long-term
elements. These are designed to help us improveapital structure, leverage our key strengthsraatket opportunities
and ensure ongoing cash flow generation and growth:

Where and When Appropriate, and Within the Confine§Our Capital Structure, to Pursue Long-term
Value-added Growth OpportunitiesAs a result of our lean corporate structure, weahite to maintain a leve
of agility that few organizations our size are ablenatch. We have a highly disciplined evaluafioocess ang
a detailed series of metrics by which we measwrevéiiue creation prospects of potential projects.
Opportunities for profitable growth are identifiadd vetted in an efficient, non-bureaucratic formdtich, in
many cases, we believe enables us to establisét-arfover advantage. We are currently pursuingra¢ve
projects that we believe provide such opportunities example, we intend to pursue options to ekplwale
gas in the U.S. through the expansion of our ClatedBayou cracker, which we expect to be operationthe
end of 2013, and the construction of new U.S. @girres plants for HDPE, ethylene oxide and ethylgigeol,
which are currently in the design phase. Our O&PoRe business has also recently completed 15-ygealys
and infrastructure agreements to access ethanstée&drom the U.S. for use in its European cracker
complexes, and through one of our joint venturesplan to invest in the construction of a new e¢hi@mk at
the Rafnes site in Norway to be commissioned irb201 addition, we recently initialed joint venture
agreements with Sinopec Yangzi Petrochemical Comfi&inopec”) for the design, build and future ogtéwn
of the largest phenol facility in China, which wepect to be operational by the end of 2015. Thnpaship
will benefit from Sinopec’s local feedstock advayga and cumene technology and INEOS’ proprietaenph
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technology. We are also considering other oppaisin China to meet the needs of that rapidlygng
market.

Maintain World-Class Health, Safety, Security anchZronmental (“HSSE”) Excellence.We are dedicated
to continually improving our HSSE performance. Wiswge that all employees receive appropriate tigini
thereby enabling them to effectively contributdH8SE performance and HSSE improvement processss. |
our policy to design our processes and manufaetudedistribute our products in a responsible marsoehat
our employees, customers, the public and the emviemt are protected from avoidable risks. Our atpats to
continue achieving injury and environmental compdi ratings better than world-class benchmarks.

Generate Cost Savings and Enhance Efficiendie have historically succeeded in reducing costaiat
acquired businesses by making rapid reductionsiderlying fixed costs and implementing an efficient
corporate and management structure. We have achggeificant fixed cost reductions in businessed tve
have acquired, delivering on average a reductid2é6 of inherited fixed costs in the four-year pdrpost
acquisition. Continuous improvements in the efficig of our existing sites and opportunities foe sit
consolidation are key aspects of this strategyeseek to maintain upper quartile cost positiorgsvaorld-
scale facilities across the majority of our openasi. As the economic downturn took effect in thedtquarter
of 2008, we applied a target of a 10% reductiofixied costs for all of our businesses for the fougtiarter,
which we achieved. In 2009, we targeted a furtf&@0emillion reduction on fixed costs for the yeahich we
surpassed. Overall, fixed costs were reduced B4&illion between 2006 and 2011. The control gédi
costs will continue to be a key priority for ourdiness.

Generate Strong Cash Flow to Reduce Leverayfée intend to continue our focus on cash flow getaney
maximizing the utilization of assets, leveragingsérg resources, continuously improving workingical
practices and following disciplined and focuseditz@xpenditure and cost reduction plans. We aplgn
possible the cash flows generated from these tinigigto help reduce our debt.

Maximize Utilization of AssetsAs a low-cost focused producer, we believe in dirggaour facilities at full
capacity. We believe this allows us to maintainifpas margins and cash flows, even during downtumnns
industry cycles or customer demand, more readdn tome of our competitors who have higher prodocti
costs. We intend to achieve growth in productiolur@ by improving utilization rates within the dedid
availability of an asset, improving availability ah asset by minimizing planned and unplanneditiacil
downtime and improving capacity of an asset throdefbottlenecking projects. We have a strong trackrd
of improving utilization rates of acquired assets.

Maintain a Lean Corporate Structure and IncentiviZzemployees.We intend to operate our business in a
manner that is consistent with the philosophy afshareholders and maintain a simple and decezgtglflat
organizational structure that minimizes corporateehucracy, coupled with compensation arrangentbeats
incentivize our employees. We believe that a sinapleé decentralized organizational structure is-effstctive
and will allow each of our management teams thedioen to use their industry knowledge to responuacket
opportunities. We believe that we can increasevéthee of our business when our employees shateindlue
they create. In the past, we have granted our grapfotracking shares with respect to each of osinbases
and regions, with management and employee bonimesllto the EBITDA performance and other factdrs ¢
the business in which they work.

We also plan to pursue growth opportunities byiagiang our portfolio of leading proprietary techogies through
both our own organic operations and highly seledfisensing arrangements. We view technology licenas an effective
way of establishing our products in the market ahgenerating additional income. In addition, wéidne that the ability to
offer a comprehensive technology package is a antial advantage in attracting joint venture padrier equity
investments in regions characterized by low feadstosts and high growth, such as the Middle Béatth Africa, Russia
and China. Our approach to licensing varies frochnielogy to technology to take into account thevaileng market
conditions. For example, licensing of acrylonittéehnology is highly selective, whereas our gassplpolyethylene
technology is licensed widely.




The Refining Divestiture

On July 1, 2011, we completed the Refining Divestit which consisted of the disposal of (i) theiaf) Business
and the Entrepreneurial (Refining) Business toRk&ning and Entrepreneurial JVs formed betweeno@#tina and INEOS|
Investments (which is not controlled by the Issoreany of its subsidiaries but in which the INEO®@ holds certain
ordinary shares) and (ii) the Infrastructure Entitya joint venture formed between INEOS Investmamd the Refining
Business JV. INEOS Investments, a newly formedyentihose voting shareholders are James A. Rackhdrew Currie
and John Reece, holds a 49.9%, a 50.1% and a 5t6et interest in the Entrepreneurial JV, the Riefj Business JV and
the Infrastructure Entity, respectively. INEOS Iatraents also holds a 25.05% indirect interesténiifrastructure Entity
by virtue of its 50.1% stake in the Refining BusisdV. The Refining and Entrepreneurial JVs, thieastructure Entity and
their respective subsidiaries may be “Affiliates’tloe Issuer for the purposes of the Indentureabse they are owned in
part, and in some cases operated or controlledriitjes controlled by or under common control wifik principal
shareholders of the Issuer. The Refining Divesituas principally a disposal of the Refining segtwdithe Issuer, as
reported on our financial statements.

Following the Refining Divestiture, the Refining 8iness and we share certain assets and contimeky twn each
other for certain goods and services, which inclilndepurchase of feedstock by us from the Refilnginess, the sale by Uis
of certain hydrocarbons to the Refining Businessthe provision of certain administrative servitegach other (such as
security, emergency response, accounting, empl@tatons, procurement and site management). Tiasknucture Entity
acquired the related infrastructure assets at taege@mouth and Lavéra sites and provides certhiastnucture goods and
services (such as power and access to terminalsg iNEOS Group and the Refining Business. Theagtfucture Entity
was transferred by the INEOS Group as part of tefnivg Divestiture and is jointly owned by INEOSvEstments and the
Refining Business JV. We entered into asset-shairagngements with the Refining and Entreprenedialrelating to the
assets and services that the Infrastructure Eptityides to us and the Refining and Entreprenedkial

In addition, we entered into various contractuakagents with the Refining and Entrepreneurial dv the
Infrastructure Entity in order to continue the pedan by the Refining and Entrepreneurial JVs afaas feedstocks to our
business on an ongoing basis. In addition, cegbihese agreements provide us access to certaiadhtilities and
infrastructure assets located on the sites. See Réfining Divestiture.”

We received cash proceeds (after expenses) eq@@lth2 million in connection with the Refining Bstiture. On
July 29, 2011, we used the net cash proceeds fierRéfining Divestiture along with cash on hangeéomanently repay
€646.1 million of term loans and the associated £&tlllion of PIK interest under the 2010 Seniocifities Agreement.
Subsequently, in October 2011, we paid our countgypo the Refining Divestiture an amount equal16.2 million out of
cash on hand as part of the agreed completiontadfms mechanics. In connection with the Refiningd3titure, we also
obtained ordinary shares in INEOS Investments.

Swiss Reorganization

On January 31, 2011, as part of the creation @vaholding company structure for the INEOS Growgvesal new
Luxembourg, Swiss and UK subsidiaries were integratto the INEOS Group structure above INEOS HujdiLimited
and INEOS Group Holdings plc (now INEOS Group Hogd Limited), but below the Issuer. These new sli@ases
acceded to the 2015 Senior Secured Notes Indeatar¢he 2016 IGH Notes Indenture as guarantorsh®same day, as
part of this reorganization of the INEOS Group, kmuer replaced INEOS Group Holdings plc as theesof the 2016 IGH
Notes and the parent under the 2015 Senior Sedotx$ Indenture. This substitution of INEOS Grougdihgs plc as
issuer of the 2016 IGH Notes took place to ensuaethe structural position of the 2016 IGH Noteswnaintained
following the reorganization.

Recent Developments

Repricing of borrowings, and new borrowings, untter Senior Secured Term Loans Agreement; the retdmmampf the
2015 Senior Secured Notes, the U.S. dollar- deratenin?016 IGH Notes and a portion of the euro-deénatad 2016 IGH
Notes

On May 8, 2013, we entered into the Amendment Agee# in order to, among other things, (i) decrehse
interest rates applicable to the Existing Seniau®ad Term Loans under the Senior Secured Termd Agreement (the
“Repricing”) and (ii) make other amendments to 8amior Secured Term Loans Agreement in line withetolving needs
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of the Group. On the Issue Date, we borrowed Nemid8&ecured Term Loans under the amended Sendorré&sk Term
Loans Agreement and used the net proceeds of suobwings to repurchase all of the outstanding 28&6ior Secured
Notes on May 15, 2013 and to pay the transacties éd expenses, with the remaining made avaifabtgeneral corporat
purposes. In addition, the proceeds of the Offeviege used to redeem all of the U.S. dollar-denateih 2016 IGH Notes
outstanding on May 15, 2013 and €500 million aggtegrincipal amount of the euro-denominated 2@i8 Notes
outstanding on June 5, 2013. See “Use of Proce&tig’redemptions, the Offering and the borrowinthefNew Senior
Secured Term Loans are collectively referred t@imesis the “Refinancing” and, together with the iRgpg, the
“Transactions.”

Potential acquisition of remaining 50% interestlire Rafnes cracker

In connection with the recently announced propdmaesiness combination of our affiliate, Kerling, kv third
party, we intend to purchase from Kerling its 50%erest in our Rafnes cracker in Norway, givingl08% ownership of
that cracker. We expect the purchase price foimteeest to be between €200 million and €250 miilliwhich we intend to
fund using cash on hand. The purchase of the siteré¢he cracker is subject to successful comgtetif the transaction by
Kerling, which is itself subject to various condits, including competition approvals. There camb@ssurance that the
acquisition will be completed. The timing of anyhuransaction remains uncertain, and we do nat@pto occur before
the end of the year.

D
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Summary Corporate and Financing Structure

The following chart illustrates our simplified camate structure and principal indebtedness afténgipro forma
effect to the Transactions. For a summary of th# dbligations referred to in this chart, see “Dggion of Other
Indebtedness” and “Description of the Notes.”
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Q) Incorporated in Switzerland.

) Incorporated in Luxembourg. The Issuer guaetach of the Senior Secured Term Loans, the 88air Secured Notes and the 2019 Sen
Secured Notes.

3) Incorporated in England and Wales.
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Organized in Delaware, United States.

Refers to the €1,750,000,000 aggregate prihaimaunt of 7/5% Senior Notes due 2016 and $750,000,000 aggrpgatapal amount of 8,%
Senior Notes due 2016 issued pursuant to the ZBHiENotes Indenture of which €1,532,130,000 and $&I/,000 aggregate principal amounts
were outstanding at December 31, 2012, respectiValy proceeds of the Offering were used to redsleof the outstanding U.S.
dollar-denominated 2016 IGH Notes and €500,000afiffegate principal amount of the outstanding el@mmeminated 2016 IGH Notes. See
“Description of Other Indebtedness—IGH Notes dug620“Summary—Recent Developments—Repricing of baings, and new borrowings
under the Senior Secured Term Loans Agreementgthemptions of the 2015 Senior Secured Notes, tBeddllar-denominated 2016 IGH
Notes and a portion of the euro-denominated 206 N8tes” and “Use of Proceeds.”

Refers to the Senior Secured Term Loans Agreeras amended by the Amendment Agreement on M29X3 and funded on the Issue Datg,
among INEOS Finance plc and INEOS US Finance LIstarowers, certain subsidiaries of the IssuerciBgs Bank PLC and certain lende
See “Description of Other Indebtedness—Senior Sectlierm Loans Agreement.” On the Issue Date, Nemids Secured Term Loans under|
the Senior Secured Term Loans Agreement were bed@md the net proceeds of such borrowings weitosepurchase all of the 2015
Senior Secured Notes outstanding on May 15, 20@3@pay the transaction fees and expense, withetinaining made available for general
corporate purposes. See “Description of Other Itetitess—Senior Secured Notes due 2015,” “SummargeR®evelopments—Repricing
of borrowings, and new borrowings, under the SeB&xured Term Loans Agreement; the redemptiortsecd®®15 Senior Secured Notes, the
U.S. dollar-denominated 2016 IGH Notes and a pomiothe euro-denominated 2016 IGH Notes” and “bfseroceeds.”

2]

Refers to the $775,000,000 aggregate prineipaiunt of 7/,% Senior Secured Notes due 2020 issued pursugire 2020 Senior Secured
Notes Indenture of which $775,000,000 aggregatecjpal amount was outstanding as at December 3P.20

Refers to the €500,000,000 aggregate prineipedunt of Floating Rate Senior Secured Notes ddé aad $1,000,000,000 aggregate principgl
amount of &% Senior Secured Notes due 2019 issued pursutive 019 Senior Secured Notes Indenture of whisB(E000,000 and
$1,000,000,000 aggregate principal amounts wergtanding as at December 31, 2012, respectively:[3escription of Other Indebtedness—
Senior Secured Notes due 2019.”

The notes are jointly and severally guaranteed senior subordinated basis by Lux | and certdisigliaries of Lux | that are also guarantors
under the Senior Secured Term Loans Agreementiftlial Stage Guarantors”), together represenfi®gB% of the Issuer’s consolidated
EBITDA for the year ended December 31, 2012, aridiing 69.7% of the Issuer’s consolidated total tssae of December 31, 2012. No later
than 30 days after the Issue Date, certain additismbsidiaries of Lux | that also guarantee the62GH Notes on a senior subordinated basis
were required to guarantee the notes on a serbordinated basis (the “Additional Guarantors” aodether with the Initial Stage Guarantorg,
the “Guarantors”). The Additional Guarantors grdrgach guarantees on June 5, 2013. The Issuermahd3arantor also guarantees the 2019
Senior Secured Notes, the 2020 Senior Secured Botkthe Senior Secured Term Loans on a senioresbasis (except that INEOS
Finance plc is the issuer of the 2019 Senior Selchides and the 2020 Senior Secured Notes andthewer of the euro-denominated Seniof
Secured Term Loans and INEOS US Finance LLC idtneower of the U.S. dollar-denominated Senior 8&tderm Loans). The Guarantors
(upon the Additional Guarantors becoming guaraniader the Indenture on June 5, 2013) represeB¥96f the Issuer’s consolidated
EBITDA for the year ended December 31, 2012, arld 88.0% of the Issuer’s consolidated total asaetsf December 31, 2012. The
obligations of each Guarantor will be subject tdaas limitations. See “Limitations on Validity arithforceability of the Guarantees and
Security Interests” and “Risk Factors—GuaranteesGuoilateral limitations—The guarantees and pleddé3ollateral will be subject to certain
limitations on enforcement and may be limited bglegable law or subject to certain defenses that limait their validity and enforceability.”
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Principal Shareholders and Our Relationships with NEOS AG

We are a wholly owned subsidiary of INEOS Holdihgxembourg S.A. INEOS Holdings AG exercises a
controlling interest over INEOS Holdings Luxembo@&g\. through its majority interest in the votirtgase capital. The
issued share capital of INEOS Holdings AG is heldMWEOS AG. See also “Management” and “Certain Refeships and
Related Party Transactions.”

James A. Ratcliffe, Andrew Currie and John Reecdrobus through shareholdings in INEOS AG, whicbvides
operational management services to us. Messrslifftsgt€urrie and Reece also control Kerling, aguoer of chlor-alkali
and PVC, INEOS Industries Limited, a portfolio afdinesses, including Styrenics, ABS, MelaminesBiod INEOS
Paraform, a manufacturer of formaldehyde-based wadsn and INEOS Investments, the entity which B@d19.9%, a
50.1% and a 50.0% direct interest in the Entrepréale(Refining) Business JV, the Refining Busind¥sand the
Infrastructure Entity, respectively. INEOS Investrtgealso holds a 25.05% indirect interest in tHeabtructure Entity by
virtue of its 50.1% stake in the Refining Busing¥s In addition, INEOS Industries Limited holds @@ interest in
Styrolution through its wholly owned subsidiary,HNS Industries Holdings Limited. We have enteréd annumber of
significant transactions and arrangements withikgfINEOS Industries Limited, INEOS Paraform, thatrepreneurial
(Refining) Business JV, the Refining Business #¥¢, Infrastructure Entity and Styrolution in the fpasid the Indenture
permits us to continue to do so in the future. desee “Certain Relationships and Related Partysactions.” In
connection with the Refining Divestiture, we hal&aentered into various arrangements with theriRegiand
Entrepreneurial JVs and the Infrastructure EnBtgase see “The Refining Divestiture.”
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The following overview of the Offering containsibasformation about the notes, the guarantees thedsecurity.
It is not intended to be complete and it is subjeémportant limitations and exceptions. For a m@omplete understanding
of the notes, the guarantees and the security diefucertain definitions of terms used in this aiew, please see
“Description of the Notes” and “Description of theollateral and the Guarantees.”

ISSUBK....iuiiei i
Notes Offered......cccoocvvvvviiiiiiiiinnnnnn.

IsSsue Date........cccoeveevvieiiiiieeiineees
Maturity Date .......cccceeeeeveveiiiiiiiinen,

Interest Rates and Payment Dates

DenominationS.......cccceeevevveeeeeinnnnns Dollar IGH Notes in denominations of $200,000 ang etegral multiple of $1,000

Ranking of the Notes..........cccc.........

GUAraNtEES........vveeviieeeeiieeeeieeeeiias

THE OFFERING

INEOS Group Holdings S.A.

$678,000,000 aggregate principal amount of U.Sadodlenominated % Senior
Notes due 2018 (the “Dollar IGH Notes”).

£500,000,000 aggregate principal amount of eurmagnated §,% Senior Notes
due 2018 (the “Euro IGH Notes”).

The Dollar IGH Notes and the Euro IGH Notes aréectively referred to herein as
the “notes.”

May 14, 2013 (the “Issue Date”).

The Dollar IGH Notes will mature on August 15, 2018

The Euro IGH Notes will mature on August 15, 2018.

The interest rate on the Dollar IGH Notes is 6.12p%yable semi-annually in arreg
on February 15 and August 15 of each year, commgriggbruary 15, 2014.

The interest rate on the Euro IGH Notes is 6.5008yable semi-annually in arrears

on February 15 and August 15 of each year, commgriegébruary 15, 2014.
Interest on the notes accrues from the Issue Date.

in excess thereof. Dollar IGH Notes in denominatiofless than $200,000 will not

be available.

Euro IGH Notes in denominations of €100,000 angiategral multiple of €1,000 in

excess thereof. Euro IGH Notes in denominationsss than €100,000 will not be

available.

The notes are the general unsubordinated obligatibthe Issuer and:

e are guaranteed on a senior subordinated basrelyitial Stage Guarantors an
the Additional Guarantors;

< rank equally in right of payment with all exiggi and future senior indebtedneg
of the Issuer, including the 2016 IGH Notes andgharantees by the Issuer of]
the 2020 Senior Secured Notes, the 2019 Senior&kdotes and the Senior
Secured Term Loans;

¢ rank effectively senior to all existing and ftgwsenior indebtedness, or other
liabilities of the Issuer, that are unsecured aused by liens behind the liens
securing the notes to the extent of the value @Qbllateral;

« rank senior in right of payment to all existiagd future obligations of the Issue
that are expressly subordinated in right of payntehe notes; and

« are effectively subordinated in right of paymtmall of the liabilities of,
including trade payables and letters of creditesshy, the Issuer’s subsidiarieg
that do not guarantee the notes.

The notes are jointly and severally guaranteeda(senior subordinated basis) by

certain subsidiaries that also guarantee the 2GE5Notes (on a senior subordinate

basis), the 2019 Senior Secured Notes and the 288®r Secured Notes to

guarantee the notes (on a senior subordinated) lftigs‘Guarantors”). The

Guarantors represent 90.2% of our consolidated BBITor the year ended

December 31, 2012, and hold 88.0% of our consatitital assets as of

December 31, 2012. The Issuer and each Guararnhar@han INEOS Finance plc)

also guarantee the 2019 Senior Secured Notes ar#D#0 Senior Secured Notes g

a senior basis and each Guarantor also guarahe@§16 IGH Notes on a senior

subordinated basis. The obligations of each Guaramée subject to various

limitations. See “Limitations on Validity and Enfmment of the Guarantees and th

Security Interests” and “Risk Factors—Guarantees@oilateral limitations—The

guarantees and pledges of Collateral will be sultgecertain limitations on

enforcement and may be limited by applicable lanwsubject to certain defenses th

n
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Ranking

Security

of the Guarantees............

Additional AmountS...........cccceeeeeenn

Optional

Redemption Dollar IGH

may limit their validity and enforceability.”

The guarantee of each Guarantor is the senior dirtaded obligation of such

Guarantor and:

« ranks equally in right of payment with all exigt and future senior subordinate
indebtedness of such Guarantor, including witheesfo the guarantee of the
notes by each Guarantor, obligations under the 26tbNotes;

¢ ranks senior to all existing and future indebiss of such Guarantor that is
expressly subordinated in right of payment to syithrantee;

« s subordinated in right of payment to any emgtand future senior indebtedne
(including with respect to any second securedlit&s) of such Guarantor,

which includes the obligations of such Guarantatasrthe Senior Secured Term

Loans, the 2019 Senior Secured Notes and the 262i0rSSecured Notes; and

« s effectively subordinated to any existing dntlire secured indebtedness of
such Guarantor (including with respect to the SeSecured Term Loans, the
2020 Senior Secured Notes, the 2019 Senior Se®lots and certain hedging
obligations and certain cash management obliggtitmshe extent of the value
of the assets securing such indebtedness.

The notes, together with the 2016 IGH Notes, parpassubasis, are secured by a

second ranking share charge over 100% of the sbatBdEOS Holdings Limited
and a second ranking security assignment over ttesNProceeds Loans. These
security interests rank junior to the security iaggs over these assets securing cef
senior indebtedness (including with respect tcS&eior Secured Term Loans, the
2020 Senior Secured Notes, the 2019 Senior Sedlots and certain hedging
obligations and certain cash management obliggtions

All payments paid by or on behalf of the Issuer; @uarantor or any surviving entit
under or with respect to the notes or any guaramteer the notes will be made freg
and clear of, and without withholding or deductfonor on account of, any present
or future tax, duty, levy, impost, assessment, hgttling or other governmental
charges (including, without limitation, penalti@gerest and other similar liabilities
related thereto) of whatever nature imposed oektiy or on behalf of any
jurisdiction in which the Issuer, any Guarantoribapplicable, any surviving entity
is incorporated, organized or otherwise subjedtaw or from or through which any
of the foregoing makes any payment on the notdxy @ny taxing authority therein ¢
political subdivision thereof, unless such withhotdor deduction is required by lav
or by the interpretation or administration of law,by an applicable certification,
identification, information or other reporting reqgment or agreement, if entering
into or complying with such requirement or agreeniemequired by law of a taxing
authority therein or political subdivision thereasf a precondition to relief or
exemption from such Tax. If any such withholdingdeduction is required, the

Issuer, the Guarantor or surviving entity, as thgecmay be, will pay such additional

amounts as may be necessary to ensure that taenoent received by each holder
the notes after such withholding or deduction WéInot less than the amount the
holder would have received if such Taxes had nehlyequired to be withheld or
deducted, subject to certain exceptions. See “I@smT of the Notes—Payment of
Additional Amounts.”

Prior to May 15, 2015, the Issuer may redeem adl portion of the Dollar IGH Note
at a redemption price equal to 100% of the prindpaount of such Dollar IGH
Notes plus the applicable “make-whole” premiumfegh in this offering
memorandum, plus accrued and unpaid interest tcetfemption date.

On or after May 15, 2015, the Issuer may redeémra portion of the Dollar IGH
Notes at the redemption prices set forth in thisrofg memorandum under the
caption “Description of the Notes—Optional Redermptiplus accrued and unpaid
interest to the redemption date.

In addition, at any time prior to May 15, 2015 tlssuer may redeem up to 35% of
the aggregate principal amount of the Dollar IGH&$owith the proceeds of certair
equity offerings at 106.125% of the principal amipoiithe Dollar IGH Notes, plus
accrued interesprovidedthat at least 65% of the originally issued aggrega

d
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Optional

Optional

Redemption Euro IGH

........................................... at a redemption price equal to 100% of the priri@paount of such Euro IGH Note

Redemption for Taxation

ReasoNns......ccccoovvviiiii e

Change

of Control..........cceeeeeeerrnnne.

Certain Covenants..............cccevven....

Transfer Restrictions...........c.c..uue...,

Use of Proceeds.............ccvvveeeeeeevnnen.

No Established Market for the

such redemption and each such redemption occungw@d days after the date of th
relevant equity offering. Please see “Descriptibthe Notes—Optional
Redemption.”

Prior to May 15, 2015, the Issuer may redeem adl portion of the Euro IGH Notes

plus the applicable “make-whole” premium set fartlhis offering memorandum,

plus accrued and unpaid interest to the redem piéde.

On or after May 15, 2015, the Issuer may redeémra portion of the Euro IGH

Notes at the redemption prices set forth in thisrofg memorandum under the

caption “Description of the Notes—Optional Redermptiplus accrued and unpaid

interest to the redemption date.

In addition, at any time prior to May 15, 2015 tlssuer may redeem up to 35% of

the aggregate principal amount of the Euro IGH Natih the proceeds of certain

equity offerings at 106.500% of the principal amioofithe Euro IGH Notes, plus

accrued interesprovidedthat at least 65% of the originally issued aggrega

principal amount of the Euro IGH Notes remains tautding immediately after each

such redemption and each such redemption occungw@d days after the date of th

relevant equity offering. Please see “Descriptibthe Notes—Optional

Redemption.”

In the event of certain developments affecting tiara the Issuer may redeem all, b

not less than all, of the notes at 100% of theqiped amount thereof, plus accrued

and unpaid interest to the date of redemption.delsae “Description of the Notes—

Redemption Upon Changes in Withholding Taxes.”

Upon the occurrence of certain events constituifighange of control,” the Issuer i

required to offer to repurchase all outstandinges@tt a purchase price in cash of

101% of the principal amount thereof on the datpwthase plus accrued and unp

interest, if any, to the date of purchase. See ¢bygtson of the Notes—Purchase of

Notes Upon a Change of Control.”

The Indenture contains covenants that, among tiegs, limit the ability of the

Issuer and its restricted subsidiaries to:

« incur or guarantee additional indebtedness sk certain preferred stock;

e layer debt;

¢ make restricted payments, including dividendstber distributions;

e prepay or redeem subordinated debt or equity;

* make certain investments;

e create or permit to exist certain liens;

« transfer, lease or sell certain assets;

« enterinto arrangements that impose restrictmnthe ability of our restricted
subsidiaries to pay dividends or make other paymenthe Issuer;

e engage in certain transactions with affiliates;

« consolidate, merge or transfer all or substintédl of our assets and the asset
of our subsidiaries on a consolidated basis;

« impair the security interests for the benefittad holders of the notes; and

¢ amend certain documents.

Each of these covenants is subject to a numbengdrtant limitations and

exceptions as described under “Description of theeb—Certain Covenants.”

The notes and the guarantees have not been, dmibwiie, registered under the

Securities Act or the securities laws of any ofhésdiction and may not be offered

or sold, except pursuant to an exemption fromnpar fransaction not subject to, the

registration requirements of the Securities Act. Wdee not agreed to, or otherwise

undertaken to, register the notes (including by wign exchange offer).

The proceeds from the sale of the notes were wsextieem all of the outstanding

U.S. dollar-denominated 2016 IGH Notes and €50Q@@®aggregate principal

amount of the outstanding euro-denominated 2016 Nat¢s. Please see “Use of

Proceeds.”

The notes are new securities for which, on thee $3ate, there was no existing

market. Although the initial purchasers of the sdtave informed us that they inten
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to make a market in the notes, they are not oldihd do so and they may

16



discontinue market-making at any time without netidccordingly, we cannot assu
you that a liquid market for the notes will develmpbe maintained.

[ 1] o PSR Application has been made to have the notes adhfittetrading on the Euro MTF,
and to list the notes on the Official List of theXxembourg Stock Exchange.
Governing Law........ccccvvvveveeeeeeeeenaas The Indenture, the notes and the guarantees aszrggv/ by the laws of the State of

New York. The Intercreditor Deed and security doeatrin respect of the Proceeds
Loans and the shares of INEOS Holdings Limitedganeerned by English Law. The
application of the provisions of articles 86 to®496 and 97 of the Luxembourg la
of 10 August 1915 on commercial companies, as agteisdhereby expressly

excluded.

TrUSEEE ... The Bank of New York Mellon, London Branch.
U.S. Paying Agent and Transfer

AGENL...coie e, The Bank of New York Mellon, London Branch.
Registrar, Luxembourg Transfer

Agent, Paying Agent and Listing

Yo =] | SRR The Bank of New York Mellon (Luxembourg) S.A.
Collateral Agent........cccceeeveviiiieeeennn. The Bank of New York Mellon, London Branch.

Risk Factors

Investing in the notes involves substantial risksu should consider carefully all the informatianthis offering
memorandum and, in particular, you should evaltfeespecific risk factors set forth in the “Riskckas” section of this
offering memorandum before making a decision whetth@vest in the notes.

re
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SUMMARY HISTORICAL CONDENSED CONSOLIDATED FINANCIAL
INFORMATION AND OTHER FINANCIAL DATA

The tables set forth below present:

e The summary financial information and other finahciata of INEOS Group Holdings S.A. as of and fg
the years ended December 31, 2012, 2011 and 201€h Wwas been extracted from the audited
consolidated financial statements of INEOS Groujdiigs S.A. for the year ended December 31, 201

included elsewhere in this offering memorandum.

* The summary unaudited consolidated condensedrmferancial information of INEOS Group Holdings
S.A. as of and for the three-month period endedchl&d, 2013, included elsewhere in this offering

memorandum.

As described in “Presentation of Financial and NB¥RAP Information,” certain line items in the incorsgatement,
balance sheet and statement of cash flows forahmarative periods presented in the audited cateteld financial
statements of INEOS Group Holdings S.A. as of amdte year ended December 31, 2011 were res@ajge$ent the

Refining Business as a discontinued operation amdftect the group restructuring.

You should read the information summarized belowdnjunction with the information contained in “Usk
Proceeds,” “Operating and Financial Review and [frots,” and the historical financial statements raoigs to the financia

statements included elsewhere in this offering mamgdum.

As of or for
the three
months ended
March 31,
2013 For the year ended December 31,
2010
2013 2012 2011 (as restated)
(€ in millions)
Income Statement:
REVENUE ..ot 4,468.8 18,188.2 17,586.4 16,007.8
COSt Of SAIES ...eeiiieiiiii et (4,030.2) (17,233.1) (15,844.5) (14,354.9)
GrOSS PrOfit .t e 438.6 955.1 1,741.9 1,652.9
Distribution COSES .......ccoiiiiiiiiiiiceeeeeeee e (59.5) (228.4) (240.6) (257.4)
AdMINISLrative EXPENSES ......vvvvvirieiet i eeeeveeaeerirnienn e mes (58.5) (234.4) (277.1) (246.6)
Operating Profit ..........eeiiiiii e 320.6 492.3 1,224.2 1,148.9
Total share of profit/(loss) of associates andtjgicontrolled
entities using the equity accounting methad...................... 6.5 (14.7) (67.8) 10.0
Profit on disposal of fixed asSets .........cccceeeieeiiimmreevvvniinnnnnn — — 35 —
Loss on disposal of bUSINESSES..........c.eeeeeeerieciiiiiiii e, — — (2.1) (74.7)
Profit before net finance COStS ...........vmmeve i, 327.1 477.6 1,157.8 1,084.2
Net fiNANCE COSES....uuiiiiiiiiiiiiie e e (147.6) (594.6) (687.7) (818.9)
Profit/(loss) before tax from continuing operatians................. 179.5 (117.0) 470.1 265.3
Tax (charge)/Credit........coooviiiiiiiiiiis e (86.5) (158.5) (234.4) (243.6)
Profit/(loss) for the year from continuing operaso.................. 93.0 (275.5) 235.7 21.7
Profit /(loss) from discontinued operations, netaX................. — (11.0) 140.7 (78.2)
Profit/(loss) for the period / year.........occeeevvviviviimmiiiiiieneeeeeen, 93.0 (286.5) 376.4 (56.5)
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As of or

for the

three

months

ended

March 31, As of and for the year ended
2013 December 31,
2010
2013 2012 2011 (as restated)
(€ in millions)

Statement of Cash Flows:

Cash flows provided by/(used in):

Operating aCtVItIES .......coveiiiieee e e e v 136.7 1,129.9 1,164.3 1,055.1
INVESEING ACHIVILIES ...oiiieiveeieieiiiiiee i e (157.9) (452.5) 294.1 83.2
[Tz Lg (ol g Vo = Tox 117 (= (174.2) (22.0) (1,478.4) (1,208.4)

Statement of Financial Position:

Property, plant and equipmeNnt .............uceeeeeee e 3,195.2 3,093.8 3,566.3 4,402.3

Cash and cash equivalents ...........c.ooiiieeeceee e, 1,034.3 1,2354 582.4 599.2

Working capitaf"’ 2,455.8 2,4379  1,541.8 1,130.8

TOtAl ASSELS .oeeiiiiceeie et emmmmmme e e e 9,921.3 9,626.1 9,287.9 11,402.3

TOtAl EQUIEY? ...t s sttt s (717.5) (758.0) (322.5) (592.9)

Total interest-bearing loans and borrowiffgs.............cccoovevivieeeenn. 7,436.0 7,288.9 6,593.3 7,342.8

Total indebtedne&y.............coiiiieiiiiiiccccce e 7,539.9 7,399.5  6,666.8 7,450.6

NEt AT 6,505.6 6,164.1  6,084.4 6,851.4

Other Financial Data:

EBITDA before exceptionafd.............ccccoovieiivceieiieeeece e 4151 1,516.8 1,7135 1,654.8

Depreciation, amortization and impairment....cee....ccccevveemnicnnennns 94.5 1,009.9 453.5 484.7

Net cash interest expei3e 133.2  548.7 584.1 703.7

Capital expenditurd8 ..............ccoieie e 159.8 461.1 396.2 344.3

Pro forma net deBt0 .. .. ..o —  6,249.1

Pro forma net cash interest expét¥& ..o — 4217

Ratio of pro forma net debt to EBITDA before exdepals®®@0. . — 4.1x

(2) Working capital represents net current assetsé€nt assets less current liabilities).

(2) Total equity excludes non-controlling interests

3) Total interest-bearing loans and borrowingsesents net loans and borrowings after deductibgigdsuance costs as presented in each of (i
note 19 to the audited consolidated financial statgs of INEOS Group Holdings S.A. as of and ferykar ended December 31, 2012 and (|
note 7 to the unaudited condensed consolidatedrinfmancial statements as of and for the threatimoended March 31, 2013, each of whig
is included elsewhere in this offering memorandum.

(4) Total indebtedness represents long-term deistgiort-term debt, including finance lease ohliget before deduction of unamortized debt
issuance costs. Under IFRS, debt issuance costiedueted from the related debt amounts for thpgmes of balance sheet presentation and
amortized over the life of the debt.

(5) Net debt represents total indebtedness lessaras cash equivalents.

(6) EBITDA before exceptionals represents operagpiradit before depreciation, amortization, impaimhand exceptional charges. In accordance

with IFRS, we use both the FIFO and weighted aweragt methods of accounting for purposes of détémmour inventory cost in connectiof

with the preparation of our audited annual considid financial information and unaudited condersetbolidated interim financial statements.

EBITDA before exceptionals is based on the FIFOwaidjhted average cost methods of accounting f@mtory used in connection with the
preparation of such financial information. EBITDAfbre exceptionals is derived from income statertieatitems calculated in accordance
with IFRS on a historical cost basis. Although BBITDA-based measures should not be consideretstisiie measure for operating profit,
profit, cash flows from operating activities or ethmeasures of performance as defined by IFRS elievie that they provide useful informatio|
regarding our ability to meet future debt servieguirements. The EBITDA measure presented mayeobmparable to similarly titled
measures used by other companies. See “Preserthfiamancial and Non-GAAP Information.”

The reconciliation of INEOS’ operating ptdfh EBITDA before exceptionals is as follows:
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for the
three
months
ended
March 31,
2013 Year ended December 31,
2010
2013 2012 2011 (as restated)
(€ in millions)
Operating profit 320.6 492.3 1,224.2 1,148.9
Depreciation and amortization..... 94.5 491.5 453.5 484.7
Exceptional impairment charges .... " — 518.4 — —
Exceptional adminiStrative EXPENSES........aumwm eeereerseererieeieereeaneeaeesassseessessseesseesessees — 14.6 35.8 11.2
Share of profit/(loss) of associates and jointlptcolled entities . — — — 10.0
EBITDA before @XCePLONAIS. .......cueiiiicceeeceeee ettt st mmmeme et senne e s 415.1 1,516.8 1,713.5 1,654.8

7) Net cash interest expense comprises interestria on bank balances, less interest payable dor s@nes; interest payable on bank loans ang
overdrafts; interest payable on securitization iatetrest payable on finance leases (see noteltaudited consolidated financial statements
INEOS Group Holdings S.A. as of and for the yeatezhDecember 31, 2012 and note 4 to the unauditedeased consolidated interim
financial statements of INEOS Group Holdings S $\ohand for the three months ended March 31, 284&h of which is included elsewhereli
this offering memorandum).

(8) Capital expenditures represent payments toigeqeoperty, plant and equipment as recorded erctinsolidated cash flow statements. Includ
within the capital expenditures are nil (2011: €#hillion, 2010: €130.2 million) relating to thesdbntinued Refining business.

9) Pro forma net debt represents total indebtegliess cash and cash equivalents as adjustecef@raimsactions.

(10) Gives pro forma effect to the Transaction# #He Transactions took place, with regards tofprana net debt, on December 31, 2012, and w
regards to pro forma cash interest expense, oraday2012. For presentational purposes, eurovalguits of dollar-denominated indebtedng
have been converted using an exchange rate of 33 (32 €1.00 which was the rate used for our fiistatements for the year ended
December 31, 2012. This exchange rate differs fimrBloomberg Composite Rate as of December 32,2@ich was $1.3192 = €1.00. Als
for the three months ended March 31, 2013, eurivalguts of dollar-denominated indebtedness haea lsenverted using an exchange rate
$1.2781 per €1.00 which was the rate used for naudited consolidated interim financial statemémtshe three months ended March 31,
2013. This exchange rate differs from the Bloomi@ognposite Rate as of March 31, 2013, which wa28Rk = €1.00. The Bloomberg
Composite Rate as on June 10, 2013 is $1.325708 £€Ihe unaudited consolidated pro forma finard#h has been prepared for illustrative
purposes only and does not purport to represent tivbactual consolidated financial position woliéle been if the Transactions had occurn
on December 31, 2012, with respect to pro formalebt, or January 1, 2012, with respect to pro éocash interest expense, nor does it pur|
to project our consolidated financial position ay &uture date. See “Capitalization” and “Use obé¢&eds.”

(12) Pro forma net cash interest expense comprassinterest paid on pro forma debt balances asguhat the Transactions took place on
January 1, 2012. Pro forma cash interest expertsddslated as follows:

(€ in millions)

N = o= 1] I L= =3 A= o= USSP 548.%
Add: Estimated cash interest expense on NOteLOMBBIEDY .........cccvevieriiiiiiii e 63.9
Add: Cash interest expense on New bank DOrTOWINGS.........cccoiiiiriiriiiriiiee s cemmee e ere et 34.2
Add: Cash interest expense on repriced existing barrowings .............. 87.2
Less: Cash interest expense on prepayment of 2€ibrSSecured NOES .........ccoceeveriiiieveevenscnnenne. (67.7)
Less: Cash interest expense on prepayment of patit).S. dollar-denominated 2016 IGH Notes... (44.2)
Less: Cash interest expense on prepayment of patieuro-denominated 2016 IGH Notes .......... . (39.4)
Less: Cash interest expense on exiSting DOrTOWINGS..........coieiiirrierieiie e simmeems et se e see e eeneas (161.0)

Pro forma net Cash INtErESt @XPENSE ... cceeceeciieieeiee ettt e mmeee st e see e e s e sneesneeanee et e e smmmmneeenee e 421.7

As of or

For the year ended December 31, 2011 the Grbapged its definition of EBITDA before exceptitsio exclude share of profit/(loss) of
associates and jointly controlled entities. Theiiteof 2010 have not been restated for this chamdefinition since there is no material impa
on the results presented.

—
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RISK FACTORS
Risks Relating to Our Businesses and Industries

Cyclicality of the petrochemical industry—Changingarket demands and prices may negatively affect operating
margins and impair our cash flows, which, in turrcould affect our ability to make payments on ourlder to make
further investments in our businesses.

Cyclicality and volatility in supply and demandthre petrochemical industry may affect our priced aray
negatively impact our operating margins and cashidland cause us to incur losses. For exampledifsiry margins in the
petrochemical industry were to return to their 200fourth quarter of 2008 levels or decline magmsicantly than they
have in the past, then this may result in a mdtedaerse effect on our business, results of oegrand cash flow. Any
cyclical downturn may affect our prices and mayatagly impact our operating margins and cash flawd cause us to
incur losses. Furthermore, increased volatilitinustry margins could have a significant impacban short-term results.
In such cases, we would have to absorb any losdesmw additional funds. If we experience sigrafit margin volatility
or if we generate losses over a prolonged periadaa@ unable to obtain additional funds, our ligyidould be materially
adversely affected and our ability to make debnhpeyts would be impaired.

The relationship between supply and demand in éi@phemical industry in general, and in our vasiou
petrochemical segments historically, has been higytlical. This is primarily because product sypigldriven by
alternating periods of substantial capacity addgiand periods in which no or limited capacitydsled. Historically, the
markets for some of our products have tended tovidirends in economic growth and have experierateatnating periods
of constrained supply, causing prices and margifisdrease, followed by periods of capacity add#iaesulting in
oversupply and declining prices and margins. Ipoese, companies typically reduce capacity or Ilforther capacity
additions, eventually causing the market to betikedly undersupplied. Any slowdown in growth foryaason could have a
disproportionately negative effect on industry n@sgor our petrochemical products. For a discussiothe current market
environment, see “Industry—Olefins & Polyolefins—MNat Environment” and “Industry—Chemical Intermeem—

Market Environment.”

Historically, margins in the petrochemical industigve been volatile due to a number of factors trmbwhich are
beyond our control. These factors include:

» short-term utilization rate fluctuations due tarqmed and unplanned plant outages;

» political and economic conditions, which drivgicichanges in prices for our key feedstocks, iticlg the
price of crude oil, gas and naphtha;

e customers’ inventory management policies; and
« exchange rate fluctuations.

In addition, we and other petrochemical companiitls large asset bases in Europe face pressure® die fact
that many of our key customers in Europe are stibjecompetition with low-cost producers in Asibour European
customers are unable to successfully compete wsthrAmanufacturers, they could reduce their volofrurchases,
including from us, or cease making such purchaltegedher. To a lesser extent we are also expasttetrisk of our
customers in North America being unable to compethe global marketplace. Each of these risksdcaudterially
adversely affect our business, results of operatéom financial condition.

Raw materials and suppliers—If we are unable to pas increases in raw material prices, or to retainreplace our key
suppliers, our results of operations may be negelyvaffected.

Our margins are largely a function of the relatlipsbetween the prices that we are able to chamgeur products
and the costs of the feedstocks we require to rnfese products. The prices for a large portionunfraw materials are
cyclical. Prices fell significantly at the end di@B, before gradually increasing during 2009 antD2@rices continued to
increase throughout 2011 before remaining at theassds in 2012.
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While we attempt to match raw material price insesawith corresponding product price increasesability to
pass on increases in the cost of raw materialst@uwstomers is, to a large extent, dependent opocontractual
arrangements and market conditions. There may fedseof time during which we are not able to remowcreases in the
cost of raw materials due to our contractual areamgnts or to weakness in demand for, or oversugplyur products.
Specifically, timing differences in pricing betwesaw material prices, which may change daily, aratipct prices, which in
many cases are negotiated only monthly or less ofmetimes with an additional lag in effectivéeddfor increases, have
had and may continue to have a negative effectraifitability. Even in periods during which raw mete prices decline, we
may suffer decreasing profits if raw material prieductions occur at a slower rate than decreastbiselling prices of our
products. In addition, when raw material costs dase, customers may seek relief in the form of taates prices.
Furthermore, some of our customers take advantaijgctuating prices by building inventories whdrey expect product
prices to increase and reducing inventories when éxpect product prices to decrease.

Further, volatility in costs and pricing can resnltommercial disputes with customers and suppléth respect to
interpretations of complex contractual arrangemesignificant adverse resolution of any such digputould also reduce
our profitability.

We obtain a significant portion of our raw matesifiiom selected key suppliers. If any of these Beppis unable
to meet its obligations under present supply agesdsn we may be forced to pay higher prices toiolbtee necessary raw
materials and we may not be able to increase pficesur finished products. Therefore, volatilityiaw material prices or
interruptions in supply could place increased pressn our margins and reduce our cash flow, wbahd impair our
ability to make debt payments or make further itwests in our business. For example, the closutkeElgin gas field in
the North Sea in 2012 after the discovery of algak forced our O&P Europe business to utilize meqgensive imported
feedstocks for its gas cracker in Grangemouth.cAlgh production at this gas field has resumed, fioit expected to return
to pre-closure levels until 2015. The closure ef Eigin gas field and the current lower productierels have adversely
impacted our margins.

If we fail to maintain our relationships with owreent suppliers, our suppliers offer pricing arlden terms that are
not satisfactory to us or a supplier fails to syppw materials that meet our quality, quantity andt requirements, we may
be unable to fill our customers’ orders on a timeahyl cost-effective basis or in the required gai@stiwhich could result in
order cancellations, decreased revenues or lasmdfet share and damage to our reputation.

Global economy—Our industry is affected by globaomomic factors including risks associated with eaession and our
customers’ access to credit.

We face risks attendant to changes in consumer rigtfioa goods that incorporate our products, economi
environments, changes in interest rates and ifigyeibi securities markets around the world, amotiger factors. In
particular, a worsening economic climate can rasuliecreased industrial output and decreased omgrsdemand for
products including automobiles, consumer goodshariiding materials, all of which incorporate oupgucts. Adverse
economic conditions can affect consumer and busisgsnding generally, which would result in decedademand for
goods that incorporate our products and have aarae\affect on our results of operations.

Our financial results are substantially dependgotnuthe overall economic conditions in the Unite¢at&s, the
European Union and Asia. An extended recessionyroéthese locations or globally—or public peréeps that result in
declining economic conditions—could substantialigiase the demand for our products and adver§ety aur business.
For example, as a result of an economic downtar@00D8 and 2009, we experienced decreased demanwhfty of our
products. Moreover, many of our customers rely @reas to credit to adequately fund their operatidhs inability of our
customers to access credit facilities may adversict our business by reducing our sales, in@ngasur exposure to
accounts receivable bad debts and reducing ouitadvidity.

Currency fluctuations—We are exposed to currencydtuation risks in several countries that could aghgely affect our
profitability.

Although we report our results in euro, we condustgnificant portion of our business in countiiest use
currencies other than the euro, and we are sutgjeisks associated with currency fluctuations.

Our results of operations may be affected by bla¢httansaction effects and the translation effetfereign
currency exchange rate fluctuations. We are exptisrdnsaction effects when one of our subsidéarieurs costs or earns
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revenue in a currency different from its functionalrency. Fluctuations in exchange rates may aifgxt the relative
competitive position of our manufacturing facilggjeas well as our ability to market our productscegsfully in other
markets. We are exposed to currency fluctuationnwie convert currencies that we may receive forppaducts into
currencies required to pay our debt, or into cuiesin which we purchase raw materials, meetigadfcosts or pay for
services, which could result in a gain or loss delggy on fluctuations in exchange rates. In paldiGwa large proportion of
our manufacturing costs and our selling, generdladministrative expenses are incurred in currsnafieer than the euro,
principally the U.S. dollar and the British poumeflecting the location of our sites and corpoiatd business support
centers. At the same time, although many of owssate invoiced in currencies other than the ewroconsolidated
revenues are reported in euro. Therefore, our fiiahnesults in any given period are materiallyeaféd by fluctuations in
the value of the euro relative to the U.S. dolBitish pound and other relevant currencies. Ifihkie of the euro declines
against currencies in which our obligations areoteinated or increases against currencies in whichevenues are
denominated, our results of operations and findigaiadition could be materially affected.

International operations—We are exposed to risk$ated to conducting operations in several differeruntries.

We currently have manufacturing facilities locatedhe United Kingdom, France, the United States;n@ny,
Belgium, Norway, Canada and Italy. Notwithstanding benefits of geographic diversification, ouribass is subject to
risks related to the differing legal, political,csal and regulatory requirements and economic ¢imdi of many
jurisdictions. Risks inherent in international ogtéwns include the following:

» general economic, social or political conditiamshe countries in which we operate could havadverse
effect on our earnings from operations in thosenties;

« compliance with a variety of laws and regulatiomsarious jurisdictions may be burdensome;
» unexpected or adverse changes in laws or regylegquirements in various jurisdictions may occur;

» the imposition of withholding taxes or other taxa royalties on our income, or the adoption bEot
restrictions on foreign trade or investment, inahgdcurrency exchange controls;

» adverse changes in export duties, quotas arftstand difficulties in obtaining export licenses;
* intellectual property rights may be more diffictd enforce;

e transportation and other shipping costs may amsege

» staffing difficulties, national or regional labstrikes or other labor disputes;

» the imposition of any price controls; and

» difficulties in enforcing agreements and collegtreceivables.

Competition—We face significant competition in oumdustries, whether through efforts of new or cumecompetitors or
through consolidation of existing customers, whichay adversely affect our competitive position, saéed overall
operations.

The markets for most of our products are highly petitive. We are exposed to the competitive charastics of
several different geographic markets and indust@esnpetition in most of our industries is basedprily on price and, to
a lesser extent, on product performance, produaitguproduct deliverability and customer servi€air principal
competitors vary from business to business anderfnogn large global petrochemical companies to rrooesmaller
regional companies. Some of our competitors agelaand more vertically integrated than we aretaecefore may be able
to manufacture products more economically than ave I addition, some of our competitors have grefinancial,
technical, research and technology and marketisgurees than we do. Furthermore, some of our catogsetire fully or
partially state owned and could have broader gbals maximizing profits, such as investing in tkereomies of their
respective countries and providing local employnaemt therefore may continue to provide capacity@oducts even at
unprofitable price points creating downward pricprgssure on our products. As the markets for oaolycts expand, we
expect that existing competitors may commit mos®ueces to the markets in which we operate, fuhbancing
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competition. All of the above could hinder our #@lito compete effectively in the markets in whigk operate in the future
and our competitive position and results of operatimay suffer as a result. For example, in theopkeémical industry in
Europe, where the majority of our petrochemicaétsare concentrated, and, to a lesser extenpithMmerica, we face
competitive pressures from companies with facgifirethe Middle East, which enjoy substantial azstantages due to
access to low-cost gas feedstock available inrégigon. In addition, our export business in Eurtgmes competitive
pressures from export businesses in North Amemcduding our own North American operations) dughte abundance and
use of low cost ethane in North America. These adsantages are particularly significant when ditgs are high, as has
sometimes been the case in recent years. The ciingoptessure we experience could be exacerbathd iChinese
economy fails to grow as expected, in which caseembthe product manufactured in the Middle Easheet the growth
expected in China could be redirected to EuropeNorth America, potentially resulting in greatepply to these markets
and corresponding downward pricing pressure.

In addition, a number of our customers are pawicip in industries that are undergoing consolidat@e could
lose these customers to competitors if they areieed| by, or consolidate with, other companies ttaate relationships with
our competitors.

Customers—We are subject to the risk of loss rasiglfrom nonpayment or nonperformance by our custers.

Our credit procedures and policies may not be aategw minimize or mitigate customer credit riskir@ustomers
may experience financial difficulties, includingriauptcies, restructurings and liquidations. Thase other financial
problems that may be experienced by our custorasraiell as potential financial weakness in our #tidy may increase our
risk in extending trade credit to customers. A Bigant adverse change in a customer relationship a customer’s
financial position could cause us to limit or distinue business with that customer, require ussoiime more credit risk
relating to that customer’s receivables or limit ability to collect accounts receivable from thastomer, all of which
could have a material adverse effect on our busjrresults of operations, financial condition aigdidity.

Refining Divestiture—We are dependent on contrackaarangements with the Refining and EntrepreneutidVs and the
Infrastructure Entity, and if we are unable to obitathe requisite feedstocks, services or utilitiesm these entities, our
businesses could be adversely affected.

On July 1, 2011, we disposed of the Refining Bussrend the Entrepreneurial (Refining) BusineskédRefining
and Entrepreneurial JVs. In addition, we dispodati® Infrastructure Entity to the Refining Busieel/ (50.0%) and
INEOS Investments (50.0%). See “The Refining Diitest” for a more detailed discussion of the RefgqhDivestiture.

The Refining Business JV provides feedstocks theitiaed in our petrochemical plants in the produastiof
olefins. The olefins in turn are feedstocks thatused in the Chemical Intermediates segment obasiness. If we are
unable to continue to receive the feedstocks redubly our businesses from the Refining Businesswitch owns the
Refining Business, our businesses may be adveaffelgted.

In addition, the Entrepreneurial (Refining) Busisid¥ provides our businesses with certain entreonéal
activities disposed of in connection with the RigfgnDivestiture, which are still used by our busises. In the event that we
are unable to continue to receive the benefit eé¢hentrepreneurial activities, our businesseshreadversely affected.

The Infrastructure Entity supplies our businesseated at Grangemouth with steam, power and otiresrm
utilities. The utilities are a necessary comporieriie operation of our businesses and facilitees! if we are unable to
continue to receive utilities from the Infrastrugtientity, our businesses may be adversely affected

We have entered into several contractual arrangesmwégth the Refining and Entrepreneurial JVs aral th
Infrastructure Entity to allow the INEOS Group tontinue to receive the requisite feedstocks andszcto entrepreneurial
activities and utilities services. However, thexr@d guarantee that (i) the Refining and EntrepreakelVs and the
Infrastructure Entity will deliver the requisitegféstocks or access to entrepreneurial activitiegilities services, set forth in
the contractual arrangements, (ii) we will be @blénd other suppliers to cover any shortfallshe feedstock supplies,
entrepreneurial activities or utilities serviceattive require and (iii) any agreements we enterwith other suppliers will
be on terms as favorable as those under the agnéethat have been executed with the Refining aricefreneurial JVs
and the Infrastructure Entity. See “The Refiningdititure.”
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Inability to maximize utilization of assets—We mag adversely affected if we are unable to implemeunt strategy to
maximize utilization of assets.

Our results of operations are materially influenbgdhe degree to which we utilize our assets @epto achieve
maximum production volumes. We cannot guarantelewbawill be able to implement our strategy of nmaiding utilization
of assets in accordance with our plans or at all.example, the number and length of turnarounclse@uled outages of a
unit in order to perform necessary inspectiongstescomply with industry regulations and any ni@irance activities that
may be necessary) and unplanned outages havertththay in the future have, an impact on our opegatesults, even if
such outages are covered by insurance.

Joint ventures—Several of our petrochemical faddis are owned and operated in joint ventures witlird parties. We do
not control these joint ventures, and actions takley our joint venture partners in respect of thejgint ventures could
materially adversely affect our business.

Several of our petrochemical facilities are ownad aperated in whole or part by joint ventures witie or more
third parties. These facilities include portiongtod facility in Lavéra, France, various units dfigh are operated by joint
ventures with Total, S.A. (“Total”), and the fatjlin Cedar Bayou, Texas, which is operated by @ewhillips Chemical
Company LLC (“Chevron Phillips”) in a 50/50 joinemture with Chevron Phillips. The cracker facilityRafnes, Norway,
is operated by a joint venture between us and INEOge AS, a company held under common control.|&¥lie have a
certain amount of influence over each of these jogmtures, we do not control them and are theeedependent on our
respective joint venture partners to cooperate wstin making decisions regarding the relevanttjeemture. Moreover, the
day-to-day operation of the relevant facilitieshie responsibility of the management team of ti jgenture or our joint
venture partner. Therefore, our ability to influertbese operations on a day-to-day basis is lingitetwe may be unable to
prevent actions that we believe are not in the ipéstests of our joint ventures or our compang aghole. Any such actions
could materially adversely affect our businessuyltsf operations and financial condition.

Climate change—Existing and proposed regulationsaddress climate change by limiting greenhouse gasssions may
cause us to incur significant additional operatirend capital expenses.

Our operations result in emissions of greenhousegf&GHG"), such as carbon dioxide and methanew(dig
concern about the sources and impacts of globrakté change has led to a number of national andusagonal legislative
and administrative measures, both proposed andezhdo monitor, regulate and limit carbon dioxate other GHG
emissions. In the EU, our emissions are regulatei@iuthe European Union Emissions Trading Scheid ETS”), an EU-
wide trading system for industrial GHG emissionse EU ETS is anticipated to become progressivelserstringent over
time, including by reducing the number of allowaste emit GHG that EU member states will allocaideut charge to
industrial facilities. Such measures could resulhcreased costs for us to: (i) operate and maiotar facilities; (ii) install
new emission controls; (iii) purchase or othervabéain allowances to emit GHGs; and (iv) administed manage our
GHG emissions program.

In the United States, we are required, as of Jg2@t0, to monitor and report to the U.S. EnvirontakProtection
Agency (“EPA") annual GHG emissions from certairoof U.S. facilities. In addition, EPA is movingrfeard with efforts
to regulate GHG emissions under the Clean Air ACAA”") and other existing legislation as comprehigesclimate change
legislation has not yet been enacted by the U.8gf&ss. EPA promulgated regulations which, as mfidey 2011, subject
the GHG emissions of certain newly constructed odified facilities to pre-construction and opergtjprogram
requirements. Pursuant to these requirements, newlstructed or modified facilities with the pot@hto emit certain
quantities of GHGs are required to implement “lzestilable control technology,” which could inclucrbon efficiency
standards, GHG emission concentration limits, gigeteichnology requirements or other measures.

On April 17, 2012, EPA approved final regulatiomsiar the CAA that establish new air emission cdstiar oil
and natural gas production and natural gas prowgsgerations. Specifically, EPA'’s rule packagdudes New Source
Performance Standards to address emissions of slitfxide and volatile organic compounds, or VO&4y] a separate set
of emission standards to address hazardous autaots frequently associated with oil and natuea groduction and
processing activities. However, EPA’s continuedl@npentation of GHG regulations is clouded by nurstradicial
challenges. In light of the legislative and judighallenges to EPA action, and given that EPAnigaged in additional GHG
rulemakings, significant uncertainty exists as¢awtGHG regulations will in the future impact largiationary sources, such
as our facilities in the United States, and whatsor operational changes these regulations nogyree We continue to
monitor the situation closely.

25



At the international level, in December 2009, mibien 27 nations, including the United States anidh&tsigned
the Copenhagen Accord, which includes a non-bindorgmitment to reduce GHG emissions. The internaticommunity
is continuing to negotiate a binding treaty thatiglarequire reductions in GHG emissions by devedogauntries. In
addition, the U.S. Congress has from time to times@ered adopting legislation to reduce emisstdrBHGs and almost
one-half of U.S. states have already taken legalsomes to reduce emissions of GHGs primarily thinahe planned
development of GHG emission inventories and orfregli GHG gas cap-and-trade programs. Although ti% Oongress
has not adopted such legislation at this timeaymho so in the future, along with other countfiasaddition to the EU), and
we cannot yet predict the form such regulation teile (such as a cap-and-trade program, technohagylate, emissions
tax or other regulatory mechanism) or, consequgeesiffmate any costs that we may be required triimcrespect of such
requirements, for example, to install emissiongm@@quipment, purchase emissions allowances, rddtar and manage
our GHG emissions program, or address other regylabligations. Such requirements could also asblgraffect our
energy supply, or the costs (and types) of raw rizdseve use for fuel. Regulations controlling imniting GHG emissions
could have a material adverse impact on our busjriesncial condition or results of operationgliring by reducing
demand for our products.

Environmental matters—We will have ongoing costschmay have substantial obligations and liabilitiesising from
health, safety, security and environmental (“HSSEI3Qws, regulations and permits applicable to ouresptions.

Our businesses are subject to a wide range of H&&&Eand regulations in all of the jurisdictionswhich we
operate. These requirements govern our facilitiresaur operations, including the manufacture, ggerhandling, treatment,
transportation and disposal of hazardous substarzksastes, wastewater discharges, air emisdinelading GHG
emissions), noise emissions, operation and claguendfills, human health and safety, processtgafed risk management
and the clean up of contaminated sites. Many ofoperations require permits and controls to mornitgorevent pollution,
and these permits are subject to modification, weth@nd revocation by issuing authorities. We hacerred, and will
continue to incur, substantial ongoing capital apdrating expenditures to ensure compliance witreatiand future HSSE
laws, regulations and permits or the more stringefdrcement of such requirements.

We expect that our operations will be subject mfiliture to new and increasingly stringent HSSEslawgulations
and permits and that substantial costs will berirecliby us to ensure continued compliance. We ipatie that these laws,
regulations and permits will continue to requirgagcur substantial costs and impose additiobfigations. If we do not
predict accurately the amount or timing of costamy future compliance, remediation requirementgrimate claims, our
environmental provisions may be inadequate andeata¢ed impact on our business, financial conditonesults of
operations in any period in which such costs nedgktincurred could be material. Given the natdieuo business,
violations of HSSE requirements, whether curreallgged or arising in the future, may result insahtial fines or
penalties, the imposition of other civil or crimirsanctions, cleanup costs, claims for personarynpr property damages,
the installation of costly pollution control equipnt, or restrictions on, or the suspension of,aparating permits or
activities.

At certain sites where we operate, regulators latleged or we have otherwise learned that thess sity be in
noncompliance with HSSE laws and/or the permitschviaiuthorize operations at these sites. Some sé thkegations or
instances of noncompliance are ongoing, and sutEtamounts may need to be spent to attain amdé&intain compliance.
In addition, we have in the past paid, and in titare may pay, penalties to resolve such mattess bOsinesses and
facilities have experienced, and in certain casesin the process of investigating or remediativegardous materials in the
soil and groundwater at locations where we opexatior adjacent properties and/or natural resowtcpablic and private
lands not owned by us.

Many of our sites have an extended history of itrielschemical processing, storage and relatedities, and may
currently be subject to engineering or institutior@ntrols or restrictions or may become subjedtch controls or
restrictions in the future. We are currently, arahf time to time have been or may be, requireditestigate and remediate
releases of hazardous materials or contaminationmigrating from certain of these sites, as \slproperties we formerly
owned, leased or operated. We are, and in thecfuhay be, responsible for investigating and clegojm contamination at
off-site locations where we or our predecessonsadied of or arranged for the disposal or treatroBhéizardous wastes.
Under some environmental laws, including the U.@&n@rehensive Environmental Response, Compensatibhiability
Act, commonly referred to as “Superfund,” liabilitgn be imposed retroactively, without regard tdtfar knowledge, and
on a joint and several basis. In addition, we atsadd be subject to claims by government authaitiedividuals and other
third parties seeking damages for alleged perdopal or property or natural resource damagesltiegufrom
environmental contamination or hazardous exposauwsed by our operations, facilities or products discovery of
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previously unknown contamination, or the impositaimew obligations to investigate or remediatetaomnation at our
facilities, could result in substantial unanticigéicosts. We could be required to establish ortanbally increase financial
reserves for such obligations or liabilities aridye fail to accurately predict the amount or tigniof such costs, the related
impact on our business, financial condition or hssof operations in any period in which such costed to be incurred
could be material. In addition, HSSE laws and ratjohs can impose various financial responsibiktyuirements on us,
and pursuant to these requirements we may be eghigrpost bonds, create trust funds or provideratBsurances that we
will be able to remediate contamination at oursséad comply with our decommissioning obligationseour facilities
reach the end of their useful lives.

Our operations involve the intensive use of hazasduaterials and we have been from time to timgestibo
claims made for damage to property or injury, idahg adverse health effects, to employees and prsons, resulting
from the HSSE impacts of our operations. Therebmno assurance that claims made in the futurenailhave a material
adverse effect on our reputation, business, firgcindition or results of operations.

Our financial results may be adversely affectezhifironmental liability arises for which we are agtequately
indemnified or from a disposal of assets or busies$or which we provided a seller's indemnificatio respect thereof.
Although we believe that the indemnities given Iy selling parties from whom we have acquired assebusinesses will
help defray the costs associated with pre-acqoisignvironmental liabilities, our financial resuttgy still be adversely
affected to the extent that:

» the sellers do not fulfill their respective indeification obligations;

» we breach our obligations not to undertake cerativities that may aggravate existing conditionfo
mitigate associated losses;

» we do not fulfill our indemnification obligatiorfer other environmental liabilities owed as pdrtertain
disposals of assets or businesses; or

* we incur significant costs for pre-acquisitiomddions that are not covered by the indemnities.
Potential hazards—Our operations are subject to heds which could result in significant liability tas.

Our operations are subject to hazards associatbccthvemical manufacturing and the related useagtr
transportation and disposal of raw materials, petaland wastes. These hazards include explosioes, $evere weather
(including but not limited to hurricanes on the UGlf Coast or other adverse weather that sonieveels increasing as a
result of climate change) and natural disastexsdants, mechanical failures, discharges or releabtoxic or hazardous
substances or gases, transportation interruptimman error, pipeline leaks and ruptures and tistractivities. These
hazards can cause personal injury and loss ofkéfeere damage to or destruction of property angpatent as well as
environmental damage, and may result in suspemgioperations and the imposition of civil and crirali liabilities,
including penalties and damage awards. While wiewelour insurance policies are in accordance gigtomary industry
practices, such insurance may not cover all riskseiated with the hazards of our business andhjg& to limitations,
including deductibles and maximum liabilities coarWe may incur losses beyond the limits, or detshe coverage, of
our insurance policies, including liabilities famgéronmental violations and contamination. In aiddfif from time to time,
various types of insurance for companies in oungtiles have not been available on commerciallggiable terms or, in
some cases, have not been available at all. Ifutbee, we may not be able to obtain coverage atatilevels, and our
premiums may increase significantly on coveragéwesamaintain. Costs associated with unanticipatezhts in excess of
our insurance coverage could have a material ag\affsct on our business, competitive or finanpagition or our ongoing
results of operations. For additional related disate, see “Business—Health, Safety, Security hadnvironment.”

Third parties—Our business and operations are sutijeo business interruption risks due to the act®of third parties,
which could have a material adverse effect on owsiness, reputation, financial condition and ressalbf operations.

Due to the nature of our business, we are at figkisiness interruption due to the actions of tipiatties. For
example, many of our vendors and subcontractore bperations that are also subject to HSSE risdacésted with the use
of hazardous materials. Any future HSSE-relatedigntts affecting our vendors and subcontractors maswlt in significant
regulatory actions, fines and other penalties uidiclg restrictions, prohibitions or sanctions oeittoperations, and could
impair their ability to perform their contracts itis or could otherwise subject us to liability,adlwhich could have a
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material adverse effect on our business, reputdiioancial condition and results of operationsatition, if any facilities
experience damage due to any number of hazardedayshird parties, our reputation, business asdlts of operations
may be adversely affected.

Product stewardship regulation—Our business could adversely affected by chemical safety regulatidour products
and raw materials.

We use and manufacture hazardous chemicals thatigject to regulation by the EU and by many naion
provincial and local governmental authorities ia ttountries in which we operate. In order to obtagulatory approval of
certain new products and production processes, ug, ramong other things, demonstrate to the reteaathorities that the
product is safe for its intended uses and thatreeapable of manufacturing the product in accardamith applicable
regulations. The process of seeking approvals edimte-consuming and subject to unanticipated adfcant delays.
Approvals may not be granted to us on a timelydasiat all. Any delay in obtaining, or any faguo obtain or maintain,
these approvals would adversely affect our abititintroduce new products, to continue distributixisting products and to
generate revenue from those products, which coave la material adverse effect on our business m#pects. New laws
and regulations may be introduced in the futuré ¢bald result in additional compliance costs, @xgdtion, recall or
monetary fines, any of which could prevent or inthilve development, distribution and sale of owdurcts.

In addition, some of our products (including ounvnaaterials) are subject to extensive environmeartdl industrial
hygiene regulations governing the registration saf@ty analysis of their component substancesekample, in connection
with the EU’s Registration, Evaluation and Authatinn of Chemicals (“‘REACH”) Regulation or the n&lJ
Classification, Labelling and Packaging (“CLP”) Régtion, any key raw material, chemical or substaivecluding our
products, could be classified as having a toxicaklgr health-related impact on the environmeseérs of our products, or
our employees.

In Ontario, Canada, the Toxics Reduction Act reggireduction in the use of toxic substances. Anathgr things,
this regulation requires tracking, public toxic stamce reduction plans and reporting. Similar ratiuhs are being
considered in other jurisdictions, including theitdd States, which could result in additional reguients, including testing
and record-keeping obligations, on our operations.

For example, butadiene is a known carcinogen iarkry animals at high doses and is being stuidieits
potential adverse human health effects. The U.8u@ational Safety and Health Administration curielimits the
permissible employee exposure to butadiene. lfistuoh the health effects of butadiene result titamhal regulations in
the United States or new regulations in Europeftr#ther restrict or prohibit the use of, and exjresto, butadiene, we
could be required to change our operations, whicldcaffect the quality of our products and inceeaesr costs.

The regulation or reclassification of any of ouwvnaaterials or products could adversely affectaiailability or
marketability of such products, result in a bariteimport, purchase or sale, or require us tofimecreased costs to comply
with notification, labeling or handling requiremeneach of which could result in a material advef§ect on our business,
financial condition and results of operations.

Litigation—We are subject to certain risks related litigation filed by or against us, and adversesults may harm our
business.

We cannot predict with certainty the cost of deéerike cost of prosecution or the ultimate outcofrigigation
and other proceedings filed by or against us, bliolgiremedies or damage awards, and adverse resahy litigation and
other proceedings may materially harm our busingsigation and other proceedings may include, dnet not limited to,
actions relating to intellectual property, commakeirrangements, environmental, health and sgfeht, venture
agreements, labor and employment or other harmadtiresfrom the actions of individuals or entitiestside of our control.
In the case of intellectual property litigation gmbceedings, adverse outcomes could include theetlation, invalidation
or other loss of material intellectual propertyhti used in our business and injunctions prohidpitinr use of business
processes or technology that are subject to thartiypatents or other third-party intellectual pedy rights. Litigation based
on environmental matters or exposure to hazardabstances in the workplace or from our productdccoesult in
significant liability for us. Adverse outcomes cdilave a material adverse effect on our business.
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Product liability—We may be liable for damages bdsen product liability claims.

The sale of our products involves the risk of pridiability claims arising out of the use of, ofp@sure to, our
products or the chemicals in them. While most affmeducts have some hazardous properties, sothef, such as
acrylonitrile, require specialized handling procemtudue to their acute and chronic toxicity. Fumigre, our polymer
products have widespread end uses in a varietgrefuomer industries, including food packaging andioa applications. A
successful product liability claim or series ofigla against us in excess of our insurance covdmagemyments for which
we are not otherwise indemnified or have not otliezwrovided could have a material adverse effeaiw business,
financial condition or results of operations andifcows. In particular, we could be required torgase our debt or divert
resources from other investments in our businessdar to discharge any such claims.

In addition, we license our polyethylene, polyprieme, polystyrene, polyvinylchloride, vinyl chloddnonomer,
ethylene dichloride and acrylonitrile technolodieshird parties. Generally, our licensing agreetagmovide that any
liability arising from the implementation of suatchnology is retained by us during the first 18 therof the agreements.
As a result, we are liable for any damages arigimy the implementation by our licensees of ouhtexdogy during this
period.

Key personnel—Our success depends on the contireexdice of certain key personnel.

Our success depends in significant part upon théraged service of our directors and senior managegm
including James A. Ratcliffe, Andrew Currie, JoheeRe and Jim Dawson and the executive officeradt ef our business
divisions. In addition, our future growth and susxalso depends on our ability to attract, tratgin and motivate skilled
managerial, sales, administration, operating adldnieal personnel. We generally do not have empémtragreements with,
and we do not maintain any “key man” life insurafmg any member of our senior management. Thedbssie or more of
our key management or operating personnel, ordihgé to attract and retain additional key persncould have a
material adverse impact on our business, finamcadition and results of operations.

Employee relations—We depend on good relations vath workforce, and any significant disruption codladversely
affect us.

As of December 31, 2012, we employed over 7,00@lgemneasured as full-time equivalents (“FTES”)pir
operations around the world, not including emplayekour joint ventures. The majority of our emmeg are unionized. In
addition, a majority of our employees reside inrtaes in which employment laws provide greategbaring or other
rights to employees than the laws of the UnitedeStarhese employment rights may require us torekgeeater time and
expenses in altering or amending employees’ tefresnployment or making staff reductions. For examphost of our
employees in Europe are represented by works cisumbich generally must approve changes in conatiof employment,
including salaries and benefits. Further, a labstudbance or work stoppage at any of our facdiis a result of any
changes to our employment terms and conditionsraaufy other reason could have a material advéfset en that
facility’s operations and, potentially, on our mess, results of operations and financial condition

Intellectual property—The failure of our patentsfademarks and confidentiality agreements to protecir intellectual
property could adversely affect our business.

Proprietary protection of our processes, apparatasd other technology is important to our businiestuding
both our manufacturing and our licensing activiti®sir actions to protect our proprietary rights rhayinsufficient to
prevent others from developing similar productsues. In addition, the laws of many foreign cowegrdo not protect our
intellectual property rights to the same extenthaslaws of the United States and the United KimgdBurthermore, any
pending patent application filed by us may not lteisuan issued patent, or if patents are issuagsteuch patents may not
provide meaningful protection against competitaragainst competitive technologies. You shouldwara that the
expiration of a patent or the failure of our pasaiat protect our formulations, processes, appagatuschnology or
proprietary know-how could result in intense contjat, with consequent erosion of profit margins.addition, our
competitors and any other third parties may obpaitents that restrict or preclude our ability tefialy manufacture and
market our products in a competitive manner, witichld materially adversely affect our businessjltsef operations and
financial condition.
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We also rely upon unpatented proprietary know-had eontinuing technological innovation and othed# secrets
to develop and maintain our competitive positiorhiMit is our policy to enter into confidentialiggreements with our
employees and third parties to protect our intéligicproperty, there can be no assurances that:

« our confidentiality agreements will not be bresah
» such agreements will provide meaningful protecfiar our trade secrets or proprietary know-how; or

« adequate remedies will be available in the eeéan unauthorized use or disclosure of these tsadeets and
know-how.

In addition, there can be no assurances that otti#tnsot obtain knowledge of these trade secretsugh
independent development or other access by legahsne

In the past we have received communications asgdtiat our products or their applications infriregea third
party’'s proprietary rights. Currently, there ismaterial pending litigation against us regarding itellectual property
claim but we cannot assure you that there willbefuture claims. Such claims, regardless of meoitjd subject us to
costly litigation and divert our technical and mgament personnel from their regular responsibdlitleurthermore, if such
claims are adversely determined against us, weddmiforced to suspend the manufacture of prodisitg) the contested
intellectual property and our business, financtaidition and operating results could be adversigcted if any such
products are material to our business.

We may also initiate lawsuits to defend the ownigrsifi our inventions and our intellectual propettike
defending against litigation, initiating litigatioelating to intellectual property rights is costliyd may divert technical and
management personnel from their normal respontédsiliFurthermore, we may not prevail in any sutidpaltion or
proceeding. A determination in an intellectual @ndp litigation or proceeding that results in adfimg of a non-infringement
by others to our intellectual property or an inglation of our patents may result in the use by cetitgrs of our
technologies or processes and sale by competitgn®ducts that resemble our products, which maseeskly affect our
ability to compete as well as create increasedlgupn corresponding downward pricing pressure.

Internal controls—If we fail to maintain an effectie system of internal controls over financial regorg, we may not be
able to accurately report our financial results @revent fraud.

We have designed and continue to design our inteamdrols with the objective of providing reasolebssurance
that (1) our transactions are properly authorif2ilpur assets are safeguarded against unauthanzetproper use; and
(3) our transactions are properly recorded andrtegpall to permit the preparation of our consatét! financial information
in conformity with applicable accounting principl&¥e design our internal controls through the uSaternal resources,
external consultants and, as the case may bejainttventure partners.

Any system of controls, however well designed aperated, can provide only reasonable, and not atesol
assurance that the objectives of the system arelmatidition, the design of any control systerbased in part upon certain
assumptions about the likelihood of future eveBexause of these and other inherent limitatiorsoofrol systems, there
can be no assurance that any design will succeachieving its stated goals under all potentialfaitconditions, regardless
of how remote. Any failure to maintain adequateingl controls or to be able to produce accuratsadalated financial
information on a timely basis could increase owsrafing costs and materially impair our abilityojgerate our business.

Feedstock supply from BP—BP provides us with a dabsial proportion of our feedstock requirementsnd several of
our sites depend entirely on BP for their supplyrafiv materials.

BP accounts for a substantial proportion of ourqudtemical feedstock requirements. While the suibisfamajority
of these feedstocks are secured by long-term adstfas generally described in the section entiBetsiness—Agreements
with BP”), BP may terminate each of these agreesfemtcause or, after the initial terms, noticeoé to three years. If we
lose BP as a supplier or if, as a result of openati problems at any of its facilities, BP is urgabt unwilling to supply us
with raw materials in the required quantities oalgtwe could experience disruptions that coulatéous to shut down
facilities. In addition, we could experience suhsitd delays in finding suitable replacement feedks on commercially
viable terms. At sites that are deeply integratétl ®P’s facilities and therefore depend entirety®P for the supply of raw
materials, we may be unable to find a suitable@dtitve supplier. For example, our facilities inr€an, California and Texas

30



City, Texas depend on raw materials from the B eeiles located on the same sites and have no ni@nteaccess to
alternative supply channels. If BP fails to supmywith raw materials at any of these sites, we beforced to close the
affected facilities, either temporarily or permattgrif any of these risks materialize, our bussa®sults of operations and
financial condition could be materially adverseffeated.

Credit Support Deed—The credit support we may bguieed to provide under our Credit Support Deed lwBP may be
substantial.

In connection with the Innovene Acquisition, weesrd into a series of arrangements with BP, inolgidi number
of commercial and transitional support agreementgyng them, the Credit Support Deed. See “Businégg-eements with
BP—Related Agreements—The Credit Support Deed.”

Under the Credit Support Deed, IHL and BP agrequt¢oide reciprocal credit support for trade ohbtigas under
any agreement between such parties or their aéflid-urther, each of BP and IHL has agreed toagtiee the payment
obligations (with gross-ups for any required wittdiog or deduction) of BP or IHL (and their respeetaffiliates), as the
case may be, under any trading agreement betwebrpsuties. In addition, our obligations to BP guaranteed by each of
the guarantors under the Existing Indentures,riderture and the Senior Secured Term Loans Agreeeof
December 31, 2012, the aggregate principal amdumtronet trade obligations to BP was $172.1 milli®his number could
increase or decrease significantly because itvaity in accordance with the amount of feedstocklpased or sold between
the parties.

The additional credit support required of INEOS emthe Credit Support Deed could be substantiay. faiture to
provide such credit support under the Credit Suppeed would constitute a default under the Cr8djpport Deed. The
Credit Support Deed provides that in the eventaildd comply with any provision of the Credit SuppDeed, we default
on indebtedness of $250 million owed to third merfor $50 million or more owed to BP) when dugverexperience
certain bankruptcy events (each, a “default”), B®/muspend performance of its obligations underagngement between
us and BP and, if such default is not remediediwipecific time period, BP may terminate all sagneements.

Senior Secured Term Loans Agreement, the Existimgléntures and the Indenture—Our Senior Secured Tebmans
Agreement and the Existing Indentures impose, ahé indenture will impose, significant operating arfthancial
restrictions, which may prevent us from capitaligiron business opportunities and taking certain aats.

Our Senior Secured Term Loans Agreement and thetiegilndentures impose, and the Indenture willosg
significant operating and financial restrictionsum These restrictions include limitations on abiity to:

* make investments and other restricted paymemtkjding dividends;

* incur additional indebtedness;

» sell our assets or consolidate or merge withntor other companies;

* enter into joint ventures; and

* make capital expenditures.

Our Senior Secured Term Loans Agreement and thetiBgilndentures contain, and the Indenture wilitam,
covenants that may adversely affect our abilitfirance our future operations and capital needsapdrsue available
business opportunities. A breach of any of thesemrants could result in a default in respect ofrétated debt. If a default
were to occur, the relevant holders or the relelemders (as applicable) of such debt could etedetlare the debt, together
with accrued interest and other fees, immediataly ahd payable and, subject to certain limitatipnsceed against any
collateral securing that debt. Refer to “Descriptad Other Indebtedness” for further information.

Future acquisitions—Any future acquisitions may pve difficult for us to consummate.
We have a history of making acquisitions and infthiere we may acquire companies or assets engaggahilar

or complementary businesses to our own if we ifeappropriate acquisition targets. However, retitns in the Senior
Secured Term Loans Agreement, the Existing Indestand the Indenture may limit or preclude ourighib make certain
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acquisitions or capital expenditures. Further, vay mse debt financing for any permitted acquisgjomhich would increase
our debt service requirements. In order to manageaaquisitions we successfully complete, we wéléd to expand and
continue to improve our operational, financial ama@hagement information systems. If making acquisgtior integrating
any acquired business diverts too much managerttentian from the operations or our core businggsés could
adversely affect our financial condition and resalt operations. Any acquisition that we make cdaddsubject to a number
of risks, including:

» problems with effective integration of operatipns

» the inability to maintain key pre-acquisition ess relationships;

* increased operating costs;

» costs related to achieving or maintaining comm&with laws, rules or regulations;
» the loss of key employees of the acquired company

e exposure to unanticipated liabilities; and

» difficulties in realizing projected efficienciesynergies and cost savings.

We cannot assure you that any acquisition we comsatmwill ultimately provide the benefits we origily
anticipate. Furthermore, we may not succeed intifyémg attractive acquisition candidates or finargcand completing
potential acquisitions on favorable terms.

Credit and capital market conditions—Adverse condits in the credit and capital markets may limit prevent our
ability to borrow or raise capital.

While we believe we have facilities in place thadsld allow us to borrow or otherwise raise fundsiaeded,
adverse conditions in the credit and financial retglcould prevent us from obtaining financingh# heed arises. We have
a significant amount of debt obligations maturimgpto the maturity date of the notes. Our abitiyinvest in our
businesses and refinance maturing debt obligationkl require access to the credit and capital etar&nd sufficient bank
credit lines to support cash requirements. If veeuarable to access the credit and capital manketsould experience a
material adverse effect on our financial positiomesults of operations.

Pension plans—Significant changes in pension funaviestment performance or assumptions relating tmgien costs
may adversely affect the valuation of pension obligns, the funded status of pension plans, and @ansion cost.

Our funding policy for pension plans is to accuntelljglan assets that, over the long run, will apipnaxe the
present value of projected benefit obligations. @emsion cost is materially affected by the dis¢oate used to measure
pension obligations, the level of plan assets af#glto fund those obligations at the measuremeget ahd the expected
long-term rate of return on plan assets. Significdranges in investment performance or a chantgeeiportfolio mix of
invested assets may result in corresponding ineseasd decreases in the valuation of plan assetgarly equity
securities, or in a change of the expected ratetafn on plan assets. Any change in key actuasighmptions, such as the
discount rate, would impact the valuation of pensibligations, affecting the reported funded statusur pension plans as
well as the net periodic pension cost in the follayfiscal years. Any declines in the fair valuésh® pension plans’ assets
could require additional payments by us in ordentontain specified funding levels. Our pensiomplare subject to
legislative and regulatory requirements of appliegbrisdictions.

Eurozone—Market perceptions concerning the instatyilof the euro, the potential re-introduction ohdividual
currencies within the eurozone, or the potentiakdblution of the euro entirely, could have advesmsequences for us
with respect to our outstanding debt obligationsattare euro-denominated.

As a result of the credit crisis in Europe, in matar in Greece, Italy, Ireland, Portugal and &p#ie European
Commission created the European Financial Stalbthigility (the “EFSF”) and the European Financitlslity Mechanism
(the “EFSM”) to provide funding to eurozone couesrin financial difficulties that seek such suppbrtMarch 2011, the
European Council agreed on the need for eurozometiges to establish a permanent stability mechmanise European

32



Stability Mechanism (the “ESM”), to be activatedibyitual agreement and to assume the role of thé BRS the EFSM in
providing external financial assistance to eurozomntries after June 2013. In December 2011, thegean Council and
each eurozone country agreed to a package of nesagesigned to restore confidence and addressittiewed tensions in
financial markets, including (i) bringing forwanshplementation of the ESM from June 2013 to as ssoklember States
representing 90% of the capital commitments toBB#& have ratified the ESM Treaty, which occurredSaptember 27,
2012, and (ii) a new fiscal compact between alé@izone countries and, subject to parliamentatsy,\al other non-
eurozone countries (except the United Kingdom)ubbdeficit restrictions on Member State budgetshwsssociated
sanctions for those Member States who violate pleeified limits. Despite these measures, concegnsigi regarding the
debt burden of certain eurozone countries and #iglity to meet future financial obligations, tbeerall stability of the euro
and the suitability of the euro as a single curyegigen the diverse economic and political circuenses in individual
Member States. These and other concerns coulddehé re-introduction of individual currenciesdne or more Member
States, or, in particularly dire circumstances,pgbssible dissolution of the euro entirely. Shahlel euro dissolve entirely,
the legal and contractual consequences for hotifesaro-denominated obligations and for partiegexthio other
contractual provisions referencing the euro sucsuaply contracts would be determined by laws faatfat such time.
These potential developments, or market perceptionserning these and related issues, could adyeafect the value of
the Euro IGH Notes and could have adverse consegsdar us with respect to our outstanding deligabibns that are
euro-denominated, and, as we have a substantialrdronbdebt denominated in euro, our financial dtod may be
materially affected. Furthermore, the Senior Setdrerm Loans Agreement, the Indenture and the iBgishdentures
contain covenants restricting our and our subsasacorporate activities. See “—Restrictive covatisan our debt
instruments—We are subject to restrictive debt nawés that may limit our ability to finance ourdtg operations and
capital needs and to pursue business opportuaitiésctivities.” Certain of such covenants impasétdtions based on euro
amounts (e.g., the amount of additional indebteslmesor our subsidiaries may incur). As such, éféro were to
significantly decrease in value, the restrictiomposed by these covenants would become tightéhgeiurestricting our
ability to finance our operations and conduct cay-tb-day business.

Risks Relating to the Notes and Our Capital Structee

Significant indebtedness—Our level of indebtednessild adversely affect our ability to react to chges in our business,
and we may be limited in our ability to fulfill oubbligations with respect to the notes, and to asbt to fund future
capital needs.

We are, and after the issuance of the notes wiilticoe to be, highly leveraged and as of Decemte312, after
giving pro forma effect to the Transactions, we ldduave had total consolidated loans and borrowoigs7,502.7 million
as compared to total equity of negative €(758.0joni In addition, we would have had €200 milliamailable for future
borrowings under the unused portion of our Seaatitbn Program. Our substantial indebtedness duale important
consequences to holders of the notes by adverfebtiag our financial position including, but nanited to:

* requiring us to dedicate all of our cash flownfroperations (after the payment of operating exgent®
payments with respect to our indebtedness, therghycing the availability of our cash flow for warg
capital, capital expenditures, acquisitions, jentures, product research and development, ared gémeral
corporate expenditures;

* increasing our vulnerability to, and reducing @exibility to respond to, adverse general ecoroariindustry
conditions;

» limiting our flexibility in planning for, or redng to, competition or changes in our businesisidustry;
» limiting our ability to borrow additional fundshd increasing the cost of any such borrowing;
» restricting us from making strategic acquisitiamsexploring business opportunities; and

e placing us at a competitive disadvantage reldtveompetitors that have less debt or greatenéizh
resources.

Any of these or other consequences or events ¢@aud a material adverse effect on our ability tesgaour debt
obligations, including with respect to the notesar @bility to make payments on and refinance odebtedness will depend
on our ability to generate cash from our operati@s ability to generate cash from operationsulgext, in large part, to
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general economic, competitive, legislative and laguy factors and other factors that are beyondcoatrol. We may not
be able to generate enough cash flow from opemation obtain enough capital to service our delftiod our planned
capital expenditures.

A portion of our debt (including the floating rgtertion of our 2019 Senior Secured Notes and detdeuthe
Senior Secured Term Loans Agreement) bears obedl interest at a variable rate which is baseBWRIBOR or LIBOR,
as applicable, plus an agreed margin and certaliti@aal costs. Fluctuations in our borrowing casigy increase our
overall debt obligations and could have a mateualerse effect on our ability to service our ddfligations, including with
respect to the notes.

In addition, we may be able to incur substantiaigohal debt in the future, including indebtednassonnection
with any future acquisition. The terms of the Indea, the Existing Indentures and the Senior Seclisem Loans
Agreement permit our subsidiaries to do so, in ez&s®, subject to certain limitations. If new dskddded to our current
debt levels, the risks that we now face could isifgnMoreover, some of the debt we may incur i@ fliture could be
structurally senior to the notes, and may be sechyecollateral that does not secure the notes.

For further information regarding our substantéaldrage and for more information about our outstend
indebtedness, see also “Operating and FinanciaeReand Prospects” and “Description of Other Inéebess”.

Restrictive covenants in our debt instruments—We @ubject to restrictive debt covenants that mayitiour ability to
finance our future operations and capital needs atwlpursue business opportunities and activitiebwie default under
these covenants, we will not be able to meet oympent obligations.

The Senior Secured Term Loans Agreement, the Inderind the Existing Indentures contain a number of
significant covenants that restrict some of our andsubsidiaries’ corporate activities, includimgr and their ability to:

e incur or guarantee additional debt and issueaepreferred stock;

* make restricted payments, including paying dimidkeor making other distributions and prepayingedieeming
subordinated debt or equity;

e create or incur certain liens;
» sell, lease or transfer certain assets;
* enter into arrangements that restrict dividendstioer payments to us;

» create encumbrances or restrictions on the patyofetfividends or other distributions, loans or adees and on
the transfer of assets;

e engage in certain transactions with affiliates;
e create unrestricted subsidiaries; and

» consolidate, merge or transfer all or substdgtéll of our assets and the assets of our sub&dian a
consolidated basis.

All of these limitations are or will be subjectsignificant exceptions and qualifications. See “@#ggion of the
Notes—Certain Covenants.” The covenants to whiclareesubject could limit our ability to finance duture operations
and capital needs and our ability to pursue businggportunities and activities that may be in oteriest.

Also, the Senior Secured Term Loans Agreement regjuis and some of our subsidiaries to comply eétitain
affirmative covenants. See “Description of Othetdhtedness—Senior Secured Term Loans.”

Our ability to comply with these covenants andrietsbns may be affected by events beyond our cbritihese
include prevailing economic, financial and industonditions. If we breach any of these covenantgsirictions, we could
be in default under the Senior Secured Term Loagreément. This would permit the lenders to takéagegctions,
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including declaring all amounts that we have boedwnder the Senior Secured Term Loans Agreemédr thue and
payable, together with accrued and unpaid intefefdilure to pay such amounts would also resultfirevent of default
under the Existing Indentures and the Indentureielfare unable to repay our debt to the lendeey, ¢buld proceed against
the Collateral that secures the debt under theoB&eicured Term Loans Agreement, the Existing Natain hedging
liabilities and certain cash management liabilidesl the notes. If the debt under our Senior Selcieem Loans Agreement,
the Existing Notes or any other material financmgangement that we enter into were to be accelraur assets may be
insufficient to repay in full the notes and ouretldebt.

Securitization Program—We use the Securitizationdgram to meet some of our liquidity requirementsidaare subject
to various covenants under the Securitization Pragr, which, if we are unable to comply with them,utd result in the
acceleration of our debt.

Unless the maturity date of the Securitization Paogis extended, the Securitization Program wilturein
December 2014. We satisfy a significant amountufahort-term liquidity needs with amounts avaiéabhder the
Securitization Program. While we have in princiaireed to terms with our securitization providers, ability to refinance
the Securitization Program could be affected bymlmer of factors, including volatility in the finaial markets, contractions
in the availability of credit, including in interbk lending, and changes in investment marketsydich changes in interest
rates, exchange rates and returns from equity,gotyppnd other investments. Our liquidity will bévarsely affected if we
are unable to refinance the Securitization Progsaracceptable terms or at all, and we can providassurance we will be
able to do so.

The availability under the Securitization Prograamies depending on the underlying receivables afoore
detailed discussion, please see “Description oEOltdebtedness—Securitization Program.” In addjttbe Securitization
Program contains various covenants, and if wetdadomply with these covenants, a default may ooodler the
Securitization Program. If a default occurs untter $ecuritization Program, we may need to fundagarking capital
requirements from other sources.

No Revolving Credit Facility—We do not have a revivlg credit facility, which may adversely affect nghort-term
liquidity.

In addition to our Securitization Program, we hhistorically relied upon a revolving credit fagiito meet our
short-term liquidity needs. We no longer have ahéang credit facility. While we believe we haveficient cash on our
balance sheet to meet our working capital need$, amounts may not be sufficient. Should we reqeéigh in an amount
exceeding the cash available for cash collatemliggers of credit, our short-term liquidity wile adversely affected.

Ability to repay and service debt—To repay or refitce and service our debt, we will require a sigeéint amount of
cash.

Our ability to make principal or interest paymewtsen due on our indebtedness, including the nttesSenior
Secured Term Loans Agreement and the Existing Netéisdepend upon our future performance and duilitgt to generate
cash. Our ability to generate cash depends on fisatyrs beyond our control. The ability of our sdiaries to transfer
monies upstream to us, as well as to pay operatipgnses and to fund planned capital expenditargsfuture acquisitions
and research and development efforts, will dependus businesses’ ability to generate cash inuhaé, as well as
limitations that may be imposed under applicable [&his, to an extent, is subject to general ecanpfimancial,
competitive, legislative, regulatory and other €ast including those factors discussed in this KFactors” section or
elsewhere in this offering memorandum, many of Wite beyond our and our subsidiaries’ controlagdesee “Selected
Consolidated Financial Information” and “Operatargd Financial Review and Prospects.” If we sudtaees in the future,
our ability to repay and service our debt may béemly impaired.

If we are unable to generate sufficient cash flowneet our payment obligations, we may be forcegdoce or
delay planned expansions or capital expenditugdissignificant assets, discontinue specified opena, obtain additional
funding in the form of debt or equity capital otesthpt to restructure or refinance all or a portibiour debt on or before
maturity. We cannot assure you that we would be sbhccomplish any of these alternatives on alyitmesis or on
commercially reasonable terms, if at all. In additithe terms of our debt, including the Seniorused Term Loans
Agreement, the Existing Indentures and the Indentwill limit our ability to pursue any of thesderhatives. If we are
unsuccessful in any of these efforts, we may nue tsafficient cash to meet our obligations.
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Financing a change of control offer—We may not béla to raise the funds necessary to finance a charmg control
offer required by the Indenture and, if this occurgve would be in default under the Indenture.

Under the terms of the Existing Indentures andiidenture, we will be required to offer to repursbahe Existing
Notes or the notes, as applicable, if certain eveahstituting a change of control occur. Our @ligns under the Senior
Secured Term Loans Agreement could also be acteteupon the occurrence of a change of control igeExisting
Indentures or the Indenture or other change ofrobatents. It is possible that we may not havéicaht funds at the time
of a change of control to repurchase any or alhefExisting Notes or the notes, or repay our aating obligations under
the Senior Secured Term Loans Agreement. We exipattve would require third party financing to maleoffer to
purchase the Existing Notes and the notes or @yrepr outstanding obligations under the SeniouB8stTerm Loans
Agreement upon a change of control. We cannot asgwr that we would be able to obtain such finago®ur failure to
repurchase any or all of the Existing Notes anchiites would be an event of default under the Exjdnhdentures and the
Indenture, respectively, and would cause a crofitlainder the Senior Secured Term Loans AgreenYent should read
the section titled “Description of the Notes—Puredhaf the Notes upon a Change of Control” for fairtinformation
regarding the change of control provisions.

The change of control provisions contained in tieehture may not protect you in the event of higéleraged
transactions and other important corporate eventhiding reorganizations, restructurings or mesghat may adversely
affect you, because these transactions may nolvi@eochange in voting power or beneficial intexfshe magnitude
required to trigger the change of control provision, even if they do, may not constitute a “Chasig€ontrol” as defined
in the Indenture.

Except as described under “Description of the Net€fiange of Control,” the Indenture does not contain
provisions that would require us to offer to refhage or redeem the Existing Notes or the notespglicable, in the event
of a reorganization, restructuring, merger, redigition or similar transaction.

The definition of “Change of Control” under the rdure includes a disposition to any person ofdall
substantially all” of the assets of the Issuer imdestricted subsidiaries taken as a whole. Alfiothere is a limited body of
case law interpreting the phrase “all or substéinti#l,” there is no precise established definitiof the phrase under
applicable law. Accordingly, in certain circumstaacthere may be a degree of uncertainty as tohehatparticular
transaction would involve a disposition of “all substantially all” of the assets of the Issuer idestricted subsidiaries
taken as a whole. As a result, it may be uncledn asether a change of control has occurred aretiven the Issuer is
required to make an offer to repurchase the notes.

Holding company Issuer—The Issuer is a holding coary with no independent operations and is dependamt
payments under the Proceeds Loans and from its agiag subsidiaries in order to provide it with furscto meet its
obligations.

The notes and guarantees will be the obligatiortbetssuer and the Guarantors, respectively, ahdfrany of our
other subsidiaries. The Issuer is a holding complhaatydoes not directly conduct any business ot The only
significant assets of the Issuer are (i) its rightder each of the Proceeds Loans, which are loade by it to IHL and
(ii) its ownership of 100% of the shares of Lwtux | itself being a holding company and whose aadgets are its indirect
interest in the shares of our operating subsidigiriene Issuer’s material liabilities will includiee notes, the 2016 IGH
Notes and the guarantee of obligations under théoS8ecured Term Loans Agreement, the BP Creditdsilities, the
2019 Senior Secured Notes, the 2020 Senior Sedlotxs and any additional debt it may incur in tiieife.

As such, the Issuer is dependent upon paymentslfianm connection with each of the 2016 IGH NoRr®ceeds
Loans, the Dollar IGH Notes Proceeds Loan or theEGBH Notes Proceeds Loan, respectively, in otdenake payments
under each of the 2016 IGH Notes, the Dollar IGHes@r the Euro IGH Notes, respectively. If IHLI$dio make scheduled
payments on the proceeds loans, it is not expebtadhe Issuer will have any other sources of uthéit would allow it to
make payments on such proceeds loans. In additihnis a holding company that does not conduct iadgpendent
business operation.

The ability of our subsidiaries to make paymentib to fund payments on the proceeds loans, aaaHility of

the subsidiaries to make upstream payments in genégll depend upon their cash flows and earnwbgch, in turn, will be
affected by all of the factors discussed in thd®isK Factors” and elsewhere in this offering memdtan.
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The payment of dividends and the making, or repaynadf loans and advances to IHL by IHL’s direcbsidiaries
and such payments by its indirect subsidiariefeir respective parent entities are subject toouarrestrictions. Existing
and future debt of certain of these subsidiarieg prahibit the payment of dividends or the makiogrepayment, of loans
or advances to IHL or its parent entities. The teahthe Intercreditor Deed also restrict certaina-group payments. In
addition, the ability of any of IHL’s direct or iiméct subsidiaries to make certain distributiong/rne limited by the laws of
the relevant jurisdiction in which the subsidiargge organized or located, including financial stesice rules, corporate
benefit laws and other legal restrictions whichyidflated, might require the recipient to refundauvful payments.

Although the Indenture, the Existing Indentures #redSenior Secured Term Loans Agreement limitthibty of
IHL’s subsidiaries to enter into future consengeatrictions on their ability to pay dividends andke other payments to
IHL, there are significant qualifications and extieps to these limitations. We cannot assure yat airangements with
IHL’s subsidiaries and the funding permitted by #ggeements governing existing and future indelassliof IHL's
subsidiaries will provide IHL with sufficient div&hds, distributions or loans to fund upstream paysencluding payments
on the Proceeds Loans when due. See “Descripti@thar Indebtedness.” and “Description of the Nbtes

Limited guarantees—The notes will only benefit frolimited guarantees.

The notes are guaranteed by the Guarantors, whpresent 90.2% of our consolidated EBITDA for tearyended
December 31, 2012. See also “Description of Notesar@ntees” and “Summary Corporate and Financingttre—the
Offering—Guarantees”, “Description of the Collalesiad the Guarantees”, “Limitation on Validity aidforceability of the
Guarantees and the Security Interests” and “Gueeardnd Collateral limitations—The guarantees éediges of Collateral
will be subject to certain limitations on enforcarhand may be limited by applicable laws or subjeatertain defenses that
may limit their validity”.

Second ranking security interests—The notes arewsed only by second ranking security interests oeertain of our
assets, which are subject to limitations and aret secured by any assets of our Guarantors othernthie shares of IHL,
and the lenders under the Senior Secured Term Lo@ugeement, the holders of the 2019 Senior Secuxedes and the
2020 Senior Secured Notes and the BP Creditorsemtitled to remedies available to a secured lendehnjch gives them
priority over you to collect amounts due to them.

The notes, together with the 2016 IGH Notes ga& passibasis, are secured only by a second ranking charge
over 100% of the shares of IHL and a second ran&gsignment over the Proceeds Loans, and the antethe guarantees
will not be secured by any other assets. Our otitiga under the Senior Secured Term Loans Agreertenf019 Senior
Secured Notes, the 2020 Senior Secured Notes arBRICreditor Liabilities are secured by, amongpthings, first
ranking security over substantially all of our asgencluding intellectual property rights) and stantially all of the assets of
certain of the Guarantors. Furthermore, the Indentull permit us to incur additional debt that damsecured by liens on
such assets, as well as on the Collateral thatgenior to, or equally with, the liens on Collatehat secure the notes. If we
become insolvent or are liquidated, or if paymerdar the Senior Secured Term Loans Agreement,@h® 3enior Secured
Notes or the 2020 Senior Secured Notes or in régeny other secured indebtedness is accelerdtedenders under the
Senior Secured Term Loans Agreement or holdeseo2019 Senior Secured Notes or the 2020 Seniar&tdlotes or
other secured indebtedness will, subject to thegef the Intercreditor Deed, be entitled to exar¢he remedies available
to a secured lender under applicable law (in aaltlitb any remedies that may be available underrdents pertaining to the
Senior Secured Term Loans Agreement, the 2019 68eitured Notes, the 2020 Senior Secured Notether senior debt).

Upon the occurrence of any default under the Se®gaured Term Loans Agreement (and even without
accelerating the indebtedness under the Senior&edierm Loans Agreement), the 2019 Senior Sediotes Indenture or
the 2020 Senior Secured Notes Indenture, the SEamility Agent (as defined in the Intercreditorddg and/or the relevant
Senior Secured Notes Trustee (as defined in tleedrgditor Deed), as applicable, holding more @%b of our outstanding
senior secured debt, may be able to prohibit tlyeneat of the notes and guarantees, either by hignitiur ability to access
our cash flow or under the subordination provisioostained in the Intercreditor Deed. In additisecond ranking security
over the assets securing the notes may be releasedain circumstances without any action byThestee or the holders of
the notes. See “Description of Notes”. In additithrg value of the Collateral securing the notes beaglifficult to realize
and/or not be sufficient to satisfy the obligatiemgler the notes. See the risk factors entitledliRation of Collateral—It
may be difficult to realize the value of the Cadliatl securing the notes”, “Sufficiency of the Ctdlal—The Collateral may
not be sufficient to secure the obligations untlerrtotes” and “Value of Collateral—The Collatesabubject to casualty
risks”.
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Realization of Collateral—It may be difficult to i@ize the value of the Collateral securing the nete

The Collateral securing the notes will be subjedry and all exceptions, defects, encumbraneess hnd other
imperfections permitted under the Indenture. Thisterce of any such exceptions, defects, encumésatiens and other
imperfections could adversely affect the valuehef €ollateral securing the notes as well as thébf the Trustee to
realize or foreclose on such Collateral.

The security interests of the Collateral Agentsarbject to practical problems generally associatidal the
realization of security interests in the Collatesaturing the notes. For example, the Trusteeeo€tilateral Agent may
need to obtain the consent of a third party to e@&@ security interest. We cannot assure youthieat rustee will be able to
obtain any such consents. We also cannot assurthgbthe consents of any third parties will beegiwhen required to
facilitate a foreclosure on such assets. Accorgirnble Trustee or the Collateral Agent may not hieeability to foreclose
upon those assets and the value of the Collatecaki®g the notes may significantly decrease.

Furthermore, under applicable law, a security Egein certain tangible and intangible assets céynlze properly
perfected, and its priority retained, through dertections undertaken by the secured party andéogtantor of the security.
The liens in the Collateral securing the notes matybe perfected with respect to the claims ofthies if we or the Trustee
or the Collateral Agent fails or is unable to talke actions we are or it is required, as the casgbm, to take to perfect any
of these liens.

Sufficiency of the Collateral—The Collateral may hbe sufficient to secure the obligations under thetes

The notes will be secured by security interestt waspect to the Collateral, which collateral asoures, (i) on a
prior ranking basis, (aa) obligations under thei@eBecured Term Loans Agreement, (bb) certain imgdgabilities and
cash management liabilities and (cc) the 2019 $&eoured Notes and the 2020 Senior Secured Niotksazh of the
guarantees granted in connection therewith andtipari passubasis, obligations under the 2016 IGH Notes. Thkagral
may also secure additional debt to the extent grdhby the terms of the Indenture, Senior Secliegch Loans Agreement,
the Existing Indentures and the Intercreditor Déecluding certain hedging obligations and cash agament
arrangements. Your rights as a holder of the rniotéise Collateral would be diluted by any increesthe debt secured by
the relevant Collateral or a reduction of the Qellal securing the notes.

The value of the Collateral and the amount to lseived upon a sale of such Collateral will depepdrumany
factors, including, among others, the ability td #e Collateral in an orderly sale, the conditmfrthe economies in which
operations are located and the availability of lbsiy€he book value of the Collateral should notdid on as a measure of
realizable value for such assets. All or a portbthe Collateral may be illiquid and may have eadily ascertainable
market value. Likewise, we cannot assure you thexetwill be a market for the sale of the Colldtevg if such a market
exists, that there will not be a substantial détaiys liquidation. In addition, the share pledgésan entity may be of no
value if that entity is subject to an insolvencybankruptcy proceedings. The Collateral will beeasled in connection with
an enforcement sale pursuant to the IntercrediesdD

Limitations on the value of the Collateral—The natewill be secured only to the extent of the valdele assets that have
been granted as security for the notes.

To the extent that the claims of the holders ofrtbtes exceed the value of the assets securing tiutes and other
obligations, those claims will rank equally withetblaims of the holders of all other existing antlife senior unsecured
indebtedness rankingari passuwith the notes. As a result, if the value of teeeis pledged as security for the notes is less
than the value of the claims of the holders ofribtes, those claims may not be satisfied in fuiblethe claims of certain
unsecured creditors are paid.

Challenges to Collateral—The grant of Collateral secure the notes might be challenged or voidablam insolvency
proceeding.

The grant of Collateral in favor of the Collatefgdent may be voidable by the grantor or by an wsioty trustee,
liquidator, receiver or administrator or by otheeditors, or may be otherwise set aside by a coutie unenforceable if
certain events or circumstances exist or occulydticg, among others, if the grantor is deemedetinbolvent at the time of
the grant, or if the grant permits the securedigmtbd receive a greater recovery than if the gnadtnot been given and an
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insolvency proceeding in respect of the grant@oimmenced within a legally specified “clawback” ipdrfollowing the
grant.

For example, if certain collateral was securedrafte Issue Date and the grantor of such secunigyést were to
become subject to a bankruptcy or winding up prdcggafter the Issue Date, then any mortgage arrggénterest in
collateral delivered after the Issue Date wouldfagreater risk than security interests in placthe Issue Date of being
avoided by the grantor or by its trustee, receiNgujdator, administrator or similar authority, otherwise set aside by a
court, as a preference under insolvency law. Tcettent that the grant of any security interestisled, you would lose the
benefit of the security interest. See “Limitatians Validity and Enforceability of the Guaranteesl éime Security Interests”.

Structural subordination—The notes and each guaraet will be structurally subordinated to the liakiks and any
preferred stock of the non-guarantor subsidiairies.

Some, but not all, of our subsidiaries guaranteentites. Unless a subsidiary is a guarantor of ebiations, our
subsidiaries do not have any obligation to pay amedue on the notes or to make funds availabléhfdrpurpose.
Accordingly, you and the holders should only refytbe guarantees of the notes to provide credjpatiin respect of
payments of principal or interest on the notes.

Our operating subsidiaries are separate and dis¢igal entities and those of our subsidiaries tloahot guarantee
the notes have no obligation, contingent or otheewio pay any amounts due pursuant to the notesneake any funds
available therefor, whether by dividends, loanstriiutions or other payments, and do not guaratie@ayment of interest
on, or principal of, the notes. Generally, claifigmditors of a non-guarantor subsidiary, inclggirade creditors, and
claims of any preferred stockholders of the subsjdiwill have priority with respect to the assatsl earnings of the
subsidiary over the claims of creditors of its parntity, including claims against IHL by the Isswnder the Dollar IGH
Notes Proceeds Loan or the Euro IGH Notes Prodeeals and by noteholders under the guaranteeselevant of any
foreclosure, dissolution, winding-up, liquidatioeprganization, administration or other bankrugicjnsolvency proceeding
of any of our non-guarantor subsidiaries, the togsliof the guarantors (including the holders eftiotes) will have no right
to proceed against such subsidiary’'s assets aniéisodbf their indebtedness and their trade cregditdlt generally be
entitled to payment in full of their claims frometlassets of those subsidiaries before any guarastdirect or indirect
shareholder, will be entitled to receive any disitions from such subsidiary. As such, the notesemth guarantee, the
Dollar IGH Notes Proceeds Loan and the Euro IGHeEN®&roceeds Loan are each structurally subordinatix creditors
(including trade creditors) and any preferred shadtters of our non-guarantor subsidiaries.

Contractual subordination—Your rights to receive paents on the guarantees will be junior to the gaators’
obligations under the Senior Secured Term Loans Agment, the 2019 Senior Secured Notes, the 202008&®cured
Notes and their obligations under the BP Creditorabilities.

The notes will be guaranteed by IHL and certaiowfother subsidiaries. These guarantees rank teduml are
subordinated to, all of the Guarantors’ existing &rture obligations under the Senior Secured Tlesans Agreement,
certain hedging liabilities and certain cash manaay# liabilities, the 2019 Senior Secured Notes, 2620 Senior Secured
Notes, the BP Creditor Liabilities and any othesigeaated Senior Indebtedness (as defined undeathtéon “Description
of the Notes—Certain Definitions”) of the Guaramstorhese guarantees will also rank behind any gteea of debt that we
or IHL are permitted by the Indenture to incurlie future that is secured by liens on all or sutigthy all of the assets
securing the obligations under the Senior SecussthT.oans Agreement, the 2019 Senior Secured Nwigshe 2020
Senior Secured Notes and guaranteed by all orauifty all of our subsidiaries that guarantedgsilons under Senior
Secured Term Loans Agreement, the 2019 Senior 8g@dNwtes and the 2020 Senior Secured Notes. Puitsutre
Intercreditor Deed, the guarantees will not becduone until 179 days after an event of default unidemotes has occurred
or earlier, in limited circumstances. In addititine guarantees may be released in certain circagegavithout any action
by the Trustee or the holder of the notes.

All payments on the guarantees, the Dollar IGH B®eoceeds Loan and the Euro IGH Notes Proceeds Witla
also effectively be prohibited by the terms of tluarantees and the Intercreditor Deed, respectiifelyspecified payment
event of default occurs under either the Seniou&etTerm Loans Agreement, the 2019 Senior Seddotels Indenture,
the 2020 Senior Secured Notes Indenture or the ®EitDocuments until the default has been remediegaived and
notice is served on INEOS Holdings Limited by theility agent under the Senior Secured Term Loagneément or the
trustees under the 2019 Senior Secured Notes mderhe 2020 Senior Secured Notes Indenture oeseptatives of
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certain future debt, as applicable, in the eveat tertain other events of default occur. See “Bpson of Other
Indebtedness—Intercreditor Deed”.

Release of Collateral and Guarantees—There are uirstances other than repayment or discharge of tieées under
which the Collateral securing the notes and the gaatees will be released automatically and underieihthe guarantees
will be released automatically, without your condear the consent of the Trustee.

Under various circumstances, Collateral securiegntbtes will be automatically and unconditiona#jeased,
including:

* in connection with any sale of the property aeds to a Person that is not the Issuer or a RestrSubsidiary
(as defined under “Description of the Notes—Cerfdfinitions”), if the sale or other dispositionatonot
violate the requirements of the covenant set forttier the caption “Description of the Notes—Certain
Covenants—Limitation on Sales of Assets,” or iseottise permitted in accordance with the Indentotedr
than with respect to the IHL Pledged Shares andtheeeds Loans);

» if such Collateral is an asset of a Guarantaror of its subsidiaries, in connection with anyesal other
disposition of capital stock of that Guarantor fpesson that is not the Issuer or a Restricted i8ialpg that
does not violate the requirements of the covengtrfiosth under the caption “Description of the NsteCertain
Covenants—Limitation on Sales of Assets” (othenthéth respect to the IHL Pledged Shares and tbed&ds
Loans);

* inthe case of a Guarantor that is released fteiguarantee pursuant to the terms of the Indenthe security
document or the Intercreditor Deed or any addifiamarcreditor deed (which release shall be oflities on
the property and assets, and capital stock, of &uzrantor) (other than with respect to the IHLdgkd Shares
and the Proceeds Loans);

» ifthe Issuer designates any Restricted Subsidiabe an “Unrestricted Subsidiary” in accordandt the
applicable provisions of the Indenture (which rekeahall be of the liens on the property and asaetscapital
stock, of such subsidiary) (other than with respedhe IHL Pledged Shares and the Proceeds Loans);

» upon legal defeasance, covenant defeasanceisfastion and discharge of the Indenture as pravigdeder the
caption “Description of the Notes—Defeasance orédant Defeasance of the Indenture” and “—Satisfacti
and Discharge”;

» as described under the caption “Description efflotes—Modifications and Amendments”;

* in connection with an enforcement sale pursuawot tother sales contemplated and permitted by the
Intercreditor Deed,;

* with respect to liens on the Proceeds Loans, gpempayment in full or other discharge of sucmkand

» torelease and/or re-take any lien on any Caléte the extent otherwise permitted by the teofithe
Indenture, the security documents governing théa@ohl or the Intercreditor Deed or any additional
intercreditor agreement.

Under various circumstances, guarantees will beraatically and unconditionally released, including:

* in connection with any sale or other dispositimeluding any transfer to certain joint venture§gll or
substantially all of the assets of such Guarantatyding by way of merger or consolidation) (inding, for
the avoidance of doubt, after giving effect to anpstantially concurrent sales or other dispositimthe
Issuer, a Guarantor or a Restricted Subsidiarg)person that is not (either before or after giveffgct to such
transaction) the Issuer, a Guarantor or a Redtrigtébsidiary, if the sale or other disposition doesviolate
the requirements of the covenant set forth undec#ption “Description of the Notes—Certain Covdsan
Limitation on Sale of Assets”;
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* in connection with any other sale or other digjims (including any transfer to certain joint vargs) of all or
substantially all of the capital stock (or the gsanf any holding company of such Guarantor) ohsuc
Guarantor to a person that is not (either beforafter giving effect to such transaction) the IssaeGuarantor
or a Restricted Subsidiary, if the sale or othepdsition does not violate the requirements ofctheenant set
forth under the caption “Description of the Noteser@in Covenants—Limitation on Sale of Assets”;

» ifthe Issuer designates such Guarantor to B&arestricted Subsidiary” in accordance with thelagable
provisions of the Indenture;

* upon covenant defeasance as provided below uhdeaption “Description of the Notes—Defeasance or
Covenant Defeasance of the Indenture”;

» upon legal defeasance or satisfaction and digehafrthe Indenture as provided below under th¢éi@ap
“Description of the Notes—Defeasance or Covenarie&@ance of the Indenture” and “—Satisfaction and
Discharge”;

* solong as no event of default has occurred siedntinuing under the Indenture and such Guarastor
unconditionally released and discharged from @bility with respect to Indebtedness in connectidth which
such guarantee was executed pursuant to the caveesaribed under the caption “Description of thetdd—
Certain Covenants—Limitation on Issuance of Guaesibf Indebtedness by Restricted Subsidiaries”;

» as described under the caption “Description efflotes—Consolidation, Merger, Sale of Assets”‘and
Modifications and Amendments”;

» with respect to a Guarantor that is an Immat&iadsidiary (as defined under the caption “Desicnipof the
Notes—Certain Definitions”), so long as no EvenDeffault has occurred and is continuing under the
Indenture, to the extent that such Guarantor (inisonditionally released and discharged fromidtsility with
respect to the Senior Secured Term Loans Agreentien2020 Senior Secured Notes and the 2019 Senior
Secured Notes and (ii) does not guarantee any othdit facility or public debt; and

» in connection with an enforcement sale pursuawot tother sales contemplated by the Intercredesd.

Post-petition interest—The value of the Collatersdcuring the notes may not be sufficient to secpost-petition interest
in the United States.

In the event of a bankruptcy, liquidation, dissi@nt reorganization or similar proceeding agairssiruthe United
States, holders of the notes will only be entit@gost-petition interest under the United StataskBuptcy Code to the
extent that the value of their security intereghia Collateral is greater than their pre-bankrygtaim. Holders of the notes
that have a security interest in Collateral wittabue equal or less than their pre-bankruptcy chaithnot be entitled to
post-petition interest under the United States Bapicy Code. No appraisal of the fair market vatfithe Collateral has
been prepared in connection with this Offering Hretefore the value of the noteholders’ intereshanCollateral may not
equal or exceed the principal amount of the notes.

Controlling shareholders—The interests of our priipal shareholders may conflict with your interests.

Messrs. Ratcliffe, Currie and Reece own INEOS A@,utimate parent holding company. Mr. Ratclifientrols
INEOS AG. Our controlling shareholder has poweelgxt all of the directors of our companies, torgetheir
management, to approve any changes to their ogtional documents and to approve any acquisitionispositions. As a
result, his actions can affect our strategic denisi our legal and capital structure and our dagapoperations. In addition,
our principal shareholders may have an intereptilsuing acquisitions, divestitures or other tratisas that, in their
judgment, could enhance their equity investmergnetiough these transactions might involve riskgta In the event of a
conflict of interest between you and our principlaareholders, their actions could affect our abititmeet our payment
obligations to you.
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Enforcement in multiple jurisdictions—Enforcing yourights as a noteholder or under the guaranteesa@ss multiple
jurisdictions may prove difficult.

The notes were issued by the Issuer, a companyparated under the laws of the Grand Duchy of Luxeung,
and are guaranteed by the Guarantors. The Guasar®incorporated or organized under the lawsetfiBm, Canada,
England and Wales, Germany, Ireland, Jersey, Luremngp Malta, Norway, Singapore, Switzerland andaierstates in the
United States. In the event of a bankruptcy, insobty or similar event, proceedings could be irétlah Belgium, Canada,
England and Wales, Germany, Ireland, Jersey, Lureng Malta, Norway, Singapore, Switzerland andaierstates in the
United States. Such multi-jurisdictional proceediage likely to be complex and costly for creditansl otherwise may
result in greater uncertainty and delay regardimgenforcement of your rights. Your rights under tiotes and the
guarantees will be subject to the insolvency andiaidtrative laws of several jurisdictions and #hnean be no assurance
that you will be able to effectively enforce yoights in such complex, multiple bankruptcy, inseleg or similar
proceedings.

In addition, the bankruptcy, insolvency, administ&and other laws of the Guarantors’ jurisdictiai
organization may be materially different from, orconflict with, each other and those of the Unifdtes, including in the
areas of rights of creditors, priority of governrtedrand other creditors, ability to obtain postip@t interest and duration of
the proceeding. The application of these lawspgranflict among them, could call into questionettter any particular
jurisdiction’s law should apply, adversely affeciuy ability to enforce your rights under the notég, guarantees and the
security in those jurisdictions or limit any amaosititat you may receive. See “Limitations on Validind Enforceability of
Guarantees and the Security Interests” with regpemtrtain of the jurisdictions mentioned above.

The laws of certain of the jurisdictions in whit¢tetGuarantors are organized limit the ability efsy subsidiaries to
guarantee debt of, or provide security for, ottmmpanies. See “Limitations on Validity and Enforoéity of Guarantees
and the Security Interests.”

Perfection of security interests—Your rights in th@ollateral may be adversely affected by the faduo perfect security
interests in the Collateral.

Under applicable law, a security interest in cartangible and intangible assets will only be prbpperfected, and
its priority retained, through certain actions umnalken by the secured party or the grantor, ascgipe, of the security. The
liens in the Collateral securing the notes mayheoperfected with respect to the claims of thesidtee or the Collateral
Agent fails or is unable to take the actions weari is required, as the case may be, to talgettect any of these liens. In
addition, applicable law requires that certain grtypand rights acquired after the grant of a galrscurity interest, such as
real property, equipment subject to a certificate eertain proceeds, can only be perfected atamptly following the time
such property and rights are acquired and idedtifie

The Trustee or the Collateral Agent for the notey mot monitor, or we may not comply with our obligns to
inform the Trustee or Collateral Agent of, any f@t@cquisition of property and rights by us, arelriecessary action may
not be taken to properly perfect the security dein such after- acquired property or rights.ISailure may result in the
invalidity of the security interest in the Collaapr adversely affect the priority of the secuiitierest in favor of the notes
against third parties. Neither the Trustee norGbateral Agent for the notes has any obligatmmbnitor the acquisition
of additional property or rights by us or the petilen of any security interest.

Guarantees and Collateral limitations—The guaranteand pledges of Collateral will be subject to @@ntlimitations on
enforcement and may be limited by applicable lawsuobject to certain defenses that may limit thealidity and
enforceability.

The Indenture provides that certain guaranteesbeilimited to the maximum amount that can be guaed by the
relevant guarantor without rendering the relevargrgntee voidable or otherwise ineffective undgdiegble law and
enforcement of each guarantee would be subjeartain generally available defenses. These lawglaefehses include
those that relate to corporate benefit, fraudulemtsfer or conveyance, voidable preference, fiimdassistance, corporate
purpose, capital maintenance or similar laws, @gphs or defenses affecting the rights of credigenerally. See
“Limitation on Validity and Enforceability of the @rantees and the Security Interests.”
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Although laws differ among various jurisdictions,general, under fraudulent conveyance and otle, la court
could subordinate or void the guarantees and )ifnest had already been made under a guaranteéreréigat the recipient
return the payment to the relevant Guarantor gfdburt found that:

» the relevant guarantee was incurred with actitehi to hinder, delay or defraud creditors or shalders of the
Guarantor or, in certain jurisdictions, even whea ttecipient was simply aware that the Guaranta wa
insolvent when it granted the relevant guarantee;

» the guarantor did not receive fair considerattomeasonably equivalent value for the relevantrgutze and the
Guarantor was: (i) insolvent or rendered insohmtause of the relevant guarantee; (ii) underdaathor
became undercapitalized because of the relevanagtes; or (iii) intended to incur, or believedtthavould
incur, indebtedness beyond its ability to pay aturity;

» the relevant guarantees were held to exceedatip®i@te objects of the Guarantor or not to béénktest
interests or for the corporate benefit of the Gntma or

« the amount paid or payable under the relevantagni@e was in excess of the maximum amount pednitteler
applicable law.

The measures of insolvency for purposes of fraudutansfer laws vary depending upon applicableegang law.
Generally, an entity would be considered insolvErat the time it incurred indebtedness:

» the sum of its debts, including contingent lidlg, is greater than the fair value of all itsets;

» the present fair saleable value of its assdtsisthan the amount required to pay the probéddity on its
existing debts and liabilities, including conting&abilities, as they become due; or

» it cannot pay its debts as they become due.

If a court were to find that the issuance of thees@r a guarantee of the notes was a fraudulewvegance or held
it unenforceable for any other reason, the cowrtcchold that the payment obligations under thesatr such guarantee are
ineffective, or require the holders of the notesetpay any amounts received with respect to thesnot such guarantee. In
the event of a finding that a fraudulent conveyamoeurred, you may cease to have any claim in otsgehe relevant
Guarantor and would be a creditor solely of thedssand, if applicable, of the other Guarantorsaurzshy guarantees which
have not been declared void.

Additionally, any future pledge of Collateral irvfar of the Collateral Agent, including pursuanstzurity
documents delivered after the date of the Indentaight be avoidable by the pledgor (as debtorassgssion) or by its
trustee in bankruptcy if certain events or circuanses exist or occur, including, among otherdefgledgor is insolvent at
the time of the pledge, the pledge permits thedrsldf the notes to receive a greater recoveryiftthe pledge had not been
given and a bankruptcy proceeding in respect optedgor is commenced within 90 days following fhedge, or in certain
circumstances, a longer period.

In addition, under the terms of the Indenture, vilelve permitted in the future to incur additioriatlebtedness and
other obligations that may share in the liens enGbllateral securing the notes and the liens erctilateral securing our
other secured debt. The granting of new securibrésts may require the releasing and retakingairity or otherwise
create new hardening periods in certain jurisdittiorhe applicable hardening period for these remurity interests will
run from the moment each new security interestieas granted or perfected. At each time, if theisgcinterest granted or
recreated were to be enforced before the end attpective hardening period applicable in sucisdlistion, it may be
declared void or ineffective or it may not be pbssito enforce it. Further, certain security docatagjoverning security
interests granted by the Guarantors will provide the amounts guaranteed by such security ingengtbe limited to the
extent of the amount guaranteed by such Guaraherefore, limitations in the guarantees will asove to limit the
amounts guaranteed by the pledges of Collateral.
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Insolvency laws—Relevant insolvency laws in Luxenubg and other jurisdictions may provide you withdg protection
than U.S. bankruptcy law.

We and certain of the Guarantors are incorporabeiiuthe laws of Luxembourg. Therefore, any insotye
proceedings by or against us or such Guarantorsditely be based on Luxembourg insolvency lawse Bther
Guarantors are incorporated or organized or hasetsfocated in Belgium, Canada, England and W&esnany, Ireland,
Jersey, Malta, Norway, Singapore, Switzerland &ednited States. See “Limitation on Validity andf&ceability of the
Guarantees and the Security Interests” for a datsmni of the insolvency laws in Luxembourg, BelgiuGanada, England
and Wales, Germany, Ireland, Jersey, Malta, Norn8aygapore, Switzerland and the United States, hvbiald limit the
enforceability of the guarantees and the secunigrests.

In the event that any one or more of the Issuer@Gbarantors, any future Guarantors, if any, or@hgr of our
subsidiaries experienced financial difficulty,striot possible to predict with certainty in whichigdiction or jurisdictions
insolvency or similar proceedings would be commenoe the outcome of such proceedings. Guaranteksecurity
provided by entities organized in jurisdictions digcussed in this offering memorandum are alsgestibo material
limitations pursuant to their terms, by statutetrerwise. Any enforcement of the guarantees arrgg@fter bankruptcy or
an insolvency event in such other jurisdictiond b subject to the insolvency laws of the releventity’s jurisdiction of
organization or other jurisdictions. The insolvemay other laws of each of these jurisdictions tmaynaterially different
from, or in conflict with, each other, includingtine areas of rights of secured and other creditioesability to void
preferential transfer, priority of governmental ater creditors, ability to obtain post-petitioriérest and duration of the
proceeding. The application of these laws, or amflict among them, could call into question whethaey particular
jurisdiction’s laws should apply, adversely affgotir ability to enforce your rights under the gudieses or the security in
these jurisdictions and limit any amounts that yray receive.

Enforcement of civil liabilities—You may not be abto recover in civil proceedings for U.S. secugdilaw violations.

We and most of the Guarantors are companies incatguboutside the United States. Most of our dinscand
executive officers and the directors and execuffieers of the Guarantors are non-residents ofthited States. Although
we and the Guarantors have submitted to the juatisdi of certain New York courts in connection wéhy action under
U.S. securities laws, you may be unable to effentise of process within the United States on dreatiors and executive
officers or the directors and executive officershef Guarantors. In addition, as most of our assedsthose of our directors
and executive officers are located outside of thidd States, you may be unable to enforce agtiast judgments
obtained in the U.S. courts predicated upon diability provisions of the Federal securities lasfghe United States. In
addition, we have been informed that it is questiba whether an English court would accept juritolicand impose civil
liability if proceedings were commenced in Englgmddicated solely upon U.S. Federal securities.|8ege “Service of
Process and Enforcement of Judgments.”

Audit report limitations—The audit report of PriceaterhouseCoopers LLP included in this offering menandum
include statements purporting to limit the persotigat may rely on such reports and the opinions caimied therein.

The audit report of PricewaterhouseCoopers LLRHeryear ended December 31, 2010, which is inclinléus
offering memorandum, includes a statement to tfezethat PricewaterhouseCoopers LLP does not assesponsibility to
anyone other than the members of INEOS Group Hodpic for its audit report or the opinions it iasned.

The SEC would not permit such limiting languag®éancluded in a registration statement or a pratsyseused in
connection with an offering of securities registeomder the Securities Act or in a report filed enthe Exchange Act. If a
court were to give effect to such limiting languatie recourse that investors in the notes may hga@st the independent
auditor based on its report or the consolidateanfonal statements to which it relates could betichi

Lack of public market—There may not be an activadiing market for the notes, in which case your atyilto sell your
notes may be limited.

There is no existing market for the notes. We caassure you as to:
« the liquidity of any market in the notes;

e your ability to sell your notes; or
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» the prices at which you would be able to sellryootes.

The initial purchasers of the notes have informgthat they intend to make a market in the notes abmpleting
this Offering. However, the initial purchasers not obligated to make a market in the notes and eceage market- making
at any time. In addition, changes in the overaltkegfor high yield securities and changes in anaricial performance or in
the markets where we operate may adversely afiediquidity of the trading market in these noted ¢he market price
quoted for these notes. As a result, we cannotagsw that an active trading market will actuagwelop for these notes.

Historically, the markets for non-investment graebt such as the notes have been subject to damaghat have
caused substantial volatility in their prices. Fattrading prices for the notes will depend on matyors, including, among
other things, prevailing interest rates, our opegatesults and the market for similar securitiese market, if any, for the
notes may be subject to similar disruptions. Argrajitions may have an adverse effect on the hotddte notes,
regardless of our prospects and financial perfoomaAs a result, there is no assurance that thiflrbenan active trading
market for the notes. If no active trading marketelops, you may not be able to resell your holdifithe notes at a fair
value, if at all.

Although an application has been made for the rtotée listed on the Official List of the Luxembgustock
Exchange and admitted to trading on the Euro MTé-cannot assure you that the notes will remaiadisélthough no
assurance is made as to the liquidity of the nases result of the admission to trading on the Bdif&, delisting of the
notes from the Official List may have a materideef on a holder’s ability to resell the notesapplicable in the secondary
market.

In addition, the Indenture allows the Issuer taiésadditional notes in the future which could adesrimpact the
liquidity of the notes.

Transfer of the notes—The transfer of the notes&stricted.

The notes and the guarantees thereof have notrbgestered under the Securities Act or the seegriaws of any
jurisdiction and, unless so registered, may natffered or sold except pursuant to an exemptiomfrar transaction not
subject to, the registration requirements of theuites Act and any other applicable laws. Seetitéoto Investors.” We
have not agreed to or otherwise undertaken totergise notes, and neither we nor the Issuer hayéngéention to do so.

Book-entry interests—Certain considerations relagjno book-entry interests.

Unless and until notes in definitive registeredvpor Definitive Registered Notes, are issued ichexge for book-
entry interests, owners of book-entry interest$ mot be considered owners or holders of the ndtles.custodian for DTC
(or its nominee) will be the sole holder of thelgdbnotes representing the Dollar IGH Notes andctimamon depositary for
Euroclear and Clearstream (or its nominee) wiltheesole holder of the global notes representiedgairo IGH Notes. After
payment to the custodian or the common depositeryHe case may be), the Issuer will have no resspitity or liability for
the payment of interest, principal or other amototthe owners of book-entry interests. Accordinglyou own a book-
entry interest, you must rely on the proceduredSDBE, Euroclear or Clearstream, as applicable, &gdu are not a
participant in DTC, Euroclear or Clearstream, amphocedures of the participant through which ya gour interest, to
exercise any rights of a holder under the Indentsee “Book-Entry, Delivery and Form.”

Unlike the holders of the notes themselves, owae®ok-entry interests will not have the diregtito act upon
the Issuer’s solicitations for consents, requestsviivers or other actions from holders of theesotnstead, if you own a
book-entry interest, you will be permitted to antyoto the extent you have received appropriateipsoto do so from DTC,
Euroclear or Clearstream. There can be no assuthacprocedures implemented for the granting ohguroxies will be
sufficient to enable you to vote on any requedbaston a timely basis.

Similarly, upon the occurrence of an Event of Défander the Indenture, unless and until DefinitRegistered
Notes are issued in respect of all book-entry edts, if you own a book-entry interest, you willrestricted to acting
through DTC, Euroclear or Clearstream. The Issaanot assure you that the procedures to be implea¢nrough DTC,
Euroclear or Clearstream will be adequate to entheréimely exercise of rights under the notes. ‘Be®k-Entry, Delivery
and Form.”
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Foreign currency exchange risks—You may face curmnexchange risks by investing in the notes.

The Euro IGH Notes are denominated and payablanm and the Dollar IGH Notes are denominated arydipa
in dollars. If you measure your investment retuspseference to a currency other than the curreameghich your notes are
denominated, investment in such notes entailsgareurrency exchange-related risks due to, amamgy dactors, possible
significant changes in the value of the dollarter €uro, as applicable, relative to the currenayyse to measure your
investment returns, caused by economic, politindl ather factors which affect exchange rates ard which we have no
control. Depreciation of the dollar or the euroapglicable, against the currency by referencehiwhvyou measure your
investment returns would cause a decrease in teetigk yield of the notes below their stated caupates and could result
in a loss to you when the return on the notesaissiated into the currency by reference to whiahypeasure your
investment returns. There may be tax consequence®ti as a result of any foreign currency exchayajas or losses
resulting from your investment in the notes. Yoouwdd consult your tax advisor concerning the tanssmuences to you of
acquiring, holding and disposing of the notes.

Interest rate risks—Certain of our borrowings bearterest at floating rates that could rise signifiotly, increasing our
interest cost and reducing cash flow.

A substantial part of our indebtedness, includingdwings under the Senior Secured Term Loans Ages¢ and
the 2019 Senior Secured Notes, bears or will brgardst at per annum rates equal to EURIBOR, LIBD& similar
benchmarks, in each case adjusted periodicallg, @lspread. These interest rates could rise signifiy in the future,
thereby increasing our interest expenses assoadiatiedhese obligations, reducing cash flow avdédbr capital
expenditures and hindering the Issuer’s abilityntake payments on the notes.
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THE REFINING DIVESTITURE

This section contains a summary description ofitiuiesactions entered in connection with the Refjridivestiture.
It is a summary only and does not purport to déscall of the terms and conditions of the Refiriigestiture, and is
subject to, and qualified in its entirety by refece to, the underlying documents.

On July 1, 2011, subsidiaries of Lux | dispose(i)athe Refining Business and the EntrepreneuRaififiing)
Business to joint ventures formed between PetrogChimd INEOS Investments and (ii) the Infrastructméty to a joint
venture owned by INEOS Investments (50.0%) andrefining Business JV (50.0%), herein referred tthas‘Refining
Divestiture.” The disposal of the Refining Busingb& Entrepreneurial (Refining) Business and ttiebtructure Entity was
principally a disposal of the Refining segmenttaf tNEOS Group as reported on the financial statésnaf the Issuer. It is
expected that the Refining Divestiture will creatstrong strategic partnership for the RefiningiBesss, which is
anticipated in turn will improve the long-term saistbility of the refineries, enhance security @bgly for customers and
secure jobs and skills in both the United Kingdord &rance.

The Refining Business and the Entrepreneurial (Ref) Business disposed of in connection with tleéiriing
Divestiture consist principally of the crude oifinéng operations carried out at the refineriesabec at Grangemouth,
Scotland, and Lavéra, France, and related entrepriah activities, as reported on the historicahficial statements of the
Issuer under the Refining segment. The RefiningBliture also involved the transfer to the Infrastnre Entity of certain
related infrastructure assets (principally a postation in Grangemouth, Scotland, and a termindlaher facilities).
Following the Refining Divestiture, the INEOS Groapd the Refining Business share certain assetwinmbntinue to
rely on each other for certain goods and serviebgh include the purchase of feedstock by the [ISE&oup from the
Refining Business JV, the sale by the INEOS Grdugedain hydrocarbons to the Refining Businessad¥ the provision of
certain administrative services to each other (sscbecurity, emergency response, accounting, gemlelations,
procurement and site management). The Infrastrei¢utity acquired the related infrastructure asaetsprovides certain
infrastructure goods and services (such as powknacess to terminals) to the INEOS Group and &fenRRg Business JV.
The Infrastructure Entity was transferred by th&®6 Group as part of the Refining Divestiture angintly owned by
INEOS Investments and the Refining Business JV.rithe consummation of the Refining Divestitureyvisr and
asset-sharing arrangements were executed to gtheeongoing use of the shared infrastructure andcsss.

As a result of the Refining Divestiture and relatieghsactions, on July 1, 2011, we received cagsbegds (after
expenses) equal to €674.2 million and 400 shart$E®S Investments, subscribed for at an aggregatscription price of
$1.015 billion. For more information, please se¢d\®“Disposals” to the audited consolidated firahstatements of
INEOS Group Holdings S.A. included elsewhere is thffering memorandum. Subsequently, in Octobed 20& paid our
counterparty to the Refining Divestiture an amaenntal to €16.2 million out of cash on hand as phtihe agreed
completion adjustment mechanics. For so long a®éthye 2016 IGH Notes are outstanding, the orgisaares will have
the right to receive an amount equal to all amoteteived by INEOS Investments (net of a good feditimate of its audit,
company secretarial and other administrative exgmress determined by the directors of INEOS Invests) in respect of
its investments, including its equity interestlie Refining and Entrepreneurial JVs and the Infuastire Entity, and INEOS
Investments shall be obliged to distribute to tREDOS Group, subject to applicable legal requiremédntthe form of
dividends or as a return of capital, all amount®ireed by it in respect of such investments, lesh @udit, company
secretarial and other administrative expensess&dong as any of the 2016 IGH Notes are outstandirolder of the
ordinary shares will be entitled to receive alures of capital made by INEOS Investments, inclgdipon a merger, sale or
similar transaction involving, or a winding-up aguidation of, INEOS Investments. While we do nat/é voting control of
INEOS Investments, the INEOS Group does retaimthprity of the current economic benefits of thétgras we are
entitled to receive the foregoing amounts throdghdrdinary shares we hold. By virtue of the Grgsugtained economic
interest in INEOS Investments, the INEOS Group obdates INEOS Investments as a subsidiary indtsolidated
financial statements. The investments in the RefjiBusiness held by INEOS Investments are therefocceunted for as
investments in joint ventures in the consolidaiadricial statements of the INEOS Group. Once tH&2GH Notes have
been redeemed or repaid, on a return of capitah@ winding up of INEOS Investments (or otherwise¢ holders of the
ordinary shares shall be entitled to, in priordyany payment to holders of any other class ofesh&1.015 billion of the
total capital returned to the voting sharehold&re ordinary shares are unsecured equity inter@stgect to applicable law,
the ordinary shares do not carry voting rights othan class voting rights in relation to changethie Articles of
Association of INEOS Investments that would affibet rights of the ordinary shares, including tlsiance of shares
rankingpari passuor prior to the ordinary shares, or in relatioratty proposal to wind-up INEOS Investments. Exedtit
respect to the limited class voting rights of thdimary shares, the voting shares of the princgpakeholders of the Issuer
have 100% of the voting rights of INEOS Investments
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On July 29, 2011, we used the net cash proceenstfre Refining Divestiture along with cash on hémd
permanently repay €646.1 million of term loans thelassociated €30.7 million of PIK interest untther2010 Senior
Facilities Agreement. In connection with the RefgpDivestiture, on July 1, 2011, the INEOS Growgpakpaid the 2005
Senior Secured Credit Facilities with cash on hand.

As described in “Presentation of Financial and NB¥RAP Information,” certain line items in the incorsgatement,
balance sheet and statement of cash flows for@hé 2omparative period presented in the auditedal@ated financial
statements of the Issuer were restated to refiecRefining Business as a discontinued operatidrt@reflect the group
restructuring.

The refineries are integrated to INEOS-owned angp&ivochemical assets at the Grangemouth and Laitésga
This integration allows maximization of the valuerh hydrocarbon flows between refining and petrouicals, as well as to
leverage the sites’ infrastructure, energy managénseared services and workforce. Upon the consatiomof the
Refining Divestiture, service and asset-sharingragements were executed to govern the ongoingfuke shared
infrastructure and services. We do not anticipateiaterruption to these services or the provisibfeedstocks that flow
into our remaining three business segments, aastisd further under the caption “Refining Divesé&ts-Contractual
Arrangements with the Refining and Entrepreneuéad”.
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THE TRANSACTIONS

On May 8, 2013, we entered into the Amendment Age# in order to, among other things, (i) decrehse
interest rates applicable to the Existing Senia@u$ad Term Loans under the Senior Secured Termd.Agreement (the
“Repricing”) and (ii) make other amendments to 8smior Secured Term Loans Agreement in line witheholving needs
of the Group. On the Issue Date, we borrowed Nemid8&ecured Term Loans under the amended Sendorré&sk Term
Loans Agreement and used the net proceeds of suobwings to repurchase all of the outstanding 28&6ior Secured
Notes on May 15, 2013 and to pay the transacties &&d expenses, with the remaining made availabgeneral corporate
purposes. In addition, the proceeds of the Offeviege used to redeem all of the U.S. dollar-denateth 2016 IGH Notes
outstanding on May 15, 2013 and €500 million aggtegrincipal amount of the euro-denominated 2@i8 Notes
outstanding on June 5, 2013. See “Use of Proce&tig’redemptions, the Offering and the borrowinthefNew Senior
Secured Term Loans are collectively referred t@imesis the “Refinancing” and, together with the iRgpg, the
“Transactions.”

We are carrying out the Transactions in order terek our debt maturity profile and improve our ldjty. Please
see “Description of Other Indebtedness”.
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USE OF PROCEEDS

The gross proceeds from the sale of the Dollar Ngites were $678 million. The gross proceeds froenstile of
the Euro IGH Notes were €500 million. The proceefithe notes were applied in permanent repaymeal ttfie U.S.
dollar-denominated 2016 IGH Notes and €500 milkggregate principal amount of the euro-denomina@dd IGH Notes.

The gross proceeds from the borrowing of New SeBemured Term Loans under the amended Senior Secure
Term Loans Agreement were, in respect of the dtdlan loan, $640 million (the “Dollar Term Loan"ha, in respect of the
euro term loan, €350 million (the “Euro Term LoarnThe proceeds of the Dollar Term Loan (less feests and expenses
relating to the Transactions) were applied in peremé repayment of all outstanding dollar-denomic&@15 Senior
Secured Notes. The proceeds of the Euro Term Lleas fees, costs and expenses relating to the dotmss) were applied
in permanent repayment of all outstanding euro-dénated 2015 Senior Secured Notes. The remainirauats of the
proceeds were made available for general corppraigoses.

Sources and Uses

The following table sets forth the sources and w$ésnds for the Transactions:

(€in (€in
Sources of Funds millions)® Uses of Funds millions)®
Notes offered Prepayment of the
hereby ............... U.S.
dollar-denominated
1,012.7 2016 IGH Note¥ ... 512.4

Prepayment of the
euro-denominated

2016 IGH Notes ...... 500.0

New Senior Secured Prepayment of the
Term Loan$)....... 2015 Senior Secured
834.0 Noted? .................... 731.1

General corporate

PUIPOSES.......cceveeee 18.2

Estimated

transaction fees and

EXPENSES ......cevvvvvrenns 85.0
Total sources............ 1,846.7 Total uses ................ 1,846.7
1) Unless otherwise indicated, euro equivalentd.& dollar amounts are translated at an excheatgeof $1.3223 = €1.00, which is the exchange

rate used for our balance sheet as of Decemb&032, The exchange rate of the euro on June 13, 2&is $1.3257 = €1.00.

2) Represents $678 million principal amount of IBoIGH Notes, translated at an exchange rate &2®B = €1.00 and €500 million principal
amount of Euro IGH Notes.

3) Represents €350 million principal amount ofeedenominated loans and $640 million principal amaf dollar-denominated term loans,
translated at an exchange rate of $1.3223 = €1.00.

(4) Represents $677.5 million principal amounthef U.S. dollar denominated 2016 IGH Notes, traadlat an exchange rate of $1.3223 = €1.00.

(5) Represents €300 million of euro-denominateds2Bénior Secured Notes and $570 million of U.Sladalenominated 2015 Senior Secured
Notes, translated at an exchange rate of $1.3223G0.
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CAPITALIZATION

The following table sets forth our cash and casfivedents and consolidated capitalization as ofddeger 31,
2012, and on an adjusted basis after giving pnmdoeffect to the Transactions, as if they occuoe@ecember 31, 2012.
This table should be read in conjunction with “Wéd’roceeds,” “Operating and Financial Review araspects,”
“Description of Other Indebtedness” and our auddedsolidated financial statements and relatedsribiereto included
elsewhere in this offering memorandum.

Actual amounts may vary from estimated amounts widipg on several factors, including differencesrfrour
estimate of fees and expenses, fluctuations in eastand between December 31, 2012, and the Isatgeddd fluctuations
in applicable exchange rates.

At December 31, 2012

Actual® As Adjusted®
(€ in millions)

Cash and cash eqUIVAIENTE ...ttt 1,235.4 1,253.6
Loans and borrowings®

Senior Secured TErM LOANS..........uuiuiiiimmmmmmee e eeeeeeeeeveeee s e e e e e e aaeeeeaes 2,278.9 3,112.9

2015 SeNior SECUrEd NOLES .........cvuvvees s e vesstanatsseeesaeeseeseeeeaereeeeseereeeressrrnne 731.1 —

2016 IGH NOEES ....ooeiieeiiiiiiiti i e s mmmmmm e et e et e e s s e e s e e e e aeeaaaaaeaeseeeeseaseens 2,044.5 1,032.1

2019 SeNIOr SECUIEA NOLES ........iiiiiitt e e e e e e e et e e e e et e e e e e st e e e e eeseanns 1,256.2 1,256.2

2020 Senior Secured Notes 586.1 586.1

Notes offered NErell...........ooviviieieeeeeeeeee e — 1,012.7

SeCUNtiZationN Program ..........ouuuiiiiiiiiiiisii e e 492.0 492.0

(01 Y=Y OO 10.7 10.7
Total [0ans and DOITOWINGS........cccuviiiiiieii e e e e e e e e 7,399.5 7,502.7
1o 2= V=T [ 1SRRI (758.0) (758.0)
Total CaPItaliZALION ....veviieiiieiee e 6,641.5 6,744.7
Q) Unless otherwise indicated, euro equivalentd.&. dollar amounts are translated at an excheatgeof $1.3223 = €1.00, which is the exchange

rate used for our balance sheet as of Decemb&032, This exchange rate differs from the Bloomh&ognposite Rate as of December 31,
2012, which was $1.3192 = €1.00. The Bloomberg Gasitg Rate on June 10, 2013, was $1.3257 = €1.00.

(2) Includes cash to be used to cash collaterkgirers of credit, guarantees, performance bondsratemnities (or similar obligations). As of
December 31, 2012, the outstanding amount of shiiadions was €218.8 million.

3) For purposes of this table, amounts presemedrass of unamortized debt issuance costs.

4) Represents $678 million principal amount of IBlIGH Notes, translated at an exchange rate &2®B = €1.00 and €500 million principal
amount of Euro IGH Notes.

(5) Reflects finance lease liabilities and othamis.
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SELECTED CONSOLIDATED FINANCIAL INFORMATION
The tables set forth below present:

» The summary financial information and other finahciata of INEOS Group Holdings S.A. as of and for
the years ended December 31, 2012, 2011 and 20&Mean extracted from the audited consolidated
financial statements of INEOS Group Holdings Sak.the year ended December 31, 2012, included
elsewhere in this offering memorandum.

* The summary unaudited consolidated condensedrmferancial information of INEOS Group Holdings
S.A. as of and for the three-month period endedch&d, 2013, which is derived from the unaudited
condensed consolidated interim financial informatd INEOS Group Holdings S.A., included elsewhere
in this offering memorandum. Such information yaspared in accordance with IFRS.

As described in “Presentation of Financial and NB¥RAP Information,” certain line items in the incorsgatement,
balance sheet and statement of cash flows forahmoarative periods presented in the audited cateteld financial
statements of INEOS Group Holdings S.A. as of amdHe year ended December 31, 2011 were res@ajge$ent the
Refining Business as a discontinued operation amdftect the group restructuring.

You should read the information summarized belowdnjunction with the information contained in “Usk
Proceeds,” “Operating and Financial Review and [pots,” and the historical financial statements raoteés to the financial
statements included elsewhere in this offering mamgdum.

As of or for
the three
months ended
March 31,
2013 For the year ended December 31,
2010
2013 2012 2011 (as restated)
(€ in millions)
Income Statement:
REVENUE ..ot 4,468.8 18,188.2 17,586.4 16,007.8
COSt Of SAIES ...eeiiieiiiii et (4,030.2) (17,233.1) (15,844.5) (14,354.9)
GrOSS PrOfit .t e 438.6 955.1 1,741.9 1,652.9
Distribution COSES .......ccoiiiiiiiiiiiceeeeeeee e (59.5) (228.4) (240.6) (257.4)
AdMINISLrative EXPENSES ......vvvvvirieiet i eeeeveeaeerirnienn e mes (58.5) (234.4) (277.1) (246.6)
Operating Profit ..........eeiiiiii e 320.6 492.3 1,224.2 1,148.9
Total share of profit/(loss) of associates andtjgicontrolled 6.5
entities using the equity accounting methad...................... (14.7) (67.8) 10.0
Profit on disposal of fixed asSets .........cccceeeieeiiimmreevvvniinnnnnn — — 35 —
Loss on disposal of bUSINESSES..........c.eeeeeeerieciiiiiiii e, — — (2.1) (74.7)
Profit before net finance COStS ...........vmmeve i, 327.1 477.6 1,157.8 1,084.2
Net fiNANCE COSES....uuiiiiiiiiiiiiie e e (147.6) (594.6) (687.7) (818.9)
Profit/(loss) before tax from continuing operatians................. 179.5 (117.0) 470.1 265.3
Tax (charge)/Credit........coooviiiiiiiiiiis e (86.5) (158.5) (234.4) (243.6)
Profit/(loss) for the year from continuing operaso.................. 93.0 (275.5) 235.7 21.7
Profit /(loss) from discontinued operations, netaX................. — (11.0) 140.7 (78.2)
Profit/(10SS) fOr the Year...........cviiiiiccceeviicrcir e 93.0 (286.5) 376.4 (56.5)
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As of or

for the
three
months
ended
March 31,
2013 As of and for the year ended December 31,
2010
2013 2012 2011 (as restated)
(€ in millions)
Statement of Cash Flows:
Cash flows provided by/(used in):
Operating aCtVItIES .......coveiiiieee e e e v 136.7 1,129.9 1,164.3 1,055.1
INVESEING ACHIVILIES ...oiiieiveeieieiiiiiee i e (157.9) (452.5) 294.1 83.2
[Tz Lg (ol g Vo = Tox 117 (= (174.2) (22.0) (1,478.4) (1,208.4)
Statement of Financial Position:
Property, plant and equipmeNnt .............uceeeeeee e 3,195.2 3,093.8 3,566.3 4,402.3
Cash and cash equivalents ...........c.ooiiieeeceee e, 1,034.3 1,2354 582.4 599.2
Working capitaf"’ 8 24379 154138 1,130.8
TOtAl ASSELS .oeeiiiiceeie et emmmmmme e e e 3 9,626.1 9,287.9 11,402.3
TOtAl EQUIEY? ...t s sttt s 5) (758.0) (322.5) (592.9)
Total interest-bearing loans and borrowiffgs.............cccoovevivieeeenn. 7,436.0 7,288.9 6,593.3 7,342.8
Total iINdebtednesy...........cooiirriiirreeee e 7,539.9 7,3995  6,666.8 7,450.6
NEE AEDE).....ooi e 6,505.6 6,164.1  6,084.4 6,851.4
Other Financial Data:
EBITDA before exceptionafd.............ccccoovieiivceieiieeeece e 415.1 1,516.8 1,713.5 1,654.8
Depreciation, amortization and impairment....ceew....ococevveemniecnnennns 94.5 1,009.9 4535 484.7
Capital expendituréd 159.7  461.1 396.2 344.3

@
@
®

4

®)
Q)

Working capital represents net current assets€nt assets less current liabilities).
Total equity excludes non-controlling interests

Total interest-bearing loans and borrowingsesents net loans and borrowings after deductibyidsuance costs as presented in note 19 to the
audited consolidated financial statements of INE&8up Holdings S.A. as of and for the year endedelb®er 31, 2012 and note 7 to the
unaudited condensed consolidated interim finarst&ements of INEOS Group Holdings S.A. as of amdtfe year ended March 31, 2013, each
included elsewhere in this offering memorandum.

Total indebtedness represents long-term deistgitort-term debt, including finance lease obligest before deduction of unamortized debt
issuance costs. Under IFRS, debt issuance costiedueted from the related debt amounts for thpgses of balance sheet presentation and are
amortized over the life of the debt.

Net debt represents total indebtedness lessara cash equivalents.

EBITDA before exceptionals represents operagpiradit before depreciation, amortization, impairmhand exceptional charges. In accordance
with IFRS, we use both the FIFO and weighted averagt methods of accounting for purposes of détémgour inventory cost in connection
with the preparation of our audited annual constdid financial information and unaudited conderts®tsolidated interim financial statements.
EBITDA before exceptionals is based on the FIFOwaidjhted average cost methods of accounting f@mitory used in connection with the
preparation of such financial information. EBITDAfbre exceptionals is derived from income statertieatitems calculated in accordance
with IFRS on a historical cost basis. Although BBITDA-based measures should not be considerebstitue measure for operating profit,
profit, cash flows from operating activities or ethmeasures of performance as defined by IFRS elievie that they provide useful information
regarding our ability to meet future debt servieguirements. The EBITDA measure presented mayeobmparable to similarly titled
measures used by other companies. See “Presergéfiamancial and Non-GAAP Information.”

The reconciliation of INEOS’ operating profit EBITDA before exceptionals is as follows:
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As of or

for the
three
months
ended
March 31,
2013 Year ended December 31,
2010
2013 2012 2011 (as restated)
(€in
millions) (€ in millions)
Operating profit 320.6 492.3 1,224.2 1,148.9
Depreciation and amortization..... 94.5 491.5 453.5 484.7
Exceptional impairment charges . — 518.4 — —
Exceptional administrative expen — 14.€ 35.¢ 11.2
Share of profit/(loss) of associates and jointlptcolled entities — — — 10.0
EBITDA before @XCePLONAIS. .......cueiiiicereemeeeie ettt st emmeme et senn e e s 415.1 1,516.8 1,713.5 1,654.8

For the year ended December 31, 2011 the Groapge its definition of EBITDA before exceptiontdsexclude share of profit/(loss) of
associates and jointly controlled entities. Theilte®f 2010 have not been restated for this chamdefinition since there is no material impact

on the results presented.”

7) Capital expenditures represent payments toigeqeoperty, plant and equipment as recorded erctinsolidated cash flow statements. Included
within the capital expenditures are nil (2011: €#hillion and 2010: €130.2 million) relating to tdescontinued Refining business.
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OPERATING AND FINANCIAL REVIEW AND PROSPECTS

The following discussion is based upon the conatditifinancial statements of INEOS and should be ie
conjunction with the consolidated financial statetseof INEOS and the notes thereto included elseminghis offering
memorandum. The consolidated financial statemdrtsEeOS has been prepared in accordance with IF®Sdescribed in
“Presentation of Financial and Non-GAAP Informatipiertain line items in the income statement, Inetla sheet and
statement of cash flows for the comparative perfpésented in the audited consolidated financiateshents of the Issuer
as of and for the year ended December 31, 2011 vestated to present the Refining Business as@uisiued operation
and to reflect the group restructuring. The cordaled financial statements of the Issuer as offanthe years ended
December 31, 2012 and December 31, 2011 have hetited by PricewaterhouseCoopers, Société coopérati
independent auditor@éviseur d’entreprises agréavhilst the consolidated financial statements fecBmber 31, 2010 have
been audited by PricewaterhouseCoopers LLP, inddgretrauditors. The consolidated condensed intariantial
statements of INEOS as of and for the three manrted March 31, 2013, have not been audited and hagn derived
from our unaudited financial statements and theeadhereto, included elsewhere in this offering oramdum. The
following discussion contains forward-looking statmts that reflect our plans, estimates and bel@ts actual results
could differ materially from those discussed instéorward-looking statements. Factors that coadse or contribute to
these differences include, but are not limitedfiose discussed below and elsewhere in this offeniemorandum,
particularly in “Risk Factors” and “Forward-LookingStatements.”

Overview
Combined Business

We are one of the world’s largest chemical compaagmeasured by revenue. Our business has higbbrated,
world-class chemical facilities and production tealogies. We have leading global market positiamsafmajority of our
key products and a strong and stable customer Baseperate 28 manufacturing sites in 8 counthiesughout the world,
including petrochemical facilities in Europe whiate co-located and fully integrated with refinerid&e are led by a highly
experienced management team with, on a combines, loagr 100 years of experience in the chemiaistry. As of
December 31, 2012, our total chemical productigracdy was approximately 25,000 kta, of which 69%svn Europe and
31% was in North America.

We operate our business through three segmentfin®©& Polymers Europe, Olefins & Polymers North Arita
and Chemical Intermediates. Prior to the consununaif the Refining Divestiture, we also operatdduath segment,
Refining. See “The Refining Divestiture.” The pratiuwe manufacture are derived from crude oil aatdnal gas, and
include olefins, polymers and various petrochemicatucts directly or indirectly derived from olesi. Our products serve a
broad and diverse range of end markets, includauig@ging, construction, automotive, white goodsatiles, agrochemicals
and pharmaceuticals.

Our highly integrated, world class production féigis and technological know-how allow us to precesw
materials into higher value-added products. We fivensites integrated with crackers and polymetsyrivo of which are
integrated with the refineries we disposed of inrextion with the Refining Divestiture. Typicallipese five sites account
for approximately 80% of our olefin and polymerwales. The Refining Divestiture was principally aatisal of the
Refining segment of the Issuer, as reported orfinancial statements. In connection with the RefinDivestiture, we
entered into several contractual arrangementstivittiRefining and Entrepreneurial JVs and the Itfuasure Entity to
ensure our sites continue to benefit from the fexlls that the refineries provide. See “The Refirdivestiture.” In
addition, we will continue to benefit from sharedities and infrastructure assets located at thsit®s. In Europe,
approximately 80% of our ethylene and propyleng@uouis typically sold internally. The polyolefinégpts on our four major
sites in Europe receive more than 95% of theirdemak supply from our integrated crackers. Simylaint the United States,
much of our olefin feedstock requirements for oollymer business is supplied by either our Chocdbatgou cracker in
Texas or by integrated third-party facilities, sashthe BP Carson facility in California. We bebdhat with our highly
integrated facilities we are able to capture ativaanargins across the value chain, enjoy grezdainty of feedstock
supply, reduce logistical costs, improve energy agament and optimize our product slate.

We benefit from the cost advantages of operatirgelacale, well-invested, highly integrated faightstrategically
located near major transportation facilities anstamer locations. Since January 1, 2007, we ang@atecessors have
invested more than €2.3 billion (including investritgein divested assets) in our production facditie ensure that they
operate efficiently, resulting in integrated, stafehe-art production units. We believe these staeents allow us to operate
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at lower cost and higher utilization rates than nob®ur competitors, and enable us to maintaintiwesmargin and cash
flows even during downturns in industry cycles ostomer demand. For the year ended December 32, @80drevenue
was €18.2 billion and our EBITDA before exceptianadas €1.5 billion.

Over the past several years, we have implementadge of strategic initiatives designed to lower aperating
costs, increase our profitability and further erdeaaur market position. These include fixed asseatstments to expand our
capacity in higher value products, to enhance potidty at our existing facilities, and to reducerdixed cost structure
through headcount reductions, production line glesand system upgrades. In addition, we haveeshiftir product
portfolio to focus on more differentiated produ@sgited low-margin businesses and implemented prenpricing strategies
designed to improve our margins. We believe theisiatives provide us with a strong platform towdrigrowth, create
significant operating leverage and position usdndijit from volume recovery in our end markets.

Since April 1998, when INEOS was established with acquisition of the Belgian “Oxide” assets framgec pilc,
we have significantly expanded, both through aeseof strategic acquisitions of businesses andsasen major chemical
companies, and through organic growth. The comiginaif INEOS and Innovene in December 2005 repiteska
transformational milestone for our company, pravigglobal scale and further upstream integratiamirig 2007, we
acquired the Borealis petrochemical manufacturimgjriess in Norway. In 2008, we acquired the forBiewvinyl acetate
monomer/ethyl acetate business in Hull, United Kiorg and the former BASF acrylonitrile business éalSSands, United
Kingdom. In 2009, we transferred certain compaaigs$ businesses out of the INEOS Group to INEO Sdimizhs
Holdings Ltd. These businesses consumed a signifamaount of cash in the three years prior to fearend were forecast
to continue to be a significant drain on cash resesi(due to either difficult trading conditionssignificant investment
requirements over the next two to three years).tidresferred businesses comprised the ABS, Styselielamines,
Healthcare, Bio and Films Italia Srl businessegetioer with our shareholding in the INEOS Nova iv2010, we sold our
ChlorVinyls business, our business associated flvittochemicals and our global films business.ddiion, on January 31,
2011, we completed the Swiss Reorganization, wighi$suer becoming the issuer in respect of thé BBH Notes and the
parent under the 2015 Senior Secured Notes Inderfige “Summary—Swiss Reorganization.” In connactiish the
Refining Divestiture, we transferred our Refiningdhess, our Entrepreneurial (Refining) Businessaattain
infrastructure assets to three joint ventures, edethich is not a member of the INEOS Group buy e an “Affiliate”
under the Indenture because it is owned in parébg,in some cases operated or controlled byjentibntrolled by or
under common control with the principal sharehddsfrthe Issuer. Please see “The Refining Divestitior a further
description of the disposal of our Refining Bussaad Entrepreneurial (Refining) Business.

Key Factors Affecting Our Results of Operation

Our results of operations are driven by a combamatif factors affecting the refining (prior to tRefining
Divestiture), petrochemical and chemical intermtegiaarkets generally, including general economitddmns, prices of
raw materials, global supply and demand for oudpats and environmental legislation, including @tenchange initiatives.
Our results of operations are also impacted by emyspecific structural and operational factors.f&eh below is an
overview of the key drivers that have affectedhrstorical results of operations, and are expetdedfect our future results
of operations.

Supply and Demand in the Petrochemical Industry

Margins in the petrochemical industry are strongfiluenced by industry utilization. As demand fatfwchemical
products approaches available supply, utilizataies rise, and prices and margins typically in@eBlstorically, this
relationship has been highly cyclical due to flattons in supply resulting from the timing of newéstments in capacity
and general economic conditions affecting the inedagtrength or weakness of demand. Generally,aigpia more likely to
be added in periods when current or expected futeneand is strong and margins are, or are expécteel, high.
Investments in new capacity can result, and irpts frequently have resulted, in overcapacitycihypically leads to a
reduction of margins. In response, petrochemicadipeers typically reduce capacity or limit furtleapacity additions,
eventually causing the market to be relatively usdeplied. The bottom of the last cycle was reaché?001 and continued
through 2002 due to weak demand and substantiat@gmdditions. Since 2003, stronger demand anidd capacity
investments led to improved utilization rates aisthg contribution margins until their peak in 2007

The global economic downturn in 2008 saw volumesraargins for olefins and polymers decrease sicgnifily in
the fourth quarter of that year. Market conditieositinued to be weak in 2009 before seeing a sogmif upturn in 2010 as
demand improved. The recent global macroeconontenginties resulting, inter alia, from sovereigbtrisks in the
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eurozone have again caused demand to weaken agthaner drop to bottom of cycle levels. AccordingNexant, from a
supply perspective, downward pressure on operaiteg will ease over the next couple of years astért-up of a major
wave of new capacity in Asia and the Middle Eastrdhe period 2009-2011 is now essentially compRezovery now
depends, to a large extent, on demand growth, whitlrn is dependent on the timing, speed and itz of the global
macro-economic recovery. Most commentators aredtixgea gradual recovery (stronger and faster irttiNAmerica and
Asia than in Europe), leading to a gradual tightgrof the supply/demand balance for many petrocta&mnproducts, with
the attendant firming of margins. However, the @tenargin recovery in the petrochemical indussryighly dependent on
the actual speed of global macro-economic growtladdition to the global petrochemical cycle, masgire also susceptible
to potentially significant swings in the short teffilnis volatility, which may be global or isolatadindividual regions, can
be caused by a number of factors, including flubtug in utilization rates due to planned or unpledh plant outages,
political and economic conditions driving rapid ogas in prices for key feedstocks, exchange rateuhtions and changes
in inventory management policies by petrochemicat@mers (such as inventory building or de-stockingeriods of
expected price increases).

Historical Supply and Demand in the European Refjrindustry

The refinery industry in Europe historically hasbeharacterized by low but steady growth in denfandhost
refinery products, and cyclical margins due to @&id overcapacity and supply shortages in varieggonal markets. The
market is also subject to seasonal fluctuationthénconsumption of particular types of refinerygurots, such as higher
gasoline and diesel consumption during the summeing season, and higher home heating oil consionpturing the
winter months. During recent years, the dieseliratf the road fleet, and the rapid growth of tbenmercial transport and
airline sectors have led to a structural shortdgeiddle distillate fuels and a supply overhanga$oline.

In the aggregate, refining industry margins experée a sharp upturn after 2002, with the 2004-Z30®ds
returning strong growth. This was the result ofdbpincreasing world demand leading to increasititization of the
available refining capacity. Refining capacity daufis were not sufficient to keep pace with the dedhin general, and this
especially applied to the middle distillate produ@br example, diesel, jet and gas oil), wherenginovas substantial. In late
2008, demand dropped rapidly as a result of therideation in the global economy. For much of 2692011, margins
languished at the bottom of cycle levels, as tlstesy adjusted to the prevailing demand level. Itrghexperts expect a
gradual recovery over the next few years in thimirg§ sector. The actual pace of the recovery ingina is heavily
dependent on the pace of recovery in end-user ptattumand. Even given planned capacity additionddle distillate
capacity could come under pressure if the recovedgmand emerges more quickly than forecast, piatlyrresulting in
higher margins in the near term.

On July 1, 2011, we completed the Refining Divestit which consisted of the disposal of (i) theiaf Business
and the Entrepreneurial (Refining) Business toRkéning and Entrepreneurial JVs formed betweend@tina and INEOS
Investments (which is not owned by the Issuer gradrits subsidiaries) and (ii) the Infrastructiietity to a joint venture
formed between INEOS Investments and the Refiningjizss JV. The Refining Divestiture was principalldisposal of
the Refining segment of the Issuer, as reportedunriinancial statements. See “The Refining Divass.”

Asset Utilization

Our results of operations are materially influenbgdhe degree to which we utilize our assets @epto achieve
maximum production volumes. As a low-cost produegr believe in operating our facilities at full eamity. We believe this
allows us to maintain positive margins and casWwdglceven during downturns in industry cycles otaoeer demand, more
readily than some of our competitors who have higineduction costs. We intend to achieve growtprioduction volume
by improving utilization rates within the definedadlability of an asset, improving availability ah asset by minimizing
planned and unplanned facility downtime and impngwiapacity of an asset through de-bottleneckioggpts.

For example, the number and length of turnarousdsegduled outages of a unit in order to perfornessary
inspections and testing to comply with industryul@gions and to permit us to carry out any mainteeaactivities that may
be necessary) carried out in any given period eguact operating results. When possible, we seekhedule the timing of
turnarounds to coincide with periods of relativielw demand for the products of the relevant uiefins crackers
typically undergo major turnarounds every fourige fyears, with each turnaround lasting four toveeeks. Turnarounds for
polymers and derivatives units are more frequgptcally every one to two years, but generally [asty seven to 10 days.
Likewise, unplanned outages, such as the firdseaChocolate Bayou facility in August 2005 anchat tavera facility in
December 2012, the impact of Hurricane lke in aut@®08 and the lightning strike at the ChocolatgdBisite in
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November 2010, can impact our operating resultsnévsuch outages are covered by insurance. Sigifgdanned or
unplanned outages of our competitors can positigibct our operating results by decreasing th@lyupf product in the
market.

Oil and Gas Price Movements

Feedstock costs are a significant component obpleeating costs of our petrochemical business.cbises of the
feedstocks we require to make our petrochemicalymis (naphtha, ethane, butane and propane) a@gaily driven by
the price of oil and natural gas. According to th&. Energy Administration, the spot price for Brerude oil increased
from approximately $19 per barrel in January 2@Dagproximately $109 per barrel in December 2018lenthe U.S.
natural gas wellhead price increased from $2.5@tmrsand cubic feet in January 2002 to $3.35tpmrdand cubic feet in
December 2012. During 2008, there was a signifitzu! of volatility in crude oil prices and thustppchemical products,
with crude oil prices reaching their peak of apjmately $147 per barrel in July 2008 before dedrepsharply to
approximately $41 per barrel by the end of 200&yThave since risen to approximately $109 per bari@ecember 2012.
The recovery of crude oil prices in 2010 and 2044 dnce again led to an increase in revenues. lllity &0 pass on price
increases for crude is limited due to the impadtroé lags resulting from the repricing intervafoar contracts with
suppliers and customers, particularly in the pétengical business. While most of our feedstock emtsrreprice daily, our
contracts with customers generally reprice on athigasis. A further limitation is that many ofrocustomers take
advantage of fluctuating prices by building inveigs when they expect product prices to increaseraducing inventories
when they expect prices to decrease. The effetiaske time lags and our customers’ inventory mamnage policies on our
ability to pass through feedstock price increasenagnified in periods of high volatility. In addi, changes in oil and gas
prices have a direct impact on our working capéeéls. In general, increases in feedstock priead to an increase in our
working capital and decreases in feedstock priead to a decrease in our working capital.

Implementation of Cost Reduction

We have historically focused on implementing ouatstgies of reducing costs by making rapid reduastio
underlying fixed costs and implementing an effitieorporate and management structure and maximibimgtilization of
our assets. Our ability to continue to reduce cadtsmpact, among other things, our profitabiléynd capacity plans.

Refining Divestiture

On July 1, 2011, we completed the Refining Divestit which consisted of the disposal of (i) theiafj Business
and the Entrepreneurial (Refining) Business toRk&ning and Entrepreneurial JVs formed betweeno@#tina and INEOS
Investments (which is not owned by the Issuer gradrits subsidiaries) and (ii) the Infrastructiizetity to a joint venture
formed between INEOS Investments and the Refiningjizss JV. The Refining Divestiture was principalldisposal of
the Refining segment of the Issuer, as reportedustiinancial statements. See “The Refining Divass.”

Debt Structure

As of December 31, 2012, we had €7,399.5 millioead@mber 31, 2011: €6,666.8 million) of indebtedn€ss
future results of operations, and in particular oeirfinance charges, will be significantly affettey the amount of
indebtedness, including the interest we pay onralebtedness. The servicing of this indebtednelsnapact, among other
things, our cash flows and our cash balance. Semfi&ary Historical and Condensed Consolidated Fiahiformation
and Other Financial Data.”

Foreign Exchange Rate Fluctuations

Our results of operations may be affected by bla¢httansaction effects and translation effect®dign currency
exchange rate fluctuations. A substantial portibaw revenue is generated in, or linked to, th8.dollar and euro. In our
European petrochemical business, product pricemindeedstock costs and most other costs arendieated in euro and
British pounds. In our U.S. petrochemical and cleaiintermediates businesses, product prices, ratenmal costs and most
other costs are primarily denominated in U.S. dsllin the Refining Business, which we have disgaxfén connection
with the Refining Divestiture, the prices of fineshproducts and of the underlying raw materialgairaarily denominated
in U.S. dollars, while our costs are largely denmaed in euro and British pounds. We generally aloemter into foreign
currency exchange instruments to hedge our foraigrency exposure, although we have done so ipaeeand we may do
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so in the future. We also believe that we bensfitnf natural hedging to the extent that we have laddmto match the
currencies of our cash flows and long-term indetésd.

Our reporting currency is the euro, and our resafligperations will be impacted by the relativeeststh of the euro
against other currencies, including the U.S. dalat the British pound.

Environmental Considerations

Our results of operations are affected by enviramaddaws and regulations, including those relatm@GHG
emissions, and environmental risks and goals gbnevde have invested, and will continue to invessignificant amount
of financial and technical resources in order foiee and maintain compliance with environmentguieements. From time
to time, we also incur remediation and decommisspoosts at our current and former productionlitzes, as well as at
other locations.

Environmental considerations can also impact thekets in which we operate, including our positioihwespect
to our competitors.

Results of Operations

The consolidated financial statements of INEOSpaepared in accordance with IFRS. The income senéhata
for the years ended December 31, 2012, Decemb&031, and December 31, 2010 represent the contalidesults of the
Group.

The results for the year ended December 31, 2040da the businesses associated with the produation
chlor-akali and PVC (INEOS ChlorVinyls Business)y business associated with fluorochemicals andymiral films
business which were all sold during the year aedRéfining Business, which was disposed of on IuB011, in connection
with the Refining Divestiture. The financial data the years ended December 31, 2010 and 201 1deshine results of
operations of our Refining Business, which was akgg of in connection with the Refining DivestitareJuly 1, 2011, and
will not be included in our financial informatiomigg forward. The financial data for each of thangeended December 31,
2012, 2011 and 2010 treats the results of opeatibour Refining Business as a discontinued ofmraRefer to Note 3 to
our audited consolidated financial statements affasd for the year ended December 31, 2012, declielsewhere in this
offering memorandum.

Description of Key Line Items

Set forth below is a brief description of the comifion of the key line items of our consolidateddme statement
accounts:

* RevenueGroup revenue represents the invoiced value ofymtsdsold or services provided to third parties net
of sales discounts and value-added taxes. It aldla@es our share of joint venture revenue. Theimgifor
products sold is determined by market prices (nmar@etracts and arrangements) or is linked by méda to
published raw material prices plus an agreed additiamount (formula contracts). Services provitbethird
parties include administrative and operationalises/provided to other chemical companies withsuait our
sites, and services under tolling arrangementsetitudling arrangements, customers pay for or glevaw
materials to be converted into a certain speciieaiuct, for which we charge a toll fee.

» Cost of sales before exceptional iten@st of sales before exceptional items includesdfiand variable
production costs. Such production costs typicaltide the costs of raw materials, packaging tigtdj direct
wages and salaries, repairs and maintenance, digptesal and effluent treatment, consumablesbattble
depreciation charges and directly attributable lbgads, including wages and salaries, depreciatiarges and
overheads that are attributable to production. dFo@sts included in the cost of sales are rentiedégtion,
repairs and maintenance, while variable costs dehaw materials, packaging, consumables and wages
salaries.

» Exceptional impairment chargdexceptional impairment charge is those expenseshybecause of their size
or nature, are disclosed to give a proper undedsigrof the underlying results for the period. Tdhegpenses
are mainly related to the impairment of propertgnpand equipment.
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» Distribution costs.Distribution costs typically include the costs ainehousing, carriage and freight, together
with sales and distribution wages and salariesdapdeciation on property, plant and equipment fisedales
and distribution.

« Administrative expenses before exceptional itefmsninistrative expenses typically include indiraages
and salaries and indirect overheads. Indirect @aath would include such items as insurance cesfal &nd
professional fees and office supplies. Administetxpenses also include the depreciation of prppaant
and equipment not directly attributable to produetdr sales and distribution.

» Exceptional administrative expensdsxceptional administrative expenses are those egsewhich, because
of their size or nature, are disclosed to giveapr understanding of the underlying results fergbriod.
These expenses are mainly related to businesscesing and the provision for severance payments.

» Share of profit/(loss) of associates and jointlytrolled entities using the equity accounting meth8hare of
profit/(loss) of associates and jointly controlksatities using the equity accounting method reltaighe results
from the investment in associated undertakingsj@intd ventures.

» Total finance incomeTotal finance income includes interest receivabldéunds invested, expected return on
defined benefit pension plan assets, net fair vghie on derivatives and net foreign exchange gains

» Total finance costsTotal finance costs includes interest payable nfigacharges on finance leases, unwinding
of the discount on provisions, net fair value |@sderivatives and net foreign exchange losses.

Our financial information included in this discussias of and for the years ended December 31, 2014, and
2010 has been extracted from our audited consetlid@ancial statements for the year ended DeceBihe2012 included
elsewhere in this offering memorandum. Our finalsiatements as of and for the years ended Decedih@012 and
December 31, 2011, have been audited by Pricevatse€ooperssociété coopérativéndependent auditorséviseur
d’entreprises agréeé Our financial statements as of and for the yemted December 31, 2010, have been audited by
PricewaterhouseCoopers, LLP, independent auditors.

As described in “Presentation of Financial and NBAP Information,” certain line items in the incora@tement,
balance sheet and statement of cash flows forahmparative periods presented in our audited cottest@ld financial
statements as of and for the year ended Decemb@021 were restated to present the Refining Bssias a discontinued
operation and to reflect the group restructuring.

The financial data for each of the years ended Déee 31, 2011 and 2010 treats the results of dpesabf our
Refining Business as a discontinued operation.

Consolidated Results

The following table sets forth, for the periodsigaded, revenue and expenses and such amoun{seaseatage of
revenue:

INEOS Group Holdings

For the three months

ended March 31, 2013 For the year ended December 31,
2013 2012 2011 2010 (as restated)
€m % €m % €m % £€m %

REVENUE.......ooiiiiie e 4,468.8 100.0 18,188.2 100.0 17,586.4 100.0 16,007.8 100.0
Cost of sales before exceptional items. (4,030.2) (90.2) (16,714.7) (91.9) (15,844.5) (90.1) (14,354.9) (89.7)
Exceptional impairment charge............. — (518.4) (2.9) — — — —
Total cost of sales ........cccoveieieiiiiinnnes (4,030.2) (90.2) (17,233.1) (94.7) (15,844.5) (90.1) (14,354.9) (89.7)
Gross Profit .....occeeeeeeiiiiiiii e 438.6 9.8 955.1 5.3 1,7419 9.9 1,652.9 10.3
Distribution COStS .......cceviiiiieeeiniiiieeeane. (59.5) 1.3) (228.4) (1.3) (240.6) (1.4) (257.4) (1.6)
Administrative expenses before

exceptional items ............evvvevviiiiieenn. (58.5) (1.3) (219.8) (1.2) (241.3) (1.49) (235.4) (1.5
Exceptional administrative expenses.... — (14.6) (0.1) (35.8) (0.1) (11.2) (0.1)
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Operating profit .......ccceevevveiiieriiiienn, 320.6 7.2 4923 2.7 12242 7.0 1,1489 7.2
Share of (loss)/profit of associates and
jointly controlled entities using the

equity accounting method................. 6.5 0.1 (24.7) (0.1) (67.8) (0.4) 10.0 0.1
Profit on disposal of fixed assets.......... — — — — 3.5 — — —
Loss on disposal of businesses............ — — — — (2.1) — (74.7) (0.5)
Profit before finance costs.................... 327.1 7.3 4776 2.6 1,157.8 6.6 1,084.2 6.8
Total finance income ..........cccooccveeeeimenne 9.9 0.2 1516 0.8 835 05 79.2 05
Total finance costS .........cocoevvvvivniinenn. (157.5) (3.5) (746.2) (4.1) (771.2) (4.4) (898.1) (5.6)
(Loss)/profit before tax from

continuing operations..................o.... 179.5 4.0 (117.0) (0.6) 470.1 2.7 2653 1.7
TaX Charge ...cccccvveeeeeieeee e (86.5) (1.9) (158.5) (0.8) (234.4) (1.3) (243.6) (1.5)
(Loss)/profit after tax from continuing

(o] o<1 = 110 o IS T 93.0 2.1 (275.5) (1.5) 2357 13 21.7 0.1
(Loss)/profit from discontinued — —

0Operations........cccccvveerereieeeeeeeeeeeee (11.0) (0.1) 140.7 0.8 (78.2) (0.5)
(Loss)/profit for the year / period.......... 93.0 2.1 (286.5) (1.6) 376.4 2.1 (56.5) (0.4)

Three-Month Period Ended March 31, 2013, Comparedithree-Month Period Ended March 31, 2012

RevenueRevenue decreased by €235.8 million, approxim#&i€l%, to €4,468.8 million in the three month pdri
ended March 31, 2013 as compared to €4,704.6 miitiothe same period in 2012. The decrease entgss is primarily
driven by lower sales volumes in the O&P Europe @hdmical Intermediate segments which were adwensglacted by the
fire on a compressor at the Lavera cracker in Déegrd012. As a result of this incident the crackas shut down for most
of the first quarter of 2013 and only resumed phdperations in March 2013. Sales volumes irPthenol and Nitriles
businesses were also lower in the first quart@0aB, driven by lower demand in the domestic marf@tPhenol and
increased competitive pressures in Asia for Ngrilén addition the O&P North America and O&P Ew@egments
experienced a fall in selling prices following lowfeedstock prices driven from the lower crudepoites which averaged
$112/bbl in the three month period ended Marchi2®13 as compared to $118/bbl for the same peri@d12.

Cost of salesCost of sales decreased by €192.0 million, apprately 4.5%, to €4,030.2 million in the three month
period ended March 31, 2013 as compared to €4,28@ian for the same period in 2012. The decrdasmst of sales
follows the decrease in revenues due to the loalessrolumes in the O&P Europe and Chemical Intdiates segments
and a fall in selling prices in the O&P North Armeariand O&P Europe segments following lower feedsprices driven
from the lower crude oil prices in the three mopghiod ended March 31, 2013 as compared to sanmdper2012.

Gross profit.Gross profit decreased by €43.8 million, approxehe9.1%, to €438.6 million in the three month
period ended March 31, 2013 as compared to €48@lidmfor the same period in 2012. The decreasmarily reflects the
adverse impact in our O&P Europe and Chemical tm¢gliates businesses following the fire on a congorest the cracker
in Lavera in December 2012. The cracker was stwindor most of the first quarter as a result @ thcident and only
resumed partial operations in March 2013. Thewlmadversely impacted the results of the Groug48/million in the first
quarter of 2013. Margins continued to improve &FONorth America in the first quarter of 2013 asnmared to the same
period in 2012, with a strong domestic businessrenment leading to high cracker operating rateftap of cycle margins.
This increase was largely offset by the reduceessablumes and margins in the Phenol and Nitrilesrigzsses in 2013
compared to a very strong quarter in 2012.

Distribution costsDistribution costs decreased by €8.4 million, agpnately 12.4%, to €59.5 million in the three
month period ended March 31, 2013 as comparedZ®4fillion for the same period in 2012. The daseein distribution
costs is primarily due to the lower sales volurmethe first quarter of 2013 as compared to the gaenied in 2012.

Administrative expenses before exceptional itékdministrative expenses before exceptional iteegehased by
€0.8 million, approximately 1.3%, to €58.5 milliomthe three month period ended March 31, 2013awared to €59.3
million for the same period in 2012. The controfigéd costs continues to be a key priority for Geup, with savings from
previous fixed cost reduction programmes being taaed in 2013.

Operating profit.Operating profit decreased by €34.6 million, apprately 9.7%, to €320.6 million for the three
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month period ended March 31, 2013 as compared36.£3nillion for the same period in 2012.

Share of profit/(loss) of associates and jointlytrolled entities. Share of profit/(loss) of associates and jointly
controlled entities was a profit of €6.5 millionrfihe three month period ended March 31, 2013 ampaced to a profit of
€21.7 million for the same period in 2012. Thersta profit/(loss) primarily reflects our sharetbe results of the Refining
joint venture with PetroChina, which was formedity 2011.

Profit before net finance cost®rofit before net finance costs decreased bygeddllion, approximately 13.2%, to
€327.1 million for the three month period ended dftaB1, 2013 as compared to €376.9 million for tm@e period in 2012.

Finance incomekinance income increased by €3.8 million to €9.Bioni for the three month period ended March
31, 2013 as compared to €6.1 million for the sasméod in 2012. The income in the first quarte264.3 primarily relates to
interest income on the Group’s investment in INB&&&stments Partnership.

Finance costgrinance costs increased by €10.0 million to €157lkon for the three month period ended March
31, 2013 as compared to €147.6 million for the speréod in 2012. The higher finance costs prinyaefflects an increase
in foreign exchange movements associated with $eort intra group funding which was a loss of @®iflion in the first
quarter of 2013, as compared to a gain of €0.5aniih the same period in 2012 and net fair vahssés on derivatives of
€1.8 million in the first quarter of 2013, as comgzhto gains of €12.7 million in the same perio@012.

Profit before taxProfit before tax decreased by €55.9 million, 1%5 million for the three month period ended
March 31, 2013 as compared to €235.4 million fershme period in 2012.

Tax chargeTax charge increased by €15.8 million to €86.5iamilfor the three month period ended March 31,
2013 as compared to €70.7 million for the sameopen 2012 due to an increase in the effectiverasa due to the mix of
profitability across the regions within the Grouridg the quarter. Profits have generally been niadegions with
significantly higher rates than the standard natielixembourg of 28.8% (such as Canada and USA)stlbsses have been
made in regions with lower rates than the standatel(such as Switzerland). After adjusting fa gnofits / (losses) from
the share of associates and jointly controlledtiestithe effective tax rate of approximately 5@86the first three months of
2013 reflects the anticipated tax rate for the @rfmr the full year. The effective rate in the fitkree month of 2012 was
approximately 33%, which reflected the anticipagedrate for the full year for 2012.

Profit for the period Profit for the period decreased by €71.7 millior€E83.0 million for the three month period
ended March 31, 2013 as compared to a profit oft&ZL@illion for the same period in 2012.

Business segments
The Group reports under three business segmentB: Ki#ith America, O&P Europe and Chemical Interntedia

The following table provides an overview of thetbigcal revenue and EBITDA before exceptionalsadteof the business
segments for the periods indicated:

For the three-month period ended March

31,
2013 2012
(€ in millions)

Revenue
(@1 N\ (o] ¢ {2 1 4[] (o7 VN 866.2 917.0
L@ o U (o] o 1T USRS 2,024.2 2,064.3
Chemical INtEIMEMIALES. .........uuuiiviti ettt e e e et e e st sre s e eaaa e e raanes 2,235.4 2,693.4
T T = U1 o] TS SESRU (657.0) (970.1)

4,468.8 4,704.6
EBITDA before exceptionals
(@7 o \\ o] (gAY g (=T (7= VRN 247.8 175.3
(O 1 e T VT o] o= OO PPPPPPPRPR 22.3 56.6
Chemical INTEIMEBAIALES. ... .cooeeeeeeive et e e e e e e e e reeeeaa s 145.0 233.4

415.1 465.3




O&P North America

RevenueRevenue in the O&P North America segment decrelag€®0.8 million, or 5.5%, to €866.2 million fdre
first quarter of 2013, as compared to €917.0 mmilfior the same period in 2012. The decrease wasrdhy falling sales prices
with the weighted average sales price down appratdiy 9% in the first quarter of 2013 as compaceith¢ same period in
2012, largely due to lower ethylene and polyethglprices, partially offset by higher propylene psic Total sales volumes
were up in the first quarter of 2013 as compardtiésame period in 2012, primarily due to highkylene and polyethylene
sales which partially offset the lower sales prices

EBITDA before exceptional&£BITDA before exceptionals in the O&P North Amerg@gment increased by €72.5
million, or 41.4%, to €247.8 million for the firguarter of 2013 as compared to €175.3 million éxgame period in 2012. The
business has continued to benefit from its fleitibtb be able to utilise cheaper gas feedstockamtain good margins. The
US cracker business environment was strong witlofaycle margins and high operating rates througtite quarter as
ethylene and polyethylene margins increased diiydower feedstock prices. The increase in salemes of ethylene and
polyethylene in the first quarter of 2013 as coraddo the same period in 2012 also led to an imgmant in performance. In
addition the business experienced inventory holdaigs of approximately €20 million in the firstayter of 2013 as compared
to inventory holding gains of approximately €5 ioitl in the same period in 2012.

O&P Europe

RevenueRevenue in the O&P Europe segment decreased by €dion, or 1.9%, to €2,024.2 million for thedt
quarter of 2013, as compared to €2,064.3 milliorilie same period in 2012. The decrease in rewsaa@rimarily due to a
reduction in sales volumes as a result of the eutéghe Lavera cracker following a fire on a coegsor at the end of
December 2012. The Lavera olefins units were @ntabproduce for most of the quarter and only resdeat the beginning of
March 2013 at half-rates. This incident was partliigated by the import of monomer, enabling ddnixeaunits to restart
production in early January 2013. Partially offisgtthe impact of the fire were strong aromat&les volumes, which boosted
revenue in the first quarter of 2013 as comparebdésame period in 2012. The decrease in revemaslso due to lower
prices in the first three months of 2013 as conmptrehe same period in 2012 driven primarily by @4 business, although
this was partially offset by increases in polymarsmatics and ethylene. The C4 European markbeifirst quarter of 2013
has been tight due to low cracker operating ratgglanned outages and increased stocking ahehd ofdcker turnaround
season later in the year. In comparison to tiseduarter of 2013, the first quarter of 2012 bieeéffrom strengthening global
butadiene pricing.

EBITDA before exceptional€£BITDA before exceptionals in the O&P Europe segtrdecreased by €34.3 million or
60.6% to €22.3 million for the first quarter of Z04s compared to €56.6 million in the same pend2Dil2. The results for the
first quarter of 2013 have been adversely impabtethe fire on a compressor at the cracker in LawetDecember 2012.
The cracker was shut down for most of the firstrtpraas a result of this incident and only resumpadial operations in
March 2013. The closure has impacted the resyl&3b million in the quarter. Partially offsettitige impact of the fire was
an increase in underlying product margins in thet uarter of 2013 as compared to same perio@1# 2s the increasing raw
material costs in the first quarter of 2012 hadesged margins. Inventory holding gains of appratéty €6 million in the first
quarter of 2013 as compared to inventory holdinggaf approximately €44 million in the same perad®012 also impacted
the performance of the business.

Chemical Intermediates

Revenue Revenue in the Chemical Intermediates segmentased by €458.0 million, or 17.0%, to €2,235.4iomil
for the first quarter of 2013, as compared to €249nillion for the same period in 2012. The Phénsiness revenues
decreased in the first quarter of 2013 as compartite same period in 2012, primarily driven bkih sales volumes,
partially offset by higher selling prices. Saledwnes were down by approximately 18% in the fitsarter of 2013 as
compared to the same period in 2012, driven by lageand in the domestic markets as well as lowgore shipments. The
price of finished goods moved in line with the urglag raw material prices which increased in thstfquarter of 2013 as
compared to same period in 2012. The Oligomermésss experienced a decrease in revenue in thediaster of 2013 as
compared to the same period in 2012 due to soméngjaf market demand coupled with product avalighissues, which
adversely impacted sales volumes. In North Amesédas were lower mainly due to some La Porte PAfdymtion issues and
the closure of the Whiting PIB plant in Septemb@t2 In Europe demand was higher in LAO and PA® B suffered
from feedstock availability due to the Lavera cexobutage following the fire in December 2012. Thede business saw
revenues decrease in the first quarter of 201®pared to same period in 2012 due to a fall iessablumes, partially offset
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by an increase in pricing. Volumes decreased pycaqmately 5% in the first quarter of 2013 as canegl to same period in
2012, mainly due to the issues in Lavera as atrestlie cracker fire in December 2012. The Oxidi was off line for most
of the quarter and only started up again duringdl@013, after the first compressor was taken baokservice. In addition,
demand was still subdued due to the continued esicnancertainties in the European market. Thesia®e in selling prices
was a consequence of increasing raw material edsth were passed on in full for EO and EO derixaproducts, but only
partially for the glycol business. In the solveisiness the lower demand in Europe and highewritsifrom Asia and USA
made it more difficult to pass on the increasesm material costs. Nitriles revenues decreas#ukifirst quarter of 2013 as
compared to the same period in 2012, driven by?a d6crease in sales volumes as underlying demantohged to weaken.
The average acrylonitrile sales price was effeltiflat in the first quarter of 2013 as comparedh®e same period in 2012,
reflecting the on-going weak customer demand whahkept sales prices stable despite increasestdedosts.

EBITDA before exceptionalEBITDA before exceptionals in the Chemical Intediates segment decreased by
€88.4 million, or 37.9%, to €145.0 million for tfiest quarter of 2013 as compared to €233.4 milfimnthe same period in
2012. The results for the first quarter of 2013énbeen adversely impacted in the Chemical Interateslisegment by the
fire on a compressor at the cracker in Lavera indb#er 2012. The cracker was shut down for mot$teofirst quarter as a
result of this incident and only resumed partiatm@bions in March 2013. The shutdown adverselyaictgd the results of
the Oxide and Oligomers businesses by €13 millldve Phenol business performance declined in teedurarter of 2013 as
compared to the same period of 2012, primarilytduge reduction in volumes following weaker domeséenand in Europe
and fewer export opportunities. The Oligomers ibes$ saw a decrease in profitability as the ovdeatiand trend was
mixed, with continued strength in North Americaseff by weakness in Europe and Asia, which resittémlver sales
volumes. The Oxide business result in the firgtrtgr of 2013 increased slightly compared to saem®@ in 2012 following
an increase in margins, although this was mosfsebby a decrease in sales volumes and highet fi@ets. Margins
improved in the first quarter of 2013 as compargegame period in 2012 primarily due to improved gires on ethylene
oxide (EO). Fixed costs increased due to higherpoaer and maintenance costs following the Antvethylene terminal
coming into service in the first quarter of 20Ihe Nitriles business experienced a decline in mang the first quarter of
2013 as compared to the same period in 2012. Twegins deteriorated as higher raw material comtéd not be passed
onto customers due to the continued weak demandhwlqueezed margins. In addition acrylonitrileesaolumes were
down approximately 10% in the first quarter of 2@k3compared to the first quarter of 2012, reflerthe fragile market
which has been further hampered by additional dgpasming on line in Asia.

Year Ended December 31, 2012 Compared With YeardehDecember 31, 2011
Consolidated

Revenue.Revenue increased by €601.8 million, or 3.4%18,188.2 million for the year ended December 31,
2012, as compared to €17,586.4 million for the ywated December 31, 2011. The increase in revefleets the impact of
higher feedstock costs in the O&P Europe segmeéwntniby a weaker euro, although this was partiefifget by a fall in
sales volumes across all segments. In additioappeeciation of the U.S. dollar compared to theduyrapproximately 8%
for the year ended December 31, 2012 comparedetgetar ended December 31, 2011 has positively itegdbe reported
revenues of the U.S. dollar reported businessdsniite Group. Product prices were relatively ftatthe year ended
December 31, 2012 compared to the year ended Dexe3ttb2011, which followed the small change ingihee of crude
oil from an average of $111/bbl for the year enBedember 31, 2011 to an average of $112/bbl foydtlae ended
December 31, 2012.

Cost of sales before exceptional iten@ost of sales before exceptional items increagefi870.2 million, or 5.5%,
to €16,714.7 million for the year ended December2Bl2, as compared to €15,844.5 million for tharyended
December 31, 2011. The increase reflects the ajggicec of the U.S. dollar compared to the euro pgraximately 8% for
the year ended December 31, 2012 compared to t#reepeled December 31, 2011 which has adverselyctegshe euro
reported cost of sales before exceptional items.

Exceptional impairment chargeExceptional impairment charge was €518.4 milfienthe year ended
December 31, 2012 as compared to €nil million ier year ended December 31, 2011. The exceptiomaiiment charge
relates to the impairment of the O&P Europe segmgmoperty, plant and equipment at its Grangemaiithfollowing an
impairment review of these assets.
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Gross profit. Gross profit decreased by €786.8 million, or 46,20 €955.1 million for the year ended
December 31, 2012, as compared to €1,741.9 milliothe year ended December 31, 2011. The decieémgely due to
the exceptional impairment charge of € 518.4 millior the year ended December 31, 2012 followingrgrairment of the
Grangemouth property, plant and equipment withen@&P Europe segment. The O&P Europe segment wasrapacted
by closure of the Elgin gas field in the North SEle field was closed after the discovery of algak in March 2012 and
remained closed throughout 2012. The closure fottted&P Europe business to utilise more expensnorted
feedstocks for its gas cracker in Grangemouth, vhitversely impacted the results by approximatés/million for the full
year. In addition there was a fire on a compreasthme cracker in Lavera which impacted the redultapproximately
€6 million for the year ended December 31, 2012 fourth quarter of 2011was also impacted by saxoemional events
by approximately €30 million due to delayed restéotlowing turnarounds within the O&P Europe bsis at its Koln and
Grangemouth crackers. Partially offsetting the dase was the appreciation of the U.S. dollar agtieseuro by
approximately 8% for the year ended December 312 20mpared to the year ended December 31, 201chwlbisitively
impacted the results of our U.S. dollar reportingibesses.

Distribution costs. Distribution costs decreased by €12.2 million5di%, to € 228.4 million for the year ended
December 31, 2012, as compared to €240.6 milliothi® year ended December 31, 2011. The decreasinarily due to a
fall in sales volumes across all segments for g gnded December 31, 2012 as compared to thenydad December 31,
2011, which has resulted in lower distribution edsting incurred during 2012.

Administrative expenses before exceptional iteAdministrative expenses before exceptional itdereased by
€21.5 million, or 8.9%, to €219.8 million for thear ended December 31, 2012, as compared to €@4llich for the year
ended December 31, 2011. The decrease in admtiistexpenses before exceptional items is partby/tdithe closure of
the Oligomers polyisobutylene plant in Whiting, iawsla during 2012. In addition the group continuebénefit from its
fixed cost reduction programs which have resulteddditional cost savings for the year ended Deee8b, 2012 as
compared to the year ended December 31, 2011.

Exceptional administrative expensesxceptional administrative expenses decrease@izdy2 million, or 59.2%, to
€14.6 million for the year ended December 31, 2@s2;ompared to €35.8 million for the year endedebeer 31, 2011.
During the year ended December 31, 2012 restrugfwdsts of €12 million were incurred in relationthe reorganization of
the O&P Europe operations. In addition plant clestosts of €1.8 million were charged following thesure of the
polyisobutylene plant in Whiting, Indiana. Followithe Group relocation of its corporate headqusitieiSwitzerland
exceptional administrative expenses of € 0.8 mmill{©32.6 million in 2011) were also incurred in 20f relation to
employee relocations costs and legal and profeakfeas. In 2011 restructuring costs of €1.2 niilliwere also charged
relating to the continued restructuring progranthef acquired Innovene business. Plant closure c6€2.0 million were
also charged in 2011 in relation to the closurthefcumene plant at Port Arthur, Texas.

Operating profit/(loss).Operating profit decreased by €731.9 million58r8%, to € 492.3 million for the year
ended December 31, 2012, as compared to €1,22#i@mfior the year ended December 31, 2011.

Share of loss of associates and jointly contro#atties using the equity accounting meth&hare of loss of
associates and jointly controlled entities usirgelquity accounting method decreased by €53.1omith a loss of
€14.7 million for the year ended December 31, 2@%2;ompared to a loss of €67.8 million for 2014e Tosses reflect our
share of losses incurred within the Refining jaiehture with PetroChina which was formed in Julg 2OThe reduction in
the losses reflects the improved performance ofdimé venture in the year ended December 31, 2&l@ompared to the
year ended December 31, 2011.

Profit on disposal of fixed assetBrofit on disposal of fixed assets was €nil roillifor the year ended
December 31, 2012 as compared to €3.5 millionHenfear ended December 31, 2011. The profit in 28lbtes to the sale
of a plant at Antwerp, Belgium by the Oxide bussdsring 2011.

Loss on disposal of businessésss on disposal of businesses was €nil millartiie year ended December 31,
2012, as compared to a loss of €2.1 million forytbar ended December 31, 2011. The loss during g8afties primarily to
the disposal of Glebe Mines and a further adjustrieethe 2010 Films business disposal which redutfiea net loss of
€2.1 million.

Profit before finance costsProfit before finance costs decreased by €680lBmto a profit of €477.6 million for
the year ended December 31, 2012, as compared,icb¥.8 million for the year ended December 31,1201
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Total finance incomeTotal finance income increased by €68.1 million81.6%, to € 151.6 million for the year
ended December 31, 2012, as compared to €83.»mibr the year ended December 31, 2011. This aserés largely
attributable to higher foreign exchange gains ih28s compared to 2011.

Total finance costsTotal finance costs decreased by €25.0 millior8.2%, to € 746.2 million for the year ended
December 31, 2012, as compared to €771.2 milliothi® year ended December 31, 2011. The decreasinarily due to a
lower securitisation balance throughout 2012 aspared to 2011 which has resulted in a decreageimterest charged on
the facility. In addition the reversal of 2011 fedt value losses on derivatives of €12.7 millior2012 has resulted in a
reduction in the total finance costs items in 200ds decrease was partially offset by exchangse®sissociated with short-
term intra-group funding of €79.5 million for thear ended December 31, 2012 as compared to €livmiidr the year
ended December 31, 2011.

(Loss)/profit before tax from continuing operatior(toss)/profit before tax from continuing operaisodecreased
by €587.1 million to a loss of €117.0 million fdret year ended December 31, 2012, as comparedrtditod
€470.1 million for the year ended December 31, 2011

Tax (charge)/credit.Tax decreased by €75.9 million to a charge oB& hillion for the year ended December 31,
2012, as compared to a charge of €234.4 millioriferyear ended December 31, 2011. There waschtage in 2012
despite the overall loss made due to the mix dfiatulity across the regions within the group chgrithe year. Profits have
generally been made in regions with significanighler rates than the standard 28.8% (such as Camaltithe U.S.) while
losses have been made in regions with lower ratesthe standard 28.8% (such as Switzerland).

(Loss)/profit after tax from continuing operationd.oss)/profit after tax from continuing operatsodecreased by
€511.2 million to a loss of €275.5 million for tlgear ended December 31, 2012, as compared to iaqiré235.7 million
for the year ended December 31, 2011.

(Loss)/profit from discontinued operationf.oss)/profit from discontinued operations deseshby €151.7 million
to €11.0 million for the year ended December 31,2@&s compared to a profit of €140.7 million foe tyear ended
December 31, 2011. The 2011 profit relates to tainihig business which was classified as a disooetil operation
following the disposal of the business to a newtjgenture between PetroChina and INEOS Investn{datsey) Limited, a
related party, on July 1, 2011 which resulted prafit on disposal of €76.3 million. The 2012 Idesm discontinued
operations relates to a further adjustment in retspiethe Refining disposal following a working d@b settlement
adjustment.

(Loss)/profit for the year(Loss)/profit for the year decreased by €662.8Bianito a loss of €286.5 million for the
year ended December 31, 2012 as compared to & pf€fi376.4 million for the year ended DecemberZil1.

Business Segments

The Issuer has previously reported under four lmssisegments: O&P North America, O&P Europe, Chamic
Intermediates and Refining. On July 1, 2011, theuprdisposed of its Refining Business to a newt jeémture between
PetroChina and INEOS Investments (Jersey) Limiée|ated party, and as such the Refining segnenbéen treated as a
discontinued operation for the years ended Dece®be2011 and December 31, 2010.

The following table provides an overview of thetbigcal Group revenue and EBITDA before exceptisragleach
of the business segments for the periods indicated:

For the year ended
December 31,

2012 2011
(€ in millions)

Revenue

Continuing operations

O&P NOMN AMEBIICA ...ii ittt s s e e e s e e e e aeaaeeeeeeeanesanrnnnes 3,443.1 3,591.2
(@ N[ (o] o1 YRR URUR U 7,889.0 7,523.3
Chemical Intermediates 9,367.0 9,775.4
T T = U1 o S (2,510.9) (3,303.5)




Revenue from continUiNg OPEratiQIiS............covvvviiiiiiiiiiiiii s ee s es e e e e e e e e e et e ee e e an e as 18,188.2 17,586.4

Discontinued operations

=] 1101 T SRR — 6,261.8
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18,188.2 22,956.6

EBITDA before exceptionals
Continuing operations

O&P NOIN AMEIICA ...ttt e e s ae e e e e e sbb e e e e s aabb e e e e s abbeeeeea 706.0 477.6
1O 1 e LT (o] o1 OO PR P PP PP PSR 122.2 358.3
Chemical Intermediates 688.6 877.6
EBITDA before exceptionals from continuing Openagio...............ccccvvrririirieeeeeessseseeeeeeeeeee e 1,516.8 1,713.5
Discontinued operations

=] 1101V SRR — 126.4

1,516.8 1,839.9

O&P North America

Revenue.Revenue in the O&P North America segment dectbbge€148.1 million, or 4.1%, to €3,443.1 million
for the year ended December 31, 2012, as comparé8l,591.2 million for the year ended December2B11. This decrease
resulted primarily from falling finished goods pe&cfrom 2011 to 2012 along with a small decreasalies volume in 2012
due to a major planned olefins turnaround at thecGlate Bayou facility. Partially offsetting thiecrease in revenue was
the appreciation of the US dollar by approximag&y against the euro in the year ended Decembe&(@P, as compared to
the same period in 2011.

EBITDA before exceptionalE£BITDA before exceptionals in the O&P North Antarisegment increased by
€228.4 million, or 47.8%, to €706.0 million for tigear ended December 31, 2012, as compared to&#iillion for the
year ended December 31, 2011. The increase wasylatge to higher product margins in 2012 as coegér 2011 due to
a tighter supply and demand environment with imprgwlomestic demand. The business continued tofibémen its
flexible feedstock advantage to enable it to usmpkr gas feedstocks rather than higher pricedimaphhese increases
were augmented by the appreciation of the U.Sadaljainst the euro of approximately 8% in 201 2ti&lly offsetting
these increases were inventory holding losses mioapmately €59.7 million for the year ended DecemBl, 2012 as
compared to approximately €nil million in 2011.

O&P Europe

Revenue.Revenue in the O&P Europe segment increased @&y.€3nillion, or 4.9%, to €7,889.0 million for the
year ended December 31, 2012, as compared to €3,6fHon for the year ended December 31, 201% iftrease in
revenue reflects the impact of higher feedstockscdgven by a weaker euro which resulted in higgades prices, although
this was partially offset by a weaker supply/demandironment. Underlying feedstock costs wereiflddS dollar terms,
although naphtha price volatility was severe witteaching an all time high in euro terms durin@20volumes were
approximately 6% lower for the year ended Decer3fieR012, as compared to the year ended Decemb@031, driven
by the weaker environment as well as supply comssrén the North Sea.

EBITDA before exceptionalE£BITDA before exceptionals in the O&P Europe segtrdecreased by
€236.1 million, or 65.9%, to €122.2 million for tigear ended December 31, 2012, as compared toEB5lion for the
year ended December 31, 2011. Core demand for peajduct was weak during 2012 due to ongoing inthlstontraction
within the European Union and export opportuniteethe east substantially closed. Partially offagtthis was the global
butadiene supply/demand balance which was excegitydight in the first half of 2012 yielding higtcally high
butadiene-naphtha spreads. Butadiene profitability a significant component of the overall profiigbof olefins. This
was underpinned by strong automotive demand agaibatkground of industry rationalization which stwained supply.
During the second half of 2012 demand weakenedatatliene-naphtha spreads returned to more noiistatibal levels.
While production rates and profitability in mononpeoducts remained constrained by weak derivataraahd we did
benefit from increased profitability in the C6 amaiue to healthy US export opportunities as inaeasacking of light
feedstocks limited supply. Lower exports from Aaial improved US demand growth helped demand wihiiegld pygas
feedstock availability in Europe due to low Eurapesacker operating rates meant margins also kegtkfrom limited
supply. In the polymer business the global and pe@o macroeconomic concerns which were seen grawioggh the
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second half of 2011 continued throughout 2012. Assalt both volumes and margins per tonne declin@d12 as
compared to 2011. In particular the fourth quanfe2012 was exacerbated by heavy destocking atmesshain towards the
year end. In addition to the weaker market condgtithe business also suffered from a lack of feettdor the KG cracker
at Grangemouth. This was due to the closure oEtbim gas field in the North Sea after the discgwira gas leak in March
2012 which remained closed during the rest of 2@%RlIting in a negative impact on the results @rapimately

€45 million. In addition there were two significaztacker turnarounds at Rafnes and Lavera duridg,2@oth of which had
unplanned extended outages including a fire in Béer at the Lavera site which impacted the resyltaspproximately

€6 million. In addition our G4 cracker at Grangemfolbiad an unplanned outage following scheduled f@aamce. Finally
the segment had inventory holding gains of appraxaty €39 million for the year ended December 31,2as compared to
gains of approximately €21 million in 2011 whichsjtovely impacted the segments performance.

Chemical Intermediates

Revenue.Revenue in the Chemical Intermediates segmemedsed by €408.4 million, or 4.2%, to
€9,367.0 million for the year ended December 31,22@s compared to €9,775.4 million for the yeateghDecember 31,
2011. Softening demand in 2012 resulted in a deergarevenues following a fall in sales volumed final selling prices
across most products in the segment as compagillto The Oligomers business experienced a decirrastimes across
most product lines as a result of the challengtcanemic environment and the closure of the Whifg plant. In addition
selling prices were also down as regional pricegsedalownwards in line with the underlying raw métlecosts. Oxide
revenues were also down as sales volumes decrea2@tl2 as compared to the prior year across nrosiupt lines
primarily due to uncertain economic circumstanc@grational issues in Lavera and a force majeuia saypplier at our Hull
site. The Nitriles business also saw a decreassvegnues during the year as compared to 2011 geaitrile volumes fell
as underlying demand weakened and industry destgpd&d to significantly reduced industry operatiates. In addition
acrylonitrile sales prices fell away during 2012@ser raw material prices led to lower sellinggais. Phenol revenues
increased in 2012 as compare to 2011 driven byeniganzene raw material costs which resulted iB% ihcrease for
phenol. This increase was patrtially offset by lowales volumes due to a weakening in global deraarmks all regions.

EBITDA before exceptionalE£BITDA before exceptionals in the Chemical Intediates segment decreased by
€189.0 million, or 21.5%, to €688.6 million for tigear ended December 31, 2012 as compared to €8iilidh for the year
ended December 31, 2011. The Chemical Intermediagment experienced an overall decrease in maaghsolumes
during 2012 as compared to 2011. The Oligomerslegsiperformance in 2012 was slightly down on tiwr pear due to a
reduction in sales volumes and to a lesser extangims. The Oxide business experienced a decreasargins across its
product portfolio driven by higher raw material towhich squeezed margins as they could no long@aksed on to
customers. During 2012 the Nitriles business expeed a significant decrease in margins followingeakening in demand
and industry destocking which also led to loweesallumes in 2012 as compared to 2011. The Phersihdéss experienced
an increase in performance in 2012 as compare@td &hich was primarily driven improved marginsrtRély offsetting
this increase was a reduction in volumes which vaereersely impacted during 2012 due to weaker sgipsrtunities.

Year Ended December 31, 2011 Compared With YeardehDecember 31, 2010
Consolidated

Revenue.Revenue increased by €1,578.6 million, or 9.99417,586.4 million for the year ended December 31,
2011, as compared to €16,007.8 million in 2010. iflseease in revenue is primarily attributable ighler product prices
experienced across all of the business segmernitsggdhie majority of 2011, which followed the incsesin the price of crude
oil from an average of $80/bbl in 2010 to an averafy$111/bbl in 2011. The increase in revenue peaally offset by the
depreciation of the U.S. dollar compared to theduyrapproximately 6% in 2011 compared to 2010 tviias negatively
impacted the reported revenues of the U.S. datlaonted businesses within the Group.

Cost of sales.Cost of sales increased by €1,489.6 million,@A%, to €15,844.5 million for the year ended
December 31, 2011, as compared to €14,354.9 mili@®10. The increase reflects the rise in feadspices the Group
experienced throughout the majority of 2011, layged a result of higher crude oil prices in 201t@wspared to 2010.

Gross profit. Gross profit increased by €89.0 million, or 5.4%€1,741.9 million for the year ended December 31
2011, as compared to €1,652.9 million in 2010. global economy continued to improve in the firsif lbd 2011 resulting
in some strong demand in the chemical businessessaall sectors and regions which led to imprawedgins. The second
half of 2011 saw a softening in margins across rbasinesses as global economic and political uaicei¢s impacted
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demand in a number of sectors. The fourth quaftg0bl was adversely impacted by approximately ®80on due to
delayed restarts following turnarounds within th&POEurope business at its Koln and Grangemouthkerac The fourth
quarter of 2010 was also impacted by some excegit@rents. The strike action in the port of Matsesiin France had a
knock on effect on the operations of our Lavére, sithich resulted in lost contribution margin opagpximately €23 million.
In addition the lightning strike at the Chocolat@yBu site in Texas in November 2010 had a significapact on the
operations of O&P North America, resulting in leshtribution margin of approximately €51 millionastly, the extreme
weather conditions in Scotland in the period alad &n adverse impact on the operations in Grangdmn@sulting in lost
contribution margin of approximately €8 million.rally offsetting the increase was the depreciatbthe U.S. dollar
against the euro by approximately 6% in 2011 coegbéw 2010 which negatively impacted the resultsuwfU.S. dollar
reporting businesses.

Distribution costs. Distribution costs decreased by €16.8 million6&i%, to €240.6 million for the year ended
December 31, 2011, as compared to €257.4 milliothi® same period in 2010. The decrease is priyndui¢ to the disposal
of the businesses associated with the producti@hlof-akali and PVC (INEOS ChlorVinyls Busines$le business
associated with fluorochemicals and the globaldilmisiness which were all sold during 2010 resgiitinlower distribution
costs during 2011.

Administrative expenses before exceptional iteAdministrative expenses before exceptional itemseased by
€5.9 million, or 2.5%, to €241.3 million for thegreended December 31, 2011, as compared to €23lighrfor the year
ended December 31, 2010. The increase is primduidyto higher accruals for employee performanceibesnin 2011 as
compared to 2010.

Exceptional administrative expensdsxceptional administrative expenses increaseé2dy6 million, or 219.6%,
to €35.8 million for the year ended December 31,12@&s compared to €11.2 million for the year eridedember 31, 2010.
Following the Group relocation of its corporate thgaarters to Switzerland exceptional administragixpenses of
€32.6 million were incurred in 2011, as compare@€Z million in 2010, in relation to employee redtions costs and legal
and professional fees. Restructuring costs of &fillion in 2011, as compared to €3.5 million in BQtelate to the
continued restructuring program for the acquiratbirene business. Plant closure costs of €2.0 miliere also charged in
2011 in relation to the closure of the cumene pdartort Arthur, Texas.

Operating profit/(loss).Operating profit increased by €75.3 million, 8%, to €1,224.2 million for the year ended
December 31, 2011, as compared to €1,148.9 milliothe year ended December 31, 2010.

Share of profit/(loss) of associates and jointlyirolled entities using the equity accounting meth8hare of
profit of associates and jointly controlled enstigsing the equity accounting method decreasedBy8€nillion to a loss of
€67.8 million for the year ended December 31, 2@%lcompared to a profit of €10.0 million for theay ended
December 31, 2010. The decrease reflects our shéwsses incurred within the newly formed Refinjomt venture with
PetroChina from July 2011 onwards.

Profit on disposal of fixed assetBrofit on disposal of fixed assets was €3.5 onillior the year ended
December 31, 2011 as compared to €nil for the gaded December 31, 2010. The profit relates teateof a plant at
Antwerp, Belgium by the Oxide business during 2011.

Loss on disposal of businessésss on disposal of businesses was €2.1 milbornife year ended December 31,
2011, as compared to a loss of €74.7 million ferybar ended December 31, 2010. The loss during 204tes primarily to
the disposal of Glebe Mines and a further adjustrt@ethe 2010 Films business disposal which reduftea net loss of
€2.1 million. The loss on disposal during 2010tedao the sale of businesses associated withrttgeigtion of chlor-akali
and PVC (INEOS ChlorVinyls Business) and the gldhads business of €161.1 million and €90.1 millimspectively. This
was partially offset by a profit from the sale bétbusiness associated with fluorochemicals of &lifillion.

Profit/(loss) before finance cost®rofit before finance costs increased by €7318anito a profit of
€1,157.8 million for the year ended December 31,12@s compared to €1,084.2 million for the yeateghDecember 31,
2010.

Total finance incomeTotal finance income increased by €4.3 million5a1%, to €83.5 million for the year ended
December 31, 2011, as compared to €79.2 millionHeryear ended December 31, 2010. This incredaegisly attributable
to higher foreign exchange gains in 2011 as conapar010.
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Total finance costsTotal finance costs decreased by €126.9 millor,4.1%, to €771.2 million for the year ended
December 31, 2011, as compared to €898.1 milliothi® same period in 2010. This decrease is priynasia result of a
1.0% reduction in the PIK margin on the 2010 SeRaxilities Agreement from November 2010 onwards afurther 1%
reduction in the PIK margin from November 2011 ordgaln addition the decrease is due to the reddti the 2010
Senior Secured Credit Facilities from the prepaynnesde with the disposal proceeds from the Refidingstiture in July
2011. The decrease is also a result of no excHasges associated with short-term intra-group fogdlieing incurred in
2011, as compared to €58.3 million in 2010.

Profit/(loss) before tax from continuing operatiori@rofit before tax from continuing operations eased by
€204.8 million to a profit of €470.1 million for ¢hyear ended December 31, 2011, as compared tiagir€265.3 million
for the year ended December 31, 2010.

Tax (charge)/credit.Tax decreased by €9.2 million to a charge of €2&illion for the year ended December 31,
2011, as compared to a charge of €243.6 millioriferyear ended December 31, 2010. The increasgation was due to
higher rates of taxation in overseas territoried @meduction in the UK deferred tax asset balaicdse year after the
enactment by the UK tax authorities of a reducegaation tax rate. The high effective tax rat2@10 was largely due to
the non-deductibility of the loss on disposal ofibesses made in that year.

Profit/(loss) after tax from continuing operationBrofit after tax from continuing operations iresed by
€214.0 million to a profit of €235.7 million for ¢hyear ended December 31, 2011, as compared tdiagfr€21.7 million
for the year ended December 31, 2010.

Profit/(loss) from discontinued operationBrofit from discontinued operations increase€b¥8.9 million to
€140.7 million for the year ended December 31, 2@%Ilcompared to a loss of €78.2 million for tharyended
December 31, 2010. This relates to the Refiningrigss which has been classified as a discontinpethtion following the
Refining Divestiture (the disposal of the Refinimgsiness to a new joint venture between PetroClnidadNEOS
Investments (Jersey) Limited, a related party,uy 3, 2011) which resulted in a profit on dispos&£76.3 million.

Profit/(loss) for the year Profit for the year increased by €432.9 million€876.4 million for the year ended
December 31, 2011 as compared to a loss of €5@i6mfor the year ended December 31, 2010.

Business Segments

The Group previously reported under the followingrfbusiness segments: O&P North America, O&P Eeirop
Chemical Intermediates and Refining. As a resuthefconsummation of the Refining Divestiture oly dy 2011, pursuant
to which the Group disposed of its Refining Busgsa new joint venture between PetroChina andd8Evestments, a
related party, and as such the Refining Businegsient has been treated as a discontinued opefatitime years ended
December 31, 2011 and 2010.

The following table provides an overview of thetbigcal Group revenue and EBITDA before exceptisradleach
of the business segments for the periods indicated:

For the year ended
December 31,

2010
2011 (as restated)
(€ in millions)
Revenue
Continuing operations
O&P NOIN AMEIICA ...eeeitiee ettt s e e e st e e s snreee s 3,591.2 3,253.8
OB&P EUIOPE ..ottt 4+ttt e e e e e e e e e e e e e e e ee e e et e et ee b e e bn bbb s 7,523.3 6,543.7
Chemical INErMEMIALES .......cccoiiiiiie i immeeee e e et e b s 9,775.4 8,917.3
L= 110 1T F= U Lo} 0 SRS (3,303.5) (2,707.0)
Revenue from continUing OPeratiQnS............vuvuriiiiieeeee e ecccieieer e e e e s e eeee e e e e 17,586.4 16,007.8
Discontinued operations
L= 10T SO 6,261.8 8,782.5
T T = U1 o PSSR (891.6) (1,877.6)




22,956.6 22,912.7

EBITDA before exceptionals
Continuing operations

O&P NOIN AMEIICA ...eeiitiee ettt et e e e et e e s nbbeee s 477.6 330.8

(O 1 e LT (o] oL PP PP PP PPPPTPPTRR 358.3 326.5

Chemical INErMEMIALES .......cccoiiiiiie e immeeee et et e e sbreee s 877.6 997.5

EBITDA before exceptionals from continuing Openagio................ccovcvvvviieerereeeesssieinnns 1,7135 1,654.8

Discontinued operations

L= 10T S 126.4 (10.7)
1,839.9 1,644.1

O&P North America

Revenue.Revenue in the O&P North America segment incrédse€337.4 million, or 10.4%, to €3,591.2 million
for the year ended December 31, 2011, as compargsl,253.8 million for the year ended DecemberZ®10. This increase
resulted from both rising finished goods pricesrfrd010 to 2011 along with increased sales volung9itil. The increased
sales volume in 2011 was due to the absence ofa wiafins turnaround that occurred in the firgbger of 2010 and a
lightning strike event that resulted in operatiogigkuption in the last quarter of 2010.

EBITDA before exceptionalE£BITDA before exceptionals in the O&P North Antarisegment increased by
€146.8 million, or 44.4%, to €477.6 million for tigear ended December 31, 2011, as compared to&B8llion for the
year ended December 31, 2010. The increase wasyahge to higher product margins in 2011 as coegbéw 2010 due to
a tighter supply and demand environment with imprgwomestic demand. The business continues tdib&oen its
flexible feedstock advantage to enable it to ussmapkr gas feedstocks rather than higher pricedimaphhis was augmented
by higher volumes in 2011 due to lack of a planakedin turnaround in the first quarter of 2011 aspared to 2010 and an
unplanned olefins outage in the last quarter of2fde to a lightning strike at the Chocolate Bagibe which led to a
significant impact on performance. These increasas partially offset by the depreciation of th&SUdollar against the
euro of approximately 6% in 2011.

O&P Europe

Revenue.Revenue in the O&P Europe segment increased 19.€9Million, or 15.0%, to €7,523.3 million for the
year ended December 31, 2011, as compared to €8,6¥on for the year ended December 31, 201 iAtrease in
revenue reflects the impact of a favourable supelyland environment, combined with higher feedstasts supporting
higher sales prices. Volumes were at a similarll®rehe year ended December 31, 2011, as comparte year ended
December 31, 2010.

EBITDA before exceptional€£BITDA before exceptionals in the O&P Europe segtrincreased by €31.8 million,
or 9.7%, to €358.3 million for the year ended DebenB1, 2011, as compared to €326.5 million foryth@ ended
December 31, 2010. Olefins demand was particukddly in the first half of the year, with the glolialtadiene
supply/demand balance exceptionally tight and ymgldhistorically high butadiene-naphtha spreadsaBigne profitability
was therefore a significant component of the oVeralfitability of olefins, underpinned by strongtamotive demand
against a background of industry rationalizationohitconstrained supply. In the polymer businesslestolumes increased
in 2011 as compared to 2010 the improved margitisdriirst half of 2011 were eroded in the facgiwing global and
European macroeconomic concerns through the séwihdf 2011. During the fourth quarter of 2011sthias exacerbated
by heavy destocking across the chain towards theged. New olefin and polymer capacity in the MéHast, which has
come online in the last three years, had no didgereffect on our markets primarily due to congdihealthy demand
growth for polyolefins globally and particularly fsia. As in the prior year the ongoing focus ol costs was maintained
in 2011. Despite increased maintenance to tarjabildy improvements in the medium term our ouéfixed costs were
only marginally higher than in 2010.

Chemical Intermediates
Revenue.Revenue in the Chemical Intermediates segmergased by €858.1 million, or 9.6%, to €9,775.4 ionill
for the year ended December 31, 2011, as compar@8l,917.3 million for the year ended December2B10. The increase

in revenues in 2011 is primarily due to increasadssprices driven by higher raw material costadhl as compared to
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2010. The Oligomers business experienced an iretieaglumes in most product lines and regionsvasall market
demand improved. Oxide sales volumes also increas@ll as compared to 2010 following a stronst §ix months of
2011. Phenol sales volumes decreased in 2011 gsacedhto 2010 primarily due to planned shutdown&ritwerp and
Mobile during 2011; whereas there was only onemmanshutdown in 2010 at Gladbeck. Nitriles volumese down in
2011 as compared to 2010 as markets weakened a$psmivards the end of 2011.

EBITDA before exceptionalE£BITDA before exceptionals in the Chemical Intediates segment decreased by
€119.9 million, or 12.0%, to €877.6 million for tigear ended December 31, 2011 as compared to €88lidn for the year
ended December 31, 2010. The Chemical Intermedsaigment experienced an overall decrease in mailgmso a
softening of demand in the second half of 2011amspared to the 2010. However the Oligomers busiergerienced
higher margins and sales volumes as strong maekaidd enabled upward movements in prices in masgugts, although
there was some downward pressure on margins anthef 2011. The Oxide business also experiencéth@mvement in
margins driven by higher sales volumes and incckasargins especially in the glycol market. Duririi 2 the Nitriles
business experienced a significant decrease ininsaig/lowing a weakening in the end markets fergtoducts which also
led to lower sale volumes in 2011 as compared 1®2The Phenol business experienced a decreasa gin® primarily as
a result of lower sales volumes due to the plak@dierp and Mobile shutdowns, although this wagiplly offset by
higher phenol margins flowing from the export besis. The decrease in EBITDA was also a resulteofvbaker U.S.
dollar, which depreciated approximately 6% agaihsteuro in 2011 which negatively impacted the ltssf the U.S. dollar
reported businesses. In addition the EBITDA beteeptionals for the year ended December 31, 28d0des the results
of the ChlorVinyls, Fluor and Films business whigére disposed of in 2010, but contributed €39.Tionilto the EBITDA
before exceptionals for the year ended Decembe2(RI.

Liquidity and Capital Resources
Capital Resources

Our historical liquidity requirements have arisemarily from the need for us to meet our debt &erv
requirements, to fund capital expenditures forgbeeral maintenance and expansion of our produfaiglities and for new
facilities, and to fund growth in our working cagdit

Our primary sources of liquidity are cash flowsnfroperations of subsidiaries, cash on our balaheetsand
borrowings under the Securitization Program. Oulitatbo generate cash from our operations depemdfiture operating
performance, which is in turn dependent, to sontergxon general economic, financial, competitivarket, legislative,
regulatory and other factors, many of which areolelyour control.

We believe that our operating cash flows, togettitr the cash resources and future borrowings utiaer
Securitization Program, will be sufficient to fundr working capital requirements, anticipated cp@kpenditures and debt
service requirements as they become due, althdugimtay not be the case.

Financing Arrangements

In February 2012 the Group issued $1.0 billion 28&8ior Secured Notes and €500.0 million floatistg 2019
Senior Secured Notes. In May 2012 the Group is$7&& million 2020 Senior Secured Notes and Serégufd Term
Loans totaling $3,025 million. The net proceedsrfithe 2019 Senior Secured Notes and the 2020 Sgatured Notes and
the Existing Secured Term Loans were used to rapaf the remaining indebtedness under the 20Xd8&ecured Credit
Facilities.

The Group also has a €1,200 million SecuritizaBooagram in place, which matures in December 2014.

The Group has a €250.0 million LC Facility. Undee terms of the facility the Group undertakes twvjte cash
collateral to cover any letters of credit, guarastdonds or indemnities issued under the facility.

As of December 31, 2012, we had a total of €731illiom aggregate principal amount of 2015 Senioci8ed
Notes, €2,044.5 million aggregate principal amafr2016 IGH Notes, €1,256.2 million aggregate pgpatamount of 2019
Senior Secured Notes and €586.1 million aggregateipal amount of 2020 Senior Secured Notes ontktey. After giving
pro formaeffect to the Transactions, we wilhter alia, have the following debt outstanding: (i) €1,03aillion of the euro
denominated 2016 IGH Notes, (ii) €1,256.2 milliaqgeegate principal amount of 2019 Senior SecuretéNdiii) €586.1
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million aggregate principal amount of 2020 Seniec@ed Notes, (iv) the notes and (v) €3,112.9 amllSenior Secured
Terms Loans (including the New Senior Secured Tlepans).

Please see “The Transactions” and “Descriptiontloéoindebtedness”.
Capital Expenditures

As part of our strategy to focus capital investraent improving returns, we have instituted meastoesnsure the
most efficient uses of capital investment. We idtemmanage capital expenditures to maintain oliriweested asset base.

During the years ended December 31, 2012, 201264d and for the three months ended March 31, 204t3,
capital expenditures analyzed by business segmenst &s follows:

For the
three
months
ended
March
31, For the year ended
2013 December 31,
2010
2013 2012 2011 (as restated)
(€ in millions)
O&P NOMh AMEIICA ...cccii it 99.1 1417 52.8 44.6
O&P EUIOPE ..ottt ettt e e e e e e e e e e s aaa e e e e eeaamaraaeeeens 32.3 122.4 113.0 63.0
Chemical INterMEdIAtES ...........c.vvvvivvtcmmmmmee e ie e e e e e e e e e e e e e aeaaaaeaens 28.4 197.0 175.6 106.5
CoNtiNUING OPEIALIONS. ... ..uuviiiiiiiiieeeeee s e s e et e e e e e s es s er e e e e reeaeeeeseennnns 159.8 461.1 3414 214.1
Refining (prior t0 diSPOSal)......ccooii i — — 548 130.2
LI ] 7= Y PR 159.8 461.1 396.2 344.3

The main capital expenditures in the three moatided March 31, 2013 were the purchase of a feddptpeline
in Texas, USA and an expansion of a furnace witténO&P North America segment and a turnaroundiwitie O&P
Europe segment at Lillo, Belgium. In addition therags some further capital expenditure on the faadilon of the ethylene
terminal project in Antwerp, Belgium within the Ghizal Intermediates segment. The remaining capipénditure related
primarily to sustenance expenditure.

During 2012 there was a scheduled cracker turnarand a new furnace expansion at the ChocolateBsiy®
within the O&P North America segment and turnaraunithin the O&P Europe segment at the Rafnes, ldgrand Lavéra,
France sites together with a benzene pipeline repaiavéra and a G4 cracker outage at the Granggm8cotland site. In
addition there was further capital expendituretandthylene terminal project in Antwerp, Belgiunthin the Chemical
Intermediates segment. The remaining capital expumedrelated primarily to sustenance expenditure.

During 2011 there were scheduled turnarounds withénRefining, O&P Europe and Chemical Intermediate
segments at the Grangemouth, Lavéra and Kolnaités scheduled cracker turnaround within the O&RINAmMerica
segment at Chocolate Bayou. In addition there witigli spend on the new ethylene terminal in Anfvierthe Chemical
Intermediates segment. The remaining capital expaedelated primarily to sustenance capital exjiteine. Capital
expenditures in the Refining segment occurred paduly 1, 2011.

During 2010 there were scheduled turnarounds withénRefining, O&P Europe and Chemical Intermediate
segments at the Grangemouth, Lavéra and Kolnaités scheduled cracker turnaround within the O&RHINAmerica
segment at Chocolate Bayou. In addition there witigli spend on the new ethylene terminal in Anfv@rhe remaining
capital expenditure related primarily to sustenacaggtal expenditure.

We expect that our aggregate capital expenditur@d@a3 will be approximately €500 million which indes

growth capital expenditure relating largely to g in the O&P North America, Oxide and Oligomeusinesses and
maintenance expenditures (including turnarounds)sacthe Group’s manufacturing facilities.
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Working Capital

We anticipate that our working capital requiremenmitsvary due to changes in raw material costsiohtaffect
inventory and account receivables levels, and salksnes. Working capital levels typically develiogine with raw
material prices, although timing factors can affemtvs of capital. We expect to fund our workingpital requirements with
cash generated from operations and drawings unde$ecuritization Program.
Cash Flows

During the years ended December 31, 2012, 2012@1d, our net cash flow was as follows:

For the
three
months
ended
March 31,
2013 For the year ended December 31,
2010
2013 2012 2011 (as restated)
(€ in millions)
Cash flow from operating activitieS..........cecmmeeerererimmriiiiiiiinnieeeeen 136.7 1,129.8 1,164.3 1,055.1
Cash flow from investing activities ...........ccccvvvvvviviceriiciiiic e, (157.9) (452.5) 294.1 83.2
Cash flow from financing activitieS..........cceeevrveviviiieeriiiiiiiee e, (174.2) (22.0) (1,478.4) (1,208.4)

Cash flows from operating activities

Net cash flow from operating activities was ananf of €136.7 million for the three month periodded March 31,
2013 (inflow of €214.6 million in the three montlisded March 31, 2012). The inflow was due to ttoditpgenerated from
operations, partially offset by working capital fiotvs of €256.5 million in the three month periaal{flow of €226.1
million in the three months ended March 31, 20TRe working capital outflows in the first quartdra®13 and 2012 reflect
the typical seasonal outflow the Group experiemaédle first part of a year as business picks tgr diie seasonal lows at
the end of the fourth quarter.

Net cash flow from operating activities was anamflof €1,129.8 million for the year ended Decentkier2012
compared to €1,164.3 million for the year endedddawer 31, 2011. The decrease in operating casls fieag primarily due
to a decrease in profitability of the businessmiy012 largely offset by improvements in workirapital. There were
working capital outflows of €31.7 million in 201®mpared to outflows of €506.3 million in 2011. Ranaterial prices were
relatively flat across the year in 2012 comparethé&olarge increases seen in 2011.

Net cash flow from operating activities was anamflof €1,164.3 million for the year ended Decentdier2011
compared to €1,055.1 million for the year endedddaner 31, 2010. The increase in operating castsfleas primarily due
to the improved profitability of the business dgri2011. There were working capital outflows of €308iillion in 2011
compared to outflows of €428.6 million in 2010. Therking capital outflows in 2011 were largely doehe increases in
raw material prices and increased levels of busiaetivity experienced across the Group as a rebthie improved
economic conditions during 2011.

Taxation payments of €14.5 million were made mttiree months ended March 31, 2013 (paymentslf€1
million in the three months ended March 31, 2012 payments in the three months ended March 313 péimarily
reflect prepayments made to the tax authoritighénJS and Canada.

Taxation payments of €229.3 million were made mybar ended December 31, 2012. These paymentarpyim
reflect payments made in the U.S. and Canada.

Taxation payments of €134.9 million were made mybar ended December 31, 2011. These paymentarpyim
reflect payments made in the U.S., Canada and €ranc

Taxation payments of €91.5 million were made inybar ended December 31, 2010. These paymentsrijyima
reflect payments made in the U.S., Canada and Balgi
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Cash flows from investing activities

There were no other significant cash flows fromesting activities in the first quarters of 20131&012 other than
the acquisition of property, plant and equipmeetdirto the “Capital Expenditure” section).

During the year ended December 31, 2012, the Gnuage a €0.2 million taxation settlement paymemelation to
the Films business which was disposed of in 2010.

On July 1, 2011, the Group successfully completedRefining Divestiture, upon completion of whitie tGroup
received €674.2 million cash consideration (aftgremses). Subsequently, in October 2011, the Gpaighour counterparty
to the Refining Divestiture an amount equal to £18illion out of cash on hand as part of the cortigteadjustment
mechanics.

In the year ended December 31, 2011, the Groujivexteeferred proceeds of €6.0 million in relattorthe sale of
the fluorochemicals business.

During the first quarter of 2010, the Group disgbeéthe ChlorVinyls and Compounds Switzerland basses to
Kerling plc, a new holding company formed to congbiagether INEOS Enterprises, ChlorVinyls and tHEDOS
Norwegian Polymers business. The Group received@ilion cash consideration from the disposaiha&f ChlorVinyls
business. As part of the disposal transaction(itweip transferred the €160.0 million INEOS Vinylstis to Kerling,
together with gross pension liabilities of €197.iflion.

On March 31, 2010, the Group completed the saits duorochemicals business (part of the INEOSoFlbusiness
unit) to Mexichem SAB de CV for gross proceedsmgraximately $350 million.

In September 2010, the Group disposed of the Hinsiness to Bilcare AG for gross proceeds of €96ami Cash
balances transferred with the businesses dispdsedre €8.8 million.

Cash flows from financing activities

Interest payments of €167.9 million were madéimthree month period ended March 31, 2013 (€20dl@n in
the three months ended March 31, 2012). The istt@@yments during the first three months of 2@18te to monthly cash
payments in respect of the Senior Credit Facilisesni-annual interest on the Senior Notes and Pailldr Fixed Rate
Notes and quarterly interest payments on the 2Qt6 Eloating Rate Notes. The interest paymentadutie first three
months of 2012 relate to monthly cash paymentespect of the Senior Credit Facilities and semiahmterest on the
Senior Notes. In addition the Group paid €59.0iamilof accrued PIK interest in the first quart€2012 as a result of the
prepayment made on the Term Loans from the procafatie Senior Secured Notes due 2019.

The Revolving Credit Facility was cancelled in M2312 as a result of the redemption of the Seréwilfies
Agreement. In the three months ended March 312 204 Group made a drawdown on the Revolving Crealiility of
€136.0 million.

The Group made no repayment or drawdown on oR#teivables Securitization Facility during the ghneonths
ended March 31, 2013 (€50.6 million drawdown inttimee months ended March 31, 2012).

The Group made a quarterly installment repaym&g6@ million on the Senior Secured Term Loansrduthe
three months ended March 31, 2013 (no schedulexymggnts in the three months ended March 31, 2012).

Interest payments of £€672.7 million were made enybar ended December 31, 2012 (December 31, 2011:
€654.8 million). The interest payments during 2@diate to monthly cash payments in respect of #reéd® Secured Term
Loans, the 2010 Senior Secured Credit Facilitiestha Securitization Program, semi-annual intesaghe 2015 Senior
Secured Notes, 2020 Senior Secured Notes and @0i&IGH Notes and quarterly interest paymentther2019 Senior
Secured Notes. In addition the Group paid €146lRamiof accrued PIK interest as a result of thgasgments made on the
term loans under the 2010 Senior Secured Credilittescfrom the proceeds of the Existing Senioc@ed Term Loans,
2019 Senior Secured Notes and the 2020 Senior &bkblotes. The interest payments during 2011 réateonthly cash
payments in respect of the 2010 Senior SecureditTradilities and the Securitization Program anahisennual interest on
the 2015 Senior Secured Notes and the 2016 IGHsSNbteaddition during 2011 the Group paid €30.7iamilof accrued
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PIK interest as a result of the prepayment madihemnerm loans under the 2010 Senior Facilitiese@grent from the
proceeds of the Refining disposal.

The Group made a repayment of €293.0 million orréwelving credit facility under the 2010 SeniorcHities
Agreement during 2012 (December 31, 2011 €43.4anjlDecember 31, 2010 €239.8 million) and a repayhof
€194.5 million (December 31, 2011 repayment of £68illion, December 31, 2010 drawdown of €119.7liomnl) on the
Securitization Program during 2012. The revolvingdd facility under the 2010 Senior Facilities Agment was cancelled
in May 2012 as a result of the redemption of th&®8enior Facilities Agreement.

In February 2012 the Group issued $1.0 billion 28&8ior Secured Notes and €500.0 million floatistg 2019
Senior Secured Notes, resulting in a combined odkiw of €1,262.5 million. The proceeds of the 808enior Secured
Notes were used to repay senior debt of €1,231Ibm{plus the associated PIK interest of €59.0iom). In May 2012 the
Group issued $775 million 2020 Senior Secured Natesthe borrowings under the Existing Senior Satdierm Loans
totaling $3,025 million, resulting in a combinedshanflow of €2,875.6 million. The net proceedsnfrthe 2020 Senior
Secured Notes and the Existing Secured Senior Teans were used to repay all of the outstanding teen and revolving
credit facility indebtedness under the 2010 SeRauwilities Agreement, including the associated Pitérest of
€87.2 million. The Group paid associated debt ismsts of €91.7 million in relation to the issuelué 2019 Senior Secured
Notes, the 2020 Senior Secured Notes and the bimgswinder the Existing Senior Secured Term Loammd the year
ended December 31, 2012. Debt issue costs of €4illiGdn were paid in the year ended December 31,136 relation to a
25bps deferred consent fee payable to the 201®@SEacilities Agreement holders, following the issaf the 2015 Senior
Secured Notes in May 2010.

During the year ended December 31, 2012 the Grageracheduled repayments under the Existing S8eicured
Term Loans of €17.9 million. During the year endtember 31, 2011 the Group made scheduled repaymeder the
2010 Senior Facilities Agreement of €39.9 milli@uring the year ended December 31, 2010 the Gragerscheduled
repayments under the 2010 Senior Facilities Agreemie€74.6 million, together with a voluntary rgpzent of
€200.0 million.

On July 29, 2011, we used the net cash proceenstfre Refining Divestiture along with cash on hémd
permanently repay €646.1 million of term loans thelassociated €30.7 million of PIK interest untther2010 Senior
Facilities Agreement.

The Company made dividend payments of €25.0 milliothe year ended December 31, 2012 (Decembe2(R1L,:
€13.8 million, December 31, 2010: €23.0 million).

Net debt

Total net debt as at March 31, 2013 was €6,50%1l®m(December 31, 2012: €6,164.1 million). TGeoup held
net cash balances of €1,034.3 million as at Madg2813 (December 31, 2012: €1,235.4 million) whittiuded restricted
cash of €221.3 million used as collateral agaiasikiguarantees and letters of credit. The Groupakadability under
undrawn working capital facilities of €290 milli@as at March 31, 2013.

Total net debt as at December 31, 2012 was €6,16¥lidn (December 31, 2011: €6,084.4 million). TGeoup
held net cash balances of €1,235.4 million as aeber 31, 2012 (December 31, 2011: €582.4 millamth includes
restricted cash of €218.8 million used as collategainst bank guarantees and letters of credé.Gioup had availability
under the Securitization Program of €200.0 milleznat December 31, 2012. The revolving credititgaiinder the 2010
Senior Facilities Agreement was cancelled in May28s a result of the redemption of the 2010 Sdraailities
Agreement.

Total net debt as at December 31, 2011 was €6,084lidn (December 31, 2010: €6,851.4 million). TGeoup
held net cash balances of €582.4 million as at Bes 31, 2011 (December 31, 2010: €599.2 millidhe Group utilized
€456.4 million (including ancillary facilities) dhe €754.2 million (December 31, 2010: €797.8 wiil)i revolving credit
facility under the 2010 Senior Facilities Agreemastat December 31, 2011 (December 31, 2010: €538i@n). As at
December 31, 2011 the Group had accrued PIK iritefe&l45.2 million (December 31, 2010: €148.7 ioil).

The Group entered into two interest rate caps iy MMH 2 to hedge the variable interest rate expssamehe
€500.0 million of floating rate 2019 Senior SecuiNmtes. The interest rate caps have a strike pfide25% per annum,

76



which is in line with the EURIBOR floor on the fltiag rate 2019 Senior Secured Notes of 1.25% peuran These
derivative instruments expire in May 2015.

For additional information about our past hedgirsgnsactions and derivative financial instrumergs, ote 25 to
the audited consolidated financial statementsuohedl elsewhere in this offering memorandum.

Off-Balance Sheet Arrangements

We use various customary off-balance sheet arraegtsnsuch as operating leases, to finance oundsssiNone
of these arrangements has or is likely to have temaheffect on our results of operations, finahciondition or liquidity.

Quantitative and Qualitative Disclosures About Market Risk

In the ordinary course of our business, we are sagdo a variety of market risks arising from flations in
foreign currency exchange rates, interest ratescamimodity prices. To manage these risks effegtjweé may enter into
hedging transactions and use derivative finanogtkiuments, pursuant to established internal gmieeland policies, to
mitigate the adverse effects of these market ridlesdo not enter into financial instruments fodtre or speculative
purposes.

In the case of commodities, this exposure printjiises from movements in the prices of the femrks we
require to make our products. To manage this exposie generally acquire raw materials and seisffied products at
posted or market-related prices, which are typjcsdit on a quarterly, monthly or more frequent oasiine with industry
practice. We seek to minimize reductions in ourgirex by passing through feedstock cost increaseartgustomers
through higher prices for our products.

Our cash flows and earnings are subject to exchaatgdluctuations. In our Refining Business, whiah disposed
of in connection with the Refining Divestiture, theces of finished products and of the underlyiay materials are
primarily denominated in U.S. dollars, whereas athier costs are largely denominated in euro antisBppounds. In our
European petrochemical business, product pricesmiadeedstock costs and most other costs arendieated in euro and
British pounds. From time to time, we may enteo iftreign currency exchange instruments to mininttieeshort-term
impact of movements in foreign exchange rates.

Critical Accounting Estimates and Judgments

We have reviewed our selection and applicationriofcipal accounting policies and related finandisiclosures.
The preceding discussion of past performance isthapon our consolidated financial information, ethhas been prepared
in accordance with IFRS. Our significant accounfatjcies are described in note 1 to the auditetsabdated financial
statements, included elsewhere in this offering mramdum. The application of these accounting pedicequires that
management make estimates and judgments. On aingrgsis, we evaluate our estimates, which arecbas historical
experience and market and other conditions, aresenmptions that we believe to be reasonable. Aetgalts may differ
from these estimates due to actual market and othlitions, and assumptions being significantffedent than was
anticipated at the time of the preparation of tretemates. Such differences may affect our firdmreisults. We have
chosen to highlight certain policies that we coesictitical to the operations of our business amdienstanding our
consolidated financial information. These polidiese been discussed and agreed upon with our cardinhittee. We
believe the following estimates affect the applmaibf our most critical accounting policies anduize our most significant
judgments.

The following areas are considered to involve aifigant degree of judgment or estimation (thistisecshould be
read in conjunction with note 31 to the consoliddtaancial statements of INEOS Group Holdings @&#of and for the
years ended December 31, 2012 and December 31, @9d With note 33 to the consolidated financiateshents of INEOS
Group Holdings plc as of and for the year endedelbder 31, 2010, included elsewhere in this offenreggnorandum).

Fair Value Measurement on Business Combination

The amount of goodwill initially recognized as auk of a business combination is dependent omltbeation of
the purchase price to the fair value of the idatile assets and liabilities acquired. The deteation of the fair value of the
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acquired assets and liabilities is to a consideraktent based upon management’s judgment, amdates and assumptions
made.

Allocation of the purchase price affects the resaftthe Group as intangible assets are amortizedtheir
estimated useful lives, whereas goodwill is not gimed. This could lead to differing amortizatiomacges based on the
allocation to indefinite and finite lived intangéhssets.

On acquisition of a business, the identifiablengiale assets may include customer contracts, Buesto
relationships and preferential supply contracte Hir value of these assets is determined by digauy estimated future
net cash flows generated by the asset. The usfferfedit estimates and assumptions for the expeasbf future cash
flows and the discount rate would change the vidnaif these intangible assets.

Taxation

Management is required to estimate the tax payal#ach of the jurisdictions in which the Group @tes. This
involves estimating the actual current tax changeredit, together with assessing temporary diffees resulting from
differing treatment of items for tax and accountngposes. These differences result in deferredsagts and liabilities,
which may be included on the consolidated balaheetsof the Group. Management has performed assmsat as to the
extent to which future taxable profits will allowe deferred asset to be recovered. The calculafitre Group’s total tax
charge necessarily involves a significant degreestimation in respect of certain items whose ta@attnent cannot be
finally determined until resolution has been reachiéh the relevant tax authority, or, as appragrishrough a formal legal
process.

The Group has, from time to time, contingent tabilities arising from trading and corporate trarems in the
United Kingdom and overseas jurisdictions. Afteprgpriate consideration, management makes provfsiotihese
liabilities based on the probable level of econoloss that may be incurred and which is reliablyasmgable.

The breadth of the Group’s structure with operatimnmany geographic locations makes the use mhatts and
assumptions more challenging. The resolution afésss not always within the control of the Gromg @an be reliant upon
the efficiency of the legal processes in the raléyarisdictions in which the Group operates, agdaesult issues can, and
often do, take many years to resolve.

Post-Retirement Benefits

The Group operates a number of defined benefit@ogtioyment schemes. Under IAS 19 Employee Benefits
management is required to estimate the present wdlithe future defined benefit obligation of eaflthe defined benefit
schemes. The costs and year-end obligations urdieed benefit schemes are determined using aetueluations.

Provisions

Provisions are recognized for the cost of remeatiatvorks where there is a legal or constructivegattion for such
work to be carried out. Where the estimated olibigearises upon initial recognition of the relatexbet, the corresponding
debit is treated as part of the cost of the relat=®t and depreciated over its estimated uséful li

Other provisions are recognized in the period wihbacomes probable that there will be a futurdlowtof funds
resulting from past operations or events that aareasonably estimated. The timing of recognitemuires the application
of judgment to existing facts and circumstances¢chkvban be subject to change.

Estimates of the amounts of provisions recognizedased on current legal and constructive req@nts,
technology and price levels. Because actual outfloan differ from estimates due to changes in laggylations, public
expectations, technology, prices and conditiond,cam take place many years in the future, the/iceyamounts of
provisions are regularly reviewed and adjustedke taccount of such changes.
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Impairment Reviews

IFRS requires management to test for impairmegoofdwill and other intangible assets with indeéifives, on an
annual basis, and of tangible and intangible asgigtsfinite lives if events or changes in circuarstes indicate that the
carrying amount of an asset may not be recoverable.

An impairment test requires an assessment as ttheshthe carrying value of assets can be supponsteis
recoverable amount. Management calculates the eeable amount based on the net present value dditilve cash flows
derived from the relevant assets, using cash flmjeptions which have been discounted at an apatepdiscount rate.

In calculating the net present value of the fuash flows, certain assumptions and estimatesgtéred to be
made in respect of highly uncertain matters, sigcimanagement’s expectations of future margins, groates of various
revenue streams and long-term growth rates.

For the purpose of impairment testing (when reql)ireo assess whether any impairment exists, essae made
of the future cash flows expected to result frombke of the asset and its eventual disposal. Aotiteomes could vary
significantly from such estimates of discountedifatcash flows. Factors such as changes in thegdamse of buildings,
plant or equipment, or closure of facilities, thhegence or absence of competition, lower than eéggexsset utilization from
events, such as unplanned outages, strikes anddnes, technical obsolescence or lower than aated sales of products
with capitalized intellectual property rights, cduksult in shortened useful lives or impairmerita@ges in the discount
rates used could also lead to impairments.

Segment Aggregation

IFRS 8 “Operating Segments” permits two or morerafpeg segments to be aggregated into one foratisck
purposes when individual segments have charaétsrisb similar that they can be expected to hasergmlly the same
future prospects. Management applies this judgméen aggregating the businesses within the Cherriteimediates
segment. In doing so they take into account thabtlsinesses all have similar economic charadteyistimilar products,
services and types of customers and similar pasiceyfinancial performance.
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INDUSTRY AND MARKET OVERVIEW

Certain parts of the projections and other infoifaraset forth in this section have been derivedhfexternal
sources including reports of Nexant and PCI Acrigtda Limited, each an independent consultanti ¢hemical industry,
among others. Industry surveys and publicationgggly state that the information contained thefeis been obtained
from sources believed to be reliable, but thatab@uracy and completeness of such informationtigumaranteed. We
believe that these industry publications, surveysfarecasts are reliable but we have not indepehdeerified them and
cannot guarantee their accuracy or completeness:Hstorical and Current Market and Industry Déata.

Overview

The petrochemicals markets comprise all produatset from crude oil and natural gas, and inclulidins,
polymers and various petrochemical chemical inteliate products directly or indirectly derived fratefins. We
participate in the majority of these market segmentth a significant proportion of our profitalylibeing derived from the
chemical intermediates sector.

Natural Gas Other Inputs

\ \

Polyolefins &

Crude Oil = Oil Refining Chemical Es‘é‘”;f_g(‘jﬁgs&

Intermediates

Refining Cracking Polymerization and
%o Other Processes  /
g 20

Petrochemicals

In the refining industry, crude oil is refined irkanumber of products, including naphtha and ligpgttoleum gas, a
significant proportion of which is used as feedktfmr the production of olefins, such as ethylend propylene. In turn, a
significant portion of these olefins are used a&sl§tock for the manufacture of polymers and petotbal derivatives, such
as chemical intermediates.

Olefins are the basic building blocks used to @@atariety of petrochemical products. Petrochelmiage widely
used in consumer and industrial applications ranffiom plastics and packaging to construction arghreetics. Owing to
their physical properties and affordability, petremicals and their derivatives continue to replacee traditional materials,
such as metal, glass, ceramics and wood, in amekpalist of end-use applications.

Chemical intermediates are high value-added chémpioducts used as key components in a wide vaokety
consumer and industrial products. The chemicatimeliates industry is less cyclical than the okefirdustry; however,
demand for chemical intermediate products is adigdly trends in demand in the various industrias @ahe end users of the
products.

The industry overview detailed below summarizesaihibook for our key activities in the petrocheniaad
chemical intermediates industries.

Olefins & Polyolefins
Overview

Olefins are the basic building blocks used to @@atvide variety of petrochemical products. The d&lefins
manufactured by the petrochemical industry areletteyand propylene and these olefins are in tued ts produce
polyolefins and other olefin derivatives, such #e/kene oxide, acrylonitrile, vinyl chloride monomeumene and oxo-
alcohols. Butadiene, benzene and other aromatécsmaproducts of olefin manufacture, produced prin&om steam
cracking of naphtha. Polyolefins is the term useddllectively describe polypropylene and polye#mg polymers, the
world’s most widely used plastic materials. Polfinle are manufactured by the process of polymedravhereby
individual molecules of ethylene and propyleneaggregated in polymer chains.
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Manufacturing

Olefins are produced primarily by the steam craglohhydrocarbon feedstocks. In steam crackinggsegus or
liquid hydrocarbon feed, such as naphtha, liqugfietloleum gas or ethane, is diluted with steamtaiedly heated in a
furnace without the presence of oxygen. Typicdlg, reaction temperature is very high, at arour@@5but the reaction is
only allowed to take place very briefly. In modenacking furnaces, the reaction time is furthewce to milliseconds,
resulting in gas velocities faster than the spdesbond, to improve yield. After the cracking termadare has been reached,
the gas is quickly quenched to stop the reactiantiansfer line heat exchanger. The products mexdiin the reaction
depend on the composition of the feed, the hydbmrato-steam ratio and on the cracking temperatndefurnace residence
time.

Light hydrocarbon feeds, such as ethane, liqugfetdoleum gas or light naphtha, yield product streaich in the
lighter alkenes, including ethylene, propylene bathdiene. Heavier hydrocarbon feeds (full-rangfeeavy naphthas, as
well as other refinery products) yield some of thpsoducts too, but also yield products rich imaeitic hydrocarbons and
hydrocarbons suitable for inclusion in gasolinéusl oil. Higher cracking temperatures (also reddrto as higher levels of
“severity”) favor the production of ethylene anchkene, whereas lower cracking temperatures (losvels of “severity”)
produce higher amounts of propylene, C4-hydrocastaomd liquid products.

Depending on feedstock, varying levels of ethylgmepylene and other by-products are achieved.rgtipaoduces
the most ethylene but the least propylene. Napptbduces substantially less ethylene, roughly dive-bf that of ethane,
but produces more propylene and significantly mimrg@roducts.

Product Yields by Feedstock
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The main polyolefins are the thermoplastics, pdiyktne and polypropylene, which are produced by the
polymerization of the olefin monomers ethylene anopylene, respectively. While the majority of petlyylene and
polypropylene are homopolymers (a combination efshme monomers), a growing proportion is copolgmg@olymers
that are produced from a combination of two or moomomers).

Polyolefins are produced using a number of diffeteohnologies that are widely available, includarg high-
pressure process and three low-pressure proceslesign, Slurry and Gas Phase). All of the techgigs are constantly
being adapted to improve product qualities and eegquroduction costs. For commodity products, predumm modern scale
technology, the cost structure of these technofoigisimilar. Increased cost structures for prauyisipecialty products are
typically justified by premium margins.

The following is a summary of the four processes:
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High-Pressure Process.

This was the original process used to produce gojlene and is still in use today. This process fiee radical
polymerization that does not require the use ddtalgst, operating at pressures above 1,000 anal 8500 bar and
temperatures from 150° to 340°C. Originally coneéddh a high-pressure autoclave, current proceases
commonly use a tubular reactor. This process id tsproduce low-density polyethylene, characterizg long-
chain branching, considerable flexibility and diarBecause of the high-pressures involved, thiegss involves
higher risk than low-pressure processes and rexjaikpensive and specialized equipment; consequéatber
high-pressure processes have been constructedantrgears.

Low-Pressure Processes.

These processes typically operate below 200 bahawne lower capital intensity but require the dia catalyst. In
addition, it is common to add a comonomer (butenteeaene in the case of polyethylene, and ethyiletlee case
of polypropylene) to tailor the resultant polymeojperties.

» Solution Process.This process operates at temperatures above thiegnebint of the polyolefin (above
130°C for polyethylene and above 140°C for polygtepe) and employs metallocene or Ziegler-Natta
catalysts and a solvent to dissolve the growingmel chains. This process is best suited to make-tensity
polyethylene (having very few chain branches, &odé branches that do exist are short—only a fetoca
atoms in length) and linear low-density polyethg@éhaving many short-chain branches, which may be
contrasted to low-density polyethylene with manygechain branches). Solution processes have thitydbi
produce narrow molecular weight distribution pobfais.

»  Slurry (or Suspension) Processlhis process is a continuous low temperature (@5>C, 20-35 bar for
polyethylene or 60°-85°C, 35-50 bar for polypromg process in which polymer forms as a solid plarin
the presence of a catalyst while suspended irualigjurry. In the case of polyethylene, the polyixegion
takes place in an inert liquid carrier such asusabe. In the case of polypropylene, the polyméonaakes
place in liquid hexane, heptane, or even liquicbgtene monomer. When propylene is utilized as treer
liquid, the process is often referred to as “bulkry.” The carrier liquid serves to aid in the reval of heat as
it carries the growing polymer particles through teaction process. The catalyst may be chromiusilica
(polyethylene only), Ziegler- Natta, or metallocembe reactor may be a stirred tank or a pipe-leagtor, in
either case jacketed to aid in removal of the béataction. One or more reactors may be placegiies to
broaden the molecular weight distribution and proedbimodal polyolefins. This process is best suibed
making high-density polyethylene and homopolymdypmpylene. One advantage of this process ovesroth
high-density polyethylene processes is the alititnake rapid grade transitions, which makes itigaarly
well suited to the manufacture of specialty poly&the products.

* Gas Phase.As the name implies, polymerization occurs with sbid polymer particles produced on a
heterogeneous catalyst in the gas phase. Likduy process, the catalyst may be chromium ocsasili
(polyethylene only), Ziegler-Natta, or metallocehrethe reactor, the growing polyolefin particlee duidized
and cooled by the gaseous reactants and/or nitregeub-fluidized and mechanically agitated. Lejui
monomer may be added and flashed to aid in thevahod heat. The reaction takes place at low teripee
(80°-100°C for polyethylene and about 60°-85°Cgdolypropylene) and pressure (15-35 bar). A gasghas
process has advantages over slurry and solutiaregses in that the heat of reaction is very effebti
removed and operates with lower hydrocarbon inwgggoln addition, high-ethylene content copolymafrs
polypropylene can be produced in this process. pittisess is best suited to the manufacture oflitose
density polyethylene, high-density polyethylene alidypes of polypropylene, including homopolymer,
random copolymer, impact copolymer and soft thetasijc polyolefin.

Post polymerization, any catalyst is deactivated,golyolefin is freed of any solvent, unreactechomer or liquid

diluent, and the resulting polyolefin flake or croiis combined with additives and extruded intogtslprior to sale to
downstream fabricators.

Several of these technologies have recently beapted to run multiple reactions in series, yieldingroduct with

a wider bi-modal molecular weight distribution tipabvides superior strength or unique charactesstiich as high-impact
resistance.
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All polyolefin groups participate in mature markeatsd therefore larger plants of all process teatgiek are being
built with capacities of 200,000-500,000 tonnesymar.

Feedstock

The predominant feedstock for Europe and North Bagt is naphtha. The Middle East predominanthysus&Ls,
although there is very little very low cost eth@wailable for new crackers, which are designedaclca range of the
heavier NGLs (i.e., propane, butane and heaviedesates). These feedstocks are tradable as ffidethas have a
significant opportunity value, which earlier traeshof essentially “distressed” ethane did not (@thia not practically
tradable as a fuel). North American crackers hdways had considerable in-built feedstock flexiyilienabling operators to
select the most economic feedstock (be it NGLsaphtha) on the day. The recent widespread exphmitaf shale gas has
caused fuel gas prices to fall well below thosetbEr regions and has also given rise to an abuedafnassociated NGLs
(mainly ethane and propane). These NGLs are clyrawnailable to local cracker operators at a fathf the equivalent
cost of naphtha, thus bestowing a large commeadahntage on North American NGL-based cracker operaNGLs are
now the predominant feedstock for North Americagckers, and this situation is expected to prewaaitiie foreseeable
future.

Ethylene Source by Feedstock
2012—Estimated
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The prices of naphtha and NGLs are influenced byerous factors, including the balance between supmd
demand, oil and gas prices, and geopolitical factBecause gas is not as readily transportablegegtwegions as oil, and
the amount of interregional trade in gas is theeefonited, gas prices tend to vary by geograpbagian. In the current
environment of relatively high oil prices, olefiadilities located in the Middle East enjoy the attege of direct access to
gas feedstocks, which are priced lower than naptalucers who are back-integrated to refinerie® fthe ability to
capture margins across the value chain and to gaifeedstock types.

The relative costs of the various raw material sesiiin the manufacture of ethylene, compared teentfully
delivered Northwest European pricing for ethylereas follows:
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World Ethylene Manufacturing and Delivered Cost Conpetitiveness
Q1 2013
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According to Nexant, worldwide demand for petrociehproducts has grown at a rate greater thagrineth rate
of GDP over the last 15 years, reflecting in phet dngoing substitution of thermoplastics for ofinelustrial materials,
including paper, wood, glass and metal, and thegh& consumption patterns of developing natiblexant projects
demand growth for petrochemical products to be maideas compared to historical levels, but nonetiseio grow slightly
faster than GDP on a worldwide basis as this patietr matures in established markets, and desgiteghemical growth
rates which can be below GDP growth rates for oefeoducts in North America and Western Europaw®en 2012 and
2017, Nexant projects GDP to grow at an averageargrowth rate of 3.1% in North America, 2.3% ireStern Europe
and 5.6% in Northeast Asia. According to Nexantortheast Asia, China is expected to experienestiongest growth,
with projected regional average annual growth 8%%in the same period.

Supply-and-demand tightness is expected to driggrtnd toward higher margins, as demand growfibrécasted
to recover and further investments in key regiaesrat expected. The actual pace of the recovenyargins will be heavily
dependent on the pace of recovery in end-user ptatiumand.

Nexant’s view of GDP and demand growth rates férgphiemical products varies by region and prodyme tas
detailed in the table below:

Average annual GDP and demand growth rates (%Y

2007-2012 2012-2017
North Western Northeast North Western Northeast
America Europe Asia Global America Europe Asia Global

GDP .., 0.5 (0.2) 4.0 1.8 3.1 2.3 5.6 4.0
Ethylene.......ccooceviiiinieens (1.0 (2.8) 2.8 2.3 3.3 0.9 5.8 4.7
Propylene .........cccooviiieeennen. (2.2) (2.5) 3.4 2.2 13 1.4 7.9 5.2
Butadiene...........cccccvvveeennnn. 4.7) (1.6) 4.6 2.0 0.3 (0.9) 4.8 4.3
Polyethylene .........cccccccoe.. (0.8) (2.8) 5.8 2.5 3.0 2.1 6.1 4.9
High-density polyethylene.. 0.7) (2.5) 6.9 2.8 3.3 2.6 5.9 51
Low-density polyethylene... (2.4) (3.3) 1.2 (0.2) 2.4 1.0 5.2 3.8
Linear low-density

polyethylene.................... 0.2 2.7) 8.1 4.2 29 2.8 6.7 5.6
Polypropylene..................... (1.2) (2.2) 4.5 2.8 3.4 2.3 5.7 5.3
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Source: Nexant—2012

) The GDP growth figure for each region refergitoss domestic product for the countries in tiggore The growth
rates for products for each region reflect the ghoef domestic demand in that region.
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Set forth below is a description of the principatrpchemical products and their applications.

» Ethylene. According to Nexant, ethylene is the world’s mosliely used petrochemical in terms of volume,
accounting for over one-third of the global prodoictof primary petrochemicals. It is the key builgiblock
used to produce a large number of higher valuedhddemicals, including polyethylene, polyvinyl ctitte via
ethylene dichloride and styrene via ethylbenzetigylEne is a flammable gas and is a primary olelitained
in a cracking process as previously described. Bsrathylene is a gas, it must be transportedrdithe
pipeline or in the form of a highly pressurized aeftigerated liquid, which is expensive.

Global Ethylene Demand

2012
8%

&% HDPE  (28)
28% LLDPE (18)
hic LDPE  (15)
EQ {15)
: EDC {11y
L Styrene  (6)
18% Others (8)

14%

128,110,000 tons

Source: Nexant—2013

While ethylene itself has no consumer applicatigiesnand for ethylene is driven essentially by s as feedstock
for various thermoplastics, which are plastics switen when heated and harden again when coolgdding
polyethylene and other polymer derivatives. Asiderf being the feedstock for polyethylene productalemand
for ethylene is also driven by the manufacturetbfiene oxide and derivatives, ethylene dichloade ethyl
benzene. According to Nexant, the global markettbylene is forecast to grow at 4.7% per annuioudin 2017
versus forecast GDP growth of 4.0% during the sper®d, driven by polyethylene applications suckhigs-
density polyethylene and linear low-density polyéthe.
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» Propylene.Propylene is a flammable gas which is derived es-product either of the refinery fluid catalytic
cracker process used to make gasoline or of tlaensteacking process used to make ethylene. Mosntigc
propylene is also being produced from processds asipropane dehydrogenation and metathesis. Rrapig
an important feedstock for a significant numbeinaiustrial products and is the main feedstock for

polypropylene and acrylonitrile. Propylene is magdly easier to transport than ethylene and mashiygped
by pipeline, road, rail or ship.

Global Chemical & Polymer Grade Propylene Demand
2012
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Source: Nexant—2013

Global propylene demand is driven essentiallytbyise as feedstock for various thermoplasticsgrttie level of
demand for propylene derivatives, particularly pobpylene, propylene oxide, acrylonitrile, oxo-dlots, cumene
and acrylic acid. Growth in the demand for polypidepe has stemmed from the substitution of hon+pels
(paper, wood, glass and metal, etc.), due to &velaost advantage and superior performance. Alttgito
Nexant, the global market for propylene is projddtegrow at 5.2% per annum through 2017, driven by
polypropylene demand.
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» Butadiene. Butadiene is a gas and is one of the co-produdiseo$team cracking process used to manufacture
ethylene and propylene. Butadiene is used primaritiie production of polymers, principally synticetubbers
such as styrene-butadiene rubber, which is usethie tires and other rubber products. Other polgmeade
from butadiene include acrylonitrile-butadiene shg and styrene-butadiene latex. Butadiene isusied to
make ethylidene norbornene monomer.

Butadiene demand is driven primarily by growttcansumption of synthetic rubber. According to Nexéme
global market for butadiene is projected to growarativerage of 4.3% per annum through 2017.

Global Butadiene Derivatives
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Source: Nexant—2013
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* Benzene.Benzene is used to produce a number of petrocheimteamediates, such as styrene, cumene for
phenol and acetone, cyclohexane and nitrobenzeisemiinly produced from refinery processes oa as-
product of steam cracker operations.

Styrene is the largest chemical outlet for benzgregound 51% of demand. The second largest datlet
benzene, accounting for 20% of demand, is cumernevig nearly all consumed in phenol productiorhwit
acetone formed as a co-product. For 2012, Nexaimated the global benzene demand to be almost
44.1 million tons, with approximately 71% being samed in the production of ethylbenzene for theestigs
industry and cumene for the phenolics industry.di¢Xorecasts an average global growth rate in ddmé
approximately 17% per year in the 2012-2017 period.

Global Benzene Derivatives
2012—Estimated
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«  Polyethylene.Polyethylene is the world’s most widely used thephastic and is made by the polymerization
of ethylene.

Polyethylene is often classified by its densitycdngse greater density corresponds with greatenrialatgidity.

Global Polyethylene Demand by Product
2012
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Source: Nexant—2013

The world’s largest volume polyethylene is higmsiéy polyethylene, which has a relatively high @egof tensile
strength. Plastic containers represent the mostrammhousehold use of high-density polyethyleneth&topposite
end of the spectrum is low-density polyethyleneicliwas the first type of polyethylene to be depeld. Plastic
bags represent the most common household use aldosity polyethylene. Both high-density polyetmdeand
low-density polyethylene are also commonly usedriotding applications. Linear low-density polyetsye, which
was developed in the 1970s, can usually be manutatiat a slightly lower cost than low-density mhylene and
has similar basic properties. While low-densityyethylene and linear low-density polyethylene ara tertain
extent substitutable for each other, one may beragitable than the other for a specific applicatio
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Global Polyethylene Demand by Applications
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Film is the largest single use of global polyeémd production and the primary driver of demangragenting
approximately one-half of worldwide polyethylenensamption. Film includes a myriad of end-use ajgpions,
from food packaging to trash bags, stretch filma sirink films. Blow-molding and injection-moldirage the next
largest uses and are also important demand drivetise blow-molded category, blow-molded bottles the single
largest end use. Nexant forecasts an average giobath rate in demand of approximately 4.9% perye the
2012-2017 period.
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. Polypropylene.Polypropylene is the world’s second most widelydugeermoplastic after polyethylene
and is among the fastest growing categories oftbplastics. It is manufactured by the polymerizatd
propylene. The rapid growth of polypropylene-bagemtiucts reflects the superior cost and performance
characteristics of this material. As one of theustdy’s most versatile polymers, polypropylenedkiaving a
portion of its growth by displacing other polymesach as polyethylene and polystyrene.

Global Polypropylene Demand by Applications

2012
B%
8%
2 Injection Moulding (39)
39% Fibre (26)
Film (18)
&=
e B Blow Moulding 2)
Other Extrusion 8)
Others (8)

26%

54,867,000 tons

Source: Nexant—2012

The largest end-use segment of the polypropylediesimy is injection-molding, followed by film anteet
applications. Injection-molded polypropylene inasdca wide variety of end uses, such as packagingmetive and
appliances. End-use segments for films and sheétsdie food bags, tape and wrappings for consuimaisy Polypropylene
is a thermoplastic characterized by its rigiditgaasistance to high temperatures, chemicals aigliéacombined with a
greater density. Polypropylene has a heat distotémperature of 140°C to 200°C, which makes itipaearly suitable for
“hot-fill” applications, which are manufactured ngiinjection-molding. As a result, polypropylenghge most significant
material used in molded containers and automofpdieations. Polypropylene fibers are also usefdlmics and carpets.

Various industry experts expect the demand forletteyand other cracker products and derivativegdw at an
average rate of around 4.0% to 4.5% per annumésutg macroeconomic assumptions), in the perioth @917, with
higher growth rates in the developing economieslawer growth rates in the more mature OECD ecoesmAccording to
Nexant, the global polypropylene market is projddtegrow at 5.3% per annum through 2017. Nexapéeets that the
demand for polypropylene in Asia will continue t@y at higher rates than North America and Eurppiearily as a result
of growth in the Chinese market.

Market Environment

Although the major costs of production are relatethe costs of the relevant feedstocks and the séaperation,
the olefins industry is primarily regional. Thisdae to high transportation costs. Prices areiaticectly arbitraged by the
trade flows in olefin derivatives (principally pohers), the markets for which are becoming increggiglobal. Polyolefins,
in common with other segments of the chemicalsstrguare subject to cyclical supply and demartthoaigh polyolefin
demand growth has been historically strong, drivgthe broadening range of end uses.

The petrochemical industry is highly commoditizBdme polyolefins have subgrades that have propeztiabling
them to be differentiated from commodity gradeseSenproducts account for a small portion of thealenarket, but carry
a premium in the market and allow differentiatiarthie sector.

The construction of a new olefin manufacturing uakes approximately five years from initial destgn
completion. Producers are more likely to add cdapéciperiods when current or expected future dedriarstrong and
margins are, or are expected to be, high. Invessriemew capacity can result in overcapacity, Whigically leads to a
reduction of margins. In response to falling masgproducers typically shut uncompetitive assetsrot further capacity
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additions, eventually causing the market to betikadly undersupplied. The alternation between piof substantial
capacity addition and periods of limited capaciidiion or reduction results in recognizable swiirgpetrochemical
capacity utilization, which typically result in smgs in industry margins. This long-term patterofien referred to as the
petrochemical cycle. The point in time of a givgule with the lowest average margin across a protheis referred to as
the “bottom of the cycle.” The point with the higit@verage margin is called the “peak of the cycle.

Historically, the industry’s profitability has beenrrelated with swings in industry capacity utlion. The
petrochemical cycle is often described by referé¢ndbe ethylene cycle, as ethylene is the keydtmik for many
petrochemical products. According to Nexant, thiedo of the last ethylene cycle was reached in 20@i continued
through 2003 due to weak demand and substantiak@gmdditions. The upturn began in 2004 and owmetil until 2008,
driven by robust demand from end-use sectors, diratugrowth in Asian markets, and capacity expamsgighich the market
was able to absorb). The 2008-2009 period was ctaaized by a steep decline in demand as the gfotzaicial crisis took
effect, coupled with a surge in supply as new ciipaame on stream across the Middle East. Thierse relationship
between supply and demand resulted in a signifizangh for the industry. According to Nexant, dewhaaccompanied by
a significant restocking element and assisted bypwua governmental stimulus measures, rebound2810, notably in
China. Demand continued above expectations duhi@ditst half of 2011. In the second half of 20gtbbal
macro-economic instability risks began to weighbasiness confidence and demand accordingly stalleelrestocking that
took place in 2010 had been less than that indhlg 2008 period, when global supply chains bectrteand,
consequently, the demand in the second half of 2¢d affected by destocking much less than in 20@B2009. 2012 has
been a year of hesitant recovery, with Asia’s glodgnamic being slower than many had expected amdpg beset by its
structural debt issues which continue to restraimvgh. North America, is recovering more strongjseatly assisted by the
“energy dividend” from shale gas, which is imprayithe competitiveness of many branches of industtlye U.S., not least
of which, the petrochemical sector, which now hasnalant supplies of low cost natural gas liquid&I(N) as feedstock.
While historically natural gas has shown a stroogedation to oil prices, growth in the exploitatiof shale gas in North
America has contributed to natural gas prices reimgiat relatively low levels, despite a rise ihgyices from 2009 lows.
On a global basis, this has significantly improteel cost position of U.S. producers. In a marke¢ngtoil-based capacity
represents the marginal cost capacity in the imgand thus sets the global pricing level, nefreiight costs for
international trade), margins for U.S. produceesjehincreased. In Europe, ethylene margins arewtlyrbeing positively
impacted by co-product credits associated witrstie of the non-ethylene outputs of the steam ergumiocess. As
described above, since European crackers typicedlgk naphtha, the resulting product mixture cargtai significant amount
of propylene and aromatic hydrocarbons comparedhane feedstock. Given the relatively high pricghe European
market for these products, the margins for Europeacking of naphtha have remained between midcattdm of cycle
levels throughout 2012. The focus of attentiondapacity addition has indeed now turned to the ,WBere several
expansions and new cracker projects are being pthrirhe magnitude of the U.S. feedstock advantgadh that many
producers in other regions—who may have been cqritging new naphtha crackers—are now hesitatirtheir plans in
order to evaluate the risks of meeting very lowt ¢b&. competition in the early years of their newjects. Consultants are
generally forecasting the addition of the new UN&L-based capacity more or less as announced lupeos, but doubts
are being raised on the timing of implementatioe thua range of issues, including permitting, whiels become more
difficult in the U.S. of late.

The following table sets forth the historical andjpcted supply-and-demand trends for ethyleneailpb
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Global Ethylene Supply and Demand
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From a supply perspective, the rate of capacitytaddhas moderated since 2010. China continuesltbcapacity
to increase self sufficiency, but historically, e managed to keep pace with the rate of ethydenigative domestic
demand growth, and has continued to depend on ispihis is expected to continue (Nexant forecestginuing imports).
More capacity will be added in the Middle East aming years, but at about half the rate seen ip#n®od 2005 to 2011.
This is due to the reduced availability of advaethfeedstocks. The next significant wave of cagaaidition will be the
new NGL-based capacity in the U.S. Up to 15 millionnes of new capacity is expected between now2@gd, although
around half of this is deemed “speculative” onplae of industry consultants such as Nexant, asdybato be defined as
specific projects. It is important to note that therld needs approximately 5.5 mt per annum of napacity to meet growth
at the rate that Nexant predicts at 4.2% per aniiinis. means 4 to 5 new crackers per year just &t glebal growth.
Hence, the U.S. capacity development should be isetbis perspective, particularly if it stalls theentions of producers in
other regions to initiate new cracker projects. &es forecast (see above) shows the operatindingenoving up over
time, which is positive for cracker operators iawiof the long established positive relationshipwieen operating rates and
margins. The Nexant forecast shows a cyclical pe&kK15/16, and a fall off in operating rates ie thte part of this decade,
based on an assumption of accelerated capacitti@uslicoinciding with a macro-economic slowdowheTlcyclical nature
of the industry is likely to continue, but the timgi of such events is notoriously difficult to foaest—particularly so far
ahead.

While margins are primarily determined by the gositin the cycle and relative feedstock/producttpmss, they
are also susceptible to potentially significantraysi in the short term. This volatility, which mag global or isolated in
individual regions, can be caused by a numberatbfa, including fluctuations in utilization ratdae to planned or
unplanned plant outages, political and economiditimms driving rapid changes in prices for keydstcks, exchange rate
fluctuations and changes in inventory managemelittips by petrochemical customers (such as inveritailding or
restocking). According to Nexant, cracker and plafio margins in Europe and the United States apeeted to increase
from 2013 through 2015.
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Chemical Intermediates
Overview

Chemical intermediates are higher-value-added atedmproducts used as key components in a widetyaofe
consumer and industrial products. Olefins are areymaterial and are used to produce a wide rahgeoducts, including
phenol, acetone, alpha olefins, synthetic ethatbljlene oxide and derivatives and nitriles.
Manufacturing

Chemical intermediates are manufactured withougptkan in built-for-purpose plants that utilize h@ology
specific to the product or products produced. Iraggn or close proximity to raw materials is nbsalutely essential, but
we believe it offers a strategic advantage by redulogistics costs because large volumes of raverizds are often
required. We also believe that scale is oftenaaitio the successful manufacture of chemical inégliates because
manufacturing costs per tonne produced decregsiamtssize increases. Competition therefore teadsive research and
technology efforts toward developing technologidsclv support larger plant outputs as well as higlelds. Therefore,
successive generations of plants are typicallyelatigan previous generations and often produceehigklds.
Feedstock

For most processes, feedstock costs are the ngodficant cost item. The costs of the feedstockgiired (such as,
ethylene, propylene, and benzene) are principailyed by the price of oil and natural gas.

Products
The worldwide demand growth rates for our princigfamical intermediates are summarized below:

Average annual demand growth rates (%)

2007-2012 2012-2017
North Western Northeast North Western Northeast
America Europe Asia Global America Europe Asia Global
Acrylonitrile........cccccvveeeennn. 2.1 (5.2) 1.1 0.5 1.2 0.1 3.5 3.3
Ethylene oxide .................... (1.8) (2.2) 54 4.3 34 (0.3) 4.9 4.1
Propylene oxide .................. (0.4) 0.5 8.0 2.5 2.0 1.4 6.4 5.2
Mono ethylene glycol.......... (2.0) (2.1) 6.7 4.7 2.1 3.2 5.8 6.1
Phenol .......ccovovveeeeeenn, (4.4) (1.6) 6.2 1.6 2.8 1.8 8.0 5.3

Source: Nexant—2012

Set forth is a description of the principal cherhintermediates we provide, their applications #melr demand
outlook:

» Ethylene Oxide and Derivatives.This range includes ethylene oxide, ethylene glyoapylene oxide and
propylene glycols.

Ethylene oxide is a highly hazardous product togpart. As a result, customers and end-use apiplisatend to be co-
located or closely located to ethylene oxide préidndacilities. This leads to a regional marketqa for ethylene oxide with
many opportunities for differentiation.

The most common derivative of ethylene oxide iglette glycol. This is very safe to transport andiéved as a
commodity petrochemical. As such, the market pfacethylene glycol is global, with pricing highigfluenced by
supply-demand balances. Ethylene glycol is primarded in the manufacture of polyesters and aetiff&oolants.

Propylene oxide is also a hazardous product tepram, but is moved routinely over modest distanttés sold into a
regional market with opportunities for differentaat.
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The major application of propylene oxide is in thanufacture of polyols followed by propylene glyoehich in turn is
primarily used to produce polyesters, paints aratings, aircraft de-icing chemicals, antifreeze enttlistrial coolants.
Propylene glycol is a safe product to transporttaades in a commodity market place.

Other ethylene oxide derivatives are manufactusekbhcting ethylene oxide with bases, such as glgmoemonia and other
alcohols.

Ethylene oxide demand is driven by the market reqoént for ethylene oxide derivatives, principatitylene glycol. As a
result of increased consumption of polyester, etiglglycol has become the second largest applichircethylene after
polyethylene. Similarly, propylene oxide demandrisen by the market requirement for propylene exi@rivatives,
principally propylene glycol.

Although Nexant forecasts that the demand for etig/loxide will continue to grow over the perio®€@i5, there is also
significant new manufacturing capacity being consioised, especially in the Middle East. Much of tkibeing focused on
conversion into commodity ethylene glycol for exghltipment (a market in which INEOS has little ilweanent). On the
basis of firm, announced capacity increases andht&xforecast demand growth rate, global operatitgs are expected to
rise from 84% to 86% between 2013 and 2015 anéxgected to rise beyond that in subsequent yeanseker, Nexant
assumes that other capacity—as yet unannounced-bevdtded to keep operating rates within this raDgéerentiated
products are less impacted by short term changéistructural supply and demand balance.

* Acrylonitrile. Acrylonitrile is a well-established commodity thwis been in commercial use for more than
70 years. Itis used in the production of acnyilief, acrylonitrile butadiene styrene and styreamylonitrile.
Acrylic fiber is used in a wide variety of consunpeoducts, including clothing and carpets. Acrytadlg is
manufactured from propylene, ammonia and air withuse of a purpose-made special catalyst. Actyilenis
toxic, flammable and, unless chemical stabilizeesaalded for storage and shipment, explosive. Tilldibg of
new production plants for acrylonitrile is partiatlly expensive.

Historically, acrylonitrile demand has been driv@ndemand for acrylic fiber. More recently, acnyitoite butadiene styrene
(ABS) and styrene-acrylonitrile polymers have takear as the main drivers of demand for acryldeiti\s with other
petrochemicals, the growth in demand for acryldeitsutadiene styrene and styrene-acrylonitrileyp@rs has been greatest
in Asia, while demand in North America and Europs declined. Currently, Asia is a major net impootfeacrylonitrile and
derivatives, with a significant proportion of thaian imports coming from North America. Acrylonigris sometimes
viewed as a mature product, with global demandcfastto grow on par with GDP growth at 3.3% throtgR017. PCI
Acrylonitrile Ltd (industry consultants) are foratiag global capacity additions at a slower raentdemand growth, and
average operating rates are expected to rise bet?@®E8 and 2018.

» Alpha olefins. Alpha olefins include linear alpha olefins and palgha olefins. Linear alpha olefins are
hydrocarbons in a chain formation with physicalreleteristics and commercial uses that vary accgrttirihe
length of the hydrocarbon chain. Ethylene is thimary feedstock for the production of linear alhefins,
and linear alpha olefins, in turn, are importartdfgtocks for the manufacture of certain types dfgtbylene.
Linear alpha olefins have many applications ingeochemical industry, including as surfactant
intermediates, base oil for synthetic lubricantd drilling fluids. Demand for linear alpha olefihas increased
substantially since they first became commerciailgilable.

Poly alpha olefins, which are made by merging ssverear alpha olefins together, are primarilydiss synthetic
lubricants. Poly alpha olefins are value-added pctslas compared with linear alpha olefins, andomtingly, command
higher margins. However, poly alpha olefins accdanbnly approximately 10% of the overall market &lpha olefins.

Producers of linear alpha olefins may be divided tao groups: “full-range” producers, which marztfae the entire range
of linear alpha olefins and “on purpose” or “singl®duct” producers, which specialize in thosedinapha olefins which
historically have experienced the fastest growtmBnd for linear alpha olefins has experiencedhareasing divergence
between demand for linear alpha olefins with shraréebon chains, which has grown more quickly, dechand for linear
alpha olefins with higher carbon chains, which warage has experienced slower growth. As a rabeltindustry has
focused on developing single product technologidarget the fastest growing linear alpha olefidsmand for poly alpha
olefins is driven by the need for higher performinlgricants offering improved fuel economy, lowenissions, improved
cold start properties and longer drain intervals.
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» Polyisobutylene.Polyisobutylene is a synthetic hydrocarbon polyaeilable in a wide variety of viscosities
for use in a broad range of industrial applicatjiaugh as lubricants and fuel additives, and coesum
applications, such as adhesives and sealants.

» Phenol and acetonePhenol and acetone are produced simultaneouslydtonene in the four-stage Hock
production process and are essential starting rattéor a wide range of applications in the
electricall/electronics, automotive, constructiod aousehold/furniture industries. In the producién
downstream substances, neither phenol nor acetagéesubstituted. The markets for phenol and aeedoe
traditionally viewed as regional because of thespdaf difficulty of transporting and storing pherawid the
resulting high freight costs, with regional prodantresponding mainly to regional demand. Indivicdegions
experience independent cost bases, though thelenitseto interregional price differentials, set fieight
costs.

Nexant projects global phenol demand to grow omageat 4.3% per annum to 2018. Current annouregeaciy additions
indicate that the global industry will operate atieeen 88% and 93% of capacity between now and. 20@8: capacity—as
yet unannounced—may be added, but we believehtsadvll not significantly adversely affect the qpand demand
balance.

Market Environment

Chemical intermediates are sometimes classifiehimnvthe generic description of petrochemical prasiuc
essentially because they, like polyolefins, tendttiize olefins or olefins derivatives as theiirpary feedstock. However,
unlike polyolefins, the market place for chemicakrmediate products often involves a global custobase. There are also
far fewer competitors for each product, with tedbgyg ownership and scale of operation being kegtitaining leading
market positions. Access to the whole global mankay, in some cases, not be possible when marggrissufficient to
accommodate incremental freight costs to distagiores.

The relationship between supply and demand for atenmtermediates tends to be cyclical, althounmh tesser
extent than for olefins and polymers. Suppliersitenhave more ability to pass cost increases girdo their customers.
Margins typically increase when demand approachatadle supply. This is primarily because prodsugbply is driven by
periods of substantial capacity additions and fedld by periods in which no or limited capacity tklad.

In addition, product demand fluctuates with oveealbnomic conditions. Market volatility for chemlica

intermediates varies by product, with the wide eaofjapplications for the different products prorngla natural hedge for
demand across the range.
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BUSINESS

In this offering memorandum, all references tNEOS Groug, “ INEOS,” “ we’, “ us’ or “ our” are to INEOS
Group Holdings S.A. and its consolidated subsidisiriAny projections and other forward-looking stagéats in this section
are not guarantees of future performance and aatesililts could differ materially from current expeons. Numerous
factors could cause or contribute to such diffeenSee “Risk Factors” and “Forward-Looking Statertse”

Introduction

We are one of the world’s largest chemical compaagmeasured by revenue. Our business has higbbrated,
world-class chemical facilities and production tealogies. We have leading global market positiamsafmajority of our
key products and a strong and stable customer Baseperate 28 manufacturing sites in 8 counttiesughout the world,
including petrochemical facilities in Europe whiate co-located and fully integrated with refinerid&e are led by a highly
experienced management team with, on a combines, loaer 100 years of experience in the chemiaistry. As of
December 31, 2012, our total chemical productigracdy was approximately 25,000 kta, of which 69%svn Europe and
31% was in North America.

We operate our business through three segmentin©& Polymers Europe, Olefins & Polymers North Arica
and Chemical Intermediates. Prior to the consunonatdf the Refining Divestiture, we also operatddwath segment,
Refining. See “The Refining Divestiture.” The pratiuwe manufacture are derived from crude oil aatdnal gas, and
include olefins, polymers and various petrochemicatucts directly or indirectly derived from olesi. Our products serve a
broad and diverse range of end markets, includauig@ging, construction, automotive, white goodsdtiles, agrochemicals
and pharmaceuticals.

Our highly integrated, world class production fiigis and technological know-how allow us to precesw
materials into higher value added products. We fivensites integrated with crackers and polymetsyrtivo of which are
integrated with the refineries we disposed of inraxtion with the Refining Divestiture. Typicallipese five sites account
for approximately 80% of our olefin and polymer wales. The Refining Divestiture was principally aatisal of the
Refining segment of the Issuer, as reported orfinancial statements. In connection with the RefinDivestiture, we
entered into several contractual arrangementstvittRefining and Entrepreneurial JVs and the Itfuasure Entity to
ensure our sites continue to benefit from the femits that the refineries provide. See “The Refjridivestiture.” In
addition, we will continue to benefit from sharedities and infrastructure assets located at thsit®s. In Europe,
approximately 80% of our ethylene and propyleng@uouis typically sold internally. The polyolefinégpts on our four major
sites in Europe receive more than 95% of theirdemak supply from our integrated crackers. Simylaint the United States,
much of our olefin feedstock requirements for oollymer business is supplied by either our Chocdbatgou cracker in
Texas or by integrated third party facilities, sashthe BP Carson facility in California. We beéethat with our highly
integrated facilities we are able to capture ativaanargins across the value chain, enjoy grezdainty of feedstock
supply, reduce logistical costs, improve energy agament and optimize our product slate.
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The extent of our business integration from upstréadownstream for our major products is summadrias
follows:

~ [LDPE, LLDPE,
HDPE

Steam Ethylene Oxide

Gas Cracker it & Derivatives

Oligomers
LAG/ PAO

1 Vinyl Acetate
Naphtha

L Ethanaol

8]
Refinery

GCrude Qil

— Palypropylene
Aromatics |

Propylene Oxide
& Dervalives

—— Propylene

— Acryloniirile

Olefins & Ghemical BTX Benzana —— Cumene/Phenal
Polymers Inlermediales Extraction & Acetone

Feedstock

Oligomers

— GCa's PR

We benefit from the cost advantages of operatirgetacale, well-invested, highly integrated fai@itstrategically
located near major transportation facilities anstamer locations. Since January 1, 2007, we ang@atecessors have
invested more than €2.3 billion (including investritsein divested assets) in our production faclitie ensure that they
operate efficiently, resulting in integrated, atate-of-the-art production units. We believe thiesestments allow us to
operate at lower cost and higher utilization rates most of our competitors, and enable us to taiaipositive margin and
cash flows even during downturns in industry cydesustomer demand. For the year ended Decemb@032, our
revenue was €18.2 billion and our EBITDA beforeaptonals was €1.5 billion.

Over the past several years, we have implementadge of strategic initiatives designed to lower gperating
costs, increase our profitability and further erdeaaur market position. These include fixed agsatstments to expand our
capacity in higher value products, to enhance pothdty at our existing facilities, and to reducerdixed cost structure
through headcount reductions, production line glesand system upgrades. In addition, we haveeshiftir product
portfolio to focus on more differentiated producsited low-margin businesses and implemented preniricing strategies
designed to improve our margins. We believe theisiatives provide us with a strong platform towdrigrowth, create
significant operating leverage and position usendjit from volume recovery in our end markets.

Since April 1998, when INEOS was established wigha@cquisition of the Belgian “Oxide” assets framgec plc,
we have significantly expanded, both through aeseof strategic acquisitions of businesses andsassen major chemical
companies, and through organic growth. The comiginaif INEOS and Innovene in December 2005 repiteska
transformational milestone for our company, pravigdglobal scale and further upstream integratiaming 2007, we
acquired the Borealis petrochemical manufacturimgjriess in Norway. In 2008, we acquired the forBiewvinyl acetate
monomer/ethyl acetate business in Hull, United Kimg, and the former BASF acrylonitrile businesSéeal Sands, United
Kingdom. In 2009, we transferred certain compaaies businesses out of the INEOS Group to INEOSdinidhis
Holdings Ltd. These businesses consumed a signifamaount of cash in the three years prior to fearend were forecast
to continue to be a significant drain on cash resesi(due to either difficult trading conditionssignificant investment
requirements over the next two to three years).tidresferred businesses comprised the ABS, Stygelielamines,
Healthcare, Bio and Films Italia Srl businessegetioer with our shareholding in the INEOS Nova iV2010, we sold our
ChlorVinyls business, our business associated flvittochemicals and our global films business.ddiion, on January 31,
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2011, we completed the Swiss Reorganization, wighl$suer becoming the issuer in respect of thé BGH Notes and the
parent under the 2015 Senior Secured Notes InderBge “Summary—Swiss Reorganization.”

In connection with the Refining Divestiture, wertséerred our Refining Business, our EntrepreneiRafining)
Business and certain infrastructure assets to fhileventures, each of which is not a membehefINEOS Group but may
be an “Affiliate” under the Indenture because ibvgned in part by, and in some cases operatedniratied by, entities
controlled by or under common control with the pijral shareholders of the Issuer. Please see “EfiaiRg Divestiture”
for a further description of the disposal of ouffiRieg Business and Entrepreneurial (Refining) Bess.

The following table provides an overview of our aejty, global market position and leading regiomalrket
positions with respect to our key petrochemicabpias.

Full-year capacity as of
Key products December 31, 2012 Selected market positions

(kilotonnes)
Ethylene .....cccoooeiiiiiii e 4,692 #1 in Europe
#6in U.S.
Propylene ... 2,048 #2 in Europe
#13in U.S.
Polyethylene ........ccocoeeviiiiiiii s 3,046 #2 in Europe
#6in U.S.
Polypropylene...........cccccvviiieiieiiie v v e 1,641 #5 in Europe
#6in U.S.
Ethylene OXide ........ccccccveeveveieiiiees e 935 #1 in Europe
#8 Globally
Ethanolamines..........ccccccoiiiiiiiiiiiiinnneennnes 230 #1inU.S.*
#1 Globally*
#3 in Europe*
Phenol ... e 1,870 #1 Globally
#1 in Europe
#3in U.S.
ACEIONE ... e 1,139 #1 Globally
#1 in Europe
#3in U.S.
Yo Y, (o] o111 1=, 1,324 #1 Globally
#1 in Europe
#1in U.S.
Linear Alpha Olefins .......cccccoeeeeiiiiiiinnen, 585 #3 Globally
#1 in Europe
#3in U.S.
Poly Alpha Olefins .........ccovvvviiiiiiiiiiiene, 205 #1 Globally
#1 in Europe
#1in U.S.
Polyisobutylene............cccccveeiiiiiet e 80 #4 Globally*
#2 in Europe*

Sources: Nexant and INEOS
* Merchant market sales
Olefins & Polymers Europe and Olefins & Polymerg