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A fee is payable with this form.
We will not accept this farm untess you send the carract foe.
Please see "How 1o pay’ on the last page.

o What this form s for 3 What this form is NOT for _
You may use this form to register You cannot use this form to register Ji=H
partcutars of 2 mortgage of charge parbiculars of a charge for & Scortish B
1n England and Wales or Northem company To do ths, please use o

tretand, form AGD1s, Lo3 05/08/2011 66
i COMPANIES HOUSE
_‘.&‘.“-————u-w...‘

Company detaris i F-}f—r“ -

Companynumber |0 |4 |0 |6 |58 18 |12 + Filiag in 833 form
Flease complete in typescnpt of in

Company name in full | INEOS GhiorVinyls Limited (the "Grartor”) okt black capitals,

l All fields ars nandatony urdess

specriiad or indicated by *

n— pate of creatian of charge
Dateotaesion (o [1 [0o{® f[2 [0 [1[1
ﬁ Description .

Please grve a description of the mstrument (f any) geating or ewdencing the

charge, eg Trust Dead’, 'Debenture’, "Martyage’, or “Legal charge’
Deseriplion New York law intellactual property secunty agreement dated 01 August 2011, betwaen the Grantor

and the Sacurity Trustae (a5 defined below) {the "IP Secunty Agreament”) ~
! Amount secured

Please give us detaids of the amount seanred by the mortgage or charge Contuntuation page
Amoant secured Plaase use a continuabion page rf

Ploasa ses attached conbinualion page you need to enter mare detalls,

BIS = G313 Verwon 50
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MGO1
Parueulars of 2 mortgage or charge

Mortgagee(s) or person(s) entitied to the charge (if any)

Flease grve the name and address of the mortgagee(s) or person(s entitled to Continuation page

the charge, Please 15e a continuation page f
Name Barciays Bank PLE (ths "Secunty Trustee®) ¥ou nieed 1o enter more details
Address 5 The Nerth Colonnade, Canary Whar!

Londan
Postcode [e[v]s] Tala[s]
fame
Address
Postcode [ rTirrrrrr
E Short particulars of ali the property montgaged or charged

Please give the short particulars of the property mortgaged or charged. ;&ﬂf“:::m mﬁ:::ﬂ on page

you nieed to enter more detaiis,
Shart particulars Planse see altached contmuation pages
LHFPOOO
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MGO1
Particulars of a mortgage or charge

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

Please msert the amount or rate percent of any commussion, sllowance o
discount pawf or made evther dicectly or sndirectly by the company 1o any person
on consideration of s
- subscrbing or agreeng to subscribe whether absolutely or

condronally, or

- frocunng of agieelng to procure subsenphons, whether absolute
of condidional,

for any debentures inclided i this retum The rate of interest payable under the
torms of the debentures should not be entered

Comumssion allowance NIA

or discount

Delivery of instrument

Yoer must deliver the angmal instrument §f any) creating or evidencing the
charge and these prescabed particulars to the Registrar of Companes wathin

21 days ahter the date of creation of the charge (sechion BSG) I the property s
situzied and the charge was areated outside the United Kingdom (UK}, you must
deliver the mfgrmation to the Regrstrar withn 21 days after the date on which
the snstrsment could have been receved in the UK m the nomal course of post
and assumung you had postad it promptly {section 870}

We will accept a venfied copy of the instrument creating the charge where the
property charged 15 situated and the charge was meated outsde the UK
(setiion B66) The company of the person who has defivered the copy to the
Registrar must venfy it to be 2 correct copy and sign st Where a bady corporate
gwves the venficatien, an officer of that bady must sign it We will also accept a
venfied copy where section 567(2) apples (property sittrated in anather part

of K}

Signature
; Please stgn the form: fiere.

Signature

Sepm

x SinGemagn,, Senng(Losta L

Ths form eust be signed by a person wath an interest i the reqistrabon of
the eharge

X
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MGO1

Particulars of a mortgage or charge
E Presenter information n important information
You do not have ta give any contact information, butd | Please nete that all information on this form will
you do it will help Companies Hause if there 15 3 quary appear an the public record,
on tha form and wall establish where we retum the
anginmal documents, The contect information you give .
will be visible to searchers of the public record How to pay
T A fee of £13 is payable to Compances House in
Shane Buke respect of each mevtgage or charge.

Gmamnt Shearman & Sterimg {lLondon LLP

M aroadgate West, 9 Appold Strast

it lown L I
mtphegion

Pusacany

AOANERNG
;:’"unlteﬁmngdom

im

020 7655 5000

ﬂamﬁcate

[ Wewll send your cextificate to the prasenter's address
of grven above or to the Company's Registered Gffice
you have fefi the presenter's imformation: blank

2 cheiist

We may retum forms completed incorrectly or
with mformation missing.

Please make sure you have remembered the

followmg

{1 the company name and number match the
wmfermation held on the pablic Begister.

O You have induded the ongirat deed with this form

O fou have entered the date the charge was created

€1 You have suppied the desatption of the mstrument.

O Yo have given detads of the amount secured by
the mortgagee of chargee

3 You have gven ditads of the mongagee{s) or
person(s) entitled to the charge

Make: chequas or postal orders payable to
*‘Companies House'

@Whem to send

You may veturn this fomn to any Compances House
address, however for expediency we advise you to
return it to the appropriate addrass below

For companies regustered in England and Wales:
The Regustrar of Comparmes, Compames House,
Crown Way, Cardiff, Wales, CF14 3UZ.

DX 33050 Candsff

for companias registered m Scothand:

The Registrar of Companies, Compares Hotsa,
Fourth flooy, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, $cotland, ENZ 97F
DX ED235 tdinburgh §

or 17 - 4 Edinburgh 2 {Legal Post}

For companiet regustered In Northem irefand:
The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 nenhall Streey,
Beifast, Northem lrefand, BTZ 8BG.

DX 481 N R Belfasty

['l| Further information

For further information, please see the quidance notes
on the website at wwwecompanieshouse.gov uk or
emat engines@companieshouse govuk

This form is available in an
alternative format, Please visit the
farms page on the website at

Thes Foems has beert proseded frae of charge by Contpames. House

© You have entered the short gartculars of il the www.companieshouse.gov.uk
property mortgaged or charged.
0 You have signed the fom .
3 You have enclosed the correct fer
CHFPOOG
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in aEoigine with

MGO?1 - continuation page

Secvon 260 o e
Compomes Act 1005, Particulars of 3 martgage or charge
m Amount secured

Pleasa give 1 dotails of the amount secured by the mortgage o tharge

Amount secuted

All mopey or babihities tue, owing or meamred 1o any Secured Party andfor any Recerver by the Grantor, any
other member of the Group or auy granter of Tramsaction Securty (as defined in the Intérereditor Agrecment)
under the Secured Documents {incloding, wiboul hmuanon, under aay amendmenes, supplemsents o
rextoternents of ony Secured Documents however Budumental (1o the extent permtted by the Secured
Dotwments) of i relation o auy new or increpsed advances or ulikzatwas) at the date of the Charge or
subtequently, m any manner whether actus) or contingent, mttired or unmatured, ligrdated or unhiguidated,
whether incurred solely or jomily with any other person and whether es principal o sursty, togother with ail
wterest acotuing thereon and mcluding all habilines i connection with any notes, bilks, or other mstruments
cepled by any Becured Partly For or at the request of 2 member of the Group, and all losses meurred by any
Sceured Farty n connection with any Secured Dueument (including, without britenon, under nny
amendments, supplements or restateiments of any Secured Documents however fundsmental {10 the extent
permtted urder the Secused Dowuments) or in relation 10 say few or increased advances or athzations) {the
"Secured Obligations™)

CHEPODD
SINT Veron 3 9
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In agcondance with
Secton 860 of the
Lormpames A2t 7006

MGO1 - continuation page
Panticulars of 2 mortgage or charge

Short particulars of all the property mortgaged or charged
f Please gwve the short partwulars of the property mortgagerf or charged

Short particutars

PART A )
Definitions I
Tn this Form MGOL, so far as the context admuts, the followmg expreamions have the following meaning

*Additlonal Sendor Secured Documents™ means the Sentor Subscription Agreement, the Intercrechor
Agreement, any Accession Letter relatng to the Semior Subsenption Agresment, any Fee Letter relating
to the Semor Subscmptron Agreement, any Resignavion Letier eelating to the Semor Subscniption
Agreement, any Transaction Secunty Document. any Unlisaton Request relating to the Semor
Subscription Agresment (as each of these terms ane defined i the Senor Subseription. Agresment unless
defined herem) and apy other docurnents designated as a “Finance Document™ by the Agent and
Obligors’ Apent under the Senior Subscriphion Agreement,

t
“Addittonal Senlor Secured Note Purchaser” mcans the origmal pwchaser under the Semor
Subscnption Agreement and any bank, financial instistion, trust, fund or other entity whych has become
a purchaser m accordance with Clause 21 (Changes o ihe Purchasers) of the Semor Subscnption
Agreement which, i each case has not ceased to be a party 0 the Sentor Subscription Agreement and
provided that, in relabion to a Note (as defined m the Seruor Subscripion Agreemseny) if a purchaser
ceases iy be a registered holder of that Note, 1t shall cease to be a purchaser of that Nete,

*Additlonal Senfor Secored Notes" means the EUR7S5,000,000 senror secured notes due 2016 sssued by
Kerimg pie pursvant to the Senor Sebscriprion Agreement,

"Additional Sealor Secured Notes Arranger” means Banc of Amenca Secuntics Limited, as armanger
ut relanon to the Addhtional Semor Secured Notes,

"Additional Senior Secured Trustee” means the ﬁgent under the Senior Subseription Agreement, bemg
The Bank of New York Mellor as at the date of the Secunily Agreement,

"Ancillary Lender” means the antiilary lender under the Revolving Facihity Agresmen,

"Charged Property” means all of the assets which from time & ime are. OF are expressed 10 be, the subject
of the Transaction Securiy,

"Delegate” means any delegate, agent, attorney or co-trustee sppotnied by the Secunty Trustce,

"Group” means Keeling ple and s submdiaries from time to ttme other than (8} any recervables purchaser

any other lmited hobdsy company estabhished or to be established solely for the purposes of the
xecution of recervables securiusation that ans permutted under the Revolving Faciity A'Fmexmm, (1) any
nbsidiary of 2 eompany referred to m {2} and (1) certam jont venture companies,

L]

"Hedge Counterparty” means any Revolving Lender or any affiliate of a Revolving Lender winch becomes
narty 10 the Iotercreditor Agreement as a Hedge Counterparty and which provides hedging under s Hedging
IAgreement,

*Hedging Agreement” means any master agrecrnent w the form of the 1992 ISDA Master Agreement or
2002 1SDA Master Apreement together with schedule and confirmation or any schedule, confirmanon or
hther agresment incorporuting the terms of the 1992 [SDA Master Agreement or the 2002 ISDA Master
Agreement and otherwise i accordance with the Intercredstor Agreement entered 1010 or to be entered wio
hy any Debtor and 3 Hedge Counterparty for the purpose of hedging the exposuess of such Debtor in relavnn

1
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I acordancs with
Sectron 866 of te
Lompames Act 1006,

MGOT - continuation page
Partcudars of a mortgage or charge

Short particulars of all the property mortgaged or charged
fﬁeasegwe the short parneubars of the property marigaged or charged,

Shert paniculars

{0 any commodities by means of commoduy denvative transactions penmitted by under the Revolving
Facility Agrsement; -

“Intercreditor Agreement™ means the intercreditor agreement dated 27 September 2007 ¢as amended and
restated from time to ime and a5 amonded ind restated on 28 January 2010, 23 amended on 26 Janvary 201!
and a5 amended und restated on 30 June 1011) between, amongst odsers, INEOS Group Investments
Limited, Kerling ple and the Security Trastes,

"fssaing Bank” means the issuing bank under the Revolving Faeilny Ageement,

"Recelvee” mesng & receiver of receiver and manager or sdmumsirative recerver of the whole ot any part of
the Charged Propenty,

 Revolving Facility Agreement” means the seroor multigusrency term and revolving Bicilities agreement
dated 27 Septembrer 2007 (as amended and restated by a supplemental agreement dated 27 Janizzy 2010)
and suade between, amongst others, Kerling ple, RNEQS Norway SPV Limsted, the Secunty Trustee and the
Original Lendery reficered to thamin (as amendsd from time ta bme),

"Revalving Frclilty Documents” means the Revolving Facility Agrecment, the fntercredstor Agreement,
any Accession Lener, any Anciliary Document, any Fee Letter, any Tronsaction Security Document, any
Utihsaton Request, any Compliance Ceruficate and any other document designated 23 a *Fingnce
Document” by the Revolving Agent and the Obligor's Agent {as each of these terms are defined i fha
Revohang Focility Ag {unicss defined hersng),

"Revolving Facillty Finunce Parties™ means the Revolving Agent, sach Amanger, the Security Trostee
and the Revolving Lenders {as each of thes terms are defined m the Revolving Facility Agreement
(unless deftned herem)),

"Revolving Lenders” means each lender, bswng Bank ond Ancilary Lender and any other londers from
nme o tme under the Revolving Facility Documents,

“Secured Partles” means the Secunty Trustee, the Rovolving Facility Finance Perties, the Senser Secuned
Noteholders, the Senwr Sccured Trustes, sach Receiver, cach Delegate, each Hedge Counterporty, the
Add i Semor S } Notes Ammanger, the Addironal Senrer Secured Trustes and each Addstional
iSensor Secured Note Purchaser,

"Secured Documents” means the Revotving Faciltty Documents, the Hedging Agroements, the Sentor
ISecured Documents and the Addironal Senor Secured Docurients,

"Security” meany a mongage, charge, pledge, hun or owtier secunity misrest stcunty any obligation of any
lperson of any other agreement or armngement having » similar affect,
ety Trustes providng for the granting of 2 setunty witenest  the property referred 1o therem,

"Senlor Secured Docaments™ meang wach Senior Seoured Frdenture, the Semior Secured Notes Hie Sentor
Fecured Secunity the Semer Secured Nove Guarsniees snd this Agreement,

FSenjor Setared Indenture” means the indenture dated 28 Jonuary 2010 pursusnt to which ihe Senior
Secured Notes are 1sued {as amended from fme to time)

“Seator Secured Noteholders™ means each holder of the Sentur Sevured Noles 1sued pursuant io the Semor
&Sccumd Notes ndentire,

"Security Agreement” meant the secunty agroement dated { August 2011 between the Grantor and the

CHFPOOD
0% Version 2 ¢
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ﬂnWrmh
Sechon 860 of the
Companaes Act 1008,

MGQ1 - continuation page
Particulars of 3 mortgage or charge

Short particulars of all the property mortgaged or charged
’Ese gree the short parteuiars of the propeny mortgaged or charged

Showy particuioes

"Seafor Secured Notes™ mesrs the EURTES, 000,000 10 525% seator steured notes due 2007 rsucd ty
Kerling pic parsuant 1o the Sensor Secured Indenture,

*Senlor Secured Tristee® meats the trustee under the Semor Secured Indenture, being The Bank of New
York Melion ns ot the date of the Secunty Agraoment,

"Senior Subaceiption Agreement’ meand the seruor subscrphon agreement dated 16 June 2001 between,
1nter alios, Kerfmyg ple, Bane of Amenca Secunbes Limted as arranger. The Bank of New York Mollon as
ugent and Harclays Bank PLC as secunity trustes, and

*Transaciion Security” means the Secunty created or evidenced or ¢xpressed 1o be created or evidenced
wnder or pursuant ta ths Secunty Dacuments,

1 i k| CHFPOUO
ADDOUSHIS | 1A YOS Version 20




By actmdince with
Socnun 360 of e
Lompanaes Acr 2005,

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of ali the property mortgaged or charged

Please qave the short particutars of Ihe property mortgaged or charged.

Shart parteulars

{a)

(b}

{c}

(d}

PARTE

Shovt Particulars of all the property morignged or chwrged

t Purtuamt to Section { (Grant af Securmy) of the 1P Secunty Agtternent, the Grantor grants o the
Secunty Trustes, for the ratable bencfit of the Secured Parties, & secunity miterest 1 the Grantor's
aight, tle and mterest 1n ond 1o the folfowing, w eacls case, as 1 each type of property described
below, a5 located tn the Unrted States of Amenca {*United States™) and owned at the date of the 1P
Secunty Agresment or subsequently scquired by the Grantor, and exiting at the dote of the 1P
Secunty Agreemznt of subsequently arsmg [calisctively, the “Coltateral™)

except as gtherwise grovided 1n the Socunty Agreement, afl trademarks, service marks,
trads dress, Jogos, designs, slogans, trade nomes, business names, cotporate names and
other saucce entifiers, whether registered or viregistered (provided that a0 secunry
wictest shadl be granted o mie-to-use traderark apphicstions to the extent that, and
solely dunng the penod m which, the grant of 2 secanty snterest thersst would unpair the
vahuuy or enforceatuhity of such mtent-toams trademark spplications under appheable
federal law), including the tradesrmrk tegustrotions ond marks hsted in Scheduls t of this
Farm MGO1, together with the goodwill symbolued thereby 1o the cxtent such rights exast
it the Umitod States { “Trademsarhs™),

any und all elums for domages and oyuncuve relief for past, presemt and ftare
infripgernent, dilution, mitapprogration, vitahof, misuse or btreach with respect to any of
the Trademarks, wilh 1o nght, but nol the cbhigation, 10 sue for and collect, or otherwiss
recover, such damages,

any andd all proceeds of, the Collateral for, sncame, soyaltses and other payments dus ot the
date of the P Sccunty Agreemrent or subsequemtly and payable with respect to, and
supportsng obhigations refating to, any nd alf of the Coltatera! of or ansig from any of

the foregoing, and

i agr ty, p . orders and franchises reloting to the license,
developtnent, use or disclosure of any of the Trademarks to which the Graator, esther at
the date of the IP Scounty Agremeent or subsaquently, 1s o purty or a beneficiary (1P
Agreemients”™}

ADDOCSH e
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1 accoedance with
Secngn S5} of the
{orrpaoes Act 2006

MGO1 - continuation page
Partrutars of a mortgage or charge

Short partioulars of all the property mertgaged or charged
[p&ummmwmmammmwwm

Short parnculars

PART C
Covennats and Restrictioas
H Pursuant to Section S(H (Further Axs 3 ef the 5 Y A t, the Grantor undettskes

stk 1£ sl N0, aned thust 1wl procure thae each of 1ls Subsidianes {as defined in the Revalving
Faoility Agreement) will not

[5)] use or peerit the Collatersl 1o be nsed i 0 way or take nny 3tep of ¢t 10 ke any sicp i
respest of that Coltateral which may mutenaliy and sdversely affect the existence or valoe
af the Cotlnteral or impenl the nght of any member of the Group t use such propetty, or

0} without the prior wiitten consent of the Securiy Trustee, which shalf not be unreasonably
withheld, dispose of, transfer, termunste of shlsr MEa aby comtract of licanse wy rexpect of
ns Coliateral, other than
{A) any hicenstng nerangements between members of the Group, snd

(B} the entry inte contracts or | 0 the ordinary course of b which would
net fave & matenal adverse effect on the value of ihe Collateral

2 Pursuant 1o Section 9{g) {Further Assurances) of tho Secunty Agrecment, the Grartor ayrees thet
should :t oblnmn an ownership micrest in any materal micilectust property m the Unsted Statex, 1y
aceordance with the secunty principles set forth i the Revelving Pacibities Agresment

{) the provesions of the Secunty Agreement shall sutomatreally apply thereto subject to
any encumbrances thot the Grantor may disclose, and

) any such after-aequared materal intellectun! property and, i the case of Trademarks, the
goodwill symbolized thereby, shalt sutomatcally bucome a part of the Coliateral subject to
th terms and conditions of the Secunty Agreement with respect thereta

Onge annuel, the Grantor shall pve whitten nofice 1o the Securty Trustee sdentifimg any afier-
scquired matenal mtetlecnal property m the United States and suy encembrances on the Crrantor's
ownershup rights thereim, and the Grantor shall executs and deliver to the Scounty Trustes wath such
wrtten notice, or otherwise authenticate, an agreement substanually 1 the form of Exhabit A 1o the
Securtty Agreement or othcrwise m the form and subsnce reasonsbly satafactory to the Secunty
Trustee (s “IP Seeority Agrecmest Supplement™ covermyg such afieracquied malenod
infellectunl property, which i Security Agneement Supplemant shali, in the Secunty Trustee's
discreiion, ba recorded with the U'S Patent snd Trademark Office, the U S Copynight Gffice and
any other governments) authortes necessary to perfect the secunity wterest hercunder m such after-
acqulred matens! mtelloctuat property

7] Pursuant to Section 1 (Transfery and Other Liens) af the Secunty Agrevment, the Grantor agrees
that i will riot 1) self, assign of otherwise dispesa af, or grant any option with respect to, any of the
Collnteral, ether than sales, assunmenty and other dispositions of Collatersl and vptions relating fo
Coflateral, permuttesd smdar the tenms of the Stcured Documents or {n) create or suffer o exist any
Hien upon of with respest to any of the Collateral of the Grantor except for the pledge, ossignment
and secunty mierest crested under the Secury Agreement and hens perantted under the Secured
Documatits, except with the prior written consent of the Secunty Trustes, which consent shall nat
be unreasonably seitkheld.

CHFPOD)
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MGO1 - continuatian page
Particulars of a mortgage or charge

s

Shart particutars of alf the property mortgaged or charged

{Pieasegmuushonpammtasoﬂhammmqanadmw

Short particulars

SCHEDULE 1
Undted States Registered Teademarks
Grantor | Natwreof | Registered Reg. No Dute App. No Couniry of
faferest Teademark Registered Regiatration
(e g owner,
heensce
INEOS Gwner LCERECLO | 7041607 | Sepiember | TLOSI008 | Usited Sintes
ChiorVmy R ' 13, 1960
e Lumised
INEOS Oventer GENKLEN 1338636 | Junw 4, 1985 TH461205 United Siates
ChiorViny E
Is Lumiated
ABONCIOUIEI ! CHERONG
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CERTIFICATE OF THE REGISTRATION
OF A MORTGAGE OR CHARGE

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

COMPANY NO. 4068812
CHARGE NO. 17

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT ANEW YORK LAW INTELLECTUAL
PROPERTY SECURITY AGREEMENT DATED 1 AUGUST 2011
AND CREATED BY INEOS CHLORVINYLS LIMITED FOR
SECURING ALL MONIES DUE OR TO BECOME DUE FROM THE
COMPANY ANY OTHER MEMBER OF THE GROUP OR ANY
GRANTOR OF TRANSACTION SECURITY TO ANY SECURED
PARTY AND OR ANY RECEIVER ON ANY ACCOUNT
WHATSOEVER UNDER THE TERMS OF THE AFOREMENTIONED
INSTRUMENT CREATING OR EVIDENCING THE CHARGE WAS
REGISTERED PURSUANT TO CHAPTER 1 PART 25 OF THE
COMPANIES ACT 2006 ON THE 5 AUGUST 2011

GIVEN AT COMPANIES HOUSE, CARDIFF THE 9 AUGUST 2011

QF op

Y ¢

R,
B g

504

%(“-ﬂdm 3\\“
THE OFFICIAL SEAL OF THE
REQISTRAR OF COMPAMIES




