fn accordance with
Sectron B6G of the M G O 1
Compames Act 2006 -
Particutars of a mortgage or charge
A fee s payahle with this form
‘We will not accept this form unfess vou send the correct fee
Please see 'How to pay’ on the last page .
J What this form s for What this form 15 NOT for Eol
You may use this form {0 register You cannet use this form to refg
particulars of a mortgage or charge particulars of a charge for & SRR | SGEDHIZ
in England and Wales or Northern company To do this, please usgER | 7 05/02/2010 2
frefand form MGOTs o COMPANIES HOUSE
Company details r’ r[’“ For sl use
Company number I 1] Fr_ [? E—FF[—Z—F + Filling  this form

Company name mn full liNEOS ChiorVinyis Limited {the "Charging Company™

Please cornplete 1 typescript or
bold black capials

Al fields are mandatory unless
specified or indecated by *

Date of creation of charge

f2fs  Folv F2lof1fo

Date of creation

Description

Please give a desciptron of the insirument {if any} creating or evidencing the
chatge, e ‘Trust Deed’, ‘Debenture’, *Mortgage’, or 'Legal charge’

“

Descnpton
[ {2s defined below) {the "Debenture™)

The debenture dated 28 January 2010 between the Charging Company and the Securty Trustee

Amount secured

] Please give us details of the amount securad by the morntgage or charge

Contrnuation page

Please use a contnuation page if
Ameunt secured Please refer o Conlinuation Page (Part 4 - Amount Secured) you need to enter more details
Please refer to Part 1 of the attached Continuation Sheets for
definttions
Dapartmient for Busiess CHFPROD

BIS

lanzreation & Skills
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in accordarce with
Section 860 of the
Compames Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

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

Amount secured

All money or labikthes due, owing or incurred to any Secured Parly andfor any Recetver by the
Charging Company, any other member of the Group or any other granior of Transaction Securty

lunder any Secured Document (including, without kmitation, under any amendments, supplements or

restatements of any Secured Documents however fundamental (fo the extent permitted under the
Secured Documents) of in relation 1o any new or Increased advances or utihisations) af the date of
the Debenture or in the future, m any manner whether actual or contingent, matured or unmatured,
bauidated or uniiquidated, whether meurred solely or jointly with any other person and whether as
principal or surety, together with ail iInterest aceruing thereon and including all habdities In conneclion
with any notes, bills or other instruments accepted by any Secured Party for or at the request of a
member of the Group, and all losses incurred by any Secured Party in connection with any Secured
Document {ncluding, withaut imadalon, under any amendments, supplements or restatements of
any Secured Documents however fundamental (to the extent permitted under the Secured
Documents) or In refation to any new or increased advances or ullisations) (the "Secured
Chligations™)
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MGOT

Particulars of a mortgage or charge

Mortgagee(s) or person(s} entitled to the charge (i any)

Plaase grve the name and address of the mortgagee(s) or personis) entitfed to
the charge

Name Barclays Bank PLC (the "Secunly Trustee")
Address 5 The North Colonnade

 Canary Wharf
ot (€ [+ [+ [+]e[8]
Name [ '
Adiress
et | [T

Contmuation page
Please use a continuation page f
you need to enter more detatls

s )

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Continuation page
Please use a continuation page if

you need to enter more details

Short particutars

Please refer to Pant 2 of the attached Continuation Sheets for short particulars
Flzase refer to Part 3 of the attached Continuation Sheets for covenant and restrictions
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tr attordance with
Section 860 of the
Companies Act 2000

MGO1 - continuation page

Particulars of a mortgage or charge

G

Short particulars of all the property mortgaged or charged

Please gve the short particulars of the property mortgaged or charged

Short particulars

PART1
Defimitzons
In this form MGO1, so far as the context admuts, the following expressions have the following meanmg
" Admamstrator” means an adminstrator appeinted under schedule B of the insolvency Act 1986,

"Acgusition Decuments” means each of the Kerling Acquisibon Documents and the Acquisition
[Yocuments {(each as defined in the Revolving Facility Agreement),

“Aacilary Lender® has the meaning given to that term in the Revolving Facility Agreement,

“Assigned Agreements’ means the Acguisibon Dochments, the Insurances, the Hedging
Agreements, the Assigned Intercompany Loan Agreements,

“Assignéd Intercompany Loan Agreemenis” means any loan entered ito by the Charging
Company with any other member of the Group from time to time,

*Book Debis" means all book and other debts and muﬁetary clasms,

“Cash Collateral Accoont” means any bank account of a member of the Group with the Secunty
Trustee or the Issuing Bank or an Ancillary Lender that 15 subject to a fixed Transaction Security m
favour of any Secured Party (in form and substance sansfactory to the Security Trusiee or {as
apphcable) the Isswng Bank or the Ancillary Lender) and 15 designated as a Cash Collateral
Account by the Charging Company,

“Cash Equvalent Investments® has the meamng given to that term i the Revolving Facility
Agreement,

"Cash Limit Account” means any bank account held by the Charging Campany that only contans
funds forming any part of the Cash Lumut referred to 1n paragraph (b) of clause 27 33 {Group bank
accouns) of the Revolving Facility Agreement,

*Charged Acconnt’ means any Cash Collateral Account maintained with an Account Bank and
any other account which the Chargieg Company has, or has any nterest i, with any person and
meludes any replacement, substitute or additronal account from time to tune,

“Charged Contract” shall mean any mstrument or agreement that s charged under Clause
3 1{(BYOR) (Fexed charges) of the Debenture,

“"Charged Property” means the assels mortgaged, charged or assigned to the Security Trustee by
the Debenture,

"“Debt Documents” has the meaning given to such term v the Intercreditor Agreement,
"Diebitor” hag the meaning grven 10 such term in the Intercreditor Agreement,

"Declared Default” means an Event of Default which 1s continung in respect of which the Security
‘Trustee has given notice of ntention to enforee,

“Delegate” means any delegate, agent, attorney or co-trustee appomnted by the Secursty Trustee,

O1/644187 1 1 A
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soosioase  MGO1 - continuation page
Companies Act 2006 Particulars of a morigage or charge

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

Short particuiars "Distribution Rights" means all dividends, distributions and other mcome pard or payable on an
Investment or Subsidiary Share, topether with ali shares or other property derrved from that
Investment or Subsichary Share and all other allotments, accretions, rights, assets, benefits and
advantages of all kinds related to, accrng, offered or otherwise denved from or meidental 1o that
Investment or Subsidary Share (whether by way of conversion, redemption, bonus, preference,
option or otherwise),

“Event of Default” means any event or circumstance specified as such mn any of the Revolving
Facility Agreement or the Semior Secured Indenture or any payment default or tnsolvency default
under any Hedging Agreement to the extent that i constitutes an event of default (as defined ia the
relevant Hedging Agreement) m respect of any Debtor,

"Exciuded Property” has the meaning given to thal term in clause 27 36 (Reaf property) of the
Revolving Facility Agreement and, without hmitation, includes, subject 1o Clause 3 72(d) (Excluded
Property} of the Debenture, each of the properues sel out m Part 4 of Schedule 2 (Detarfs af
Froperties of) of the Debenture,

"Excladed Property Lumnt" has the meaning given to that term i clause 27 36 (Reat property) of
the Revolving Facility Agreement,

“Floating Charge Asset® means an asset charged under Clause 32 {Floating charge) of the
Debentire,

"Group” has the meaning given to that term in the Revalving Facilily Agreement,
"Hedge Counterparty" has the meaning given to 1t in the Intercreditor Agrgement,

"Hedge Counterparty Obhgations” has the meanstg grven o that term an the Intercreditor
Agreement,

"Hedging Agreement” has the meaning given to that term in the Intercreditor Agreement,

"Insurances” means ali polictes of insurance and all proceeds of them either now or 11 the future
held by. or written in favour of, the Charging Company or m which 1t 1s otherwise Inferested, but
excluding any third party liabtinty or public hebuhty insurance and any directors and officers
Insurance,

"Intercreditor Agreement” means the mtercreditor agreement dated 27 September 2007 (as
amended and restated by a supplemental agreement 28 January 2010) between, amongst others,
INEOS Group Investments Limted, Kerling ple and the Secunity Trustee (as amended from fime to
time},

“Intellectual Property” means the Intellectual Property Rights owned or used by the Chargimg Vo
Company throughout the world or the mierests of the Chargmg Company m any of those
Intellectual Property Rights, together with the benefit of all agreements entered mnto or the benefit
of which is enjoyed by the Charging Company relating to the use or explottation of any of those
Inteflectual Property Rights,

“Inteflectual Property Rights" means all patents and patent applications, trade and service marks
and trade and service mark apphications (and all goodwill assoctated with any such registrations and
apphications), all brand and trade names, all copyrights end rights i the nature of copyright, ail

CHFPDGD
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in accordance with
Section 860 of the
Companes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

design rghts, all registered designs and apphcations for registered designs, all mventions, all trade
secrets, all know-how 2nd all other inteflectual property nghts throughout the world,

"Investment” means any negotisble mstrument, certificate of deposit, debenture, share or other
wnvestment (as defined in part 11 of Schedule 2 to the Financial Services and Markets Act 2000 as at
the date of the Debeniure) owned (as at the date of the Debenture or mn the future) at law or m
equity by the Charging Company (including, unless the context otherwise requires, the Subsichary
Shares),

"Yssmng Bank” has the meaning given 1o that term n the Revolving Facility Agreement,

“Premses’ means afl freehold and leasehold preperty from time to iime owned by the Charging
Company or in which the Charging Company 1s otherwise interested,

"Priorsty Hedgiog Lubihibes” hag the meaning given 1o that term in the Intercreditor Agreement,

"Relevant Account” means & Charged Account which 1s not a Cash Collateral Account, or any
account which s designated as such by the Secunity Trustee and the Charging Company,

"Relevant Secured Documents” means (prior to the Super Sentor Discharge Date) the Revolving
Facility Agreement and {prior to the Semor Discharge Date) the Semor Secured indenture,

"Recerver” has the meanitg given to that term 1n the Intercreditor Agreement,

*Restrcted Properties” means each of the properties set out 1 Part 2 of Schedule 2 {(Derarls of
Propertiesy of the Debenture,

“Revolving Agent” has the meaming given to the term "Agent" in the Revolving Facility
Agreement, being Barclays Bank PLC as at the date of the Debenture,

"Revolving Creditor Liabiities” has the meaning given 1o such term in the Intercredior
Agreement and to the extent such hiabilities refate to Revolving Faciiity Documents,

"Revolving Faciity Agreement” means the senior multicurrency term and revolving facilihies
agreement dated 27 September 2007 (as amended and restated by a supplemental agreement dated
28 January 2010) and made between, amongst others, Kerling pie, INEOS Norway 8PV Limted,
the Security Trustee and the Onginal Lenders referred to theremn (as arnended from fune 1o ime},

*Revolving Faoility Decuments” has the meamng given to the term "Finance Documents” m the
Revolving Faciliy Agreement,

"Revolving Lenders” means each Lender {as defined m the Revolving Facility Agreement),
Issumg Bank and Ancillary Lender, and any other lenders from time to time under the Revolving
Facuty Documents,

"Secured Documents” means, together, the Revolving Facity Documents, the Hedging
Agreements and the Senror Secured Doguments,

"Secured Parties” means each Fiance Party (as defined in the Revolving Facihty Agreement), any
Receiver or Delegate, each Hedge Counterparty and each Semor Secured Creditor,

"Seeurrty” has the meamng given to that term 1n the Intercreditor Agreement,

{64187 | ’ 3 CHFPROG
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I accordance with
Section 860 of the
{ompantes Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

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

Short particulars

"Senor Creditors” means the holders of Semor Secured Notes, the Senior Secured Trustee, the
Revolving Lenders and the Hedge Counterparties to the extent that they are owed Priority Hedging
Liabihties,

"Semor Discharge Date” means the first date on which all Semor Liahihiies have been fully and
finally discharged to the satisfachon of the Revolving Agent (in the cage of the Revolving Creditor
Liabilities), each Hedge Counterparty (on the case of its Priorily Hedping Liabilitresy and each
Senor Secured Trustee {1n the case of the Senior Secured Liabilires), whether or not as the result of
an enforcement, and no Hedge Counterparty (in respect of sts Prionty Hedging Liabiities oaly) 15
under any further obligation to assume any Hedge Counterparty Obligations to any Debtor under
the Debt Documents and, as applhicable, no Semor Creditor 15 under any further obligations to any
Debtors under the Debt Documents,

"Senzor Liabilities" means the Super Senior Liabilitres and Semor Secured Liabilines,

“Senior Secured Creditor” means the holders of the Semor Secured Notes and the Sentor Secured
Trustee,

"Semor Secured Documents” has the meamng given to that term 10 the Intercreditor Agreement
and 1o the extent such documents relate 10 the Semor Secured Notes,

"Senior Secured Indenture” means the indenture dated on or about the date of the Debenture
pursuant 10 which the Semor Secured Notes are 1ssued (as amended from Ume to tme),

"Semor Secured Laabihities” has the meamng given to that term 1n the Intercreditor Agreement and
1o the extent such liabilities relate to the Senior Secured Documents,

*Semor Secured Notes™ means the EUR785,000,000 10 625% senior secured notes due 2017
issued or to be 1ssued by Kerling ple pursuant to the Sentor Secured Indenture,

“Semor Secured Trastee™ has the meaming given to the term "Trusiee” i the Semior Secured
Indenture, bewng The Bank of New York Mellon as at the date of the Debenture,

"Submdiary” has the meamng given to that term wn the Revolving Facility Agreement,

"Subsidiary Shares® means all shares owned (now or in the future) by the Charging Company in
those of us Subsidiaries that are Guarantors (as defined m the Revolving Facthty Agreement)
and/or the Issuer or Guarantors {each as defined in the Senjor Secured Indenture), mcluding those
specified in Pant 4 (Shares) below,

"Super Senior Thscharge Date” means the first date on which ali the Super Semor Liabilities have
been fully and finally discharged to the satisfaction of the Revolving Agent {in the case of the
Revolving Creditor Liabilities) and each relevant Hedge Counterpanty (in the ease of its Prionity
Hedging Liabilines) whether or not as a result of enforcement, and the Super Sentor Creditors are
under no further obligation to provide finencial accommodation 1o any Debtors under Revolving
Factity Documents or (as applicable} no further obligation 1o assume any Hedge Counterparty
Obhgatons to any of the Debnors under the Debt Documents,

“Super Semor Liabilities” means the Revolving Creditor Liabiliies and the Prionty Hedging
Liabslties, and

"Transaction Security” has the meanng given {o that term in the Intercreditor Agreement
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in accordance with
Section B60 of the
Compames Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short particulars

PART 2

®

{(u)

(11}

(1¥)

v

(v}
(vi}

{vin)
{1}

(x)

{x1}

Short particulars of atl the property mortgaged or charged

{H Pursuant te Clause 3 1 (Fixed Charges) of the Debenture, the Charging Company, as
security for the payment of the Secured Obligations, charges i favour of the Secunty
Trustee (for the benefit of the Security Trustee and the other Secured Parties) with full wtle
guarantee the follewing assets, both present and future, from time to ume owned by 1y or in
which 1t has an interest

{a} by way of legal mortgage, 8l freehold and leasehold property together with
all buikdings and fixtures {including trade {fixtures) on that property,

(b} by way of fixed charge

all the Subsidiary Shares and Investments and ali corresponding
Distribution Rights,

afl other interests (not charged under Clause 3 Wa} (Fixed charges) of
the Debenture) 1n any frechold or leasehold property, the buldmgs and
fixtures (including trade fixtures) on that property, all proceeds of sale
derrved therefrom and the benefit of all warranties and covenants given
i respect thereof and afl heentes o enter upon or use land and the
benefit of all other agreements relating to land,

ali plant, machinery, vehicles, computers, office, goods, personal
chatiels and all other equpment and the benefit of all contracts, licences
and warranties relauing thereto,

afl Book Debts and all mghts and claims agamst third parties and agamnst
any security 1n respect of Book Debts, ’

all momes standing to the credit of its accounts (including the Cash
Collateral Acoounts) with any bank, financial mstitution or other person,

all its Intellectunl Property Rights,

the benefit of all consents and agreements held by i in connection with
the use of any of 1s assels,

1ts geodwall and uncalled capital,

if not effecuvely assigned by Clause 3 3 (Security assignment) of the
Debenture, all its rights and mnterests in (and claims under) the Assigned
Agreementis,

any interest. claim or right 1n each case 1n respect of a return of surplus
assets which 1t has at the date of the Debenture or subsequently i
respect of any pension fund or plan, and

all the nghts (including, without hmtation, the right to receive
compensation) at the date of the Debenture or subsequently of the
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In aceardance with
Section 860 of the
Compames Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

-

Short particulars of all the property mortgaged or charged

[ Please give the short particulars of the property mortgaged or ¢charged

Short particulars

@

(3

4

(5}

Charging Company {not charged under Clause 3 1{(b}(} 1o
3 WbXx¥Fired charges) of the Debenture mclusive or effectively
assigned by Clause 33 (Securiy assignment) of the Debenture) 1n
respect of (a) joint venture, partnership, distrnibutorship, building or
development or simular agreemenis to which i1 15 a party, {b) any
warranly, bond, guarantee, indemmty, Security or letter of credit 1ssued
m s favour, and {c} any bl of exchange or any other nepotiable
mstrument held by it

Pursuant to Clause 3 2 (Floanng Charge) of the Debenture, as further security for the
payment of the Secured Obhgations, the Charging Company charges with full utle
guarantee in favour of the Security Trustee {for the benefit of the Security Trustee and the
other Secured Parties) by way of foating charge all 1ts present and future nssets not
otherwise effectively (x) mortgapged by way of legal mortgage under Clause 3 1(a) (Fixed
charges) of the Debenture, (y) charged by way of fixed charge under Clause 3 (b} (Fixed
charges) of the Debenture or {2} assigned under Clause 3 3 (Secwruy assignment) of the
Debenture including hertable property and al! other assets m Scotland

The floating charge created by the Charging Company shail

{a) except as otherwise agreed i wribing by the Securtty Trustes, rank m prionty
to any other Soounity created by # Receiver appemnted under the Debenture,
and

(b} be a qualifying floating charge for the purposes of paragraph 14 of schedule
B1 to the Insolvency Act 1986

Pursuant to Clause 3 3(a) (Security Assignment) of the Debenture the Chargmg Company,
as security for the payment of the Secured Obligations

() {prior to the date on which the Assigned Agreements are re-assigned to
the Charging Company under clause 24 7 (Cavenant to Release) charges
in favour of the Secunity Trustee (for the benefit of the Security Trusiee
and the gther Secured Parties) with full tile guarantee by way of fixed
charge all of #s nights and nterests present and future 1n respect of the
Assigned Agreements, together with the benefit of afl s nights, claims
and remedies m respect of such Assegned Agreements

{n) {on and from the date on which the Asuigned Agreements gre re-
assigned to the Charging Company under clause 24 7 (Covenant it
Release) asmgns absolutely (subject to the right o reassignment on
redemption pursuant to Clause 24 7 (Covenant to Release) of ihe
Debenture) 1o the Secunity Trustee all its rights, title and interest m the
Assigned Agreements together with the benefit of all its rights, claims
and remedies 1n respect of such Assigned Agreements

Pursuant to Clause 3 3{c) of the Debenture, unttl the occurrence of a Declared Default, but
subject to Clause & 8 (4ssigned agreements) of the Debenture, the Charging Company may
contmue to deal with the counterparties to the relevant Assigned Agreements

Pursuant to Clause 3 4 (Conversion of flaating chorge) of the Debenture 1f
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Ir accordance with
Section 860 of the
Compames Act 2006

MGO1 - continuation page
Particulars of a mortgage or charge

Short particulars of ali the property mortgaged or charged

Please give the short particulars

of the property mortgaged or charged

Short particulars

(&)
&)

that Floating

{8)

(1)

{n)

i}

(v)

(b}

{0

g Declared Defauli has occurred, or

the Secunity Trustee 15, aching reasonably, of the view that any legal process
or execution 15 being enforced against any Floating Charge Assel or that any
Floating Charge Asset 1s i danger of beng seized or otherwise 1n yeopardy,

the Security Trusiee may, by notice 10 the Charging Company, {provided that, 1n respect
of any conversion of the Floating Charge under paragraph (b) above, the Secunity Trusiee
may only specify the Floating Charge Asset m question or the group of assets mio which

Charge Asset falis) convert the floating charge created under the Debenture

1o a fixed charge as regards those assets which #t specifies i the notice  The Charging
Company shall promplly execuie a {ixed charge or legal assignment over those assets 1o
the form which the Secunty Trustee requires

{6) Pursuant 10 Clause 3 § {4utomatic conversion of flaaning charge) of the Debenture

Notwithstanding any other proviston of the Debenture (and witheut prejudice
to the circumsiances m which the floating charge created under Clause 32
{Floating charge) of the Debenture will crystaliise under general law but
subject to Clause 3 5(b) of the Debenture)

i the Charging Company creates {or purporis {o create) any Securiy
{except as permitied by the Relevant Secured Documents) on or over any
Floating Charge Asset without the prior consent mm wrilng of the
Secunity Trustee,

o any thrd party levies or aitempis to Jevy any distress, attachment,
expropriation, sequestration, execution or other Jegal process agamst any
Floating Charge Asset,

a resofutton 15 passed or a peliion 1s presented for the winding-up or
sdministration 1 relalion to the Charging Company which is not
shecharged within 14 days (in the case of & winding-up petition) or 5
days (1n the case of a petition for an admimstrabion order) or i any event
befare such pettion 15 heard or a resolution 1s passed for a creditors'
voluntary winding-up or a creditors' voluntary  winding-up 18
commenced, or

an Adminustrator or Recerver 15 appomted in respect of the Charging
Company or the Security Trustee recesves notice of an mtention to
appont an Administrator pursuant 1o paragraphs 15 or 26 of schedule B1
of the Insolvency Act 1986 n respect of the Charging Company,

the floating charge created under the Debenture will automatically (without
notice} and mmmedraiely be converied mto a fixed charge over the relevant
FMoating Charge Asset

Mo floating charge created by Clause 3 2 (Floanng charge) of the Debenture
may be converted mto a fixed charge or otherwise crystalhise solely by reason
of

the obtamning of a moratonum by the Chargmg Company,
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In aceordance with
Section 868 of the
Companies Act 2006

MGO1 - continuatton page
Particulars of a mortgage or charge

Short particulars of ail the property mortgaged or charged -

Please give the short particulars of the property mortgaged or charged

Short particulars

notice

(a} . )

(1)

{m)

{n} anything done with a view (o obtaining a moratorum,

under section 1A and schedule Al of the Insolvency Acl 1986 as inseried by
the Insolvency Act 2000 section 1, schedule 1, paragraphs | and 2

{c} Any charge which has crystallised under Clause 3 4 (Conversion of floating
charge) of the Debenture or Clause 3 5(a) of the Debenture may be
reconverted into a floating charge by notice given at any time by the Security
Trustee to the Charging Company n relation o the assets specified i such

N Pursuani fo Clause 3 6 {Fixed and floating securnty) of the Debenture, if for any reason any
Security in respect of any asset created or purported to be created pursuant to the Clause 3
{Charging clause) of the Debenture as a fixed charge or assignment, does not, or ceases io,
take effect a5 a fixed charge or assignment, then it shall take effect as a floating charge in
respect of such asset  However il 18 the infent of the parties that the Securily over other
Charged Property shall remaun unaffected

(&) Pursuant io Clause 3 7 (Exeluded Properties} of ihe Debenture

Until the relevant consen! has becp obtalr{ed, there shall be
exchuded from the morigages and charge created by Clause 3 §
(Fxed charges) of the Debenture {and from the operaion of the
futther assurance provisions set out m Clause § (Further
assurancey of the Debenture} any leaschold property held by
the Charging Company under a lease the lerms of which either
preclude absolutely the Charging Company from creating any
charge over s leasehold interest in such property or require the
consent of any thid party prior to the creation of such charge
and such consent shall not have been previously obtaned (each
an "Excluded Leasehold Property™)

With regard to each Excluded Leasehold Property, the Charging
Company undertakes to make application for the consent of the
relevant third party to the creation of the charge contaned in
Clause 3 1 (Fuxed charges) of the Deberture {or to be created
pursuant to Clause S(Further assurance) of the Debenture)
within twenty Business Days of the date of the Bebenture or, 1f
later, the date of entry mito such lease, and to use afl reasonable
endeavours to obtam such consent as soon as possibie and to
keep the Secunity Trustee or 1ts solettors regularly mformed of
the progress of s negotiatons with such third parties

Fortlrwith, upon receipt of the relevant third party's consent as
aforesaid, the relevant Excluded Leasehold Property shall
thereupon stand charged to the Secunty Trusice pursuant to the
terms of Clause 3 I Fuxed charges) f required by the Securdy
Trustee at any ume following receipt of such consent the
Charging Company will execute a vahd legal mortgage in such
form as the Secunty Irustee shell reasonably require and
comply with the registration requiremnents set out i Clause 5 2
(H M Land Regisiry) of the Debenture and the requirements as
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In accordance with
Section BEO of the
Comparnes Act 2006

MGO1 - continuation page

Particulars of a mortgage or charge

R

Short particulars of alf the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Shart particulars

{t) 0]
(1)
{11

{c) {1
fn)

to tdle deeds set out m Clause B 6 {Twle documents) of the
Debenture

Unul a certificate from, or the consent of, the beneficiaryfies of
any restriction on the title of any Restricted Property has been
obiamed, there shall be excluded from the mortgage and charge
created by Clause 3 1 (Fixed chargesy of the Debenture (and
from the operation of the lurther assurance provisions sei out i
Clause 5 (Further assurance} of the Debenture) such Restricted
Property

The Charging Company undertakes {0 request a certificate
from, or the consent of, cach beneficiary of any restriction on
the title of any Restricted Property i relation to the creation of

"the charge contamed m Clause 3 1 (Fixed Charges) of the

Debenture within twenty Business Days of the date of the
Debenture and to use all reasonable endeavours to obtan such
ceriificales or consents as spon as possible and to keep the
Securly Trustee or us sohieitors regularly mformed of the
progress of s negotiations with such beneficianes

Forthwith, upon recerpt of a certiffeate from, or the consent of,
the beneficiary/ies of any restriction on the utle of any
Restricted Property, such Restricted Property shall thereupon
stand charged to the Secunty Trustee pursuant to the lerms of
Clause 3 | {Fixed charges) of the Debenture  1f required by the
Security Trustee at any tme foliowing comphance with the
restiction affecting any Restricted Property, the Charging
Company will execute a valid legal mortgage in such form as
the Security Trustee shall reasonably require and comply with
the registration requirements set out i Clause 5 2(H M Land
Registry} of the Debenture and the requirements as to title
deeds set out in Clause 8 6 ( Title documents) of the Debenture

There shall be excluded from the morigage and charge created
by Clause 3 1 {Fixed charges} of the Debenture {and from the
operapion of the provisions set out i Clause 3 (Furiher
assurance), Clause 8 3 {Property undertakings) and Clause B 6
(Tule documents) of the Debenture} any frechold or leasehold
property owned by the Charging Company that 1s an Excluded
Property forming part of the Excluded Property Limnt

Forthwith, upon any frechold or leasehold property ceasing to
be an Excluded Property formung part of the Excluded Property
Limit, such property (together with all buildings and fixtures
{mcluding trade fixtures) on that property}, shall thereupon
stand morigaged and charged to the Secunty Trustee pursuant
to the terms of Clause 3 1 {(Fixed charges} of the Debenture I
required by the Security Trustee at any tume following such real
property ceasing to be an Excluded Property Formimg part of the
Excluded Property Limit, the Charging Company will, 2s soon
as reasonably practicable and 1 any event within 30 days of

LNDOCS01/644187 1

] CHFPOOOQ
10/09 Version 20




In accordance with
Sechon 860 of the
Companres Act 2006

MGO1 - continuation page

Particulars of a mortgage orcharge

s §

Short particulars of ail the property mortgaged or charged

Please give the short particulars of the property mortgaged or charged

Short parnicutars

becoming aware of such preperty ceasing to be an Excluded
Property forming part of the Excluded Property Limit, exccute
a vahd legal mortgage 1n such form as the Securily Truslee
shall reasonably require and comply with the registration
requirements sel out i Clause 52 (H M Land Registry) of the
Debenture, the requirerments set out m Clause B3 (Property
undertakings) and the requirements as to title documents set out
in Clause 8 6 {Tutle documents) of the Debenture

{9 Pursuant 10 Clause 38 (fnrellectual Property Rights restricting charging) of the
Debenture

{n There shall be excluded from the charge created by Clause 31 (Fured
charges) and from the operatton of Clause 5 (Further assurance) of the
Debenture any Intellectval Property Right wm which the Charging
Company has an interest under any licence or other agreement which
exther preciudes absolutely or conditionally (including requinng the
consent of any third party) such Charging Company from crealing any
charge over its interest m that Intellectual Property (each an "Excluded
Inteltectuni Property Right™) unti the relevant condition or watver has
been satisfied or obtained

{1n) For each Exciuded Inteflectual Property Raght, the Charging Company
undertakes to apply for the relevant consent or wawver of prohibiion or
condition within fourteen days of the date of the Debenture or, of later,
the date of acquisition of such Excluded Intellectual Property Right and,
1n respect of any licence or agreement which provides that the relevant
third party will not uareasonably withhold us consent to charging (for
this purpose a *Relevant Intellectaal Property Rught"), to use iis
reasanable endeavours to obtam such consent as soon as possible and to
keep the Secunty Trustee :nformed of the progress of ds negotiations or,
m any other case, to use all reasonable endeavours to oblam such
consent as soon as possible

(0} Forthwith upon receipt of the relevant waiver or consent, the relevant
formerly Excluded Intellectual Property Right shall stand charged to the
Securily Trusiee under Clause 3 1 (Fixed charges) of the Debenture At
any ume following receipt of that waiver or consent or, m respect of any
Relevant Inteliectual Property Rught, 1f earher, the date falbing sixty days
after the date of the Debenture, the Charging Company wiil, if required
by the Securnty Trustee, forthwith execute a vahd fixed charge or legal
assignment 1n such form ag the Security Trustee shall require

(30)  Pursuanl to Clause 3 9 (Contracts Contenning Prohibition on Charging) of the Debenture

(2} There shall be excluded from the charge created by Clause 31 (Fixed
charges) and from the operation of Clause 5 {(Further Assurance} of the
Debenture, any Charged Contract in which the Charging Company has an
mnterest under any such agreement or other instrument which either precludes
absolately or uncondiionally (including requnng the consent of any thied
party) such Charging Company from creating any charge over its interest
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Plaase gve the shor partsculars of the property mortgaged or chargad

Short particulars

(b)

{c)

charging 1 that Charged Contract {each an "Excluded Comtract™) until the
relevant condition or waiver has been satisfied or oblamed

For each Excluded Contract, the Charging Company undertakes lo use
reasonable endeavours to promptly obtain the relevant consent of the relevant
third party for such rights to be charged under the Debenture as soon as
possible and to keep the Secunty Trustee nformed of the progress of s
negotiations

Forttrenth, upon recerpt of the relevant third party's consent as aforesaid, the
relevant Excluded Contract shall thercupon be charged to the Securdy
Trustee pursuant lo the terms of Clause 3 1(bY(ix) (Fixed charges) of the
Debenture  1f required by the Secunty Trustee at any time following receipt
of such consemt the Charging Company will execute a valid fixed charge or
legal assignment 1 such form as the Secunty Trustee shall reasonably
require

{11} Pursuant te Clause 3 12 {Exceptions to the Security) of the Debenture the secunty created
pursuant 10 Clause 3 {Charging Clause) of the Debenture shall not extend to any asset
situated in England and Wales to the extent that, and for so long as, any such security
would be unlawful under the laws of the jurisdiction in which such asset s situated
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short particutars of the property morigaged or charged

Short parhiculars

PART 3}

H

{2

{3

(4)

Covenants and Resfnctions

Pursuant to Clause 5§ {Further Assurances) of the Debenture, the Charging Company wall
at 1ts own expense, promptly following request by the Secunty Trustee, execute such
deeds and other agreements and otherwise lake whatever aclion the Secunity Trustee may
reasonably require .

(1 to perfect and/for protect the security created (or intended to be created)
by the Deed,

{n) to facilitate the realisation or enforcement of such security,

{ut) to facilinate the exercise of any of the Security Trustee's rights, powers or
discretions under the Deed,

(v} to confer on the Secumty Trustee secunty over any assets of the
Charging Company (in whatever jurisdiction situated) equivalent or
stmular to the securily intended to be conferred by the Deed, andfor

(v} at any time afier the occurrence of a Declared Default that 1s continuing
or if the secunty created by the Deed bas become enforceable, {o confer
on the Security Trustee a legal fixed charge over Book Debis,

tneluding the conversion of charges 19 assignmenis, equitable secunty 10 legal secunty, the
execution of any transier, conveyanee, assignment or assurance whatsoever and the giving
of al! notrces, orders, mstructions and directions whatsoever

Pursuant to Clause 52 (H M Land Regisiry) of the Debenture, m relabon to all real
property acquwed by the Charging Company at any time following the date of this Deed
and which shall be charged by way of legal mortgage under the Debenture suuated in
England and Wales, the Chargimg Company shall, as seon as reasonably practicable
following the completion of the acquisition, apply 10 H M Land Regstry for a restricion
to be entered on the Register of Title to that property wn the same form: as the restriction set
out in Clause § 2{a) of the Debenture, together with an apphication te HM Land Regstry
I the form set cut in Clause 5 2(b} of the Debenture

Pursuant to Clause 6 (Negative Pledge and Disposal Restriciions) of the Debenture, the
Charging Company shall not

0 create of agree to create or allow to exist any Secunily over any part of
the Charged Property,

{m sell, lease, transfer or otherwise dispose of all or any part of the Charged
Property or the right 1o recesve or to be paid the proceeds ansing on the
disposal of the same, or agree or attempt to do so, or

(1} dispose of the equity of redemption 1n respect of all or any part of the
Charged Propeniy.
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eme MGO1 - continuation page
Compantes Act 2006 Particulars of a mortgage or charge

I Short particulars of all the property mortgaged or charged

Please gve the short parnculars of the property mortgaged or charged

Short particulars

(5

6

N

(8)

)

(10

()

(i2)

except as permitted by the Relevant Secured Documents or wilh the prior written consem
of the Security Trusice

Pursuant 1o Clause 82(a) (General Undertakings) of the Debenture, the Charging
Company will, save as provided by the Relevant Secured Documents, observe and perform
al! coverants and stipulations from time to tme affecting the Charged Property, make all
payments, carry out ali registrations or renewals and generally take all reasonable steps
which are necessary 1o preserve, maintain and renew when necessary or desirable all the
Charged Property

Pursuant to Clause 8 3(a) (Acqusitons) of the Debenture, the Charging Company will
notify the Secunty Trustee if st intends to acquire any estate or mierest in freehold,
teasehold or herntable property {(other than easements) and will in any event noufy the
Security Trustee promptly im writing of the actual acquisition by 1t of any such freehold,
teasehold or heritable property and will comply with ts obligations m Clauses 5 2 (H M
Land Registryy and 8 6(Tile documents) of the Debenture 1n respect thereto

Pursuant to Clause 8 3(c) {Leases) of the Debenture, the Charging Company will not grant
any lease, lenancy, contractual licence or night to occupy 1fi respect of the whole or any
rart of the Premises comprised n the Charged Property or otherwise part with possession
of the whole or any part of the Premises comprised n the Charged Property except as
permitted by the Relevant Secured Documents or with the pnor written consent of the
Securnty Trustee

Pursuant 1o Clause 8 4(a)(1) (Coflection of Book Debtsy of the Debenture, the Charging
Company, as agent for the Seeurtty Trusiee, will collect all Book Debts and all Cash
Equivalent Investments or other securities held by way of temporary investment when the
same mature, pay the proceeds into a Charged Account forthwith on receipt and. pending
that payment, hold those proceeds on trust for the Security Trustee

Pursuant to Clause B 4(a}(n) (Collection of Book Debisy of the Debenture, the Charging
Company will not charge, factor, discount or assign any of the Book Debis m favour of
any other person, or purport to do so unless permitted by the Relevant Secured Document
or with the prior consent of the Security Trustee

Pursuant to Clause 84{c) (Colfectron of Bovk Debtsy of the Debenture, following a
Declared Default, the Security Trustee (or its Receiver) may (subject 10 the provisions of
the Imtercredetor Agreement and to the payment of any claims with priority te the charges
constiuted by the Debenture) withdraw amounts standmg to the credit of the Relevant
Accounts to meet any amount due and payable in respect of the Secured Obligations to the
Secured Parties when 1t 15 due and payable but unpaid or when the relevant Secured Parhies
are entitled 1o exercise set off rights against the relevant amounts under the terms of the
relevant Secured Decument

Pursuant to Clause 8 5 (Cash Collateral Accounis) of the Debenture, until a Declared
Default occurs the Charging Company may, subject to the provisions of the Relevant
Secured Document, operate and continue to deal with the Relevant Account

Pursuant to Clause 8 5(b) {Cash Collateral Accounts) of the Debenture, the Charging
Company may not withdraw all or any monies from time to tme standing to the credit of
any Cash Collateral Account prior to the Super Senior Discharge Date unless expressly
permitted to do so by the Revolving Facility Agreement
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Particulars of a mortgage or charge

-

Short particulars of all the property mortgaged or charged

Plaase give the shart particulars of the property mortgaged or charged

Short particulars

(13)

(14)

{15

(16}

Pursuant to Clause B 5{c) (Cash Collateral Accountsy of the Debenture, foliowing a
Declared Default, the Security Trustee {or 1is Receiver) may {subject to the provisions of
the Intercreditor Agreement and to the payment of any claims with pnority to the charges
constituted by the Debenture) withdraw amounts standing 1o the credit of the Cash

‘Collateral Accounts to meet any amount due and payable in respect of the Secured

Obhigations to any of the Secured Parties when 1 15 due and payable but unpaid or (in the
case of the Revolving Facibly Finance Parties) when the Revolving Faciily Finance
Parties are entitled to exercise set off nghts against the relevant amounts under the terms
of the Revolving Facility Agreement

Pursuant to Clause 8 7(b) (Fotung Rights} of the Debenture, after 8 Declared Default
occurs the Security Trustee shall be entitied to

{1) complete all instruments of transfer in relation to the Subsidiary
Shares/Investments of the Charging Company on behalf of the Charging
Company s favour of stself or such other person as rt shall select and
otherwise have any Investments regisiered in its name or the name of 1ts
nomimee,

(1) recerve and retain all dividends, distnbutions and other monses pard on
the Subsichary Shares/Investments, and

{un} exercise or direct the exercise in the name of the Charging Company of
the voting nghts and any cther nghts and powers atlached to any
Subsidiary Shares/Investments m such manner as it consders fit
{(sncluding ail powers given to trustees under Part 31 of the Trustee Act
2000}

Pursuant to Clause 8 7{c) (Voting Rights) of the Debenture, after a Declared Default occurs
the Charging Company shall

n comply, or procure the compliance, with any directions of the Security
Trustee in respect of the exercise of any rights and powers exercisable in
relatton 10 such Subsidiary Shares/Investments, and

(1) if the Security Trustee so requests, promptly deliver lo the Secunty
Trustee & form of proxy or other authority {in each case, i such form as
the Securny Trustee shatl reasonably require} appointing such person as
the Secunity Trustee shall szlect to be the proxy of such Charging
Company or otherwise enabling such person as the Security Trustee
shall select to exercise such voting rights and other righls and powers as
shall be spectfied (whether generally or speciically) m the relevant
notice

Pursuant to Clause 8 § {Assigned Agreements) of the Debenture, the Charging Company
will

(a) not make or agree (o0 make any amendments to the Assigned Agreements,
waive any of 1ts rights under the Assigned Agreements or exercise any nght
to terminate any of the Assigned Agreements except as (a} permitied by the
Relevant Secured Documents and (in respect of the Hedging Agreements) the
Intercreditor Agreement, {b} with the prior consent of the Security Trustee or
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Section 860 of the
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give the short parteculars of the property mortgaged or charged

Short particulars

a7

{c) (in the case of the Insurances only) make or agree to make any
amendments to such Insurances of a minor or techmeal nature or which could
not reasonably be expected to prejudice the interests of the Secured Parties

Pursuant to Clause 24 7 (Covenant lo Release) of the Debenture once the Secunity frustee
i3 satisfied, acting reasonably, that all the Secured Obligations have been paid 1n full and
none of the Secured Trustee nor any Secured Party has, under any Secured Document, any
contingent habihity to advance further momes to, or mcur hability on behalf of, the
Chargmng Company, the Security Trustee and each Secured Party shall, at the request and
cost of the Charging Company, take any action which may be necessary to release the
Charged Proporty from the securtty constituted by the Debenture and procure ihe
reassignment of the assets requesicd to the Securtty Trustee pursuant to the Debenture
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Particulars of a mortgage or charge

Short particulars of all the property mortgaged or charged

Please give tha short parnculars of the property mortgaged of charged

Shart particulars

PART4

'Shares

214,140,301 orchnary shares of £1 each in INEQS Vinyls UK Limited
2 ordinary shares of £1 each i INEOS Chlor Newco 2 Lumted

1,000 Defesred shares of £§ each m INEOS Chior Neweo2 Limited
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MGO1

Particutars of a mortgage or charge

Particufars as to commussion, aflowance or discount (if any)

Please mnsert the amourt or rate percent of any commussion, allowance of
discount pard or made erther directly or indirectly by the company to any person
on consideration of his
- subscribing or agreaing to subsciibe, whether absolutely o

condiianally, or
- procuring or agresng to procure subscnigtions, whether absolute

or condrtional, '

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

Commussion allowance
or discount

Delivery of instrument

You must delver the ongial nstrument (f any) creabing or evidencing the
tharge and these prescnbed particidars to the Registrar of Compames within

21 days after the date of creation of the charge (section 860} 1f the property 15
situated and the charge was creatad outstde the United Kingdom (UX), you must
delwer the infarmation to the Regestrar within 21 days after the date on which
the instrumant could have been receved m the UK in the normal course of post
and assurming you had posted 1t promptly {section 866)

We will accept & verthed copy of the mstrument creating the charge where the
property charged 15 situated and the charge was created outside the UK {section
$70) The company or the person who has delivered the copy to the Registrar
must verify 1t to be a comect copy and sign 1t Where a body corporate gives the
venfication, an officer of that body must sign it We will alsa accept a venfied
copy where sectron 867{2) apples {property situated i another part of UK)

Signature

j Please sign the form here

Signature

Signatwe

This form must be signed by a person with an interest 1n the registration of
the charge

X Sheosman a,iﬁe:rw(mm)w x|
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MGO1

Particulars of a mortgage or charge

B Presenter information

u Impaortant infformation

You do not have to give any contact information, but f

L you tlo 1t wall help Companies House if there 1s 8 guery
on the form and will establish where we return the
onginal documents The contact information you give
wilf be visible to searchers of the public record

I Coniactrame ey)e s Mak (31098-100 644184)
| “™™™ Shearman & Sterling LLP

Adchresy

Broadgate West
l @ Appold Street

Pargt
i "™ L andon

CountyReqien

A AF

[ Coumey

UK
Telaphony
[ 0207 655 5000

g Certificate

We will send your certificate to the presenter’s address
if given zbove or to the Company's Registered Office of
vou have left the presenter’s infornation blank

lux

Vg Checklist

| We may return forms completed incorrectly or
with information missing

 Please make sure you have remembered the
following

The company name and number match the
iformation held on the public Register

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

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

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

You have signed the form

You have enclosed the correct fee

]

oo O 0O oogog

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

E How to pay

[ A fee of £13 15 payable to Companies House in
| respect of each mortgage or charge

| Make cheques or postal orders payable to
'Companies House*

EWhere 1o send

You may return this form to any Compantes House
address, however for expediency we advise you to
return 1t 1o the approprniate address below

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

DX 33050 Cardiff

For companies registered in Scotfand

The Registrar of Companes, Compantes House,
Fourth floor, Edisburgh Quay 2,

139 Foumtainbndge, Edinburgh, Scotland, EHB 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legat Post)

For compames registered in Northern trefand
The Registrar of Compames, Companes Housa,
First Floor, Waterfrent Plaza, 8 Laganbank Road,
Belfast, Northern lreland, BT 385

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the gurdance notes
on the website at www companteshouse gov uk or
email enguines@companeshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This farm has been provided free of charge by Companies House
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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. 7085121
CHARGE NO. 1

THE REGISTRAR OF COMPANIES FOR ENGLAND AND WALES
HEREBY CERTIFIES THAT A DEBENTURE DATED 28 JANUARY
2010 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
OTHER 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 FEBRUARY 2010

GIVEN AT COMPANIES HOUSE, CARDIFF THE 10 FEBRUARY
2010

0.5,

THE OFFICIAL KEAL OF THE
REGISTRAN OF COMPAMIES




