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In accordance with |l o/
Sections 859A and M RO 1 Aaserform
859/ of the Companies
A .
o1 2008 Particulars of a charge
A fee is payable with this form You can use the WebFil
Please see 'How to pay' on the Please go to www compa
last page _
J What this form 1s for X What this form 1s NOT f
You may use this form to register You may not use this fo *A4DNIZ3E*
a charge created or evidenced by register a charge where t AT 12/08/2015 #222
an instrument instrument Use form MR COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days 1t will be rejected unless it 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form  This will be
scanned and placed on the public record De not send the oniginal,

ﬂ Company details /(T| ' For offaal use
Corpanyruber [0 [5 [7 [5 [+ ]2 ]2 [o > g

bold black capitals

Company name In full | Hexion Stanlow Limited
I All fields are mandatory unless
specified or ndicated by *

E Charge creation date
Charge crealion date E F IT W ’E’— W IT I"?
n Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, securty agents or trustees
entitled to the charge

Name IJPMorgan Chase Bank, N A

Name

Name

|
|
|
Name I
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

[ tconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPD2%
06114 Version 20 Laserform intemational 6/14




MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not a floating charge) or fixed secunty included in the instrument

Brief description

The instrument contains a charge expressed to be a fixed charge
over all of the Chargor's title, interest and other rights

from time teo time in any land Although no particular land 1is
specified apart from Hexion UK Limited, this fixed charge would
include any land registered {(or required to be registered} in
the UK in which the Chargor has any raights from time to time

Please submit only a short
descriphon if there are a number of
plots of land, aircraft anclor ships,
you should simply desenbe some
of them in the text field and add a
statement along the ines of, “for
more details please refer to the
instrument”

Please limit the description to the
avarlable space

Other charge or fixed security

Does the mstrument include a charge {which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[x] Yes

] No

Floating charge

Is the Instrument expressed to contain a fioating charge? Please tick the
appropnate box

[x] Yes Continue
[(J No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

(x] Yes
[ No

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
form MROS)

Signature

Signature
| Please sign the form here
Signature
X naju RTov’" Tabesnokimed LLE X

This form must be signed by a person with an interest in the charge

CHFPO25
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Particulars of a charge

B Presenter information

n important information

You do not have to give any contact information, but if
you do, it will help Companies House If there is a query
on the form  The contact information you give will be
visible to searchers of the public record

|“mm”“ Simon Fasher

| Company name

IM““ 201 Baishopsgate

|
|

[ Postiwn 1, ondon

[sfclzfu] [2]a]r

|Dx DX 556 London and City

Mayer Brown International LLP

Caunty/Regon

| Posicode

I Country

|Te'=°'w +44 (0)20 3130 3411

Certificate

We will send your certrficate to the presenter's address
if given above or to the company's Registered Office If
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing.

Piease make sure you have remembered the
following:
(3 The company name and number match the
information held on the public Register
You have included a certified copy of the
instrument with this form
You have entered the date on which the charge
was created
You have shown the names of persons entitled to
the charge
You have ticked any appropnate boxes in
Sections 3,5,6,7 &8
You have given a description in Section 4, if
appropnate
You have signed the form
[] You have enclosed the correct fee
Please do not send the onginal nstrument, it must
be a certified copy

O 00o0dao

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

E How to pay

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

Make cheques or postal orders payable to

‘Companies House'

@ Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scofland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland:
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

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

CHFP025
06/14 Version 20



CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3731119
Charge code: 0373 1119 0005

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th July 2015 and created by HEXION STANLOW LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

12th August 2015.

Given at Companies House, Cardiff on 18th August 2015

DS

o
QhB (U'f»
ey
K :
LA ad b, e
- e ——

[ o
LAND A
THE OFFICIAL SEAL OF THE

Companies House A e

404 R"’G’,
3
ALpg oat™

i)

&




(O

ey

Dated Q—7 ‘I" 2015

THE COMPANIES listed in Schedule 1 as
Chargors

JPMORGAN CHASE BANK, N.A, as
Collateral Agent

SECURITY DEED

CERTIFIED A TRUE COPY
OF THE ORIGINAL

DATED O} /(0 R /1 %3015

SiGNEDMuec fronn avotirel ¢

Mayer Brown intemational LLP

MAYER*BROWN

LONDON
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THIS DEED 1s dated 27 j\/\v\ 2015 and made between®

n THE PERSONS lBisted in Schedule | (The Chargors) (each a "Chargor" and
together the "Chargors"); and

2) JPMORGAN CHASE BANK, N.A., as administrative agent and trustee for the
Secured Parties (the ""Collateral Agent'")

BACKGROUND:

(A) By an asset based revolving credit agreement originally dated 28 March 2013 and as
amended and restated on or around the date of this Deed and made between amongst
others (1) the Borrowers and (2) JPMorgan Chase Bank, N A, (as amended and
restated from time to time, the "Credit Agreement"), the Lenders have agreed to
provide revolving credit facilities to the Borrowers on the terms of the Credit

Agreement

(B)  The provision of this Deed 1s a condition precedent to the amendment and restatement
the Credit Agreement. This 1s a "U.K. Security Document" as defined in the Credit
Agreement

(C)  The Collateral Agent holds the benefit of this Deed, including the secunity created and
other rights granted 1n it to the Collateral Agent or any Secured Party, on trust for the
Secured Parties on the terms set out in the Credit Agreement and Clause 21
(Collateral Agent provisions)

(D)  This document is the deed of each Chargor, even if it has not been duly executed by
the Collateral Agent or has been executed by the Collateral Agent but not as a deed

THIS DEED WITNESSES that:

SECTION 1
INTERPRETATION

1 DEFINITIONS AND INTERPRETATION
1.1 Terms defined in the Credit Agreement

Terms defined in the Credit Agreement but not in this Deed shall have the same
meanings in this Deed {(including the Recitals) as in the Credit Agreement

1.2 Definitions
In addition, 1n this Deed

" Administrator"” means any administrator appointed under this Deed to manage the
affairs, business and assets of any Chargor.

"Colateral" means the assets from time to time the subject of this Secunty, and
means any of them and any rcference to one or more of the Collateral includes all or
any part of 1t or each of them

933521626 9




"Credit Agreement" has the meaning given to it in Recital (A)
"Discharge Date' has the meaning given to it in Clause 15 | (Continuing security)
"JA" means the Insolvency Act 1986

"fnsolvency” of a person includes the dissolution, bankruptcy, msolvency, winding-
up, liquidation, admimstration, examination, amalgamation, reconstruction,
reorganisation, arrangement, adjustment, administrative or other recevership or
dissolution of that person, the official management of all of its revenues or other
assets or the seeking of protection or relief of debtors and any equivalent or analogous
proceeding by whatever name known and in whatever jurisdiction

"Instrument"” means any document (which term ncludes any form of writing) under
which any obligation is evidenced or undertaken or any Lien (or right in any Lien) 1s
granted or perfected or purported to be granted or perfected

"Lease"” means any lease, tenancy, licence, sub-lease, sub-licence or other
occupational night

"[.oan Documents" has the meaming given to it in the Credit Agreement and
includes the Credit Agreement and this Deed,

"Losses” means losses (including loss of profit), claims, demands, actions,
proceedings, damages and other payments, costs, expenses and other habihties of any
kind

"LPA" means the Law of Property Act 1925

"Mortgaged Properties’ has the meaning given to 1t in Clause 3 1(a) (Land),
“"Mortgaged Property' means any of them and any reference to one or more of the
Mortgaged Properties includes all or any part of it or each of them.

"Party' means a party to this Deed

"Planning Acts" means the Town and Country Planning Act 1990, the Planming
(Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous
Substances) Act 1990, the Planning (Consequential Provisions) Act 1990 and the
Planning and Compensation Act 1991, together with all other statutes from time to
time governing or controlling the use or development of land

"Properties” means the properties brief details of which are set out in Schedule 2
(Properties), "Property' means any of them and any reference to one or more of the
Properties includes all or any part of it or each of them

"Permitted Lien" means Liens permitted under Section 6 02 (Liens) of the Credit
Agreement

“"Receiver" means any receivet, receiver and manager or admunistrative receiver
appointed under this Deed by the Collateral Agent over all or any of the Collateral
whether solely, jointly, severally or jointly and severally with any other person and
includes any substitute for any of them appointed from time to time.

2
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"Secured Obligations" means all Obligations from time to ime due or owing, and
all Obligations from time to time incurred, by any Foreign Subsidiary Loan Party to
any Secured Party or any Receciver or delegate of a Recetver under the Loan
Documents-

(a) in whatever currency,

(t)  whether due, owing or incurred alone or jointly with others or as principal,
surety or otherwise, and

© mcluding monites and liabilities purchased by or transferred to the relevant
Secured Party,

but excluding (1) any money, obhigation or liability which would cause the covenant
set out in Clause 2 | (Covenant to pay) or the security which would otherwise be
constituted by this Deed to be unlawful or prohibited by any applicable law or
regulation, and (1) any amounts payable (under the Guarantee Agrecment or
otherwise) on account of the obligations of a Domestic Loan Party

"Secured Parties” shall mean (a) the Lenders and the Agents, (b) each Issuing Bank,
(c) each counterparty to any Ancillary Agreement (to the extent the obligations
thereunder constitute Obligations), (d) the beneficianes of each indemnification
obhgation undertaken by any Loan Party under any Loan Document, (e) the
successors and permitted assigns of each of the foregoing and (f) any Receiver or
delegate of a Receiver.

13 Construction
(a) In this Deed, any reference to:

()] "assets” includes present and future properties, revenues, rights and
other assets of every description (and any reference to a particular type
or category of assets includes any present or future assets of that type
or category),

() the "Chargors" includes a reference to any one or more of them as
well as a reference to all of them;

(ti)  "this Deed" includes the Recitals and Schedules which form part of
this Deed for all purposes,

(iv) a "disposal” includes any lease, licence, transfer, sale or other
disposal of any kind (with related words being construed accordingly),

(v) the masculine, feminine or neuter gender respecuively includes the
other genders and the singular includes the plural (and vice versa),

(v1) a"guarantee' means

(A) any guarantee, letter of credit, bond, indemmity, third party
security or other legally binding assurance against loss; or

933521626 9
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(vi1)

(viii)

(x)

€9

(xi)

(xii)

(x1ii)

(xiv)

(B) any obligation, direct or indirect, actual or contingent, to
purchase or assume any indebtedness of any person, to make an
investment in or loan to any person or to purchase assets from
any person where, in each case, that obligation is assumed in
order to maintain or assist the ability of that person to meet its
indebtedness,

"including"” means "including without limitation" (with related words
being construed accordingly), "*in particular'" means "in particular but
without limitation" and other general words shall nol be given a
restrictive nterpretation by reason of their being preceded or followed
by words indicating a particular class of assets, matters or things,

"indebtedness" includes any obligation (whether incurred as principal
or as surety) for the payment or repayment of money, whether present
or future, actual or contingent,

any Loan Document, other Instrument or other document 1s to that
Loan Document, other Instrument or other document as supplemented,
otherwise amended, replaced or novated from time to time (however
fundamental that amendment, novation or replacement may be, even 1If
1t involves increased, new, additional and/or replacement facilities or
an merease 1n any other amount or rate};

a "person" includes any wndwvidual, firm, company or other
corporation, government, state or agency of a state or any association,
trust or partnership (whether or not having separate legal personality)
or two or more of them and any reference to a Party or other
particular person includes 1ts successors n title, permitted assignees
and permutted transferees 1n accordance with their respective interests,

a provision of law 1s to that provision as amended, re-enacted or
replaced from time to time and includes any subordmate legislation in
force under 1t from time to time;

a "Recital" 1s to a statement made under the heading "Background”
above, any reference to a "Clause"” or to a "Schedule” is to a clause
of or a schedule to this Deed (as the case may be),

"regulation” includes any regulation, rule, official directive, notice,
request, code of practice, gmdehne, demand or decision (in each case
whether or not having the force of law, but, if not having the force of
law, comphance with which 1s customary) of any governmental,
intergovernmental or supranational body, agency, department or
regulatory, self-regulatory or other authority or organisation;

a "right" includes any title, estate, intcrest, claim, remedy, power,
authority, discretion or other right of any kind, both present and future
(and any reference to nights 1n a particular asset or type or category of
assets includes any rights in the proceeds of any disposal of that asset
or any assets within that type or category);

4




(xv) “tax" means any tax, levy, impost, duty or other charge or withholding
of a similar nature (including any penalty or interest payable in
connection with any failure to pay or any delay in paying any of the
same), and

(xvi) "this Security"” means the Liens constituted by or pursuant to this
Deed

(b)  The index and Clause and Schedule headings are for ease of reference only

(c) If there is any nconsistency between the terms of this Deed and those of the
Credit Agreement, the terms of the Credit Agreement shall prevail

14  Third party rights

(a) A person who 1s not a Party has no right under the Contracts (Rights of Third
Parties) Act 1999 to enforce or enjoy the benefit of any term of this Deed.

(b}  No consent of any person who 1s not a Party is required to rescind or vary this
Deed at any time

15 Credit Agreement

The Parties acknowledge that each Chargor is fully aware of the terms and conditions
of the Credit Agreement.

933521626 9
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2.2

23

31

SECTION 2
COVENANT TO PAY; GRANTING AND PERFECTION OF SECURITY

PAYMENT OF THE SECURED OBLIGATIONS

Covenant to pay

The Chargors covenant with the Collateral Agent that they shall pay and discharge, or
procure the payment or discharge of, each of the Secured Oblhgations at the time and
in the manner provided 1n the relevant Instrument for their payment or discharge by
the relevant Chargor

Interest

If the Chargors fail to pay or procure the payment of any amount payable by them
under Clause 2.1 on its due date, interest shall accrue on a daily basis on the overdue
amount from the due date up to the date of actual payment (both before and after
judgment), at the rate and on the terms from time to time applicable under the relevant
Instrument (or, in the absence of an applicable rate and applicable terms, to be
calculated and paid under the terms of the Credit Agreement at the rate referred to in
Section 2 14(c) of the Credit Agreement) and shall be payable on demand

Further advances

This Deed is made to secure any further advances or other facilities made available by
any of the Secured Parties under the Loan Documents; but it does not create any
obligation on any of the Secured Parties to make any further advances or other
facilities available

SECURITY
Fixed charges

As security for the payment and discharge of the Secured Obligations each Chargor
with full utle guarantee charges to the Collateral Agent by way of first fixed charge
(which so far as 1t relates to land in England and Wales vested in the Chargor as at the
date of this Deed will be charged by way of first legal mortgage and so far as 1t relates
to other assets shall take effect as an equitable mortgage)

(a) Land: all of its rights as at the date of this Deed in the Properties and all of its
other rights 1n any land (together the "Mortgaged Properties") in each case
together with all of its rights n all buildings, structures, erections, fixtures and
fittmgs (including trade fixtures and fittings) from time to time on any of the
Mortgaged Properties and any proceeds of disposal of any of the Morigaged
Properties, and

{b) Chattels: all of its rights in any plant, machinery, equipment and other
chattels (but excluding 1ts stock 1n trade or work 1n progress) (together, being
"Chattels").

933521626 ¢




3.2

41

472

Floating charge

As security for the payment and discharge of the Secured Obligations, each Chargor
with full title guarantee charges to the Collateral Agent by way of first floating charge
its Mortgaged Properties and Chattels (other than such assets validty and effectively
charged or assigned (whether at law or in equity) from time to ime pursuant to Clause
3 1 (Fixed charges)). Schedule BI, Paragraph 14 1A shall apply to the floating charge
contained in this Deed

CRYSTALLISATION OF FLOATING CHARGE

Crystallisation by notice

The Collateral Agent may at any time by notice 1n writing to a Chargor convert the
floating charge created by that Chargor in Clause 3 2 (Floating charge) mto a fixed
charge with immedate effect as regards any Collateral specified in the notice if

{a) an Event of Default has occurred and 1s continuing;

(b)  the Collateral Agent reasonably considers that any Collateral may be in danger
of beng seized or sold pursuant to any form of legal process or otherwise n
jeopardy; or

(c) the Collateral Agent reasonably considers that it 1s desirable to protect the
priority of this Security

Automatic crystallisation

The floating charge created by a Chargor in Clause 3.2 (Floating charge) shall
automatically (without notice to that Chargor) be converted 1nto a fixed charge with
immediate effect as regards all assets of the relevant Chargor subject to the floating
charge if

(a) that Chargor creates a Lien other than Permitted Lien over any Collateral or
attempts to do so or any Collateral 1s disposed of contrary to Clause 7 2 (No
disposals),

(b)  any person levies or attempts to levy any distress, execution, sequestration or
other process against any Collateral of the relevant Chargor, or

(¢)  the Collateral Agent recerves notice of a proposal or intention to wind up, or
appoint an admimistrator of, that Chargor or if that Chargor is wound up or has
an administrator appointed

Nothing in this Clause 4 shall affect the crystallisation of the floating charge created
by any Chargor under applicable law and regulation

933521626 9
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52

PERFECTION OF SECURITY AND FURTHER ASSURANCE

Notice of Charge

Whilst an Event of Default 1s continuing, promptly upon a request from the Collateral
Agent, each Chargor shall deliver (with a copy to the Collateral Agent) a notice of
charge (in form and substance satisfactory 1o the Collateral Agent acting reasonably),
duly completed to any depositary owner, warehouse owner or other person who owns
or controls a location in England and Wales at which any of a Chargor's plant,
machinery, equipment and other chattels 1s stored or located

Further assurance

Each Chargor shall at the reasonable request of the Collateral Agent and at its own
expense promptly execute (in such form as the Collateral Agent may reasonably
require) any Instruments or other documents and otherwise do any acts and things
which the Collateral Agent may reasonably require to preserve, perfect or protect the
security created (or intended to be created) by this Deed or the prionty of it or whilst
an Event of Default 1s continuing to facilitate the realisation or enforcement of it or to
exercise any of the rights of the Collateral Agent, any other Secured Party or any
Recerver in relation to the same

933521626 9
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72

81

82

SECTION 3
ASSET REPRESENTATIONS, COVENANTS AND WARRANTIES

REPRESENTATIONS

Each Chargor represents and warrants to the Collateral Agent, on the date of this
Deed and on the occasion of each Borrowing under the Credit Agreement that

(a) save for Permitted Liens, 1t 1s the sole legal and beneficial owner of the assets
over which it purports to grant security, and

(b) it has good and vahid rights 1n, or the power to transfer, the Collateral and uitle
to the Collateral with respect to which 1t has purported to grant a Lien under
this Deed, free and clear of all Liens except for Permitted Liens, and has full
power and authority to grant to the Collateral Agent this Sccurity

NEGATIVE PLEDGE AND DISPOSALS
Negative pledge

Each Chargor undertakes that it will not, at any time prior to the Discharge Date,
create Incur, assume or permit to exist any Lien on any property or assets (including
shares or other securities of any person, inciuding any Subsidiary) at the time owned
by 11, or on any income or revenues or rights m respect of any thereof, except for
Permitted Liens.

No disposals

Each Chargor undertakes that it will not, at any time prior to the Discharge Date, sell,
transfer, lease or otherwise, dispose of (in one transaction or n a series of
transactions) all or any part of its assets except as Section 603 (Mergers,
Consolidanions, Sales of Assets and Acquisitions) of the Credit Agreement does not
prohibit,

OTHER COVENANTS OF GENERAL APPLICATION

Information and access

Each Chargor shall comply in all respects with the obligations set out in Section 5 07
(Maintaiming Records, Access to Properties and Inspections) of the Credit Agreement
as if such obligations were set out i full in this Deed

Management of Collateral

Each Chargor shall manage 1its Collateral in a proper and efficient manner and n
particular shali

(a) keep its Collateral 1n good and substantial repair and working order,

(b) not without the prior written consent of the Collateral Agent make, permit or
allow any alterations or additions of a materally prejudicial nature to any of
its Collateral or carry out any works of demotition on them, and
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84

(c) not do, permit or allow to be done anything which might in any way
depreciate, jeopardise or otherwise prejudice the security held by the
Collateral Agent or the value of any of the Chargor's Collateral and shall
immediately inform that Collateral Agent of anything which occurs which
would reasonably be expected to have that effect

Maintenance of insurance

Each Chargor shall, at all times until the Discharge Date comply with the obligations
set out 1n Section 5 02 (Insurance) of the Credit Agreement as 1f such obligations
were set out in full in this Deed

Covenants for title

The obligations of each Chargor under this Deed shall be 1n addition to the covenants
for title deemed to be wncluded n this Deed by virtue of Part 1 Law of Property
(Miscellaneous Provisions) Act 1994

MORTGAGED PROPERTIES
Registration at Land Registry
Each Chargor shall

(a) do all things requested by the Collateral Agent to facihitate the registration of
this Deed against any Land Registry title comprised in the Mortgaged
Properties. For that purpose, the relevant Chargor shall

(6] apply to the Chief Land Registrar (or co-operate in the application) for
a restriction to be entered on each title to the Mortgaged Properties in
the following terms "No disposition of the registered estate by the
proprietor of the registered estate 1s to be registered without a written
consent signed by the proprietor for the time being of the Deed dated
[], in favour of [e] referred to in the charges register or, if
appropriate, signed on such proprietor's behalf by its secretary or
conveyancer”, and

(ii) if the Collateral Agent so requests, certify that the security over the
Mortgaged Properties created by this Deed does not contravene any of
the provisions of its constitutional documents;

(b)  not permit any other person to be registered at Land Registry as proprietor of
any of the Mortgaged Properties (or of any interest in any of the Mortgaged
Properties), and

() save to the extent expressly disclosed in writing to the Collateral Agent prior
to the date of this Deed, not create or permut to arise any interest which falls
within any of the paragraphs of Schedule 3 Land Registration Act 2002 or any
ynterest preserved by the transitional provisions of Schedule 12 Land
Registration Act 2002 to the extent and for so long as any interest 1s so
preserved in or over any of the Mortgaged Properties

10
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92  Delivery of Mortgaged Property title documents

(2)

(b)

Each Chargor shall, on the date of this Deed and from time to ime, deliver (or
procurc that there are delivered) to the Collateral Agent (or a nominee
specified by the Collateral Agent acting on its behalf) all utle documents
(including all local land charges, Land Registry search certificates and
planning and other statutory consents) relating to the Mortgaged Properties
The Collateral Agent shall be entitled to hold or retain (or have its nominee
hold or retain) them

On completion of the registration of this Deed against any Land Registry title
compnised in the Mortgaged Properties, each relevant Chargor shall supply the
Collateral Agent with a copy of the title information document for that title

93  Development

Each Chargor shall, at all times until the Discharge Date.

@

(b)

not carry out or permit to be carried out on any of the Mortgaged Properties
any development (within the meaning of that expression in the Planning Acts
and being development for which the permission of the local planning
authority 1s required) nor sever or unfix or remove any of the fixtures from any
of the Mortgaged Properties nor remove any of the plant and machinery (other
than stock-in-trade or work-in-progress) on any Mortgaged Property (except
for the purpose and 1n the course of effecting necessary repairs to that asset or
of replacing it with a new or improved model or substitute or, to the extent it 1
obsolete, for the purpose of disposal); and

not make (or permit others to make) any application for planning permission
in respect of any of the Mortgaged Properties

94  Leases comprised in the Secured Assets

Each Chargor shall not without the prior written consent of the Collateral Agent:

(a)

®

surrender or determune or agree to the determination, surrender or termination
of any Lease forming part of the Secured Assets, or

agree to any amendment of, or to any waiver of rights under, any Lease
forming part of the Secured Assets except to the extent that such amendment
or waiver would not have a material or adverse effect on the nterests of the
Secured Parties.

9.5  Powers of leasing of a Chargor

No grant, agreement to grant or acceptance of a surrender of a Lease by a Chargor
prior to the Discharge Date shall have effect or force (by virtue of 5599 and 100 Law
of Property Act 1925 or otherwise) unless expressly permitted by the Credit
Agreement or otherwise expressly permitted in writing by the Collateral Agent (acting
on the instructions of the Majority Lenders).

933521626,9

11




96  Local authority proposals
(a) Each Chargor shall

)] give to the Collateral Agent a copy of any notice or order (or any
proposal for a notice or order) given, issued or made by any local or
other authority which would reasonably be expected to materally
affect any of the Secured Asselts;

(n)  except to the extent the Collateral Agent expressly agrees otherwise,
take all necessary steps to comply with that notice, order or proposal,
and

(m)  make or join in making any representations which the Collateral Agent
requests 1n respect of the notice, order or proposal

(b)  Any compensation received as a result of a notice, order or proposal referred
to 1n Clause 8 7(a), pursuant to s25 Law of Property Act 1969 and/or the
Landlord and Tenant Act 1954 or otherwise, shall be held on trust for, and
promptly paid to, the Collateral Agent The Collateral Agent shall apply the
compensation as 1f 1t constituted proceeds of an enforcement of this Deed

9.7  Subsequent incumbrancer

For the purposes of ss99 and 100 LPA, "mortgagor” shall include any incumbrancer
(as defined in the LPA) derving title from a Chargor and s99(18) and s100(12) LPA

shall not apply

98 Access

To the extent that Chattels of a Chargor (the "First Chargor') are located on the
Mortgaged Property of another Chargor (the "Second Chargor"), the Second

Chargor hereby.

(a) waives any nterest it has in the Chattels and agrees not to claim or assert any
lien, security mnterest, right or other claim against any part of the Chattels for
any reason,

(2)] agrees, to the extent possible under applicable laws, that the Chattels are and
shall rematn property of the First Chargor regardless of the manner or mode of
attachment of any Chattel to the Mortgaged Property of the Second Chargor
and, in particular, no part of any Chattel shall be deemed to be fixtures,

(c) agrees that the Chattels may be inspected and evaluated by the Collateral
Agent or its agents or delegates, without the need for a court order, at any
reasonable time without payment of any fee, and

(d) agrees that the Collateral Agent or its agent or delegate may, without the need
for a court order, enter the Mortgaged Property of the Second Chargor at any
reasonable time to mspect or remove all or any of the Chattels from such
Mortgaged Property without interference by the Second Chargor, and the
Collateral Agent or its agent or delegate may sell, transfer, or otherwise

12
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dispose of any Chattel free of all liens, security interests, claims, demands,
rights and interests that the Second Chargor may have in any Chattel by law or
agreement, without interference by the Second Chargor.

13
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SECTION 4
ENFORCEMENT OF SECURITY

10 ENFORCEMENT - GENERAL PROVISIONS

10.1 Enforcement

On or at any time after the occurrence of an Event of Default which 1s continuing this
Security shall become immediately enforceable and the Collateral Agent may enforce
all or any of 1ts rights under this Deed as 1t thinks fit In particular, it may without
further notice exercise in relation to the Collateral*

(a)

®)

(©)

the power of sale and all other powers conferred on mortgagees by the LPA
(or otherwise by law) or on an administrative receiver by the IA, in either case
as extended or otherwise amended by this Deed;

to the extent that Clause 11 (Right of appropriation) apples, the power to
appropriate the Collateral in or towards the payment and discharge of the
Secured Obligations in accordance with Clause 112 (Exercise of right of
appropriation), and

(without first appointing a Receiver) any or all of the nghts which are
conferred by this Deed (whether expressly or by implication) on a Receiver

102 LPA provisions

(2)

(b)

The Secured Obligations shall be deemed for the purposes of all powers
mmphied by statute to have become due and payable within the meaning of
s10]1 LPA immediately on the execution of this Deed

$93(1) LPA (restriction on the consolidation of mortgages), s103 LPA
(restricting the power of sale) and s109 LPA (restricting the power to appoint
a receiver) shall not apply to this Security

103 Protection of third parties

(a)

(b)

933521626 9

No purchaser, mortgagee or other person dealing with a Receiver or the
Collateral Agent shall be bound to enquire whether its right to exercise any of
its nights has arisen or become exercisable, or be concerned as to the
application of any money paid, raised or borrowed or as to the propriety or
regularity of any sale by or other dealing with that Receiver or the Collateral
Agent

All of the protection to purchasers contained in ss104 and 107 LPA and s42(3)
IA shall apply to any person purchasing from or dealing with a Receiver or the
Collateral Agent as if the Secured Obligations had become due and the
statutory powers of sale and of appointing a Receiver in relation to the
Collateral had anisen on the date of this Deed.
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104

105

11

112

i2.
12 1

Delegation

(a) The Colliateral Agent may delegate to any person or persons all or any of the
rights which are exercisable by it under this Deed A delegation under this
Clause may be made 1n any manner (including by power of attorney) and on
any terms (including power to sub-delegate) which the Collateral Agent may
think fit

(b) A delegation under Clause 10 4(a) shall not preclude the subsequent exercise
of those rights by the Collateral Agent itself nor preclude the Collateral Agent
from making a subsequent delegation of them to another person or from
revoking that delegation

(<) The Coilateral Agent shall not be liable or responsible to any Chargor for any
loss or damage arising from any act, default, omission or mtsconduct on the

part of any delegate or sub-delegate.

No hability

None of the Collateral Agent, any Recetver or any Administrator shall be liable as a
mortgagee 1n possession ot otherwise to account in relation to all or any part of the
Collateral for any loss on realisation or for any other action, default or omission for
which it, he or she might be liable

RIGHT OF APPROPRIATION
Application of right of appropriation

This Clause [1 applies to the extent the Collateral constitute “financial collateral” and
this Deed constitutes a "financial collateral arrangement” (within the meaning of the
Financial Collateral Arrangements (No. 2) Regulations 2003)

Exercise of right of appropriation

If and to the extent that this Clause 11 applies, the Collateral Agent may appropnate
the Collateral If the Collateral Agent exercises its right of appropriation then 1t shali
for these purposes value any relevant Collateral by reference to an independent
valuation or other procedure determined by the Collateral Agent, acting reasonably, at
the time of the appropriation

APPOINTMENT OF RECEIVER
Appointment of Receiver

Without prejudice to any statutory or other powers of appointment of the Collateral
Agent under the LPA as extended by this Deed or otherwise, at any time after this
Security has become enforceable or if the relevant Chargor so requests in writing at
any time the Collateral Agent may without further notice to any Chargor do any of the
following

15
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(a)

(b

©

appoint by deed or otherwise (acting through a duly authorised officer) any
one or more persons qualified to act as a Recewver to be a Receiver of all or
any part of the Collateral,

either at the time of appointment or any time after that appointment fix his or
therr remuneration (without being limited by the maximum rate specified in
s109(6) LPA), and

(except as otherwise required by statute) remove any Receiver and appoint
another or others 1n his ar her place

122 Powers of Receiver

Every Receiver shall have m relation to the Collateral (every reference 1n this Clause
12 2 to "Collateral” being a reference only to all or any part of the Collateral in
respect of which that Receiver was appomted) the powers granted by the LPA to any
recerver appomnted under 1t or to any mortgagor or mortgagee in possession and
(whether or not the Receiver is an administrative receiver) the powers granted by the
IA to any administrative recerver, all as varied and extended by this Deed. In
addition, but without hmitung the preceding sentence, every Receiver shall have
power to do the following’

(a)

)

(c)

(@

{e)

9335216269

Collection: cnter on, take possession of, collect and get in the Collateral and
collect and get in all income relating to the Collateral whether accrued before
or after the date of his or her appointment and for those purposes make any
demands and take any actions or other proceedings which may seem to him or
her expedient,

Compliance with Deed: comply with and perform all or any of the acts,
matters, omissions or things undertaken to be done or omitted by the relevant
Chargor under this Deed;

Dealing with Collateral: sell or otherwise dispose of the Collateral, or vary
any agreement or arrangement relating to them Thus power may be exercised
without the need to comply with ss99 and 100 LPA  Any disposal or other
dealing under this Clause 14 2(c) may be effected in the manner and on any
terms which the Receiver thinks fit, for consideration consisting of cash,
debentures or other obligations, shares or other valuable consideration and this
consideration may be payable mn a lump sum or by instalments spread over
such period as the Receiver may think fit,

Severance of assets: sever from the premises to which they are annexed and
sell separately (in accordance with Clause 12 2(c)) any plant, machinery or
fixtures which constitute Collateral,

Upkeep of Collateral: repair, decorate, furnish, maintan, alter, improve,
replace, renew or add to the Collateral as the Receiver shall think fit and
effect, maintain, renew or increase indemnity insurance and other insurances
and obtain bonds 1n relation to the Collateral;

16
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(®

(b)

0]

)

)

(m)

(n)

Dealing with third parties: appoint or dismiss officers, employees,
contractors or other agents and employ professional advisers and others on
such terms (as to remuneration and otherwise) as the Receiver may think fit,

Agreements; perform, repudiate, terminate, amend or enter into any
arrangement or compromise any contracts or agreements relaung to the
Collateral which the Receiver may consider expedient;

Proceedings: settle, arrange, compromis¢ or submut to arbitration any
accounts, claims, questions or disputes which may arise in connection with the
Collateral and bring, prosecute, defend, enforce, compromise, submut to and
discontinue any actions, suits, arbitrations or other proceedings which may
arise 1n connection with the Collateral,

Rights in connection with Collateral: exercise or permit the relevant
Chargor or any nominee of the relevant Chargor to exercise any rights
incidental to the ownership of the Collateral 1n such manner as the Receiver
may think fit,

Assets and rights: purchase, lease, hire or otherwise acquire any assets or
nghts of any description which the Receiver shall consider necessary or
desirable for the carrying on, improvement or realisation of the Collateral or
otherwise for the benefit of the Collateral,

Landlord and tenant powers. exercise any rights conferred on a landlord or
a tenant by any applicable law or regulation in relation to the Mortgaged
Properties,

Receipts and discharges: give vahd receipts for all monies and exccute all
discharges, assurances and other documents which may be proper or desirable
for realising the Collateral and redeem, discharge or compromise any Lien
whether or not having prionty to this Security or any part of ut,

All other acts: execute and do all such other acts, things and documents as the
Receiver may consider necessary or desirable for the reahsation or
preservation of the Collateral or incidental or conducive to any of the nghts
conferred on or vested in hum or her under or by virtue of this Deed or
otherwise and exercise and do 1n relation to the Collateral, and at the cost of
the relevant Chargor, all the rights and things which he or she would be
capable of exercising or doing if he or she were the absolute beneficial owner
of the same, and

Name of Chargor: use the name of the relevant Chargor or his or her own
name to exercise all or any of the rights conferred by this Deed

123  Agent of the relevant Chargor

Any Receiver appointed under this Deed whether acting solely or jomtly shall be
deemed to be the agent of the relevant Chargor and to be in the same position as a
receiver appointed under the LPA and the relevant Chargor shall be solely responsible
for his or her acts, ormissions, defaults, losses and misconduct and for his or her

933521626 9
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remuneration and the Collateral Agent shall not be in any way liable or responsible
either to the relevant Chargor or to any other person for any Receiver

124 Joint appointment

If at any time two or more persons have been appointed as Receivers of the same
Collateral, each one of those Receivers shall be entitled to exercise individually all of
the rights conferred on Receivers under this Decd to the exclusion of the other or
others 1n relation to any of the Collateral in respect of which he or she has been
appointed unless the Collateral Agent shall state otherwise i the document
appomnting him or her

13 APPOINTMENT OF ADMINISTRATOR
131 Appointment of Administrator

(a) The Collateral Agent may without notice appoint any one or more persons 1o
be an administrator of any Chargor pursuant to Schedule BI, Paragraph 14 [A
at any time after this Security has become enforceable

(b) Clause 13.1(a) shall not apply to the Chargor if Schedule B1, Paragraph 14 1A
does not permit an administrator of the Chargor to be appointed

(c) Any appointment under Clause 13 1(a) shall be in writing signed by a duly
authorised officer of the Collateral Agent.

132 Replacement of an Administrator

The Collateral Agent may (subject to any necessary approval from the court) end the
appomntment of any Administrator by notice m wnting signed by a duly authorised
officer and appoint under Clause 13 1 a replacement for any Admimstrator whose
appointment ends for any reason

14 APPLICATION OF PROCEEDS
141  Order of priority

Any monies received by the Collateral Agent or any Receiver under this Deed or
under the rights conferred by this Deed shall, after enforcement of this secunty and
payment of any claims having priority to this Security, be applied mn the following
order 1o the extent permitted by applicable law, but without prejudice to the right of
the Collateral Agent to recover any shortfall from the Chargors

(@) where applicable, in payment of all Losses of and incidental to the
appointment of the Receiver and the exercise of all or any of his or her
powers,

) where applicable, in payment of the Receiver’s remuneration at such rate as
may be agreed with the Collateral Agent,

() in accordance with Section 2.19(b) of the Credit Agreement, and

18
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(d) if no Chargor 1s under any further actual or contingent Liability under the
Credit Agreement, 1n payment of the surplus (if any) to the person or persons
entitled to it

The application of monies received by an Administrator will be governed by the IA

19
933521626 9




15,

151

15.2

153

SECTION 5
GENERAL SECURITY PROVISIONS

GENERAL SECURITY PROVISIONS
Continuing security

This Deed is a continuing security and regardless of any intermediate payment or
discharge n whole or in part to any Secured Party, shall be binding until the date (the
"Discharge Date') on which

(a)  all of the Secured Obligations have been unconditionally and irrevocably paid
or discharged in full to the satisfaction of the Collateral Agent, and

(b)  the Collateral Agent s satisfied that all of the Secured Partics have ceased to
have any commitment, obhigation or other hability (whether actual or
contingent) to make any credit or provide any other accommodation to any
Loan Party under any Loan Document or otherwise or to any other person 1n
respect of whose liabilities any Loan Party has undertaken a liability to the
Collateral Agent or any other Secured Party under any Loan Document

Additional security

This Deed 1s in addition to and is not 1n any way prejudiced by any other guarantee or
Lien now or subsequently held by or on behalf of the Collateral Agent or any other
Secured Party

Waiver of defences

The obligations of each Chargor under this Deed will not be discharged, impaired or
otherwise affected by any act, omission, matter or thing which, but for this Clause
15.3, would reduce, release or prejudice any of its obligations under this Deed,
including (whether or not known to 1t or the Collateral Agent)’

(a) any time, waiver, consent or other indulgence granted to, or composition with,
any Loan Party or any other person other than any time, waiver, consent or
other indulgence granted to a Chargor in relation to an obhgation or
obligations set cut n this Deed, 1n which case the relevant Chargor shall be
entitled to rely on such time, waiver or other indulgence for the purpose of the
discharge of the relevant obligation or obhigations under this Deed,

(b) the release of any other Loan Party or any other person under the terms of any
composition or arrangement with any creditor,

(c) the taking, variation, compromise, exchange, renewal or release of, or refusal
or neglect to perfect, take up or enforce, any rights against, or Lien over the
assets of, any Chargor or any other person or any non-presentation or non-
observance of any formality or other requirement in respect of any Instrument
or any failure to take, or fatlure to reahise the full value of, any Lien provided
that where the Collateral Agent makes a vanation, compromise or release of
any rights of a Chargor contained in this Deed then the relevant Chargor shall
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155

156

be entstled to rely on such variation, compromise or release for the purposes of
the discharge of the relevant obligation or oblhigations under this Deed,

(d) any incapacity or lack of power, authority or legal personality of or Insolvency
or change 1n the members or status of any Chargor or any other person, or

{e) any disclammer, unenforceability, 1flegality, invalidity or ineffectiveness of any
of the Secured Obligations or any other obligation of any person under any
Loan Document or any other Instrument or Lien

Immediate recourse

Each Chargor waives any right 1t may have of first requiring any Secured Party to
proceed against or enforce any Lien or other rights or claim payment from any other
person before claiming from it under this Deed This waiver apples irrespective of
any applicable law and regulation or any provision of any Loan Document to the
contrary

Iiscretion in enforcement
Until the Discharge Date, the Collateral Agent or any Recerver may-

{(a) refrain from applying or enforcing any other monies, Liens or other rights held
or recerved by it 1n respect of the Secured Obligations or apply and enforce
them in such manner and order as 1t sees fit (whether aganst the Secured
Obligations or otherwise) and no Chargor shall be entitled to the benefit of the
same; and

(b) hold 1n an interest-bearing suspense account any monies recetved from any
Chargor or on account of the Secured Obligations.

Subsequent Liens
At any time following

(a) the Collateral Agent or any other Secured Party's recewpt of notice (esther
actual or constructive) of any subsequent Lien affecting the Collateral (other
than Permitted Lien),

(b)  the Insolvency of any Chargor, or

(c) any disposal of all or any of the Collateral in breach of Clause 72 (No
disposals),

any Secured Party may open a new account or accounts in the name of the relevant
Chargor (whether or not 1t permits any existing account to continue). If a Secured
Party does not open such a new account, 1t shall nevertheless be treated as 1f 1t had
done so at the time when the notice was received or was deemed to have becn
received or, as the case may be, the Insolvency commenced or the assignment or
transfer occurred and from that tme all payments made by the relevant Chargor to the
Secured Party or received by the Secured Party for the account of the relevant
Chargor shall be credited or treated as having been credited to the new account and

21
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I6.

16.1

16.2

17

17.1

shall not operate to reduce the amount secured by this Deed at the time when the
Secured Party received or was deemed to have received that notice or, as the case may
be, the Insolvency commenced or the assignment or transfer occurred.

POWER OF ATTORNEY
Appointment

The Chargor wrrevocably and by way of secunty appoints the Collateral Agent and
any Receiver and every delegate referred to 1n Clause 10 4 (Delegation) and each of
them jointly and also severally to be 1its attorney (with full powers of substitution and
delegation) and in its name or otherwise and on its behalf and as its act and deed and
only whilst an Event of Default is continuing to execute, deliver and perfect all
Instruments and other documents and do any other acts and things which may be
required or which the attorney may consider desirable:

{a) to carry out any obligation imposed on that Chargor by this Deed and which
has not been carned out by that Chargor,

(b) to carry mto effect any disposal or other dealing by the Collateral Agent or any
Receiver,

{c) to convey or transfer any right in land or any other asset,
(d) to get in the Collateral, and

(e) generally to enable the Collateral Agent and any Receiver to exercise the
respective rights conferred on them by this Deed or by applicable law and

regulation,

and each Chargor undertakes to ratify and confirm all acts and things done by an
attorney in the exercise or purported exercise of its powers and all monies spent by an
attorney shall be deemed to be expenses incurred by the Collateral Agent under this
Deed

Irrevocable power

Each Chargor acknowledges that each power of attorney granted by Clause 16 1 is
granted 1revocably and for value as part of this Security to secure a proprietary
interest of, and the performance of obligations owed to, the donee within the meaning
of s4 Powers of Attorney Act 1971

RETENTION OF SECURITY
Release of Security

Following the Discharge Date and at the request and cost of the relevant Chargor, the
Collateral Agent shall, as soon as reasonably practicable after receipt of that request,
release and discharge this Secunity, at all times without recourse, representation or
warranty and subject to the provisions of the Credit Agreement, Clauses 172 and 173
and the rights of any person having prior rights over those assets Any release or
discharge of this Security shall not release or discharge the relevant Chargor from any
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liability to the Collateral Agent or any other Secured Party for the Secured
Obligations or any other monies which exists independently of this Deed

172 Reinstatement

(a) Any release, settlement, discharge, re-assignment or arrangement (in this
Clause 17, a "release') made by the Collateral Agent on the faith of any
assurance, security or payment shall be conditional on that assurance, security
or payment not being avoided, reduced, clawed back or ordered to be repaid
under any law relating to Insolvency.

() If any avoidance, reduction or clawback occurs or order 1s made as referred to
in Clause 17 2(a), then the release given by the Collateral Agent shall have no
effect and shall not prejudice the right of the Collateral Agent to enforce this
Security 1n respect of the Secured Obligations As between the Chargors and
the Collateral Agent, this Securtty shall (notwithstanding the release) be
deemed to have remamed at all times n effect and held by the Collateral
Agent as security for the Secured Obligations

18 PRIOR LIENS
181 Redemption
The Collateral Agent may at any time

(a) redeem, or procure the transfer to itself of, any prior Lien over any Collateral;
or

(b) settle and pass the accounts of the holder of any prior Lien Any accounts so
settled and passed shall be conclusive and binding on the relevant Chargor

182 Costs of redemption

All principal monies, interest, costs, expenses and other amounts incurred in and
incidental to any redemption or transfer under Clause 18 1 shall be paid by the
Chargors to the Collateral Agent on demand, in each case together with nterest
calculated in the manner referred to in Section 2.14 (Interesf) of the Credit
Agreement

19 COLLATERAL AGENT PROVISIONS

191 Appointment of the Collateral Agent

(a) Each of the Secured Parties has wrrevocably appointed the Collateral Agent to
act as 1ts trustee in connection with the Security Documents pursuant to
Article VIII (The Agents) of the Credit Agreement,

(b) Each of the Secured Parties has authorised the Collateral Agent to exercise the
nghts specifically given to the Collateral Agent under or n connection with
the Loan Documents together with any other incidental rnights pursuant to
Article V111 (The Agents) of the Credit Agreement

23
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192 Rolie of the Collateral Agent

(a)

(b)

(c)

The Collateral Agent shall hold the benefit of the Security Documents on trust
for the Secured Parties

If the Collateral Agent receives notice from a party referming to this Deed,
describing a Default and stating that the circumstance described is a Default, it
shall promptly notify the Secured Parties

The Collateral Agent does not have any duties except those expressly set out
in the Loan Documents In particular, the Collateral Agent shall not be subject
to the duty of care imposed on trustees by the Trustee Act 2000

193 Business with the Chargors

The Collateral Agent may accept deposits from, lend money to, mvest in and
generally engage in any kind of banking or other business with the Chargors and any

Affiliate of the Chargors

19.4 Discretions of the Collateral Agent

(a)

(b)

(c)

CY

The Collateral Agent may assume that any right vested 1n any Secured Party
has not been exercised

The Collateral Agent may engage, pay for and rely on the advice or services of
any lawyers, accountants, surveyors or other experts

Notwithstanding that the Collateral Agent and one or more of the other
Secured Parties may from time to time be the same entity, that entity has
entered into the Loan Documents in those scparate capacities However,
where the Loan Documents provide for the Collateral Agent and the other
Secured Parties to provide instructions to or otherwise commumicate with one
or more of the others of them, then for so long as they are the same entity 1t
will not be necessary for there to be any formal instructions or other
communication, notwithstanding that the Loan Documents provide 1n certain
cases for the same to be 1n writing

Except as otherwise expressly provided m this Deed, the Collateral Agent
shall be and is hereby authorised to assume without enquiry, in the absence of
actual notice to the contrary, that each of the Chargors and the other parties lo
any of the Loan Documents (other than the Collateral Agent) 1s duly
performing and observing all the covenants and provisions contained in or
arising pursuant to this Deed or any other Loan Document respectively
relating to it and on its part to be performed and observed

19.5 Responsibility for documentation

The Collateral Agent 1s not responsible for,

(@
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the adequacy, accuracy and/or completeness of any information (whether oral
or written) supplied by any Secured Party, any Chargor or any other person
given wn or in connection with any Loan Document; or
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19.6

197

19.8

19.9

(b) the legahty, vahdity, effectiveness, adequacy or enforceabiity of any Loan
Document or any other agreement, arrangement or other document entered
into, made or executed 1n anticipation of or in connection with any Loan
Document

Additional Collateral Agent

The Collateral Agent may at any time appoint (and subsequently remove) any person
to act as a separate collateral agent or as a co-trustee jointly with 1t (any such person,
an " Additional Collateral Agent'),

(a) if 1t 1s necessary 1n performing its duties and 1f the Collateral Agent considers
that appointment to be in the interest of the Secured Parties, or

(b) for the purposes of complying with or confirming to any legal requirements,
restrictions or conditions which the Collateral Agent deems to be relevant; or

(c) for the purposes of obtaming or enforcing any judgment or decree 1n any
Jurisdiction,

and the Collateral Agent will give notice to the other Parties of any such appointment
Confidentiality

{a) In acting as Collateral Agent for the Secured Parties, the Collateral Agent shall
be regarded as acting through its syndication or agency division which shall be
treated as a separate entity from any other of its divisions or departments.

(b) If information 1s recerved by another division or department of the Collateral
Agent, 1t may be treated as confidential to that division or department and the
Collateral Agent shall not be deemed to have notice of it,

() Notwithstanding any other provision of any Loan Document to the contrary,
the Collateral Agent is not obliged to disclose to any other person

0] any confidential information, or

(] any other information if the disclosure would or might 1n its reasonable
opinion constitute a breach of any law or a breach of a fiduciary duty

Relationship with the Lenders

The Collateral Agent may treat each Lender as a Lender, entitled to payments under
this Deed and acting through its Facility Office unless 1t has received not less than
five Bustness Days' prior notice from that Lender to the contrary in accordance with
the terms of this Deed

No obligation to remain in possession

If the Collateral Agent, any Receiver or any delegate takes possession of all or any of
the Collateral, it may from time to time n its absolute discretion relinquish such
POSSESSIOn

25

933521626 9




19 10 Security Documents

(@)

(b)

The Collateral Agent shall accept without investigation, requisition or
objection whatever title any person may have to the assets which are subject to
the Secunity Documents and shall not:

) be bound or concerned to examine or enquire into the title of any
person, or

() be liable for any defect or failure 1n the title of any person, whether
that defect or failure was known to the Collateral Agent or might have
been discovered upon examination or enquiry and whether 1t 1s capable
of remedy or not.

Each of the other Secured Parties authorises the Collateral Agent to hold each
mortgage or charge created pursuant to any Loan Document in its sole name
as collateral agent for the Secured Parties

19 11 Collateral Agent's obligation to account

The Collateral Agent shall not 1n any circumstances (either by reason of taking
possession of the Collateral or for any other reason and whether as mortgagee 1n
possession or on any other basis)-

(@)

(b)

be liable to account to any Chargor or any other person for anything except the
Collateral Agent's own actual receipts which have not been distributed or paid
to that Chargor or the persons entitled or at the time of payment believed by
the Collateral Agent to be entitled to them; or

be liable to any Chargor or any other person for any principal, interest or
Losses from or connected with any realisation by the Collateral Agent of the
Collateral or from any act, default, omission or misconduct of the Collateral
Agent, 1ts officers, employees or agents in relation to the Collateral or from
any exercise or non-exercise by the Collateral Agent of any right exercisable
by it under this Deed unless they shall be caused by the Collateral Agent's own
gross negligence or wilful misconduct

19,12 Receiver's and delegate's obligation to account

All the provisions of Clause 19 11 shall apply n respect of the hability of any
Recetver or Administrator or delegate n all respects as though every reference 1n
Clause 19 11 to the Collateral Agent were nstead a reference to the Receiver or, as
the case may be, Administrator or delegate
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SECTION 6
ADMINISTRATION

CREDIT AGREEMENT PROVISIONS

Sections 9.01 (Notices), 905 (Expenses, Indemnity), 9.06 (Right of set-off), 910
(Conversion of currencies) and 9.17 (Confidentiality) of the Credit Agreement shall
apply to this Deed as if they were set out in full again here, with references to the
Collateral Agent or the Lenders including the Collateral Agent and with any other
changes which are necessary to fit this context.

INDEMNITY
General indemnity

The Chargors shall on demand indemnify and keep indemnified the Collateral Agent
and every Receiver, attomney, manager, agent or other person apponted by the
Collateral Agent under this Deed and therr respective employees in respect of all
Losses incurred or suffered by any of them in or directly or indirectly as a result of the
exercise of any of the rights vested in them under this Deed and agawnst all Losses
suffered or incurred by any of them n respect of any matter or thing done or omitted
relating to the Collateral, together with interest calculated 1n the manner referred to in
Section 2.13(d) of the Credit Agreement from the earlier of the datc of demand and
the date of payment by that person up to the date of receipt by that person (both
before and after judgement) The Collateral Agent and Receiver may retain and pay
all those sums out of any monies received by 1t or him or her under this Deed

Indemnity for breach

The Chargors shall on demand indemnify and keep indemnified the Collateral Agent
in respect of all Losses occasioned by any breach of any of its covenants or other
obhigations under this Deed or otherwise relating to all or any part of the Collateral
together with interest calculated 1n the manner referred to in Section 2.13(d) of the
Credit Agreement from the earlier of the date of demand by the Collateral Agent and
the date of payment up to the date of receipt by the Collateral Agent (both before and
afier judgement)

TRANSFERS
Collateral Agent

The Collateral Agent may assign any or all of its rights and transfer any or all of its
obligations under this Deed to a successor appointed pursuant to Section 809
(Successor Administrative Agent) of the Credit Agreement.

Chargors

No Chargor may assign any of uts rights or transfer any of 1ts nghts or obhgations
under this Deed.
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Disclosure of information

The Collateral Agent may disclose any information about any Chargor in accordance
with and subject to Section 9 17 (Confidentiality) of the Credit Agreement

COMMUNICATIONS
Communications in writing

Any communication to be made or provided under or in connection with this Deed
(including any notices, waivers, consents or other documents) shall be made or
provided 1n English and in writing and, unless otherwise stated, may be dehvered by
fax, post or personal delivery

Addresses

The address and fax number (and the department or officer, if any, for whose attention
the communication 1s to be made) of each Party for any communication to be made or
delivered under or in connection with this Deed 1s:

(a) in the case of the Collateral Agent and the UK Boerrowers, that identified with
its name in Schedule 9 01 of the Credit Agreement, or

(b) in the case of the Chargors other than the UK Borrowers, with its execution of
this Deed at the end of the Schedules

CALCULATIONS AND CERTIFICATES

Accounts

In any litigation or other proceedings arising out of or in connection with this Deed,
the entries made in the accounts maintained by the Collateral Agent or any other
Secured Party are prima facie evidence of the matters to which they relate

Certificates or determinations

Any certificate or determination of the Collateral Agent as to any matter provided for
in this Deed 15, in the absence of mamfest error, conclusive evidence of the matters to
which 1t relates

PARTIAL INVALIDITY

If, at any time, any provision of this Deed 1s or becomes illegal, mvald or
unenforceable 1n any respect under any law of any jurisdiction, neither the legality,
validity or enforceability of the remamning provisions nor the legality, validity or
enforceability of that provision under the law of any other jurisdiction will in any way
be affected or impaired

REMEDIES AND WAIVERS

No failure to exercise, nor any delay 1n exercising, on the part of the Collateral Agent,
any remedy or other nght under this Deed shall operate as a waiver, nor shall any
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single or partial exercise of any remedy or other right prevent any further or other
exercise or the exercise of any other right The remedies and other rights provided in
this Deed are cumulative and not exclusive of any remedies and other rights provided
by law

27 AMENDMENTS AND WAIVERS

Any term of this Deed may be amended or waived only with the wntten consent of
the Collateral Agent and the Chargors and any such amendment or warver will be
binding on all Parties.

28, COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same
effect as if the signatures (and if applicable, seals) on the counterparts were on a
single copy of this Deed

29. CONDUCT OF BUSINESS
No provision of this Deed will.

(a) interfere with the right of any Secured Party to arrange its affairs (tax or
otherwise) (n whatever manner it thinks fit,

(b) oblige any Secured Party to investigate or ¢laim any credu, relief, rermssion or
repayment available to 1t or the extent, order and manner of any ctaim, or

(c) oblige any Secured Party to disclose any information relating to 1ts affairs (tax
or otherwise) or any computations 1n respect of taxes
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SECTION 7
GOVERNING LAW AND ENFORCEMENT

30 GOVERNING LAW

This Deed and any non-contractual obligations arsing out of or in connection with it
are governed by, and shall be construed 1n accordance with, English law

31 ENFORCEMENT
311 Jurisdiction of English courts

(a) The courts of England have exclusive junisdiction to settle any dispute arising
out of or in connection with this Deed (including a dispute regarding the
existence, validity or termination of this Deed) (a "Dispute™)

(b) The Parties agree that the courts of England are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the
contrary.

(©) This Clause 30 1 15 for the benefit of the Collateral Agent only. As a result,
the Collateral Agent shall not be prevented from taking proceedings relating to
a Dispute in any other courts with junsdiction To the extent allowed by law,
the Collateral Agent may take concurrent proceedings i any number of
Jurisdictions,

EXECUTION:

The parties have shown their acceptance of the terms of this Deed by executing it, in the case
of each Chargor as a deed, at the end of the Schedules
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SCHEDULE 1
THE CHARGORS

Name

Jurisdiction of
Incorporation

Company Number

Registered Office

Borden International
Holdings Limited

England and Wales

03745631

C/O Momentive
Specialty Chemicals
UK Ltd

Sully Moors Road
Penarth

South Glamorgan
United Kingdom
CFé4 5YU

Borden Chemical UK
Limited

England and Wales

03104655

C/O Momentive
Specialty Chemicals
UK Ltd

Sully Moors Road
Penarth

South Glamorgan
United Kingdom
CF64 5YU

Combined
Composite
Technologies
Limited

England and Wales

03486020

Unit 3 Trilogy
Concorde Way
Farecham
Hampshtre
United Kingdom
POI15 5RL

Hexion Stanlow
Limited

England and Wales

03731119

Sully Moors Road
Penarth

South Glamorgan
United Kingdom
CF64 5YU

Hexion UK Limited

England and Wales

00867053

Sully Moors Road
Penarth

South Glamergan
CF64 5YU
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SCHEDULE 2
PROPERTIES

Freeho!d (including commonhold) or leasehold property (if any} in England and Wales of
which the Chargor 1s registered as the propnetor at Land Registry)

Chargor Description of Property Title Number
Hexion UK Limited Land and buildings lying to DU187150 -
the North of Davy Drive,
Peterlee
Hexion UK Limited Land lying to the North of DU187138

Davy Drive, Peterlee
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THE COLLATERAL AGENT
SIGNED as a deed by — .
duly authouised for and on behalf o

JPMORGAN CHASE BANK, N.A. in
the presence of

Witness's signature

Witness's name
{1n capatals)

Witness's address:
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