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In accordance with

45 IRIS Laserform

Sections B59A and M RO 1

859J of the Companies

Act 2006 :

¢ Particulars of a charge
A fee s payable with this form. You can use the WebFiling
Please see ‘How to pay’ on the Flease go to www companie ‘
last page
< What this form 1s for X What this form is NOT for ':‘fg;%?i 496

You may use this form to register You may not use this form o LD2 COMPANIES HOUSE
a charge created or evidenced by reqister a charge where there - -
an instrument instrument Use form MRO8 LD2 03/05/2013 #119

COMPANIES HOUSE

This form must be delivered to the Registrar for registration wathin

21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it 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

Company number

Company details

fofs[s o lsf7]a e

STT T

Company name in full |Moment1ve Performance Materials Limited

‘ (the "Chargor")

- Filiing tn this form
Please complete in typescnpt or in
bold black capitals

Al fields are mandatory unfess

specified or indicated by *

Charge creation date

Charge creation date

N Ol

!

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or irustees
entitled to the charge

Name

IJPMorgan Chase Bank, N A v

Name

Name

Name

|
|
|
|
|
|

[

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

[J 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

Innovation & Skalls

BIS

Department lor Business

CHFPO25
04113 Version 10 Laserform Intermational 4/13
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Particulars of a charge

Description

Please give a short description of any land (including buildings), ship, aircraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Description

The debenture which is being registered contains charges expressed
to be fixed charges over all of the Chargor’s title, interest and other
rights from time to time in any land, chattels, and intellectual
property Although no particular land, aircraft, ships, or intellectual
property is specified, these fixed charges would include any land,
aircraft, ships, or inteliectual property registered (or required to be
registered) in the UK in which the Chargor has rights from time to
time

Continuation page
Please use a continuation page If
you need to enter more details

Fixed charge or fixed secunty

Does the instrument include a fixed charge or fixed secunty cver any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descnbed
above? Please tick the appropnate box

[x] Yes

] No

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

[x] Yes Continue
[] No GotoSection?

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 chargor from creating
any further secunty that will rank equally with or ahead of the charge? Piease
tick the appropnate box

[x] Yes

[] No

CHFP025
0413 Version 10
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" Particulars of a charge

ﬂ Trustee statement ©
You may tick the box If the company named in Section 1 1s acting as trustee of @ This siatement may be filed after
the property or undertaking which Is the subject of the charge the registration of the charge {use
form MR08)
Ll

n Signature

’ Please sign the form here

Signature Signature
/ X N\kjg{ Broun "’“"‘J"ﬁu\ wd

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

CHFP025
04113 Version 10
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Particulars of a charge

B Presenter information Mponant information
We will send the certificate to the address entered Please note that all information on this form will
below All details given here will be avallable on the appear on the public record.

public record You do not have to show any details

here but, If none are given, we will send the certificate
to the company's Registered Office address EHOW to pay

Contact name A fee of £13 15 payable to Companies House
Lviy  Cragns in respect of each mortgage or charge filed
on paper

l Compary name
Maver Brown Internaticnal LLP

Make cheques or postal orders payable to
'‘Companies House'

@ Where to send

l“““ 201 Bishopsgate

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

Post town London

| County/Regon
For companies registered in England and Wales

lma— l? ,T IT]—E_F IT ,T ’_F_ The Regstrar of Companies, Companies House,

p— Crown Way, Cardiff, Wales, CF14 3U2
I UK DX 33050 Cardiff

|Dx DX 556 London and City

For companies registered in Scotiand:

I Teepwore 44 20 3130 3000 The Regsstrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,
139 Fountainbridge, Edinburgh, Scotland, EH3 SFF
Certificate DX ED235 Edinburgh 1

We will send your certificate to the presenter's address or LP - 4 Edinburgh 2 {Legal Post)
if given above or to the company's Registered Office If

you have left the presenter's information blank For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Checklist Belfast, Northern Ireland, BT2 88G
We may return forms completed incorrectly or DX 481 NR Belfast 1

with information missing

n Further information

Please make sure you have remembered the
following For further information, please see the guidance notes

[J The company name and number match the on the website at www companieshouse gov uk or
Information held on the public Register email enquines@companieshouse gov uk
You have included a certified copy of the

instrument with this form This form is available in an

Youh tered the dat hich the ch . o
s o S erec e qale on WRiCh fhe charge alternative format. Please visit the

?Lou rt\]ave shown the names of persons entitled to forms page on the website at
e charge .
You have ticked any appropriate boxes in Sections www.companleshouse.gov. Uk
3,5,6,748

You have given a description in Section 4, f
appropriate

You have signed the form

You have enclosed the correct fee

Piease do not send the onginal instrument, it must
be a certified copy

Qoo O O 0 o0 0

CHFP025
04/13 Version 1 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6376744
Charge code: 0637 6744 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 24th Apnl 2013 and created by MOMENTIVE PERFORMANCE
MATERIALS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 14th May 2013

Given at Companies House, Cardiff on 20th May 2013 ,

OF
‘_r.?- Co Y, |

©

2
“Lanp 1°

Companies House THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Ta

,5'605 Ré'c,
Lyg g

-y



Dated 24 Apnil 2013

(1) MOMENTIVE PERFORMANCE
MATERIALS GMBH and MOMENTIVE
PERFORMANCE MATERIALS LIMITED as
Chargors

and

(2) JPMORGAN CHASE BANK, N.A. as Secunty
Trustee

DEBENTURE

I certify that, save for matenal redacted pursuant
to s 859G of the Companies Act 2006, this copy
instrument 15 a correct copy of the orginal
insirument.

Signed Q/L.\ \,{(mi(q\ WP

Maver Brown International LLP

bate |4 /5 /2013

MAYER*BROWN

LONDON
907075325 15
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THIS DEBENTURE 15 dated ZLI' April 2013 and made between

(D

@

MOMENTIVE PERFORMANCE MATERIALS GMBH, a hmited hability
company (Gesellschaft mit beschrankter Haftung), existing under the laws of
Germany having 1ts registered seat at Chemiepark Leverkusen, Gebaude V 7, 51368
Leverkusen, Germany, registered with the commercial register (Handelsregister) of
the local court (Amtsgericht) of Koln under registration number HRB 59616
("MPMG") and MOMENTIVE PERFORMANCE MATERIALS LIMITED, a
company ncorporated in England and Wales (registered number 06376744) whose
registered office 1s at 5 Cranfield Road, Lostock Industrial Estate, Lostock, Bolton,
BL6 4QD ("MPML") (each a "Chargor" and both "Chargors"), and

JPMORGAN CHASE BANK, N.A., as secunty trustee for the Secured Parties
(the "Security Trustee™)

BACKGROUND:

(A)

(B)

©)

(D)

By an asset-based revolving credit agreement dated on or around the date of this
Debenture (the "Credit Agreement') and made between, amongst others,
Momentive Performance Materials Inc, Momentive Performance Materials GmbH
and JPMorgan Chase Bank, N A 1n various capacities including as Lender and
Administrative Agent, the Lenders have agreed to provide revolving credit facilities to
the Borrowers on the terms of the Credit Agreement

The provision of this Debenture 1s a condition precedent to the obhgations of the
Lenders under the Credit Agreement This 1s a "Foreign Collateral Agreement” as
defined in the Credit Agreement

The Security Trustee holds the benefit of this Debenture, including the security
hereby created and other rights granted in 1t to the Security Trustee or any Secured
Party, on trust for the Secured Parties on the terms set out in the Credit Agreement
and Clause 25 (Security Trustee provisions).

This document 1s the deed of each Chargor, even 1f 1t has not been duly executed by
the Security Trustee or has been executed by the Security Trustee but notas a deed

THIS DEED WITNESSES that:

11

12

SECTION 1
INTERPRETATION
DEFINITIONS AND INTERPRETATION
Terms defined in the Credit Agreement

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

Definitions

In addition, 1n this Debenture

90707532515



"ABL Intercreditor Agreement" means an ntercreditor agreement dated on or
around the date of this Debenture entered into between, amongst others, Momentive
Performance Materials Inc , and JPMorgan Chase Bank, N A

"Account Control Agreement'" means any agreement or other documentation
entered into between the Security Trustee, either Chargor and the relevant account
holding bank (at such bank's or the Chargor's request), necessary or desirable to
perfect the Liens of the Security Trustee and effect control over bank accounts of
either Chargor (whether Collections Accounts, Payment Accounts or otherwise) in
accordance with the provisions of this Debenture and the Credit Agreement

" Account Debtor' means any person who 1s obligated n relation to an Account

"Accounts' means, (n relation to any Chargor, all book and other debts, both present
and future, due or owing or which may become due or owing to either Chargor
(including the proceeds thereof) and the benefit of all related rights, documents and
remedies (including under negotiable or non-negotiable instruments, guarantees,
indemnities, legal and equitable charges, reservation of proprietary rights, rights of
tracing and hens) and all payments and proceeds representing or made in respect of
the same

" Administrator' means any administrator appounted under this Debenture to manage
the affairs, business and assets of either Chargor

" Authorisation” means an authorisation, consent, approval, resolution, licence,
exemption, filing, notarisation or registration

"Capital Impairment" has the meaning given to 1t in Clause 37 1 (Limitation)

"Collection Accounts" means the bank accounts listed in Schedule 1 (Collection and
Payment Accounts) and any other deposit account, securities account or other bank
account used for the collection of proceeds of Accounts of any Chargor

"Designated Secured Cash Management Agreement" means a Secured Cash
Management Agreement that 15 designated by Intermediate Holdings (in a form of a
certificate executed by a Responsible Officer of Intermediate Holdings and delivered
to the Adminstrative Agent) to be a "Designated Secured Cash Management
Agreement” under the Credit Agreement and under the other Loan Documents

"Designated Secured Hedge Agreement" means a Secured Hedge Agreement that
1s designated by Intermediate Holdings (in a form of a certificate executed by a
Responsible Officer of Intermediate Holdings and delivered to the Administrative
Agent) to be a "Designated Secured Hedge Agreement” under the Credit Agreement
and under the other Loan Documents

"Discharge Date" has the meantng given to 1t in Clause 20 1 (Continuing security)

"Equipment" mecans, in respect of each Chargor, all machinery, apparatus,
equipment, fittings, furniture, fixtures, motor vehicles, and other fixed assets owned
by such Chargor and used or held for sale by such Chargor in the ordinary course of
its business, whether now owned or hereafter acquired by either Chargor and

90707532515



wherever located, and all parts, accessories and special tools and all increases and
accessions thereto and substitutions and replacements therefore

"IA" means the Insolvency Act 1986

"Insolvency" of a person includes the dissolution, bankruptcy, msolvency, winding-
up, hquidation, admuinistration, exammation, amalgamation, reconstruction,
reorganisation, arrangement, adjustment, adminstrative or other recetvership 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 junisdiction

"Instrument' means any document (which term cludes any form of writing) under
which any obligation ts evidenced or undertaken or any Lien (or night in any Lien) 1s
granted or perfected or purported to be granted or perfected

“Insurance” means any policy or contract of msurance and including, for the
avoldance of doubt, any renewal of or replacement for any policy or contract of
insurance and in relation to a Chargor "its Insurances” means all Insurances
which 1t has any nights (including as loss payee or additional insured) but excluding
any contract of msurance which 1s a third party hability contract of insurance

"Intellectual Property” means all intellectual property, including patents, utility
models, trade and service marks, trade names, domain names, right in designs,
copyrights, moral rights, topography rights, rights in databases, trade secrets and
know-how, 1n all cases whether or not registered or registrable and including
registrations and applications for registration of any of these and rights to apply for
the same and all rights and forms of protection of a simlar nature or having
equivalent or similar effect to any of these anywhere 1n the world and 1n relation to a
Chargor, "its Intellectual Property” means all Intellectual Property in which it has
any nights

"Inventory" means with respect to each Chargor, all of 1ts now owned and hereafter
acquired inventory, goods and merchandise, wherever located, i each case to be
furmished under any contract of service or held for sale or lease, all returned goods,
raw materials, work-in-progress, finished goods (including embedded software), other
materials, and supplies of any kind, nature, or description which are used or consumed
in such person's business or used i connection with the packing, shipping,
advertising, selling, or finishing of such goods, merchandise, and other property, and
all documents of title or other documents representing them

"Investment”" means any share, stock, debenture, bond, unit or other securnty or
investment (in each case together with any associated dividends, interests and other
assets) and 1n relation to a Chargor, "its Investments” means all Investments
(including those hsted in Schedule 7 (Specified Investments)) in which 1t has any
rights and all its nghts agamst any nomunee or other trustee, fiduciary, custodian or
clearing system with respect to any Investments

'"Lease" means any lease, tenancy, licence, sub-lease, sub-licence or other
occupational right

907075325 15



"Loan Documents” has the meaning given to 1t in the Credit Agreement and
includes the Credit Agreement and this Debenture

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

"LPA" means the Law of Property Act 1925

"Mortgaged Properties” has the meaning given to it m 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 1t or each of them

"Notice and Acknowledgement" means individually and collectively, each Notice
of Assignment and Notice of Charge, together with their respective
acknowledgements

"Notice of Assignment"” means a notice of assignment substantially 1n the form set
out 1n Schedule 6 (Notice of [Assignment][Charge] over Accounts), ot Schedule 3
(Notice of Assignment of Insurance), as appropriate, or 1n such other form as may be
specified by the Security Trustee

"Notice of Charge of Collection Account" means a notice of charge substantially 1n
the form set out i Schedule 4 (Notice of Charge of Collection Account) or in such
other form as may be reasonably specified by the Security Trustee

"Notice of Charge of Payment Account' means a notice of charge substantially in
the form set out in Schedule 5 (Notice of Charge of Payment Account) or in such other
form as may be reasonably specified by the Security Trustee

"Notice of Charge" means a Notice of Charge of Collection Account or a Notice of
Charge of Payment Account (or, as the case may be, an Account Control Agreement)

"Party" means a party to this Debenture

"Payment Account" means the accounts used by either Chargor to operate its
business and details of which are set out in Schedule 1, Part 2 (Collection and
Payment Accounts) and any other account opened and maintained by each Chargor
after the date of this Debenture which has been designated as such by the Security
Trustee and the relevant Chargor

"Planming Acts" means the Town and Country Planning Act 1990, the Planning
(Listed Buildings and Conservation Areas) Act 1990, the Planning (Hazardous
Substances) Act 1990, the Planning (Consequential Provistons) 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 1t or each of them

07075325 15
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"Recerver" means any receiver, receiver and manager or administrative receiver
appointed under this Debenture by the Security Trustee over all or any of the Secured
Assets 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

"Secured Assets' means the Mortgaged Properties, each Chargor's Investments and
the other assets from time to time the subject of this Security, "Secured Asset"
means any of them and any reference to one or more of the Secured Assets includes
all or any part of 1t or each of them

"Secured Obligations' means all Obligations from time to time due or owing, and
all obligations and other actual or contingent habilities from time to time incuired, by
any Foreign Loan Party to any Secured Party or any Recetver or delegate of a
Receiver but excluding (1) any money, obhgation or hability which would cause the
covenant set out in Clause 2 | (Covenant to pay) or the security which would
otherwise be constituted by this Debenture to be unlawful or prohibited by any
applicable law or regulation, and (i1) any amounts payable (under the Guarantee
Agreement or otherwise) on account of the obligations of a Domestic Loan Party.

"Secured Parties” has the meaning given to 1t in the Credit Agreement and also
includes any Receiver or delegate of a Receiver

"Security Documents' means this Deed and any other document guaranteeing or
creating security for or supporting the obligations of either Chargor or any other
person to the Securtty Trustee or any other Secured Party in connection with the Loan
Documents

"Lien" means a mortgage, charge, pledge, lien or other Lien securing any obligation
of any person or any other agreement or arrangement having a similar effect

"Warrants" means all warrants or other documents of title relating to Inventory held
in depositaries, warchouses or other storage locations and charged pursuant to Clause
3 I{a)

Construction
(a) In this Debenture, 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),

(1) the "Chargors" includes a reference to any one of them as well as a
reference to both of them,

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

(1iv) a "disposal” includes any lease, licence, transfer, sale or other
disposal of any kind (with related words being construed accordingly),

907075325 15
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(v

(vi1)

(vin)

(1%)

(x)

(x1)

(x11)

(xun)

any document, Instrument, or other Loan Document 1s to that
document, Instrument or other Loan Document as supplemented,
otherwise amended, replaced or novated from time to time (however
fundamental that amendment, novation or replacement may be, even if
it involves increased, new, additional and/or replacement facilities or
an increase In any other amount or rate),

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

a ''guarantee" means

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

(B) any oblgation, direct or indirect, actual or contingent, to
purchase or assume any indebtedness of any person, to make an
investment 1n or loan to any person or to purchase assets from
any person where, in each case, that oblhigation 1s assumed 1n
order to maintain or asstst 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 not be given a
restrictive interpretation 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,

a "person” includes any individual, 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 its successors in title, permitted assignees
and permitted transferees in 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 subordinate legislation in
force under 1t from time to time,

a "Recital" 15 to a statement made under the heading "Background”
above, any reference to a "Clause" or to a "Schedule" 1s to a clause
of or a schedule to this Debenture (as the case may be),

"regulation” includes any regulation, rule, official directive, notice,
request, code of practice, guideline, demand or decision (in cach 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,
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intergovernmental or supranational body, agency, department or
regulatory, self-regulatory or other authonty or organisation,

(xiv) a "nght" includes any title, estate, mterest, claim, remedy, power,
authonty, discretion or other right of any kind, both present and future
(and any reference to nghts in a particular asset or type or category of
assets cludes any rights in the proceeds of any disposal of that asset
or any assets within that type or category),

(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
Debenture

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

{c) If there 1s any mconsistency between the terms of this Debenture and those of
the Ciedit Agreement the terms of the Credit Agreement shall prevail

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
Debenture  There 1s an exception to this m Clause 24 8(b) (Exclusion of
lrability)

(b) Notwithstanding Clause 24 8(b) (Exclusion of habiity), no consent of any
person who 1s not a Party 1s required to rescind or vary this Debenture at any
time

Credit Agreement

The Parties acknowledge that each Chargor s fuily aware of the terms and conditions
of the Credit Agreement

ABL Intercreditor Agreement

The terms of this Debenture are subject to the terms of the ABL Intercreditor
Agreement

907075325 15



SECTION 2
COVENANT TO PAY; GRANTING AND PERFECTION OF SECURITY

2 PAYMENT OF THE SECURED OBLIGATIONS
21 Covenant to pay

The Chargors covenant with the Security Trustee that they shall pay and discharge, or
procure the payment or discharge of, each of the Secured Obligations at the time and
in the manner provided in the relevant Instrument for their payment or discharge by
the relevant Loan Party

22 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 tume to ime applicable under the relevant
Instrument evidencing the relevant Secured Obligations (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 relevant rate referred to in Section 2 13(e) of the Credit
Agreement) and shall be payable on demand

23 Further advances

This Debenture 1s made to secure any further advances or other facihites made
available by any of the Secured Parties constituting Secured Obligations, but 1t does
not create any obligation on any of the Secured Parties to make any further advances
or other facilities available

3 SECURITY
31 Fixed charges

As security for the payment and discharge of the Secured Obligations, each Chargor
with full title guarantee charges to the Security Trustee by way of fixed charge (which
so far as it relates to Jand n England and Wales vested in either Chargor as at the date
of this Debenture will be a charge 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 Debenture in the Properties and all
of 1ts other rights 1n any land (together the "Mortgaged Properties') in each
case together with all of its rights 1n all buildings, structures, erections,
fixtures and fittings (including trade fixtures and fittings) from time to time on
any of the Mortgaged Properties and any proceeds of disposal of any of the
Mortgaged Properties,

)] Equipment: all of its rights in any plant, machnery, vehicles, Equipment and
other chattels (but excluding 1ts stock in trade or work-in-progress),

(c) Goodwill: any goodwill and uncalled capital from time to time and all of its
rights to future calls in respect of capital,

8
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(d)  Inventory: all of its nghts 1n any Inventory located in England and Wales,

(e) Accounts: all of its nghts in respect of the Accounts (but only 1f and to the
extent the rights in question have not been effecuvely assigned pursuant to
Clause 3 2 (Assignments)),

H Collection Accounts: all of its rights in any credit balances on any Collection
Account located in England and Wales and the indebtedness represented by 1,
and

(2 Payment Accounts: all of its rights in any credit balances on any Payment
Account located in England and Wales and the indebtedness represented by 1t,

(h) Shares and Investments: all of its rights in its Investments,
) Intellectual property rights: ali of its rights 1n 1ts Intellectual Property,

f) Licences: all licences, consents and other Authorisations held 1n connection
with its business or the use of any Secured Assets and all of its rights in
connection with them, and

(k)  Other documents: all of its nights 1n any agreements, reports, books, records
and other documents from time to ume relating to all or any part of the
Secured Assets, other than those assigned by Clause 3 2,

other than, 1n each case, any Excluded Property
32  Assignments

As security for the payment and discharge of the Secured Obligations, each Chargor
with full title guarantee assigns absolutely to the Secunty Trustee

(@) Accounts: all of its rights n i1ts Accounts, and

(b) Insurance: all of its rights 1n its Insurances, including those relating to the
Mortgaged Properties, and in any proceeds of 1ts Insurances

33 Floating charge

As security for the payment and discharge of the Secured Obligations, each Chargor
with full title guarantee charges to the Security Trustee by way of floating charge the
whole of its undertaking and other assets (other than Excluded Property) other than
assets validly and effectively charged or assigned (whether at law or 1in equity) from
time to time pursuant to Clause 3 1 (Fixed charges) or Clause 3 2 (Assignments)
Schedule B1, Paragraph 14 [A shall apply to the floating charge contained in this
Debenture
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4 CRYSTALLISATION OF FLOATING CHARGE
41 Crystallisation by notice

The Security Trustee may at any time by notice 1n writing to a Chargor convert the
floating charge created by that Chargor in Clause 3 3 (Floating charge) into a fixed
charge with immediate effect as regards any Secured Asset specified 1n the notice if

(a) an Event of Default has occurred and is continuing,

) the Security Trustee reasonably considers that any Secured Asset may be in
danger of being seized or sold pursuant to any form of legal process or
otherwise 1n jeopardy, or

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

42 Automatic crystallisation

The floating charge created by a Chargor in Clause 3 3 (Floating charge) shall
automaticaily (without notice to that Chargor) be converted nto a fixed charge with
immediate effect as regards all assets of the relevant Chargor subject to the floating
charge 1f

(a) that Chargor creates a Lien other than a Permitted Lien over any Secured
Asset or attempts to do so or any Secured Asset 15 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 Secured Asset of the relevant Chargor, or

(c) the Security Trustee receives notice of a proposal or intention to wind up, or
appoint an adminustrator of, that Chargor or 1if that Chargor 1s wound up or has
an administrator appomnted

Nothing 1n this Clause 4 2 shall affect the crystallisation of the floating charge created
by either Chargor under applicable law and regulation

5 PERFECTION OF SECURITY AND FURTHER ASSURANCE
51 Notice of Assignment
(a) Each Chargor shall

(1) promptly after the date of this Debenture deliver (with a copy to the
Security Trustee) a Notice of Assignment, duly completed, to any
insurer liable on any Insurance of any Chargor specified by the
Secunty Trustee,

() use reasonable endeavours to procure that each addressee of a Notice
of Assignment under Clause 5 1(a) above acknowledges that Notice of
Assignment 1n the form attached to that Notice of Assignment (or in

10
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(b)

such other form as the Security Trustee (acting reasonably) may
approve), and

Each Chargor shall promptly upon a request from the Security Trustee after
the occurrence of a Default which 1s continuing (and without prejudice to the
generality of Clause 4 (Crystallisation of floating charge)), deliver (with a
copy to the Security Trustee) a Notice of Assignment, duly completed to each
Account Debtor and take such further steps as are necessary to perfect the
assignment or charge of its Accounts assigned or charged pursuant to Clause
32 (Assignments) or, as applicable, Clause 31 (Fixed charges) mn any
apphicable jurisdiction (including, without limitation, the jurisdiction of the
law goverming the contract generating the Account and the law of the
jurisdiction of each Account Debtor)

52  Notice of Charge

(a)

(®)

907075325 15

With respect to 1ts bank accounts located in England or Wales, each Chargor
shall

{1) on the date of this Debenture or, after the date of this Debenture,
promptly upon the creation of a new Collection Account or Payment
Account deliver (with a copy to the Security Trustee) a Notice of
Charge of Collection Account or, 1n the case of a Payment Account or
other bank account, a Notice of Charge of Payment Account, as
applicable, duly completed to the bank with which the relevant
Collection Account, Payment Account or other bank account 1s opened
or maintained; and

(i) in respect of 1ts Collection Accounts, procure that each addressee of a
Notice of Charge acknowledges that Notice of Charge on the date of
this Debenture or (as the case may be) on the date of creation of a new
Collection Account, substantially in the form attached to that Notice of
Charge (or in such other form as the Secunity Trustee may reasonably
approve), or

()  in respect of any bank accounts that are not Collection Accounts, use
reasonable endeavours to procure that each addressee of a Notice of
Charge acknowledges that Notice of Charge substantially in the form
attached to that Notice of Charge (or in such other form as the Security
Trustee may reasonably approve)

As an alternative to Clause 5.1(a), the Security Trustee may, at its request or at
the request of either Chargor or the applicable account bank, enter into
Account Control Agreements with the banks at which the relevant bank
accounts 1n England or Wales are opened or maintamned, such Account Control
Agreements to be in form and substance reasonably satisfactory to the
Security Trustee (and, for the avoidance of doubt, if such Account Control
Agreement is entered into with respect to a bank account, the relevant Chargor
shall not be obliged to comply with Clause 5 1(a) n respect of that bank
account)

11



(c) Following the occurrence of an Availability Trigger Event (and whilst the
same 1s continuing), promptly upon a request from the Security Trustee, the
relevant Chargor shall deliver (with a copy to the Security Trustee) a notice of
charge (in form and substance satisfactory to the Security Trustee acting
reasonably), duly completed to any depositary owner, warehouse owner or
other person who owns or controls a location in England or Wales at which the
relevant Chargor's Inventory 1s stored or located

53 Further assurance

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

54 Non-Assignable Rights

Each Chargor undertakes that to the extent that any right, title, interest or benefit in or
in respect of any asset described in Clause 31 (Fived Charges) or Clause 32
(Assignments) cannot be or 1s not effectively charged pursuant to Clause 3 1 (Fixed
Charges) or assigned pursuant to Clause 3 2 (Assignments) for whatever reason, 1t
shall

(a) promptly upon becoming aware of the same notify the Security Trustec of the
same and the reasons therefor,

(b) hold the benefit of the same on trust for the Secunity Trustee as security for the
payment, discharge and performance, when due, of the Secured Obligations;
and

(c) use reasonable endeavours to take such steps as the Security Trustee may
require to remove such impediment to the creation of a charge or to an
assignment

12
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SECTION 3

ASSET REPRESENTATIONS, COVENANTS AND WARRANTIES

6 REPRESENTATIONS

Each Chargor (unless otherwise stated) represents and warrants to the Security
Trustee, the Administrative Agent and the Lenders on the date of this Debenture and
on the occaston of each Borrowing under the Credit Agreement that

(a)

(b)

(©)

(d

(e)

90707532515

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

it has good and vahid nights in, or the power to transfer, the Secured Assets and
title to the Secured Assets with respect to which 1t has purported to grant a
Lien under this Debenture, free and clear of all Liens except for Permitted
Liens, and has full power and authority to grant to the Security Trustee this
Security,

under the law of its jurisdiction of incorporation, 1t 1s not necessary that this
Debenture be filed, recorded or enrolled with any court or other authority
except for, the filing of particulars at Companies House in England and Wales
under Section 859A of the Companies Act 2006 (with respect to MPML only),
the registration of particulars of this Debenture at HM Land Registry in
respect of any Mortgaged Property and the registration of this Debenture at the
Trade Marks Registry at the Patent Office in England and Wales in respect of
any regustered Intellectual Property,

with regards to MPMG's Investments in MPML

)] there are no moneys or liabilities outstanding or payable in respect of
them or any of them,

() they constitute the whole of the 1ssued share capital of MPML, and

(i)  they are fully transferable to the Security Trustee or such other person
as the Secunity Trustee shall direct in accordance with the terms of this
Debenture without restriction

with respect to all of its Inventory in England and Wales

) it 15 located at one of the relevant Chargor's locations set out in
Schedule 8 (Location of Inventory) or at locations permitted after the
date hereof pursuant to Clause 14 4 (Location), other than Inventory 1n
transit,

()  the relevant Chargor has good and merchantable title to all of such
Inventory, and such Inventory is not subject to any Lien except for
Permitted Liens,

() 1t 1s of good and merchantable quality free from any defects not
reflected in the value thereof as shown on the most recent Borrowing
Base Certificate,
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71

72

81

82

(v}  1tis not subject to any licensing, patent, royalty, trademark, trade name
or copyright agreements with any third parties which would require
any consent of any third party upon sale or disposition of that
Inventory or the payment of any monies to any third party upon such
sale or other disposition, and

(v) the completion of manufacture, sale or other disposition of such
[nventory by the Security Trustee following the occurrence of an Event
of Default which 1s continuing shall not require the consent of any
person and shall not constitute a breach or default under any contract
or agreement to which the relevant Chargor s a party or to which such
property 1s subject

NEGATIVE PLEDGE AND DISPOSALS
Negative pledge

Each Chargor undertakes that 1t 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, including any Subsidiary) at the time owned
by 1t or on any income or revenues or rights n respect of any thereof, except for
Permitted Liens

No disposals

Each Chargor undertakes that 1t will not, at any time prior to the Discharge Date, sell,
transfer, lease or otherwise dispose of (in one transaction or tn a series of transactions)
all or any part of 1ts Secured Assets except as Section 6 05 (Mergers, Amalgamations,
Consolidations, Sales of Assets and Acqusitions) 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
5.04(g) and Section 5 07 (Maintarming Records, Access to Properties and Inspections)
of the Credit Agreement as if such obligations were set out 1n full in this Debenture

Management of Secured Assets

Each Chargor shall manage 1ts Secured Assets 1n a proper and efficient manner and in
particular shall

(a) keep its Secured Assets in good and substantial repair and working order,

(b) not without the prior written consent of the Security Trustee make, permut or
allow any alterations or additions of a materially prejudicial nature to any of
its Secured Assets or carry out any works of demolition on them, and

(c) not do, permut or allow to be done anything which might 1n any way
depreciate, jeopardise or otherwise prejudice the secunty held by the Security

14
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Trustee or the value of any of that Chargor's Secured Assets and shall
immedhately inform the Secunty Trustee of anything which occurs which
would reasonably be expected to have that effect

83 Maintenance of insurance

Each Chargor shall, at all times until the Discharge Date comply with the obligations
set out m Section 5 02 (fnsurance) of the Credit Agreement as if such obligations
were set out (n full in this Debenture

84 Covenants for title

The obligations of each Chargor under this Debenture shall be in addition to the
covenants for title deemed to be included in this Debenture by virtue of Part | Law of
Property (Miscellaneous Provisions) Act 1994

9 MORTGAGED PROPERTIES
91 Registration at Land Registry
The Chargors shall

(a) do all things reasonably requested by the Security Trustee to facilitate the
registration of this Debenture against any Land Registry title comprised in the
Mortgaged Properties For that purpose, the Chargors shall

(1) apply to the Chief Land Regstrar 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 15 to be registered without a written consent signed by the
proprietor for the time being of the Debenture dated [e], in favour of
JPMorgan Chase Bank, N A referred to in the charges register or, 1f
appropriate, signed on such proprietor's behalf by its secretary or
conveyancer", and

()  1f the Secunity Trustee so requests, certify that the security over the
Mortgaged Properties created by this Debenture does not contravene
any of the provisions of 1ts 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

() not create or permit to arise any interest which falls within any of the
paragraphs of Schedule 3 Land Registration Act 2002 or any nterest
preserved by the transitional provisions of Schedule 12 Land Registration Act
2002 to the extent and for so long as any interest of the Security Trustee 1s so
preserved 1n or over any of the Mortgaged Properties
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93

94

95

9.6

Delivery of Mortgaged Property title documents

(a) Each Chargor shall, on the date of this Debenture and from tume to time,
deliver (or procure that there are delivered) to the Security Trustee (or a
nominee specified by the Security Trustee acting on its behalf) all ttle
documents (including al{ local land charges, Land Registry search certificates
and planning and other statutory consents) relating to the Mortgaged
Properties The Security Trustee shall be entitled until the Discharge Date to
hold or retain (or have its nominee hold or retain) them

(b) On completion of the registration of this Debenture against any Land Registry
title comprised in the Mortgaged Properties, the Chargors shall supply the
Security Trustee with a copy of the title information document for that title

Future acquisitions

Each Chargor shall, at all times until the Discharge Date, notify the Security Trustee
immediately of any proposal, contract, conveyance, transfer or other disposition for or
effecting the acquisition by it or any nominee on its behalf of any land

Development
Each Chargor shall, at all imes until the Discharge Date

(a) 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 bemng 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 in the course of effecting necessary repairs to that asset or
of replacing it with a new or improved model or substitute), and

(b)  not make (or permit others to make) any application for planning permission
in respect of any of the Mortgaged Properties without the prior written consent
of the Security Trustee

Leases comprised in the Secured Assets
No Chargor shall without the prior written consent of the Security Trustee

(2) surrender or determine or agree to the determination, surrender or termination
of any Lease forming part of the Secured Assets, or

(b)  agree to any amendment of, or to any waiver of rghts under, any Lease
forming part of the Secured Assets which would materially prejudice this
Security

Powers of leasing of the Chargors

No grant, agreement to grant or acceptance of a surrender of a Lease forming part of
the Secured Assets by a Chargor prior to the Discharge Date shall have effect or force
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(by virtue of 599 and 100 Law of Property Act 1925 or otherwise) without the
consent of the Security Trustee

9.7  Local authority proposals
(a) The Chargors shall

4] give to the Security Trustee a copy of any notice or order {(or any
proposal for a notice or order) given, 1ssued or made by any local or
other authority relating to any of the Secured Assets,

(1)  take all necessary steps to comply with that notice, order or proposal,
and

m make or join 1n making any representations which the Security Trustee
J g any rep y
(acting reasonably) requests in respect of the notice, order or proposal

{b)  Any compensation received as a result of a notice, order or proposal referred
to in Clause 9 7(a), pursuant to s25 Law of Property Act 1969 and/or the
Landlord and Tenant Act 1954 or otherwise, shall after an Event of Default
which 1s continuing be held on trust for, and promptly paid to, the Security
Trustee After an Event of Default which 1s continuing the Security Trustee
shall apply the compensation 1t receives as 1f 1t constituted proceeds of an
enforcement of this Debenture

98  Subsequent incumbrancer

For the purposes of ss99 and 100 LPA, "mortgagor” shall include any incumbrancer
(as defined in the LPA) deriving title from a Chargor and s99(18) and s100(12) LPA
shall not apply.

10 ACCOUNTS AND RELATED MATTERS

Neither Chargor shall release, set off, exchange, compound, grant time or indulgence,
subordinate 1ts rights in respect of any of its Accounts to the rights of any other person
in relation to debts owed to such person or otherwise deal over, of or with 1its
Accounts (nor, in each such case, purport to do so} otherwise than by getting 1n and
realising them in the ordinary course of its business (and for this purpose the
realisation of the Accounts by means of block discounting, factoring or the like shall
not be regarded as dealing in the ordinary course of 1ts business) and, in any event, not
sell, assign, factor or discount 1ts Accounts in favour of any person, nor purport to do
50

i1 BANK ACCOUNTS
111 Dealing with bank accounts other than Collection Accounts

Prior to the enforcement of this security, each Chargor may make withdrawals from
and continue to operate its bank accounts that are not Collection Accounts, 1n each
case to the extent that 1t 1s permitted to do so under the terms of the Credit Agreement -

17
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112 Signing rights on bank accounts

The Chargors shall ensure that the Security Trustee shall have sole signing rights on
the Collection Accounts located in England or Wales in accordance with the terms of
Clause 113 and the Notice of Charge of Collection Account or Account Control
Agreement (as applicable)

113 Payment Accounts

Unless an Availability Trigger Event has occurred and 1s continuing, the Collateral
Agent may not dehver to an account bank any instructions relating to a Payment
Account or exercise or purport to exercise any rights in relation thereto

114 Collection Accounts

(a) Each Collection Account located in England or Wales shall be governed by a
mandate and/or other agreement in form and substance reasonably satisfactory
to the Secunity Trustee, in each case conferring sole control over such
Collection Account on the Security Trustee (and, for the avoidance of doubt,
an Account Control Agreement shall be deemed to satisfy this provision)

(b)  Each Chargor agrees that the only way in which monies may be withdrawn (or
swept) from any Collection Account located 1n England or Wales 1s at the
discretion of, and through the express authorisation by, the Security Trustee
The Security Trustee will, at its own discretion, authorise or nstruct such
withdrawals (including by way of a sweep) by written instruction to the
relevant account bank

() Following an Availability Trigger Event and whilst the same is continuing the
Security Trustee may apply the monies standing to the credit of any Collection
Account located in England or Wales of any Chargor mn or towards
prepayment of the Secured Obligations in accordance with Section 2 11(d) of
the Credit Agreement.

(d) The Security Trustee may delegate its powers of withdrawal under this Clause
11 3 to any Administrator, Receiver and/or manager

12 THE INVESTMENTS
121 Delivery of Investment title documents; registration

(a) Each Chargor shall, on the date of this Debenture and from time to time,
deliver (or procure that there are delivered) to the Security Trustee (or a
nominee specified by the Security Trustee acting on 1ts behalf) all share
certificates or other documents of title to or representing 1ts Investments,
together with (in each case in form and substance satisfactory to the Security
Trustee)

()] if any of the Investments are not 1n its sole name, a declaration of trust
in respect of those Investments in its favour duly executed by each
person other than the relevant Chargor in whose name those
Investments are registered or held,
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(n)  any nstrument of transfer or assignment of such Investments specified
by the Security Trustee duly executed by each person in whose name
any of those Investments are registered or held (with the name of the
transferee or assignee, the consideration and the date left blank), and

(1)  any other Instrument, other document or thing which the Secunty
Trustee may reasonably specify to perfect its security over that
Chargor's Investments, including warvers of pre-emption and other
rights which may affect the exercise of any nghts under, or the
enforcement of, this Debenture

(b) The Secunty Trustee shall be entitled until the Discharge Date to hold or
retain (or have 1ts nominee hold or retain) all items delivered pursuant to
Clause 12 1(a)

122  Rights before a post-Event of Default notification

Before the occurrence of an Event of Default and after an Event of Default unless
Clause 12 3 applies

(a) the relevant Chargor shall

(1) be entitled to receive and retain all dividends, interest and other monies
paid in respect of such Chargor's Investments, and

() subject to (c) below be entitled to exercise all voting and other rights
attached to such Chargor's Investments, and

(b) the Security Trustee shall

) hold all dividends, interest and other monies paid on and received by 1t
in respect of each Chargor's Investments for the account of the relevant
Chargor and will pay those dividends, interest and other monies to the
relevant Chargor on request, and

()  exercise all voting and other rights attached to each Chargor's
Investments (insofar as transferred to the Security Trustee or its
nominee) as the relevant Chargor may (subject to (c) below) from time
to time n writing direct, provided that the Security Trustee shall be
under no obligation to comply with any such direction where
compliance would 1n the Security Trustee's reasonable opinion be
prejudicial to this Security or the security created by any other Security
Document, and

(©) neither Chargor shall

) exercise any rights attached to the Investments 1n any manner which 1s
prejudicial to this Security or the security created by any other Secunity
Document, and

(1) without the prior written consent of the Security Trustee, permit or
agree to any variation of the nghts attaching to the Investments,
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participate in any rights issue, elect to receive or vote in favour of
recetving any dividend other than n the form of cash or participate 1n
any resolution concerning a winding-up, liquidation or admimistration

123  Rights after a post-Event of Default notification

If at any time following the occurrence of an Event of Default which is continuing the
Security Trustee gives notice to the Chargors that this Clause 12 3 applies, then from
the date of that notice

(@
(b)

(c)

this Clause 12 3 shall apply,

the Security Trustee or its nominee may at the Security Trustee's discretion,
(and 1n the name of the relevant Chargor or otherwise) exercise all voting and
other rights attached to the Investments and all nghts to receive dividends,
interest and other monies paid on or to be received in respect of the
Investments without any further consent or authority on the part of the relevant
Chargor, and

neither Chargor shall exercise any of those rights

124 Calls and notices

(a)

(b)

Each Chargor shall, at all tmes untl the Discharge Date, duly and promptly
pay (or ensure that these are paud) all calls, instalments or other monies which
may from time to time become due in respect of any of the Investmenis
without deduction or set-off

Each Chargor shall provide the Security Trustee with any report, accounts,
circular, notice or other item sent or provided to 1t (or to any person on Its
behalf) 1n connection with its holding of the Investments or any of them
immediately on receipt of them

125 Issue of shares

@

(b)

Each Chargor shall ensure that no shares or other equity securities 1n or of
MPML will be issued or allotted to any person other than MPMG and no
agreement, option or arrangement to make or call for such 1ssue or allotment
will be made or granted without the Security Trustee's prior written consent.

Each Chargor shall execute any document and take any other step reasonably
required by the Security Trustee to ensure that any shares in MPML issued or
allotted to MPMG (or any of its Affiliates) promptly become subject to this
Security as Secured Assets or 1n the case of shares 1ssued or allotted to an
Affiliate, are charged by that Affiliate to the Securnty Trustee in terms
acceptable to the Security Trustee

126 Alterations of constitutional documents, purchase of shares and reduction of
share capital

(2)
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Each Chargor shall ensure that it shall not, unless the prior written consent of
the Secunity Trustee has been obtained, alter sts memorandum or articles of
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association (n a manner which would be prejudicial to this Security or the
rights and powers of the Secunity Trustee under this Security

(b) MPML shall ensure that it shall not, unless the prior written consent of the
Security Trustee has been obtaned, purchase 1ts own shares or reduce 1ts share
capital

127 Waivers of pre-emption rights

Each Chargor shall ensure that all shareholders of any person whose shares or equity
interests are charged pursuant to this Debenture from time to time enters into waivers
of, or makes any necessary amendments to (in each case 1n a form and on terms
reasonably satisfactory to the Security Trustee) all pre-emption rights, liens,
restrictions on transfer 1n the Articles of Association or other constitutional
documents of such person from time to time or otherwise which may 1n any respect
vary, restrict or affect the exercise of any rights which may arise in connection with
the enforcement of this security or the transfer upon the enforcement of this Security
of the shares m such person to the Security Trustee or such other person as the
Security Trustee may so direct

13 INTELLECTUAL PROPERTY

At all times until the Discharge Date each Chargor shall comply with the obligations
set out 1n Section 5.01(b) of the Credit Agreement as 1f such obligations were set out
in full 1n this Debenture

14 INVENTORY
141 Dealing with Inventory

Prior to the enforcement of this secunty, each Chargor may deal with, and dispose of
any interest in, 1ts Inventory, n each case to the extent that it 15 permitted to do so
under the terms of the Credit Agreement

14.2 Documents of Title

Each Chargor shall, if required by the Security Trustee following the occurrence of an
Event of Default and, whilst the same 1s continuing, deliver (or procure that there are
delivered) to the Security Trustee (or a nominee specified by the Security Trustee
acting on 1its behalf) all Warrants and other documents of title relating to or
representing 1ts Inventory together with any Instrument, other document or thing
which the Security Trustee may reasonably specify to perfect or improve the security
over the relevant Chargor's Inventory

143 Inventory count

Each Chargor will conduct a physical count of its Inventory (other than Inventory in
the physical possession of a third party as to which either Chargor has delivered to the
Security Trustee such evidence of the nature, extent and condition thereof as the
Security Trustee shall reasonably request and find reasonably satisfactory) at least
once 1n each financial year, and if an Availability Trigger Event has occurred during
such financial year then the Security Trustee may require either Chargor to conduct a
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144

physical count of such Inventory no more than twice 1n that financial year Each
Chargor will promptly deliver to the Secunty Trustee the results of each physical
venification which the relevant Chargor has made, or has caused any other person to
make on 1ts behalf, of its Inventory

Location

Each Chargor may maintain Inventory, other than Inventory in transit only, at the
locations set out 1n Schedule 8 (Location of Inventory) unless the Secunty Trustee
shall have received at least five Business Days' prior written notice of a change to a
location or locations and the Secunity Trustee shall have acknowledged tn wniting that
either (a) such change will not adversely affect the validity, perfection or priority of
the Security Trustee's Lien m the Inventory or (b) any reasonable action requested by
the Security Trustee 1n connection therewith has been completed or taken
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SECTION 4
ENFORCEMENT OF SECURITY

15 ENFORCEMENT - GENERAL PROVISIONS

151 Enforcement

On or at any tume after the occurrence of an Event of Default which 1s continuing

(a)

this Security shall become immediately enforceable and the Security Trustee
may enforce all or any of its rnights under this Debenture as 1t thinks fit In
particular, it may without further notice exercise tn relation to the Secured
Assets

(1) the power of sale and all other powers conferred on mortgagees by the
LLPA (or otherwise by law) or on an administrative receiver by the 1A,
in either case as extended or otherwise amended by this Debenture,

(1) to the extent that Clause 16 (Right of appropriation) applies, the power
to appropriate the Secured Assets in or towards the payment and
discharge of the Secured Obligations in accordance with Clause 16 2
(Exercise of right of appropriation), and

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

152 LPA provisions

(a)

(b)

The Secured Obligations shall be deemed for the purposes of all powers
imphed by statute to have become due and payable within the meaning of
s101 LPA immediately on the execution of this Debenture

$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 recerver) shall not apply to this Security

153 Protection of third parties

(a)

(b)
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No purchaser, mortgagee or other person dealing with a Receiver or the
Security Trustee shall be bound to enquire whether its night to exercise any of
its rights has arisen or become exercisable, or be concerned as to the
apphication of any money paid, raised or borrowed or as to the propriety or
regulanity of any sale by or other dealing with that Receiver or the Security
Trustee

All of the protection to purchasers contaned 1n ss104 and 107 LPA and 542(3)
IA shall apply to any person purchasing from or dealing with a Receiver or the
Security Trustee as 1if the Secured Obligations had become due and the
statutory powers of sale and of appointing a Receiver in relation to the
Secured Assets had arisen on the date of this Debenture
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154 Delegation

(a)

(b

()

The Security Trustee may delegate to any person or persons all or any of the
rights which are exercisable by 1t under this Debenture A delegation under
this Clause may be made in any manner (including by power of attorney) and
on any terms (including power to sub-delegate) which the Security Trustee
may think fit

A delegation under Clause 15 4(a) shall not preclude the subsequent exercise
of those rights by the Secunity Trustee itself nor preclude the Secunity Trustee
from making a subsequent delegation of them to another person or from
revoking that delegation

The Security Trustee shall not be liable or responsible to any Chargor for any
loss or damage arising from any act, default, omission or misconduct on the
part of any deiegate or sub-delegate.

155 No liability

None of the Security Trustee, any Receiver or any Administrator shall be hable as a
mortgagee in possession or otherwise to account in relation to all or any part of the
Secured Assets for any loss on realisation or for any other action, default or omission
for which 1t, he or she might be lhable.

156 Grant of Intellectual Property license

For the purpose of enabling the Security Trustee to exercise the rights and remedies
under this Clause 15 at any time that the Secunity Trustee 1s lawfully entitled to
exercise such rights and remedies, each Chargor hereby

(a)

(b)

907075325 15

grants to the Security Trustee, for the benefit of the Secunty Trustee and the
Secured Parties, an irrevocable, non-exclusive license (exercisable without
payment of royalty or other compensation to the relevant Chargor) to use,
license or sublicense any intellectual property nights now owned or hereafter
acquired by the relevant Chargor, and wherever the same may be located, and
including 1n such license access to all media in which any of the licensed items
may be recorded or stored and to all computer software and programs used for
the compilation or printout thereof, and

irrevocably agrees that the Security Trustee may sell any of the relevant
Chargor's Inventory directly to any person icluding, without hmitation,
persons who have previously purchased the relevant Chargor's Inventory from
that Chargor and 1n connection with any such sale or other enforcement of the
Security Trustee's rights under this Debenture, may sell Inventory which bears
any trademark owned by or licensed to the relevant Chargor and any Inventory
that is covered by any copyright owned by or licensed to the relevant Chargor
and the Security Trustee may finish any work 1n process and affix any
trademark owned by or licensed to the relevant Chargor and sell such
Inventory as provided in this Debenture.
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16 RIGHT OF APPROPRIATION
16 1 Application of right of appropriation

This Clause 16 applies to the extent the Secured Assets constitute "financial
collateral” and this Debenture constitutes a "financial collateral arrangement” (within
the meaning of the Financial Collateral Arrangements (No 2) Regulations 2003)

162 Exercise of right of appropriation

If and to the extent that this Clause 16 applies, the Security Trustee may appropriate
the Secured Assets If the Security Trustee exercises its right of appropriation then 1t
shall for these purposes value

(a) any relevant Collection Account, Payment Account or other bank account and
the amount standing to the credit of that account, together with any accrued
interest not credited to the account, at the tume of the appropriation, and

(b) any other relevant Secured Asset by reference to an independent valuation or
other procedure determined by the Security Trustee, acting reasonably, at the
time of the appropriation

17 APPOINTMENT OF RECEIVER
171 Appointment of Receiver

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

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

(b either at the time of appointment or any time after that appomtment fix his or
their remuneration (without being limited by the maximum rate specified mn
s109(6) LPA); and

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

172 Powers of Receiver

Every Receiver shall have in relation to the Secured Assets (every reference in this
Clause 17 2 to "Secured Assets" being a reference only to all or any part of the
Secured Assets in respect of which that Receiver was appointed) the powers granted
by the LPA to any receiver appointed under 1t or to any mortgagor or mortgagee in
possession and (whether or not the Receiver 1s an administrative recetver) the powers
granted by the IA to any administrative receiver, all as vanied and extended by this
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Debenture In addition, but without himiting the preceding sentence, every Receiver
shall have power to do the foliowing

(a)

(b)

(©)

()

O

0

()

()

90707532515

Collection: enter on, take possession of, collect and get in the Secured Assets
and collect and get in all income relaung to the Secured Assets 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 Debenture: 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 Debenture,

Management of business: carry on, manage, develop, reconstruct,
amalgamate or diversify the business of the relevant Chargor or any part of it
in such manner as the Receiver shall in his or her discretion think fit,

Dealing with Secured Assets: sell or otherwise dispose of the Secured Assets,
grant Leases, easements, rights or options over or in respect of them and
surrender, accept the surrender or vary any Lease, agreement or arrangement
relating to them This power may be exercised without the need to comply
with ss99 and 100 LPA  Any disposal or other dealing under this Clause
17 2(d) 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
n 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 17 2(d)) any plant, machinery or
fixtures which constitute Secured Assets;

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

Deahng with third parties: appomnt 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 nto any
arrangement or compromise any contracts or agreements relating to the
Secured Assets which the Recerver may consider expedient,

Proceedings: settle, arrange, compromisc or submui to arbitration any
accounts, claims, questions or disputes which may arise in connection with the
business of the relevant Chargor or the Secured Assets and bring, prosecute,
defend, enforce, compromise, submit to and discontinue any actions, suits,
arbitrations or other proceedings which may arise i connection with the
Secured Assets,
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(]

4y

(n)

(0)

®

(@)

(r)

Uncalled capital: make calls on the sharcholders of the relevant Chargor n
respect of any of 1ts uncalled capatal,

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

Subsidiaries: form a subsidiary or subsidiaries of the relevant Chargor and
transfer, lease or license to 1t or them or any other person the Secured Assets
on such terms as the Receiver may think fit,

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

Landlord and tenant powers: exercise any rights conferred on a landlord or
a tenant by any applicable law or regulation in relation to the Secured Assets,

Raising money: 1n the exercise of any of the nghts conferred on the Receiver
by this Debenture or for any other purpose to raise and borrow money either
unsecured or secured and either in priority to, par: passu with or subsequent to
this Security and generally on such terms as he or she may think fit,

Receipts and discharges: give valid receipts for all monies and execute all
discharges, assurances and other documents which may be proper or destrable
for realising the Secured Assets and redeem, discharge or compromise any
Lien whether or not having prionity to this Security or any part of 1t,

All other acts; execute and do all such other acts, things and documents as the
Recerver may consider necessary or desirable for the realsation or
preservation of the Secured Assets or mcidental or conducive to any of the
rights conferred on or vested 1n him or her under or by virtue of this Debenture
or otherwise and exercise and do in relation to the Secured Assets, and at the
cost of the relevant Chargor, all the rights and things which he or she would be
capable of exercising or doing 1f he or she were the absolute beneficial owner
of the same, and

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

173  Agent of the Chargors

Any Recetver appointed under this Debenture 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
recewver appointed under the LPA and the relevant Chargor shall be solely responsible
for his or her acts, omissions, defaults, losses and musconduct and for his or her
remuneration and the Security Trustee shall not be in any way liable or responsible
etther to the relevant Chargor or to any other person for any Recerver.

907075325 15
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174 Joint appointment

If at any time two or more persons have been appointed as Receivers of the same
Secured Assets, each one of those Receivers shall be entitled to exercise individually
all of the rights conferred on Receivers under this Debenture to the exclusion of the
other or others n relation to any of the Secured Assets in respect of which he or she
has been appointed unless the Security Trustee shall state otherwise m the document
appointing him or her

18 APPOINTMENT OF ADMINISTRATOR
181 Appomtment of Administrator

(a) The Security Trustee may without notice appoint any one or more persons to
be an admnistrator of either Chargor pursuant to Schedule B1, Paragraph 14
1A at any time after this Secunity has become enforceable

(b) Clause 18 1(a) shall not apply to either Chargor f Schedule B, Paragraph 14
IA does not permit an administrator of that Chargor to be appointed

(c) Any appointment under Clause 18 1(a) shall be in writing signed by a duly
authorised officer of the Secunity Trustee

182 Replacement of an Administrator

The Security Trustee may (subject to any necessary approval from the court) end the
appomntment of any Administrator by notice mn writing signed by a duly authorised
officer and appomnt under Clause 18 1 a replacement for any Administrator whose
appointment ends for any reason.

19 APPLICATION OF PROCEEDS
191 Order of priority

Any monies received by the Security Trustee or any Receiver under this Debenture or
under the rights conferred by this Debenture shall, after enforcement of this security
and payment of any claims having priority to this Security, be applied in the following
order to the extent permitted by applicable law, but without prejudice to the nght of
the Security Trustee to recover any shortfall from the Chargors

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

(b) where applicable, 1n payment of the Receiver's remuneration at such rate as
may be agreed with the Security Trustee,

() to the payment in full of the Secured Obhgations (excluding Secured
Obligations with respect to Secured Hedge Agreements and Secured Cash
Management Agreements that are not Designated Secured Hedge Agreements
or Designated Secured Cash Management Agreements) secured by such
Collateral (the amounts so applied to be distributed among the Secured Parties
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(d)

(e)

in accordance with the order of priority set forth in Section 2 18(b) of the
Credit Agreement based on respective amounts of such Secured Obligations
owed to them on the date of any such distnibution),

to the payment i full of the Obligations mn respect of Secured Hedge
Agreements and Secured Cash Management Agreements (the amounts so
applied to be distributed among the Secured Parties pro rata in accordance
with the respective amounts of such Obligations owed to them on the date of
any such distribution), and

if no Chargor 1s under any further actual or contingent hability under the
Credit Agreement, in payment of the surplus (if any) to the person or persons
entitled to 1t

The application of monies receirved by an Adminustrator will be governed by the 1A

907075325 15
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SECTION S
GENERAL SECURITY PROVISIONS

20 GENERAL SECURITY PROVISIONS
201 Continuing security

This Debenture 1s a continuing security and regardless of any intermediate payment or
discharge in 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 1n full to the satisfaction of the Security Trustee, and

(b) the Security Trustee 1s satisfied that all of the Secured Parties have ceased to
have any commitment, obligation or other lability (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 in
respect of whose habilities any Loan Party has undertaken a liability to the
Security Trustee or any other Secured Party under any Loan Document or
Ancillary Document.

202 Additional security

This Debenture 1s 1in addition to and 1s not 1in any way prejudiced by any other
guarantee or Lien now or subsequently held by or on behalf of the Security Trustee or
any other Secured Party

203  Waiver of defences

The obligations of each Chargor under this Debenture will not be discharged,
impaired or otherwise affected by any act, orission, matter or thing which, but for
this Clause 20 3, would reduce, release or prejudice any of its obhgations under this
Debenture, including (whether or not known to 1t or the Security Trustee)

(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 relatton to an obligation or
obligations set out 1n this Debenture, in 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 obligations under this Debenture,

(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 1n respect of any Instrument
or any failure to take, or failure to realise the full value of, any Lien provided
that where the Secunty Trustee makes a vanation, compromise or release of
any rights of a Chargor contained in this Debenture then the relevant Chargor
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shall be entitled to rely on such variation, compromise or release for the
purposes of the discharge of the relevant obligation or obligations under this
Debenture,

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

(e) any disclaimer, unenforceability, illegality, 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

204 Immediate recourse

Each Chargor waives any right it 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 1t under this Debenture. This warver applies irrespective
of any applicable law and regulation or any provision of any Loan Document to the
contrary

205 Discretion in enforcement
Until the Discharge Date, the Security Trustee or any Recetver may

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

(b)  hold i an interest-bearing suspense account any monies recerved from any
Chargor or on account of the Secured Obligations

206 Subsequent Liens
At any time following

(a) the Security Trustee or any other Secured Party's receipt of notice (either
actual or constructive) of any subsequent Lien affecting the Secured Assets
(other than a Permitted Lien);

(b) the Insolvency of any Chargor, or

(©) any disposal of all or any of the Secured Assets in breach of Clause 72 (No
disposals),

any Secured Party may open a new account or accounts in the name of the Chargor
(whether or not it permits any existing account to continue) If a Secured Party does
not open such a new account, 1t shall nevertheless be treated as if it had done so at the
time when the notice was received or was deemed to have been received or, as the
case may be, the Insolvency commenced or the assignment or transfer occurred and
from that time all payments made by the Chargor to the Secured Party or received by
the Secured Party for the account of the Chargor shall be credited or treated as having
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21

211

212

22

221

been credited to the new account and shall not operate to reduce the amount secured
by this Debenture at the time when the Secured Party recerved or was deemed to have
recetved that notice or, as the case may be, the Insolvency commenced or the
assignment or transfer occurred

POWER OF ATTORNEY
Appointment

Each Chargor irrevocably and by way of security appoints the Security Trustee and
any Receiver and every delegate referred to in Clause 15 4 (Delegation) and each of
them jointly and also severally to be its attorney (with full powers of substitution and
delegation) and n 1ts name or otherwise and on 1ts behaif and as its act and deed and
only whilst an Event of Default 1s 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 Debenture and
which has not been carried out by that Chargor,

(b) to carry into effect any disposal or other dealing by the Secunity Trustee or any
Recerver,

() to convey or transfer any right in land or any other asset,
(d) to get in the Secured Assets, and

(e) generally to enable the Security Trustee and any Receiver to exercise the
respective rights conferred on them by this Debenture or by applicable law and
regulation,

and each Chargor undertakes to ratify and confirm all acts and things done by an
attorney 1n the exercise or purported exercise of its powers and all monies spent by an
attorney shall be deemed to be expenses incurred by the Security Trustee under this
Debenture

Irrevocable power

Each Chargor acknowledges that each power of attorney granted by Clause 21 1 1s
granted irrevocably 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
Secunity Trustee shall, as soon as reasonably practicable after receipt of that request,
release and discharge this Security and re-assign the assets assigned to the Securnty
Trustee under this Debenture to the Chargor (or as 1t shall direct), at all times without
recourse, representation or warranty and subject to the provisions of the Credit
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23
231

232

24

241

Agreement, Clause 22 2 and the rights of any person having prior nghts over those
assets Any release or discharge of this Security or re-assignment shall not release or
discharge the Chargor from any liability to the Security Trustee or any other Secured
Party for the Secured Obligations or any other monies which exists independently of
this Debenture

Reinstatement

(a) Any release, settlement, discharge, re-assignment or arrangement (in this
Clause 22, a "release™) made by the Security Trustee 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

(b) If any avoidance, reduction or clawback occurs or order 15 made as referred to
in Clause 22 2(a), then the release given by the Security Trustee shall have no
effect and shall not prejudice the right of the Security Trustee to enforce this
Secunty in respect of the Secured Obligations As between the Chargors and
the Secunity Trustee, this Security shall (notwithstanding the release) be
deemed to have remamned at all times in effect and held by the Security
Trustee as security for the Secured Obhigations

PRIOR LIENS
Redemption
The Security Trustee may at any time

(a) redeem, or procure the transfer to itself of, any prior Lien over any Secured
Assets, 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 Chargor.

Costs of redemption

All principal monies, interest, costs, expenses and other amounts incurred in and
incidental to any redemption or transfer under Clause 23 1 shall be paid by the
Chargors to the Security Trustee on demand, 1n each case together with interest
calculated 1n the manner referred to in Section 2 13(e) of the Credit Agreement

SECURITY TRUSTEE PROVISIONS
Appointment of the Security Trustee

(a) Each of the Secured Parties has irrevocably appointed the Security Trustee to
act as its trustee 1n connection with the Secunity Documents

(b) Each of the Secured Parties has authorised the Security Trustee to exercise the
rights specifically given to the Security Trustee under or in connection with
the Loan Documents together with any other incidental rights
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24.2  Role of the Security Trustee

(a)

(b)

(©)

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

If the Security Trustee recetves notice from a party referring to this Debenture,
describing a Default and stating that the circumstance described 1s a Default, 1t
shall promptly notify the Secured Parties

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

243  No fiduciary duties

The Security Trustee shall not be bound to account to any other Secured Party for any
sum or the profit element of any sum recerved by 1t for its own account

244 Business with the Chargor

The Security Trustee may accept deposits from, lend money to, invest in and
generally engage in any kind of banking or other business with the Chargor and any
Affiliate of the Chargor

24 5 Discretions of the Security Trustee

(@)

(b)

(c)

(d)

()
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The Security Trustee may rely on

(1) any representation, notice, document or other communication
reasonably believed by 1t to be genuine, correct and appropriately
authorised, and

(i) any statement made by a director, authorised signatory or employee of
any person regarding any matters which may reasonably be assumed to
be within his or her knowledge or within his or her power to verify

The Security Trustee may assume that,
(1) no Default has occurred, and
(1) any right vested 1n any Secured Party has not been exercised

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

The Security Trustee may act in relation to the Loan Documents through 1ts
personnel and agents

Notwithstanding that the Security Trustee 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 1n those separate capacities However, where
the Loan Documents provide for the Secunty Trustee and the other Secured
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Parties to provide nstructions to or otherwise communicate 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 in certain cases for the
same to be 1n writing

Except as otherwise expressly provided in this Debenture, the Security Trustee
shall be and 1s hereby authorised to assume without enquiry, 1n the absence of
actual notice to the contrary, that each of the Chargors and the other parties to
any of the Loan Documents (other than the Secunty Trustee) 1s duly
performing and observing ail the covenants and provisions contained in or
arising pursuant to this Debenture or any other Loan Document respectively
relating to 1t and on 1ts part to be performed and observed

246 Required Lenders' instructions

(a)

(b

(©)

(d)

(€)
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Unless a contrary indication appears 1n a Loan Document, the Security Trustee
shall

) act in accordance with any instructions given to 1t by the Required
Lenders (or, if so instructed by the Required Lenders or 1n the absence
of an instruction from them, refrain from acting or exercising any
power, authority, discretion or other right vested in 1t as Security
Trustee), and

(1)  not be hable for any act (or omission) 1f it acts (or refrains from taking
any action) 1n accordance with an instruction of the Required Lenders

Unless a contrary indication appears in a Loan Document, any instructions
given by the Required Lenders will be binding on all the Lenders

The Security Trustee may refrain

€} from acting (in accordance with the nstructions of the Required
Lenders (or, if appropnate, the Lenders) or otherwise) until 1t has
recetved such security and/or indemnity as it may require for any
Losses (including any associated irrevocable VAT) which it may incur
in complying with the instructions, and

() from doing anything which may 1n its opinton be a breach of any law
or duty of confidentiality or be otherwise actionable at the suit of any
person

In the absence of instructions from the Required Lenders (or, if appropriate,
the Lenders), the Security Trustee may act (or refrain from taking action) as 1t
considers to be 1n the best interest of the Required Lenders

The Security Trustee 1s not authorised to act on behalf of a Lender (without
first obtaining that Lender's consent) in any legal or arbitration proceedings
relating to any Loan Document - -
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247 Responsibility for documentation

The Security Trustee 1s not responsible for

(@)

(b)

the adequacy, accuracy and/or completeness of any information (whether oral
or written) supplied by any Secured Party, either Chargor or any other person
given 1n or in connection with any Loan Document, or

the legality, validity, effectiveness, adequacy or enforceability of any Loan
Document or any other agreement, arrangement or other document entered
mnto, made or executed 1n anticipation of or in connection with any Loan
Document

24 8  Exclusion of liability

(@)

(b)

(c)

(d)

(©)
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Without hmuting Clause 24 8(b), the Security Trustee will not be liable for any
action taken by 1t under or in connection with any Loan Document, unless
directly caused by 1ts gross neghigence or wilful misconduct

No Party may take any proceedings against any officer, employee or agent of
the Security Trustee 1n respect of any claim 1t might have against the Security
Trustee or n respect of any act or omission of any kind by that officer,
employee or agent in relation to any Loan Document. Any officer, employee
or agent of the Security Trustee may rely on this Clause 24 8(b)

The Securty Trustee will not be hable for any delay (or any related
consequences) in crediting an account with an amount required under the Loan
Documents to be paid by the Security Trustee if the Security Trustee has taken
all necessary steps as soon as reasonably practicable to comply with the
regulations or operating procedures of any recognised clearing or settlement
system used by the Security Trustee for that purpose

The Security Trustee shall not be under any obligation to insure any of the
Secured Assets or any certificate, note, bond or other evidence in respect of
any of them or to require any other person to mamtain that insurance and shall
not be responsible for any Losses which may be suffered as a result of the lack
or madequacy of that insurance.

The Security Trustee shall not be responsible for any Losses occasioned to the
Secured Assets, however caused, by either Chargor or any other person by any
act or omission on the part of any person (including any bank, broker,
depository, warehouseman or other intermediary or any clearing system or the
operator of 1t), or otherwise, unless those Losses are occasioned by the
Security Trustee's own gross negligence or wilful misconduct In particular
the Security Trustee shall be not responsible for any Losses which may be
suffered as a result of any assets comprised 1n the Secured Assets, or any
deeds or documents of title to them, being uninsured or inadequately insured
or being held by it or by or to the order of any custodian or by clearing
organisations or their operators or by any person on behalf of the Security
Trustee -
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(e)

The Security Trustee shall have no responsibility to the Chargor as regards any
deficiency which might arise because either Chargor 1s subject to any tax n
respect of the Secured Assets or any income or any proceeds from or of them

The Secunty Trustee shall not be liable for any failure, omission or defect 1n
giving notice of, registering or filing, or procuring registratton or filing of, or
otherwise protecting or perfecting, the security constituted over the Secured
Assets

249 Lenders' indemnity to the Security Trustee

(a)

(b)

Each Lender shall (in proportion to its share of the Total Commutments or, 1f
the Total Commitments are then zero, to its share of the Total Commitments
immediately prior to their reduction to zero) indemnify the Secunty Trustee
against any Losses sustained or incurred by the Security Trustee (otherwise
than by reason of the Secunty Trustee's gross neghgence or walful
misconduct) 1n acting as the Security Trustee under the Loan Documents
(unless the Security Trustee has been reimbursed by a Chargor pursuant to a
Loan Document)

The Security Trustee may, in priority to any payment to the Lenders,
indemnify 1tself out of the Secured Assets 1n respect of, and pay and retain, ail
sums necessary to give effect to this indemnity and to all other indemnities
given to 1t in the other Loan Documents in iis capacity as Security Trustee
The Security Trustee shall have a lien on the security consututed over the
Secured Assets and the proceeds of enforcement of this Debenture for all such
sums

24 10 Additional Security Trustee

The Security Trustee may at any time appomnt (and subsequently remove) any person
to act as a separate Security Trustee or as a co-trustee jointly with it (any such person,
an "Additional Security Trustee")'

(a)

(b)

(©)

and the

241i Confid

(@
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if 1t 1s necessary 1n performing its duties and tf the Secunty Trustee considers
that appointment to be 1n the interest of the Secured Parties, or

for the purposes of complying with or confirming to any legal requirements,
restrictions or conditions which the Security Trustee deems to be relevant, or

for the purposes of obtaining or enforcing any judgment or decree in any
Jurisdiction,

Security Trustee will give notice to the other Parties of any such appointment
entiality

In acting as Security Trustee for the Secured Parties, the Security Trustee shall
be regarded as acting through 1ts syndication or agency division which shall be
treated as a separate entity from any other of its divisions or departments
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2412

2413

24 14

(b)  If information 1s received by another division or department of the Security
Trustee, 1t may be treated as confidential to that division or department and the
Secunity Trustee shall not be deemed to have notice of 1t

(c) Notwithstanding any other provision of any Loan Document to the contrary,
the Secunity Trustee 1s not obliged to disclose to any other person

(N any confidential information, or

(1) any other information 1f the disclosure would or might in its reasonable
opinion constitute a breach of any faw or a breach of a fiduciary duty

Relationship with the Lenders

The Secunity Trustee may treat each Lender as a Lender, entitled to payments under
this Debenture and acting through 1ts Facility Office unless it has received not less
than five Business Days' prior notice from that Lender to the contrary in accordance
with the terms of this Debenture

Credit appraisal by the Lenders

Without affecting the responsibility of each Chargor for information supplied by 1t or
on 1ts behalf in connection with any Loan Document, each Lender has confirmed to
the Security Trustee that 1t has been, and will continue to be, solely responsible for
making 1ts own independent appraisal and investigation of all risks arising under or in
connection with any Loan Document, including

(a) the financial condition, status and nature of each Chargor,

(b) the tegality, vahdity, effectiveness, adequacy or enforceability of any Loan
Document and any other agreement, arrangement or document entered into,
made or executed in anticipatton of, under or in connection with any Loan
Document,

() whether that Lender has recourse, and the nature and extent of that recourse,
agamnst any party or any of its respective assets under or in connection with
any Loan Document, the transactions contemplated by the Loan Documents or
any other agreement, arrangement or other document entered into, made or
executed in anticipation of, under or in connection with any Loan Document,
and

(d) the adequacy, accuracy and/or completeness of any information provided by
the Security Trustee, any other party or any other person under or in
connection with any Loan Document, the transactions contemplated by the
Loan Documents or any other agreement, arrangement or other document
entered into, made or executed in anticipation of, under or in connection with
any Loan Document

Management time

Any amount payable to the Security Trustee by way of fees or indemnity under this
Debenture or the Credit Agreement shall include the cost of utiising the Security
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Trustee's management time or other resources (which will be calculated on the basis
of such reasonable daily or hourly rates as the Security Trustee may notify to the
Chargors and the Lenders)

24 15 Security Documents

(a) The Security Trustee shall accept without investigation, requisition or
objection whatever title any person may have to the assets which are subject to
the Security Documents and shall not

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

() be hable for any defect or failure in the title of any person, whether
that defect or failure was known to the Security Trustee or mught have
been discovered upon examination or enquiry and whether it 1s capable
of remedy or not

(b) Upon the appointment of any successor Security Trustee under Clause 24, the
resigning Security Trustee shall execute and deliver any documents and do
any other acts and things which may be necessary to vest in the successor
Security Trustee all the rights vested n the resigning Security Trustee under
the Security Documents

(c) Each of the other Secured Parties

) authonises the Secunty Trustee to hold each mortgage or charge
created pursuant to any Loan Document in 1ts sole name as security
trustee for the Secured Parties; and

(n)  requests the Land Registry to register the Security Trustee as the sole
proprietor of any mortgage or charge so created

24 16 No obligation to remain in possession

If the Security Trustee, any Receiver or any delegate takes possession of all or any of
the Secured Assets, it may from time to time 1n its absolute discretion relinquish such
possession

24 17 Security Trustee's obligation to account

The Security Trustee shall not in any circumstances (either by reason of taking
possession of the Secured Assets or for any other reason and whether as mortgagee in
possesston or on any other basis)

(a) be liable to account to any Chargor or any other person for anything except the
Security Trustee'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 Security Trustee to be entitled to them, or

(b) be hable to any Chargor or any other person for any principal, interest or
Losses from or connected with any realisation by the Security Trustee of the
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Secured Assets or from any act, default, omission or misconduct of the
Securnity Trustee, its officers, employees or agents in relation to the Secured
Assets or from any exercise or non-exercise by the Secunity Trustee of any
right exercisable by it under this Debenture unless they shal! be caused by the
Security Trustee's own gross negligence or wilful misconduct

24 18 Receiver's and delegate's obligation to account

All the provisions of Clause 24 17 shall apply in respect of the hability of any
Recewver or Administrator or delegate in all respects as though every reference in
Clause 24 17 to the Secunty Trustee were instead a reference to the Recewver or, as
the case may be, Admimistrator or delegate
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SECTION 6
ADMINISTRATION

25 CREDIT AGREEMENT PROVISIONS

Sections 1 04 (Exchange Rates, Currency Equivalents), 217 (Taxes), 9 01(b) — (d)
(Notes, Commurications), 905 (Expenses, Indemnity), 906 (Right of Set-off) and
9 19 (Judgment Currency) of the Credit Agreement shall apply to this Debenture as (f
they were set out 1n full again here, with references to the Administrative Agent or the
Lenders scluding the Security Trustee and with any other changes which are
necessary to fit this context

26 INDEMNITY
261 General indemnity

The Chargors shall on demand indemnify and keep indemnified the Security Trustee
and every Receiver, attorney, manager, agent or other person appointed by the
Security Trustee under this Debenture and their respective employees in respect of ali
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 Debenture and agaimst all
Losses suffered or incurred by any of them n respect of any matter or thing done or
omutted relating to the Secured Assets, together with interest calculated in the manner
referred to n Section 2 13(e)(n)(y) (Interest) of the Credit Agreement from the earher
of the date 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 Security Trustee and any
Receiver may retain and pay all those sums out of any monies received by 1t or him or
her under this Debenture

262 Indemnity for breach

The Chargors shall on demand indemnify and keep indemnified the Security Trustee
in respect of all Losses occasioned by any breach of any of 1ts covenants or other
obligations under this Debenture or otherwise relating to all or any part of the Secured
Assets, together with interest calculated in the manner referred to in Section
2 13(e)(u)(y) (Interest) of the Credit Agreement from the earher of the date of
demand by the Security Trustee and the date of payment up to the date of receipt by
the Security Trustee (both before and after judgement)

27 TRANSFERS
27.1  Security Trustee

The Security Trustee may assign any or all of its rights and transfer any or all of 1ts
obligations under this Debenture to a successor appointed pursuant to Section 8 09
(Successor Administrative Agent) of the Credit Agreement

272 Chargors

Neither Chargor may assign any of 1ts rights or transfer any of 1ts rights or obligations
under this Debenture

4]
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273

28

281

282

29
29.1

292

30

Disclosure of information

The Security Trustee may disclose any information about either Chargor in
accordance with and subject to Section 916 (Confidentiality) of the Credit
Apgreement

COMMUNICATIONS
Communications in writing

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

Addresses

The address and fax number (and the department or officer, 1f 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 Debenture is

(a) in the case of the Security Trustee and the Chargors either that identified with
its name n Schedule 9 01 of the Credit Agreement or that 1dentified 1n the
execution of this Debenture at the end of the Schedules, or

(b)  may n the alternative 1n the case of any claim form, judgment or other notice
of process on either Chargor be delivered or sent to its agent for service of
process named 1n Clause 36 2 (Service of process) or its registered office from
time to time

CALCULATIONS AND CERTIFICATES
Accounts

In any litigation or other proceedings ansing out of or n connection with this
Debenture, the entries made 1n the accounts maintained by the Security Trustee 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 Security Trustee as to any matter provided for
in this Debenture 1s, 1n the absence of manifest error, conclusive evidence of the
matters to which 1t relates

PARTIAL INVALIDITY

If, at any time, any provision of this Debenture 1s or becomes iflegal, invalid or
unenforceable i any respect under any law of any junisdiction, neither the legality,
validity or enforceability of the remaning provisions nor the legahty, validity or
enforceability of that provision under the law of any other jurisdiction will 1n any way
be affected or impaired
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31

32

33

34

REMEDIES AND WAIVERS

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

AMENDMENTS AND WAIVERS

Any term of this Debenture may be amended or waived only with the written consent
of the Security Trustee and each Chargor and any such amendment or waiver will be
binding on all Parties

COUNTERPARTS

This Debenture may be executed in any number of counterparts, and this has the same
effect as 1f the signatures (and 1f applicable, seals) on the counterparts were on a
single copy of this Debenture

CONDUCT OF BUSINESS
No provision of this Debenture will

(a) interfere with the right of any Secured Party to arrange its affairs (tax or
otherwise) in whatever manner 1t thinks fit,

(b) oblige any Secured Party to investigate or claim any credit, relief, remission or
repayment available to it or the extent, order and manner of any claim, or

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

35 GOVERNING LAW

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

36 ENFORCEMENT

361 Jurisdiction of English courts

(a)

(b)

(c)

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

The Parties agree that the courts of England are the most appropriate and
convenent courts to settle Disputes and accordingly no Party will argue io the
contrary

This Clause 36 1 is for the benefit of the Security Trustee only. As a result,
the Security Trustee shall not be prevented from taking proceedings relating to
a Dispute n any other courts with jurisdiction  To the extent allowed by law,
the Security Trustee may take concurrent proceedings m any number of
Jurisdictions

362 Service of process

(a)

(b)

Without prejudice to any other mode of service allowed under any relevant
law, MPMG

) irrevocably appoints MPML at the address stated above as its agent for
service of process in relation to any proceedings before the English
courts 1n connection with this Debenture, and

() agrees that a failure by the process agent to notify it of the process will
not invahidate the proceedings concemed

If the appointment by the MPMG of MPML ceases to be effective, 1t shall
immediately appoint another person m England as its agent for service of
process 1n relation to any proceeding before the English courts in connection
with this Debenture. If it fails to do so (and that failure continues for a period
of not less than 5 Business Days), the Security Trustee shall be entitled to
appoint such a person by notice to the Chargors

37 LIMITATION OF ENFORCEMENT MPMG

371 Limitation

The Security Trustee agrees to restrict the enforcement of the security granted by
MPMG pursuant to this Debenture if and to the extent that (1) the relevant
enforcement proceeds are applied 1n satisfaction of any Liabilities of MPMG's direct or
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indirect shareholder(s) (upstream) or any entity affiliated to such shareholder
(verbundenes Unternehmen) within the meaning of section 15 of the German Stock
Corporation Act (4kfiengesetz) (cross-stream) (other than the habilities of any of
MPMG's subsidiaries and, for the avoidance of doubt, MPMG's own habilities) and
(1i) such enforcement of the security would cause the amount of the MPMG's net
assets (Remnvermogen), as adjusted pursuant to the following provisions, to fall below
the amount of its registered share capital (Stammkapital) (Begrundung einer
Unterbilanz) or to ncrease any already existing capital impairment (Vertiefung emner
Unterbilanz) i violation of sections 30 and 31 of the German Limited Liabihty
Company Act (GmbHG), (each such event 1s hereinafter referred to as a "Capital
Impairment")

For the purposes of the calculation of a Capital Impairment, the following balance
sheet items shall be adjusted as follows

(a)  the amount of any ncrease of MPMG's registered share capital after the date
of this Debenture that has been effected without prior written consent of the
Security Trustee shall be deducted from MPMG's registered share capital,

(b) Joans provided to MPMG by any member of the group shall be disregarded 1f
and to the extent such loans are subordinated or are considered subordinated
by operation of law and such loans are not shown n the balance sheet as a
hability of MPMG, and

(c) loans or other contractual liabilities incurred in violation of the provisions of
the Loan Documents shall be disregarded

372 Disposal of relevant assets

In a situation where MPMG would not have sufficient assets to maintain its registered
share capital after satisfaction (in whole or 1n part) of the relevant demand, MPMG
shall dispose of all assets, to the extent legally permutted, which are not necessary for
its business (nicht betriebsnotwendig) on market terms where the relevant assets are
shown in the balance sheet of MPMG with a book value which 1s significantly lower
than the market value of such assets, unless such disposal would not be commercially
justifiable, provided that the Security Trustee consents to the fact that a disposal
would not be commercially justifiable

373 Management Notification/Auditor's Determination

(a) The hmutation in this Clause Error! Reference source not found. shall apply,
subject to the following requirements, 1f following a notice by the Security
Trustee that it intends to enforce any security granted under this Debenture,
MPMG notifies the Security Trustee (the "Management Notification")
within ten (10) days upon receipt of the relevant notice that a Caputal
Impairment would occur (setting out 1n reasonable detail to what extent a
Capital Impairment would occur and providing prima facie evidence that a
realisation or other measures undertaken in accordance with the mtigation
provisions set out above would not prevent such Capital Impairment)
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(b)

(©)

(d

If the Management Notification 1s contested by the Collateral Agent, the
Security Trustee shall nevertheless be entitled to enforce any security granted
under this Debenture up to such amount, which ts, based on the Management
Notification, undisputed between itself and the MPMG In relation to the
amount which 1s 1n dispute, MPMG undertakes (at its own cost and expense)
to arrange for the preparation of a balance sheet by 1ts auditors in order to have
such auditors determine whether (and 1f so, to what extent) any enforcement
under this Debenture would cause a Capital Impairment (the "Auditor’s
Determination') The Auditor's Determination shall be prepared, taking into
account the adjustments set out above 1n relation to the calculation of a Capital
Impatrment, by applying the generally accepted accounting principles
applicable from time to ume n Germany (Grundsatze ordnungsmafliger
Buchfuhrung) based on the same principles and evaluation methods as
consistently applied by MPMG in the preparation of its financial statements, in
particular in the preparation of its most recent annual balance sheet, and taking
into consideration apphicable court rulings of German courts MPMG shali
provide the Auditor's Determination to the Security Trustee within thirty (30)
days from the date on which the Security Trustee contested the Management
Notification in writing The Auditor's Determination shall be binding on
MPMG and the Collateral Agent

If, and to the extent that, any security under this Debenture has been enforced
without regard to the limitation set forth in Clause 37 1 because the amount of
the available net assets pursuant to the Auditor's Determination 1s lower than
the amount stated in the Management Notification, the Security Trustee shall
upon written demand of MPMG to the Security Trustee repay any amount (if
and to the extent already paid to the Collateral Agent) up to and including the
amount calculated 1n the Auditor's Determination as of the date the demand to
enforce any security under this Agreement was made and 1n accordance with
Clause 37 3(b) above, provided such demand for repayment is made to the
Security Trustee within six (6) months (Ausschiussfrist) from the date any
security under this Debenture has been enforced

If pursuant to the Auditor's Determination the amount of the available net
assets 1s higher than set out in the Management Notification, the Security
Trustee shall be entitled to enforce 1nto such available net assets accordingly

374 Exceptions

Notwithstanding the above, the limitations pursuant to this Clause Error! Reference
source not found. shall not apply:

(a)

07075325 15

if MPMG 15 (1) party as dominated entity (beherrschies Unternehmen) of a
domination agreement (Beherrschungsvertrag) and/or a profit and loss transfer
agreement (Gewinnabfuhrungsvertrag) pursuant to section 30 para 1 sentence
2 of the German Limited Liability Company Act (GmbHG), unless the
dominating entity 15 insolvent or the MPMG's claim for loss compensation
against the dommating entity pursuant to Section 302 AktG 1s not valuable
(vollwertig),
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(b)

(c)

(d)

()

if MPMG has a recourse right (Ruckgriffsanspruch) pursuant to section 30
para | sentence 2 of the German Limited Liability Company Act (GmbHG),
towards 1ts direct or indirect shareholder(s) (upstream) or any entity affiliated
to such shareholder (verbundenes Unternehmen) within the meaning of section
15 of the German Stock Corporation Act (Aktiengesetz) (cross-stream) which
1s fully recoverable (werthaltig),

for so long as MPMG fails to deliver the Management Notification and/or the
Auditor's Determination pursuant to Clause 37 3 unless MPMG proves 1n a
court proceeding that the disputed amount is necessary for maintaining its
registered share capital,

to any amounts borrowed under the Loan Documents to the extent the
proceeds of such borrowing are on-lent to MPMG or its Subsidiaries to the
extent that any amounts so on-lent are still outstanding at the time the relevant
demand 1s made against MPMG and the repayment of such loans as a result of
such on-lending 1s not prohibited by operation of law, or

to any amounts borrowed under the Loan Documents by MPMG to the extent
that any amounts so borrowed are still outstanding at the time the relevant
demand for repayment 1s made against the MPMG

EXECUTION:

The parties have shown their acceptance of the terms of this Debenture by executing 1t, in the
case of each Chargor as a deed, at the end of the Schedules

90707532515
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SCHEDULE 1

COLLECTION AND PAYMENT ACCOUNTS

1. Collection Accounts

Part 1

Name of account holder

Name and address of
entity at which account

Account details

is held
Momentive Performance Materials Deutsche Bank, [.ondon Account no 29235600006
GmbH branch
Sort code 40-50-81
SWIFT DEUTGB2L
IBAN
GB39DEUT40508129235600
Part 2

2. Payment Accounts

Name of account holder

Name and address of
entity at which account s
held

Account details

907075325 15
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SCHEDULE 2
PROPERTIES

Part1l
Registered land

(Freehold (including commonhold) property («f any) in England and Wales of which the
Chargor 1s registered as the proprietor at Land Registry)

County and District/ Description of Property Title Number
London Borough

Part 2
Unregistered land

(Freehold property (if any) in England and Wales title to which is not registered at Land
Registry of which the Chargor 1s the owner)

The freehold/leasehold property known as and comprised in the following title deed(s)
or other decument(s) of title:

Description Date Document Parties
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SCHEDULE 3
NOTICE OF ASSIGNMENT OF INSURANCE

[On relevant Chargor's notepaper|
To [Name and address of insurer|
[Date]
Dear Sirs
Policy number [e]

We give you notice that by a Debenture (the "Debenture') dated [¢] 201[e] and entered into
by us 1n favour of JPMorgan Chase Bank, N A (as Secunty Trustee), as defined n the
Debenture), we have assigned all our rights in the insurance policy, brief details of which are
set out below (the "Policy™) and all monies which may be payable to or received by us under
it

Please note the following

(a) we 1rrevocably and unconditionally instruct and authorise you (despite any previous
instructions which we may have given to the contrary) to pay all monies payable by
you to us under the Policy, mncluding the proceeds of all claims, to such bank account
as the Security Trustee may from time to time specify in writing,

(b) all of the powers, discretions, remedies and other rights which would, but for the
Debenture, be vested i us under and 1n respect of the Policy are exercisable by the
Security Trustee, and

(c) we agree that

) none of the instructions, authorisations and confirmations in this notice can be
revoked or vaned in any way except with the Secunty Trustee's prior written
consent, and

(ii)  you are authorised to disclose any information in relation to the Policy to the
Security Trustee at the Security Trustee's request

Please acknowledge receipt of this notice, and confirm your agreement to 1t, by signing the
acknowledgement on the enclosed copy letter and returning it to the Secunty Trustee, [®] at
[®] marked for the attention of [e]

This letter is governed by, and shall be construed i accordance with, English law

Yours faithfully

[Name of [relevant] Chargor]
By: [Name of signatory]

' Include here details of the account into which sums are to be paid
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Details of Policy

Name of insured [e]
Nature of policy [*]
Policy number [o]

Expiry date  [e]

907075325 15
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[On copy letter only ]

To

ACKNOWLEDGEMENT

[Security Trustee]

We acknowledge receipt of a notice dated [#] 201[e] addressed to us by [Name of [relevant]
Chargor] (the ""Chargor™) regarding the Policy (as defined in that notice)

We confirm that

(a)

(b)

(©

(d

©

we consent to the assignment of the Policy and will comply with the terms of that
notice,

we have not, as at the date of this acknowledgement, received any notice that any
third party has or will have any right in, or has made or will be making any claim or
demand or taking any action in respect of, the rights of the Chargor under or mn
respect of the Policy;

if the Chargor 1s in breach of any of its obligations, express or implied, under the
Policy or if any event occurs which would permit us to terminate, cancel or surrender
the Policy we will

4] immediately on becoming aware of it, give you written notice of that breach,
and

(1)  accept as an adequate remedy for that breach, performance by you of those
obligations within 30 days of that notice,

we confirm that no wariver of any of the Chargor's rights under and no amendment,
novation, rescission or other termination by the Chargor of, the Policy shall be
effective without the prior written consent of the Security Trustee, and

we confirm that we shall not exercise any rnight of combination, consolidation or set-
off which we may have in respect of any debt owed to us by the Chargor and we shall
send you copies of all statements, orders and notices given by us relating to that debt

[Name of insurer]
By: fName of signatory]

Dated-
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SCHEDULKE 4
NOTICE OF CHARGE OF COLLECTION ACCOUNT

[On Chargor's notepaper|
To [Name and address of account bank]
[Date]
Dear Sirs
Collection Account number|s]: o]
We refer to Collection Account number[s] [e] (the "Collection Account{s]")

We give you notice that by a Debenture (the "Debenture') dated [e] 201[e] and entered 1nto
by us in favour JPMorgan Chase Bank, NA (as Security Trustee, as defined in the
Debenture) we have charged all our rights 1n any credit balances on the Collection Account|s)
(the "Balances") and the indebtedness represented by the Collection Account|s]

We 1rrevocably and unconditionally instruct and authorise you (despite any previous
instructions which we may have given to the contrary):

{a) that all rnights, interests and benefits whatsoever accruing to or anising from the
Collection Account[s] or Balances shall be exercisable by and shall belong to the
Securnity Trustee For the avoidance of doubt

(1) we are not permitted to withdraw any amount from the Collection Account[s)
without the prior written consent of the Secunity Trustee,

()  all nstructions related to monies held in the Collection Account[s] must be
signed by one authorised signatory of the Securnity Trustee set out in the
following list.

Name Position Contact
[Angie [Operations Specialist] [Tel enneReullD)
Koukouvanis]

[Angela Travis]

[Operations Specialist]

[Te! oumiR

[Mike Culbertson]

{Senior Operations
Manager]

[Tel GREEENED

[Helen Mathie]

[Assistant Vice
President]

[Tel D)

[Tum Jacob]

[Senior Vice President]

[Te] G
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(b)

(c)

(d)

(e)

(f)

(1) no transfers of momes from the Collection Account[s] can be effected at any
time without prior receipt of written instructions from the Security Trustee in
compliance with the terms of this notice,

to disclose to the Security Trustee (without any reference to or further authority from
us and without any enquiry by you as to the justification for the disclosure), any
information relating to the Collection Account[s] which the Security Trustee may, at
any time and from time to time, request;

at any time and from time to time on receipt by you of any written instruction,
including facsimile transmission or email, from the Security Trustee, to release any
amount of the Balances and to act in accordance with that instruction (without any
reference to or further authority from us and without any enquiry by you as to the
Justification for the mstruction or the validity of the same),

to comply with the terms of any written notice, statement or nstruction in any way
relating or purporting to relate to the Collection Account[s], the Balances or the
indebtedness represented by 1t or them which you may receive at any time and from
time to time from the Security Trustee (without any reference to or further authority
from us and without any enquiry by you as to the justification for the notice, statement
or instruction or the validity of 1t),

that any existing payment nstructions affecting the Collection Accountfs] are to be
terminated and all payments and communications 1n respect of the Collection
Account[s] should be made only to the Security Trustee, and

statements shali be supplied to both us and the Security Trustee

We agree that

) none of the instructions, authonsations and confirmations in this notice can be
revoked or varied in any way except with the Securnity Trustee's prior written consent,
and

(u)  you are authorised to disclose any information 1n relation to the Collection Account[s]
to the Security Trustee at the Security Trustee's request

Please note

(N you may from time to time be nstructed, by the Security Trustee (provided at their

discretion), to transfer any amounts standing to the credit of the Collection Account[s]
to the following account (or such other account as the Secunty Trustee may from time
to time notify to you in writing)

Name of account [*]
Number of account  [e]
Bank/Bank address [e]

Sort code [#], and
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2) you may be instructed by the Security Trustee to set up an automatic direct debit
transfer of any amounts standing to the credit of the Collection Account[s] on a daily
basis to such account as the Security Trustee may notify you in writing, including
such an account 1n the name of the Security Trustee.

Please acknowledge receipt of this notice, and confirm your agreement to 1t, by signing the
acknowledgement on the enclosed copy letter and returning 1t to the Security Trustee,
JPMorgan Chase Bank, N A at 25 Bank Street, Canary Wharf, London E14 5JP marked for
the attentton of Tim Jacob and Helen Mathie

This letter 1s governed by, and shall be construed in accordance with, Enghsh law

Yours faithfully

[Name of Chargor]
By: [Name of signatory]
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ACKNOWLEDGEMENT
To [*]

We acknowledge receipt of a notice (the "'Notice") dated [e] 201[e] addressed to us by
[Name of Chargor] (the "Chargor'") regarding Collection Account number[s]. [®] (the
"Collection Account[s}™)

We confirm that

(a) we consent to the charge of the Collection Account[s] and will comply with the terms
of the Notice,

(b) there does not exist in our favour, and we undertake not to create, assert, claim or
exercise, any mortgage, fixed or floating charge, assignment or other Lien of any kind
or any agreement or arrangement having substantially the same economic or financial
effect as any of the above (including any nights of counter-claim, rights of set-off or
combination of accounts over or with respect to all or any part of the Collection
Account[s] and/or the Balances (as defined 1n the Notice),

(c) we have not, as at the date of this acknowledgement, received any notice that any
third party has or will have any right m, or has made or will be making any claim or
demand or taking any action n respect of, the rights of the Chargor under or n
respect of the Collection Account([s] or the Balances,

(d) we undertake that, on our becoming aware at any time that any person other than the
Security Trustee has or will have any night i, or has made or will be making any
claim or demand or taking any action in respect of the Collection Account[s] or the
Balances, we will immediately give written notice of that to the Security Trustee,

(e) no fees or periodic charges are payable in respect of the Collection Account[s] and/or
Balances, and

63 we shall operate the Collection Account[s] in accordance with the terms set out n the
Notice

for and on behalf of
[Name of account bank]
By: [Name of signatory]
Dated
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SCHEDULE 5
NOTICE OF CHARGE OF PAYMENT ACCOUNT

[On Chargor's notepaper}
To [Name and address of account bankf
[Date]
Dear Sirs
Account number]s]: [®]
We refer to Account number(s] [e] (the "Account[s]")

We give you notice that by a Debenture (the "Debenture") dated [e] 2012 and entered into
by us in favour of JPMorgan Chase Bank, NA (as Security Trustee, as defined in the
Debenture) we have charged all our rights 1n any credit balances on the Account[s] (the
"Balances") and the indebtedness represented by the Account[s]

We 1rrevocably and unconditionally instruct and authorise you (despite any previous
instructions which we may have given to the contrary)

(a) to disclose to the Security Trustee (without any reference to or further authority from
us and without any enquiry by you as to the justification for the disclosure), any
information relating to the Account{s] which the Security Trustee may, at any time
and from time to time, request,

b at any time and from time to time on receipt by you of any wnitten mstruction from
the Security Trustee, to release any amount of the Balances and to act in accordance
with that nstruction (without any reference to or further authority from us and
without any enquiry by you as to the justification for the instruction or the vahdity of
the same),

(<) to comply with the terms of any written notice, statement or instruction in any way
relating or purporting to relate to the Account{s], the Balances or the indebtedness
represented by 1t or them which you may recetve at any time and from time to time
from the Security Trustee (without any reference to or further authority from us and
without any enquiry by you as to the justification for the notice, statement or
instruction or the validity of it},

(d)  statements shall be supplied to both us and the Security Trustee, and

(e) following receipt of any instruction, notice or statement from the Security Trustee
pursuant to paragraphs (b) or (¢} above, all rights, interests and benefits whatsoever
accruing to or ansing from the Account[s] or Balances shall be exercisable by and
shall belong to the Security Trustee and shall not be exercisable by us

We agree that
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() none of the instructions, authonsations and confirmations in this notice can be
revoked or varied in any way except with the Secunity Trustee's prior written consent,
and

() you are authorised to disclose any information in relation to the Account[s] to the
Security Trustee at the Security Trustee's request

Please acknowledge receipt of this notice, and confirm your agreement to 1t, by signing the
acknowledgement on the enclosed copy letter and returning 1t to the Secunty Trustee,
JPMorgan Chase Bank, N A at 25 Bank Street, Canary Wharf, London E14 5JP marked for
the attention of Tim Jacob and Helen Mathie

This letter 1s governed by, and shall be construed 1n accordance with, English law

Yours faithfully

[Name of Chargor]
By: [Name of signatory]
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ACKNOWLEDGEMENT
To Security Trustee

We acknowledge receipt of a notice (the ""Notice™) dated [e] 201[e] addressed to us by
[Name of Chargor] (the "Chargor") regarding Account number(s] [e] (the "' Account[s]™)

We confirm that

(@) we consent (o the charge of the Account[s] and will comply with the terms of the
Notice,

(b) there does not exist in our favour, and we undertake not to create, assert, claim or
exercise, any mortgage, fixed or floating charge, assignment or other Lien of any kind
or any agreement or arrangement having substantially the same economic or financial
effect as any of the above (including any rights of counter-claim, rights of set-off or
combination of accounts) over or with respect to all or any part of the Account{s]
and/or the Balances (as defined in the Notice),

(c) we have not, as at the date of this acknowledgement, received any notice that any
third party has or will have any right in, or has made or will be making any claim or
demand or taking any action in respect of, the rights of the Chargor under or in
respect of the Account[s] or the Balances,

(d) we undertake that, on our becoming aware at any time that any person other than the
Security Trustee has or will have any right in, or has made or will be making any
claim or demand or taking any action in respect of the Account[s] or the Balances, we
will immediately give written notice of that to the Security Trustee,

(e) no fees or periodic charges are payable in respect of the Account[s] and/or Balances,
and

® we shall operate the Account[s] in accordance with the terms set out in the Notice

for and on behalf of
[Name of account bank]
By: [Name of signatory}
Dated
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SCHEDULE 6
NOTICE OF [ASSIGNMENT] [CHARGE| OVER ACCOUNTS
[On relevant Chargor's notepaper/
To [Name and address of other party]
[Datef
Dear Sirs
[Name and date of Accountf

We refer to an agreement dated [#] between us and you (as amended or novated from tume to
tune, the "Agreement'')

We give you notice that by a Debenture (the ""Debenture”) dated [®] 2013 and entered nto
by us in favour of JPMorgan Chase Bank, N A (as Security Trustee, as defined 1n the
Debenture), we have [assigned] [charged] all our rights in the book debts and other rights to
receive payments arising out of the Agreement

Please note the following

(a) we shall at all times remain solely hable to you for the performance of all of the
obligations assumed by us under or 1n respect of the Agreement,

(b) we irrevocably and unconditionally mstruct and authorise you (despite any previous
instructions which we may have given to the contrary) to pay any monies payable by
you to us under the Agreement to [e] or such other account as the Security Trustee
may from time to time notify to you 1n writing,

(c) we agree that

1) none of the instructions, authorisations and confirmations in this notice can be
revoked or varied in any way except with the Security Trustee's prior written
consent, and

(1)  you are authorised to disclose any information 1n relation to the Agreement o
the Security Trustee at the Security Trustee's request

Thus letter 1s governed by, and shall be construed 1n accordance with, English law

Yours faithfully

-------------------------------------

[Name of [relevant] Chargorf
By: [Name of signatory/
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SCHEDULE 7
SPECIFIED INVESTMENTS

1,000 Ordinary shares of £1 each held by Momentive Performance Materials GmbH n
Momentive Performance Materials Limited, evidenced by share certificate number 3
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SCHEDULE 8
LOCATION OF INVENTORY

Momentive Performance Matenals Limited 5 Cranfield Road, Lostock, Industnial Estate,
Bolton BL6 4QD
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EXECUTION of the Debenture:

THE CHARGORS

Y, A

SIGNED as a deed by, ~®> %< gt
Director, duly authorised for and on behalf
of MOMENTIVE PERFORMANCE
MATERIALS LIMITED n the presence
of

)
)
)
)
)

Witness's signature

Witness's name

(in capitals).  {Y\, O

Witness's address

SIGNED as a deed by
MOMENTIVE PERFORMANCE
MATERIALS GMBH

Name (o ¥ kﬂ\)\'a\»du\-
Title.mpf:k QOO
Date. 9 L A-NE?\'( 2613

THE SECURITY TRUSTEE

SIGNED as a deed by s
duly authorised for and on behalf of
JPMORGAN CHASE BANK, N.A.

T
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EXECUTION of the Debenture:

THE CHARGORS

SIGNFD as a deed by, .
Director, duly authornised for and on behalf
of MOMENTIVE PERFORMANCE
MATERJALS LIMITED 1n the presence
of

Witness's signature

Witness's name
(n capitals)

Witness's addiess

SIGNED as a deed by
MOMENTIVE PERFORMANCE
MATERIALS GMBH

Name
Title
Date

THE SECURITY TRUSTEE

SIGNED as a deed by
duly authorised for and on behalf of
JPMORGAN CHASE BANK, N A.

07075325 15

S Vgt g’

Pater S Pradun
Executive Director




Companies House 1s an Executive Agency of the Department for Business, Innovaton and Skills (BIS)

Companies House

LUCY CHATTERS
MAYER BROWN INTERNATIONAL LLP Mortgage Section
DX 556 Companies House
LONDON AND CITY Crown Way
Cardiff
CF14 3UZ
enquines@compameshouse gov uk
Telephone +44(0) 29 20380371
Your Ref 21466/20552/12413724 DX 33050 Cardsff
Our Ref  MRO1/06376744/NO www compameshouse gov uk
Date 13/05/2013
Dear Madam

MOMENTIVE PERFORMANCE MATERIALS LIMITED

Thank you for your enclosed document. Unfortunately, we have been unable to accept 1t for
the following reason(s)’

You have stated on the certified copy deed that material has been redacted from the copy
deed, by which we take it that the redaction 1s in relation to the signatures of the officer(s)
and/or witness of the charging company. However there are no signatures on the copy deed
1n relation to the charging company only a typed name of an officer and a typed name of a
witness and therefore 1t appears that the signatures have not been redacted from the copy
deed.

Please note that unless the documents are completed correctly and delivered to Comparues
House within 21 days of the date of creation, we can register the charge only on instruction of
an order of court We are returning your filing fee and you will need to mclude the fee when
you resubmit your document. You may be interested to know that you can file most charge
documents on line via our WebFiling service or via a suitable software package. These
services offer improvements over the paper service by providing in-built checks on the data
submutted and by enabling a faster registration process. However, charges dehvered out of
time with an order of court cannot be filed electronically. For more information on charge
registration, please use the guidance on our website: www.companieshouse.gov uk

Yours faithfully

Companies House

CUSTOMER
SERVICE
CE




