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In accordance with
Sections 858A and
859 of the Companies
Act 2006

MRO1

Particulars of a charge

A fee 1s payable with this form. You can use the WebFilin
Please see 'How o pay' onthe Please go 1o www companig
last page

v

What this form is for X What this form 1s NOT for
You may use this form to register You may not use this form i
a charge created or evidenced by register a charge where the
an instrument instrument Use form MR08

B

4> IRIS Laserform

23/04/2014
COMPANIES HOUSE

This form must be delivered to the Registrar for regrstration within

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

Wcu must enclose a certified copy of the instrument with this form  This will be

stanned and placed on the public record

Company number

Company details

lofo [> 17 ]el7]a s

W— ,— ﬁ ,— For official use

Company name In full ,MOMENTIVE PERFORMANCE MATERIALS LIMITED

] (THE "CHARGOR")

> Filllng in thus torm
Flease complete in typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

Charge crealion date

Charge creation date

i o Pefonfe

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

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

Name IJPMORGAN CHASE BANK, N A
’(THE "SECURITY TRUSTEE")

Name I

Name |

Name l

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

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

BIS

Innovation & Skills

Department for Business

CHFPO25
04/13Version 10 Laserform International 4/13




MRO1

Particulars of a charge

o

Description

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

Description

The supplemental deed dated 15 April 2014 contains charges
expressed to be fixed charges over all of the Chargor's title,
interest, and other nghts from time to time in any land, chattels,
and intellectual property

Although neo particular land, aircraft, ships, or intellectual property
1s specified, these fixed charges would include any land, aircraft,
ships, or intellectual 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 security

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

%] Yes

[ ] No

Floating charge

Is the Instrument expressed to contain a floating charge? Please tick the
appropriate box

[x] Yes Continue
[ ] No GotoSection?

s 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 wll rank equally with or ahead of the charge? Please
tick the appropnale box

[(x] Yes
[] No

CHFP(25
04/13 Version 10




MRO1

Particulars of a charge :

Trustee statement ©

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

[

© This statement may be Hed atier
the reqistration of the charge {use
form MROG)

E Signature
ﬁease sign the form here
Signature Signature

X M&wu@i\m X

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

CHFPQ25
04/13 Version 1 0




MRO1

Particulars of a charge

B Presenter information

“ Important information

We will send the certificate to the address entered
below All details given here will be available on the
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

Contactrame  MET, TNA BHEEKHUN

Company name

MAYER BROWN INTERNATIONAIL LLP

|

‘Mdfess 201 BISHOPSGATE

|
|

| Past iown

Counly/Region

LONDON

[2lefz =) [202]

IT""""""”e 0203 130 3000

Certificate

We will send your certficate 10 the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checkhist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

] The company name and number match the
information held on the public Register

[ You have included a certfied copy of the
Instrument with this form

You have signed the form

You have enclosed the correct fee

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

[ ] You have entered the date on which the charge
was created

(] You have shown the names of persons entitled to
the charge

T You have ticked any appropnate boxes In Sections
3,586,788

(] You have given a descrption in Section 4, if
appropnate

L]

Ll

O

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

E How to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable o
‘Companies House'

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scetland'

The Registrar of Comparies, Comparues House,
Fourth flocr, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 N R Beltast 1

ﬂ Further information

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

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

CHFPO25
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6376744
Charge code' 0637 6744 0004

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 15th April 2014 and created by MOMENTIVE PERFORMANCE
MATERIALS LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 23rd April 2014,

Given at bompanles House, Cardiff on 29th April 2014
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13266904

n

2

1 corufy that, save for matersal redacted pursuant
o 859G of the Compames Act 2006, this copy
nstrument 18 & comeel copy of the angsnal instrument

Sigaed MW‘WM e

Maser Brown Internatiopal LLP

owe L[4 (1%

Daed 1S AfRWL 2044

MOMENTIVE PERFORMANCE
MATERIALS GMBII and MOMENTIVE
PERFORMANCE MATERIALS LIMITED as
Chargois

and

JPMORGAN CIIASE BANK, N A as Security
Thustee

SUPPLEMENTAL DEED

MAYER-BROWN

FOMNDON
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THIS SUPPLEMENTAL DEED 1s dated \S MR\L, 2014 and made between

(1)

2

MOMENTIVE PERFORMANCE MATERIALS CGMBH, a limited habilty
company (Gesellschafi mn besclrankier Haftung), existng under the laws of
Germany having its 1egistered seat at Chemicpark Leverkusen, Gebinde V 7, 51368
Levetkusen, Germany, 1egisteicd with the commercial tegister (Handelsiegister) of
the local cowmt (dmesgerich) of Kol under segistiation number HRB 59616
('MPMG™) and MOMENTIVE PERFORMANCE. MATERIALS LIMITED, a
company ncotpotated n England and Wales (legistered number 06376744) whose
1egistered office 15 at 5 Cranfield Road, Lostock Industual Estate, Lostock, Bolton,
BL6 4QD ("MPMI.") (each a "Chaigor* and together, the " Chaigors™), and

JPMORGAN CHASE BANK, N A, as seciuily tustee for the Secured Parhies
(ihe "Secur ity Trustee™)

BACKGROUND:

")

(B

©

()

(E)

This Deed 1s supplemental to (1) a debenture dated 24 Apul 2013 between the
Chargots and the Seouity Tiustee m aelation to the Ciedit Agieement (the
"Debenture”), (1) an account chaige dated 12 June 2013 between Momentive
Peiformmance Mateuials Gmbl and the Secunity Tiustee {the ""Accouutt Charge), and
(ni) a gumantee agieement dated 24 Apiil 2013 between {amongst otheis) the
Chargous and JPMoigan Chase Bank, N A {the "Guatantee'')

The Ciedit Agreement {as such tetn 1s defined m the Debentne) 1s to be amended
and 1eslated (the "Restated Credit Agreement’) on or about the date heseof The
Chaigois wish to confitm that the guaiantee granted pusuant to the Guarantee and the
Liens gianted pmsuant to the Debenture continue m full force and effect 1n tefation 1o
the Restated Credit Agieement and, for the avoidance of doubt, glant new Liens m
connection with the Restated Ciedd Agieement as set out below

Tlus 18 a "Foreign Collateral Agieement” as defined m the Restated Credit
Agecemert

Ihe Secmity Tiustee holds the bLenefit of this Deed, including the secuiity heieby
created and other nights granted 10 1t to the Seeunnty Tiustee or any Scemed Party, on
trust fot the Secured Paines on the texms set out in the Restated Credit Agreement and
Clause 25 (Securiny Ti ustee provisions) of the Debentuie

This document 1s the deed of each Chaigor, even 1f it has not been duly exccuted by
ihe Secuiity Tinstee o1 has been executed by the Secunty Trustee but not as a deed

IT IS AGREED that

]

11

DEFINITIONS, INTERPRETATION AND EFFECT

Subject ta clause 2 (Amendment of Debentin €) belaw, tenms defined i the Debentuie
but not 1 thus Deed shall have the same meamngs in this Deed (including n the
Recutals) as in the Debentue

In additson, 1n this Deed

9132660901
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N

"English Secu ity Documents® means the Debentuie and the Account Chaige,
"Party" means a paity to this Deed, and

"Secured Obligations means all Obligations font time to tune due o owmg, and
all obligations and other actval or contingent habilities fiom time to time incuned, by
any Foietgn Loan Paity to any Secuied Paily o1 any Recever or delegate of a
Receiver but exchicding (1) any meney, obligation o1 habtlity which would cause the
covenant set out m Clause 4 1 o1 the securty which would otherwise be constituted
by this Deed to be unlawful o1 prolibited by any appheable law o) regulation, and (1)
any amounts payable (under the Gnatantee, Restated Ciedit Agieement, Loan
Documents oi othetwise) on account of the obhigations of a Domestic Loan Party

Notwithstanding the teims of this Deed, the provistons of the Debentwie and the
Guatantee shall continue to be wn {ull force and effect

Neithet Chaigots shall be in bieach of any obligations to deliver any title documents,
shate ceitificates o1 other documents af title to the Sccw ity Tinstee under this Deed
whete such dociments have alieady been deliveied under the Debentuie o1 ate held
by another paity puisuant to the tetns of the ABL Intercieditor Agieement

Whete either Chaigor has an obligation under the Debenture and an equivalent
obhgation under this Deed (including, for the avaidance of doubt, puisuant to clause
143 (Inveniory county of ihe Debentuie) {(an "Equvalent Obligation'), such
Chargo shall only be obhiged to petfoum o1 comply with the Equivalent Obligation
under this Deed and shall not be i each of the Debentwe 1f 1t has compired with
such Equivalent Obligation under this Deed

A notice gaven putsuant to this Deed shall be deemed to also constitute a notice given
putsuant to the Debentute

Neither Obligos shall be mt heach of any obhgation under the Debentuie to the extent
such breach would ause solely fiom its entry 1mto, o1 peifomance of its obligations
undet, this Deed

AMENDMENT OF DEBENTURE

Each Patty agiees that as of the date of tlus Deed, the Debentuie shall be amended by
msertmg the following m Recital (A} of the Debentine after the woids "on o1 around
the datc of this Debentwe™

"{as amended and 1estated an o1 mound 15 Apul 2014)"
GUARANTEE AND SECURITY CONFIRMATION
Each Chaigor hereby
(a)  acknowledges and accepts the 1eims of the Restated Ciedit Agiecinent,

{b}  apgrees thatit 15 bound by the teuns of the Guarantee, and

913266501
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41

42

43

913266901

(c) agtees that its guarantee contained 1n the Guaraiiee continues in fufl force and
effect and that all of those obligations and liabilities undet the Restated Ciedit
Agieement as ate applicable to 1it, constitute Guaranteed Obligations {as that
tetim 1s defined 1 the Credit Agieement)

Each Chaigor hereby confiims and acknowledges that

(a) any Lien cicated by 1t under the Enghish Secuntty Documents to which 1t 1s a
paily extends to the Secued Obhigations, and

() the Licns crealed under the Enghsh Security Docuients to which 1t 1s a pasty
continue 11 full force and effect m accordance with then 1espective tenmns

CREATION OF FURTHER LIENS IN FAVOUR OF THE SECURITY
TRUSTEEL

The Chargors covenant with the Sceunty Tiustee that they shall pay and dischaige, ot
procure the payment ot dischaige of, each of the Secmed Obligations at the time and
in the manne) ptovided in the 1elevant Insttument for thew payment o1 dischaige by
the 1elevant Loan Paity

If the Chmgms tadl to pay ot procuie the payment of any amount payable by them
unde:r Clause 4 1Erro1 ! Reference somnce not found. on 1ts due date, intetest shall
acctue on a daily basis on the overdue amount from the due date up to the date of
actual paymeat (both before and afier judgment), at the 1ate and on the terms fiom
time to time applicable under the ielevant Insttument evidencing the 1elevant Secuied
Obligations (o1, 1 the absence of an applicable 1ate and applicable terms, to be
caleulated and paid under the rerms of the Ciedit Apteement at the relevant rate
weferred to 1y Section 2 13(e) of the Restated Ciedit Agreement) and shall be payable
oh demand movided that there shall be no double-counting of interest under this
Clause 4 2 and clause 2 2 of the Debentuie

This Deed 1s made to secute any further advances o1 other facilities made avaiiable by
any of the Secmed Parties constituting Secured Obligations, but it does not cieate any
obligation on any of the Secuted Paties to make any fiuther advances ot other
facilities available

As secutity for the payment and dischaipe of the Secmed Obligations, cach Cha:go
with full title guarantee chaiges to the Secuitty Truslee by way of fixed charge (wiich
so (a1 as it relates to land i England and Wales vested n either Chaigoi as at the date
of thus Deed will be a charge by way of legal moitgage and so far as 1t 1¢lates to other
assets shall take effect as an equilable mortgage)

(@) Land- all of sts tights as at the date of this Deed n the Propeities and all of its
other tights v avy land (together the "Mortgaged Properties™) in each case
together with all of its tiglits i all buldmgs, structwes, erections, fixtures and
fittings (mcluding tiade fixtuies and fittings) fiom tune to time on any of the
Mottgaged Propetties and any proceeds of disposal of any of the Moitgaged
Propeities;




(b) Equipment all of its 1ights m any plant, machmery, vehtcles, Fqupunent and
other chattels (but excludmg its stock n trade ot work-in-progtess),

() Goodwill any goodwill and uncalled capital fiom time to trme and all of its
nghts to futute calis m 1espect ot capital,

(d) Inventory: all of its 1ights m any Inventory located in England and Walces,

{e) Accounts: all of its nghts n 1espect of the Accounts (but only if and to the
catent the tights in guestion have not been effectively assigned pmsuant (o
Clause 4 5);

(H Colfection Accounts: all of its rights m any ciedit balances on any Collection
Account located m England and Wales and the indebtedness 1epiesented by 1,
and

{g) Payment Accounts: all of its nights i any ciedit balances on any Payment
Account located m England and Wales and the indebtedness 1epiesented by i,

(h) Shases and Investments: all of its 1ights 1in its Investmnents,
(n Intellectual propex ty vights: all of its 1ights in its Dutellectual Propeity,

) Licences: all hicences, consents and other Authotisations held i connection
with its busmess o1 the vse of any Secused Assets and all of its 1ights
connection with them, and

k) Other documents all of its tights m any agreements, teports, books, records
aud other documents fiom tmie to tme ielating to all o1 any pait of the
Secwed Assets, othet than those assigned by Clause 4 5,

other than, m each case, any Excluded Pioperty

45  As secutsty T the payment and dischaige of the Secwed Obhgations, each Chatgol
wath full title puatantee assigns absolutely to the Securty Tiustee

{a) Accounts: all of its rights 1n 1ts Accounts, and

)] Inswiance: ail of 1ts vights m 1ts Inswances, mcluding those 1elating io the
Mortgaged Propeities, and 1 any proceeds of 1ts Instnances

46  As secunty for the payment and dischatge of the Secnied Obligations, each Chaigol
with full title guarantee charges to the Security Tiustee by way of floating chatge the
whole of 11s undertaking and other assets (other than Excluded Propeity) other than
assets validly and effectively chaiged or assigned (whether at law o1 m equity) ficm
time to time pursuant to Clavse 4 4 o1 Clause 4 5 Schedule B1, Paiagraph 14 [A shall
apply to the floatmg ¢charge contained in this Deed

47 Lhe Liens cieated by each Chaigor puisuant to this Clause 4 shall be sepaiate and
distinet fiom, and shall not merge wath, the Liens cieated by each Chatgoi over the
assets over which any 1elevant Liens weie cieated pusvant to the Debentue puo to
the date heircof

91326600
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INCORPORATION

Clauses 1 3 (Construciron)to | 6 (ABL Intercreduor Agreement), 4 (Crystalhsanon of
Soatng chenge) to 34 (Conduct of businessy and 37 (Lumtation of Enforcement
MPIMG) and the Schedules of the Debentwie aic deemed to be mcoipoiated mto thus
Deed nntatis mmintenicis as 1f they were set out m tull i this Deed

GOVERNING LAW

1his Deed and any non-contiactual obligations anising out of or 11 connection with it
are goveined by, and shall be constiued in accordance with, English law

JURISDICTION OF ENGLISH COURTS

The cownts of England have exclusive jutisdiction to seitle any dispute ansing out of
ot 1n connection with this Deed {including a dispute 1egarding the exsstence, validity
ot termnation of this Deed) (a 'Dispute’)

The Paities agree that the cowts of England ate the most appioptiate and convernent
coutls to settle Disputes and accordmgly no Party will aigue to the contiary

This Clause 7 15 for the benefit of the Secumty Tiuslee only  As aiesult, the Secutity
Tiustee shall not be prevented fiom taking proceedings 1elating 1o a Dispute m any
other courts with junsdiction  To the extent allowed by law, the SecinHy Trustee may
take concwient proceedings in any numbet of jurisdictions

SERVICE OF PROCESS

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

(a) nievocably appomts MPML at the addiess stated above as its agent fol se1vice
of ptocess in ielation o any proceedings befoie the FEnglish couts m
connection with this Deed, and

{b) agiees that a failue by the process agent to notify 1t of the process will not
mvaldate the pioceedings concerned

If the appomtment by the MPMG of MPML ceases to be effective, 1f shall
mmediately appoint another peison i England as ns agent for service of process
1elation to any proceeding before the Enghsh comts i connection with this Deed  If
1t fails to do so {and that farlme continues for a pertod of not less than 5 Business
Days), the Secunty [tustee shall be entitled to appomt such a person by notice to the
Chaigots

EXECUTION:

[ he paities have shown then acceptance of the tetms of thus Deed by executing it, m the case
of each Chaigor as a deed,

913266901




EXECUTION of the Supplemental Deed-

THE CIHTARGORS

SIGNED as a deed by,&ewiqe F ¥inght |
Ditector, duly authonised foi and on behall )
of MOMENTIVE PERFORMANCE )
}
)

MATERIALS LIMITED i the presence
of

Wiiness's signature m

Winess's tame  Sapa W, Mﬁt—bﬂ.\iszb
(in capiials}

Witness's addicss  SyNMERREREEEN

SIGNED as a deed by
MOMENTIVE PERFORMANCE
MATERIALS GMBH

THE SECURITY TRUSTER

SIGNED as a deed by . )
duly authoused for and on behalf of )
JPMORGAN CHASE BANI(, N.A, )

B 266008




EXECUTION of the Supplemental Deed: .

THE CHARGORS

SIGNED as a deed by, .
Director, duly authotised for and on behalf
of MOMENTIVE PERFORMANCE
MATERIALS LIMITED in the presence
of

Witness's signature

Wilness's name
(in capitals)

Witness's address

SIGNED as adeed by
MOMENTIVE PERFORMANCE
MATERIALS GMBH

Name.
Tatle-
Date

THE SECURITY TRUSTEE

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

12264901

HELEN METHIE




