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ATTORNEY DOCKET NO.:  67601.000002

RECORDATION FORM COVER SHEET
PATENTS ONLY

MAIL STOP ASSIGNMENT RECORDATION SERVICES
Commissioner for Patents

P.O. Box 1450

Alexandria, VA 22313-1450

Please record the attached original document(s) or copy(ies) thereof.

1. Name of Conveying Party(ies):

Name: HP-CHEMIE PELZER RESEARCH & DEVELOPMENT LIMITED (fka Linkline Limited)
Address: 7 Catherine Street
Waterford
Country: Ireland
Execution Date: (1) November 14, 2005
Additional name(s) of conveying party(ies) attached? [ Yes XK No
2. Name and Address of Party(ies) receiving an interest (assignee(s)):
Name: BAYERISCHE LANDESBANK
Address: Brienner Strasse 18
80333, Munich
Country: Federal Republic of Germany
Additional name(s) and address(es) attached? I Yes X No

3. Nature of Conveyance:

[0 Assignment [ Merger N Change of Name X Security Agreement
[0  Government Interest Assignment [ Executive Order 9424, Confirmatory License
D Other:

4.  Application or patent number(s):

O This document is being filed together with a new application.
A. Patent Application No(s).: B. Patent No(s).:
10/311,550; 10/363,981; 5,280,960; 5,935,677; 5,624,619;
10/433,654; 10/481,667; 6,019,923; 6,299,961; 6,024,905;
10/483,164; 10/516,630 6,749,929; 6,715,842; 6,820,720;
6,010,870
Others on additional sheet(s) attached? Yes XK No
5. Name and address of party to whom correspondence concerning 6. Total number of applications and patents involved:
document should be mailed: Application(s): 6
+  Patent(s) : 10
= Total: 16

Thomas E. Anderson
Intellectual Property Department

?9“515012 g‘trz\g”;j"\‘; LLP 7. Total Fee (37 CFR 1.21(h) & 3.41) $ 640.00
Suite 1200 T XI Authorized to be charged to Deposit Account
Washington, DC 20006-1109 (] Enclosed

(202) 955-1500 (telephone) [C] None required (government interest not affecting title)

(202) 778-2201 (facsimile) 8. Payment Information

Deposit Account No.: __50-0206

[XI Charge any underpayment or credit any overpayment
to above Deposit Account

/|) DONGT [JSE THIS SPACE

9.  Statement and Signature
To the best of my knowledge and belief, the foregofng inform; Zjnzis true and correct and any attached copy is a true copy of the original document.
]
!

fonird
v

Thomas E. Anderson , Reg. No. 37,063
Name of Person Signing

January 25, 2006
Signature Date

Total number of pages including cover sheet, attachments, and document:
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Execution Version

HP-CHEMIE PELZER RESEARCH & DEVELOPMENT LIMITED

to

BAYERN LB
(as Security Agent)

CHARGE ON INTELLECTUAL PROPERTY

Dated this 1% day of November 2005

We hereby certifv that this document
Is a true copy of the original.

H. :
Dated this 5 day OWW
ARTHUR cox  A02]]
f“lsf“ﬁ Centre W
-arisfort Terrace
Dublin2 ... }%/%W/

ARTHUR COX

Earlsfort Centre

Earlsfort Terrace
Dublin 2

[Ref: GRM / 33667.7]

THIS CHARGE SHALL REMAIN SUBJECT TO THE PROVISIONS OF THE
INTERCREDITOR DEED AS DEFINED HEREIN
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THIS CHARGE is made the 40 day of Nwe~be 2005 BETWEEN

(1) HP-CHEMIE PELZER RESEARCH & DEVELOPMENT LIMITED (formerly
known as Linkline Limited) a company incorporated in Ireland (company number
92029) whose registered office is at at 7 Catherine Street, Waterford, Ireland
(hereinafter called “the Chargor” which expression shall include its successors and
permitted assigns) of the one part; AND

(2) BAYERISCHE LANDESBANK, registered with the commercial register at
Brienner StraBe 18, 80333, Munich, the Federal Republic of Germany, no. HRA
76030, as agent and trustee for itself and each of the Beneficiaries (as defined below)
appointed pursuant to the terms of the Intercreditor Deed (the “Security Agent”
which expression shall, where the context so admits, include any successor, trustee or
trustees of the trusts under which the security hereby constituted is held) of the other

part.
WHEREAS:-
A. The Chargor may become from time to time indebted to the Beneficiaries whether as

principal, surety or otherwise.

B. It has been agreed between the Chargor and the Security Agent (as agent for the
Beneficiaries ) and it is hereby intended that these presents inter alia shall secure such
sums of money as may from time to time be owing or become due by the Chargor to
the Beneficiaries together with interest, costs and charges on the terms hereinafter set

out.

C. The Security Agent has agreed to enter into this Deed as security agent for the
Beneficiaries.

NOW IT IS HEREBY AGREED as follows:-

1. INTERPRETATION

1.1 In this Charge the following expressions shall unless the context otherwise
requires have the following meanings:

“Acceleration Date” means the date of any declaration made by the Agent
pursuant to Clause 22.19(c) (Acceleration) in either of the Senior Facility
Agreement or the Mezzanine Facility Agreement;

“Act” means the Conveyancing Act, 1881;

“Agent” means either of both of the “Agent”, as defined in the Senior Facility
Agreement and the Mezzanine Facility Agreement;

“Beneficiaries” means each Finance Party in its capacity as a beneficiary of
guarantees and security held on its behalf by the Security Agent;

“CA” means the Companies (Amendment) Act, 1990,
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“Charged Property” means all rights, titles and interests that may now or
hereafter be charged or assigned in favour of the Security Agent as trustee for
the Beneficiaries by or pursuant to Clause 3 of this Charge and the proceeds of
any security created by or pursuant to this Charge, and references to the
Charged Property include references to each and every part thereof;

“Collateral” means all Intellectual Property, Contracts and, where the context
so admits, any part thereof and the proceeds of the disposal of the same and all
rights, title and interest in and to the same, in each such case as may now or in
the future be the subject of the Security;

“Contracts” means all contracts and agreements to which the Chargor is a
party and/or that confer any rights in respect of Intellectual Property upon the
Chargor;

“Default Rate” means a rate of interest determined in accordance with clause
8.4 (Default Interest) of the Senior Facility Agreement and/or clause 8.5
(Default Interest) of the Mezzanine Facility Agreement’;

“Finance Documents” has the meaning given to such term in the Senior
Facility Agreement;

“Finance Parties” means the means the Senior Finance Parties and the
Mezzanine Finance Parties (as each such term is defined in the Senior Facility
Agreement);

“Floating Charge” means the charge given under Clause 3.1(b);

“Intercreditor Deed” means the intercreditor deed dated on or around the date
hereof among the Parent Company as parent, the companies listed therein as
original borrowers, the companies listed therein as original guarantors, the
financial institutions listed therein as senior lenders, the financial institutions
listed therein as mezzanine lenders, Bayerische Landesbank as facility agent
and Bayerische Landesbank as mezzanine facility agent and Bayerische
Landesbank as security agent;

“Intellectual Property” means:
(1) all of the intellectual property set out in Schedule 1; and

(ii) all patents, utility models, trade marks, rights (registered or
unregistered) in any designs, copyright, database rights, rights
protecting goodwill and reputation, applications for any of the
foregoing, and all rights and forms of protection of a similar nature or
having equivalent effect to any of the foregoing anywhere in the world,
that are owned by or licensed to the Chargor (or any nominee of the
Chargor) whether now or at any time in the future; and
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(iii)  all confidential information and knowledge (including know how,
inventions, secret formulae and processes, market information, and
lists of suppliers and customers) that is in the possession or control of
the Chargor (or any nominee of the Chargor) whether now or at any
time in the future;

“Licenses” means all licences, consents and authorisations (statutory or
otherwise) now or in the future held or acquired by the Chargor, the terms of
which neither precludes absolutely or conditionally (including requiring
consent of any third party) the Chargor from creating any charge over such
Licences until the relevant condition or waiver has been satisfied or obtained,
in connection with any business carried on by it or for the use of any of the
Collateral; :

“Mezzanine Facility Agreement” means the €52,000,000 mezzanine facility
agreement dated on or around the date hereof among the relevant Obligor as
borrower, the subsidiaries of the Parent Company named therein as guarantors,
Goldman Sachs International as mandated lead arranger, the financial
institutions named therein as original lenders and Bayerische Landesbank as
mezzanine facility agent and security agent;

“Parent Company” means HP-Pelzer Beteilgungsholding GmbH & Co.
Systeme KG;

“Receiver” means a receiver and manager or receiver appointed pursuant to
the terms of this Charge;

“Receiver Costs” means all costs, charges, expenses, losses, liabilities of, and
incidental to the appointment of, a Receiver and/or the exercise of all or any of
his powers including, without limitation:

(a) all expenses and outgoings including any taxes payable by a Receiver
or the Security Agent;

(b)  all liabilities incurred by a Receiver in exercising any of his powers;
(c) all loans and/or other credit facilities availed of by a Receiver; and
(@ all remuneration payable to a Receiver hereunder;

“Secured Obligations” means all money, obligations or liabilities due, owing
or incurred to any Beneficiary by any Obligor under any Finance Document at
present or in the future, in any manner whether actual or contingent, whether
incurred solely or jointly with any other person and whether as principal or
surety, together with all interest occurring thereon;

“Security” means the security created by (or purported to be created by) this
Charge;
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1.2

1.3

1.4

1.5

1.6

1.7

1.8

1.9

“Senior Facility Agreement” means the €131,000,000 and U.S. $23,000,000
Senior Facility Agreement dated on or around the date hereof among the
Parent Company as borrower, the subsidiaries of the Parent Company named
therein as borrowers and/or guarantors, Goldman Sachs International as
mandated lead arranger, the financial institutions named therein as original
lenders and Bayerische Landesbank as facility agent and as security agent; and

“Subsidiary” shall mean a “subsidiary undertaking” as defined in Regulation 4
of the European Communities (Companies Group Accounts) Regulations,
1992.

Except to the extent that the context requires otherwise any reference in this
Charge to:

(a) any agreement or document shall be construed as a reference to such
agreement or document as the same may have been, or may from time
to time be, amended, varied, novated or supplemented;

(b) any statutes shall include any order made or regulation issued
thereunder any statutory modification or re-enactment thereof from
time to time in force, and unless otherwise stated any reference to a
statute shall be a reference to a statute of Ireland; and

(© a time of day shall be construed as a reference to the time in Munich,
Germany.

Clause, Part and Schedule headings are for ease of reference only.

Terms defined (expressly or by reference) in the Senior Facility Agreement or
the Mezzanine Facility Agreement shall, unless the context otherwise requires,
have the same meanings where used herein.

This Charge supersedes any previous agreement, whether written or oral,
express or implied, between the Chargor and the Security Agent in relation to
the subject matter of this Charge.

The headings in this Charge are for convenience only and shall not affect its
meaning and references to a Clause, Schedule or paragraph are (unless
otherwise stated) to a Clause of, Schedule to or paragraph of, this Charge.

This Charge may be signed in any number of counterparts, all of which taken
together shall constitute one and the same instrument. Any party may enter
into this Charge by signing any such counterpart.

Save where the context otherwise requires, the plural of any term includes the
singular and vice versa.

A certificate of the Security Agent (as agent and trustee as aforesaid) as to the
amount of any Secured Obligations due at any time will, in the absence of
manifest error, be conclusive and binding on the Chargor.
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1.10

1.11

1.12

1.13

The security constituted by, and the rights of the Security Agent and the
Beneficiaries under, this Charge shall be enforceable notwithstanding any
change in the constitution of the Security Agent or any Beneficiary or its
absorption in or amalgamation with any other person or the acquisition of all
or part of its undertaking by any other person.

Unless the context otherwise requires, a reference to a statute or any provision
thereof is to be construed as a reference to that statute or such provision
thereof as it may be amended, modified, extended, consolidated, re-enacted or
replaced from time to time and shall also include all by-laws, instruments,
orders and regulations for the time being made thereunder or otherwise
deriving validity therefrom.

The provisions of the Intercreditor Deed shall govern the rights, duties and
obligations of the Security Agent under this Charge.

This Charge is subject to and will be construed in accordance with the terms of
the Intercreditor Deed. In the event of any inconsistency between this Charge
and the terms of the Intercreditor Deed, the Intercreditor Deed shall prevail.

THE SECURED OBLIGATIONS

2.1

22

In consideration of the payment to it of EUR1 and for other good and valuable
consideration (receipt of which is hereby acknowledged by the Chargor) the
Chargor hereby unconditionally and irrevocably covenants to the Security
Agent as agent and trustee for the Beneficiaries as continuing security for the
payment, performance and discharge of the Secured Obligations:

(a) to pay and agrees to discharge, and guarantees the payment of the
Secured Obligations on demand made in accordance with the Finance
Documents by the Security Agent; and

(b)  to pay and agrees to discharge on demand when the same fall due for
payment in accordance with the Finance Documents to the Security
Agent as trustee for the Beneficiaries all costs, charges, expenses and
other sums (banking, legal or otherwise) on a full indemnity basis
howsoever incurred or to be incurred by the Security Agent or by or
through any receiver, attorney, delegate, sub-delegate, substitute or
agent of the Security Agent (including, without limitation, the
remuneration of any of them) for any of the purposes referred to in this
Charge or in relation to the enforcement of this security together with
interest to the date of payment (as well after as before any demand
made or judgment obtained hereunder) at such rates and upon such
terms as may from time to time be agreed and in the absence of
agreement at the Default Rate.

Notwithstanding any provision to the contrary herein contained, the Security
Agent’s recourse to the Chargor in respect of the Secured Obligations shall be
limited to amounts realised in connection with the enforcement, disposal or
other action taken by the Security Agent in respect of the Charged Property.
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2.3 The Secured Obligations shall, upon written notice by the Security Agent,
become due and payable upon the occurrence of an Acceleration Date.

24  The covenant on the part of the Chargor contained in Clause 2.1 is given
subject to the terms set out in Schedule 2.

CHARGE

3.1  In consideration of the payment to it of EUR1 and for other good and valuable
consideration (receipt of which is hereby acknowledged by the Chargor) the
Chargor as legal and beneficial owner as continuing security for the payment,
performance and discharge of the Secured Obligations hereby

(a) by way of first fixed security CHARGES, MORTGAGES AND
ASSIGNS unto the Security Agent as trustee for the Beneficiaries as
continuing security for the payment, performance and discharge of the
Secured Obligations, all of:

@) its Intellectual Property, including all fees and royalties derived
from the Intellectual Property; and

(i)  its Licences and all deeds and documents from time to time
relating to the Collateral;

) subject to Clause 3.2, assigns absolutely (in each case to the fullest
extent capable of assignment) by way of security to the Security Agent
(acting as agent and trustee as aforesaid) all of its present and future
rights, title and interest in and to all monies which at any time may be
or become payable to it pursuant to any Contract and the proceeds of
any claims, awards and judgments which may at any time be
receivable or received by it pursuant thereto; and

(c) by way of first floating charge CHARGES its property, assets and
rights referred to in this Clause 3.1 if and insofar as such security given
under Clause 3.1(a) or (b) or any part or parts of the same shall be for
any reason ineffective as specific or fixed charges mortgages and/or
assignments.

3.2 To the extent that:

(a) any right, title or interest described in Clauses 3.1(a) is not capable of
being charged, mortgaged or assigned; or

(b)  any right, title or interest described in Clause 3.1(b) is not capable of
assignment,

the Chargor shall use its reasonable commercial endeavours as soon as
reasonably practicable to obtain any relevant consent to such charge, mortgage
or assignment or to otherwise render the same capable of charge, mortgage or
assignment and, pending such interest becoming capable of charge, mortgage
or assignment, the charge, mortgage or assignment purported to be created by
Clause 3.1(a) or the assignment purported to be effected by Clause 3.1(b) (as
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33

34

3.5

the case may be) shall only operate as a charge, mortgage or assignment (as
the case may be) by way of continuing security of any and all proceeds,
damages, compensation, remuneration, profit, rent or income which the
Chargor may derive therefrom or be awarded or entitled to in respect thereof,
in each case as continuing security for the payment, discharge and
performance of the Secured Obligations. Forthwith upon receipt of the
relevant consent, the relevant right, title or interest shall stand charged,
mortgaged or assigned to the Security Agent under Clause 3.1(a) or 3.1(b) (as
the case may be) and the Chargor will, if reasonably requested by the Security
Agent promptly execute a valid fixed charge or legal assignment (as the case
may be) in such form as the Security Agent shall reasonably require but on
terms no more onerous than this Charge.

The security referred to Clauses 3.1(a) and (b) shall be first ranking fixed
charges or security assignments.

The Security Agent may at any time (whether or not it makes a demand under
Clause 2.1) convert the Floating Charge into a fixed charge (either generally
or specifically) by notice to the Chargor specifying the relevant Charged
Property:

(a) if it considers it desirable to do so in order to protecf or preserve the
security over those Charged Property and/or the priority of that
security; and/or

(b) on or following the occurrence of the Acceleration Date; or

(©) if the Security Agent becomes aware or has reason to believe that steps
have been taken which would be likely to lead to the presentation of a
petition to appoint an examiner to, or to wind up, the Chargor.

In addition and without prejudice to any other event resulting in a
crystallisation of the Floating Charge, the Floating Charge shall automatically
be converted into a fixed charge over all property, assets or undertaking
subject to the Floating Charge, if and when:-

(a) an Acceleration Date shall occur;

(b) the Chargor ceases to carry on business except as permitted under the
Finance Documents;

(©) the Chargor agrees to sell or otherwise dispose of all or a substantial
part of its business or assets except as permitted under the Finance
Documents;

(d)  the holder of any other security interest whether ranking in priority to
or pari passu with or after the Floating Charge shall appoint a
Receiver, or a petition is presented for the appointment of an Examiner
or other insolvency official to or intended to be conferred the
protection of the court is sought by the Chargor or a Related Company;
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(e) any floating charge granted by the relevant Chargor to any person shall
crystallise for any reason whatsoever;

® any asset of the Chargor is, in the opinion of the Security Agent in
danger of being seized or is seized by or on behalf of any creditor of
the Chargor; or

(g)  any property, assets or undertaking of the Chargor which shall become
subject to a Security Interest in favour of any person other than the
Security Agent without the prior written consent of the Security Agent
or which are the subject of a sale, transfer or other disposition, in either
case, contrary to the covenants contained in this Charge, immediately
prior to such security interest arising or such sale, transfer or other
disposition being made

4.  FURTHER ASSURANCE

4.1  The Chargor shall promptly do all such acts or execute all such documents
(including assignments, transfers, mortgages, charges, notices and
instructions) as the Security Agent may reasonably specify (and in such form
as the Security Agent may reasonably require in favour of the Security Agent
or its nominee(s) as appointed pursuant to the Intercreditor Deed):

(a) to perfect the Security created or intended to be created under or
evidenced by this Charge or for the exercise of any rights, powers and
remedies of the Security Agent or the Beneficiaries provided by or
pursuant to the Finance Documents or by law; and/or

(b)  following the occurrence of an Acceleration Date in either of the
Senior Facility Agreement or the Mezzanine Facility Agreement to
facilitate the realisation of the assets which are, or are intended to be,
the subject of the Security.

4.2  The Chargor shall take all such action as is available to it (including making
all filings and registrations) as may be necessary for the purpose of the
creation, perfection, protection or maintenance of any Security conferred or
intended to be conferred by it on the Security Agent or the Beneficiaries by or
pursuant to the Finance Documents.

5. WARRANTIES AND COVENANTS

Without prejudice to the representations given for and on its behalf in the Senior
Facility Agreement and/or the Mezzanine Facility Agreement, the Chargor hereby
represents and warrants to the Security Agent for the benefit of the Beneficiaries and

undertakes that:-

5.1 neither it, nor any of its assets, is entitled to immunity from suit, execution,
attachment or other legal process;

5.2 it is the sole unfettered legal and beneficial owner of all the Collateral now
purportedly owned or hereafter purportedly acquired by it, and such Collateral

PATENT
REEL: 017057 FRAME: 0960



is free from all Security Interests whatsoever, other than the Permitted
Security Interests and the Security, whether voluntarily or involuntarily
created and whether or not perfected,;

5.3  the office where it keeps its books, records and accounts (or copies thereof)
concerning the Collateral, its principal place of business and all of its other
places of business, locations of Collateral, post office boxes and location of
bank accounts are at its registered office or such other locations within Ireland
of which the Security Agent has been advised by the Chargor promptly in
writing (but in no event less than (10) days before the occurrence thereof);

5.4  Inrelation to the Intellectual Property:

@) apart from the Intellectual Property set out in Schedule 1, the Chargor
does not own any unregistered Intellectual Property that is material to
its business nor any registered Intellectual Property whatsoever; and

(ii) Schedule 1 is true, complete and accurate in all material respects and
not misleading in any respect as at the date of this Charge.

COVENANTS

Without prejudice to the covenants and undertakings given for and on its behalf in the
Senior Facility Agreement and/or the Mezzanine Facility Agreement, the Chargor
hereby covenants with the Security Agent for the benefit of the Beneficiaries that
during the continuance of the Security it will at all times:

6.1  in relation to the Intellectual Property and except as permitted under the
Finance Documents:

(a) not surrender or abandon any Intellectual Property and except as
permitted under the Finance Documents;

(b)  not assign or grant (nor agree to assign or grant) any right, title or
interest in the Intellectual Property to any third party; and

(c) appoint the Security Agent as its agent to apply for the particulars of
this Charge and of the Beneficiaries’ interest in any Intellectual
Property to be registered with any relevant registry or other authority,
and promptly do all things and execute all documents necessary to
enable such particulars or interests to be registered with any relevant
registry or other authority; and

6.2  except as permitted pursuant to the Finance Documents, it shall at all times
remain the legal and beneficial owner of the Charged Property.

NEGATIVE PLEDGE
The Chargor may not:

7.1 create or agree to create or permit to subsist any Security Interest over all or
any part of the Security; or
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7.2 sell, transfer, lease out, lend or otherwise dispose of all or any part of the
Security (other than the Security created by Clause 3.1(c)) or the right to
receive or to be paid the proceeds arising on the disposal of the same, or agree
or attempt to do so

except as permitted by the Finance Documents or with the prior consent of the
Security Agent.

POWER OF SALE

8.1 On or at any time after the Acceleration Date, the Security Agent shall have
and be entitled to exercise the power to sell or otherwise dispose of, for any
consideration (whether payable immediately or by instalments) as the Security
Agent shall think fit, the whole or any part of the Charged Property and may
(without prejudice to any right which it may have under any other provision
hereof) treat such part of the Charged Property as consists of money as if it
were the proceeds of such a sale or other disposal. The Security Agent shall
be entitled to apply the proceeds of such sale or other disposal in paying the
costs of such sale or other disposal and (subject to the rights or claims of any
person entitled in priority to the Security Agent) in or towards the discharge of
the Secured Obligations, the balance (if any) to be paid to the Chargor or the
other persons entitled hereto. Such power of sale or other disposal shall
operate as a variation and extension of the statutory power of sale under
section 19 of the Act.

8.2  The restriction contained in Section 20 of the Act on the exercise of the
statutory power of sale shall not apply to any exercise by the Security Agent of
its power of sale or other disposal which shall arise, as shall the statutory
power under the said section 19 of the Act of appointing a Receiver of the
Charged Property or the income thereof, immediately upon the security
created by this Charge becoming enforceable. In favour of a purchaser a
certificate in writing by an officer or agent of the Security Agent that either or
both of such powers has arisen and is exercisable shall be conclusive evidence

of that fact.

83  The Security Agent shall not, in any circumstances, be liable to the Chargor
for any loss or damage arising from any realisation by the Security Agent of
the Charged Property or for any loss or damage otherwise arising unless such
loss or damage shall be caused by the Security Agent’s fraud, wilful default or
gross negligence. The remedy of the Chargor in respect of any fraud, wilful
default or gross negligence in the exercise of such power shall be in damages

only

8.4  No person (including a purchaser) dealing with the Security Agent, any
Receiver or any of their respective agents or nominees will be concerned to

enquire:
(2) whether the Secured Obligations have become payable; or

(b) whether any power which the Security Agent or any Receiver is
purporting to exercise has become exercisable; or

10
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10.

11.

(c) whether any money remains due under the Finance Documents; or

(d)  how any money paid to the Security Agent or any Receiver is to be
applied.

In the absence of bad faith on the part of such purchaser or other person, such
dealings shall be deemed, so far as regards the safety and protection of such
purchaser or other person, to be within the powers conferred by this Charge
and to be valid accordingly. The remedy of the Chargor in respect of any
fraud, wilful default or gross negligence in the exercise of such power shall be
in damages only.

POWER OF ATTORNEY

The Chargor hereby irrevocably appoints the Security Agent and every Receiver
appointed pursuant to this Charge to be its attorney and in its name and on its behalf
and as the act and deed of the Chargor to sign, seal, execute, deliver, perfect and do
all deeds, instruments, mortgages and things as may be, or as the Security Agent or
such Receiver may consider to be, requisite for carrying out any obligation imposed
on the Chargor under Clause 6 above, or, with effect from the Acceleration Date, for
enabling the Security Agent to exercise its power of sale or other disposal referred to
in Clause 8 above or for carrying any such sale or other disposal made under such
power into effect by executing instruments of transfer (or completing and dating
partially-completed instruments executed by the Chargor). The Chargor hereby
undertakes to ratify and confirm all things done and documents executed by the
Security Agent or Receiver in the exercise of the power of attorney conferred by this

Clause.
APPOINTMENT OF RECEIVER

In addition to any statutory power of appointing a receiver the Security Agent shall be
entitled at any time after making demand upon the relevant Chargor or upon the
Secured Obligations or any part thereof becoming otherwise due and payable to
appoint a Receiver in respect of all or any part of the Charged Property upon such
terms as to remuneration (and the restrictions in Section 24(6) of the Act shall not
apply) and otherwise as the Security Agent may think fit and any Receiver so
appointed shall be the agent of the Chargor for all purposes, and the Chargor shall be
solely responsible for his contracts, engagements, acts, defaults, omissions and losses
and for liabilities incurred by him, for his misconduct and for his remuneration, and
any such Receiver shall have the power, either in its own name or in the name of the
Chargor to do all such acts and things as he may consider necessary or desirable for
the realisation of the Charged Property or any part thereof or incidental or conducive
to any of the matters, powers or authorities conferred on a Receiver and to exercise
and do, in relation to the Charged Property or any part thereof, all such powers,
authorities and things as he would be capable of exercising if he were the absolute
beneficial owner of the same.

APPROPRIATION

All monies received by the Security Agent in the exercise of its powers under this
Deed or by any Receiver shall, subject to the repayment of any claims having priority
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12.

13.

to these presents and save insofar as otherwise directed by the Security Agent, be
applied in the following order:-

(a) in payment of all Receiver Costs;
(b) in or towards payment to the Security Agent of the Secured Obligations;

(c) the surplus (if any) shall be paid to the relevant Chargor or such other person
or entity as may be entitled thereto.

RESPONSIBILITY FOR RECEIVER

~12.1  The Security Agent shall not incur any liability in respect of any contracts,

engagements, acts, omissions, defaults or losses of the Receiver or for
liabilities incurred by him or for any misconduct by him or for his
remuneration (either to the Chargor or to any other person whatsoever) by
reason of its making his appointment as such Receiver or of its having made or
given any regulation or direction to such Receiver or for any other reason
whatsoever.

12.2  The Security Agent may, from time to time, fix the remuneration of any
Receiver and direct payment of such remuneration out of monies accruing to
him in the exercise of his powers as such Receiver but the Chargor alone shall
be liable for the payment of such remuneration.

CONTINUING SECURITY

13.1 It 1s agreed that the security created by this Charge and the obligations and
liabilities of the Chargor and rights, remedies and powers of the Security
Agent hereunder:

@ shall be held by the Security Agent as a continuing security for the
payment and discharge of the Secured Obligations and all monies and
obligations covenanted to be paid or performed in this Charge or
otherwise secured by this Charge and the performance and observance
of and compliance with all of the covenants, terms and conditions
(express or implied) contained in this Charge and shall remain in full
force and effect until the Secured Obligations and all monies and
obligations covenanted to be paid or performed in this Charge or
otherwise secured by this Charge have been paid, discharged and
satisfied in full;

(b)  shall be in addition to and not in substitution for or limitation of and
shall neither be prejudiced or affected by, nor shall it prejudice or
affect, any other security or rights of set-off held by any of the Security
Agent or the Beneficiaries or by any deposit of documents, guarantee,
lien, bill, note, mortgage or other security now or hereafter held by the
Security Agent or the Beneficiaries or any right, remedy or power of
the Security Agent or the Beneficiaries hereunder and so that all rights,
remedies and powers of the Security Agent and the Beneficiaries
hereunder and thereunder may be exercised from time to time and as
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14,

15.

16.

(©)

(d)

(©

®

often as the Security Agent and the Beneficiaries may deem
expedient;

may be enforced by the Security Agent or the Beneficiaries without
prior recourse to any such security or guarantee held by them and the
Chargor waives all rights it may have of first requiring the Security
Agent or the Beneficiaries to enforce any such security or guarantee or
to proceed against or claim payment from any other person;

shall not be satisfied by any intermediate payment or satisfaction of
any part of the Secured Obligations or the monies and obligations
covenanted to be paid or performed in this Charge or otherwise
secured by this Charge or by any settlement of accounts between any
other person who may be liable to the Security Agent and the
Beneficiaries in respect of the Secured Obligations or the monies and
obligations covenanted to be paid or performed in this Charge or
otherwise secured by this Charge or any part thereof and the Security
Agent or the Beneficiaries ;

shall not in any way be prejudiced or affected by any time, indulgence
or relief being given by the Security Agent or the Beneficiaries to any
other person, by any amendment or supplement to any document, by
the taking, variation, compromise, renewal or release of or refusal or
neglect to perfect or enforce any right, remedy or security against any
other person or by anything done or omitted which but for this
provision might operate to exonerate the Chargor; and

shall not in any way be prejudiced or affected by any change in the
constitution of, or any amalgamation or reconstruction of, any Obligor,
the Chargor, the Security Agent or the Beneficiaries or any other
person or by any legal limitation, disability, incapacity or other
circumstances relating to any Obligor or any other person, whether or
not known to the Security Agent or the Secured Parties.

CONSOLIDATION OF SECURITIES

Section 17 of the Act shall not apply to this Charge.

EFFECTIVENESS OF SECURITY

This Charge shall be in addition to and shall be independent of every other security
which the Security Agent may at any time hold for any of the Secured Obligations.
No prior security held by the Security Agent over the whole or any part of the
Charged Property shall merge in the security hereby constituted.

REMEDIES, TIME OR INDULGENCE

16.1 No failure on the part of the Security Agent to exercise, or delay on its part in
exercising, any of the rights, powers and remedies provided by this Charge or
by law (collectively “the Security Agent’s Rights”) shall operate as a waiver
thereof, nor shall any single or partial waiver of any of the Security Agent’s

13
PATENT

REEL: 017057 FRAME: 0965



17.

18.

19.

Rights preclude any further or other exercise of that one of the Security
Agent’s Rights concerned or the exercise of any other of the Security Agent’s
Rights.

16.2 The Security Agent may in its discretion grant time or other indulgence or
make any other arrangement, variation or release with any person(s) not
party/ies hereto (irrespective of whether such person(s) is/are jointly liable
with the Chargor) in respect of the Secured Obligations or in any way
affecting or concerning them or any of them or in respect of any security for
the Secured Obligations or any of them, without in any such case prejudicing,
affecting or impairing the security hereby constituted, or any of the Security
Agent’s Rights or the exercise of the same, or any Secured Obligations or
other liability of the Chargor to the Security Agent.

- ACCOUNTS

All monies received, recovered or realised by the Security Agent under this Chai’ge

(including the proceeds of any conversion of currency) may in the discretion of the
Security Agent be credited to any suspense or impersonal account and may be held in
such account for so long as the Security Agent shall think fit with interest accruing
thereon at such rate, if any, as the Security Agent may deem fit) pending its
application from time to time (as the Security Agent shall be entitled to do in its
discretion) in or towards the discharge of any of the Secured Obligations.

CURRENCY

18.1 For the purpose of or pending the discharge of any of the Secured Obligations
the Security Agent may convert any monies received, recovered or realised or
subject to application by the Security Agent under this Charge (including the
proceeds of any previous conversion under this Clause) from its existing
currency of denomination into such other currency of denomination as the
Security Agent may think fit, and any such conversion shall be effected at the
Security Agent’s then prevailing spot selling rate of exchange for such other
currency against the existing currency.

18.2 Reference herein to any currency extend to any funds of that currency and for
the avoidance of doubt funds of one currency may be converted into different
funds of the same currency.

COSTS, CHARGES, EXPENSES AND INDEMNITY

19.1 All costs, charges and expenses (including legal fees, stamp duty and other
duties and charges) together with VAT of any Receiver appointed pursuant to
the terms of this Charge incurred in the exercise of any of its rights in relation
to this Charge shall be reimbursed to the Receiver by the Chargor on demand
on a full indemnity basis together with interest from the date of the same
having been incurred to the date of payment at the Default Rate.

19.2 The Chargor undertakes to indemnify the Receiver appointed pursuant to the
terms of this Charge against all losses, actions, claims, expenses, demands,
obligations and liabilities whatsoever and whenever arising which may now or
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20.

21.

hereafter be incurred by them or by any manager, agent, officer or employee
for whose liability, act or omission they, or any of them may be answerable, in
respect of, in relation to or in connection with anything done or omitted in the
exercise or purported exercise of the powers contained in this Charge or
otherwise in connection therewith and herewith or with any part of the
Charged Property or otherwise howsoever in relation to, or in connection with,
any of the matters dealt with in this Charge save for fraud, wilful misconduct
or gross negligence.

19.3 In the execution or purported execution of the trusts and powers conferred on
it under this Charge, the Security Agent or any Receiver appointed by it shall
not have any liability for any loss or damage arising by reason of any mistake
or omission made in good faith or of any other act or omission, matter or thing
whatever except for breach of trust arising from fraud, gross negligence or
wilful misconduct on the part of the Security Agent or any Receiver appointed
by it. Without prejudice to the foregoing, if the Security Agent or any
Receiver appointed by it enters into possession of the Charged Property, it will
not be liable to account as mortgagee in possession and may at any time at its
discretion go out of such possession.

LAW AND JURISDICTION

20.1 This Charge shall be governed by and construed in accordance with the laws
of Ireland.

20.2 The Chargor hereby agrees for the exclusive benefit of the Security Agent that
any legal action or proceedings (‘“Proceedings”) brought against it with respect
to this Charge may be brought in the High Court in Ireland or such other
competent Court of Ireland as the Security Agent may elect and the Chargor
waives any objection to Proceedings in such courts whether on the grounds of
venue or on the ground that proceedings have been brought in any
inconvenient form. The Chargor undertakes to enter an unconditional
appearance within 14 days after the completion of any service of process in
any Proceedings. The Chargor hereby consents to the service by post of any
process issued in that jurisdiction. Nothing herein shall affect the right to
serve process in any other manner permitted by law.

20.3 Nothing in this Clause shall limit the right of the Security Agent and the
Beneficiaries to take Proceedings to any other court or competent jurisdiction
nor shall the taking of Proceedings in any or more jurisdictions preclude the
taking of Proceedings in any other jurisdiction (whether concurrently or not).

PROVISIONS SEVERABLE

Each of the provisions contained in this Charge shall be severable and distinct from
one another and if at any time any one or more of such provisions is or becomes
invalid, illegal or unenforceable, the validity, the legality and enforceability of each of
the remaining provisions of this Charge shall not in any way be affected, prejudiced
or impaired thereby.

15

PATENT
REEL: 017057 FRAME: 0967



22.

23,

24,

PROTECTION OF PURCHASERS

No purchaser or other person dealing with the Security Agent or any Receiver
appointed by the Security Agent under its statutory power shall be bound to see or
inquire whether the right of the Security Agent or such Receiver to exercise any of its
or his powers has arisen or has become exercisable or be concerned with notice to the

contrary.
RULES AGAINST PERPETUITIES

Nothing herein shall authorise or permit the postponement of any estate or interest
arising under any trust created by this Charge from vesting outside the perpetuity

- period. In this context perpetuity period means the period commencing on the date of

this Charge and ending on the expiration of 21 years from the date of the death of the
last survivor of the issue now living of his late Britannic Majesty King George V.

' NOTICES

24.1 Communications in writing

Any communication to be made under or in connection with this Charge shall
be made in writing and, unless otherwise stated, may be made by fax or letter.

242 Addresses

The address and fax number (and the department or officer, if any, for whose
attention the communication is to be made) of each party hereto for any
communication or document to be made or delivered under or in connection
with the Chargor is:

(a) in the case of the Chargor, that identified with its name below;
®) in the case of the Security Agent, that identified with its name below,

or any substitute address or fax number or department or officer as the
Chargor may notify to the Security Agent (or the Security Agent may notify to
the Chargor, if a change is made by the Security Agent) by not less than five
Business Days’ notice.

24.3 Delivery

(2) Any communication or document made or delivered by one person to
another under or in connection with this Charge will only be effective:

(1) if by way of fax, when received in legible form; or

(i)  if by way of letter, when it has been left at the relevant address
or one Business Day after it has been sent by certified mail to
the relevant address;
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24.4

24.5

24.6

and, if a particular department or officer is specified as part of its
address details provided under Clause 24.2, if addressed to that
department or officer.

(b)  Any communication or document to be made or delivered to the
Security Agent will be effective only when actually received by the
Security Agent and then only if it is expressly marked for the attention
of the department or officer identified with the Security Agent’s
signature below (or any substitute department or officer as the Security
Agent shall specify for this purpose).

(c) All notices from or to the Beneficiaries shall be sent through the
Security Agent.

Notification of address and fax number

Promptly upon receipt of notification of an address or fax number or change of
address or fax number pursuant to Clause 25.2 or changing its own address or
fax number, the Security Agent shall notify the Chargor.

Electronic communication

()  Any communication to be made between the Security Agent and the
Chargor under or in connection with this Charge may be made by
electronic mail or other electronic means, if the Security Agent and the
Chargor:

(1) agree that, unless and until notified to the contrary, this is to be
an accepted form of communication;

(i)  notify each other in writing of their electronic mail address
and/or any other information required to enable the sending and
receipt of information by that means; and

(i)  notify each other of any change to their electronic mail address
or any other such information supplied by them.

(b)  Any electronic communication made between the Security Agent and
the Chargor will be effective only when actually received in readable
form.

English language

(a) Any notice given under or in connection with this Charge must be in
English.

(b)  All other documents except for financial statements provided under or
in connection with this Charge must be:

@) in English; or
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25.

26.

(i)  if not in English, and if so required by the Security Agent,
accompanied by a certified English translation and; TmrthisTase;
the English translation will prevail unless the document -is a
constitutional, statutory or other official document.

HP-Chemie Pelzer Research & Development Limited:

Address: Units 73/74 Westside Park, Old Kilmeaden Road,
Waterford, Ireland

Tel: +353 51 378916

Fax: +353 51 378917

Attention: Managing Director

Security Agent:

Address: Brienner StraBe 18, 80333, Munich, the Federal
Republic of Germany

Attention: Mr. Tobias Schmidt

Tel: +49 89 2171 22443

Fax: +49 892171 22134

THE SECURITY AGENT’S DISCRETIONS

Any liberty or power which may be exercised or any determination which may be
made hereunder by the Security Agent may be exercised or made in the absolute and
unfettered discretion of the Security Agent which shall not be under any obligation to
give reasons therefor.

REDEMPTION OF SECURITY

26.1 Once all of the Secured Obligations have been paid in full and neither the
Security Agent nor any other Beneficiary has any contingent liability to
advance further monies to, or incur liability on behalf of, the Chargor or any
Obligor, the Security Agent shall, at the request and cost of the Chargor,
immediately take any action which may be necessary to release, discharge and
reassign the Charged Property from the Security.

262 On the completion of the sale or disposal of any Charged Property in
accordance with the terms of the Finance Documents, the Security Agent
hereby agrees with the Chargor that, upon at least five Business Days’ prior
written request from the Chargor, it shall release, discharge or reassign (as the
case may be) the Charged Property being so sold or disposed of from the
Security, provided that the Chargor has certified to the Security Agent or the
Security Agent has received confirmation from the Agent that the sale or
disposition is made in compliance with the provisions of the Finance
Documents, and that:

(a) the Security Agent shall not be required to execute any such release,
discharge or reassignment on terms which, in the Security Agent’s

18

PATENT
REEL: 017057 FRAME: 0970



27.

28.

reasonable opinion, would expose the Security Agent to liability or
create any obligation or entail any consequence other than the release
of such Security without recourse or warranty; and

(b)  such release, discharge or reassignment shall not in any manner
discharge, affect or impair the Secured Obligations or the Security
upon (or obligations of the Chargor in respect of) all interest retained
by the Chargor, including the proceeds of sale, all of which shall
continue to form part of the Security.

POWER TO ASSIGN

The Security Agent shall have a full and unfettered right to assign the whole or any
part of the benefit of this Charge and the expression “the Security Agent” wherever
used herein shall be deemed to include such assignees and other successors, whether
immediate or derivative, of the Security Agent, who shall be entitled to enforce and
proceed with this Charge in the same manner as if named herein.

COUNTERPART

This Deed may be executed in any number of counterparts and by the different parties
hereto on separate counterparts, each of which, when executed and delivered, shall
constitute an original, but all the counterparts shall together constitute one and the
same instrument. . :
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SCHEDULE 2
Guarantee Provisions

OBLIGATIONS SECURED

The obligations hereby guaranteed include in the case of administration or liquidation
of, or the granting of court protection to, any Obligor or the Chargor all sums which
would at any time have been owing to the Security Agent or the Beneficiaries by any
Obligor or the Chargor if such administration, liquidation or court protection had
commenced at the time when the Security Agent receives actual notice thereof and
notwithstanding such administration, liquidation or court protection; and

" In addition to its liabilities under Clause 2 of this Charge the Chargor agrees further to
pay to the Security Agent as trustee for the Beneficiaries interest on the amount or any
- part thereof for the time being unpaid and due or owing to the Security Agent or the
Beneficiaries under this Charge from the date of demand on it for payment until
payment, such interest to be at the Default Rate.

CONTINUING SECURITY

The Chargor hereby agrees as a separate and independent condition that its liability
hereunder shall not be merely as surety and that all moneys not recoverable from it on
the footing of a guarantee for any reason or circumstance whatsoever whether known
to the Security Agent or the Beneficiaries or not shall nevertheless be recoverable (on
a full indemnity basis) from the Chargor as principal debtor and shall be paid by the
Chargor upon demand. The Chargor hereby waives all or any of its rights as surety
which may at any time be inconsistent with any of the provisions of these presents.

WAIVER OF DEMAND

The Chargor hereby waives all demands on any Obligor for performance of any
covenants terms conditions and agreements under any agreement with the Security
Agent or the Beneficiaries for payment of any moneys by any Obligor and also hereby
waives the necessity for any presentment for payment notice of dishonour protest and
such other notices (if any) which the Security Agent or the Beneficiaries might
otherwise be required to give in connection with the exercise of their rights or any of
them in respect of any of the obligations contained herein or otherwise. The Chargor
further agrees that in any litigation relating to these presents, the aforesaid obligations,
or any security therefor, it shall waive the right to interpose any defence based upon
any claim of laches or set-off or counter-claim of any nature or description.

INDULGENCE

The Security Agent and/or the Beneficiaries may at all times in its sole discretion
without the assent and knowledge of the Chargor without prejudice to this Charge and
without discharging or in any way affecting the Chargor’s liability hereunder or being
accountable for any loss occasioned thereby:
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(a) determine, vary or increase any credit to any Obligor and/or the Chargor or
make available to any Obligor and/or the Chargor any additional facility of
any nature or kind,;

(b) amend, renew, extend, replace or vary the terms of the Senior Facility
Agreement and/or the Mezzanine Finance Agreement or of any other
agreement from time to time made between any of the Beneficiaries and any
Obligor and/or the Chargor ;

(©) grant to any Obligor and/or the Chargor or any other person any time or
indulgence;

(d)  remew any bills notes or other negotiable securities;

(e) deal with, exchange, release, modify, abstain from perfecting or enforcing or
neglect or forebear to perfect or enforce any securities or other guarantees or
rights (including payment of any moneys) which the Security Agent or the
Beneficiaries may now or hereafter have from or against any Obligor or the
Chargor or any other person;

@ vote for or against any composition offered or made by any Obligor and/or the
Chargor or any person or persons liable on any account, bill, note or other
security or guarantee held by the Security Agent or the Beneficiaries in any
winding up, bankruptcy or arrangement matter whether outside or under the
control of the court, and value or give up therein any security;

(g)  compound with give time for the payment of any moneys accept compositions
from or make any other arrangement with any Obligor and/or the Chargor or

with any other person or guarantor;

(h)  enter into any arrangement with any other surety or guarantor for the discharge
of its or their liability to the Security Agent or the Beneficiaries in respect of
any Obligor or the Chargor on any terms that the Security Agent or the
Beneficiaries may think fit and any such discharge of one or more other surety
or guarantor shall leave the liability of the Chargor unaffected; and

) do or omit to do anything which but for this provision might operate to
exonerate or discharge the Chargor from any of its obligations and this Charge
shall not be discharged nor affected by anything which would not have
discharged or affected the Chargor’s liability if the Chargor had been principal
debtors to the Security Agent or the Beneficiaries instead of guarantor.

NO PROOF IN COMPETITION

This Charge shall be construed and take effect as a guarantee and indemnity of the
whole and every part of the principal moneys and interest owing and to become owing
by any Obligor and accordingly the Chargor is not to be entitled as against the
Security Agent or the Beneficiaries to any right of proof in the bankruptcy or
insolvency of any Obligor or other right of a surety discharging its liability in respect
of the principal debt unless and until the whole of such principal moneys and interest
shall have first been completely discharged and satisfied. And further for the purpose
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of enabling the Security Agent or the Beneficiaries to sue any Obligor or prove in its
insolvency for the whole of the moneys owing as aforesaid or to preserve intact the
liability of any other party the Security Agent may at any time place and keep for such
time as it may think prudent any moneys received recovered or realised hereunder to
and at a separate or suspense account to the credit either of the Chargor or of such
other person or persons or transaction if any as it shall think fit without any
intermediate right on the part of the Chargor to sue any Obligor or prove in
competition with or so as to diminish any dividend or other advantage that would or
might come to the Security Agent or the Beneficiaries or treat the liability of any

Obligor as diminished.
NO COUNTER-SECURITY WITHOUT CONSENT

‘The Chargor has not taken in respect of the liability hereby undertaken on behalf of
~ any Obligor and will not take from any Obligor either directly or indirectly without
~ the consent of the Security Agent any promissory note, bill of exchange, mortgage,
charge or other counter-security whether merely personal or involving a charge on
any property whatsoever of any Obligor whereby the Chargor or any person claiming
through it by endorsement assignment or otherwise would or might on the insolvency
of any Obligor and to the prejudice of the Security Agent or the Beneficiaries
increase the proofs in such insolvency or diminish the property distributable amongst
the creditors of any Obligor. And as regards any such counter-security as aforesaid
which the Chargor may have taken or may take or receive the benefit of with such
consent as aforesaid the same and all moneys at any time received in respect thereof
shall be held on trust for the Security Agent as a continuing security for the Security
Agent for the fulfilment of the Chargor’s obligations hereunder and shall be forthwith
deposited by the Chargor with the Security Agent for that purpose.

ADDITIONAL TO ALL OTHER SECURITIES

This Charge shall be in addition to and shall not be in any way prejudiced or affected
by or merge with any collateral or other security now or hereafter held by the Security
Agent or the Beneficiaries for all or any part of the moneys hereby guaranteed nor
shall such collateral or other security or any lien to which the Security Agent or the
Beneficiaries may be otherwise entitled or the liability of any person or persons not
parties hereto for all or any part of the moneys hereby secured be in anyway
prejudiced or affected by this Charge. And the Security Agent and the Beneficiaries
shall have full power at their discretion to give time for payment to or make any other
arrangement with any such other person or persons without prejudice to this Charge
or any liability hereunder. And all moneys received by the Security Agent from the
Chargor or any person or persons liable to pay the same may be applied by the
Security Agent to any account or item of account or to any transaction to which the

same may be applicable.

RETENTION OF SECURITY

Any settlement or discharge under this Charge between the Chargor and the Security
Agent or the Beneficiaries (or any of them) shall be conditional upon no security or
payment to the Security Agent or the Beneficiaries (or any of them) by any Obligor or
the Chargor or any other person on behalf of any Obligor or, as the case may be, the
Chargor being avoided or set aside or ordered to be refunded or reduced by or
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pursuant to any applicable law or regulation and, if such condition is not satisfied, the
Security Agent and/or the Beneficiaries shall be entitled to recover from the Chargor
on demand the value of any such security or the amount of any such payment as if
such settlement or discharge had not occurred. The Security Agent or any other
Beneficiary may concede or compromise any claim that any payment, security or
other disposition is liable to avoidance or restoration.

No assurance security or payment which may be avoided under any enactment
relating to insolvency and no release settlement discharge or arrangement including
but not limited to a release settlement discharge or arrangement of or in relation to
this Charge which may have been given or made on the faith of any such assurance
security or payment shall prejudice or affect the right of the Security Agent to recover
from the Chargor to the full extent of this Charge as if such assurance security
payment release settlement discharge or arrangement (as the case may be) had never
been granted given or made; and any such release settlement discharge or
arrangement shall as between the Security Agent on the one hand and the Chargor on
the other be deemed to have been given or made upon the express condition that it
shall become and be wholly void and of no effect if the assurance security or payment
on the faith of which it was made or given shall at any time thereafter be avoided
under any of the statutory provisions relating to insolvency or otherwise to the intent
and so that the Security Agent shall become and be entitled at any time after any such
avoidance to exercise all or any of the rights in this Charge expressly conferred upon
it and/or all or any other rights which by virtue and as a consequence of this Charge it
would have been entitled to exercise but for such release settlement discharge or

arrangement.
OBLIGOR’S POWERS

Should any moneys, liabilities, interest or other sum not be recoverable from the
Chargor under the terms of this Charge for any reason whatsoever (including without
prejudice to the generality of the foregoing any legal disability or incapacity of any
Obligor and/or the Chargor, any invalidity or illegality in the borrowing of such
moneys or incurring of such liabilities on the part of any Obligor and/or the Chargor ,
any want of authority in any person purporting to act on behalf of any Obligor and/or
the Chargor, any provision of bankruptcy or insolvency law, the passage of time
under any relevant Act, any moratorium or any statute decree or requirement of any
governmental or other authority in any territory where any Obligor or the Chargor is
incorporated, resides or carries on business, or any inability of any Obligor or the
Chargor to acquire or effect payment in the currency in which such moneys or
liabilities or other sums are denominated or to effect payment in the place where such
moneys or liabilities or other sums are or are expressed to be payable) then whether
any such reason or circumstances shall have been made known to the Security Agent
or not before the liabilities were incurred such moneys and liabilities shall be paid by
the Chargor forthwith on demand.

GENERAL

The Chargor hereby acknowledges that it has not relied on any warranty or
representation made by or on behalf of the Security Agent or the Beneficiaries to
induce it to enter into this Charge and that it has made and will continue to make
without reliance on the Security Agent or the Beneficiaries its own independent
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investigation of the financial condition and affairs of any Obligor and assessment of
the creditworthiness of any Obligor and the Chargor further acknowledges that neither
the Security Agent nor Beneficiaries have any duty or responsibility either now or in
future to provide it with any information relating to the financial condition and other

affairs of any Obligor.
SCHEMES OF ARRANGEMENT
This Charge shall not be discharged nor shall the Chargor’s liability be affected by

~ any reduction occurring in, or other arrangement being made relating to any Obligor’s

liabilities or any of them to the Security Agent or the Beneficiaries as a result of any
arrangement or composition, made pursuant to any of the provisions of the CA or any
analogous provisions or made pursuant to any proceedings or actions whatsoever and
whether or not following the appointment of an administrator, administrative receiver,

trustee, liquidator, receiver or examiner or any similar officer to any Obligor or the
. Chargor or over all or a substantial part of the assets (as the case may be) of any
Obligor or the Chargor and the Chargor hereby agrees with and to the Security Agent

that the amount recoverable by the Security Agent from the Chargor hereunder will be
and will continue to be the full amount which would have been recoverable by the
Security Agent or the Beneficiaries from any Obligor or the Chargor in respect of any
Obligor’s or the Chargor’s liabilities and any of them had no such arrangement or
composition as aforesaid been entered into.
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IN WITNESS whereof the parties hereto have caused this Charge to be executed and

delivered as a Deed the day and year first before WRITTEN.

PRESENT when the common seal of
HP-CHEMIE PELZER RESEARCH
& DEVELOPMENT LIMITED

(formerly known as Linkline Limited)
was hereunto affixed:-

(Witness)

SIGNED SEALED AND DELIVERED
by

as lawful attorney for and on behalf of
BAYERISCHE LANDESBANK

as Security Agent

in the presence of:-

(Witness)

Address:

Fax:
Attention:
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IN WITNESS whereof the parties hereto have caused this Charge to be executed and
delivered as a Deed the day and year first before WRITTEN.

PRESENT when the common seal of
HP-CHEMIE PELZER RESEARCH
& DEVELOPMENT LIMITED
(formerly known as Linkline Limited)

was hereunto affixed:-

(Witness)

Director

Director/Secretary

SIGNED SEALED AND DELIVERED
by

as lawful attorney for and on behalf of
BAYERISCHE LANDESBANK

as Security Agent

in the presence of:-

(Witness) &/{,\/

(h. Elley)
Address: wodaess odd gv‘ ! Mﬁ ﬁ@,qf.,[;él
Fax: \)Q\E{Mﬂ %0‘4’{“{7

Attention:

U"“'("-j oW ]iel Stcen £ Homithon Lep
‘Frcnk’(ﬂ+ w.M |
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