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as Security Agent
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THIS GLOBAL ASSIGNMENT AGREEMENT (this "Agreement”) is made on May 30, 2000

BETWEEN

¢))] "ORION" ZWEIUNDVIERZIGSTE BETEILIGUNGSGESELLSCHAFT MBH, a
company organised under the laws of the Federal Republic of Germany, registered in the
Commercial Register of the local court of Frankfurt am Main under HRB 49001, having jts
business address at Oberlindau 7678, 60323 Frankfurtam Main, Federal Republic of Germany

(the "Assignor"); and

2) DEUTSCHE BANK AG LONDON, having its business address at Winchester House, 1
Great Winchester Street, London EC2N 2DB, England, in its capacity as Security Agentinder
the Senior Facilities Agreement (as defined below) (the''Security Agent') acting for and on
behalf of the Beneficiaries {as defined below).

WHEREAS

{(A) The Assignor, the Banks and others have entered into a senior facilities agreement dated 27
April 2000 (the "Senior Facilities Agreement")under which the Banks have, inter alia,
agreed 1o grant certain facilities to the Assignor and certain other companies defined thereinas
Borrowers.

(B) Itis a condition precedent under the Senior Facilities Agreement that theAssignor enters into
this Agreement. The Security granted pursuant to the terms hereof is also subject to the terms
and conditions of theintercreditor deed datedon or about the date hereofbetween, inrer alia,
the Parties hereto (the "Intercreditor Deed").

NOW IT IS HEREBY AGREED as follows:

1. INTERPRETATION
1.1 In this Agreement:

"Beneficiaries' means the Arranger, the Facility Agent,the Security Agent, the Syndication
and Documentation Agent, each Bank, each Ancillary Bank, each Issving Bankgach Hedging
Bank and any affiliate of a Bank nominated in accordance with Clause 3.3 of the Senior
Facilities Agreement from time to time and"Beneficiary" means any of them from time to

1ime;
"Callateral” means:

(1) any and all present and future, actual and contingent account receivables
(Forderurigen) of the Assignor originating from selling goods and/or providing
services (Warenlieferungen und Leisiungen) as set out (purely for purposes of
evidence) in Schedule 1 hereof and any dividends and other distribution received or
receivable in respect of its shareholding in Armacell United States Holdings, Inc. and
shall include any Related Security created in respect of the relevant account
receivables (together the "Receivables™); and

(i1} any and alil rights and claims to which the Assignor is now or may hereafter become
entitled in respect of all present and future insurances of the Assignor as listed (purely
for purposes of evidence) in Schedule 2 (each an “Insurance” and collectively the
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*Insurances”™); and

(ii1) any and all present and future, actual and contingent monies owing to the Assignor
under any and all Inter-Company Loan Agreements as listed (purely for purposes of
evidence) in Schedule 3 (collectively the "Xnter-Company Loans"); and

(iv)  any and all present and future, actual and contingent, registered and non registered
intellectual property rights of the Assignor such as, inter alia, trademarks
(Warenzeichenrechie), patents (Patente) and rights of use Nuizungsrechre) relating to
copyrights (Urheberrechte) as listed (purely for purposes of evidence) in Schedule 4
(collectively the "IP Rights") and where the relevant [P Right has not yet been
registered, 1P Right shall mecan all rights resuiting from and rclated to the
filing/application with the relevant authority of such rights;

"Related Secnrity” means, with respect to any Receivable, all of the Assignor's interestinany

goods and work in progress (including returned or repossessed goods) relating to the sale
creating such Receivable, and all security, deposits, guarantees, insurances (including credit
insurance covering account debtor default risk,Delkredererisiko), indemnitics, letters of credit, PR
bills of exchange, cheques, other negotiable instruments, warranties, retention of title and other :
agreements and arrangements not created or made by the Assignor supporting or securing
payment of such Receivable and all proceeds at any time arising out of the resale, redemption

or other disposal {net of collection costs), or dealing with, or judgments relating to, zny of the
foregoing, any debts represented thereby and all rights of action against any person in
connection therewith; and

"Secured Obligations™ means any and all obligations (present and future, actual and
contingent) which are (or are expressed to be) or become owing by the Obligors (or any of
them) to the Beneficiaries (and each of them, including any future beneficiary by way of
transfer or assignment (ELinzel- undloder Gesamtrechtsnachfolge including
Veriragsubernohme) of any right or obligation as provided under the relevant Senior Finance
Document in¢luding, but without limitation to, the Guarantee provided for in Clause |8 of the
Senior Facilities Agreement) under the Senior Finance Documents (as each may be amended,
novated, supplemented or extended from time to time and including obligations arising in

connection with advances made under the Senior Facilities Agreement during any extension
period or by any Transferee thereunder) and shalfl, for the avoidance of doubt, also secure
obligations incurred by the Obligors (or any of them) on/or after the opening of insolvency

proceedings, shall apply 1o the Obligors (or any of them) irrespective of their corporate
structure and, if applicable, any corporate restructuring or transformation of the relevant
Obligor(s) and shall also apply to any contingent obligations of the Obligors (or any of them)
towards the Beneficiaries (or any of them) on the grounds of any invalidity or unenforceability
of any Senior Finance Document, in particular claims on the groundofunjustifiedenrichment

(uengerechtfertigre Bereicherung).

1.2 Terms and expressions defined in the Senior Facilities Agreement or in the Intercreditor Deed,
as the case may be, and not otherwise defined herein shall have the same respective meanings
when used in this Agreement.

2. ASSIGNMENT

2.1 The Assignor hereby assigns the Collateral with all rights refated theretoto the Security Agent.
To the extent that the Related Security which has been grantedin respectofcertain Receivables
does not automatically transfer to the Security Agent by operation of this Clause, the Sscurity
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Agent may request the Assignor to transfer aoy such Related Security to it.

2.2 The Security Agent who is acting as Security Agent for and on behalf of the Beneficiaries
hereby accepts the assignment of the Collateral.

23 The existing Collateral shall pass over to the Security Agent on execution of this Apreement,
and any future Collateral shall pass over to the Security Agent on the date such Collateral
arises.

3. SECURED OBLIGATIONS
The Collateral shall serve as security for the prompt and complete satisfaction of the Secured
Obligations.

4. LIST OF COLLATERAL

4.1 The Assignor shall provide the Security Agent every 30 days with a list of those Receivables

which were still outstanding at the end of the previous 30-day period and shall provide the
Security Agent with such lists at shorter intervals if so requested by the Security Agent if
reasonably necessary to safeguard the Jegitimate interests of the Beneficiaries. The Assignor
undenakes within fourteen days of the date hereof to provide the Security Agent with a fuil list
of its Receivables currently outstanding, such list to be attached as Schedule 1.

4.2 The Assignor shall provide to the Security Agent every 30 days, or at shorter intervals if so
requested by the Security Agentif reasonably necessary to safeguard the legitimateinterests of
the Beneficiaries, with lists of the 1P Rights, the Inter-Company Loans and of those Insurances
which have not expired at the end of the previous 30-day period or such shorter intervals as
appropriate. The Assignor undertakes within fourteen days of the date hereof to provide the
Security Agent with (i) a full list of its Insurances which have not expired as of such date, such
list to replace the partial list attached at the date hereof to this Agreement as Schedule 2, (ii) 2
full list of its Inter-Company Loans outstanding as of such date, such list to replace the partial
list attached at the date hereof to this Agreement as Schedule 3, and (iii} a full list of its [P
Rights existing as of such date, such list to replace the partial list attached at the date hereof to
this Agreement as Schedule 4.

4.3 The lLists referred to in Clauses 4.] and 4.2 are for notification purposes only and if for any
reason whatsoever the relevant Collateral is not, or is incompletely contained in the lists
presented then the assignment of the Collateral shall not be affected thereby.

4.4 Unless otherwise agreed, the lists under Clauses 4.1 and 4.2 (for Receivables and Inter-
Company Loans) shall show the names and addresses of the third-party debtors (each a
“"Debtor™ and together the "Debtors™) as well as the outstanding amounts and the due dates for
payment.

4.5 Ifthe Assignor employs a third party for its bookkeeping and/or dataprocessingthen, upcn the
occurrence of an Event of Default, the Assignor hereby authorizes the Security Agent to obtain
the hists directly from such third party at the Assignor's expense.

5. BLANK NOTIFICATION LETTERS

The Asstgnor shall immediately following execution of this Agreement deliver to the Security
Agent notification lerters in the form of Sehedule § or Schedule 6, as the case may be, executed
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in blank for the purpose of notifying Debtors,. bortowers under Inter-Company Loans and
Insurers of this Agreement. The Assignor hereby authorizes the Security Agent to copy blank
natification certificates signed by the Assignor.

6. ASSIGNMENT OF RECEIVABLES AGAINST CONDITIONAL VENDORS

6.1 If Receivables are assigned pursuant hereto which are subject to extended retention of title
arrangements (verlangerter Eigentumsvorbehalr), the assignment of such Receivables shall
only become effective with the cxtinction of such retention of title arrangements. As long as
any person is only partly entitled to the Receivables as a result of such person’s remtion of title
arrangements the assignment of such Receivables to the Security Agent hereunder shall be
limited to the part of the Receivables to which the Assignor is entitled. The other part of the
Receivables will be transferred to the Security Agent at such time as that part is no longer
affected by any such retention of title arrangements.

6.2 The Assignor hereby assigns to the Security Agent who accepts such assignment its right to
reassignment of the Reccivables assigned to a person by reason of retention of title
arrangements as well as any contingent claims to the transfer of all proceeds paid out to such )
person, together with all rights pertaining thereto. The same applies to any possible inchoate
right (4nwartschaftsrecht) with respect to the assignment of any Receivableswhich are subject
to a dissolving condition {(auffdsende Bedingung).

6.3 Upon the occurrence of an Event of Default, the Security Agent shall be entitled to extinguish
any retention of title arrangements by satisfying the holder thereof.

7. CURRENT ACCOUNT (KONTOKORRENT)

If and to the extent that there are any genuine or non-genuine current account relationships
between the Assignor and any third party debtor or if such a relationship is entered into atany
time after the date hereof, the Assignor hereby assigns to the Security Agent in addition to the
foregoing, as security for the Secured Obligations, its rights to terminate any such current
account relatienship and the right to determine the present balance as well as any claims
resulting from balances already drawn or to be drawn in the future.

8. FURTHER ASSURANCE

Insofar as additional declarations or actions are necessary for the transfer of title of any part of
the Collateral the Assignor shall, at the Security Agent's request, make such declarations or
undertake such actions.

9. SALE OF COLLATERAL

The sale of Collateral assigned through genuine factoringtransactionsshallrequirethe Security
Agent's prior consent in writing, such consent not to be unrcasonably withheld.

10. COLLECTION OF RECEIVABLES, INTER-COMPANY LOANS AND
INSURANCE PROCEEDS BY THE ASSIGNOR; EXERCISE OF IP RIGHTS BY
THE ASSIGNCR

At all times prior to the occurrence of an Event of Default the Security Agent authorizes the
Assignor to collect the Receivables, the Inter-Company Loans and any Insurance proceedsand
to exercise the IP Rights in its own name and at its own cost (such authorization hereinafter
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referred to as the "Authorization™). The Assignor shall in doing so act with the care of an
orderly acting merchant (Sorgfalt eines ordentlichen Kaufinanns).

If payments in respect of the Collateral are made by cheque or bill of exchange, the ownership
in the documents shall pass to the Security Agent upon the Assignoracquiring such ownership,
and the Assignor hereby assignsto the Security Agent in advance any of its rights arising

therefrom as security for the Secured Obligations. Physical delivery of cheques and bills of
exchange to the Security Agent shall be replaced by an undertaking of the Assignor to hold

such cheques and bills of exchange in gratuitous custody (unentgeltliche Vewahrung) for the

Security Agent or, if the Assignor does not obtain actual possession of such documents, the
Assignor hereby assigns to the Security Agent in advance all of its claims for delivery theceof
against third parties as security for the Secured Obligations. The Assignor shall endorse any
such cheques and bills of exchange, and shall deliver them to the Security Agent as soon as
practicable, and in any event upon request by the Security Agent.

11. EXERCISE OF IP RIGHTS BY THE SECURITY AGENT

11.1 Prior to the occurrence of an Event of Default the Security Agent shall only exercise the IP
Rights 1o the extent necessary to protect the Beneficiaries' legitimate interests.

11.2 The Security Agent shall at any time be entitled to (i) notify the German patents office
(Deutsches Paremtamt) or German trademarks office (Deuisches Murkenamt) or any cther
relevant authonity in or outside of the Federal Republic of Germany, as the case may be, of the
assignments made hereunder by furnishing a copy of this Agreement to the relevant office and
(ii) request registration of the assignments of the IP Rights made hereunder.

12. RIGHT OF REALIZATION

12.1 At any time after the occurrence of an Event of Defauh, the Security Agent shall be entitled, in
accordance with the procedures set out in the Senior Facilities Apreement and in the
Intercreditor Deed, 10 revoke the Authorization and arrange for the collection of Receivables,
the Inter-Company Loans and/or Insurances and to exercise the 1P Rights for and on behalf of
the Beneficiaries.

12.2 Subject to Clause 11.2 in respect of IP Rights, the Security Agent will notify the Assignor in
writing at least five days prior to the disclosure of any assignment pursuant hereto. However,
such notification is not necessary if an Event of Default has occurred.

12.3 To the extent that the Authorization i5 revoked, the Security Agent may request that all
documents relating 1o the Receivables, the Inter-Company Loans, the Insurances and the 1P
Rights, as the case may be, be handed over to it and the Assignor hereby agreesto comply with
any such request.

12.4 The Security Agent shall realize all or part of the Collateral to the extent necessary to satisfy
any outstanding Secured Obligations by (i) collecting all or part of the Receivables, the Inter-
Company Loans and the Insurance Proceeds, as the case may be, and (ii) in relation to the IP
Rights, by any other means such as, without limitaticn, transferring or licensing any or all 1P
Rights to third parties.

12.5 The Security Agent may request the Assignor to collect the Receivables, the Inter-Cempany
Loans or the Insurance Proceeds and/or exercise the JP Rights, as the case may be, for and on
behalf of the Beneficiaries and the Assignor.shall promptly comply with such request.
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1f the Security Agent collects any Receivables, Inter-Company Leans or any of the Insurance
Proceeds or realizes any or all of the IP Rights, as the case may be, pursuant to Clause 12.4
hereof, it may take all measures and enter into all agreements with such Debtors, borrowers
under Inter-Company Loans, Insurers, and third parties acquiring IP Rights, as the case may be,
which it considers to be expedient. In particular, the Security Agent may grant discounts or
indulgence to Debtors, borrowers under Inter-Company Loans, Insurers and third parties
acquiring IP Rights, as the case may be, and/or enter into settlement agreements.

The Assignor shall notify the Security Agent if and when an Event of Defaulthas accurred and
shall upon receipt of a written request from the Security Agent no longer be entitled 10 make
use of the IP Rights. If, following the occurrence of an Event of Default, the Assignor fails to
so notify the Security Agent, it shall no longer be entitled to make use of the IP Rights unless
expressly agreed by the Security Agent in writing.

RELEASE OF COLLATERAL

Upon complete and irrevocable satisfactionof all Secured Obligations,the Security Agent shall
at the cost and expense of the Assignor reassign the Collateral to the Assignor, which shall
aceept such reassignment, and surrender the excess proceeds, if any, resulting from any
realization thereof. The Security Agent will, however, transfer any Collateral to a third person
if and to the extent 50 required by law.

At any time when the total realizable value(reafisierbarer Wert) of the aggregate security
granted by the Assignor and the other Obligors to secure the Secured Obligations (the
"Security"”) which can be expected to be realized in the event of an enforcement of the Security
exceeds 120% of the Secured Obligations (the "Limit”) not only temporarity, the Security
Agent shall on demand of the Assignor reassign or release such part of the Security
(Sicherheitenfreigabe)as the Security Agent may in itsreasonablediscretion determie so as to
reduce the realizable value of the Security to the Limit.

In addition to those valuation procedures stated in any other document constituting security
interests in respect of the Secured Obligations, the Assignor and the Security Agent agree that
solely for the purpose of determining the realizable value of the Security the following
valuation procedures shall apply: Purely for purposes of calculating the realizable value of
Receivables, such Receivables which (i) are subject to a prohibition on assignment or require
third party consent, (ii) are subject to set-off or to a defense because of non-performance or
partial performance of the underlying contractual obligationor (iii) are governed by a law other
than German law and have not been validly assigned to the Security Agent under such law
shall not be taken into account. Receivables (other than the aforementioned) and Inter-
Compazny Loans shall be valued at their nominal value minus 20% to account for the risk of
non-recovery, provided, however, that the Assignor or the Security Agent may demand a
reassessment of the realizable value of all or part of the Security if in their reasonable opinion
there have been material changes (which are not temporary changes) with respect to the value
of all or part of the Security which justify such reassessment. Where no realizabie value of the
Security is determined hereunder, the Assignor or the Security Agent may demand that an
agreement on valuation of such Security for the purpose hereof is reached whereby the
Assignor and the Security Agent shall base such valuation on the fair market value of such
Security and shall take account in such assessment of any risk of a change in realizablevalue of
such Security and of any loss on forced disposal of such Security by making reasonable
deductions therefor.
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RIGHT OF INSPECTION

The Assignor undertakes to provide the Security Agent promptly at its request {acting
reasonably) with al) information and documents which are necessary for perfecting and/or
enforcing the security created hereby,

The Assignor authorizes the Security Agent during the term of this Agreement and upon
reasonable notice to inspect its records during normalbusiness hours, or to have them inspected
by a duly authorized representative, for the purpose of inspecting and checking any of the
Collateral. .

BOOKKEEPING AND DATA-PROCESSING

If proof or documents which are necessary to identify the Collateral have been handed overby
the Assignor to a third party (in particular a bookkeeping firm or a tax onsultant)the Assignor
hereby assigns to the Security Agent, who accepts such assignment, its right to demand from
such third party the return of the information and documents. Upon the occurrence of an Event
of Default, the Assignor hereby undertakes toinstruct the third party 1o provide the Security
Agent upon its demand (acting reasonably) with such information and documents which are
necessary to perfect and/or enforce the security created hereby.

if details concerning the Collateral or any part thereof have been stored in an electronic data-
processing system, then upon the occurrence of an Event of Default, the Assignor shall allow
the Security Agent access to the computer, including the peripheral equipment and all data
conceming the Collateral or any part thereof. Moreover, software operators shall be made
available insofar as so required, and any assistance required shall be provided to the Security
Agent. If a third party handles the electronic processing of data, then upon the occurrence of an
Event of Default the Assignor hereby assigns to the Security Agent, who accepts such
assignment, all rights against such third party relating to these services, and instructssuch third
party to handle the processing of data for the Security Agent upon its demand (acting
reasonably) as it did for the Assignor.

For the avoidance of doubt, nothing contained in or contemplated by this Agreement shall
require the Assignor to act in  violation of the German Data Protection Act
(Bundesdarenschutzgesetz).

UNDERTAKINGS, REPRESENTATIONS

The Assignor undertakes to inform the Security Agent promptly of any attachmentéPfandiung)
of which it becomes awarein respect of the Callateral or any part thereof or any other measures
which may materially impair or jeopardize the Security Agent's and/or the Beneficiaries'rights
relating thereto. In the event of an attachment, the Assignor undertakes to forward to the
Security Agent without undue delay a copy of the attachment order (Pfandungsbeschiu), the
cgarmmishee order (Uberweisungsbeschly and all other documentsnecessary for a defenseagainst
the attachment. The Assignor shall inform the attaching creditor immediately about the
Security Agent's security interests.

The Assignor undertakes not to dispose of the Collateral without the prior written consent of
the Security Agent.

The Assignor undertakes to preserve any and all 1P Rights at its own cost and to take all action
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necessary to acquire and maintain the IP Rights resultingfrom registration with the German
patents office (Deursches Patentam), the German trademarks office Qeutsches Marke nam?) or
any other relevant authority in or outside of the Federal Republic of Germany, as the case may
be.

16.4  The Assignor undertakes to protect the IP Rights against infringement from third parties to the
extent necessary to safeguard the legitimate interests of the Security Agent and the
Beneficiaries.

165  The Assignor represents that save in relation to Receivables which are subject to extended
retention of title arrangements, the Collateral is free from any rights of third parties and can be
freely assigned.

17. ASSIGNEES AND TRANSFEREES
The parties hereto hereby agree that any person who is an assignee and Transferee of a Bank
pursuant to the Senior Facilities Agreement shall, upon such assignment and transfer being
effected, become a Beneficiary for the purposes of this Agreement.

18. NOTICES AND THETR LANGUAGE

18.1 Any notice or other communication under or in connection with this Agreement shall be in
writing and shall be delivered personally, or sent by mail, fax transmission (to be affirmed
in writing) or cable to the following addresses:
for the Assignor "Qrion™ Zweilundvierzigste Beteiligungsgesellschaft mbH

Oberlindau 76-78
60323 Frankfurt am Main
Germany
Fax: +49 69 9720 5220
Attention: Geschiftsleitung
for the Security Agent: Deutsche Bank AG London
in its capacity as Security Agent for and on behalf of the
Beneficiaries
Winchester House
1 Great Winchester Street
Y ondon EC2N 2DB
England
Fax: +44 20 7547 6419
Attention: Richard Peters
or 1o such address as the recipient may notify or may have notified in writing. Proof of posting
or dispatch of any notice or communication to the Assignor shall be deemed (wideriegbare
LNDOCSO01/165809.1 8
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19.

i9.1

19.2

20,

21

22.

221

22.2

Vermutung) to be proof of reccipt in the case of a letter, on the second business day in the
country of receipt after posting and in the case of a fax transmission or cable on the business
day in the country of receipt immediately following the date of its dispaich.

Any notice or other communication under or in connection with this Agreement shall be in the
English language or, if in any other language, accompanied by a translationtnto English.In the
event of any conflict between the English text and the text in any other language, the English
text shall prevail.

PARTIAL INVALIDITY; WAIVER

Without prejudice to any other provision hereof, if at any time any one (or more) provision(s)
hereof is or becomes invalid, illegal or unenforceable in any respect in any jurisdictiomr with
respect to any party, or if the parties become aware of any omission (Vertragsiiicke) hereto of
any terms which were intended to be included in this Agreement, such invalidity, illegality,
unenforceability in such jurisdiction or with respect to such party or parties or such omission
(Vertragsliicke) shall not, to the fullest extent permitted by applicable law, render invalid,
illegal or unenforceable such provision or provisions in any other jurisdictionor with respectto
any other party or parties hereto and shall not affect or impair the validity, legality and
enforceability of the remaining provisions hereof. Such invalid, illegal or unenforceable
provision or such omission (Vertragsliicke) shall be deemedto be replaced by the parties with a
provision which comes as close as reasonably possible to the commercial intentions of the
invalid, illegal, unenforceable or emitted provision.

No failure to exercise, nor any delay in exercising, on the part of the Security Agent, any right
or remedy hereunder shall operate as a waiver thereof, nor shall any single or partial exercise of
any right or remedy prevent any further or other exercise thercof or the exercise of any other
right orremedy. The rights and remedies provided hereunder are cumulative and noexclusive
of any rights or remedies provided by law.

COUNTERPARTS AND AMENDMENTS

This Agreement may be executed in counterparts, each of which when so executed shall be
deemed 1o be an original and both of which when taken together shall constitute oneand the
same agreement. Any amendments, changes or variations 1o this Agreementmay be made only
with the agreement of the Assignor and the Security Agent in writing. For the avoidance of
doubt, this applies also to this Clause 20.

CHOICE OF LAW

This Agreement is governed by, and shall be construed in accordance with, the laws of the
Federa! Republic of Germany,

PLACE OF JURISDICTION AND PERFORMANCE

Each of the parties hereto irrevocably agrees that the District Court (Landgerichr) ir Frankfurt
am Main, Federal Republic of Germany, shall have jurisdiction to hear and determineany suit,
action or proceeding, and to sertle any disputes, which may arise out of or in connection with
this Agreement and, for such purposes, irrevocably submits to the jurisdiction of such court.

The submission to the jurisdiction of the court referred to tn Clause 22.1 shall not (and shall not
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be construed so as to) limit the right of the Security Apent to take proceedings against the
Assignor in any other court of competent jurisdiction, nor shall the taking of proceedings
against the Assignor in any one or more jurisdictions preclude the taking of proceedingsin any
other jurisdiction (whether concurrently or not) if and to the extent permitted by applicablelaw.

22.3  Place of performance is Frankfurt am Main.

IN WITNESS WHEREQF the parties hereto have executed this Agreement on the day and year first
above written.
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SCHEDULE 4

{Intellectual Property Rights governed by German law]

[Intellectual Property Rights govermed by US law]

[Intellectual Property Rights governed by a law other than German or US law]
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SCHEDULE 5
Form of Notification
To: Debtor/Borrower
{insert address]
Date: [o]
Dear Sirs,

We hereby give you notice that pursuant to an assignment agreement entered into by us irfavor of
Deutsche Bank AG London (the "Security Agent") dated[e] we have assigned all our right, title and
interest in and to [all present and future claims against you in respect of [ ]] details of which are set
out below to the Security Agent.

After your receipt of this notice:

(i) all payments under or arising from the { Jshall be made to the Security Agent
or to its order;

(i) all remedies {provided] for [in] the {
exercisable by the Security Agent;

] or available at [aw or in equity are

(i) all rights to compel performance of the [
Agent;

Jare exercisable by the Security

(iv) all rights, interests and benefits whatsoever aceruing to or for the benefit of curselves
arising from the [ ] belong to the Security Agent.

Please acknowledge receipt of this notice by signing the acknowledgement on the enclased copy letter
and returning the same 10 the Security Agent at {insertaddress] marked for the antention of [iasert
addressee]. .

Details of the debt
Date Parties Detatls of Claims
Yours faithfully,
for and on behalf of
"Qrion" Zweiundvierzigste Beteiligungsgesellschaft mbH
LNDOCSO01/165809.1 15 EXECUTION COPY
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Form of Acknowledgement
[Letterhead of Debtor/Borrower]

To: Deutsche Bank AG London
in its capacity as
Security Agent for and
on behalf of certain Beneficiaries

Winchester House

1 Great Winchester Street
London EC2N 2DB
Engiland

Dear Sirs,

We refer to your letter of {insert date] in which we are notified of an Assignment Agreement dated o~
[irnsert date] under which"Orion" Zweiundvierzigste Beteiligungsgesellschaft mbH has assizned to €
yourselves the [description of all present and future claims assigned (the "Assigned Claims") together i
with all rights pertaining thereto.

We confirm that we have not received notice of any previous arrangementsor changesof oroverany of
the Assigned Claims or any rights pertaining thereto,

We confirm that we shall make all payments in respect of the Assigned Claims exclusively to the bank
account as detailed in the above mentioned letter or any other aceount as specified by you frem time to
time and that we shall not exerciseany right of combination, consolidation or set off which we may
have in respect of the Assigned Claims or any rights pertaining thereta:

Yours faithfully

duly authorized sighatory of the Debtor/Borrower

LNDGCSD/165509 1 16 EXECUTION COPY
TRADEMARK
REEL: 002473 FRAME: 0729



N2

i
]
o
(el
N

AO. 5001 P. 45763

SCHEDULE 6

Form of Notification

To: Insurer
linserr address]

Date: { 1
Dear Sirs,
We hereby give you notice that pursuant to an assignment agreement entered into by us ifavor of
Deutsche Bank AG Londoen (the "Security Agent™) dated[insert date] we have assigned all our right,
title and interest in and to [all present and future claims against you in respect of [ 1] details of which
are set out below to the Security Agent.

Afier your receipt of this notice:

(i) all payments under or arising from the { Jshall be made to the Security Agentor
to its order;

(i all remedies [provided] for [in] the [ ] or available at law or in equity are
exercisable by the Security Agent;

(1) all rights to compel performance of the{ ] are exercisable by the Security
Agent;
(iv) all rights, interests and benefits whatsoever accruing to or for the benefit of ourselves

arising from the [ ]belong to the Secunty Agent.
Please acknowledge receipt of this notice by signing the acknowledgement on the enclosed copy letter
and returning the same to the Security Agent at (inserf address} marked for the attention of [insers
addressee].

Details of insurance policies

Date Insured Parties/Beneficiaries Details of Insurance Policies

Yours faithfully,

for and on behalf of ‘
"Orion” Zwejundvierzigste Beteilipungsgesellschaft mbH

LINDOCS01/165809.1 17 EXECUTION COPY
TRADEMARK
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Form of Acknowledgement

[Letterhead of Insurer]

To: Deutsche Bank AG London
in its capacity as
Security Agent for and
on behalf of certain Beneficiarics

Winchester House

1 Great Winchester Street
London EC2N 2DB
England

Dear Sirs,

We refer to your letter of [insert dare] in which we are notified of an Assignment Agreement dated
[insert date] under which "Orion” Zweiundvierzigste Beteiligungsgesellschaft mbH has assigned to
yourselves the fdescription of all present and future claims assigned]the "Assigned Claims") together
with all rights pertaining thereto.

We confirm that we have not received notice of any previous arrangementsorchangesofor over any of
the Assigned Claims or any rights pertaining thereto.

We confirm that we shall make all payments in respect of the Assigned Claims exclusively to the bank
account as detailed in the above mentioned letter or any other account as specified by you from time to
time and that we shall not exercise any right of combination, consolidation or set off which we may
have in respect of the Assigned Claims or any rights pertaining thereto:

Yours faithfully

duly authorized signatory of the Insurer

LNDOCS0l/165809 1 18 EXECUTION COPY
TRADEMARK
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EXECUTION PAGE

YORION" ZWEIUNDVIERZIGSTE BETEILIGUNGSGESELLSCHAFT MEBH,
as Assignor

AT,

Address:  Oberlindau 76-78
60323 Frankfurt am Main
Germany

Fax: +49 69 9720 5220

DEUTSCHE BANK AG LONDON
as Security Agent

By: - -
,/ ) .(/(I —— T T A e

'wf// . -
Address: rfichester Hou

1 Great Winchester Street
London EC2N 2DB

England
Fax: +44 20 7547 6419
LNDOCS01/165809.1 19 EXECUTION COPY
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