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Annex
List of Transferred Rights

(Annox A: Annex to IP Assignment Agreement List of Transferred Rights - Patents and
Annex B: Annex to IP Assignment Agreement List of Transferred Rights — Trademarks)

e e e e e
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AGREEMENT ON THE SECURITY ASSIGNMENT OF INTELLECTUAL
~ PROPERTY RIGHTS |
(SICHERUNGSABTRETUNGSVERTRAG)

Dated 4 fey Hmbec 2011

Qrion Engineered Carbons GmbH
as Assignor o
and

UBS Limifed
as Security Agent

Linklaters
Ref: 1189110
Linklaters LLP
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THIS ASSIGNMENT AGREEMENT (the “Agreement’) is dated Q fe?%@‘ﬂw‘2011 and made
batween:

1 Orion Enginesred Carbons GmbH (formerly Evonik Carbon Black GmbH}, a company
incorporated under the laws of Germany and registered with the commercial register at the
local court of Essen under HRB 22234, with business address at Rodenbacher Chausse 4,
63457 Hanau as assignor (the “Assignor’); and

{2} UBS Limited as security agent (the “Security Agent”).

Preamble
(A) The Assignor is owner of certain intellectual property rights.

A By a super senior revolving facifity agreement dated 10 June 2011, as amendad, modified
or supplemented from time fo time (the "Revolving Facility Agresment), UBS Limited as
agent, Barclays Capital, the investment banking division of Barclays Bank PLC, Goldman
Sachs International and UBS Limited ({together the “Mandated lead Arrangers’) as
arrangers, the Security Agent and the lenders named therein have agreed to provide to,
Inter alia, Kinove German Bondeo GmbH ("Bondco®) and Kinove German Bideo GmbH 3
revolving credit facility in the amount of up to USD 250,000,000, such facility being
guaranteed {subject to any applicable limitation language} by, inter alia, the Assignor, who
has acceded to the Revolving Facility Agresment as additional guarantor by entering into
an accession deed dated on or about the date of this Agresment.,

(B)  Some or all parties of the Revolving Facility Agresment may enter info a new facility
agreement for the purpose of refinancing of the Revolving Facility Agreement {each a
“Credit Facility").

{C) On or about the date of this Agreement, infer alla, Bondco, the Agsignor, Deutsche Trustes
Company Limited as trustee and the Security Agent have entered into an indenture (the
‘Indenture”) in relafion to the issue of EUR 355,000,000 (interest rate 10.000 %) and
additional USD 350,000,000 (inferest rate 9.625 %) senior secured nofes dus 2018
{together the "Senior Secured Notes” as defined in the Intercreditor Agreemant). On 27
July 2011, inter alia, Bendco, Orion Engineered Carbons intsrnational GmbH {formerly
Blitz F14-zwei-acht GmbH) ("Neweo"), Dautsche Trustee Company Limited as trustee and
the Security Agent have entered into a supplemental indenture with respect to the Senior
Secured Notes. On or about the date of this Agreement, inter alia, Bondco, the Assignor,
Deutsche Trustee Company Limited as frustee and the Security Agent have enferad into a

- Turther supplemental indenture with respect to_the Senior Secursd Notes :

(D) From time to time in addition Pari Passu Debt Documents (as defined in the Intercreditor
Agreement} may.be entered into. ‘

{E) On 17 June 2011, Goldman Sachs International, UBS Limited and Barclays Bank Plc (the
“Initlal Purchasers’), Bondco and others have entered into & purchase agreament with
respact to the Senior Securad Notss (the "Purchase Agreament”) under which the Initial
Purchasers have agread to purchase the Senior Secured Notes, to which Newco acceded
under an accesslon agreement dated 27 July 2011 and to which the Assignor has acceded
under an accession agreement on or about the date of this Agrsement. On 10 June 2011,
infer alia, the Revolving Facility Agent, the Security Agent, the Finance Parties {(as defined
in the Revolving Facility Agresment) and certain original debtors have entered into an
intercreditor agreament regarding their respective claims under the Revelving Facility
Agreement, each Credit Facifity, the Bridge Facikity Agreement, the Indenture, the Senior

Al3BB3477
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Secured Notes, the Purchase Agreement, the Pari Passu Debt Documents and/or certain
related documents {the “Intercreditor Agreement’). On 26 July 2011 the Notes Trustee
and each Initial Purchaser has acceded as a party to the Intercreditor Agreement and on or
about the date of this Agreement, the Assignor has acceded 1o the Intercreditor Agreement.

(F})  The terms of the Intercreditor Agreement provide for a separaie and independent
obligation of any Deblor (as defined in the Intercreditor Agreement) fo pay 1o the Security
Agent an amount which will be equal at any time to the aggregate of all amounts owed at
such time by the Debtor under the Senior Secured Finance Document {as defined in the
Intercreditor Agreement) to any Secured Party (as defined in the Intercreditor Agreement)
{the "Parallel Debt").

{G) It is a condition precadent under clause 4.1 of the Revolving Facility Agreement and under
clause 5(m) of the Purchase Agresment that the Assignor enters into this agreemant,

(H}  Itis the intention of the Assignor to secure all claims of the Secured Parties agaist the
Assigner under the Senior Secured Finance Documents {as defined in the Intercreditor
Agreement) Iincluding the claims arising under the Parallel Debt (as defined in the
Intercreditor Agresment) by way of a security assignment (Sicherungsabtretung) of
intellectual property rights of the Assignor. '

N The Security Agent will hold and administer the security ereated under this Agreement for
the benefit of the Secured Parties subject to the ferms of the Intercreditor Agreement.

It is agreed as follows: v

Capitalised terms used herein and not otherwise defined shall have the meaning assigned to them
in the Facility Agreement, '

1 Assignment

1.1 Assignment of Intellectual Property Rights

To secure all claims of the Finance Parties as described in Clauge 1.3 (Secured Claims)
below, the Assignor assigns as security to the Security Agent.

1.4 all its present and future patents (Patente), trademarks (Marken), ulility models
{Gebrauchsmuster), fights fo inventions  (Erfindungen), designs
{Geschmacksmuster), signs (Kennzeichen), domain names {Domainnamen),
licenses (Lizenzen), copyrights (Urhebsrechte) and related rights {verwandie :
Schutzrechte) and any other intellectual property rights, in particular, bul notlimited.

to, the registered intellectual property rights listed in the Annex (List of Transferred
Rights) (together, the “IP Rights™);

142 any current or future rights assoclated with the IP Rights, including expectancy
rights, rights under filings for ragistration and righis o registration;

143 any current and fulure right of use, exploitation or liensing relating to the 1P
Rights; and

144 any curent and future claims against third parties arising from the uss or
exploitation of the IP Rights {the rights and claims referred to and fransferred under
this sub paragraph 1.1.2 to 1.1.4 (inclusive), together with the IP Rights hereinafter
refarred to as the “Transferred Rights").

A13883477
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1.2 Exploitation Right

To the extent an assignment for security under Clause 1.1 {Assignment of intellectual
Property Rights} is not effective under any applicable law, the Assignor hereby grants to
the Security Agent, to the extent legally possible and permissible, a worldwide, exclusives,
unlimited, iransferable and sub-licensable exploitation right to such Transferred Rights.
Provisions of this Agreement regarding the Transferred Rights shall apply to this
exploitation right mutatis mutandis.

1.3 Securad Claims

131 The Transferred Rights shall secure all existing and future claims (including
= conditional (bedingt) and time fimited (befristef) claims) against the Assignor held
by the Secured Parties and the Security Agent arising under or in connection with
the Senior Secured Finance Documents including the claims held by the Security
Agent arising under the Parallel Debt (the "Secured Claims”).

432 The term Senior Secured Finance Documenis as referred fo in Clause 1.3.1
(Secured Ciaims) above shall mean Senior Secured Finance Documents as
extended (including by wey of increase of existing tranches or by including new
tranches} from time fo fime to which the Assignor herehy explicitly consents.

13,3 The Secured Claims shall include in particular any claims for the payment of
principal, interest, costs, fees and damages based on contract, unjust enrichment
{ungerechiferiigte Bereicherung) or tort (Delikd).

14 ' Acceptance ,
‘ The Security Agent hereby accepts the assignment and grant of rights under this clause.

2 . Use of Transferred Rights
21 Right to use

The Security Agent hereby authorises the Assighor to use the Transfered Rights and to

. grant licences or sub-licences to third parties with respect to the Transferred Rights in the
ordinary course of business (gewdhnlicher Geschéfisbetrieb) and with the care of a
prudent businessman (Sorgfait eines ordentlichen Kaufmanns).

22 Revocation

, ‘ ’ o ~"The Sascurity Agent 'ﬁiﬁy"féiiﬁké"'"é“;iic’}i’éﬁiﬁﬁﬂéﬁﬁé’ﬁ"Ubﬁﬁ"‘fﬁé”ddéiifréﬁ&é” of an Enforcsment ™
‘ . Event (as defined in Clause 7.1). ' '

3 Registration

34 The Assignor shall continue to be registered, if the Assignor is registered, as the owner of
i registered Transferred Righie in the respective registers. Notwithstanding the Assignor's
! representation in Clause 5.2, all parties to this Agreement acknowledge that, at the date of
: _ signing this Agreement, the Assignor may not be registered as the owner of all registered
3 Transferred Rights.

'
S SIS

3.2 Subject to Clause 3.1, the Security Agent iz entitled, upon the cceurrence of an

- Enforcement Event (as defined in Clause 7.1}, to arrange, at the Assignor's cost, for the

A13883477
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registration of the Security Agent or a third party designated by the Sacurily Agent in the
respective registers. The Assignor consents in advance to such registration of the Security
S Agent or a third party designated by the Security Agent including those registrations where
a third parly is registered as the owner of Transferred Right as referred to in Clause 3.1

3.3  The Assignor shall, at its own cost, make ali statements and take all actions which are

reguired for the registration under Clause 3.2, in particular t6 submit {0 the Security Agent
or fo a third pary designated by the Security Agent declarations of consent
(Eintragungsbewiliigungen) in the required form for the registration of the Security Agent or
a third party designated by the Security Agent in the respective registers.

] 4 Information

4.1 The Assigner shall-at ifs own cost provide to the Security Agent no later than one month
after the end of each calendar year upon prior request from the Security Agent or, following
the occurrence of an Enforcement Event (as defined in Clause 7.1) upon request by the

Security Agent in shorter time pericds updated lists of the Transferred Rights, The lists
shall be In the form of the Annex to this Agresment. '

For the avoidance of doubt, the assighment pursuant to Clause 1 (Assignment) above shall
be effective imespective of whether the relevant Transferred Right has been included in the
list.

4.2  Upon reasonable request of the Security Agent, the Assignor shall provide to the Security
Agent:

421  certified extracts from the registers where Transferred Rights are registered,

422 copies of the documents from the register conﬁrming the registration of a
Transferred Right or the granting of a Transferred Right;

423  copies of filed applications for registration of a Transferred Right: and

424  any other information in relation to the Transferred Rights.

4.3  If the Assignor employs a third parly for its bookkeeping aendlor data-processing, the
Assignor hereby authorises the Security Agent to obtain the lists directly from such third
party at the Assignor's expense.

5 Representations

The Assignor rapresents that:

5.1 the Assignor has the power to execute and parform its obligations under this Agreement
and all necessary corporate, shareholder and other action has haen taken to authorise the
execution and performance of the eame;

62  at the dafe of signing this Agreement, the Transferred Rights comprise all intellectusl

property rights that are material to the business of the Assignor, with exception to some

mateiial intellectual property rights, which are owned by Orion Enginsered Carbons Co.,
! ' Ltd. (Korea) being subject to a separate agresment;

5.3 it is the owner of the patents and trademarks Jisted in the Annex and the owner or
beneficiary of the other material existing Transferred Rights {including ficenses) and the

A13883477
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existing Transferred Rights that are material for the business of the Transferor are free
from any liens, encumbrances (other than the encurnbrances hereby created),

] 54  all fees and expenses (in particular registration fees and renewal fees) and faxes in
relation to the existing material Transferred Rights are paid as well as all formal or
procedural actions required fo maintain the existing Transferred Rights are taken;

55  the execution of this Agreement by the Asgsignor and the exercise of is rights and
performance of its obligations hersunder doss not violate any provision of applicable law,
any provision of the Assignor's articles of assoclation, any decree of any court or arbitral
tribunal (Schiedsgerich) or of any material contractual undertaking to which the Assignor is
a party or which is binding upon the Assignor or any of its assefs;

5.6  the transferability of the Transferred Rights is not restricted In any way (other than by
operation of mandatory law), in particular that the Transfered Rights have not been
previously assigned (this does not include a representation on the previous registration,
whether required for the effectiveness of the previous transfer or not);

5.7 to the Assignor's best knowledge, the Transferred Rights are currently not subject fo any
infringement action; i

5.8  this Agresment creates valid and binding obligations of the Assignor;

58  this Agreement will create a valid first priority security over those Transferred Rights
{subject to co-ownership} that are subject to German law securing the payment of the
- Secured Claims in favour of the Security Agent; and

§.10 the list of Transferred Rights set out in the Annex {List of Transferred Rights) shows afl
material patents (Patente) and material trademarks (Marken) that are solely or parlly held
by the Agsignor at the date hereof.

€ General Undertakings
The Assignor undartakes:

81 o take without undue delay after signing of this Agreement all necessary and economically

‘ reasonable steps (considering difficulties and special requirements in different countries) to

1 effect the update of the relevant registars to the effect that they show the Assignor as the

owner of the existing material patents and trademarks and to provide the Security Agent

with evidence that such registration has been effected without undus delay after this has
-been.confirmed..by.. the...relevant..registers, . each..to..the..extent . that _the Spatents.and. .
frademarks are material for the business of the Assignor (the Assignor may aliow other

patents and frademarks to lapse and cance! them in the register in the ordinary course of

. business (gewthniicher Geschéfisbefrieb))::

6.2  to take all necessary and reasonable steps for the maintanance or the proper regisiration
of all patents and trademarks fo the extent that they are or can be registered and to the
extont that they are malerial for the business of the Assignor (the Assignor may allow other.
patents and trademarks to lapse and cancel them in the register in the ordinary course of
business (gewbdhnlicher Geschéfisbefrieb)),, including the payment of any annual or

i ‘ renewal  fees (Jahres- und Verldngerungsgebithreny or  application fees

! (Anmeldegebahren) fo the relevant authority provided that the Security Agent shall he

authorised, but not obliged o pay, at the expense of the Assignor, any fees due for that

purpose;
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6.3  upon the reasonabls request of the Security Agent to deliver evidence to the Security
Agent in respect of the timely payment of all fees necessary to maintain the Transferrsd
- Rights as set forth in Clause 6.2;

64  to use the Transferred Rights, if applicable, in co-ordination with a third party being the
registered owner, as registered continuously, without interruptions, in order to ensure and
maintain the validity of the Transferred Rights, unless this is commercially not desirable or
otherwise required by law;

6.5 o reasonably defend, in its own name, or, If applicable, in co-ordination with a third party
being the registered owner, the material Transferred Rights with the difigence of a ptudent
businessman against atfacks and infringements of third parties provided that the Security
Agent shall be authorised to assert, at its sole discretion, before the courts or competent
authorities any claims against third parties atising from the Transferred Rights in its own
name;

66 to inform the Security Agent of any notification and any correspondence with the
registration authorities or third perties if a material Transferred Right may be impaired,
endangered or contested thereby; '

6.7 to orderly file any documentation, notification and registration in its business premises in
connection with the Transferred Rights in files; the Security Agent shall be entiffed to
inspect stich documentation at any time; and .

6.8 o inform the Security Agent promptly in the case that a third party claims or pretends to
own any of the Transferred Rights, or of any attachment (Pfandung) in respect of any of
the Transferred Rights or any other measures which may materially impair or jeopardise
the rights of the Security Agent 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 (Pfindungsheschiuss), the transfer order {Uberweisungsbeschluss) and all- other
documents necessary for a defence against the attachment. The Assignor shall inform the
attaching creditor immediately of the transfer of the Transferred Rights.

7 Enforcement

A | Enforcement Event

If (i) the Secured Claims become due and payable in whole or in part and (i) an Event of

Default has cccurred and Is continuing and an acceleration notice under any Senior

Secured. Finance. Document . has. been. submitted.to. any. Obligor. or the. Secured. Claims...... ...
become due and payable in whole or in part by operation of law In the event of the opening

of insolvency proceedings in respact of an Obligor (an "Enforcement Event’), the Security

Agent is entitled fo enforce ifs rights under this Agresment.

7.2 Notification of Enforcement

The Securify Agent shall notify the Assignor seven (7) calendar days prior to any
enforcement of the Transferred Rights unless: ‘

{i the Assignor generally has cemsed fo make payments
{Zahtungseinsteliung);

{in an application has been filed for the opening of insoivency proceedings
(Antrag auf Eréffnung eines Insolvenzverfahrens) over the assets of the
Assignor; or
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(i) itis necessary in the opinion of the Security Agent to protect the legitimate
interests of the Secured Parties,

7 in which cases no nofification of the Assignor will be required.
7.3 . Assistance

734 Upon request of the Security Agent the Assignor shall promptly provide the

‘ Security Agent with all documents of fifle and other documents relating to the

Transferred Rights including but not limited to technical information and know how

necessary to exploit the Transferred Rights concemed as well as all information

about improvements of the Transferred Rights. If requested by the Security Agent

the Assignor will give representatives of the Security Agent or of a third party

named by the Security Agent access to its premises and facilities for the purpose of
exchanging the aforementioned information and know how.

7.32  If the Security Agent sells the Transferred Rights pursuant to this Clause 7 it may

take all measuras and enter into all agresments, which it considers to be expedient
in connection with such sala,

7.3.3  Upon request of the Security Agent the Assignor shall sell the Transferred Righis
for and on bohalf of the Security Agent and shall promptly deliver fo the Security
Agent any proceads recovered in such sale,

74  Application of Proceeds

The Security Agent will use any proceeds received from realisation of the Transferred
Rights for the settlement of the Sacured Claims, To the exient that the Security Agent is
obliged by law to pay fax on the proceeds receivsd, proceeds shalf first be applied in order
to discharge such tax and only secondly in order to discharge the Secured Claims. Any
amount exceeding the Secured Claims will be pald to the Assignor upon complete and
irrevocable satisfaction of all Secured Claims.

7.5  Recourse claims

The Assignor undertakes vis-a-vis the Security Agent not to seek satisfaction for any
recourse claim it may have against any Obligor or any other grantor of security as a result
of the realisation of the Transferred Rights under this Agreement or any payment made by
the Assignor in respect of any Secured Claims unless and until all Secured Claims have
been fully and finally discharged.

8 Retransfer of Transferred Rights

8.1 Satisfaction of Secured Claims

Upon complefe and irrevocable satisfaction of the Secured Ciaims, the Security Agent shall
(at the Assigner's cost) retransfer any Transferred Rights to the Asaignor and shall pay out
to the Assignor realisation proceeds which excesd the sum outstanding under the Saoured
Claims. The Security Agent will, however, transfer any of the Transferred Rights to a third
party if so required by law.
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9 Continuation
9.1  Continuing Security

This Agreement shall create continuing security and any change or amendment
whatsoever fo the Senior Secured Finance Dotumsnts or any doeument or agreement
relating thereto shall neither affect the validity of this Agresment nor the obligations which
are imposed on the Assignor pursuant o It. The same applies, for the avoidance of doubt,
in the event of a temporary expiration of the Secured Claims.

8.2  Transfer

Waiving § 418 of the German Civil Code (Biirgeriiches Gesefzbuch) (applied by analogy),
the Assignor agress that the security created hereunder shall not be affected by any

transfer, novation or assumption of obligations of any Cbligor adsing under or In
connaction with the Senior Secured Finance Documents fo, or by, any third party.

9.3  Substitution of the Security Agent

The Assignor undertakes to enter into any agreement required by the Security Agent and
otherwise to do whatever is required by the Seeurily Agent if the Security Agent transfers
its rights and obligations under the Senior Secured Finance Documents {(including the
claims arising under the Parallel Debt) wholly or partially to a third party. In particular, the
Security Agent may require the Assignor to create new assignments over the Receivables
in favour of the third party or another person designated by the Security Agent. To the
extent that the Security Agent transfers its rights and abligations under the Senior Secured
Finanice Documents (including the claims arising under the Parallel Debt) to a third party,
the Security Agent may also transfer its rights and obligations under this Agreemsant, to
which the Assignor hereby explicitly consents,

10 Notices and Communication

Any notice and other communication under o in connection with the matters contemplated
by this Agreement must be made in the English language either in writing {by fax or letter),

! by electronic mail or attached as an electronic photocopy fo elecironic mail requiring

i confirmation of receipt either in writing or by electronic mail, respectively. Uniil a change of
— address has been notified to the other parties herefo in writing, any communication under

| this Agreement must be sent '

if directed to the Assignor: -

Mr Charles Herlinger
Orion Engineered Carbons GmbH (formerly Evonik Carbon Black GmbH)
Rodenbacher Chausses 4
63457 Harau-Wolfgang
. Germany

Fax +49 6181 58 713428
charlesherlinger@yahoo.com,

with Pdf copy to:

Mr Lucas P. Fiynn

flynn@rhonegroup.com and

Ciaus von Hermann-Splirck
vonhermann@triton-partners.com, respectively
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if directed fo the Security Agent, to:

Address: 100 Liverpool Street, London, EC2M 2RH
] Feo number: +44 (0)20 7568 4664
For the attention of: Judith Campbell

11 - Niscellaneous
111 Interpretation

In case of doubt, the meaning of the German expressions used in this Agreement prevalls
over the meaning of the English axpressions to which they relate.

11.2  Remedles Cumulative

No faliure or delay on the part of the Security Agent to exercise any power, right or remedy
hereunder shall operate as a waiver thereof nor shall any single or any partial exercise of
any poewer, right or remedy preclude its further exarcise or the exarcise of any other power,
right or remedy.

1.3 Relmbursement and Costs

The Assignor undertakes fo reimburse the Security Agent on demand for all costs and
expenses incurred in connection with the negotiation, preparstion, plinting, execution and
amendment of this Agreement, the enforcement of the Receivables and the exercise of any
other rights of the Security Agent incurred by the Security Agent In connection with this
Agreamant. The Assignor also bears all costs (including fegal fees) arising in connection
with this Agreement. .

11.4  Partial lnvalldity

If any of the provisions of this Agreement is or becomes (nvaiid or unenforceable in whole
ar in part for whatever reason, including a violation of any laws applicable to It, the validity
of the other provisions hereof and any other Senior Secured Finance Document is not and
shall nat be affected, In the svent of an invalid, unenforceable or impractical {wirlschaftlich
unmaéglich} provision, such provision shall be replaced by a valid, enforceable and practical
‘ provision or arangement, that corresponds as closely as possible to the invalid,
- unenforeeable or impractical provision and fo the parties’ economic aims pursued by and

: reflected in this Agresment. The same appliss in the event that this Agresment does not
confain a provision necessary to achieve the economic purpose expressed in this
Agreement (Ragelungsiticke),

11.5 Conclusion of thie Agreement

11.64  This Agreement may be concluded by an exchange of signed signature page(s),
transmitted by way of fax, computer fax or attached as an electronic photocopy to
slectronic mail,

11.52 If the Agreement is to be concluded pursuant to Clause 11.5.1 {Conclusion of this

Agreement) above, each party to this Agreement shall transmit its signed signature
: page(s) to Linklaters LLP, Berlin office (the ‘Recipient”) addressed to Adriana zur
{ Nedden by electronic mail to adriana.zur_nedden@finklaters.com or by facsimile o
+49 30 21496 89 351, The Racipient acting as an authorised recsiving agent
(Empfangsbote) will forward the signature pages {o all parties to this Agreement by
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one of the means of communication referred to In Glause 11.5.1 (Conclusion of this
Agresment) above. The Agreement shall be deemed o be cancluded as soon as
all parfles to this Agreement have received signature pages of all other parties to
this Agreement (Zugang). Promptly after receipt of all signature pages by the
 parties to this Agreement, each party to this Agreement shall confirm such raceipt.

11.53 For the purposes of Clause 11.5.2 (Conclusion of this Agresment) ahove, each

parly to this Agreement authorises the Recipient fo receiva on its behalf the
signature page(s) from all other parties fo this Agreement as an authorised
receiving agent (Empfangsbote). For the avoidance of doubt, the Recipisnt shall
] have no further duties connected with its position as Recipient (in particular, without
limitafion, the Recipient shall be under no obligaticn to examine the genuineness of
the signatures or the authorisation of the signatories).

11.5.4 For the purposes of proof and confirmation only, the‘Seourity Agent may raquest
that one or several originals of this Agreement shall be signed by the parties to this
Agreement.

116 Changes

Changes, amendments and waivers of any provision of this Agresment including this
Clause 11.6 {Changes) are only valid If made in writing, unless natarisation or another form
is required by law, As wrilten form an exchange of signed signature pages, fransmitted by
way -of fax, computer fax or aftached as an electronic photocopy to a electronic mait shall
be sufficient, However, in the case of faxes, computer faxes or electronic photoccopies
attached to electronic mall, any party may require that any declaration made by fax,
computer fax or electronic photocopy attached to electronic mail shali be confirmed by a
letter or, in the event of the conclusion or the amendment of ah agreemeni, that all parties
$igh an original copy of such agreement.

11.7 Governing Law
11.7.1  This Agreement is governed by the laws of the Federal Republic of Germany.

.72 Any non-contractual rights and obilgations arising out of or in connaction with this
- Agreemant shall also be governed by the laws of the Federal Republic of Germany.

‘ 11.8  Jurisdiction

The courts of Frankfurt am Main, Germany have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Agreement (including a dispute regarding the
existence, validity or termination of this Agreement; but excluding any dispute in relation to
the existence, validily or enforceability of the Secured Claims). This Clause 11.8
: (Jurisdiction) is for the benefit of the Security Agent only. The Security Agent may
i commence proceedings in any other court with jurisdiction.

Signature page follows on next page.
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This Agreemant has been enterad Into at the date stated ai ths beginning of this Agresment.

O e

"Orion Enginserad G‘arhons GmbH (formary

Emamk Catbo) :&ayembu)
L ! ! (;é’(z-
Titte ,—v

UBS Limited
MName;
Tille:
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This Agreement has been entered into at the date stated at the baginning of this Agresment.

Orion Enginegred Carbons GmbH (formely :
Evonik Carbon Black GmbH) |

Name;

Title: '
UBS Limited
Name:

Title:
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