2N
Companies House

M R01 (ef)

Registration of a Charge

Company Name: BRIDGNORTH ALUMINIUM LIMITED
Company Number: 04155640

Received for filing in Electronic Format on the: 20/03/2024 XCZA4J3T

Details of Charge

Date of creation:  18/03/2024
Charge code: 0415 5640 0014
Persons entitled: HSBC INVOICE FINANCE (UK) LIMITED (AS SECURITY AGENT)
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PINSENT MASONS LLP

Electronically filed document for Company Number: 04155640 Page: 1



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4155640

Charge code: 0415 5640 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 18th March 2024 and created by BRIDGNORTH ALUMINIUM

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 20th March 2024 .

Given at Companies House, Cardiff on 25th March 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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THIS SECURITY TRANSFER AGREEMENT (the "Agreement”) is dated \% M‘M 202"% and
made between:
{t Bridgnorth Aluminium Limlited, incorporated in England and Wales, registered at Companies

House with number 04155640 and whose registered office is at Stourbridge Hoad, Bridgnorth,
Shropshira WV 15 8Al, United Kingdom (the "Transfersr”); and

{2} HSBC Inveice Finance (UK} Limited, incorporated in England and Wales, registered al
Companies House under number 759657 whose registered office is at 1 Centenary Square,
Birmingham, B1 1HQ as transferee and as securily trustes for the Secured Parties (the "Security

Agent”)

T IS AGREED as follows:

WHEREAS:

{Al Pursuant to the Facilities Agreement, certain credit facilities were agreed 1o be made available by
the Lenders to the Transferor and cthers.

{8} it is a condition to the making or continuing to make available the facilities under the Faciiities
Agreement that the Transferor enters into this Agreement.

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions

In this Agreement {including the recilals):

“Additional List of has the meaning given o such term in Clause 8.1 of this Agreement;
Asseis”
“Approved Areas’ means sach of the following:

iy the premises at Thiringer Strale 1086, 37534 Gittelde-
Teichhiite, Germany,;

{iiy the premises at An der Bahn 80, 37520, Uslerode,
Germany; and

{iii} any other premises in Germany agreed in writing from time
fo time between the Transferor and the Security Agent,

{and an “Approved Area” shall include any of the abovel,

"Assets” means each of the assets listed in each List of Assets from time t©
time;
"Busineass Day’ means a day (other than a Saturday or Sunday) on which banks are

open for general business transaclions In Munich, Germany and
Landon, United Kingdom;



"Confirmation Letters”

“Event of Default”

“Facilities Agresment’

"Finance Document”

"Future Assets”

“Group”
“Initial List of Assets”

“Inventories”

"Kodak”

“I.ist of Assets”

*Obermann®

means.

(i the letter from Obermann to the Security Agent dated 13
December 2022 under which Obermann provides cerlain
confirmations (and, as the case may be, waivers) lo {he
Security Agent in connection with the Assets stored from
time to time at the premises referred to In paragraph () of
the definition of “Approved Areas” above; and

{ii} the letter from Kodak to the Security Agent dated &
December 2027 under which Kodak provides certain
confirmations (and, as the case may be, walvers) o the
Security Agent in connection with the Assets stored from
fime to time at the premises refarred fo In paragraph (i) of
the definition of *Approved Areas” above,

has the meaning given to it in the Facilities Agreement;

means the asset based lending faciliies agreement dated 30 July
2021 and made betwesn, among others, the Transferor (in various
capacities including as Original Seller and Original Inventory
Barrower) and the Security Agent {in various capacities including as
Original Lender, Arranger, Agent, Securily Agent and Receivables
Trustee);

has the meaning given to it in the Facilities Agreement;

means the assels listed in any Updated List of Assels from time fo
time,

has the meaning given to it in the Facilities Agreement;
means the list of assets set out in Schedule 1 o this Agreement;

means all raw malerizls, supplies and operating materials,
unfinished, semi-finished products and finished products  and
products and articles of merchandise, i.e. all goods and stock (die
gesamten Besténde an Roh-, Hilfs- und Betriebsstoffen, unfertigen
Erzeugnissen und Halbfertig- und Fertigerzeugnissen und -waren
sowie Handelswaren, somif das gesamte Warenlager), including but
not limited to any metal or non-metal products, plates or coils;

means Kodak Graphic Communications GmbH  (registered In
Germany with the commercial register held with the local court
{Amisgerichty of Stuttgart under number HRE 24887);

means the Initial List of Assels and each Updated List of Assets from
time to ime;

means Obermann Logistik GmbH {registered in Germany with the
commercial register held with the local court {Amisgericht) of
Gittingen under number HRB 130556



1.2

“Partias”

means the Transferor and the Security Agenl;

“Secured Obligations” means all present and future liabllitiss and obligations at any time

due, owing or incurred by any member of the Group to any of the
Secured Parties under or in connection with the Finance Documents
{including any refinancing, novation, deferral or extension in relation
thereto and including any Accordion Participations or any other
increase of labiliies), both actual and conlingent and whether
incurred solely or jointly and as principal or surety or in any other
capacity, including all statutory claims such as unjust enrichment
{(ungerachtfertigle Bereicherung), tort {(Defikf) and pre-contractual
claims;

"Secured Parties” has the meaaning given o it in the Facllifies Agreement; and

“Supply Agreement’ means supply agreement dated 15 February/ 3 March 2022 and

made betwesn Fastman Kodak Company, Kodak Limited and
Bridgnorth Aluminium Limited, as amended, supplemented, novated
or replaced from fime o time.

“Updated List of Assets”  means each Additional List of Assets, signed and daled by each of

the Transferor and the Security Agent.

Interpretation

1.2.1
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1.27

1.28

1.2.9

This Agreement is made in the English language only. For the avoidance of doubt, the
English language version of this Agreement shall prevail over any transiation of this
Agreement. However, where a German transiation of a word or phrase appaars in the text
of this Agreement, the German translation of such word or phrase shall prevail.

Where the context so admils, the singular includes the plural and vice versa.

The headings in this Agreement are for convenience only and are fo be ignored in
consiruing this Agreement.

Any reference in this Agreement fo a document is a reference to that document as
amended varied, supplemented or novated from time o time.

Any reference to provisions of any law or regulation shall be construed as a reference to
those provisions as amended, modified, re-enacted or replaced from time to time.

The term “promptly” as used herein shall have the same meaning as the German lerm
Jnverziiglich (chne schuldhaftes Zdgemy”.

Any reference to a Party or other person includes its respective successor{s) in law
{including any universal successor (Gesamirechisnactifofger) of that person by way of
merger {Verschmeizung), any other reorganisation contemplated in the German
Transformation Act (Umwandiungsgesefz) or cotherwise) and any assignee(s) and
transferee(s) of that person and, to the extent legally possible, any legal provision to the
contrary is waived,

Any reference in this Agreement to a Clause or Schedule is to be construed as a
reference fo the relevant clause of, or schedule to, this Agreement. Al Schedules
attached to this Agreement form an integral part of this Agresment.

Unless otherwise defined herein or unless the context otherwise requires, terms defined
or referred to in the Facilities Agreement shail have the same meaning when used herein.



2.1

2.2

2.3
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2.5

2.6

3.1

3.2

4.4

TRANSFER OF TITLE

The Transferor hereby transfers to the Security Agent all title to the Assets.

To the extont that the Transferor has only co-ownership (Mifeigenfum) of the Asseis or any
inchoate rights (Anwartschaftsrechie) in respect of the Assets {or acquires such rights in the future)
the Transferor hereby transfers to the Sscurity Agent the co-ownership {Miteigentum) or the
inchoate rights (Anwarlschafisrechie).

Title to the Assets (excluding the Future Asseis) in the form of ownership {Eigenfum), joint
ownership  (Gesamthandseigentum), co-ownership (Miteigentum)  andfor  inghoate rights
{(Anwarlschafisrechte) shall pass over to the Security Agent upon execution of this Agreement or,
where the Transferor at such time has no such rights, at the time when it oblains such ownership
(Eigentum), joint ownership {Gesamthandseigentumy, oo-ownarship (Mifelgemtum) andfor inchoate
rights (Anwartschaftsrechite) in such Assets (excluding the Future Assels). Tille in the form of
ownership {Eigentumn), joint ownership (Gesamthandseigentum), co-ownership  (Mielgentum)
andlor inchoate rights (Anwartschafisrechte) to the Future Assets shall pass over fo the Security
Agent when such Future Assets are listed in any Updated List of Assels or, if later, at the time the
Transferar acquires ownership (Elgenfumy), joint ownership {Gesamthandseigenium), co-ownership
{Miteigentum} andfor inchoate rights (Anwartschaftsrechte) in such Future Assets. The Transferor
hereby transfers and assigns to the Security Agent all its present and future rights and claims
arising from any joint ownership {Gesamthandseigentum) in the Assets, including but not limited to
all claims for compensation of expenses (Aufwendungsersatzanspriiche), nel profit {Gewinn} and
paymentis of Habilities and distribution of assels  among the pariners
(Auseinandersefzungsguthaben).

Delivery of possession of the Assets to the Securily Agent is hereby rapiaced by the agreement
that the Transferor retains actual possession and holds the Asssts in gratuiious cusiody
(unentgeltiiche Verwahrung) for the Security Agent to the effect that the Security Agent hecomes
indirect possessor {mittefbarer Besitzer) as defined in section 868 of the German Civil Code
(Biirgeriiches Gesefzbuch) with respect to the Assets. To the extent that any third party holds or
will in future hold actual possession {unmittelbarer Besitz) of the Assets, the Transferar hereby
assigns to the Security Agent all its present and future claims 1o surrender {(Herausgabeanspriiche)
of the Assels and the Security Agent accepts such assignment and all other assignments made o
it pursuant to this Agreement.

The Security Agent hereby accepis the transfers constituted under this Clause 2.

The transfer of title to the Security Agent shall not be affected by any relocation of any of the
Assets to premises other than any of the Approved Areas.

SECURITY PURPOSE

The purpose of (i) each transfer of title by the Transferor to the Security Agen pursuant o this
Agreement and (ii} each assignment granted by the Transferor to the Security Agent pursuant o
this Agreement are {in each case) to secure the prompt and complete satisfaction of any and ail of
the Secured Obligations.

This Agreement shall also cover any future extension, prolongation or Increase of the Secured
Obligations and the Transferor hereby expressly agrees that the transfer of tille to the Security
Agent pursuant to this Agresment and the assignments granted by lhe Transferor to the Security
Agent under this Agreement shall (in each case) secure the Secured Obligations as extended,
profonged or increased from time {o time,

DISPOSAL OF ASSETS

The Transferor is authorsed to make use and to dispose of the Assels on its own behalf in the
ordinary course of business to the extent not prohibited under this Agreement or the Facilities
Agreement and provided that such authorisation has not been revoked by the Security Agent. The
Transferor shall in doing so act with the care of a prudent businessman (Sorgfall eines ordentlichen



4.2

5.1

5.2

5.3

55

5.7

5.8

59

6.1

Kaufmanns), For the avoidance of doubt, such authorisation shall include any disposal or
withdrawa! of the Assets to Kodak {(or an affiliated entity of Kodak) in accordance with the terms
and conditions of the Supply Agreement.

The Security Agent is entitied fo revoke, limit or impose conditions on the authorisation under
Clause 4.1 above and/or on the permission granted under Clause 5.1 below and take possassion
of all or any of the Assets (i) upon the ocourrence of an Event of Default which is continuing or (i) i
the Security Agent reasonably believes that such Assets (or any New Product) or the rights of the
Transferor relating thereto are in danger of being seized or sold under any form of distress,
aitachment, execution of other legal process. To the extent that such authorisation is revoked ar
altered, the Security Agent may request that all decuments relating to the Assets be handed over to
it and the Transferor hereby agrees 1o promptly comply with any such request.

AUTHORISATION TO PROCESS ABSETS

Subject to the right of revocation of the Security Agent under Clause 4.2, the Security Agent
permits the Transferor to process (verarbeiten) the Assets in the ordinary course of the Transferor's
business. Such processing shall be carried out free of charge at the request of the Security Agent
as manufacturer (Hersteflar) in a way that the Security Agent shall retain or acquire at any time and
at each stage of the processing ownership (Eigentfum), co-cwnership (Miteigentum) or inchoate
rights (Anwartschaftsrechte) in respect of the product resulting from the processing {such product
being hereinafter referred to as a "New Product”} pursuant to section 850 of the German Civil
Code (Birgerliches Gesselfzbuch}.

Should the Security Agent's ownership (Eigentum), co-ownership {Miteigenturn) or inchoate rights
{Anwartschaftsrechie) in the Asset or New Product be lost in the course of processing, these rights
shall be transferred back to the Security Agent al the moment of acquisition of the same by the
Transferor.

In the event such processing causes a blending or mixing with objects not belonging io the Assels,
the co-ownership {Miteigenturn} or inchoate rights (Anwartschafisrechte} arising therefrom on
behalf of the Transferor shall slse be transferred to the Security Agent at the moment these rights
come into existence in favour of the Transferor,

in the eveni the Transferor has acguired or will acquire a clalm for transfer of ownership
{Eigentum), co-ownership (Mifeigentum) or inchoate rights {(Anwartschafisrechie} In respect of any
New Product, the Transferor hereby assigns such claim (Anspriiche auf Ubsriragung) 1o the
Security Agent.

Should ownership  (Eigenfurm),  co-ownership  (Mifeigentum) or  inchoate  rights
(Anwartschaftsrechie) to any New Product pass over to the Security Agent, the delivery of
possession of the New Product to the Security Agent shall be replaced by the Transfercr holding i
in safekeeping free of charge for the Security Agent; the first sentence of Clause 2.4 shail apply
mistatis mutandis.

if and to the extent third parties obtain possession of any New Product, the Transferor hereby
assigns to the Security Agent all its existing and future claims to delivery of possession of such
MNew FProduct.

The Transferor hereby assigns to the Security Agent all present and future claims, including but not
limited to, claims for compensation, arising from any processing agreement that has been
conchided from time to time with a third party.

Clauses 5.1 to 5.7 shall alsc apply to any adaption {Bearbeitung) of the Assets.

The Security Agent hereby accepts the assignments referred o in this Clause 5.

LIST OF ABSETS

The Transferor shall provide the Security Agent with an additional list of assels (each such
additional list being an "Additional List of Assets”) in accordance with this Clause 6.



8.2

8.3

6.4

6.5

6.6

5.7

7.1

7.2

Easch Additional List of Assets shall contain all the Inventaries in Germany to which the Transferor
holds tille (in the form of ownership (Efgenfum), joint ownership {Gasamthandseigenium), oo-
awnership {(Miteigenfum) or inchoate right (Anwartschaftsrecht)) from tima to time and shall be in
substantially the same form as set out in Schedule 2 (Form of Updated List of Assets) and shall
contain {whether as an appendix to such list or otherwise} such other information as the Security
Agent may (in its discretion} from time fo time require in order io enable the Security Agent to
sufficiently identify the assets listed therain without the need to have recourse to any dogument
ather than this Agreement and such Additional List of Assets,

An Additional List of Assets shall be provided by the Transferor to the Security Agent:

6.3.1 not less than 5 Business Days (or such shorter time as agreed by the Securily Agent from
time to time} pricr fo the delivery of each Borrowing Base Certificate; and

6.3.4 at any time upon the request of the Security Agent following the occurrence of an Event
of Default which is continuing; and

6.3.3 at any other time at the request of the Security Agent (provided that the Security Agent
shall not exercise its right under this Clause 6.3.3 more than once in any calendar month,
unless (i) an Event of Default is continuing or (if) more than one Ultilisation based upan
the Inveniories of the Transferor in Germany has been requested by the Transferor in any
given month pursuant to the Facilities Agreement).

The Security Agent shall confirm to the Transferor as soon as it has approved such Additional List
of Assets, following which such list shall be signed by or on behalf of each of the Transferor and
the Security Agent.

With effect from the signing and daling by each of the Transferor and the Security Agent of an
Additional List of Assels:

G.5.1 such Additiona] List of Assets shall become an Updated List of Assels and shall form an
integral part of this Agreement; and

6.5.2 all of the assets listed in such Updated List of Assets shall be deemed 1o be Assels in
respact of which title is transferred to the Security Agent pursuant to {inter alia) Clause 2
of this Agreement.

The Transferar shall procure that each Borrowing Base Certificate from time to time delivered
pursuant to the Faciliies Agreement shall include a copy of the latest Updated List of Assets,

The Transferor shall send a copy of each Updated List of Assets to Obermann and Kodak (and, as
the case may be, to any of their respective successors in title as owner, landlord or warehouse
keeper of the Approved Arsas) and any other owner, landiord or warehouse keeper of the
Approved Areas, promptly following (and, in any event within 5 Business Days of} the dale on
which the Updated List of Assets has been signed by both the Security Agent and the Transferor.

RIGHT OF INSPECTION AND OTHER RIGHTS

The Transferor shall, upon the Security Agent's request, allow the Security Agent (andior its
accountants and/or other professional advisors and contractors) to inspect the Assets and to
examine, audit and inspect the Transferors books, accounts and other documents wherever
located at any time where an Event of Default is continuing and otherwise during normal business
hours and on reascnable notice, at the risk and cost of the Transferor, and to make and take away
copies of any and all of such books, accounts and other documents.

To the exteni that any of the Assets is in the actual possession of a third party, the Transferor
hereby authorises the Security Agent to exercise, on behalf of the Transferor, any of the
Transferor's rights of access io such Assefs for the purposss and on the conditions set oul in
Clause 7.1 and shall procure that any relevant third party grants the Security Agent access 1o such
Assels.



7.3

7.4

75

8.1

8.2

a1

92

9.3

9.4

9.5

8.8

if, and to the extent, documents required for the evaluation or realisation of the Assels have been
delivered by the Transferor to a third parly {especially to an accountant or tax advisor) the
Transferor hereby assigns to the Security Agent his claims against such third party for providing
information and for delivering such documeants and hereby authorises the third party to provide the
Security Agent with such information and documents required to evaluate and realise the Assels.

The Transferor shall allow the Security Agent access fo any electronic data-processing system,
including peripheral equipment, in which data concerning the Assets or any part thereof have been
stored. Moreover, the Transferor shall provide any assistance required to the Security Agent
{including by making software operators available). The Transferor hereby assigns to the Securily
Agent, who accepts such assignment, all its rights against any third party which handies the
electronic processing of data concerning the Assets and undertakes to instruct such third party,
upon a respective demand of the Security Agent, to handle the processing of data for the Security
Agent as it did for the Transferor provided that the Transferor shall continue to be given access to
any data it requires In iis ordinary course of business.

The Security Agent shall be entitied 1o mark the Assets as its properly in order to protect its
legitimate interests to the extent that it deems appropriate,

RETENTION OF TITLE OF THIRD PARTIES

The Transferor shall terminate within its ordinary course of business any retention of title
arrangements (Eigentumsvorbehalf) of third parties with respect to the Assets by payment of the
purchase price therefor.

The Security Agent is authorized, but not obliged, to discharge any retention of title arangements
{Eigentumsvorbehalt) by paying the outstanding purchase price therefor (or any part thered) to the
respective supplier for the account, and at the expense, of the Transferor. The Transferor hereby
waives its right 1o object against such performance by the Security Agent.

PLEDGES OF THIRD PARTIES

if the Assels or any part thereof are or become subject to a statutory lien {geseizliches Plandrecht)
or @ contractual lien in favour of a third parly, the Transferor shall inform the Securily Agent
promptly of the same and shall provide details to the Security Agent of the respective average
mornthly amounts secured by such lien, together with such other information relating to such lien as
the Security Agent may request from time to time.

The Transferor shall promptly pay when due any amount secured by way of statutory lien over any
of the Assoils in favour of a third party, The Transferor shall, on request of the Security Agent,
promptly provide the Security Agent with written proof of the punctual payment of any such amount.

if the Transferor fails to provide such prool of punctual payment, the Secwrity Agent may cause any
such statutory or contractual lien to expire by making the relevant payment or providing the
relevant securily {Sicherheitsleistung) on behalf, and for the account, of the Transferor,

The Transferor shall procure that each of Kodak and Cbhermann comply at all tmes with all
provisions of the Confirmation Letters {a copy of each of which the Transferor hereby
acknowledges that it has received}.

If Kadak or Obermann ceases at any fime to be the legal owner, lessor or warehouse-keeper of
any Approved Area where the Assets are located, the Transferor shall procure that each
subsequent legal owner, lessor or warehouse-keeper of such Approved Area shall promptly enter
into an agreement with the Security Agent substaniially in the same form as any of the
Confirmation Letters {or otherwise in form and substance reasonably satisfactory to the Security
Agent).

The Transferor shall, on request by the Security Agent, promplly provide to the Security Ageni a
waiver and confirmation {in substantially the same form as any of the Confirmation Lelters or
otherwise in form and substance reasonably satisfactory to the Security Agent) from the owner,



160,

10.1

10.2

lessor and/or {as the case may be) warehouse keeper of any Approved Area where the Assets are
located.

REPRESENTATIONS AND WARRANTIES

The Transferor represents and warrants to the Security Agent by way of an independent guarantee
(selbstindiges Garantieversprechen) within the meaning of section 311 of the German Civil Code
(Biirgeriches Gessfrbuch) that on the date of this Agreement:

1011 the list in Schedule 1 {Initial List of Assets) is in all respects a correct and complete list of
ali of the Transferor's Inventories in Germany as al the date of the Initial List of Assets;

10.1.2  all Assets (other than the Fulure Assets) are located within an Approved Area;

10.1.3  except for any retention of tile arrangements (Eigentumsvorbehalty imposed by suppliers
of the Transferor in the ordinary course of the Transferors business, it is the sole
unrestricled owner of the Assels (excluding the Future Assets) and no other person is
entitled to any of such Assals as joint owner (Gesamthandseigentlmer), co-owner
{Miteigentdmer) or holder of an inchoate right;

10,1.4  except for (i} any retention of title arrangements (Eigenfumsvorbehalt) imposed by
suppliers of the Transferor in the ordinary course of the Transferor's business and (i) any
fiens subsisting under mandatory German law in favour of any landiord or warehouse-
keeper, none of the Assets {excluding the Future Assets) are subject to any Security;

10.1.5 the Transferor has the right to freely transfer or otherwise freely dispose of and process
ihe Assets (excluding the Future Assets) as anticipated in Clauses 4 and § of this
Agreement withoul the consent of any person;

10,18 it has the corporate power and authority to enter into this Agreement and all necessary
corporate authorisalions to enable the Transferor to enter into this Agreement have been
obtainad and are in full force and effect and will remain in full force and effect at all times
during the subsistence of the security hereby construsd;

10.1.7  subject to the Legal Reservations, this Agreement constitules its legal, valid, binding and
enforceable obligations and creates the security interests it purporis o create, which
security interests are valid and effective;

10.1.8  none of the rights and claims of the Transferor with respect to the Assets {excluding the
Future Assets) have been attached (gepfdndef) or pledged {verpfindet),

10.1.9  no litigation, arbitration or administrative proceedings are presantly in progress, pending
or threatened which restrain, of threaten o restrain, the Transferor in respect of the entry
into, the performance of or compliance with any of its obligations under this Agreement;
and

10.1.10  Obermann is the landlord or warehouse-keeper of the premises referred to in paragraph
(i) of the definition of "Approved Area”; and Kodak is the landiord or warehouse-keeper of
the premises referred to in paragraph (i) of the definition of "Approved Area”.

The Transferor represents and warrants to the Security Agent by way of an independent guaraniee
(selbstandiges Garantieversprechen) within the meaning of section 311 of the German Civil Code
{Biirgeriiches Gesetzbuch) that on the date of delivery of each Barrowing Base Certificate:

1021  the Updated List of Assets attached to such Barrowing Base Certificate is in all respects a
correct and complete list of all of the Transferor's Inventories in Germany as at the date of
such Updated List of Assets;

10.2.2  all Assets listed in the Updated List of Assels attached to such Borrowing Base Certificate
are located within an Approved Ares as af the date of such Updated List of Assets;
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10.2.3

10.2.4

10.2.5

10.2.6

except for any retention of title arrangements (Eigentumsvorbehall) imposed by suppliers
of the Transferor in the ordinary course of the Transferor's business, it is the sole
unrestricted owner of the Assets listed in the Updated List of Assets attached to such
Rorrowing Base Certificate and no other person is entitled to any of such Assets as joint
owner (Gesamthandseigenitiimer), co-owner {Miteigentdmer) or holder of an inchoate
right;

except for (i} any retention of title arrangements (Eigentumsvorbehalf) imposed by
suppliers of the Transferor in the ordinary course of the Transferor's business and (i} any
fiens subsisting under mandatory German law in favour of any landlord or warehouse-
keeper, none of the Assets listed in the Updated List of Assets attached to such
Borrowing Base Cerlificate are subject o any Security;

the Transferor has the right to freely transfer or otherwise freely dispose of and process
the Assels listed in the Updated List of Assels attached to such Borrowing Base
Certificate as anticipated in Clauses 4 and 5 of this Agreement without the consent of any
person; and

none of the rights and claims of the Transferor with respect lo the Assets listed in the
Updated List of Assets attached to such Borrowing Base Certificate have been aftached
{gepfEndel; or pledged (verpfEndef).

UNDERTAKINGS

The Transferor undertakes fowards the Secwrity Agent:

11.1.1

1112

11.1.3

11414

11115

1118

subject to Clauses 4 (Disposal of Assets) and & (Authorisation to Process Assels) not to
take, or participate in, any action which results or might resuit in a sale, transfer,
encumbrance or other disposal of the Assets or permil fo subsist, create or agree io
create any security interest or third party right in or over the Assels or its interest in the
Assels;

{(without prejudice to Clauses 4 (Disposal of Assels) or 3 {Authorisation o Process
Assets)), to store and keep all Assets in the Approved Areas af all times and not 1o
remove (or allow the removal of) the Assets from the Approved Areas. Upon the
accurrence of an Event of Default which is continuing, the Transferor shall (if requested
by the Security Agent), inform the Security Agent of the name and address of the person
to whom the Assets have heen delivered for the purposes of and in accordance with
Clauses 4 {Disposal of Assets) and & {Authoriselion o Process Assets).

to keep accurate recards of the Assets and mark the Assets in ils records as having been
fransferred or assigned o the Security Agent;

to handle, within the ordinary course of business, the Assets carefully and to proture at
its own expense thai the Assets are kept and maintained so that they remain in good
sondition (save for fair wear and tear} at any time;

subject to Clauses 4 (Disposal of Assefs} and 5 (Authorisation fo Process Assels), o
refrain from any acts or omissions, the purpose or effect of which is or would be the
diiution of the value of the Assets or the restriction on the transferabliity of the Assels;

to inform the Security Agent promptly of any attachments {Pféndung} of which it becomes
aware in respect of any and all of the Assets (or the Transferor's rights in respect thereof}
or any other measures which might materially impair or jeopardise the Security Agent's
and/or the Finance Parties' rights relating to the Assets. in the event of an attachment,
the Transferor undertakes io forward to the Security Agent promptly a copy of the
attachment order (Ffandungsbeschiuss), the transfer order {Uberweisungsbeschiuss) and
all other documents necessary for a defence against the attachment. The Transferor shall
inform the attaching creditor immediately about the Security Agent's security interests
without undue dslay;



12.

12.1

12.2

12.3

12.4

12.5

12.6

11.1.7  not to defeat, impair or cirgumvent in any way the rights of the Security Agent created
hereunder;

11.1.8 io refrain from any action by which the cwnership of the Security Agent with regard to the
Assets would be concealed from any third party that has a legal or economic interest
therein (and to procure that such ownership is promptly disclosed to such third party); and

11.1.9  to provide the Security Agent promptly at its request with all information and documents
which are necessary in relation to the Asseils fo protect the legitimate interests of the
Security Agent and/or the Finance Parties or to enforce any claim assigned hersunder,
and

11.1.10 at its own expense fo execute (or ensure the execution of) (at the request of the Security
Agent) sach and any other document, make each and any other or additional declaration
and take each and any other action, in each case that is necessary or useful for:

(&} the creation, perfection and/or perfection of the securily interests expressed to
be constituted pursuant fo this Agreement; and

(bl the enforcement of the security interests expressed to be constituted pursuant
to this Agreement and, in particular, if such secuwrity interests have become
enforceable, for facilitating the realisation of all or any part of the Assets and the
sxercise of all powers, authorities and discretions vested in the Security Agent
or in any receiver with respact to all or any part of those Assets; and

11.1.11 to provide to the Security Agent promplly {and in any even within 7 days} a copy of any
amendment, supplement, novation or replacement o the Supply Agreement.

INSURANCE

The Transferor undertakes to keep the Assels insured at its own expense against such amounts,
and covering such risks and liabiliies which are usually insured against by prudent companies
carrying on a similar business in similar Jocations or otherwise in accordance with the terms of the
Faciliies Agreement,

i the Transferor fails to procure insurance or sufficient insurance as conlemplated in sub-
paragraph (a), the Security Agent shall be entitled to procure such insurance at the risk and
expense of the Transferor,

if the Transferor fails to pay any relevant insurance premium as and when dus, the Security Agent
shail be entitied to make the relevant payment on behalf and for the account of the Transferor.

The Transferor herewith assigns to the Security Agent all present and fulure rights against the
respective insurers resulting from any German-law insurance entered into pursuant to Clause 12.1.

The Transferor shall promptly notify {with a copy to the Security Agent) the insurers referred to in
Clause 12 4 that the Assets are the property of the Security Agent, that all present and future rights
resulting from the respective insurance contracts have been assigned to the Security Agent, that
the respective insurances shall be for the account (fiir Rechnung) of the Security Agent, that the
Transferor shall not be entilied to dispose (verfligen) in its own name of any of the Security Agent's
rights under the respective insurance contracts, that any such right (including any right to receive
any payment from the relevant insurers) shall rest exclusively with the Security Agent {(whether or
not the Security Agent holds (besitzfy any relevant insurance policy (Versicherungsschein)), but
that the Security Agent has not assumed any obligations under the insurance policies and that the
Transferor may amend or cancel the relevant insurance contracts only with the prior consent of the
Securily Agent.

The Transferor shall procure that the respective insurers will promptly confirm to the Security Agent
that they have received from the Transferor, and taken notice of, the nolification referred to in sub-
paragraph Clause 12.5. In particular, the Transferor shall procure that the respective insurers issue
to the Securily Agent protection policies {Sicherungsscheine) in respect of the Assets or, to the
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13.1
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13.3

extent such policies are not issued, deliver to the Security Agent protection confirmations
{Sicherungshestétigung) In respect of the Assels.

The Transferor iz entitled to collect all payments from the insurers in connection with a damage (o
or destruction of any Asset or any part thereof for the purpose of repairing or replacing the
damaged of destroved Asset fo the exient that is, in accordance with reasconable business
judgment, necessary or appropriste. The Security Agent shall be entitied to revolke the above
authorisation in mutatis mutandis application of Clause 4.2.

ENFORCEMENT

Upon the ocourrence of an Event of Default which is continuing, the Security Agent is entitled (o
revoke the rights of the Transferor described in Clauses 4 and & (if not already revoked under
Clause 4.2), to demand delivery of the Assets, to realise the Assets and to enforce all other rights
arising from this Agreement.

The Security Agent shall notify the Transferor of its intention to realise the Assets by giving one (1}
week's prior written notice to the Transferor. Such notice period is not necessary if:

1321 the Transferor has generally ceased to make payments; or

13.2.2  an application for the commencement of insolvency proceedings over the assels of the
Transferor is filed by any third person or by the Transferor; or

13.2.3 there is reason to believe that cbservance of such warning period would adversely affect
the enforceability of the security interests constituted pursuant to this Agresment,

Subject to the occurrence of an Event of Default which is continuing, and notwithstanding any other
rights which the Security Agent may have!

13.3.1  the Security Agent is hereby authorised to terminate any retention of title arrangements
(Eigentumsvorbehalt) in relation to the Assels by paying the purchase price thereof or
part thereof on behalf and at the expense of the Transferor. The Transferor hereby
walves its right lo object to such performance by the Security Agent;

13.3.2 the Transferor shall, immediately following a request by the Security Agent, surrender
pursuant to the instructions of the Security Agent the Assets and all documents relating o
the Assats to the Security Agent {and other documents required);

12.3.3  the Security Agent is entitied to enter the premises where the Assets are located and o
take possession of the Assets and make use thereof without payment of any fee or other
compensalion;

13.3.4  the Security Agent is entitied to store the Assets in another location;

13.3.5 the Security Agent is entitled to realise the Assets and any related claims assigned to it
pursuant to this Agreement, in whole or in part, in its own name or in the name of the
Transferor by way of public auction, private sale {(frethdndiger Verkauf), private auction or
otherwise and 1o take all measures and enter into all agresments which the Security
Agent considers expedient in connection with such sale or other manner of realisation. In
taking such measures or entering into such agreements the Security Agent shall have
regard 1o the legitimate interests of the Transferor;

13.3.6  the Security Agent may demand that the Transferor sells or otherwise realises any of the
Assets and any related claims assigned pursuant fo this Agreement in accordance with
ithe Security Agent's instructions {and, as the case may be, against surrender of any
procesds to the Security Agent), in which case the Transferor shall promptly comply with
such demand and instructions; and
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13.5

13.6

i4.

4.1
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15.

15.1

15.2

15.3

16.

i6.1

16.2

13.3.7 totake any other legally permissible action necessary or appropriate o realise the Assels
and any related claims assigned pursuant to this Agreement.

The Security Agent may, at iis sole discretion, determine which of the Assets shall be usad o
sgtisfy the Secured Obligations.

The Security Agent is not required to procead against or enforce any other rights or security hefore
enforcing the security created hersunder

The proceeds from the realisation of any of the Assets shall be applied towards the satisfaction of
the Secured Obligations in accordance with the provisions of the Facilities Agreement. After the
complete, irevocable and unconditional satisfaction of all Secured Obligations, the remaining
enforcement proceeds {Verwertungseridse) (if any) shall be transferred to the Transferor and/or
any ather person entitled 1o such procesads.

RELEASE

After the full and final satisfaction andg discharge of all Secured Obligations the Security Agent shall
upon the Transferors request and at the Transferor's cost, retransfer 1o the Transferor the Assels
transferred to the Security Agent pursuant to this Agresment.

if at any time prior to complete and irrevocable satisfaction of the Secured Obligations the Securily
Agent is obliged to release all or part of the security constituted by this Agreement due to
mandatory German law, the Security Agent will, upon request of the Transferor, in its reasohable
discretion and taking into account the legitimate interests of the Transferor, decide whether to
retransfer title to any of the Assets 80 as to reduce the realisable value of the remaining Assets in
order to comply with mandatory German law. For the aveidance of doubt, it s in the reasonable
discretion of the Security Agent to decide which item of the Assets shall be retransferred and to
what extent. There shall be no double-counting of security or of the economic value thereof when
calculating the overall realisable value of the Assets. For the purpese of determining the value of
the Assets the Security Agent may appoint a certified accountant (Wirtschaftspriffer) at the
Transferor's cost and expenss.

BOWER OF ATTORNEY

For the purpose of securing the performance of the Transferor's obligations under this Agreement,
the Transferor irrevocably appoints the Security Agent as iis altorney (Stefiverirefer), on its behalf
and in its name or otherwise, to sign or execute {whilst an Event of Defaull is continuing} any
document and to perform all such acts which the Transferor is obligated to sign, execute or perform
in order o enable the Security Agent to receive the full benefit of the transfer of the Assels.

The Security Agent may appoint any person as its substitute under the power of attorney under
Clause 15.1 and may also delagate the exercise of such power of attorney 1o any person.

For the purpose of this Clause 15 the Transferor refieves the Security Agent from the restrictions
set out in section 181 of the German Civil Code (Birgeriches Gesetzbuch),

LIABILITY AND INDEMNITY

The Security Agent shall not be Hiable undar this Agreement for any loss or damage which is
suffered by the Transferor save in respect of such loss or damage which is suffered solely as a
result of the Security Agent's (a) intent (Vorsatz) or gross negligence (grobe Fahridssigkeit), (D)
negligent (fahridssig) breach of material contractual duties under this Agreement fulfilment of which
is essential for due implementation of the contract and on which the contractual partner can
reasonably expect lo be able io rely {Kardinalpfiichten) ("Material Obligations”} or {c) culpabie
{(schuldhaft) breach of duty leading to violation of life, body and/for health.

The Transferor shall indemnify the Security Agent and keep the Security Agent indemnified against
any and all losses, aclions, claims, expenses, demands and liabilities which may be incurraed by or
made against the Security Agent for anything done or omitted in the exarcise or purported exercise
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of the powers contained in this Agreement other than to the extent that such losses, actions,
claims, expenses, demands and liabilities are incurred or made against the Security Agent as a
result sclely of its (a) intent (Vorsatz) or gross negligence (grobe Fahridssigkeit), (b) negligent
(fahrtdssig) breach of Material Obligations or (¢} culpable (schufdhaft) breach of duty ieading to
violation of life, body and/or health.

Any reference in this Clause 16 to the Security Agent includes any aftorney, manager, agent,
employee or other person appointed by the Security Agent in accordance with the provisions of this
Agreement and the other Finance Documents (and any such attorney, manager, agent, employee
or other person may rely upon this clause pursuant to section 328 paragraph 1 of the German Civil
Code {(Btrgerfiches Geselzbuchy).

The indemnity obligations of the Transferor under this Clause 16 shall survive the termination of
this Agreement.

CONTINUING SECURITY

This Agreement shall create a continuing security and no change or amendment whatsoever in any
Finance Document or in any document or agreement related to it shall affect the validity or limit the
scape of this Agreement or the obligations which are impesed on the Transferor pursuant to it.

The Transferor hereby agrees that the transfers constituted under this Agreement shall not be
affected by any transfer of contract {Vertragsibermahme}, novation or any assumption of liability
(Schuldibernahme) in relation to any of the Secured Obligations and hereby expressly consents
(wilfigt 2in) to any such assumplion of liability within the meaning of section 418 paragraph 1
sentence 3 of the German Civil Code (Bilrgerfiches Geseizbuch) (including when applied by
analogy).

DURATION AND INDEPENDENCE

Duration

This Agreement shall remain in full force and effect until the full, complete and irevocable
satisfaction and discharge of all the Secured Obligations {including the canceliation of all undrawn
commitments). This Agreement shall not cease {0 exist if any payments made in satisfaction of the
Secured Obligations have only tempararily discharged the Secured Obligations.

independence

This Agreement and the security interests constituted thereunder are independent from all other
security interests or guarantess which may have been or will be given to the Security Agent with
respect to any obligation of the Obligors {or any of them). None of such other security interests or
guarantees shall in any way prejudice, or be prejudiced by, this Agreement or the securily interesis
constituted pursuant to this Agreement.

COSTS AND EXPENSES

The Transferor shall bear all costs, charges, fees and expenses (including legal fees) incurred in
connection with the preparation, execution, amendments and enforcement of this Agreement in
accordance with clause 18 (Costs and expensss) of the Faciliies Agreement.

NOTICES AND THEIR LANGUAGE

The provisions of clause 38 (Notices) of the Facilities Agreement relating to notices, addresses and
contact information, requests, demands or other communications under the Finance Documents
shall apply to this Agreement as if fully set out in this Agreement except that references o the
Finance Documents shall be construed as references 1o this Agreement.

Unless otherwise required by German statutory law or unless otherwise agreed in writing from time
to fime between the Parties, any notice ar other communication under or in connection with this
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Agreement between any of the Parties herelo, shall be made in the Engiish language or, if in any
other language, accompanied by a translation into English. In the event of any conflict between the
English text and the text in any other language, the English text shall prevall uniess (i) the
document is a statutory or other official document or (i) a German translation of a German legal
term appears in such a text, in which case the German transtation of such term shall prevail.

PARTIAL INVALIDITY

if any provision of this Agreement or part thereof should be or become, void, invalid or
unenforceable, this will not affect the validity and/or enforceability of the other provisicns of this
Agreement. The Parties shall replace the void, invalid or unenforceable provision by a valid and
enforceable provision which comes closest to the economic intent and purpose of the void, invalid
or unenforceable provision, or comes closest to what the Parties would have agreed in accordance
with the intent and purpose of this Agreement, had they been aware of the voidness, invalidity or
unenforceability of the affected provision. The same applies mutatis mutandis if it should furn out
subsequently that there are gaps in this Agreement. The Parties expressly agree that the foregoing
provision does not merely shift the burden of proof but that section 132 of the German Civil Code
{Birgerfiches Gesetzbuch) shall entirely not apply so that none of the Parties has 1o argue
{darlegen} and prove (beweisen) the Parties’ intent to uphold this Agreement even without the void,
invalid or unenforceable provision,

WAIVER

No failure 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
power, right or remedy preclude its further exercise or the exercise of any other power, right or
remedy. The rights and remedies provided hereunder are cumulative and not exclusive of any
rights or remedies provided by law.

NO DEFENCES OR RECOURSE

The Parties hereby agree that no rights and claims shall pass to or otherwise arise for the bengfit of
the Transferor by subrogation (gesetzlicher Ubergang von Forderungen und Rechien) or otherwise,
including any recourse claims, indemnification claims, claims arising from unjust enrichment
(ungerechtfertigte Bereicherung) and any right to demand the assignment and/or transfer of any of
the Secured Obligations and/or Security, against any of the Obligors which it may (but for this
Clause 23) acquire as a resull oft

2311 apayment or repayment by the Transferor of any debt of any of the Obligors under any of
the Finance Doouments; or

23.1.2  incase of enforcement of the Security constituted pursuarnt to this Agreement.

The Transferor furthermore undertakes not to exercise (pactum de non pelendo), and not o
purpart to exercise, any such fights and claims which may pass to it or otherwise arise for its
benefit notwithstanding this Clause 23 or would pass to it or otherwise arise for its benefit but for
this Clause 23.

CHANGES AND AMENDMENTS

Changes to and amendments of this Agreement, including this Clause 23, must be made in wriling
{which includes for the avoidance of doubt any agreement conciuded electronically in accordance
with Clause 26 {Conciusion of this Agreement (Verfragsschiuss]) below.

SUCCESSORS, ASSIGNMENTS AND TRANSFERS

This Agreement shall be binding upon the Parties hereto and, to the exient legally possible, their
raspective successor{s) in law. The Security Agent shail be entitled to assign or otherwise transfer
any and all of its rights and obligations pursuant to this Agreement to the same extent as it may
transfer its rights and obligations under the Faciliies Agreement. The Transferor may not, without
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the prior written consent of the Security Agent, assign or transfer any of iis rights or obligations
under this Agreement.

CONCLUSION OF THIS AGREEMENT (VERTRAGSECHLUSS)

The Parties may choose to conclude this Agreement by an exchange of signed signature page(s}
(including by way of electronic signing which, for the avoidance of doubt, does not need lo meet the
requirements contemplated in section 128a of the German Civil Code (Birgerfiches Geselzbuch
(BGB}) and, in particular, which does not need to meet the requirements of a gualified electronic
signature {qualifizierte elekironische Signatur) but can also be made, among other options, by (i}
signing the document via elecronic means on a moblle or other device of whatscever nature;
and/or (i) adding or pasting a scanned or electronic signature to the signature biock on the relevant
signature page either manually or by use of software (including, for the avoidance of doubt,
DocuSign) (each an “Electronic Signing")), transmitted by means of telecommunication
(tefekommunikative Ubermittfung} whether by way of altachment as an electronic pholocopy {(pdf,
M pg. .png) to electronic mall or otherwise,

if the Parties choose to conclude this Agreement in accordance with Clause 26.1 above, they will
transmit the signed signature page(s) (including by way of Electronic Signing) of this Agreement to
Dinsent Masons Partnerschaft von Rechisanwélten mbB, attention to Mark Leonard (email:
tark.Leonard@pinsentmasons.com} or Holger Kessen {email:
Holger Kessen@pinsentmasons.com) or Phillipp Staudt {smail;
Phillipp.Staudt@pinsentmasons.com) (each a "Recipient"). The Agreement will be considerad
concluded once any of the Recipients has actually received the signed (including by way of
Electronic Signing) signature page(s) (Zugang der Unterschrifisseite(n}) from all Parties and at the
time of the receipt of the last outstanding signature page(s) by such Recipient.

For the purposes of this Clause 26 only, the Parties appoint each Recipient as agent of receipt
(Empfangsvertreter) and expressly aliow (gestatten) each Recipient to collect the signed (inciuding
by way of Electronic Signing) signature page(s) from all and for all Parties. For the avoidance of
doubt, each Recipient will have no further duties connected with its position as Recipient. In
particular, sach Recipient may assume the conformity o the authentic original(s) of the signature
pagels) transmitted to i by means of telecommunication, the genuineness of all signatures on the
original signature page(s} and the signing authority of the signatories.

For purposes of proof and confirmation only, ane or several copies of this Agreement shall {on the
request of the Security Agent) be originally signed by the Parties.

CONTRACTUAL RECOGNITION OF BAIL-IN

Notwithstanding any other term of any Finance Document or any other agreement, atrangement or
understanding between the Parties, each Parly acknowledges and accepts that any liability of any
Party to any other Party under or in connection with this Agreement may be subject to Bail-in
Action by the relevant Resolution Authority and acknowledges and accepts to be bound by the
affact of:

2711  any Bail-in Action in relation to any such fiability, including {without limitation):

{(a) a reduction, in full or in part, in the principat amount, or cutstanding amount dus
(including any accrued but unpaid interest) in respect of any such liabilily;

{b) a conversion of all, or part of, any such liability into sharss or other instruments
of ownershin that may be issued lo, or conferred on, if; and

(3] a cancellation of any such liability; and

2742 avaration of any term of any Finance Document to the exient necessary to give effect to
any Bail-ln Action in relation to any such liabiity.

in this clause 27, the following definitions shall have the following meanings:



"Article 55 BRRDY means Articie 55 of Direclive 2014/59/EU establishing a framewark for the
recovery and resolution of credit institutions and investment firms.

*Baii-ln Action" means the exercise of any Write-down and Conversion Powers;

"Bai-in Legisiation” means:

{a) int relation to an EEA Member Country which has implementad, or which al any
time implements, Article 55 BRRD, the relevant implementing law or regulation
as described in the FU Bail-In Legiskation Schedule from tims {o time; and

{t in relation to the United Kingdom, the UK Bail-In Legisiation.

“EEA Member Country” means any member state of the European Union, lceland, Liechtenstein
and MNorway,

“EU Bail-in Legisiation Schedule” means the document described as such and published by the
Loan Market Association {or any sugcessor persen) from time 0 time,

"Resolution Authority” means any body which has authority to exercise any Write-down and
Conversion Powers;

"UK Bail-in Legislation" means Part | of the United Kingdom Banking Act 2009 and any other law
or reguiation applicable in the United Kingdom relating to the resciution of unsound or failing banks,
investment firms or other financial institutions or their affiliates (otherwise than through liguidation,
administration or other insolvency proceedings); and

"“Write-down and Conversion Powers” maans:

{a) in relation to any Bail-in Legisiation described in the EU Bail-in Legisiation
Schedule from time to time, the powers described as such in refalion to that
Bail-in Legislation in the EU Bail-in Legistation Schedule; and

{b) in relation to the UK Bail-in Legislation:

(i) any powers under that UK Bai-ln Legislation to cancel,
transfer or dilute shares issued by 2 person thal is g bank or
investment firm or other financial institution or affiliate of a
bank, investment firm or other financial institution, lo cancel,
reduce, modify or change the form of a liability of such a
person of any contract or instrument under which that liabiiity
arises, fo convert all or part of that liability into shares,
securities or obligations of that persen or any other person, 1o
provide that any such contract or instrument is to have effect

as if a right had been exercised under it or 1o suspend any
obligation in respsct of that liability or any of the powers under
that UK Bail-in Legistation that are related to or ancillary to
any of those powsrs; and

{ii} any similar or analogous powers under that UK Baik-In
Legislation; and

{c} in relation to any other applicable Bail-In Legislation:

{H any powers under that Bail-in Legislation to cancel, transfer or
dilute shares issued by a person that is a bank or investment
firm or other financial institution or affiliaie of a bank
investment firm or other financial institution, to cancel, reduce,
modify or change the form of 3 liability of such & person or any
contract or insfrument under which that lability arises, 1o
convert all or part of that lability into shares, securities or



obligations of that person or any other person, io provide that
any such contract or instrument is fo have effect as if a right
had been exercised under i or to suspend any obligation in
respact of that liability or any of the powers under that Bail-In
Legislation that are related to or ancillary to any of those

powers; and
{ih any similar or analogous powers under that Bail-in Legistation.
28. APPLICABLE ILAW AND JURISDICTION
28.1 This Agreement and any non-confractual obligations arising out of or in connection with it shali be
governed by and construed in accordance with the substantive laws of the Federal Republic of

Germany.

28.2 The place of jurisdiction for all Parties shall be Munich, Federal Republic of Germany. The Security
Agent, however, shall alsa be entitled to take legal action against the Transferor before any other
competent court of law having jurisdiction over the Transferor or any of its assets.

28.3 Service of process

Without prejudice to any other mode of service allowed under any relevant law, the Transferor
haraby:

28.3.9  irrevocably appoints GvW Graf von Westphalen Rechitsanwélte Steuerberater mbB,
Ulmenstr. 23-25, 80325 Frankfurt a M. (attn. Andrea Torka and David Wende}
(registered with the local court {Amisgericht) of Hamburg, Germany under number PR
741) (the "Process Agent”) as its agent for service of process in relation to any
proceedings before the German courts in connection with any Finance Document
governad by German law; and

283.2 agrees that failure by a Process Agent fo netify the Transferor of the process will not
invalidate the proceedings concerned; and

28.3.3 underiakes to deliver to the Process Agent within 10 Business Days following the date of
this Agreement an original process agent appointment letter (the "Letfter"} signed in wetl
ink and substantially in the form of Schedule 3 (Process Agent's Appointment Leffery and
to send a copy of the executed Letler to the Security Agent and to procure that a copy of
the Letter {countersighed by the Process Agent) is delivered to the Security Agent within
20 Business Days of the date of this Agreement.

This Agreement has been entered into on the date stated at the beginning of this Agreement.



SCHEDULE 1- INITIAL LIST OF ASSETS
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SCHEDULE 2 - FORM OF UPDATED LIST OF ASSETS

We refer to the security transfer agreement between Bridgnorth Aluminium Limited as Transferor and HSBC Invoice
Finance (UK} Limited as Security Agent dated [ ] {the “Security Transfer Agreement”). This is an Updated List of
Assets {as defined in the Security Transfer Agreement).

Unigue Asset Invoice Value of | Nature of Transferor’'s Location of premises
reference description Asset (IV) and Book | Ownership of Asset (if | where assets are
number of | {type, grade, | value of Asset (BV) |any inchoate rights | held {together with
Asset {visible | size and {Anwarischafisrechie), map where
on inspection | quantity) include details of the  requested)

of the assel} extent to which and

against whom  such !
rights exist} :

For and on behalf of: For and on behalf of:

BRIDGNORTH ALUMINIUM LIMITED HSBC INVOICE FINANCE (UK) LIMITED
Name: Name:

Title: Title:!

Place {city}: Place (city)

Date; Date:



SCHEDULE 3 - PROCESS AGENT'S APPOINTMENT LETTER

Ta: GvW Graf von Westphalen Rechisanwilte Steuerberater mbB,
Limenstr. 23-25,
80325 Frankfurt am Main

Germany

For the altention of, Andrea Torka and David Wende

Ce: HBBC invoice Finance (UK} Limited
Cannon House,
Chatsworth Road,
Worthing, BMN11 TNA
United Kingdom

Email: sam.oweni@hsbe.com
For the attention of, Sam Owen

From:  Bridgnorth Aluminium Limited
Stourbridge Read,
Bridgnorth,
Shropshire W15 BAU,
United Kingdom

Dear Sirs

Date:

Security Transfer Agreement dated on or about the date of this letter between Bridgnorth
Aluminium Limited as Transferor and HSBC nvoice Finance {UK) Limited as Becurity
Agent (the "Agreement™

We refer io the Agreement and hereby irrevocably appoint you as our agent for service of
process in relation to any proceeding before any German court in connection with the
Agresment, By countersigning this letter, you confirm that:

Yours faithfully
Signed:

MName:
Title:

you acknowledge and agree to your appointment as our agent for service of
process in accordance with the terms of this letter;

you shall notify the Security Agent (referred to above) of any change of
address; and

you shall accept any documents delivered to you on behalf on us and fulfil
any requirements of section 171 Code of Civil Procedure
{Zivilprozessordnung), in particular present the original of this lefter o any
person effecting service of process to the extent reduired by law.

Far and on behaif of Bridgnorth Aluminium Limited

We accept our appointment as process agent and acknowledge and agree to the lerms of this

latter.

Signed:

Name:
Title:

Parther

For and on behalf of GvW Graf ven Westnhalen Rechisanwilte Steuerberater mbB



SIGNATURE PAGE

THE TRANSFEROR

BRIDGNORTH ALUMINIUM LIMITED

Name:

Title: Director

THE SECURITY AGENT

HSBC INVOICE FINANCE (UK) LIMITED

Name(s):

Title: Authorised sighatoryfies
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THIS SECURITY TRANSFER AGRFEEMENT (the "Agreement”) is daled
made between:

{13 Bridgnorth Aluminium Limited, incorporated in England and Wales, registered at Companies
House with number 04155840 and whose registered office is at Stourbridge Road, Bridgnorth,
Shropshire WV 15 8AU, United Kingdom (the “Transferor”); and

{2 HSBC Invoice Finance (UK) Limited, incorporated in England and Wales, registered at
Companies House under number 759657 whose registered office is at 1 Centenary Square,
Birmingham, B1 1HQ as transferes and as security trustee for the Secured Parties (the "Security
Agent”)

iT 8 AGREED as follows:

WHEREAS:

Y Pursuant to the Faciliies Agreement, certain credit facilities were agreed to be made available by
the Lenders to the Transferor and others,

{B) it is a condition to the making or continuing to make available the facilities under the Facilities
Agreement that the Transferor enters into this Agreement.

1. BEFINITIONS AND INTERPRETATION
1.1 Definitions

In this Agreement {inciuding the recitals):

“Additionai List of has the meaning given to sush term in Clause 6.1 of this Agreement;
Assets”
“Bpproved Areas” means each of the following:

{H the premises at Thirnger Strafte 106, 37534 Giltelde-
Teichhiitte, Germany;

{in} the premises at An der Bahn 80, 37520, Ostercde,
Germany; and

{if)) any other premises in Germany agreed in writing from time
to time between the Transferor and the Security Agent,

{and an “Approved Area” shall include any of the above);

"Assels” means each of the assets lisled in each List of Assets from time to
time;
“Business Day’ means a day {other than a Saturday or Sunday) on which banks are

open for general business transactions in Munich, Germany and
London, United Kingdom;



"Confirmation Letters”

*Event of Default”

“Facilities Agreement’

“Finance Document”

"Future Assets”

“Group”
“Initial List of Assets”

“Inventories”

"Kodak®

“List of Assets”

*Obhermann”

means.

(i} the letter from Chermann io the Security Agent dated 13
December 2022 under which Obermann provides cerlain
confirmations {and, as the case may be, walvers) 1o the
Secwity Agent in connection with the Assets stored from
time to time at the premises referred to in paragraph (i} of
the definition of "Approved Areas” above; and

(i) the letter from Kodak to the Security Agent dated &
December 2022 under which Kodak provides cerlain
confirmations (and, as the case may be, walvers) lo the
Security Agent in connection with the Assets stored from
time to time at the premises referred to in paragraph (i) of
the definition of “Approved Areas” above;

has the meaning given io il in the Faciliies Agreement;

means the asset based lending facilities agreement dated 30 July
2021 and made belween, among cthers, the Transferor {in various
capacities including as Original Seller and Original Invenlory
Borrower} and the Security Agent {in various capacities including as
Original Lender, Arranger, Agent, Security Agent and Receivables
Trustee);

has the meaning given to it in the Faclliies Agreement;

means the assets listed in any Updated List of Assets from time fo
time;

has the meaning given to it in the Faciliies Agreemant;
means the list of assets zef out in Schedule 1 to this Agreement,

means all raw materials, supplies and operating materials,
unfinished, semi-finished products and finished products and
products and articles of merchandise, i.e. all goods and stock {die
gesamten Besténde an Roh-, Hilfs- und Betrisbsstoffen, unfertigen
Frreugnissen und Haibferiig- und Ferligerzeugnissen und -waren
sowie Handelswaren, somit das gesamte Warenfager), including but
not limited to any metal or non-metal products, plates or coils;

means Kodak Graphic Communications GmbH  (registersd in
Germany with the commercial register held with the local court
{Amisgerichi) of Stuitgart under number HRB 24887},

means the Initial List of Assets and each Updated List of Assets from
time o lime;

means Obermann Logistik GmbH (registered in Germany with the
commercial register held with the local court (Amtsgerichf) of
Géttingen under number HRE 1305856),



1.2

‘Parties”

means the Transferor and the Sequrity Agent;

"Secured Obligations” means all present and future liabilities and obligations at any time

due, owing or incurred by any member of the Group 10 any of the
Secured Farties under or in connection with the Finance Documents
{including any refinancing, novation, deferral or extension in relation
thereto and including any Accordion Participations or any other
increase of labilities), both actual and contingent and whether
incurred solely or jointly and as principal or surety or in any other
capacity, inciuding all statutory claims such as unjust enrichment
{ungerechtfertigte Bereicherung), tort (Delikt) and pre-contraciual
claims;

“Secured Parties” has the meaning given o i in the Facllities Agreement; and

“Supply Agreement” means supply agreement dated 15 February/ 3 March 2022 and

made between Easiman Kodak Company, Kodak Limited and
Bridgnorth Aluminium Limited, as amended, supplemented, novated
or replaced from time to time.

“Updated List of Assets”  means each Additional List of Assets, signed and dated by each of

the Transferor and the Security Agent.

interpretation

1.2.1

1.2.2

1.2.3

124

125

1.2.8

1.2.7

128

1.2.8

This Agreement is made in the English language only. For the avoidance of doubt, the
English language version of this Agreement shall prevall over any franslation of this
Agreement. However, where a German translation of a word or phrase appears in the text
of this Agreement, the German translation of such word or phrase shall prevail.

Where the context so admits, the singular includes the plural and vice versa.

The headings in this Agreement are for convenience only and are to be ignored in
construing this Agreement.

Any reference in this Agreement to a document is a reference to that document as
amended, varied, supplemenied or novated from time fo lime.

Any reference to provisions of any law or regulation shall be consltrued as a reference to
those provisions as amended, modified, re-enacted or replaced from time o time.

The term “promptly” as used herein shall have the same meaning as the German term
Jnverziglich (ohne schiddhaftes Zogem)'.

Any reference to a Party or other persen includes its respective successor{s) in law
(including any universal successor {Gesamirechisnachfolger) of that person by way of
merger {Verschmelzung), any other reorganisation contemplated in the German
Transformation Act {Umwandiungsgesefz) or otherwise} and any assignee(s) and
transferee(s) of that person and, to the extent legally possible, any legal provision to the
conirary is waived.

Any reference in this Agreement to a Clause or Schedule is to be construed as a
reference to the relevant clause of, or schedule io, this Agreement. All Scheduiss
atiached to this Agreement form an integral part of this Agreement,

Unless otherwise defined herein or unless the context otherwise requires, terms defined
ar referred 1o in the Facilities Agreement shall have the same meaning when used herein.



2.1

2.2

2.3

2.4

25

2.6

3.1

3.2

4.1

TRANSFER OF TiTLE

The Transferor hereby transfers o the Security Agent all fitle o the Assels,

To the extent thal the Transferor has only co-ownership (Mifs/gentum) of the Assels or any
inchoate rights {Anwartschaftsrechie) in respect of the Assets (or acquires such rights in the future)
the Transferor hersby transfers to the Security Agent the co-ownership (Miteigentum) or the
inchoste rights (Anwarischaftsrechie}.

Title to the Assets (excluding the Future Assets) in the form of ownership (Eigentum), joint
ownership  {Gesamthandseigentumn), co-ownership (Mifeigentum}  and/or  inchoate  rights
{Anwartschaftsrechte) shall pass over to the Securily Agent upon execution of this Agreement or,
where the Transferor at such time has no such rights, at the lima whean it oblains such cwnership
{Eigentum), joint ownership {Gesamthandseigentum), co-ownership (Miteigentum) andior inchoate
rights (Anwartschafisrechte) in such Assets {(exciuding the Future Assets). Title in the form of
ownership (Eigentum), joint ownership {(Gesamthandseigenturm), co-ownership (Mileigenturm)
andfor inchoate rights (Anwartschaftsrechfe) to the Future Assets shall pass over to the Security
Agent when such Future Assets are listed in any Updated List of Assets or, if later, at the time the
Transferor acquires ownership (Figentum), joint ownership {Gesamthandseigentum), co-ownership
(Miteigentum) andlor inchoate rights (Anwartschaffsrechte) in such Fulure Assets. The Transferor
hereby transfers and assigns to the Security Agent all its present and future rights and claims
arising from any joint ownership (Gesamthandseigentum) in the Assets, including but not limited to
all ciaims for compensation of expenses (Aufwendungsersalzanspriiche}, net profit (Gewinn) and
payments  of  liabilities and disfribulion of  assels among the partners
{Ausainandersetzungsguthaben;.

Delivery of posaession of the Assets to the Security Agent is hereby replaced by the agreement
that the Transferor retains actual possession and holds the Assets in gratuitous custody
{unentgeftliche Verwahrung) for the Security Agent to the effect that the Security Agent becomes
indirect possessor (miftelbarer Besilzer) as defined in section 868 of the German Civil Code
(Blrgeriches Gesetzbuch) with respect to the Assets. To the extent that any third party holds or
will in future hold actual possession {(untmitfefbarer Besifz) of the Assets, the Transferor hereby
assigns to the Security Agent all its present and future claims to surrender (Herausgabeanspriiche)
of the Assets and the Security Agent accepts such assignment and all other assignments made {o
it pursuant to this Agreement.

The Securily Agent hereby accepts the tfransfers constituted under this Clause 2.

The transfer of title to the Security Agent shail not be affected by any relocation of any of the
Assels to premises other than any of the Approved Areas.

SECURITY PURPOSE

The purpase of {i) each transfer of title by the Transferor to the Security Agent pursuant to this
Agreement and (i) each assignment granted by the Transferor to the Security Agent pursuant to
this Agreement are (in each case) o secure the prompt and complete satisfaction of any and all of
the Secured Obligations,

This Agreement shall also cover any future extension, prolongation or increase of the Secured
Obligations and the Transferor hereby expressly agrees that the transfer of title to the Security
Agent pursuant to this Agreement and the assignments granted by the Transferor to the Security
Agent under this Agreement shall (in each case) secure the Secured Cbligations as extended,
profonged or increased from time to time.

DISPOSAL OF ASSETS

The Transferor is authorised o make use and fo dispase of the Assets on its own bahall In the
ordinary course of business to the extent not prohibited under this Agreement or the Facilities
Agreement and provided that such authorisation has not been revoked by the Security Agent. The
Transferor shall in doing so acl with the care of a prudent businessman (Sorgfalt eines ordentlichien



4.2

5.1

52

53

54

55

58

5.8

5.9

6.1

Kaufmanns). For the avoidance of doubt, such authorisation shall inciude any dispasal or
withdrawai of the Assets to Kodak (or an affiliated entity of Kodak) in accordance with the lerms
and conditions of the Supply Agreement,

The Security Agent is entitied to revoke, limit or impose conditions on the authorisation under
Clause 4.1 above and/or on the permission granted under Clause 5.1 below and take possession
of all or any of the Assets (i} upon the ocourrence of an Event of Default which is continuing or {iiy if
the Security Agent reasonably believes that such Assets {or any New Product) or the rights of the
Transferor relating thereto are in danger of being seized or sold under any form of distress,
attachment, execution of other legal process. To the extent that such authorisation is revoked or
altered, the Security Agent may request that all documents relating to the Assets be handed over to
it and the Transferor hereby agrees to promptly comply with any such reguest.

AUTHORISATION TO PROCESS ASSETS

Subject to the right of revocation of the Security Agent under Clause 4.2, the Security Agent
permits the Transferor to process (verarbeiten) the Assets in the ordinary course of the Transferor's
business. Such processing shall be carried out free of charge at the request of the Security Agent
as manufacturer (Hersteller) in a way that the Security Agent shall retain or acquire at any time and
at each stage of the processing ownership (Eigentum), co-ownership (Miteigenium) or inchoate
rights (Anwartschaftsrechte) in respect of the product resulting from the processing (such product
being hereinafter referred to as a "New Product”) pursuant to section 250 of the German Civil
Code (Blrgsriiches Gesstzbuch).

Should the Security Agent's ownership {(Eigentum), co-ownership {Miteigentumy} or inchoate rights
{Anwartschaftsrechte) in the Asset or New Product be lost in the course of processing, these rights
shall be transferred back to the Security Agant at the moment of acquisition of the same by the
Transferor.

in the event such processing causes a blending or mixing with objects not belonging to the Assets,
the co-ownership {(Miteigentum) or inchoate rights (Anwarlschaftsrechte) arising therefrom on
behalf of the Transferor shall alse be transferred to the Security Agent af the moment these rights
come into existence in favour of the Transferor.

In the event the Transferor has scguired or will acguire s claim for transter of ownership
{Eigentum), co-ownership (Miteigentum) or inchoate rights (Anwarlschaftsrechte) in respect of any
New Product, the Transferor hereby assigns such claim (Anspriiche auf Ubertragung) to the
Security Agent,

Should  ownership  (Eigentum),  co-ownership  {Miteigenfumy or  inchoate  rights
(Anwartschaftsrechte) to any New Product pass over to the Security Agent, the delivery of
possession of the New Product to the Security Agent shall be replaced by the Transferor holding it
in safekeeping free of charge for the Securily Agent; the first sentence of Clause 2.4 shall apply
multatis mutandis.,

If and to the extent third parlies obiain possession of any New Product, the Transferor hereby
assigns to the Security Agent all its existing and future claims to delivery of passession of such
Mew Product.

The Transfaror hereby assigns to the Security Agent all present and future claims, including but not
limited to, claims for compensation, arising from any processing agreement that has been
concluded from fime to time with a third party.

Clauses 5.1 to 5.7 shall also apply to any adaption {Bearbeitung) of the Assets.

The Security Agent hereby accepts the assignments referred to in this Clause 5.

LIST OF ABSETS

The Transferor shall provide the Security Agent with an additional list of assets {sach such
additional list being an “Additional List of Assets”) in accordance with this Clause 6.



6.2

5.3

6.4

8.5

6.6

6.7

7.1

7.2

Each Additional List of Assets shall contain all the Inventories in Germany (o which the Transferor
holds title (in the form of ownership {Eigentum), joint ownership (Gesamthandseigentum), co-
ownership (Mifeigentum) or inchoate right (Anwartschafisrechf)) from time to thme and shall be in
substantially the same form as set out in Schedule 2 (Form of Updated List of Assets} and shall
contain {whether as an appendix to such list or otherwise) such other information as the Security
Agent may (in its discretion) from time to time require in order to enable the Security Agent to
sufficiently identify the assets fisted therein without the nged {o have recourse to any document
other than this Agreement and such Additional List of Assels.

An Additional List of Assels shall be provided by the Transferor to the Security Agent:

8.3.1 not less than 5 Business Days {or such shorter time as agreed by the Security Agent from
time to time) prior to the delivery of each Borrowing Base Certificate; and

632 at any time upon the request of the Security Agent following the occurrence of an Event
of Defaull which is continuing; and

6.3.3 at any other time at the request of the Security Agent (provided that the Security Agent
shail not exercise its right under this Clause 6.3.3 more than once in any calendar month,
unless (i) an Fvent of Default is continuing or {ii) more than one Utilisation based upon
the Invantaries of the Transferar in Germany has been requested by the Transferor in any
given month pursuant to the Facilities Agreement).

The Security Agent shall confirm to the Transferor as soon as it has approved such Additional List
of Assels, following which such list shall be signed by or on behalf of each of the Transferor and
the Security Agent.

With effect from the signing and dating by each of the Transferor and the Security Agent of an
Additional List of Assets:

8.5.1 such Additional List of Assets shall become an Updated List of Assets and shall form an
integral part of this Agreement; and

8.52 all of the assets listed in such Updated List of Assets shall be deemed fo be Assels in
respect of which title is transferred io the Security Agent pursuant to {inter alia) Clause 2
of this Agreemeant.

The Transferor shall procure that each Borrowing Base Certificate from time o time delivered
pursuant io the Facilities Agreement shall include a copy of the latest Updated List of Assels.

The Transferor shall send a copy of each Updated List of Assets to Obermann and Kedak (and, as
the case may be, to any of their respective successors in title as owner, landlord or warehouse
keeper of the Approved Areas} and any other owner, landlord or warehouse keeper of the
Approved Areas, promptly foliowing {and, in any event within 5 Business Days of} the date on
which the Updated List of Assets has been signed by both the Security Agent and the Transferor.

RIGHT OF INSPECTION AND OTHER RIGHTS

The Transferor shall, upon the Security Agent's request, allow the Security Agent (and/or i3
accountants and/or other professional advisors and contractors) fo inspect the Assets and to
examine, audit and inspect the Transferor's books, accounts and other documents wherever
lpcated at any time where an Event of Default is continuing and otherwise during normal business
hours and on reasanable natice, at the risk and cost of the Transferor, and to make and take away
copies of any and all of such books, accounts and other documents,

To the extent that any of the Assets is in the actual possession of a third party, the Transferor
hereby authorises the Security Agent to exercise, on behalf of the Transferor, any of the
Transferor's rights of access to such Assets for the purposes and on the conditions set out in
Clause 7.1 and shall procure that any relevant third parly grants the Security Agent access 1o such
Agsels.



7.3

7.4

75

8.1

8.2

9.1

92

9.3

8.5

9.6

If, and to the extent, documents required for the evaluation or realisation of the Assets have been
delivered by the Transfercr to a third party (especially to an accountant or tax advisor} the
Transferor hereby assigns to the Security Agent his claims against such third party for providing
information and for defivering such documents and hereby authorises the third party to provide the
Securily Agent with such information and documents required to evaluate and realise the Assals.

The Trangferor shall allow the Securify Agent access o any electronic data-processing syslem,
including peripheral equipment, in which data concerning the Assets or any part thereof have been
stored. Moreover, the Transferor shall provide any assistance required fo the Securlty Agent
(including by making software operators availabie). The Transferor hereby assigns 1o the Security
Agent, who accepts such assignment, all its rights against any third party which handles the
electronic processing of data concerning the Assets and undertakes o instruct such third party,
upon a respective demand of the Security Agent, to handle the processing of data for the Security
Agent as it did for the Transferor provided that the Transferor shall continue to be given access fo
any data it requires in its ordinary course of business.

The Security Agent shall be entitled to mark the Assets as its property in order to protect ifs
legiimate interests 0 the exient that it deems appropriate.

RETENTION OF TITLE OF THIRD PARTIES

The Transferor shall ferminate within its ordinary course of business any retention of tile
arrangements (Eigentumsvorbehall) of third parties with respect to the Assets by payment of the
purchase price therafor.

The Security Agent is authorized, but not obliged, to discharge any retention of title amangemenis
{Eigentumsvorbehalt) by paying the outstanding purchase price therefor {or any parl thereof) to the
respective supplier for the account, and at the expense, of the Transferor. The Transferor hareby
walves its right to object agains! such performance by the Security Agent.

PLEDGES OF THIRD PARTIES

If the Assets or any part thereof are or become subject to a statutory lien (geselzfiches Ffandrecht)
or & confractual lien in favour of a third party, the Transferor shall inform the Security Agent
promptly of the same and shall provide details to the Security Agent of the respective average
monthly amounts secured by such lien, together with such other information relating to such lien as
the Security Agent may request from time to time.

The Transferor shall promptly pay when due any amount secured by way of statutory lien over any
of the Assets in favour of a third party. The Transferor shall, on request of the Security Agent,
promptly provide the Security Agent with written proof of the punctual payment of any such amaount.

if the Transferor fails to provide such proof of punctual payment, the Security Agent may cause any
such statutory or confractual lien to expire by making the relevant payment or providing the
relevant security {Sicherheitsieistung) on behalf, and for the account, of the Transferor,

The Transferor shall procure that each of Kodak and Obermann comply at all times with all
provisions of the Confirmation Letters {a copy of each of which the Transferor hereby
acknowledges that it has received).

If Kodak or Obsrmann ceases at any time to be the legal owner, lessor or warehouse-keeper of
any Approved Area where the Assets are located, the Transferor shall procure that each
subsequent legal owner, lessor or warehouse-keeper of such Approved Area shall promptly enter
into an agresment with the Security Agent subsiantially in the same form as any of the
Confirmation Letters {or otherwise in form and substance reasonably satisfactory to the Securily

Agent).

The Transferor shall, on request by the Security Agent, pramptly provide 1o the Securily Agent a
waiver and confirmation (in substantiaily the same form as any of the Confirmation Lelters or
otherwise in form and subslance reasonably satisfactory fo the Security Agent) from the owner,



10.

i

10.2

lessor and/or (as the case may be) warehouse keeper of any Approved Area where the Assels arg
located.

REPRESENTATIONS AND WARRANTIES

The Transferor represents and warranis {0 the Security Agent by way of an independent guarantee
(sethsténdiges Garanfieversprechen} within the meaning of section 311 of the German Civil Code
{Biirgerfiches Gesetzbuch) that on the date of this Agreement:

10.1.1  the list in Schedule 1 (Inftial List of Assels) is in all respects a correct and complete list of
all of the Transferor's Inveniories in Germany as at the date of the Inftial List of Assets;

10.1.2  all Assets (other than the Future Assets} are located within an Approved Area;

10.1.3  except for any retention of title arrangements (Eigenfumsvorbehalf) imposed by suppiiers
of the Transferor in the ordinary course of the Transferor's busingss, it is the sole
unrestricted owner of the Assets (excluding the Future Assets) and no other person is
entiled to any of such Assets as joint owner {Gesamthandseigentimer), co-owner
{Miteigentimer) or holder of an inchoate right;

10.1.4  except for () any retention of tite amangements (Eigenfumsvorbefialf) imposed by
suppliers of the Transferor in the ordinary course of the Transferor's business and (i} any
liens subsisting under mandatory German law in favour of any landiord or warehouse-
keeper, none of the Assets (excluding the Future Assets) are subject to any Security;

10.1.5  the Transferor bas the right to freely transfer or otherwise freely dispose of and process
the Assets {excluding the Future Assets) as anticipated in Clauses 4 and 5 of this
Agreement without the consent of any person;

10.1.6 it has the corporate powsr and authority to enter into this Agreement and all necessary
corporate authorisations to enable the Transferor to enter into this Agreement have been
obtained and are in full force and effect and will remain in full force and effsct at all times
during the subsistence of the security hereby construed;

10.1.7  subject to the Legal Reservations, this Agreement constitutes its legal, valid, binding and
enforceable obligations and creates the security interests it purports io create, which
security intereats are valid and effective;

10.1.8 none of the rights and claims of the Transferor with respect to the Assets {excluding the
Future Asseals) have been attached {gepfandef) or pledged {verpféndet};

10.1.9  no litigation, arbitration or administrative procsedings are presently in progress, pending
or threatened which restrain, or threaten to restrain, the Transferor in respect of the enbry
into, the perdarmance of or compliance with any of its obligations under this Agreement;
and

10.1.10 Obermann is the landlord or warehouse-keeper of the premises referred to in paragraph
(i) of the definition of "Approved Area"; and Kodak is the landlord or warehouse-keeper of
the premises referred to in paragraph (i} of the dafinition of "Approved Area”.

The Transferor represents and warranis {o the Sscurity Agent by way of an independent guarantee
{(selbstandiges Garantieversprechen) within the meaning of section 311 of the German Civil Code
(Biirgeriiches Geselzbuch) that on the date of delivery of each Borrowing Base Certificate:

10.2.1  the Updated List of Assets attached to such Borrowing Base Certificate is in all respects a
correct and complete list of all of the Transferor's Inventories in Germany as at the date of
such Updated List of Asssets;

10.2.2  all Assets listed in the Updated List of Assets attached to such Borrowing Base Certificate
are located within an Approved Area as at the date of such Updated List of Assets;
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10.2.6

except far any retention of tile arrangements (Eigenfumsvorbehall) imposed by suppliers
of the Transferor in the ordinary course of the Transferor's business, it is the sole
unrestricted owner of the Assets listed in the Updated List of Assels atlached o such
Barrowing Base Certificate and no other person is entitled to any of such Assets as joint
owner {Gesamthandseigentimer), co-owner (Miteigentimer) or holder of an inchoate
rigiht;

axcept for (i) any retention of title arrangements (Eigenfumsvorbehafl} imposed by
suppliers of the Transfercr in the ordinary course of the Transferor's business and (i) any
fiens subsisting under mandatory German law in favour of any landiord or warehouse-
keeper, none of the Assels listed in the Updated List of Assels altached to such
Borrowing Base Certificate are subject {o any Securily;

the Transferor has the right to freely transfer or otherwise frealy dispose of and process
the Assels listed in the Updated Lisl of Assets attached to such Borrowing Base
Certificate as anticipated in Clauses 4 and 5 of this Agreement without the consent of any
parson; and

none of the rights and claims of the Transfergr with respect to the Assels listed in the
Updated List of Assets altached to such Borrowing Base Certificate have been attached
{pepfinds!) or pledged (verpfdndsf).

UNDERTAKINGS

The Transferor underiakes towards the Securily Agent:

11.1.1

1112

11.1.3

11.1.4

11.1.5

11.1.6

subject to Clauses 4 (Disposal of Assets) and & {Authorisation fo Process Assels) not {o
take, or participate in, any aclion which results or might result in a sale, transfer,
encumbrance of other disposal of the Assets or permit to subsist, creale or agree (0
greate any security interest or third parly right in or over the Assets or its interest in the
Assels;

{withaut prejudice o Clauses 4 {Disposal of Assels) or 5 (Authorisation to Process
Assets)), to siore and keep all Assets in the Approved Areas at all times and not to
remave (or allow the removal of) the Assets from the Approved Areas. Upon the
oocurrence of an Event of Default which is continuing, the Transferor shall {if requasted
by the Security Agent), inform the Security Agent of the name and address of the person
to whom the Assets have been deiivered for the purposes of and in accordance with
Clauses 4 {Disposal of Assels) and 5 {Authorisation to Process Assels).

to keep accurate records of the Assets and mark the Assets in its records as having been
transferred or assigned to the Security Agent;

to handie, within the ordinary course of business, the Assets carefully and fo procure at
its own expense that the Assets are kept and maintained so that they remain in good
condition {save for fair wear and tear) at any time;

subject to Clauses 4 (Disposal of Assefs) and 5 {Authorisation to Process Assels), 1o
refrain from any acts or omissions, the purpose or effect of which is or would be the
dilution of the value of the Assets or the restriction on the transferability of the Assels;

to inform the Security Agent prompily of any attachments (Pfandung) of which it becomes
aware in respect of any and all of the Assets {or the Transferor's rights in respect thereof}
or any other measures which might materially impair or jeopardise the Securily Agent's
and/or the Finance Parties’ rights relating to the Assets. In the event of an attachment,
the Transferor underiakes to forward to the Security Agent promplly & copy of the
atiachment order (Pfndungsbeschiuss), the transfer order {{Iberweisungsbeschluss) and
all other documents necessary for a defence against the attachment. The Transferor shall
inform the altaching creditor immediately about the Security Agent's security interests
without undue delay;
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12.1

12.2

12.3

12.4

126

12.6

111.7 not to defeat, impair or circumvent in any way the rights of the Security Agent created
hereunder;

1118  to refrain from any action by which the ownership of the Security Agent with regard to the
Assets would be concealed from any third party that has a legal or ecenomic interest
therein {and to procure that such ewnership is promptly disclosed to such third party), and

11.1.8  to provide the Security Agent promptly at its regquest with all information and documents
which are necessary in relation to the Assels o protect the legitimate interests of the
Security Agent and/or the Finance Parties or to enforce any claim assigned hereunder;
and

11.1.10 at its own expense {o execute {or ensure the execution of) (al the request of the Security
Agent) each and any other dosument, make each and any other or additional declaration
and take each and any other action, in each case that is necessary or useful for:

{a} the craation, perfection andfor perfection of the securily interests expressed 10
be constituted pursuant to this Agreement; and

{b} the enforcement of the security interesls expressed 1o be constituted pursuant
to this Agreement and, in particular, if such securily interests have become
enforceable, for facilitating the realisation of all or any part of the Assets and the
exercise of all powers, authorities and discretions vested in the Security Agent
of in any receiver with respect o all or any part of those Assets; and

11.1.91 to provide to the Security Agent promptly {and in any even within 7 days) a copy of any
amendment, supplement, novation or replacement 1o the Supply Agreement.

INGURANCE

The Transferor underiakes to keep the Assels insured at its own expense against such amounts,
and covering such risks and liabilities which are usually insured against by prudent companies
carrying on a similar business in similar locations or otherwise in accordance with the terms of the
Facilities Agreement,

if the Transfercr fails to procure insurance or sufficient insurance as contemplated in sub-
paragraph (a), the Securily Agent shall be entitled {o procure such insurance at the risk and
expeanse of the Transferor.

if the Transferor fails to pay any relevant insurance premium as and when due, the Security Agent
shall be entitied to make the relevant payment on behalf and for the account of the Transferor,

The Transferor herewith assigns to the Security Agent all present and future rights against the
respective insurers resulting from any German-law insurance entered into pursuant to Clause 12.1.

The Transferor shall promptly notify {with a copy to the Securily Agent} the insurers referred to in
Clause 12.4 that the Assets are the property of the Security Agent, that all present and future rights
resulting from the respective insurance contracts have been assigned io the Security Agent, that
the respective insurances shall be for the account {fiir Rechnung) of the Security Agent, that the
Transferor shall not be entitled to dispose {verfigen) in its own name of any of the Security Agent's
rights under the respeclive insurance contracts, that any such right (including any right to receive
any payment from the relevant insurers} shall rest exclusively with the Security Agent {(whether or
not the Security Agent holds (besitzt) any relevant insurance policy (Versfcherungsschein)), but
that the Security Agent has not assumed any cbligations under the insurance policies and that the
Transferor may amend or cancel the relevant insurance contracts only with the prior consent of the
Securily Agent.

The Transferor shall procure that the respective insurers will promplly confirm 1o the Security Agent
that they have received from the Transferor, and taken notice of, the notification referred o in sub-
paragraph Clause 12.5. In particutar, the Transferor shall procure that the respective insurers issue
to the Securily Agent protection policies (Sicherungsscheing) in respect of the Assets or, to the
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13.
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13.3

extent such policies are not issued, deliver to the Security Agent profection confirmations
{Sicherungshestdligung) in respect of the Assets.

The Transferor is entitled to collect all paymanis from the Ihsurers in connection with a damage fo
or destruction of any Asset or any part thereof for the purpose of repairing or replacing the
damaged or destroved Assel fo the extent that is, In accordance with reasonable business
judgment, necessary or appropriate. The Security Agent shall be entitled to revoke the above
authorisation in mutatis mutandis application of Clause 4.2,

ENFORCEMENT

Upon the ocourrence of an Event of Default which is continuing, the Security Agent is entitled to
revoke the rights of the Transferor described in Clauses 4 and 5 (if not already revoked under
Clause 4.2), to demand delivery of the Assets, to realise the Assels and to enforce all other rights
arising from this Agreement,

The Security Agent shall notify the Transferor of its intention to realise the Assets by giving one (1}
week's prior written notice to the Transferor. Such notice period is not necessary if:

1321  the Transferor has generally ceased fo make payments; or

13.2.2  an application for the commencement of insolvency proceedings over the assets of the
Transferar is filed by any third parson or by the Transferor; or

13.2.3  there is reason to believe that observance of such waming period would adversely affect
the enforceabiiity of the security interests constituted pursuant to this Agreement.

Subject to the occurrence of an Event of Default which is continuing, and notwithstanding any other
rights which the Security Agert may have:

13.3.1  the Security Agent is hereby authorised fo terminate any retention of title arrangements
(Figentumsvorbehail) in relation to the Assets by paying the purchase price thereof or
part thereof on behalf and at the expense of the Transferor. The Transferor hereby
waives its right to object to such performance by the Security Agent;

13.2.2 the Transferor shall, immediately following a request by the Secuwity Agent, surrender
pursuant o the instructions of the Security Agent the Asssts and all documents relating to
the Assets to the Securily Agent {and other documents required);

13.3.3  the Security Agent is entiled to enter the premises where the Assets are located and o
take possession of the Assets and make use thereof without payment of any fee or other
compensation;

13.3.4 the Security Agent is entitled to store the Assets in another location;

13.3.5 the Security Agent is entitled to realise the Assets and any related claims assigned fo it
pursuant to this Agreement, in whole or in part, in its own name or in the name of the
Transferor by way of public auction, private sale {frefhdndiger Verkauf), private auction or
otherwise and to take all measures and enter into all agreements which the Security
Agent considers expedient in connection with such sale or ather manner of realisation. In
taking such measures or entering into such agreements the Security Agent shall have
ragard to the legitimate interests of the Transteror;

12.3.6  the Security Agent may demand that the Transferor sells or otherwise realises any of the
Assets and any related claims assigned pursuani to this Agreement in accordance with
the Security Agent's instructions {and, as the case may be, against surrender of any
proceeds to the Security Agent), in which case the Transferor shall promplly comply with
such demand and instructions; and
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14.1
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15.2
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16.

18.1

16.2

13.3.7 to take any other legslly permissible action necessary or appropriate to realise the Assels
and sny related claims assigned pursuant to this Agreement.

The Security Agent may, at its sole discretion, determine which of the Assets shall be used to
satisfy the Secured Obligations.

The Security Agent is not required to proceed against or enforce any other rights or security before
anforcing the security created hereunder.

The proceeds from the realisation of any of the Asszets shall be applied towards the satisfaction of
the Secured Obligations in accordance with the provisions of the Faciliies Agreement. After the
complete, irrevocable and unconditional satisfaction of all Secured Obligations, the remaining
enforcement proceeds {Verwertungseridse) (if any} shall be transferred to the Transferor andfor
any other person endiled fo such proceeds,

RELEASE

After the full and final satisfaction and discharge of all Secured Obligations the Securily Agent shall
upon the Transferor's request and at the Transferor's cost, retransfer 1o the Transferor the Assels
transferred (o the Security Agent pursuant to this Agreemant.

if at any time prior to complete and irrevocable satisfaction of the Secured Obligations the Security
Agent is obliged to release all or part of the security constituted by this Agreement dug to
mandatory German law, the Security Agent will, upon request of the Transferor, in its reasonable
discretion and taking into account the legitimate interesis of the Transferor, decide whether to
retransfer title to any of the Assets so as to reduce the realisable value of the remaining Assets in
order to comply with mandatory German law. For the avoidance of doubt, it is in the reasonable
discretion of the Security Ageni to decide which ffem of the Assets shall be retransferred and to
what extent. There shall be no double-counting of security or of the econemic valug thereof when
caloulating the overall realisable value of the Assets. For the purpose of determining the value of
the Asseis the Security Agent may appoint a certified accountant (Witschafisprifer) at the
Transferor's cost and expense,

POWER OF ATTORNEY

For the purpose of securing the performance of the Transferor's obligations under this Agreement,
the Transferor irrevocably appoints the Security Agent as its attorney (Sfeffverfreter), on its behalf
and in s name or otherwise, io sign or execute {whilst an Event of Default is confinuing) any
document and to perform all such acts which the Transferor is obligated (o sign, execute or perform
in order to enable the Security Agerd to receive the full benefit of the transfer of the Assals.

The Security Agent may appoint any person as its substifule under the power of atforney under
Clause 15.1 and may also delegate the exercise of such power of atiorney o any person.

For the purpose of this Clause 15 the Transferor relieves the Security Agent from the restrictions
set out in section 181 of the German Civil Code (Birgerliches Geselzbuch).

LIABILITY AND INDEMNITY

The Security Agent shall not be lable under this Agreement for any loss or damage which is
suffered by the Transferor save in respect of such loss or damage which is suffered solely as a
result of the Security Agent's {a) intent (Vorsatz) or gross negligence {grobe Fahrigssigheil}, (b)
negligent (fahridssig) breach of material contractual duties under this Agresment fulfilment of which
is essential for due implementation of the contract and on which the contraclual partner can
reasonably expect to be able fo rely {Kardinalpfiichten) {“Material Obligations™} or (c) culpable
{schufdhaft) breach of duty leading to viclation of life, body andfor health.

The Transferor shall indemnify the Security Agent and keep the Security Agent indemnified against
any and all losses, actions, claims, sxpenses, demands and liabililies which may be incurred by or
made against the Security Agent for anything done or omitted in the exercise or purported exercise
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of the powers contained in this Agreement cother than {o the extent that such losses, actions,
claims, expenses, demands and liabilities are incurred or made against the Security Agent as a
result solely of its (a) intent (Vorsatz) or gross negligence (grobe Fahridssigkeit), (b} negligent
(fahridssig) breach of Material Obligations or {c} cuipable (schuldhaft) breach of duty leading to
viotation of life, body and/or healih.

Any reference in this Clause 16 to the Security Agent inciudes any attorney, manager, agent,
employee or other person appeinted by the Security Agent in accordance with the provisions of this
Agreement and the other Finance Documents (and any such allomay, manager, agent, employee
or other person may rely upon this clause pursuant to section 328 paragraph 1 of the German Civil
Code (Blrgeriiches Geselfzbuch)}.

The indemnity obligations of the Transferor under this Clause 16 shall survive the termination of
this Agreement.

CONTINUING SECURITY

This Agreement shall create a continuing security and no change or amendment whatsosver in any
Finance Document or in any document or agresment related to it shall affect the validity or limit the
scope of this Agreement or the obligations which are imposed on the Transferor pursuant to it.

The Transferor hereby agrees that the transfers constituted under this Agreement shall not be
affected by any transfer of contract (Verfragsiibernahms), novation or any assumption of liability
{Schuldibernahme) in relation to any of the Secured Obligations and hereby expressly consenis
{(willigt einy to any such assumption of liability within the meaning of seclion 418 paragraph 1
senience 3 of the German Civil Code (Bilrgeriiches Gesefzbuch) (including when applied by
analogy}.

DURATION AND INDEPENDENCE
Duration

This Agreement shall remain in full force and effect until the full, compiete and irrevocable
satisfaction and discharge of all the Secured Obligations (including the cancellation of all undrawn
commitments). This Agreement shall not cease to exist if any payments made in satisfaction of the
Secured Obligations have only temporarily discharged the Securad Obligations.

independence

This Agreement and the security interests constituted thereunder are independent from ali other
security interests or guarantees which may have been or will be given to the Security Agent with
respect to any obligation of the Obligors {or any of them}. None of such other sacurity interests or
guarantees shall in any way prejudice, or be prajudiced by, this Agreement or the security interests
congtituted pursuant (o this Agresment.

COSTS AND EXPENEES

The Transferor shall bear all costs, charges, fees and expenses {including legal fees) incurred In
connection with the preparation, execution, amendments and enforcement of this Agreement in
accordance with clause 18 (Costs and expenses) of the Faciiities Agreement.

NOTICES AND THEIR LANGUAGE

The provisions of clause 38 {Notices) of the Facilities Agreement relaling to notices, addresses and
contact information, requests, demands or other communications under the Finance Documents
shall apply to this Agreement as if fully set out in this Agreement except that references to the
Finance Documents shall be construed as referances to this Agresment.

Urnless otherwise required by German statutory law or unless otherwise agreed in writing from time
to time between the Parties, any notice or other communication under or in connection with this
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Agreement between any of the Parties hereto, shall be made in the English language or, ifin any
other language, accompanied by a translation into English. In the event of any conflict between the
English text and the text in any other language, the English text shall prevaill unless (i} the
document is a statutory or other official document or (i) a German translation of a German legal
tarm appears in such a text, in which case the German transiation of such term shall prevail.

PARTIAL INVALIDITY

if any provision of this Agreement or part thereof should be or become, void, invalid or
unenforceable, this will not affect the validity andfor enforceabiiity of the other provisions of this
Agreement. The Parties shall replace the void, invalid or unenforceable provision by a valid and
enforceable provision which comes ¢losest to the economic intent and purpose of the woid, invalid
or unenforceable provision, or comes closest to what the Parties would have agreed in accordance
with the intent and purposse of this Agreemeant, had they been aware of the voidness, invalidity or
unenforceability of the affected provision. The same applies mutatis mutandis if it should turn out
subsequentiy that there are gaps in this Agreement. The Parlies expressly agree that the foregoing
provision does not merely shift the burden of proof but that section 139 of the German Civil Code
{Rilrgeriiches Gessizbuch) shall entirely not apply so that none of the Parties has to argue
{darlegen) and prove (heweisen) the Parties’ intent to uphold this Agreement even without the void,
invalid or unenforceable provision.

WAIVER

No failure or delay on the part of the Security Agent to exercise any power, right or remedy
hereunder shall operate as a waiver thereof, nor shail any single or any partial exercise of any
power, right or remedy preclude its further exercise or the exercise of any other power, right or
remedy. The rights and remedies provided hereunder are cumulative and not exclusive of any
rights or remedies provided by law.

NO DEFENCES OR RECOURSE

The Parties hereby agree that no rights and claims shall pass to or otherwise arise for the benefit of
the Transferor by subrogation (gesetzlicher Ubergang von Forderungen und Rechten) or otherwiss,
including any recourse claims, indemnification claims, claims arising from unjust enrichment
(ungerechifertigie Bereicherung) and any right to demand the assignment andfor transfer of any of
the Secured Obligations andfor Security, against any of the Obligors which it may (but for this
Clause 23) acquire as a result of:

23.1.1  a payment or repayment by the Transferar of any debt of any of the Obligors under any of
the Finance Documents; or

2242  incase of enforcement of the Security constituted pursuant to this Agreement.

The Transferor furthermore undertakes not to exercise {(pactum de non pelends), and not to
purport to exercise, any such rights and claims which may pass o It or otherwise arise for its
benefit notwithstanding this Clause 23 or would pass to it or otherwise arise for its benefit but for
this Clause 23,

CHANGES AND AMENDMENTS

Changes to and amendmenis of this Agreement, including this Clause 23, must be made in writing
{which includes for the avoidance of doubl any agreement concluded electronically in accordance
with Clause 26 (Conciusion of this Agreement (Veriragsschiuss)) below.

SUCCESSORS, ASSIGNMENTS AND TRANSFERS

This Agreement shall be binding upon the Parties hereto and, to the exient legally possible, their
respactive successor(s} in law. The Security Agent shall be entitled to assign or otherwise transfer
any and all of its rights and obligations pursuant o this Agreement o the same exient as it may
transfer its rights and obligations under the Facilities Agreement. The Transferor may not, without
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the prior written consent of the Security Agent, assign or fransfer any of ils rights or obligations
under this Agreement.

CONCLUSION OF THIS AGREEMENT (VERTRAGSSCHLUSS)

The Parfies may choose to conclude this Agreement by an exchange of signed signature page(s}
(including by way of slectronic signing which, for the avoidance of doubt, does not need to meet the
requirements contemplated in section 126a of the German Civil Code (Blrgerliches Gesefzbuch
{BGR)) and, in particular, which does not need tc meet the requirements of a qualified electronic
signature (qualifizierfe elekironische Signatur) but can also be made, among other opfions, by {
signing the document via electronic means on a mobile or other device of whatsoaver nature;
and/or (i} adding or pasting a scanned or electronic signature to the signature block on the relevant
signature page either manually or by use of software (including, for the avoidance of doubt,
DocuSign) (each an "Electronic Signing")), transmifted by wmeans of telecommunication
(telekommunikative Ubermitiiung) whether by way of attachment as an alectronic photocopy {.pdf,
A, jpg, .png) to slectronic mall or otherwise.

If the Parties choose to conclude this Agreement in accordance with Clause 28.1 above, they will
transmit the signed signature page(s} (including by way of Electronic Signing) of this Agreement to
Pinsent Masons FParnerschaft von Rechisanwaiten mbB, altention to Mark Leonard (email:
Mark.Leonard@pinsentmasons.com) or Holger Kessen {email:
Holger Kessen@pinsenimasons.com) or Phillipp Staudt {emali:
Phillipp. Staudt@pinsentmasons.com) (each a "Recipient”). The Agreement will be considered
concluded once any of the Recipients has actually received the signed (including by way of
Electronic Signing) signature page(s) (Zugang der Unterschriftsseite(n)) from all Parties and at the
time of the receipt of the last cutstanding signature page(s} by such Recipient.

For the purposes of this Clause 28 only, the Parties appoint each Recipient as agent of receipt
(Empfangsvertreter) and expressly allow {gestatfen) each Recipient to collect the signed (including
by way of Electronic Signing) signature page(s) from all and for all Parties. For the avoidance of
doubt, each Recipient will have no further duties connected with its position as Recipient. In
particular, each Recipient may assume the conformily to the authentic originai{s} of the signature
page(s) ransmitted to it by means of telecommunication, the genuineness of all signatures on the
original signature page(s) and the signing authority of the signatories.

For purposes of proof and confirmation only, one or several copies of this Agreement shall (on the
requesi of the Security Agent) be originally signed by the Parties.

CONTRACTUAL RECOGHNITION OF BAIL-IN

Natwithstanding any other term of any Finance Document or any other agreement, arrangement of
understanding between the Parties, each Parly acknowledges and accepts that any Hability of any
Party to any other Party under or in connection with this Agresment may be subject to Bail-In
Action by the relevant Resolution Authority and acknowledges and accepis to be bound by the
effect of:

27.1.1  any Bail-in Action in refation to any such liability, including (without limitation}:

{a) a reduction, in full or in part, in the principal amount, or oulstanding amount dug
{including any accrued but unpaid interest) in respect of any such liability;

() a conversion of ali, or part of, any such labiity into shares or other instruments
of gwnership that may be issued to, or conferred on, it and

{c} a cancellation of any such liability; and

2712  avariation of any term of any Finance Document to the extent necessary 1o give sffect to
any Bail-ln Action in relation {o any such Hability.

In this clause 27, the following definitions shall have the following meanings:



"Article 55 BRRD" means Article 55 of Direciive 2014/59/EU establishing a framework for the
recovery and resolution of cradit institutions and investment firms.

"Bail-in Actionh” means the exercise of any Write-down and Conversion Powers;

"Bail-in Legislation” maans:

{a) in relation to an FEA Member Gouniry which has implemented, or which at any
time implements, Article 55 BRRD, the relevant implsmenting law or regulation
as described in the EU Bail-ln Legislation Schedule from time Lo tims) and

{b) in relation 1o the United Kingdom, the UK Ball-in Legisiation.

"EEA Member Country” means any member state of the Eurcpean Union, lceland, Liechtenstein
and Morway,

"ElJ Bail-In Legislation Schedule” means the document described as such and published by the
Loan Market Association (or any successor person) from time to time,

"Resolution Authority” means any body which has authority to exercise any Write-down and
Conversion Powers,

"UK Bail-in Legisiation" means Part | of the United Kingdom Banking Act 2009 and any other law
or regulation applicable in the United Kingdom relating to the resolution of unsound or falling banks,
investment firms or other financial institutions or their affiliates (otherwise than through liquidation,
administration or other insolvency proceedings), and

“Write-down and Conversion Powers™ means:

{a) in relation to any Bailin Legislation described in the EU Bail-in Legislation
Schedule from fime to time, the powers described as such in relation to that
Bail-in Legislation in the EU Bail-ln Lagisiation Schedule; and

b} in redation to the UK Bail-In Legistation:

i any powers under that UK Baikln Legislation to cancel,
fransfer or dilute shares issued by a person that is a bank or
investment firm or other financial institulion or affilisie of g
bank, investment firm or other financial institulion, to cancel,
reduce, modify or change the form of a liabilty of such a
person or any contract or instrument under which that liability
arises, to converl all or part of that liability into shares,
securities or obligations of that person or any other person, to
provide that any such contract or instrument is 1o have effect

as if @ right had been exercised under it or to suspend any
obligation in respect of that liability or any of the powers under
that UK Bail-in Legislation that are related {0 or ancillary o
any of those powers; and

(i) any similar or analogous powers under that UK Bail-in
Legislation; and

{c) in relaticn to any other applicable Bail-In Legislation:

{i} any powers under that Bail-In Legislation to cancel, transfer or
dilute shares issued by a person that is 8 bank or investment
firm or other financial institution or affiliste of a bank,
investmeni firm or other financial institution, to cancel, reduce,
modify or change the form of a liability of such a person or any
contract or instrument under which that liahility arises, io
cornvert all or part of that liability into shares, securities or



obligations of that person or any other persen, to provide that
any such contract or instrument is to have effect as if a right
had been exercised under if or fo suspend any obligation in
respect of that liabiiity or any of the powers under that Ball-In
Legisiation that are related to or ancillary to any of those

powers; and
{ii} any similar or anajogous powers under that Bail-in Legisiation.
28. APPLICABLE LAW AND JURISDICTION
281 This Agreement and any non-confractual obligations arising out of or in connection with it shall be
governed by and construed in accordance with the substantive laws of the Federal Republic of

{sermany.

28.2 The place of jurisdiction for all Parties shall be Munich, Federal Republic of Germany. The Security
Agent, however, shall also be entitled 1o take legal action against the Transferor before any other
competent court of law having jurisdiction over the Transferor or any of its assels.

283 Service of process

Without prejudice to any other mode of service allowed under any relevant law, the Transferor
hereby:

28.3.1 irevocably appoints GvW Graf von Wesiphalen Rechtsanwélle Steuerberater mbB,
Uimenstr. 23-25, 60325 Frankfurt aM. (attn: Andrea Torka and David Wende)
{registered with the local court {Amisgericht} of Hamburg, Germany under number PR
741} {the "Process Agent') as ils agent for service of process in relation to any
proceedings before the German courts in connection with any Finance Document
govermned by German law, and

28.3.2 agress that failure by & Process Agent fo notify the Transferor of the process will not
invalidate the procsedings concerned; and

28.3.5  undertakes o deliver to the Process Agent within 10 Business Days following the date of
this Agreement an original process agent appointment letter (the "Letter"} signed in wat
ink and substantially in the form of Schaduie 3 {Process Agent's Appoiniment Letter) and
to send a copy of the executed Letter to the Security Agent and to procure that a copy of
the Letter (countersigned by the Process Agent) is delivered {0 the Security Agent within
20 Business Days of the date of this Agreement,

This Agreement has been entered into on the date stated at the beginning of this Agreement.



SCHEDULE 1~ INITIAL LIST OF ASSETS
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SCHEDULE 2 - FORM OF UPDATED LIST OF ASSETS

We refer to the security transfer agreement between Bridgnorth Aluminium Limited as Transferor and HSBC Invoice
Finance (UK} Limited as Security Agent dated [ ] (the “Security Transfer Agreement”}. This is an Updated List of
Assels {as defined in the Securily Transfer Agreement},

Unique Asset “Invoice Value of Nature of Transferor's | Location of premises
reference description Asset (IV) and Boolk  Ownership of Asset (if | where assets are
numbear of | {type, grade, | value of Asset (BV} any inchoate rights | held (together with
Asset {visible | size and {Anwarlschafisrechis), mag whers
on inspection ; guantity) inclide details of the | requested)

of the asset) extent to which and

against whom  such
rights exist)

For and on behail of. For and on behalf of;

BRIDGNORTH ALUMINIUM LIMITED HSEC INVOICE FINANCE {UK) LIMITED
MNams: Name:

Title: Title:

Place (city): Place {city):

Date: Date:



SCHEDULE 3 - PROCESS AGENT'S APPOINTMENT LETTER

To GvW Graf von Westphalen Rechisanwiite Steuerberater mbi,
Ulmnenstr, 23-25,
80325 Frankfurt am Main

Germany
For the attention of Andrea Torka and David Wende

Cor HSBG Inveice Finance (UK) Limited
Cannon House,
Chatsworth Road,
Worthing, BN11 1NA
United Kingdom

Email: sam.owen@hsbe.com
For the attention of Sam Owen

From:  Bridgnorth Aluminium Limited
Stourbridge Road,
Bridgnorth,
Shropshire WV15 8ALL
United Kingdom

Date:

Dear Sirs

Security Transfer Agreement dated on or about the date of this letter between Bridgnorth
Aluminium Limited as Transferor and HSBC Inveice Finance (UK} Limited as Security
Agent {the "Agreement™)

Wae refer to the Agreement and hereby irrevocably appoint you as our agent for service of
process in relation fo any proceeding before any German cowt in connection with the
Agreement. By countersigning this letter, you confirm that:

e you acknowledge and agree to your appeintment as our agent for service of
process in accordance with the terms of this lefler;

J you shall notify the Security Agent (referred to above} of any change of
address; and

* vou shall accept any documents delivered to you on behalf on us and fulfi
any requirements of section 171 Code of Civil Procedure
(Zivilprozessordnung), in particular present the original of this letter {o any
person effecting service of process to the extent required by law.

Yours faithfully
Signed:

Name;
Title:
For and on behalf of Bridgnorth Aluminium Limited

We accept our appoiniment as process agent and acknowledge and agres to the terms of this
letter.

Signed:

MName:
Title: Pariner
For and on behalf of GvW Graf ven Westphalen Rechisanwalle Steuerberater mbhB



SIGNATURE PAGE

THE TRANSFEROR

BRIDGNORTH ALUMINIUM LIMITED

Name:

Title: Diractor

THE SECURITY AGENT

HSBC INVOICE FINANCE {UK) LIMITED

Name(s)y (e Corilid s

Title: Authorised signatory/fias



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

