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THIS DEED is dated 15 August 2022 and made between:

'{‘i} KME SERVICE GE%\&?RE uﬁ_iﬁ'& a private’ Iim‘émzi_ﬁabiiéty company, noorporated under the
laws. of Fngland and Wales, whose registered office is at Unit 6 Rabone Park, Rabone Lane,
Smethwick, West Midlands, BB66 2NN, United Kingdom, with régistration number 05169748,
Cacting in iis capacily as chargor {the "Chargor”), and '

{2)  DEUTSCHE BANK AG, AMSTERDAM BRANCH as security agent for the Secured Parties (the

_ "Security Agent”). '

BACKGROUND

(A} The board of directors of the Chargor is satisfied that entering into this Deed. would be most
likely to promote the success of the Chargor for the benefit of its members as a whole and to the
further benefit and advantage of the Chargor.

(B} = The Security Agent and the Chargor intend this document to take effect as a deed {even 2haug'§1'. .
‘the Security Agent ohly executes it under hand).
(G} The Security Agent holds the benefit of this Deeéd for the Secured Parties on the terms of the
Debt Documents. '
IT 1S AGREED as follows: -
1. DEFINITIONS AND I&TERP’QETATI@N
11  Definitions .
Iry this Deed:
"Administrator” means an administrator appointed under Schedule B1 to the Insolvency Act.
“Bank. Accounts’ means those curent, deposit or other dccounts opened with any bank or
-financial institution into which the Chargor shall pay the Receivables, and comprising of:
{(a) those set out in Schedule 2 {Bank Accounts); of

- {b) other accounts nofified by the Chargor to the Security Agent afer the date of this Deed,
“Chafgé& Inventory” means. the Inveniory that is. included in the Sé;mwmg Base Repor
delivered pursuant to the Facility Agresment on the most recent Report Date.

“Charged Rﬂaéévabi%” means the Receivables that: (&) are not ssubje'{:'t to any factoring
arrangements; and (b} are included in the Borrowing Base Report delivered pursuant to the
Facility Agreemient on the most recent Report Date,

"Customer’ means a customer of the Chargor,

"Customer Premises” means the premises of the Customer located in England and Wales.
“Debt Document” means each “Senior Finance Document” {as such term is defihed in the
intercraditor Agréement).

"Bebitor" means a “Senior Debtor’ (a$ such terni is defined in the Intercreditor Agreement).
“Declared Default” is an Event of Default in respect of which the Facility Agent has given notice
to the Parent pursuant to clause 33.18 (Acceleration) of the Facilify Agreement.
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"Delegate” means a delegete (including any agent, altormney or co-trustee} or sub-delegate
‘appointed by the Security Agent or a Receiver in accordance with this Dead.
*Eligible Metals® has the meaning given to such terriin the Facility Agréement.
"Facility Agreement’ means the senior structured commodity. trade finance facility ag%éém&n&_
~originally dated 30 September 2006 and amended and restated from time to time {including as_
amended most recently pursuant 1o the amendment letter dated 7 July 2022}, between, amongst
athers; KME SE (as Parent), the parties listed therein as Original Borrowers, Original Guarantors
and Original Security Providers, Deutsche Bank AG, Amsterdam Branch. {as Facility Agent and
. Security Agent} and the financial institutions listed therein as Original Lenders, Original
Swingline Lender, Coordinating Mandated Lead Atranger, Mandated Lead Arranger, Lead
Arrangers, Arrangers and Original Issuing Banks {each term as defiried therein}.. _
“Final Discharge Date” means the “Senior Discharge Date® (as such termi is defined in the
Intercreditor Agreement). -
*’i'ﬁs’tmcﬁng Group" has. the maaning given to that term in §ha-§'n%&rc?édiﬁ¢¥ Ag}s’é'&méht
“intercreditor Agreema*m“ means the intercreditor agreement originaliy dated Q August 2{}14-
hetween, amongst othars, KME SE (as the Parent), the financial institutions named therain as
- Lenders and the. Swingline Lender; the financial institutions named thérein as Administrative
Fartiés, the companies namead therein as Original Senior Deblors, Deutsche - Bank -AG, :
 Amsterdam Branch {as Primary Secunty Agent} and Deutsche Bank S.p.A. {as ltalian Secursiy
 Agent] {each term as defined %hamm), as amended and restated from time o tvme

"Eﬁs{}!veﬂcy Act" means the iﬂsczivency Act 1§Sﬁ

"Snveﬂtary“ means all Products from time to ‘t;m@ {swraﬁd by the e:::?zargar that are lncaied at the
Premises or any Customer Prem%ses or that are otherwise ecatad in, or whose destination isin,-
England and Wales

"Law of Property Act’ mears the Law f Property Act 1925.
"Parent’ means KMESE a Eurppean stock sg)rparaiim '{&cheias Et}rcpe&*} ingtérp{xra%e{i iy the:-
- Federal Republic of Germany registerad’ mﬁh Ahe scmmarcta! register of the local court of
“Osnabriick under HRB 213357, '

"Party” means a party to this Deed.

_ "Premises” means the warehouses of the Chargor situated at Unit 6 Rabone Park, '_Rabma-_
Lane, Smethwick, West Midlands, B66 2NN, United Kingdom.
“Products” means Eligible Metals, unfinished products prodiced out of .'Eiigibie Metals that
constitute work in progress and finished products produced out of Eii"gi'b o Metais
”Quas;-ﬁemr:t}; maans. g fransaction under whmh any member of the Group will

{a) sell; transfer or ptherwise dispose o‘f any t}f the Bacirity Assets on terins wher&bg they '
careor may beleased W of te-acquired by any other member of the Group;

{B) sell, transfer of otherwise dispose of any of the Security Assets on recourse terms:
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{c) enter into any arrangement under which money or the benefit of a bank or other account
may be applied, set-off or made subject to a combination of accounts; or

Ad) snter into any other preferential arrangement having a similar effect,

i circumstances where the arrangeément or transaction is entered into primarily as'a method of
ratsing Financial indeblednéess or of financing the acquisition of an asset.

“Receivables” means, in relation to the Chargor, all its fight, title and interest from time 16 time in

.and to all book and other debls of any naturs, all other rights to receive money, and all Related

R%thﬁ;_&!‘iﬁﬂg from or in connection with the Chargor's sale of Inventory.
"Recaiver" means a receiver and manager or other receiver appointed in respect of all or any
part of the Security Assets and shall, if allowed by law, includé an adminisirative receiver.

"Related Rights™ means, In relation to's Security Asset’

{a)  any proceeds of sale, transfer or other disposal, lease, licénce, sub-licence, or

agresment for sale, transfer or other disposal, lease, licence or sub-licence, m‘_%hat‘.'
Becurity Asset;

(b} any moneys or proceéds paid or payable deriving from that Security Asset;

(o) any rights; claims; guarantees, indemnities, Security or covenants for tifle in refation to

that Security Assef;

(d} anly awards or judgments in favour of the Charger in relation to that Security Asset; and

(e} . anyother assets deriving from, or relating to, that Security Asset.

"Secured Obligations” means all present and future payment Siabiiitiés.aﬁd payment obligations

‘&l any time of any Debtor to any Secured Parly under the Debt Documents {inciuding the

obligations set out in clause 21.7(a){i} (Paraliel Debi) of the Intercreditor Agreement), both actual
and contingent and whether incurred solely or jointly or as principal or surety or in any other

‘capacity together with any of the following matters relating 1o or arising in respect of those
liabilities and obligations:

(ay any refinancing, novation, deferral or extersion;

(bY  any claim for brédch of representation, warranty or undértaking of én an event of default
or under any indemnity given under of in connection with any document or agreement
“evidencing or constituting any other liability or obligation falling within this définition:

{c‘:} : ary olaim for damages or restitution; and

) any claim as a result of any recovery by any Debtor of a payment oo the gé’eurﬁdé of

preference or stherwise,

“and: any amounts which would be included in any of the above but for -any discharge; hon-

provability, -unenforceability or non-allowance of those amounts in any insolvency or other

 proceedings.

*Secured Party" means:

('a} gach "Finance Party" (as defined in the Facility Agreement);
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1.2

1.3

(&)

{h} a Receiver; and/or
{c)  any Delegate.

"Security Assets” means the assets which from time to time are, or are expressed to be, the
subject of the Security Interests created pursuant to Clause 2.1 (Creation of Security Interesis).

orany part of those assels.

"Security Interests” means all or any of the Securily created or expressed to be created in

favour of the Security Agent by or pursuant to this Deed.
“Title Documents” means wareholse receipts, holding certificates, bills of lading, warrants,.
" other documents of tstie and any Helated Rights in respett of any nven’if}ry

§ﬂeamnmtmn of ttefmed terms
Unless a condrary indication app%ra tarms t:iefmefi in the Fagility Agreﬁmﬁnt have the samg

meanings in this Deed.

Construction

Any reference in this Desd fo 4 "Debt Document” o any othér agreement or instrument is. &
referance 1o that Débt Docuiment or other agreermént or instrument as amended, novated,
supplemented, extended, restated (however fundamentally and whether or not more onerously)
or replaced with the consent of thie Security Agent and the Parert and includes: any change in
the purpose of, any extension of or any increase in any facil ity or the additian of anty new faciity

-under that Debt Document or other agreement or instrument,

The provisions in claise 1.2 (Construction) of the Intercreditor Agréament apply to this Deed,.
except that references to “this Agreement” shall be construed as references to this Deed.

~ This Deed is subject to, and has the benefit of, the Intercreditor Agreement. In the event of any

inconsistency between this Desd and the intercreditor Agreament, the terms of the Intercreditor
Agreement shall prevail.

i the event of any mcm&stﬁmy between the terms of this Desd and the terms of the Facility
Agresment, the terms of the F’ac ility Agreemerzi shall prevail.

Third Party Righis
A person who is not a Party ras no right undsr ihe Cnntracts {Rights of Third Parlies) ﬁesi’ 1989
{the "Third Parties Act”) to enforce or to enjoy the benefit of any term of this Deed.

~Notwithstanding any term of any Debt Document, the gmﬁséni of any-'p'e'rslbr: who is Aot a Fé?‘ty is
“niot required to rescind or vary this Deed at any time.

'SECURITY INTERESTS.

Creation of Security Intéresis

‘The Chargor, with full title guarantee and as s&amr;ty fc;::;' ’m@; payment af all Secured Obl igations:.

_charges in favour of the Security Agem_

by way of first fioating charge, all its present and future Charged Inventory and all Retated
Rights, and all its Charged Receivables. .
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2.2

(&)

23

(a)

(b}

(o)

2.4
(a)

b

25

Ranking
The fipating charge created by the Chargor under Clause 2.1 {Creafion of Securily Inferesls)
rankss

' behind all the mortgages, fixed charges and assignmants créated by the Chargor; but

in priority to any other Security over the Securily Assets of the Chargor except faf_ 'Sémrity
ranking in priority in accordance with paragraph {g) of Schedule 1 {Rights of Receivers).

Title Documents

The Chargor undertakes, following the occurrence of a Declared Default, promptly tor deliver (or

~procure delivery of) all Title Documents (to the extent they exist) relating to the Security Assets to

the Security Agent and all policies of insurance or assurance and certificates of registration.

On demand. by the Security Agent following the occurrence of a Declared Defaull, the Chargor

“shall ensure that each Title Documant relating to the Security Assets is issued to the order. of, or

is endorsed in favour of; the Security Agent or, if dgréed by the Security Agent in writing, is
sndorsed in blank,

The Chargor declares its intention to create a pledge and, by delivery of any Title Documents as-
contemplated in this Clause 2.3, does create a pledge of all of its right, tile. and interest from -
time to time inrespect of such Title Documents and the Charged Inventory lo which they relate in
favour of the Seclrity Agent s security for the payment of all Secured Obligations by way of

) right of pledge in priority to all other pledges, mortgages or security interests and with-full title

guarantse {o the Security Agent.

- Conversion by notice

The Security Agent may convert the floating charge over all or any of the Security Assels into a-
fixed charge by notice to the Chargor specifying the relevant Security Assets:

G if it considers it desirable to do so in order to pratect or preserve the Security Interests

over those Security Assets andfor the priority of those Security Interests;

(i} upon the occurrence of, or at any time after the occurrence of, a Declared ﬁef&ué%‘;"_
andfor
(iily i a request has been made by the Farent and/or the Chargor fo the Se‘cu?ity Agent for
" the appointment of a Recdiver or an administrator aver its assels or in respect of the
-~ Chargor. '

Such crystaliisation shall take effect over the Security Assefs or such class thereof a8 specified
in the notice. If no. Security Assets or class theteof are specified, it shall take effect over all the
Sacurity Assets of the Chargor. ' '

Automatic conversion

if:

{a)  the Chargor takes any step to:

A48313750 5



286

(a)

{b)

27

{i creste any Securily or Quasi-Security without the prior written consent of the
Security Agent or In breach of Clause 3.1 {Negairve pfecﬁge} over any Secur%ty
‘Asset subject to a lloating charge;

(). ocreate a trust of any of its Security Assels: or -
(iiy  dispose of any Secutity Asset (other than Seéurity Assets that are only subject o
the floating z':harge while it reimaing mmysta Hsad);

by any person takes any step to effect any expropriation, atia{;hment s&tguastraﬂm
' distress or exacution against any gu{:h Security Asset; or
{¢)  ‘any steps are taken towards the appointment of, or notice is given of intention to sppoint;
or a petition is filed or application is made; or & c:ampeter;t court makes an order for the
‘appointment of an administrator,

_éhé'ﬂc’a’ting charge over the relevant Security Assets shall _éummaﬁmsﬁy and immediately be

converted into a fixed charge.

Moratorium S

Subject to paragraphi (b} below, obtaining. & moratorium or doing -anvthing with a view to
mbtammg a moratorium pursuant. to P&rt A1 of the Insolvency Act (including any ;}fehmmary

-deécision of mvaséxga‘%mn} shall not:

iy calise the floating charge over all or any of the Security Assets to crystallise tntil the

‘date upon which it is permitted to crystallise in accordance. with section A22 of the.
Insolvency Act or
(i) . beaground for the appointmant of a Receiver of all or any part of the Security Assets,
Pé?a'gjrap'h {a} above does not apply I respect of any foating oharge refarred 10 in subsection
{4} of section ASZ of Part AT of the Insolvency Act
Consents '
if the consent of any party ts a document is required 1o create fixed seauraiy over, of an

_assignment of, the r:ghts of the Charger under that document:
{a) the'é:?“s'argz}r shall promptly notify the Security Agent;

by untit the consent of the relevant party has been abtéimd, this. Deed shall secure all

‘amounts which the Chargor may recelve, or has received, under that document but
" exclude any fixed security over, or any assignment of, those rights;

{c) unless  the  Sécurity Agent requires otherwise, the Chargor shall use reasonable

" endeavours {o obtain the consent of the relevant parly to the creation of fixed security

over or, as the case may be, an assignment of, those rights under this Deed as soon as '
reasonably praciicabie; and

(dy  on the dats on which the consent of the ralevant party is obtained, the fixed security over

' o, in respact of an asset exprassed to be subiect 1o an assignment, the assignment of,

 those rights under this Deed shall attach to those rights. '
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3.1,

(a) -

(b)

54

5.2

RESTRICTIONS ON DEALING WITH SECURITY ASSETS

MNegative pledge

The Chargar shall not:

_ {a} create or permit 1o sabszsi ahy Security or Quasz Saeuﬁiy over any Security Asset other

than F’erm itted Security; or.
(b). do or permit to-be done anything which may iri any way depreciate, jeopardise or otherwise.
prejudice the value or marketability of any of the Security Assets in any material respect.

'FURTHER ASSURANCE

The Chargor shall promptly do all such acts or execute all such. documents {including

_assignments, transfers, mortgages, charges, notices and instructions) as the Security Agent may
-reasonably sp@mfy {and in such form as the Security ﬁgaﬂi may reas:}nah v requ;m in favour of

the Security Agent or iis nammaa(s}}
{iy to perfect the Security created or intended to be-created under or evidenced by this
- Deed {which may include the execution of a morigage, -charge, assighiment of other
Security over all or any &f the assets which are, or are intended to be, the subject of the
Becurity Interests) or for the exercise of any rights, powers and remedies of the Security
“Agent or the Secuied Parties provided by or pursuant to the Debt Documents or by law;
(n to confer oi the Secuirity Agent or confer on the Secured Parties Security over any
-property and assets of the Chargor located in any jurisdiction equivalent or similar to the
“Security intended to be conferred by or pursuant to this Deed: and/or

iy o facilitate the realisation of the assefs which are, or are intended to be, the subject of.

the Security interests.

The Chargor shall take all such action as is available to it (including making and assisting with all

filings, applications and registrations) as may be necessary for the purpose of the creation,

perfoction, protection or maintenance of any Security conferred or intended to be conferred on

*the Security. Agent or the Secured Parties by or pursuant to this Deed.

RECEIVABLES

Payment into designated Bank Asﬂqumga}

Unless (a} otherwise notified by the Security kg&ni following the. Declared Default; or (b
- gtherwise agreed between the ﬁﬁcurrﬁy Agentand the Chargor, the Chargor shall promptly pay all

moneys received or receivable by it from or in relation fo the sale of its Charged Inventory

{including all proceeds of collection of Charged Receivables) into the relevant Bank Account(s)
-agreed for this purposé between the Security Agent and the Chargor: The- Security Agent and tha
- Chargor may agree to designate different Bank Accounts for different mOoneys.

Documents _ : _ : .
Uptn the Security Agent's reascnable request; the Chargor 'ahaEi'brdn%ﬁtEy deliver to the 'Séc’;akr%ty' '
Agent, and the Securily Agent shall be entitled to held, such documents relating 1o the Chargor's |
Charged Receivables.
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7o

73

8.

81

8.2

REPRESENTATIONS AND WARRANTIES

The Chargor represents and. warranis on the date of this Deed that there are no Securlty
interests (save for Permitted Security) subsisting over any of the Security Assets.
ENFORCEMENT OF SECURITY INTERESTS

Whaen enforceable
The. Security Interests shall be immediately enforceable on and at any time after the occufrénce
of a Declared Default. '

Enforcement action

Subject 1o the provisions of the Inlercreditor Agreement, at any time after the Security interests
have b‘&ac}ma_enfﬁrseab'&&_tha Security Agent may enforce all or any part of the Becurity
“Interests in any manner it sees fit or as directed by the Instructing Group including but nat limited

to {for the avoldance of doubtl
{a) taking possession of the Security Assets (to the axtant it has not already done so);

by entering the Premises or any other warehouse or premises where the Chargor has Security
Assets stored and taking possession of the Security Assets stored there;

_('{‘;} (subjsct to any consent required frém the relevant Customer of any other thirfi";txsarty)

‘entering a Customer’s Premises of any other warehouse or premises of @ Cusiomer where
‘the Chargor has Securily Assets stored and taking possession of the Sécurity Assets
stored there; and |

(':i}._ commencing, prosecuting, . compromising or settling any procéedings relating to any
Security Assets.

‘Law of Property Act powers

At any time after the Security Interests have bacome enforceabls, the powers, authorifies and -
discretions conferred by the Law of Property Act on morigagees, including the power of sale and
other powers conferred by section 101 (Powers incident to estate or interest of mortgages) of the
Law of Property Act, a5 varied and exlended by this Deed, shall be immediately exercisabls,

LAW OF PROPERTY ACT

Section 101

The power of sale and other powers conferred by section 101 (Powers incident to estafe or
interest of morigagee) of the Law of Property Act on morfgagees, as varied and extended by this.
Deed, shall arise {(and the Secured Obligations shall be deemed due and payable for that
purpose) on the date of this Deed and shall be exercisable in accordance with Clause 7.3 (Law
of Property Act powers).

Section 103

-Section 103 (Regulation of exercise of power of sale) of the Law of Property Act shall fot apply”

o this Deed.
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8.3

84

9.1

9.2
9.3

9.4

10,

0.1

Bection 93

Bection 93 {Restriction on consolidation of mortgages) of the Law_mf Property Act shall not apply

o this Dead.

‘Sections 99 and 100 | | | |
At any time after the Sacurity interests Have bectme enforceabls, the Security Agent may make

any lease or agreemant for legse, accapt any surrender of lease and grant any oplion as it sees.

“fit and without the need to comply with any provision of section 99 (Leasing powers of mortgagor
Cand mortgagee in possession)- of section 100 (Powers of morlgagor ahd morlgages i
. .possession fo accept surrenders of leases) of the Law of Property Act.

APPOINTMENT OF RECEIVERS AND ADMINISTRATORS

Appointment of Recelvers
it

{a) reqguested by the Qhargm;‘ or

_'{b‘} - the Security Interests have become e'nfdrceaﬁle;.

“without any- notice ‘or further notice, the Security Agent may, by deed or otherwise in writing

signed by the Security Agent or any person authorised for this purpose by the: Security Agent,
appoint ofie or mare persons 1o be a Recsiver of all or any part of the Security Assets. The
Seoutity Agent may similardy remove any Recelver and appoint anty person instead of any

Recesiver. if the Security Agent appoinis mote than one person as Radeiver, the Sscurity Agent
-may give those persons power to act either jointly or severally.

Appamtmer;t of Administrators

Paragraph 14 of Schedule B1 {o the in&uivarzmy Act ap;} ies to this Deed and the Security Agent

‘may appoint an Administrator of the Chargor pursuant to that paragraph..

Agent of Chargor _
Any Receiver shall be the agent of the Chargor for all purposes. The Chargor alone shaii ba

responsible for the Recelver's contracts, engagemerits, acts, omissions and defaults.

Remuneration of Receivers.
The Securify Agent may determine the remuneration. of any Receiver and the maximum- rate

_specified in section 109{6) (Appointment, powers, remuneration and duties of receiver) of the

Law of Property Act shall not apply, The Security-Agent may direct payment of that remuneration -

" -out of moneys it receives as Receiver. The Chargor alone shall be liable for the remuneration:

and all other costs, losses; Habilities and expenses of the Receiver.

" RIGHTS AND LIABILITIES OF SECURITY AGENT AND RECEIVERS.

Rights of Receivers:

Any Receiver appointed pursuant to-Clause 9 (Appoinfment of Receivers and Administrators)
shall have: . - '
(3} the rights set out i Schedule 1 (Rights of Receivers): and

by thie rights, powers, privileges ahd immunities conferred by law, including:
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{ in the case of an administralive receiver, the righls, powers, privileges and
_-1mmumteea conferred by the Insolvency Act on administrative receivers duiy
appiinted under the Insolvency As:;t; and

{?i_} “inall other cases, the rightﬁ, DOWETS, ;)rév'ﬂagas and immunities conferred by the Law
-of Proparty Act and the Insolvenicy Act on receivers or receivers and managers.

10.2 Righis-aﬁd protections of the Security Agent _
(a) At any time after the S‘éizurﬁy‘ interests have become enforceabls, 1 the fullest extent permitted
by law, any rights conferrad by any Debt Document or by law upon a Receiver may be exercised
by the Becurity Agent, whether or not the Secmity Agent shall have appointed a Receiver of all
or any part of the Security Assets.
(b} Noneof the Security Agent, its rnomines or any Receiver shall be obliged to investigate whether
the Security Assets are sufficient to discharge the Secured Obligafions.
160.3 ﬁaiega&mn
' The Security Ager&t may deiegate inany manner to any persan any ﬂght& exercigable by the
Security Agent under any Debt Document. Any such delegation may be made upon such terms-
and conditions (including power to sub-delegate) as the Security Agent ihinks it and the Securlly
Agent may pass confl deﬁiial information to any.such delegate.

10:4  Financial collateral armngemmt
{a) To the exient that this Deed constitites a “financial collateral arrangenient” (as ‘defined ini the
" Financial Collateral Arrangsments. (No. 2} Regulations 2003 {the *Financial Collateral
Regulations")) the Security Agent shall have the right at any time after the. Security Interests '
“have become .enforceable, to appropriate ar‘:y Seturity Asset which constilutes "financial
‘collateral” {as defined in the Financial Collateral Regulations (“Fmanc;ai Coliateral”)} in such
manner as it sees fitin or towards sai;sfaﬁtmn of the Secufed Obligations in accordance with the
Financial Collateral Reguéatim& :

{5}. _ if the Security Agent is reqmred 1o s.raﬁue any ?manciai Collateral for the purpz}se of paragraph
- {a)above, the value shall be;

{it - inthe case of cash, :?s face va%ue at'the im’ze of appropriation; and

iy i the Cass of ﬁﬂancaai instruments or ofher Financial Collateral, their market value at the
Hme of appropriation as determined {after approptiation’ by the Security Agent by
reference to a public index or other applicable generally recognised'saurce or such other
process as the Securily Agént may select, including a valuatioh carried out by an
independent investrment bank, firm of accountants or other valuers appointed B}f'the :
Security Agant,

‘@s ‘Converted, where necessary, into. the currency in which the Secured Obligations are
denominated at a market rate of exchange prevailing at the time of appropriation selected by the
Security Agent. The Parties agrée that the methods of valuation set out in this paragraph (b) are’

~ commercially feasonable for the purpose of the Financial Collateral Regulations. '
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10.5

10.6 -

1. .

1Z.

121

12.2

Possession

If the Securily Agent, any Receiver or any Delegals iakes possession of the Security Assets, #
may at any time relinguish possession. Neither the Security Agent, any Receiver nor any
Delegate shall be liable, by reason of viewing or répairing any of fhe present or future assets of
the Chargor, as 4 morlgagee in p‘:}igsess'im, : ' : :

Security Agent's liability

‘Maither the Security Agent, any Receiver nor any Delegate shall, sithier by reason of taking
~possession of the Security Assets or for any other reason and whather ‘as motgagee In
- possession or otherwise, be liable for:

{a)  any costs, losses, liabilities or expenses re?é’tiﬁ‘g to the réalisation of any Securily Assets:
_ Cor _

(b} any act or ornission of the Security Agent, any Receiver, any Delegate or their respective
bfﬁcers,'emgi%eye?es or agants in relalion (o the Securily Assets or in connection with the

- Debt Documents; unless directly caused by its gross negligence or wilful misconduct,

ORDER GF APPLICATION

All amounts from time to. time received or recovered by the Security Agent or any Receiver
“pursuant to the terms of this Deed or in connection with the realisation or enforcement of all or
any part of the Security Interests shall be held by the Security Agent on frust to apply fhem at-
any time as thé Security Agent {in its discretion) seas it in accordance with the terms of the

intercreditor Agreement..

POWER OF ATTORNEY
CAppointment
.- The Chargor by way of security irrevocably appoirts the Security Agent; each Recelver and each

Delagate severally 1o be its attorney (with full power of substitution), on its behalf and in its name

or otherwise, at any time after the occurrence of a Declared Default:

{ay  todo anyﬁh_ing whicth the Chargor is obliged to do under any Debt Document to which it

is party but has failed to do (including 16 do all stch acts or execute alt such documents,

assignments, ftransfers, mortgages, charges, notices, instructions, filings and

registrations as the Security Agent may reasonably specify {and in such form as the
- Becurity Agent may reasonably require in favour of the Security Agent or s
nomines(s))); and :

'sib'}_ 1o exercise any of the rights confarred on the S’at‘:uritylﬁgam! #ny. Recéiver or any

Delegate in relation fo the Securlly Assets or under any Debt Document or under any

faw.

‘Ratification o . _
The Chargor ratifies and confiriis and agrees fo ratify and confirm whatever any such attorney

shall do in the axercise of purported exercise of the power of altorney granted by it in Clause
12,1 (Appointment).
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13, PROTECTION OF THIRD PARTIES

No purchaser or othér person desaling with the Security Agent, any Receiver or its agents shall
‘be concernad to enguire:
(8).  whether the powers conférred on the Securify Agent, any Receiver or its .aigants have
arisen; '
(b} - whether the powers conferred on the Security Agent, any Receiver ot its-agfénts have
' - become éxercisable; '
(¢}  whether any consents, regulations, restrictions or directions relating to such powers
' have besan obtained or complied with; ' '
() whether the Sacurity Agent, any Receiver of its agents is acling within such powers;
(e} -whether any maney femains dug under the Debt Documents and the receipt in wriling of
“the Security Agent, any Receiver or ite agents shall. be sufficient discharge to that -
purchaser or pther person; '
- asto the propriety or validity of acts purpoiting or intended to ba in exercise of any siich
DOWErs; OF
{q) - astothe application of any money paid to the Security Agent, any Receiver or its agents.
14.  SAVING PROVISIONS
141 Continuing Security _ _ _
Subject to Clause 15 (Discharge of Security); the Secdrity Interests are continuing Security and
will extend to the Gltimate balance of the Securad Obligations, regardiess of any intermediate
payment or discharge in whale or in part.
142 Reinstatement _ _ _ . _
¥f any discharge, releass of arrangement (whether in respect of the bbligations of the Chargof,
the Debtors, or any security for those obligations or otherwise) is made by a Secured Party in
whole or in part on the basis of any payment, security or other disposition which is avoided or
st be restored In insclvency, Bquidation or otherwise, without limitation, then the lability of the

Chargor,. the Debtors and the Security Interests will continue or be reinstated as If the discharge,
refease or arrangsment had not occurred.

14.3 Waiver of defences _ _ _

- Neither the obligations of the Chargor under this Deed nor the Security Interests will be affected
by an act, omission, matter or thing which, but for this Clause 14.3, would reduce, reléase or

- prejudice any of its obligations dnder any Debt Document or any of the Security Interests
(without limitation and whether or not known 1o if or any Secured Party) including:

“{a} -any time, waiver or wﬂsent'grahteﬁd to, or composition with, the Ehargcf, any Dabtor or

other person:

(bY the release of the Chargor, any other Debtor o any other person under the terms of any
o composition or arrangement with any creditor of any member of the Groug;
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14.4

145

148

Ho! the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect
to perfect, take up of enforce, any rights against, or security over asssts of, the Chargor,
'_af'z'y Debtor or other parson oF any non-presentation or non-observance of any fafmaiié}#
or Other reguirement in respect of any instrument or any failure to realise the full vaiue of
any security; .

'{d} any ancapacﬁy ar Jack of pawaf authority or legal ;zarsaﬂa!aiy of or zsssscaiui‘:en or s::hange_

in the members or status of the Chargor, ary Debtor or any other persor;

(&) any amendment, hovation, supplement, extension, -sést'a%aﬁ%ént'-(hawevéf fundamental

and whether or not more oneraus) or replacement of any Debt Document or any other
“document of security ihz;i'Uding-any' change in the purpese of, any extension of or any
increase. En':«.’ény facitity or the addition of any new facility under any Debt Document ¢r
: c}?her document or security; '

'{'f} : o any. unanfﬁrmah ility, §iega§1ty or invalidity of any mblagmmﬁ of ary persm underany mebt

ﬂm%umeﬂt or any other document or saaursiy af
{q) aﬁy insolvericy or similar proceedings.

ﬁhatgm‘ intent

_Withmut prejudice to the genera ity of Clause 14 3 { Wafver' af ﬁfefenaes) the Charger expressly

confirms that it intands that the Security Interests shall extend from timé to fime to any (however
fundamental} variation, increase, extension or addition of or to any of the Debt Documents

-and/or any facility or amount made available under any of the B@bﬁi Documents for the purposes
“of or In cannection with any of the Tollowing: business acquisitions of any nature; increasing
~working capilai; enabling investor distributions 1o be . made: carrying out restructurings;

refinancing eXisting facilittes; réfinancing any other indebledness; making facilities available to
new borrowers; any other variation or extension of the purposes for which any such Tacility or

D amount might be made available from time fo time; and any fees, costs and/or expenses
- associated with any of the foregoing.

[immediate recourse.

The Chargor waivas any right it miay h.ﬁ‘if'é_ of first fequiring any Secured Party (or any trustes or~

“agent on iis hehé'f} to proceed against or-enforce any other rights or security or claim payment

from any person before claimi ing. from the Chargar under this Deed.. This waiver agpﬁs@s"

‘respective of any law or any prewsmn of a Dabt Document to the contrary.

Appropriations o _
Until aif amounts which may bg or become payable by the Debtors or the Chargor under o in -
connection with the Debt Documents have been irrevocably paid in full and all facilities which

_ might give rise t6 Secured Obligations have. terminated, each. Securéd Party {or any trustas or

agent on its beha ) miay:

(a)  refrain from applying or enforcing any other moneys, security of fights held or received
by that Secured Party (or any trustee or agent on its behalf) in respect of those amounts, -

ar apply and énforce the samie Insuch manner and order a5 it sees fit {whather against
‘those amourts of otherwi se} and the Chargor shall not be ent;t?ed o the benefit of the
same; and
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14.7

4.8

149

15)

15.1

{b hold in an interest-bearing suspense account any moneys received from the Dsblors or
the Chargor of on account of the Debtors’ or the Chargor's liability under this Deed.

Deferral of Chargor’s rights _

Until ail amounts which may be or become payable by ths Deblors or the Chargor under or in
connaction with the Debt Documents have been irmevocably paid in full and all faciliies which
might give rise to Secured Obligations have teriminated and unless the Security Agent otherwise
directs, the Chargor will not exercise any rights which it may have by reason of performance by it
of its obligations under the. Debt Documents or by reason of any amount being payable, or

liabiliity arising, under the Debt Documents:

{(a)  tobeindemnified by a Debtor;

by to claim any contribution froni any other Debtor ar guarantor of any provider of Security.

for any Debtor's obligations under the Debt Documents;

{c} .  totake the benefit {in whole or in part ard whether by way of subrogation of otherwise)
~of any rights of the Secured Parties under the Deébt Documents or of any other
| guarantge or sacumy taken pursuant to, or in connection with, the Debt Documents by

any Secured ?aa’ty; _

{d) 1o ‘bring. legal o other proceedings for an order requiring any Debtor to make 'any :

‘payment,  or perform any obligation, in respect .of which the. Debtor had given a
guarantee, undertaking or indemnity; '

{'eé © toexercise any right of set-off agéins‘i any Debtor; andfor -

{fy “tey Slairn Or prove as a oreditor of any Debilor in competition with any Sectired F?arty;

i the-Cha‘fgar receives any bensfit, peﬁym@ﬁi.m distribution in relation to such rights it shall hoid

that benefit, payment of distribution to the exteni necessary 1o enabile all amounts which may be

-or become payabie to the Secured Parties by the Chargor or the Deblors under or in connection

with the Debt Documents to be repaid in full on trust for the Secured Parties and shall promptly
pay or transfer the same io the Security Agent or as the Security Agent may direct for application

" in accordance with_'Gzau% 11 {O’rdﬂr' of application). -

Additional security

The Security Interests are in addition to and are nct in arz‘g way pre;udiced by any o’zhm‘-

guarantés of sefzurity oW oF subsaquenﬂy held by anv Secured Party.

“Tacking

Each Secured Party shall {:ﬁmp y with its obligations under the Deabt ﬁacumenm (;miud ing any

obligation 1o maké further advances).

DISCHARGE OF SECURITY

-Final redemptmn

Subject 10 Clause 15, 2 iﬁet&nt:m of securtyy, fol éowmg the Fma! Qasﬁharge Date, the Secanty' 3

Agent shali at the request and cost of ‘the Chargor . rel ease, reassign or discharge (ss

appropiiate) the Security A&sa‘gs_fmm the Security Interests, withoui recourse to, or any

‘represantation or warranty by, the Security Agent or any of ifs nominees.
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15.2

18.

16.1

16.2

16.3.

17..

AT

7.2

17.3.

8.

18,1

18.2

Retention of security

fthe S&cusﬁy Agent considers that any amount paid or crediled to any Secured Parly under any
Debt Document is capable of being avoided or otherwise set aside, that amount shall not be
considerad to have been. paid for the purpﬂses of determining whether aii the. Saaufatﬁ
Obligations have been irrevocably paid.

- PAYMENTS

“The Chargor shall pay each of the Sectired Obligations whén dué in accordance with its terms.

Any derand for payment made by any Securad Party shall be valid and affective even if it
containg o statement of the reievaﬁt Seaurad Obiigatsans or an inaccuraie.or mamp!eie

' stai‘amant of th:an';

Al payments by tha Chargor under this Deed shall be made to such account, with such financial

institution and-in such other manner as the Security Agent may direct,

CONTINUATION OF ACCOUNTS

At any time after & Secured Paﬁy’haéré{:e%vé& or is deemed to have received notice of any

- subsequent Security affecting all or any part of the Sécurity Assets of the Chargor, that Secured

Party may open a niew account in'the name of the Chargor {whether or nei it permits any existing

#ccount to Sontinie).

If that Secured Party does not opsn stch a new account, it shall be treated as if it had done so
when the relevant notice was received or deemed to have been received and as from that time
ali paymerts madé by the Chargor to that Secured Party shall be trieamd'_as"havmg. been.
credited to the relevant new account and not as having been applied in reduction of the Secired
Obligations s at the time the relevant notice was received or deermed to-have been received.

if @il or any part of the Security Interests are enforced at a time when no amount is due under the
Debt - Documents but any such amount may or will become due, the Security Agent or the
Receiver may pay the proceeds of any recoveries effected by it into & suspensse account,

_ REMEDIES, WAIVERS AND DETERMINATIONS

- Remediss and walvars

Mo failure to exercise, nor any del a‘y in exermsmg, o the. part of any Sesured Paz’ty any right or’

remedy under any Debt Document shall operate as a walvér of any such right or remedy or
- constitute an election to affi rm any of the Debt Documents. No waiver of election to affirm any of

the Debt Documents on the parl of any Setired Party shall be sffective uniless i writing. No

_ smg%e or partial exercise of any right or remeciy shall prevent any further or other exercise or the

exercise of any other right or remedy. The rights and remedies provided in the Debt Documents
are curmdlative and not exclusive of any righ't's or rémeadies provided by law, in¢luding the right to
appoint an Administrator urider the Insolvency Act. - '

Carte‘?matas and Determinations

Any ceriification or determination by the - Sem;rtty Agan’a or any Recezvaf of a rate of -amount

under any Debt Qc}aumen% is; in the absence of manifest etror, conclusive evidence of the
miatters o which it relates.
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18.

20.

21,

22,

Aa}

().

{d}

SEPARATE AND INDEPENDENT OBLIGATIONS

The Security created by the Chargor by or in connection with any Debt Document is separate
from and independent of the Securily cfeated or intended to be created by any othar provider of
Security by or in connaction with any Debt Document,

"COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signatures on the counierparts were on a single copy of this Deed,

GOVERNING LAW

This Deed and any non-contractual obfigations arising out of or in connection with it are
- governed by English law.

ENFORCEMENT

The courts of England have exclusive jurisdiction to seftle any dispute arising out of or in
connection with this Deed (including a dispute relating to the existence, validity or termination of
this Daad or any non-contractual obligation arising out of or in connection with this Deed) {a
"Dispute™). '

The Parties agree that the courts of England are the most approptiate and convenient courts o

-settle Disputes and accordingly no Parly will argue to the contraiy.

This Clause 22 is for the benefit of the Securad Parties only. Notwithsianding paragraphs {a) and.

{bY above, the Secured Parties shall not be prevented from taking proceedings relating o a

'Qésputa before any other courts with jurisdiction by reason of the registered office of the Chargor.

To the extent allowed by law, the Sacured Parties and any Receivers and/or Delegates may take

- concurrent proceedings in any number of jurisdictions.

THIS DEED 15 DELIVERED, AND IS INTENDED TO BE DELIVERED, AT THE DATE AT THE BEGINNING OF THIS DEED.
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BCHEDULE 1
RigHTS OF RECEIVERS

Any Receiver appointed pursuant o Clause 8 {Appointmeant of Recelvers and Adminisirators) shall

have the right, either in iis own name or in the name of the Chargor or otherwise and in such manner
and upon such terms and donditions as the Receiver thinks fit, and either alone or jointly with any other .
persen:

(@)

{©)

“{dy

(e)

4}

(hy .

6

Enter into possession

~ o take possession of, gal in and collect all or any part of the Securily Assets, and 10 require

paymant to it or to any Secured Parly of any Recelvables;
Bank Accounts

to apply, transfer or set-off any or all-of the credit balances from time to time on any Bank
Account in or towards payment of other satisfaction of all or part of the Secured Obligations;

Carry on business

o manage and carry on any business of the Chargor;

soniracts

o enter into any contract or arrangement and to perform, repudiate, rescind or vary any contract”
or arrangement 1o which the Chargor is a patly;

Deal with Security Assels

to sell, transfer, assign, exchange, hire out, lend, licence or otherwise dispose of or realise all or
any part of the Security Assets to any person either by public offer or auction, tender or private
contract and for a consideration of any kind {(which may be payable or delivered in one amount
of by instaiments or deferred);

Hive down

“to form & new company and to subscribe for or acquire (for cash or otherwise) any investment in

or of the new company and to sell, transfer, assign, sxchange and otherwise dispose of or
realise any such investments or any rights attaching thereto;

Borrow money

“fo_botrow of ralse monay either unsecured or on the security of all or any part of the S'eci,!ﬁiy

Assets {either in priority 1o the Securily Interests or otherwise);
Lend money
to lend money or advance credit to any person;

Covenants and guaraniees

- to enter into bonds, covenants, guarantees, indemnilies and other commilments;
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)

0]

i

(m}

_cjm

(o)

»)

{q)

RO

Dealings with tenants

fo grant leases, tenancies, licences and rights of user, grant renewals and accept surrenders of

leases, tenancies, licences or rights of 'us‘ejr, #nd otherwise to reach agreemants and make.
arrangaments with, and to make allowances to, any lessess, tenanis or other persons;

Fights of awmmhm

_ to managa ant use all or any part of the Sesursty Assets and to exercize snd do-all suah rsghta

and things as tm_Remwar would he capable. of exercising o doing ¥ it were the absolute

_beneficial owner of alt or any part of the Security Assets;

Protection of Security Assets
ta insure all or any part of the Security Assets, to carry out decorations, repairs, alterations,
improverments and additions to all or any part of the Security Assets {including the development

“of redevelopment of any real property), to commence and/or complete any building operation, to

apply for and maintain any planning permission, building reguiation approval or any other -

“authorisation and to pumham o otherwise acquire or do anythmg in connection w;th all or any
part f:af the Security Assels;

Legas actions .

1o bring, prosecute, enforce, defend and abandon actions, suités and proceedings relating to all or
~any part of the Security Assels of any business of the Chargor;
Claims |
to settle, adjust, refer to arbitration, cfsmpmm%se' and arrange any claims, accounts, disputes,
- guestions and demands with or by any p@fson or relating 10 all or any part of the Security Assels

of any business of the Chargor;

Redemption of Security

to redeem any Security (whether or s’smt having priofity to the Security nt&zmsts} over all or any

- part of the Securily Assety and 1o settle the accounts of any person with an interest in-all or any-

part of the Becurity Assets;

Employees

to appoint, hire and employ officers, employess, contractors, agents, advisors and others and to
discharge any such persons and any such persons appointed, hired or employed by the
Chargor; ' ' '

" Delegation

o delegate in any manner to any p‘e'réaﬁ any rights exercisable by the Recaiver under any Dabt

Document, and any such delegation may be made upon such terms and conditions (including
‘power to sub-delegate) as it thinks fit, and fo pass confidential information to any such delegate; .

insolvency Act

to exercise all powers Set out in Schedute 1, Schedule B1 or (in the case of a Scottish Receiver)

Schedule 2 to the insolvency Act as now in force (whether of niot in force at the date of exercise
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and whether or not the Receiver is an administrative receiver) and any powers added o
Schedule 1 or Schedule 2, as the case may be, after the date of this Deed;

{s} Receipis

o give a valid receipt for any moneys and do anything which may be necessary or desirable for
realising all or any part of the Security Assets; and

{t Other powers

to do anything else it may think fit for the realisation of all or any part of the Security Assels or
incidental to the exercise of any of the rights conferred on the Receiver under or by virlue of any
BDebt Document to which the Chargor is party, the Law of Property Act or the Insolvency Act.
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SCHEDULE 2
BANK ACCOUNTS

ollection
Bank Account
SpA,

Milan
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SIGNATURES

THE CHARGOR
EXECUTED as a Deed by

KME SERVICE CENTRE UK LTD

In the presence of;

Signature of wilness:

Address of witness:

Cooupation:
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THE SECURITY AGENT

EXECUTED for and on behalf of 3
Deutsche Bank AG, }
Amsterdam Branch }
Name:
Title: g
}
)
Name:
Title:
Address: Bepartment - GBS Loans and LEMG

De Entrées 98197

1101 HE Amsterdam
The Nethertands

Fax No.:

Tel No.: R
Email; fiat.otr@db.com

For the attention of; Marcel van de Ende
AABITHISS
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