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In accordance with .
Sections 859A and M RO 1
858 of the Companies
Act2006 Particulars of a charge La S erf Orm
A fee 1s payable with this form You can use the WebFiling service to file this form onfine.
Please see ‘How to pay’ on the Please go to www c
last page
< What this form 1s for X What this form 1s | e
You may use this form to register You may not use th
a charge created or evidenced by reglster a charge w ik
an instrument
01/04/2015
This form must be delivered to the Registrar for registratio COMPANIES HOUSE
21 days beginning with the day after the date of creation of the charge If
delivered outside of the 21 days it will be rejected unless itis accompanied by a
court order extending the time for delivery
D/You must enclose a certified copy of the instrument wath this form  This will be
scanned and placed on the public record Do not send the original
company details ’T ,_ ,_ ‘_ For cfficial use
=> Filling n this form
Ccmpany number W [—7_' I-: [6— [8— IF ,]_ [T Please complete n typescnpt orin
Company name in full l ALBA GROUP EUROPE PLC /s baid biack caprials
l All fields are mandatory unless
i | specified or ndicated by *
Charge creation date
Charge creation date E F W ,? I-YZ_ ITFI— ITS— /
Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secunty agents or trustees
entitled to the charge
Name l UniCredit Luxembourg S A, 8-10, rue Jean Monnet
I [.-2180, Luxembourg (as Security Agent for Secured Parties)
Name |
Name [
Name |

If there are more than four names, please supply any four of these names then
tick the statement below

] 1 confimm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFPO2S
06/14 Version 2.0  Lasertorm Internabonal 6/14




‘MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which i1s
not a floating charge) or fixed securty included in the instrument

Bnef descnphon

Please submit only a short
descnption if there are a number of
plots of land, aircraft andfor ships,
you should smply descnbe some
of them in the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please it the description to the
available space

Other charge or fixed security

Does the instrument indlude a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or {in Scotland} corpereal or incorporeal
property not descnbed above? Please tick the appropnate box

{¥] Yes
(O No

Floating charge

is the Instrument expressed to contan a floating charge? Please tick the
appropriate box

[] Yes Contnue
{1 No Goto Section7

Is the floating charge expressed to cover all the property and undertaking of
the company?

O Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[v]1 Yes
[ No

Trustee statement ©

You may tick the box if the company named m Section 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

O

€@ This statement may be filed after
the registration of the charge (use
form MRO6)

Signature

| Please sign the form here

Signature

Signatire

X KZ;//mc lonee Dbatoihtonat £CP T

Ttus form must be signed by a person with an interest in the charge

CHFPO25
0614 Version 20




‘MRO1

Particulars of a charge

HPresenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 15 a query
on the form The contact information you give will be
visible to searchers of the public record

| cnstome A dela Hardmeyer ref 41-40552151
| Company nama

‘—Cll.f[aLd_Cha.unLDtuuﬁhland_LlL

I tade Mainzer Landstrasse 46

| Poctiwn  Erankfurt am Main

rmmqum

== Telofslafs[ [T

l Cuy - Germany

lox

| "= 4496971993107
Certificate

We will send your certificate to the presenter's address
if given above or o the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

{v] The company name and number match the
information held on the public Register

(1 You have nduded a certified copy of the
instrument with this form

[4] You have entered the date on which the charge
was created

[} You have shown the names of persons entitled to
the charge

[v] You have ticked any appropnate boxes in
Sectons 3,5,6,7& 8

[¥1 You have given a descnption in Section 4, if
appropnate

[ You have signed the form

[+] You have enclosed the comrect fee

[+] Please do not send the onginal instrument, it must

be a certified copy

Please note that all information on this form wall
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales,
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland.

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Lingnhall, 32-38 Linenhall Street,
Belfast, Northem Ireland, BT2 8BG

DX 481 NR Belfast 1

n Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP(O25
06/14 Version 2.0




FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7468014
Charge code' 0746 8014 0001

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 27th March 2015 and created by ALBA GROUP EUROPE PLC
was delivered pursuant to Chapter A1 Part 25 of the Compantes Act 2006 on

1st April 2015

Given at Companies House, Cardiff on 14th April 2015
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THE OFFICIAL SEAL OF THE

Com panies House REGISTRAR OF COMPANIES




C LI FFORD CLIFFORD CHANCE
DEUTSCHLAND LLP
CHANGCE

Execution Version

We hereby certify that,

save for matenal redacted pursuant ta s 859G of the Gol‘n;\lanbsm&
this I1s a true copy of the onginat ’

Date .= JM‘G_
Signed .@W W ]W/nd CC}‘Q

Ciifford Chafice
Mainzer LandstraBe 46
60325 Frankfurt am Main, Frankfurt, Germongy

gl

T AT 4

ALBA GROUP EUROPE PLC
ALPSEE LTD.
and
EIBSEE LTD.

as Security Grantors

and

UNICREDIT LUXEMBOURG S.A.

as Secunty Agent

CONFIRMATION AND ASSIGNMENT
AGREEMENT

relating to certain global assignment agreements, secunty
transfer agreements and security purpose agreements in
connection with a facilities agreement onginally dated
26 October 2012

136879-4-518-v4 0 41-40552151
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This CONFIRMATION AND ASSIGNMENT AGREEMENT (the "Agreement”) 1s made
on 27 March 2015

BETWEEN:

o)

2

(3)

4)

ALBA Group Europe plc, registered under Company No 07468014 with the
registrar of the companies for England and Wales (the "Security Grantor 1"),

Alpsee Ltd., registered under Company No 07462733 with the registrar of the
companies for England and Wales (the "Security Grantor 2"),

Eibsee Ltd., registered under Company No 07462758 with the registrar of the
companies for England and Wales (the "Security Grantor 3" and together with
Secunty Grantor 1 to 3, the "Security Grantors”), and

UniCredit Luxembourg S.A., 1n 1ts capacity as security agent for the Secured Parties
(as defined below) under the Intercreditor Agreement (as defined below) (the
"Security Agent")

WHEREAS:

(A)

(B)

Pursuant to a EUR 400,000,000 senior secured term loan and revolving credit facilities
agreement dated 26 October 2012 between, nter altos, ALBA Group plc & Co KG as
company, ALBA plc & Co KGaA, ALBA Finance plc & Co KGaA. Alpsee Lid ,
Eibsee Ltd and ALBA Group Europe plc as parent obligors (the "Parent Obligors™),
ALBA Group plc & Co KG as onginal borrower (the "Original Borrower"), certain
companies as onginal guarantors, Commerzbank Aktiengesellschaft, Deutsche Bank
AG Fihale Deutschlandgeschaft and UmiCredit Bank AG as bookrunners and
coordinating banks, Bank of China Limsted Zweigniederlassung Frankfurt am Main,
Commerzbank Akuengesellschaft, Deutsche Bank AG Fihale Deutschlandgeschaft,
HSH Nordbank AG, IKB Deutsche Industriebank AG, SEB AG and UmiCredit Bank
AG as mandated lead arrangers (the "Mandated Lead Arrangers"), UmCredit
Luxembourg S A as agent and as security agent and others (as amended, vaned,
novated, supplemented, superseded or extended from time to tirme, in particular
pursuant to an amendment and restatement agreement dated on or about 26 March
2015 (the "Restructuring Amendment Agreement”) pursuant to which, inter alia, a
restructuning facility in the amount of EUR 164,800,000 (the "Restructuring
Facility™) will be made available, the "Facilities Agreement"), certain lenders have
agreed to grant certain facilities to the Onginal Borrower and certain other entities
which may accede to the Facilities Agreement as addittonal borrowers As at the date
of this Agreement the compames listed 1n Schedule 2 (The Existing Guarantors)
hereto are "Guarantors” under the Facilines Agreement (the "Existing Guarantors™)

Pursuant to the Existing Global Assignment Agreement (as defined below), the
Securnity Grantors have granted secunty interests over certain of their assets as security
for the Secured Parties’ (as defined in Existing Global Assignment Agreement (as
defined below)) respective claims against the Obligors (as defined in the Existing
Global Assignment Agreement (as defined below)}) (or any of them) under or in
connectton with the Finance Documents (as defined in the Existing Global
Assignment Agreement (as defined below))

136879-4-518.v4 0 .2 41-40552151




(8)

(D)

As a precautionary matter

(a) the Secunity Grantors have agreed to assign their respective (future)
Receivables (as defined below) to the Security Agent pursuant to this
Agreement as security for the Secured Parties' (as defined below) respective
claims against the Obligors (or any of them) under or 1n connection with the
Finance Documents (as defined below),

(b) and 1n order to ensure that the Exisung Global Assignment Agreement (as
defined below) secures the Restructuning Facility, it 1s a condition precedent to
the effectiveness of the amendments contemplated by the Restructunng
Amendment Agreement that each Secunty Grantor confirms the Existing
Global Assignment Agreement (as defined below) as secunty for the Secured
Parties' (as defined below) respective claims against the Obligors (as defined
below) (or any of themn) under or in connection with the Finance Documents
(as defined below)

The secunty confirmed by or pursuant to this Agreement 1s to be held and
administered by the Secunty Agent for the Secured Parties (as defined below)
pursuant to an intercreditor agreement dated 26 October 2012 between, inter alios, the
Parent Obligors, the Agent, the Secunty Agent and others (as amended, varied,
novated, supplemented, superseded or extended from time to time, the "Intercreditor
Agreement”)

NOW IT IS HEREBY AGREED as follows

1

11

DEFINITIONS AND LANGUAGE
Definittons
In this Agreement

"Agent” means UmCredit Luxembourg S A 1n 1ts capacity as agent under the
Facilities Agreement and any successor appointed as agent under the Facilities
Agreement

"Ancillary Lender” means any Lender or any affihate of a Lender that makes
available any ancillary facility under the Finance Documents.

"Ancillary Rights” means all future (but not present), actual and contingent nghts and
claams (including monetary claims for damages) ansing out of the underlying
contractual or other relationship under which the Receivables are created, including
but not limited to, umilateral nghts (Gestaltungsrechte) of the relevant Secunty
Grantor

"Existing Facilities Agreement” means the EUR 675,000,000 semor secured term
loan and revolving credit facilities agreement dated 22 December 2010 between, inter
alia, ALBA Group plc & Co KG (formerly I[sabell Finance Vermogensverwaltungs
GmbH & Co KG) as company, Commerzbank Aktiengesellschaft, Filale
Luxembourg as agent and Portigon AG (formerly WestLLB AG) as security agent and
others (as amended and/or restated from time to time)

136879-4-518-v4 0 e 41-40552151




"Existing Global Assignment Agreement” listed in Part] (Description of the
Existing Global Assignment Agreement) of Schedule 3 hereto, a copy of which 1s
attached as Part II of Schedule 3 (Copy of the Existing Global Assignment Agreement)
hereto

"Existing lLenders" means the institutions hsted in Schedule 1 (List of Existing
Lenders) hereto 1 their capacity as lenders, hedge counterparties and ancillary lenders
under the Facilines Agreement

"Finance Documents” means the Facilities Agreement, the Restructuring Amendment
Agreement, the Intercreditor Agreement, the Mandate Letter, any borrower and/or
guarantor accession letter relating to the Facilities Agreement, any fee letters relating
to the Facilities Agreement, any security documents relating to the Facilities
Agreement, any Hedging Agreement, any documents relating to the ancillary facilities
made available by any Ancillary Lender and any other document that may be entered
into pursuant to any of the foregoing 1n relation to the Facihities Agreement

"Group” means ALBA Group plc & Co KG and all of its direct and indirect
subsidianies from time to time

"Hedge Counterparty” means any Lender or affiliate of any Lender provided 1t 1s or
has become a party to the Intercreditor Agreement in 1ts capacity as hedge
counterparty

"Hedging Agreement” means any master agreement, confirmation, schedule or other
agreement entered into or to be entered into by the Onginal Borrower and/or any
entity which may accede to the Facilities Agreement as an additional borrower and a
Hedge Counterparty for the purpose of hedging 1nterest rate liabilities 1n relation to

(a) the Facilities Agreement, or

(b) the Existing Facilites Agreement to the extent such master agreements,
confirmations, schedules or other agreements continue to be 1n effect after the
date of first utilisation under the Faciliies Agreement (as amended and/or
restated).

"Intercompany Loan Receivables” means all future (but not present), actual and
contingent receivables of the relevant Secunty Grantor against any member of the
Group ansing under or 1n connection with intercompany loans (including
intercompany loans resulting from any cash pool arrangements)

"Lenders" means the Existing Lenders and any entity which may become a lender
under the Facilities Agreement 1n the future and "Lender” means any of them

"Mandate Letter" means the mandate letter relating to the Facilities Agreement dated
5 September 2012 between ALBA Group plc & Co KG and the Mandated Lead
Arrangers

"Obligors” means the Ongnal Borrower, any entity which may accede to the
Facilities Agreement as an additional borrower, the Parent Obligors, the Existing
Guarantors and any entity which may accede to the Facilities Agreement as additional
guarantor and an "Obligor" means any of them
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12

13

14

21

"Receivables” means collectively
(a) the Intercompany Loan Receivables, and
(b) any Ancillary Rights

"Secured Obligations" means any and all obligations (present and future, actual and
contingent) which are (or are expressed to be) or become owing by the Obligors (or
any of them} to the Pledgees or any of them under or 1n connection with the Finance
Documents (including, for the avoidance of doubt, any of them under or 1n connection
with the Restructuring Facility) (inciuding, but not limited to the Parallel Obligations)
The Secured Obligations shall include any obligation based on unjust ennichment
(ungerechifertigte Bereicherung) or tort (Deltk?)

"Secured Party” means the Lenders (including n their capacity as ancillary bank(s)
and/or Hedge Counterparty under the Facilities Agreement), the Agent, the Secunty
Agent, any Ancillary Lender, any Hedge Counterparty and any Mandated Lead
Arranger.

Construction
In this Agreement

121  Terms used but not defined in this Agreement have the meanings ascribed
thereto 1n the Existing Global Assignment Agreement, not defined therein, 1n
the Faciliies Agreement, and not defined therein, in the Intercreditor
Agreement, and

122 any reference m this Agreement to a "Clause”, a "sub-Clause” or a
"Schedule” shall, subject to any contrary indication, be construed as a
reference to a Clause, a sub-Clause or a Schedule hereof

This Agreement 15 made in the English language For the avoidance of doubt, the
English language version of this Agreement shall prevail over any translation of this
Agreement However, where a German translation of a word or phrase appears 1n the
text of this Agreement, the German translation of such word or phrase shall prevail

The "Agent”, any "Mandated Lead Arranger”, any "Lender" or any "Obligor” shall
be construed so as to include 1ts successors 1n title, permitted assigns and permitted
transferees

CONFIRMATIONS RELATING TO THE EXISTING GLOBAL
ASSIGNMENT AGREEMENT

The Security Agent and each Secunty Grantor hereby agree for precautionary
purposes, 1n order to ensure that the Existing Global Assignment Agreement secures
the Restructunng Facility and related provisions, 1 respect of the Existing Global
Assignment Agreement

211 thatn the Exisung Global Assignment Agreement any reference to-

the "Facilities Agreement” and the "Finance Documents”
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22

23

31
32

33

34

35

36

will be treated and construed as a reference to

the Facilities Agreement and the Finance Documents (each as defined
in this Agreement), and

212 the secunty granted pursuant to the Existing Global Assignment Agreement
{whether 1n respect of current or future assets of the Security Grantors) 1s
constituted 1n order to secure the prompt and complete satisfaction of any and
all Secured Obligations (including, for the avoidance of doubt, any and all
obligations under or 1n connection with the Restructuring Facility)

Should the changes of interpretation pursuant to sub-Clause 211 result i any
deviation from the principle set out 1n sub-Clause 2 1 2, the latter shall prevail

The provisions of the Existing Global Assignment Agreement shall continue to be 1n
full force and effect This Clause 2 only re-confirms and clarifies the parties’ oniginal
mtention to cover any future extension of the Secured Obligations by way of
amendment, supplement or restatement of any of the Finance Documents or otherwise
as Secured Obligations under the Existing Global Assignment Agreement (and 1s not
to be construed as an amendment of any of the Existing Global Assignment
Agreement)

ASSIGNMENT OF RECEIVABLES
Each Security Grantor hereby assigns to the Security Agent 1ts Receivables
The Secunty Agent hereby accepts the assignment of the Receivables

The Receivables shall pass over to the Security Agent at the date such Receivables
come 1nto existence

For the avoidance of doubt, any existing Receivables (as defined in the Existing
Global Assignment Agreement) of the Secunty Grantors are and remain assigned
pursuant to the Existing Global Assignment Agreement Any Receivables (as defined
in this Agreement) which as future receivables will only come into existence
following the execution of this Agreement, are subject to the assignment pursuant to
this Agreement (and to this extent the Existing Global Assignment Agreement
becomes redundant)

Clauses 3 to 6, 8 to 10, 13 and 15 to 22 of the Existing Global Assignment Agreement
(as confirmed by this Agreement) shall apply mutats mutandis

Each Secunty Grantor hereby represents that as of the date of this Agreement no
Receivables (as defined in the Existing Global Assignment Agreement) are existent

CONTINUITY AND FURTHER ASSURANCE

The provisions of the Existing Global Assignment Agreement shall, save as amended
by this Agreement, remain 1n full force and effect without modification between the
relevant Secunty Grantor and the Secunty Agent
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42

43

44

45

61

62

63

Each Secunty Grantor agrees to comply with all provisions of the Existing Global
Assignment Agreement (as confirmed and/or amended by this Agreement) vis-a-vis
the Security Agent

Each Secunty Grantor confirms that 1t has the power to execute, deliver and perform
its respective obligations under this Agreement and to carry out the transactions
contemplated by this Agreement and all necessary corporate, shareholder and other
action has been taken to authorise the execution, delivery and performance of this
Agreement

Each Secunity Grantor shall, at the request of the Secunty Agent and at the relevant
Secunty Grantor's expense, do all such acts and things necessary or desirable to give
effect to the confirmations and amendments effected or to be effected pursuant to this
Agreement

As a precautionary matter and with respect to the Existing Global Assignment
Agreement, the parties to this Agreement confirm that they are aware and agree
(stimmen zu) that the Assignors (as defined n the Existing Global Assignment
Agreement) which are not a party to this Agreement and the Security Agent will enter
on or about the date hereof into a separate confirmation agreement

DURATION AND INDEPENDENCE

The Existing Global Assignment Agreement (as confirmed and/or amended by this
Agreement) shall create a continuing security and no change, amendment, restatement
or supplement whatsoever 1in the Finance Documents or 1in any other document or
agreement related to any of the Finance Documents shall affect the validity or scope of
the Existing Global Assignment Agreement (as confirmed and/or amended by this
Agreement) nor the obligations which are imposed on the Securnity Grantors pursuant
to 1t

PARTIAL INVALIDITY; WAIVER

The parties agree that should at any time, any provisions of this Agreement be or
become void (nichtig), invalid or due to any reason neffective (unwirksam) this will
indisputably (unwiderlegbar) not affect the vahidity or effectiveness of the remaining
provisions and this Agreement will remain vahd and effective, save for the void,
invalid or meffective provisions, without any party having to argue (darlegen) and
prove (beweisen) the parties’ intent to uphold this Agreement even without the void,
invalid or ineffective provisions

The void, invalid or neffective provision shall be deemed replaced by such valid and
effective provision that in legal and economic terms comes closest to what the parties
intended or would have mntended 1n accordance with the purpose of this Agreement 1f
they had considered the point at the time of conclusion of this Agreement

No failure to exercise, nor any delay 1in exercising, on the part of the Secunty Agent,
any right or remedy hereunder shall operate as a waiver thereof, nor shall any single or
partial exercise of any right or remedy prevent any further or other exercise thereof or
the exercise of any other nght or remedy The nghts and remedies provided hereunder
are cumulative and not exclusive of any rights or remedies provided by law
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71

72

82

92

93

AMENDMENTS

Changes and amendments to this Agreement including this Clause 7 shall be made 1n
writing

Notwithstanding the formal requirement pursuant to sub-Clause 7 1 above, any
changes or amendments to the Existing Global Assignment Agreement and/or this
Agreement which relate only to the nghts or obligations applicable to a particular
Secunty Grantor and which do not matenally and adversely affect the nghts or
interests of any other Secunty Grantor may be made without the consent or
participation of any other Secunty Grantor

APPLICABLE LAW; JURISDICTION
This Agreement 1s governed by the laws of the Federal Republic of Germany

The place of junisdiction for any and all disputes anising under or 1n connection with
this Agreement shall be the courts in Frankfurt am Main The Securnity Agent, however,
shall also be entitled to take action against a Secunty Grantor in any other court of
competent junsdiction Further, the taking of proceedings against such Security
Grantor 1n any one or more jurisdictions shall not preclude the taking of proceedings
in any other jurisdiction (whether concurrently or not) if and to the extent permutted by
apphicable law.

CONCLUSION OF THE AGREEMENT (VERTRAGSSCHLUSS)

The parties to this Agreement may choose to conclude this Agreement by an exchange
of signed signature page(s), transmutted by any means of telecommunication
(telekommunikative Ubernuttlung) such as by way of fax or electrontc photocopy

If the parties to this Agreement choose to conclude this Agreement pursuant to sub-
Clause 9 1 above, they will transmut the signed signature page(s) of this Agreement to
Clifford Chance, attention to Anne Crayen (email address.
anne crayen @chffordchance com) or Alexander Hansen Diaz
(alexander hansendiaz@chiffordchance com) (each a "Recipient") The Agreement
will be considered concluded once one Recipient has actually received the signed
signature page(s) (Zugang der Unterschriftsseitefn)} from all parties to this Agreement
(whether by way of fax, electronic photocopy or other means of telecommunication)
and at the time of the receipt of the last outstanding signature page(s) by such one
Recipient

For the purposes of this Clause 9 only, the parties to this Agreement appoint each
Recipient as their attorney (Empfangsvertreter) and expressly allow (gestarten) each
Recipient to collect the signed signature page(s) from all and for all parties to this
Agreement For the avoidance of doubt, each Recipient will have no further duties
connected with 1ts position as Recipient In particular, each Recipient may assume the
conformity to the authentic onginal(s) of the signature page(s) transmitted to it by
means of telecommunication, the genuineness of all signatures on the onginal
signature page(s) and the signing authonty of the signatones
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SCHEDULE 1
LIST OF EXISTING LENDERS

1 Bank of China Limited Zweigniederlassung Frankfurt am Main
Bockenheimer Landstr 24
60323 Frankfurt am Main
Germany

2 Commerzbank Aktiengesellschaft
GroBkundencenter Region Ost
Potsdamer StraBle 125
10783 Berlin
Germany

3 Deutsche Bank AG Filiale Deutschlandgeschaft
Unter den Linden 13-15
10117 Berlin
Germany

4 Deutsche Bank Luxembourg S A
International Loans & Agency Services
2, Boulevard Konrad Adenauer
L-1115 Luxembourg

5 Deutsche Postbank AG Zwetgniederlassung Luxemburg (formerly Deutsche
Postbank International S.A , Luxembourg)
PB Finance Center
Parc d'Activité
18-20, rue Gabriel Lippmann
L-5365 Munsbach

6 DZ BANK AG Deutsche Zentral-Genossenschaftsbank, Frankfurt am Man
Platz der Republik
60265 Frankfurt am Main
Germany

7 HSH Nordbank AG
Gerhart-Hauptmann-Platz 50
20095 Hamburg
Germany

8 IKB Deutsche Industriebank AG
Wilhelm-Botzkes-StraBe 1
40474 Dusseldorf
Germany

9 Investitionsbank Berlin
Bundesaliee 210
10719 Berlin
Germany
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11

12

13

Landesbank Hessen-Thuningen Girozentrale

MAIN TOWER

Neue Mainzer Landstr 52-58
60311 Frankfurt am Main
Germany

SEB AG

Stephanstralie 14-16
60313 Frankfurt am Main
Germany

UniCredit Bank AG
Arabellastr 14
81925 Munchen
Germany

UniCredit Luxembourg § A
8-10, rue Jean Monnet
2180 Luxembourg
Luxembourg
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SCHEDULE 2
LIST OF EXISTING GUARANTORS

Name of Guarantor

Registration = number
(or equivalent, if any)

Guarantor can
exempt from
the restrictions
of Section 181
BGB

Belgium

t INDQO China Europe BVBA

England

2 ALBA Group Europe plc (Parent
Obligor)

3 Alpsee Ltd (Parent Obligor)
4 Eibsee Ltd (Parent Obligor)
Germany

5 ALBA 2 Energy GmbH

Company No
0863 140 246

Company No 07468014

Company No 07462733

Company No 07462758

Local court
Charlottenburg
HRB 105278 B

6 ALBA Baustoffrecycling Nord GmbH  Local court Rostock

7 ALBA Berlin GmbH

8 ALBA Braunschweig GmbH

9 ALBA Cottbus GmbH

10 ALBA Facility Solutions GmbH
(formerly ALBA Consulting GmbH)

HRB 3112

Local court
Charlottenburg
HRB 84334 B

Local court
Braunschweig
HRB 5206

Local court Cottbus HRB
554 CB

Local court
Charlottenburg

(also 1n 1ts capacity as legal successor of HRB 83280 B
ALBA Facility Solutions GmbH, local

court Charlottenburg

HRB 98235 B which has been merged
into ALBA Consulting GmbH, the latter

being the surviving entity)
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ALBA Finance plc & Co KGaA
(Parent Obligor)

ALBA Group plc & Co KG (the
Company)

ALBA International Holding GmbH
(formerly ALBA CEE GmbH)

ALBA Lausitz GmbH

ALBA Leipzig GmbH

ALBA Niedersachsen-Anhalt GmbH

ALBA Nord GmbH

ALBA Nordbaden GmbH

ALBA plc & Co KGaA (Parent
Obligor)

ALBA Recycling GmbH

ALBA Electromics Recycling GmbH
(formerly ALBA R-plus GmbH)

ALBA Sachsen GmbH

ALBA Sud GmbH (formerly ALBA
Schwarzwald GmbH, in which ALBA
Oberschwaben GmbH & Co KG
(formerly ALBA Oberschwaben
Limited & Co KG) has been merged)

ALBA SE

Local court
Charlottenburg
HRB 135295 B

Local court
Charlottenburg
HRA 36525 B

Local court
Charlottenburg HRB
117926 B

Local court Cottbus
HRB 921 CB

Local court Leipzig
HRB 1360

Local court
Braunschweig

HRB 203999 (previously
local court Stendal, HRB
111924)

Local court Schwenn
HRB 558

Local court Mannheim
HRB 102974

Local court
Charlottenburg
HRB 132559 B

Local court
Charlottenburg
HRB 100147 B

Local court Stutigart
HRB 100989

Local court Leipzig
HRB 8433

Local court Ulm
HRB 731199

Local court Cologne
HRB 64052
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ALBA Services GmbH & Co KG

ALBA Stuttgart GmbH

ALBA Sud Grundstucksverwaltungs-
plc & Co KG

ALBA Heilbronn-Franken GmbH &
Co KG (formerly ALBA Sud GmbH &
Co KG and before that ALBA Sud
Limited & Co KG i which another
entity named ALBA Heilbronn-Franken
GmbH & Co KG had been merged)

ALBA Wertstoffmanagement GmbH

INTERSEROH Dienstleistungs GmbH

INTERSEROH Evert Heeren GmbH

ALBA Metall Sud Franken GmbH
(formerly INTERSEROH Franken
Rohstoff GmbH)

INTERSERCOH Management GmbH

ALBA Metall Nord GmbH (formerly
ALBA Metall Ost GmbH and before
that INTERSEROH Metallaufbereitung
Ost GmbH, INTERSEROH Jade-Staht
has been merged into ALBA Metall
Nord GmbH)

INTERSERQH Pfand-System GmbH

INTERSEROH Pool-System GmbH

ALBA Metall Sud GmbH (formerly
INTERSEROH Rhein-Neckar Rohstoff
GmbH) (also 1 1ts capacity as legal
successor of INTERSEROH BW
Rohstoff und Recycling GmbH, which
has been merged into ALBA Metall Sud

Local court
Charlottenburg
HRA 31462 B

Local court Stuttgart
HRB 263740

Local court Stuttgart
HRA 722979

Local court Stuttgart
HRA 723639

Local court
Charlottenburg
HRB 121577 B

Local court Cologne
HRB 23522

Local court Aurtch
HRB 110710

Local court Schweinfurt
HRB 4430

Local court Cologne
HRB 66663

Local court Rostock
HRB 181

Local court Cologne
HRB 39836

Local court Cologne
HRB 60096

Local court Mannheim
HRB 335587
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GmbH, the latter being the surviving
entity)

ALBA Scrap and Metals Holding
GmbH (formerly INTERSERQH Scrap
and Metals Holding GmbH) (also 1n its
capacity as legal successor of (1)
INTERSEROH Hansa Rohstoffe
GmbH, (1) INTERSERQH Hansa

Fimance GmbH and (11) INTERSEROH

Stainless Steel GmbH, each of which
has been merged into ALBA Scrap and
Metals Holding GmbH, the latter being
the surviving entity)

ALBA Ferrous Trading GmbH
(formerly INTERSEROH Scrap and
Metals Trading GmbH)

INTERSERCH SEROG GmbH

RDB plastics GmbH

ALBA Metall Sud Rhein-Main GmbH
(formerly Wagner Rohstoffe GmbH)
The Netherlands

ALBA Scrap Trading BV

Local court Dortmund
HRB 4317

Local court Frankfurt am +

Main

HRB 98113 (previously
local court Cologne,
HRB 51036)

Local court Saarbrucken
HRB 15556

Local court Kiel
HRB 12402 KI

+

Local court Frankfurt am +

Main HRB 50373

Dutch Trade Register
No 02037904

-14 -

+
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SCHEDULE 3
PART I - DESCRIPTION OF THE EXISTING GLOBAL ASSIGNMENT
AGREEMENT

Global assignment agreement dated 26 October 2012 and entered into between (1) ALBA
Group plc & Co KG, (2) ALBA plc & Co KGaA, (3) ALBA Finance plc & Co KGaA,
(4} ALBA Group Europe plc, (5) Alpsee Ltd , (6) Eibsee Ltd, (7) ALBA 2 Energy GmbH,
(8} ALBA Baustoffrecycling Nord GmbH, (9) ALBA Berlin GmbH, (10) ALBA
Braunschweig GmbH, (11) ALBA Facility Solutions GmbH (formerly ALBA Consulting
GmbH, also tn 1ts capacity as legal successor of ALBA Facility Solutions GmbH (which was
registered 1n the commercial register (Handelsregister) of the local court (Amtsgericht) of
Charlottenburg under HRB 98235 B)), (12) ALBA Cottbus GmbH, (13) ALBA Heilbronn-
Franken GmbH & Co. KG (formerly ALBA Sud GmbH & Co KG and before that ALBA
Sud Limited & Co KG, also 1n its capacity as legal successor of ALBA Heilbronn-Franken
GmbH & Co KG (which was registered 1n the commercial register (Handelsregister) of the
local court (Amisgerichr) of Stuttgart under HRA 103759)), (14) ALBA Lausitz GmbH,
(15) ALBA Leipzig GmbH, (16) ALBA Niedersachsen-Anhalt GmbH, (17) ALBA Nord
GmbH, (18) ALBA Nordbaden GmbH, (19) ALBA Sud GmbH (formerly ALBA
Schwarzwald GmbH (which was registered 1n the commercial register (Handelsregister) of
the local court (Amtsgericht) of Stuttgart under HRB 470228), also 1n its capacity as legal
successor of ALBA Oberschwaben GmbH & Co KG (formerly ALBA Oberschwaben
Limited & Co K@G)), (20) ALBA Recycling GmbH, (21) ALBA Electronics Recycling GmbH
(formerly ALBA R-pius GmbH), (22} ALBA Sachsen GmbH. (23) ALBA SE, (24) ALBA
Services GmbH & Co KG, (25)ALBA Stuttgart GmbH, (26) ALBA Sud
Grundstucksverwaltungs-plc & Co KG, (27) ALBA Werstoffmanagement GmbH,
(28) ALBA Metall Sud GmbH (formerly INTERSEROH Rhein-Neckar Rohstoff GmbH, also
1n 1ts capacity as legal successor of INTERSEROH BW Rohstoff und Recycling GmbH),
(29) INTERSEROH Dienstleistungs GmbH, (30) INTERSEROH Evert Heeren GmbH,
(31) ALBA Metall Sud Franken GmbH (formerly INTERSEROH Franken Rohstoff GmbH),
(32) ALBA Scrap and Metals Holding GmbH (formerly INTERSEROH Scrap and Metals
Holding GmbH, also 1n 1its capacity as legal successor of (1) INTERSEROH Hansa Rohstoffe
GmbH, (1) INTERSEROH Hansa Fmance GmbH and (i) INTERSEROH Stainless Steel
GmbH), (33) ALBA Metall Nord GmbH (formerly ALBA Metall Ost GmbH and before that
INTERSEROH Metallaufbereitung Ost GmbH; also in 1its capacity as legal successor of
INTERSEROH Jade-Stahl GmbH), (34) INTERSEROH Pfand-System GmbH, (35) ALBA
Ferrous Trading GmbH (formerly INTERSEROH Scrap and Metals Trading GmbH),
(36) INTERSEROH SEROG GmbH, (37)RDB plastics GmbH, (38) INTERSEROH
Management GmbH, (39) INTERSEROH Pool-System GmbH and (40) ALBA Metall Sud
Rhein-Main GmbH (formerly Wagner Rohstoffe GmbH) as assignors and the Secunty Agent
as assignee '

Note The Assignors (as defined 1n the Existing Global Assignment Agreement) which are not
a party to this Agreement will enter on or about the date hereof into a separate confirmation
agreement

' INTERSEROH NRW GmbH and ALBA West GmbH have resigned as guarantors under the Facihities

Agreement and security granted by them under this global assignment agreement was released
1368794-518-v4 0 -15- 41.40552151




SCHEDULE 3
PART II - COPY OF THE EXISTING GLOBAL ASSIGNMENT AGREEMENT
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CHANZCE

Execution Version

ALBA GROUP PLC & CO. KG
and
THE COMPANIES LISTED HEREIN

as Assignors
and

UNICREDIT LUXEMBOURG S.A.

as Security Agent

GLOBAL ASSIGNMENT AGREEMENT

(Globalabtretung)
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This GLOBAL ASSIGNMENT AGREEMENT (the "Agreement") 15 made onZéOctober

2012

BETWEEN-"

(N

2

3)

0

(8)

(9

(10}

(1)

ALBA Group ple & Co. KG, having 1ts registered addiess at Bismatckstrafle 105,
10625 Berhin, Germany, which 1s registered 1n the commercial register (Handelsregis-
ter) of the local court (dmesgericht) of Charlottenburg under HRA 36525 B (the
"Company" and the "Assignor 1"),

ALBA plc & Co. KGaA, having 1ts registered address at Bismarckstrabe 105, 10625
Bethin, Germany, which 1s registered 1n the commercial register (Fandelsregister) of
the local court (Amisgericht) of Charlottenburg under HRB 132559 B (the "Assignor
29,

ALBA Fmance plc & Co. KGaA, having its registered address at Bismarckstrafie
105, 10625 Berlin, Germany, which 15 registered in the commercial register (Handel-
sregister) of the local court (dmisgericht) of Charloftenburg under HRB 135295 B
(the "Assignor 3"),

ALBA Group Europe plc, registered under Company No 07468014 with the tegis-
trar of the compames for England and Wales (the "Assignor 4"),

Alpsee Lid., registered under Company No 074462733 with the registrar of the com-
panies for England and Wales (the " Assignor 5"},

Eibsee Ltd., registered under Company No 07462758 with the rcgistrar ot the com-
pantes for England and Wales (the "Assignor 6" and, together with Assignor 2, As-
signor 3, Assignor 4 and Assignor 5, the "Parent Obligors"),

ALBA 2 Energy GmbH, having its registered address at Franz-Josef-Schweitzer
Platz 1, 16727 Velten, Germany, which 1s registered i the comimercial register (Han-
delsregister) of the local court (dmisgerichf) of Charlottenburg under HRB 105278 B
(the "Assignor 7"),

ALBA Baustoffrecycling Nord GmbH, having its registered addiess at Deponi-
estraBe 1, 18209 Parkentin, Germany, which 1s registered in the commercial register
(Handelsregister) of the local court (Amisgericht) of Rostock under HRB 3112 (the
"Assignor 8"),

ALBA Berlin GmbH, having tts registered address at FlottenstraBe 7-9, 13407 Beihn,
Germany, which 1s registered 1n the commercial register (Handelsregister) of the local
court (Amisgericht) of Charlottenburg under HRB 84334 B (the "Assignor 9"},

ALBA Braunschweig GmbH, having its registered address at Frankfurter Starfle 251,
38122 Braunschweig, Germany, which 1s registered n the commercial register (Han-
delsregister) of the local court (Amtsgerichr) of Braunschweig under HRB 5206 (the
"Assignor 10"),

ALBA Consulting GmbH, having its registered address at Wittestrale 30 N, 13509
Berhin, Germany, which s registered 1n the commercial register (Handelsregister) of

GERMANY-1572675-v7 -1- 41-40531 169



(12)

(13)

(14)

(15)

(16)

(17

(18)

(19)

(20)

21

the local court (Amisgericht) of Charlottenburg under HRB 83280 B (the "Assignor
1),

ALBA Cottbus GmbH, having its registered address at Dissenchener StraBe 50,
03042 Cottbus, Germany, which 1s registered 1n the commercial register (Handelsre-
gister) of the local court (Amtsgericht) of Cottbus under HRB 554 CB (the "Assignor
127),

ALBA Facility Solutions GmbH, having 1ts registered address at Am QOberhafen 24,
13597 Berlin, Germany, which 1s registered in the commercial register (Handelsregis-
ter) of the local court (Amitsgericht) of Charlottenburg under HRB 98235 B (the "As-
signor 13"),

ALBA Hellbronn-Franken GmbH & Co. KG, having its registered address at Ben-
zstrafle 17, 74076 Heilbronn, Germany, which 1s registered in the commercial register
(Handelsregister) of the local court (Amtsgerichr) of Stuttgart under HRA 103759
(the "Assignor 147),

ALBA Lausitz GmbH, having 1ts registered address at L.akomaer Chaussee 5, 03044
Cottbus, Germany, which 1s registered 1n the commercial register (Handelsregister) of
the local court (4misgericht) of Cottbus under HRB 921 CB (the "Assignor 15"),

ALBA Lepzig GmbH. having its registered address at Ruckmarsdorferstraie 31,
04179 Leipzig, Germany, which 1s registered in the commercial register (Handelsre-
gister) of the local court (Amisgericht) of Leipzig under HRB 1360 (the "Assignor
16“),

ALBA Niedersachsen-Anhalt GmbH, having its registered address at Glindenberger
Weg 5, 139126 Magdeburg, Germany, which 1s registered in the commercial register
(Handelsregister) of the local court (Amtsgericht) of Stendal under HRB 111924 (the
"Assignor 17"),

ALBA Nord GmbH, having 1its registered address at Ziegelerweg 5, 19057 Schwerin,
Germany, which 1s registered in the commercial register (Handelsregister) of the local
court (Amisgerichi) of Schwerin under HRB 558 (the "Assignor 18"),

ALBA Nordbaden GmbH, having 1its registered address at IndustriestraB3e 1, 76189
Karlsruhe, Germany, which 1s registered 1n the commercial register (Handelsregister)
of the local court (Amtsgericht) of Mannheim under HRB 102974 (the "Assignor 19"),

ALBA Oberschwaben Limited & Co. KG, having 1ts registered address at Mack-
strafle 45, 88348 Bad Saulgau, Germany, which 1s registered in the commercial regis-
ter (Handelsregister) of the local court (4misgericht) of Ulm under HRA 560772 (the
"Assignor 207},

ALBA Recycling GmbH, having 1ts registered address at Hultschiner Damm 335,
123623 Berlin, Germany, which 1s registered i the commercial register (Handelsre-
gister) of the local court (Amtsgerichr) of Charlottenburg under HRB 100147 B (the
"Assignor 21"),

GERMANY-1572675-v7 -2- 4140531169




(22}

(23)

(24)

(25)

(26)

@7

(28)

(29)

(30)

(3D

(32)

GERMANY-1572675-v7

ALBA R-plus GmbH, having 1ts registered address at Heilbronner Strafle 13, 75031
Eppingen, Germany, which 1s registered in the commercial register (Handelsregister)
of the local court (Amisgerichs) of Stuttgart under HRB 100989 (the "Assignor 22"},

ALBA Sachsen GmbH, having its registered address at Theodor-Korner StraBe 8,
04758 Ostschatz, Germany, which 1s registered 1n the commercial register (Handel-
sregister) of the local court (Amisgericht) of Leipzig under HRB 8433 (the "Assignor
23",

ALBA Schwarzwald GmbH, having its registered address at Schramberger Stralle
59, 78655 Dunningen, Germany, which 1s registered 1n the commercial register (Fan-
delsregister) of the local court (4mtsgericht) of Stuttgart under HRB 470228 (the
"Assignor 24"),

ALBA SE, having 1ts registered address at StollwerckstraBe 9, 51149 Cologne, Ger-
many, which is registered in the commercial register (Handelsregister) of the local
court (Amisgericht) of Cologne under HRB 64052 (the "Assignor 25"),

ALBA Services GmbH & Co. KG, having 1ts registered address at Frank-Schweitzer
StraBe 3, 12681 Berlin, Germany, which 1s registered in the commercial register
(Handelsregister) of the local court (Amisgerichr) of Charlottenburg under HRA
31462 B (the "Assignor 26"),

ALBA Stuttgart GmbH, having 1ts registered address at Anton-Schmuidt-Strafie 23,
71332 Waiblingen, Germany, which 1s registered in the commercial register (Handei-
sregister) of the local court (Amusgerichi) of Stuttgart under HRB 263740 (the "As-
signor 27"),

ALBA Sud Grundstucksverwaltungs-plc & Co. KG, having its registered address
at Anton-Schmidt-StraBe 25, 71332 Waiblingen, Germany, which s registered in the
commercial register (Handelsregister) of the local court (Amtsgericht) of Stuttgart
under HRA 722979 (the "Assignor 28"),

ALBA Sid Limited & Co. KG, having its registered address at Anton-Schoudt-
Strafle 25, 71332 Waiblingen, Germany, which 1s registered in the commercial regis-
ter (Handelsregister) of the local court (Amisgericht) of Stuttgart under HRA 723639
(the "Assignor 29"),

ALBA Wertsoffmanagement GmbH, having its registered address at Frank-Josef-
Schweitzer Platz 1, 16727 Velten, Germany, which 1s registered in the commercial
register (Handelsregister) of the local court (Amtsgericht) of Charlottenburg under
HRB 121577 B (the "Assignor 30"),

ALBA West GmbH, having its registered address at Zur Halbinsel 9, 45356 Essen,
Germany, which 1s registered in the commercial register (Handelsregister) of the local
court (Amisgerichr) of Essen under HRB 20623 (the "Assignor 31"),

INTERSEROH BW Rohstoff und Recycling GmbH, having its registered address
at Am Mittelkar 21, 70327 Stuttgart, Germany, which 1s registered in the commercial
register (Handelsregister) of the local court (Amisgericht) of Swuttgart under HRB
24196 (the "Assignor 32"),

41403531169




(33)

(34

(35)

(36)

37

(38)

(39)

(40)

(41)

(42)

(43)

INTERSEROH Dienstleistungs GmbH, having its registered address at Stollwerck-
straBe 9a, 51149 Cologne, Germany, which 1s registered 1n the commercial register
{Handelsregister) of the local court (dmisgericht) of Cologne under HRB 23522 B
(the "Assignor 33"),

INTERSEROH Evert Heeren GmbH, having its registered address at Sagemuhlen-
straBe 100-102, 26789 Leer, Germany, which 1s registered in the commercial register
(Handelsregister) of the local court (4dmtsgericht) of Aurich under HRB 110710 (the
"Assignor 34"),

INTERSEROH Franken Rohstoff GmbH, having its registered address at Schwein-
furter Strafle 6, 97526 Sennfeld, Germany, which 1s registered 1n the commercial reg-
ister (Handelsregister) of the local court {(Amesgericht) of Schweinfurt under HRB
4430 (the "Assignor 35"),

INTERSEROH Hansa Rohstoffe GmbH, having its registered address at Kohlen-
weg 1, 44147 Dortmund, Germany, which is registered in the commercial register
{Handelsregister) of the local court (Amisgericht) of Dortmund under HRB 18587
(the "Assignor 36"),

INTERSEROH Jade-Stahl GmbH, having its registered address at Emsstrafle 29,
26382 Wilhelmshaven, Germany, which 1s registered in the commercial register
{Handelsregister) of the local court (Amtsgericht) of Oldenburg under HRB 131660
{the "Assignor 37"),

INTERSEROH Metallaufbereitung Ost GmbH, having 1ts registered address at
WerkstraBie 1, 18069 Rostock, Germany, which 1s registered 1n the commercial regis-
ter (Handelsregister) of the local court (Amisgericht) of Rostock under HRB 181 (the
"Assignor 38"),

INTERSEROH NRW GmbH, having its registered address at Kohlenweg 1, 44147
Dortmund, Germany, which 1s registered 1n the commercial register (Handelsregister)
of the local court (Amtsgerichf) of Dortmund under HRB 12846 (the "Assignor 39"),

INTERSEROH Pfand-System GmbH, having its registered address at Stollwerck-
strafle 9a, 51149 Cologne, Germany, which 1s registered 1n the commercial register
(Handelsregister) of the local court (Amisgericht) of Cologne under HRB 39836 (the
"Assignor 40"),

INTERSEROH Rhem-Neckar Rohstoff GmbH, having its registered address at
Rotterdamer Strafe 37-41, 68219 Mannheim, Germany, which 1s registered in the
commercial register (Handelsregister) of the local court (Amisgerichf) of Mannheim
under HRB 335587 (the "Assignor 41"),

INTERSEROH Scrap and Metals Holding GmbH, having its registered address at
Kohlenweg 1, 44147 Dortmund, Germany, which 1s registered in the commercial reg-
1ster (Handelsregister) of the local court (Amtsgericht) of Dortmund under HRB 4317
(the "Assignor 42,

INTERSEROH Scrap and Metals Trading GmbH, having 1ts registered address at
StollwerckstraBe 9a, 51149 Cologne, Germany, which 1s registered in the commercial

GERMANY-1572675-v7 -4 41-40531169




(44)

(45)

(46)

47

(48)

(49)

(50)

(51)

register (Handelsregister) of the local court (4misgericht) of Cologne under HRB
51036 (the "Assignor 43"),

INTERSEROH SEROG GmbH, having 1ts registered address at SaarstraBle 1,
66359 Bous, Germany, which 1s registered in the commercial register (Handelsregis-
ter) of the local court (Amisgericht) of Saarbrucken under HRB 155356 (the "Assignor
44™M),

INTERSEROH Stainless Steel GmbH, having its registered address at Kohlenweg 1,
44147 Dortmund, Germany, which 1s registered (n the commercial register (Handel-
sregister) of the local court (Amtsgericht) of Dortmund under HRB 24364 (the "As-
signor 45"),

RDB plastics GmbH, having its registered address at Nortorfer Strae 2, 24613 Auk-
rug, Germany, which 1s registered in the commercial register (Handelsregister) of the
local court (Amtsgericht) of Kiel under HRB 12402 KI (the "Assignor 46"),

INTERSEROH Hansa Finance GmbH, having its registered address at Kohlen-
weg 1, 44147 Dortmund, Germany, which 1s registered in the commercial register
(Handelsregister) of the local court (Amisgericht) of Dortmund under HRB 18384
(the "Assignor 47"),

INTERSERQOH Management GmbH, having its registered address at Stollwerckstr
9a, 51149 Cologne, Germany, which 1s registered 1n the commercial register {Han-
delsregister) of the local court (Amisgerichr) of Cologne under HRB 66663 (the "As-
signor 48"),

INTERSEROH Pool-System GmbH, having its registered address at Stoliwerckstr
9a, 51149 Cologne, Germany, which 1s registered in the commercial register (Han-
delsregister) of the local court (Amtsgerichi) of Cologne under HRB 60096 (the "As-
signor 497),

Wagner Rohstoffe GmbH, having its registered address at Carl-Benz-Strale 1,
60314 Frankfurt am Main, Germany, which 1s registered in the commercial register
(Handelsregister) of the local court (Amtsgerichi) of Frankfurt am Main under HRB
50373 (the "Assignor 50" and together with Assignor 1 to 49, the "Assignors"), and

UniCredit Luxembourg S.A., i 1ts capacity as secunity agent for the Secured Parties
(as defined below) under the Intercreditor Agreement (as defined below) (the "Secu-
rity Agent")

WHEREAS

(A)

Pursuant to a EUR 400,000,000 senior secured term loan and revolving credit facili-
ties agreement dated on or about the date of this Agreement between, mrer ala,
ALBA Group pic & Co KG as company, ALBA plc & Co KGaA, ALBA Finance
plc & Co KGaA, Alpsee Ltd , Eibsee Ltd and ALBA Group Europe plc as parent ob-
hgors, ALBA Group plc & Co KG as onginal borrower (the "Original Borrower"),
the companies listed 1n Schedule 2 (The Original Guarantors) hereto as original guar-
antors (the "Original Guarantors"), Commerzbank Aktiengesellschaft, Deutsche
Bank AG Filiale Deutschlandgeschaft and UniCredit Bank AG as bookrunners and
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coordinating banks, Bank of China Limited Zweigniederlassung Frankfurt am Main,
Commerzbank Akuiengesellschaft, Deutsche Bank AG Fihiale Deutschlandgeschaft,
HSH Nordbank AG, IKB Deutsche Industriebank AG, SEB AG and UmCred:it Bank
AG as mandated lead arrangers (the "Mandated Lead Arrangers"), UmCredit Lux-
embourg S A as agent and as secunty agent and others (as amended, vaned, novated,
supplemented, superseded or extended from time to time, the "Facilities Agree-
ment"), certain lenders (together the "Original Lenders") have agreed to grant cer-
tain facilines to the Onginal Borrower and certain other entities which may accede to
the Faciliies Agreement as additional borrowers Pursuant to the terms of the Facihi-
ties Agreement additional semor secured revelving facility commitments in an
amount of up 1o EUR 80,000,000 may be established, if ALBA Group plc & Co KG
and the Lenders (as defined below) assuming such additional commitments so agree
(the "Additional Revolving Commitments")

(B)  The Assignors have agreed to assign their respective Receivables (as defined below)
to the Security Agent as security for the Secured Parties' (as defined below) respective
claims against the Obligors (as defined below) (or any of them) under or in connec-
tion with the Finance Documents (as defined below)

(C)  The secunty created by or pursuant to this Agreement 1s to be held and administered
by the Securnity Agent for the Secured Parties (as defined below) pursuant to an inter-
creditor agreement dated on or about the date of th1s Agreement between, inter alia,
the Parent Obligors, the Agent. the Security Agent and others (as amended, vaned,
novated, supplemented, superseded or extended from tume to time, the "Intercreditor
Agreement")

NOW IT IS HEREBY AGREED as follows
1 DEFINITIONS AND LANGUAGE
11 Definitions

In this Agreement

"Agent" means UniCredit Luxembourg S A 1n 1ls capacity as agent under the Facili-
ties Agreement and any successor appointed as agent under the Facilities Agreement

"Ancillary Lender" means any Lender or any affiliate of a Lender that makes aval-
able any ancillary facility under the Finance Documents

"Ancillary Rights" means all present and future, actual and contingent rights and
claims (including monetary claims for damages) arising out of the underlying contrac-
tual or other relationship under which the Receivables are created, including but not
limited to, umlateral nghts (Gestaltungsrechte) of the relevant Assignor

"Authorisation” has the meaning given to such term in Clause 9 I hereof.

"Business Day" means a day (other than a Saturday or Sunday) on which banks are
open for general business in Luxembourg, Frankfurt am Main and Mumch

"Collection Arrangement Receivables" means all present and future, actual and con-
ungent recervables of the relevant Assignor against any collection agent or factor un-
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der or in connection with any collection arrangement or factoring arrangement
(whether with or without recourse) (echfes und unechtes Factoring) relating to its
Customer Recervables

"Current Account Recervables" means all present and future, actual and contingent
recetvables of the relevant Assignor onginating from genuing or non-genuine current
account arrangements (echte oder unechte Kontokorrentverhaltmisse), including but
not limited to the claim to determine the current account balance (dnspruch auf
Feststellung des gegenwartigen Saldos) and the current account balance receivable
(Kontokorrentsaldoanspruch) (in particular the current account balance recetvable of
the final current account statement (Saldoanspruch der Schiussrechnung))

"Customer Recervables" means all present and future, actual and contingent recerv-
ables of the relevant Assignor against all clients, purchasers, suppliers or lessees or
any of them (including members of the Group) onginating from the leasing or other
supply of goods and/or services (including the renting of properties) by or to such As-
signar

"Event of Default" means any event of default (Kundigungsgrund)y under the Facili-
ties Agreement

"Existing Facilites Agreement" means the EUR 675,000,000 semwor secured term
lcan and revolving crednt facihities agreement dated 22 December 2010 between, inter
alta, ALBA Group plc & Co KG (formerly Isabell Finance Vermogensverwaltungs
GmbH & Co KG) as company, Commerzbank Aktiengesellschaft, Filiale Luxem-
bourg as agent and Portigon AG (formerly WestLLB AG) as security agent and others
{as amended and/or restated from time to time)

"Finance Documents" means the Facilities Agreement, the Intercreditor Agreement,
the Mandate Letter, any borrower and/or guarantor accesston letter relating to the Fa-
cilines Agreement, any fee letters relaung to the Facilities Agreement, any securnity
documents relating to the Facilities Agreement, any Hedging Agreement, any docu-
ments relating to the ancillary facilities made available by any Ancillary Lender and
any other document that may be entered 1nto pursuant to any of the foregoing 1n rela-
tion to the Facilities Agreement

"First Utilisation Confirmation" means a letter substantially in the form set out
in Schedule 2 (Confirmanon Letter) hereto, sent by the Agent to the Security Agent,
confirming that the first utilisation under the Facihties Agreement has occurred

"Group" means the Company and all of its direct and 1ndirect Subsidianies from ume
to time

"Hedge Counterparty” means any Lender or affiliate of any Lender provided 1t 1s or
has become a party to the Intercreditor Agreement m 1ts capacity as hedge counter-

party

"Hedging Agreement” means any master agreement, confirmation, schedule or other
agreement entered 1nto or to be entered into by the Onginal Borrower and/or any ¢n-
tity which may accede to the Facilities Agreement as an additional borrower and a
Hedge Counterparty for the purpose of hedging interest rate habilities in relation to
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(a) the Facilities Agreement, or

(b) the Existing Facilities Agreement to the extent such master agreements, con-
firmations, schedules or other agreements continue to be 1n effect after the
date of first utihsation under the Facilities Agreement (as amended and/or re-
stated)

"Hedging Receivables" means all present and future, actual and contingent receiv-
ables of the relevant Assignor anising under any hedging agreement entered into for
the purpose of hedging interest rate habilities, exchange rate habiliies and/or any
other risks

"Insurance Receivables" means all present and future, actual and contingent receiv-
ables of the relevant Assignor and for the benefit of such Assignor eriginating from
msurance contracts entered into by such Assignor or by an affiliated company of such
Assignor for the benefit of the respective Assignor (FVersicherung fur fremde
Rechnung) including but not ltmuted to those ansing under the insurance contracts
specified in Schedule 6 (List of Existing Insurance Contracts) and excluding any
rights and claims of the Assignors under any hability insurance (Haftpflichtversiche-

rung).

“Intercompany Loan Receivables" means all present and future, actual and contin-
gent receivables of the relevant Assignor against any member of the Group arising
under or in connection with intercompany toans (including intercompany loans resuil-
ing from any cash pool arrangements)

"Lenders” means the Oniginal Lenders and any entity which may become a lender
under the Facilities Agreement 1n the future and "Lender" means any of them

"Mandate Letter" means the mandate letter relating to the Facilites Agreement
dated 5 September 2012 between ALBA Group plc & Co KG and the Mandated Lead
Arrangers

"Obligors™ means the QOriginal Borrower, any entity which may accede to the Facili-
ties Agreement as an additional borrower, the Parent Obligors, the Original Guaran-
tors and any entity which may accede to the Facilities Agreement as additional
guarantor and an "Obligor" means any of them

"Receivables™ means collectively

(a) with regard to each Assignor (other than a Parent Obligor and Assignors 47,
48, 49 and 50)

(1) the Collection Arrangements Receivables,
(1)  the Current Account Receivables,

(m)  the Customer Receivables,

(1v)  the Hedging Receivables,

W) the Insurance Receivables,
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(vi)  the Intercompany Loan Receivables, and
(vir) any Ancillary Rights, and
(b) with regard to each Parent Obligor and Assignors 47, 48, 49 and 50
) the Intercompany Loan Receivables, and
(1)  any Ancillary Rights

"Secured Obhgations" means any and all obligations (present and future, actual and
contingent) which are (or are expressed to be) or become owing by the Obligors (or
any of them) to the Secured Parties or any of them under or 1n connection with the Fi-
nance Documents The Secured Obligations shall include any obligations and habihi-
ties under or 1n connection with the Addittonal Revolving Commitments and shall
mclude any obligation based on unjust enrichment (ungerechtfertigte Bereicherung)
or tort (Delikt)

"Secured Parties" means the Lenders (including 1n their capacity as ancillary bank(s)
and/or Hedge Counterparty under the Facihties Agreement), the Agent, the Securty
Agent, any Ancillary Lender, any Hedge Counterparty and any Mandated Lead Ar-
ranger

A~

"Subsidiary” means, in relation to the respective Assignor, a company or corperation
which constitutes a subsidiary (Tochterunternehmen) within the meaning of sections
271 para 2, 290 of the German Commercial Code (Handelsgesetzbuch) of the respec-
tive Assignor

Construction
In this Agreement

121 Terms used but not defined 1n this Agreement have the meanings ascribed
thereto 1n the Facilities Agreement, and

122 any reference in this Agreement to a "Clause”, a "sub-Clause" or a "Sched-
ule" shall, subject to any contrary indication, be construed as a reference to a
Clause, a sub-Clause or a Schedule in this Agreement

This Agreement is made in the Enghsh language For the avoidance of doubt, the
Enghsh language version of this Agreement shall prevail over any translation 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

ASSIGNMENT

Subject to the suspensive condition (aufschiebende Bedingung) of the earlier of (1) the
sending of the First Utilisation Confirmation by the Agent to the Security Agent (as
attachment (¢ g pdf, ypg, uff) to an email or regular mail or otherwise) and (u) the oc-
currence of the first utilisation under the Facihities Agreement, each Assignor hereby
assigns to the Secunty Agent 1ts Receivables

GERMANY-1572675-v7 -9 41-40531169




22

23

52

The Secunty Agent hereby accepts the assignment of the Receivables

The existing Receivables shall pass over to the Security Agent upon satisfaction of the
suspensive condition (aufschiebende Bedmgung) set out 1n Clause 2 1, and any future
Recervables shall pass over to the Secunity Agent at the date such Receivables come
into existence or, if later, upon satisfaction of the suspensive condition {qufschiebende
Bedingung) set out in Clause 2 1

TRANSFER OF ANCILLARY RIGHTS

The Receivables are assigned to the Security Agent together with all accessory secu-
nty rights (akzessorische Sicherheiten) and ancillary nights (Neben-, Hilfs- und Vor-
zugsrechte) pursuant to (including by way of analogy) Section 401 of the German
Civil Code (Burgerliches Gesetzbuch) In case of secunty rights and ancillary nghts
pertaining to the Receivables and which are not assigned and transferred to the Secu-
rity Agent by operation of law pursuant to Section 401 of the German Civil Code (the
"Independent Ancillary Rights™), the Secunty Agent may request at any time and at
its sole discretton the assignment and/or transfer (as the case may be) of such Inde-
pendent Ancillary Rights

PURPOSE OF THE ASSIGNMENT

The assignment hereunder i1s constituted in order to secure the prompt and complete
satisfaction of any and all Secured Obligations The assignment shail also cover any
future extension of the Secured Obligations and each Assignor herewith expressly
agrees that the assignment shall secure the Secured Obligations as extended or in-
creased from time to time

LIST OF RECEIVABLES

Within 15 (fifteen) Business Days after the end of each calendar quarter and at any
time without undue delay upon reasonable request of the Secunty Agent (including
without limitation 1n case of a change of the case law of the German Federal Court of
Justice (Bundesgerichtshaf) or after the occurrence of an Event of Default which 1s
continung), each Assignor shall deliver to the Security Agent a list of the Receivables
as of the most recent date (but not older than the end of the relevant calendar quarter
(or the date of the request of the Secunity Agent)) This list of the Receivables shall be
on a computer disk or in such other form as agreed between the Security Agent and
the relevant Assignor The Security Agent may in 1its reasonable discretion request a
computer print-out 1n addition to any other form 1n which the list may be delivered

Unless otherwise agreed, the list of the Receivables referred to in sub-Clause § 1 shall
show the names and addresses of the debtors as well as any outstanding amounts and
the due dates for payment With respect to any Insurance Recervables, the name and
address of the insurance holder (Versicherungsnehmer), the name and address of the
insurant (Versicherter), the type of insurance and the insurance policy number shall
also be included In addition, the list shall, to the best of the respective Assignor's
knowledge, include all unpaid counter claims, 1f any, which arise from contracts be-
tween the respective Assignor and the relevant debtors, and shall state the exact
amount of such unpaid claim, the maturity date and the name of the respective debtor
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54

55

56

61

62

63

Any hst of Recervables referred to in sub-Clauses 51 and 5 2 above 15 provided for
information purposes only and 1f for any reason whatsoever the relevant Receivables
are not, or are incompletely, contained n the list presented, then the assignment of the
Receivables shall not be affected thereby

If an Assignor employs a third party for i1ts bookkeeping and/or data processing and
(1} an Event of Default has occurred and 1s continuing or (u) such Assignor has not
comphied with any of its obhigations pursuant to sub-Clauses 5 1 to 5 3 above, the re-
spective Assignor hereby authorises the Secunty Agent to obtain any list of Receiv-
ables directly from such third party at such Assignor's expense

Within 15 (fifteen) Business Days after the end of each calendar quarter and at any
time without undue delay upon reasonable request of the Security Agent (including
without limitation in case of a change of the case law of the German Federal Court of
Justice (Bundesgerichtshof) or afier the occurrence of an Event of Default which 1s
continuing), each Assignor shall deliver to the Security Agent a list of the Receivables
assigned to a third party in connection with any asset backed securities arrangement,
collection arrangement or factoring arrangement (whether with or without recourse)
(echtes und unechtes Factoring) which 15 permitted under the Facilities Agreement as
of the most recent date (but not older than the end of the relevant calendar quarter (or
the date of the request of the Secunity Agent)) Unless otherwise agreed, this list shall
show the names and addresses of the debtors as well as any outstanding amounts and
the due dates for payment as at the date where such Receivables have been assigned

The table attached hereto as Schedule 6 (List of Recervables (Table)) lists the Assign-
ors and their Receivables which are to be covered by the information lists provided
pursuant to this Clause 5

NOTICE OF ASSIGNMENT

Each Assignor (whether by himself or together with other Assignors) shall notify — 1n
case of the Insurance Receivables and Hedging Receivables by registered mail
{Einschreiben mit Ruckschemin) — the relevant debtors of the assignment of the Inter-
company Loan Recewvables, the Insurance Receivables and the Hedging Receivables
constituted hereunder 1n the form set out in Schedule 5 (Form of Nouce for a Dis-
closed Assignment), within 30 (thirty) Business Days from the date hereof or, with re-
spect to Intercompany Loan Receivables, Insurance Receivables and Hedging
Recervables arising from future contracts within 20 (twenty) Business Days from the
date of entry into such contract Each Assignor shall send a copy of each dispatched
notification letter together with the return receipt (Ruckschein) to the Security Agent
without undue delay (unverzuglich)

The respective Assignor shall use its reasonable endeavours to procure that debtors of
the Intercompany Loan Receivables, Insurance Receivables and Hedging Receivables
acknowledge each notice of assighment and accept the terms of the assignment as set
out in Schedule 5 (Form of Notice for a Disclosed Assignment) without undue delay

The respective Assignor shall provide evidence to the Security Agent of any such ac-
knowledgement

Each Assignor shall deliver to the Security Agent five (5) dated notification letters in
the form of Schedule 4 (Form of Blank Notification Letter) executed in blank within
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71

72

73

20 (twenty) Business Days from the date hereof for the purpose of notifying the debt-
ors of the Receivables of this Agreement The Secunity Agent may only make use of
the blank notification letters after the occurrence of an Event of Default which 1s con-
timuing The Security Agent 1s entitled to duplicate such blank notification letters exe-
cuted by the Assignors

Each Assignor herewith nottfies each other Assignor of the assignment of its Inter-
company Loan Receivables pursunant to this Agreement and all Assignors acknowl-
edge receipt of such notfications and their agreement with the terms hereof by
counter-signing this Agreement To the extent the assignments of the Intercompany
Loan Recervables have been notified pursuant to this sub-Clause, sub-Clause 6 1 does

not apply

RECEIVABLES UNDER EXTENDED RETENTION GF TITLE ARRANGE-
MENTS

If Recervables are assigned pursuant to this Agreement which are subject to extended
retention of title arrangements (verlangerter Eigentumsvorbehalt) with any supplher of
the respective Assignor, the assignment shall only become effective upon the termina-
tion (Erloschen) of such extended retention of title As long as any person is only
partly entitled to the Receivables as a result of such person's retention of title ar-
rangement, the assignment of such Receivables to the Security Agent hereunder shall
be Iimited to the part of the relevant Receivables to which the respective Assignor 1s
entitled to, the assignment of the other part shall be effective upan complete termina-
tion of the extended retention of title

Each Assignor hereby assigns to the Security Agent 1ts right to reassignment of Re-
cetvables assigned to a supplier by reason of an extended retention of title arrange-
ment as well as any contingent claims to the transfer of all proceeds paid out to the
supplier, together with all rights pertaining thereto The same applies to any possible
inchoate right (Anwartschafisrecht) with respect to the assignment of any Receivables
which 1s subject to a dissolving condition (auflosende Bedingung) The Security
Agent hereby accepts such assignments

The Security Agent may at any time after becoming entitled to enforce this Agree-
ment 1n accordance with sub-Clause 10 1 below terminate any retention of title ar-
rangement on behalf of the respective Assignor by discharging the respective hability
of such Assignor towards the relevant supphier The respective Assignor will reim-
burse the Security Agent for any costs and expenses so incurred

CHECKS AND BILLS OF EXCHANGE

If payments 1n respect of the Receivables are made by check or bill of exchange, the
ownership 1n the documents shall pass to the Security Agent upon the respective As-
signor acquiring such ownership, and such Assignor hereby assigns to the Security
Agent, who accepts the assignment, in advance any of its rights arising there from as
security for the Secured Obligations Physical delivery of checks and bills of ex-
change to the Secunty Agent shall be replaced by an undertaking of the respective
Assignor to hold such checks and bills of exchange in gratintous custody (unentgel-
thiche Verwahrung) for the Security Agent or, 1f the respective Assignor does not ob-
tain actual possession of such documents, the respective Assignor hereby assigns to
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the Security Agent in advance all of its claims for delivery thereof against third parties
as security for the Secured Obligations The Secunity Agent accepts such assignment

COLLECTION OF RECEIVABLES BY THE ASSIGNORS

At all times prior to the revocation of the Authorisation pursuant to Clause 9.4 below,
the Assignors are authorised by the Secunty Agent to deal with (verfugen uber) (in-
cluding to collect (emnziehen) the Receivables, to grant any extension for payment
(Stundung) or to conclude any settlement (Vergleich) in the ordinary course of busi-
ness and to assign the Receivables to a third party in connection with any asset backed
securities arrangement, collection arrangement or factoning arrangement (whether
with or without recourse) (echtes und unechtes faciaring) which 1s permitted under
the Faciliies Agreement) the Receivables in 1ts own name and for 1ts own account n
any way not prolmbited under the Facihities Agreement and/or the Intercreditor
Agreement and, in particular, to assign and transfer any Receivables (together with
any Ancillary Rights, any related accessory (akzessorische) secunty rights and any
other related collateral, guarantees, warranties, insurances and other claims securing
or supporting the payment of the Receivables by the relevant debtors or any other per-
son who 15 liable to make a payment with respect to the relevant Receivables) to
Compass ABSproM Limited and/or Compass Variety Funding 3 Limited 1n connec-
tion with the non-recourse working capital financing transactions entered into be-
tween any member of the Group and Compass ABSproM Limited and/or Compass
Vanety Funding 3 Limited with a transaction volume for the Group as a whole not
exceeding EUR 150,000,000 (the "Authonsation™)

Each Assignor 1s authorised by the Security Agent to exercise rights of set-off relating
to Intercompany Loan Receivables owed by an Obligor (which have been assigned to
the Secunty Agent under this Agreement) 1n any way not prohibited under the inter-
creditor Agreement or the Facilities Agreement

In each case, each Assignor shall in doing so act with the care of a prudent business-
man (Sorgfalt emes ordentlichen Kaufmanns)

The Security Agent may limit the Authorisation or impose conditions for the exercise
of the Authorisation or revoke the Authorisation (but not the Assignors' nght pursuant
to Clause 9 2) at any time after the occurrence of an Event of Default which 15 con-
tinuing

Each Assignor undertakes to notify any third party which has entered 1nto any asset
backed securities arrangement, collection arrangement or factoring arrangement
(whether with or without recourse) (echtes und unechtes Factorimg) with such As-
signor (and tn particular the relevant contact person at Compass ABSproM Limuted
and at Compass Vanety Funding 3 Limited) of any revocation of the Authorisation on
the date the revocation 1s received by the Assignor The Security Agent undertakes
vis-a-vts  the Assignors to send an email to Thorsten Schade
{Thorsten Schade@portigon com) as admimstrator for Compass ABSproM Limited
and Compass Variety Funding 3 Limited containing a notification of the revocation of
the Authorisation on the date the Authorisation 1s revoked by the Security Agent For
the avoidance of doubt, neither the Security Agent's undertaking to notify nor any ac-
tual tssuing of such a notification by the Security Agent shall affect the Assignor's
undertaking to notify as set out in sentence | of this Clause 9 5.
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ENFORCEMENT

If (1) any of the Secured Obligations has become due and payable and (1) an Event of
Default has occurred and notice of acceleration under the Facilities Agreement has
been served by the Agent to the Company, then the Security Agent 1s entitled to re-
voke the Authorisation (to the extent it has not been revoked pursuant to Clause 9)
(but not each Assignor's right pursuant to Clause 9 2), notfy the debtors, enforce 1ts
rights under this Agreement and arrange for the collection of the Receivables n its
own name and for its own account or for the sale of the Receivables

The Secunity Agent will notify the respective Assignor in writing at least
5 (five) Business Days prior to the enforcement of any assignment pursuant hereto
No such notice shall be required 1f (1} the respective Assignor has generally ceased to
make payments, (1} an application for the institution of insolvency proceedings 1s
filed by or against the respective Assignor or (ii1) the Secunty Agent has reasonable
grounds to believe that observance of the notice period would adversely affect the le-
gitimate interests (berechtigte Interessen) of any Secured Party

Tao the extent that the Authorisation 1s revoked, the Security Agent may request that
all documents relating to the Receivables be handed over to 1t and each Assignor
hereby agrees to promptly comply with any such request In the case of checks and
bills of exchange, each Assignor hereby further agrees to endorse such documents 1n
blank and to deliver them to the Secunity Agent as soon as reasonably practicable and
n any event within 5 (five) Business Days upon request by the Secunty Agent

On becoming entitled to enforce the secunty interest created hereunder i accordance
with sub-Clause 10 1 the Security Agent may collect the Receivables in total or in
part to the extent necessary to satisfy any outstanding Secured Obligations, 1t being
understood that the Security Agent shall apply the proceeds of such realisation to-
wards the Secured Obligations in accordance with the Intercreditor Agreement

The Security Agent may request each Assignor to collect the Receivables for and on
behalf of the Security Agent and 1n accordance with the Security Agent's instruction
The respective Assignor shall promptly comply with such request

If the Security Agent collects any Receivables pursuant to sub-Clause 10 4 hereof, 1t
may take all measures and enter mnto all agreements with such debtors which 1t con-
siders to be expedient (acting n accordance with good faith (Treu und Glauben)) In
particular, the Security Agent may grant discounts or indulgence to any debtors and/or
enter into settlement agreements in relation to existing Receivables at any time

Notwithstanding sub-Clause 10 4, the Security Agent may, n 1ts sole discretron, de-
termine which of several security interests (created under this or other security agree-
ments) shall be used to satisfy the Secured Obligations

Given the non-accessory nature of this secunty, each Assignor has no defences of
revocation and set-off and no defences based on defences any Obligor might have
against the Secured Obligations The Secunty Agent 1s not required to proceed against
or enforce any other nghts or security before enforcing the secunty created hereunder
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Each Asstgnor shall not at any time before, on or after an enforcement of the secunty
created hereunder and as a result of the Assignors entering mnto this Agreement, be en-
titled to demand indemnification or compensation from any other Obligor or to assign
any of these claims

LIMITATION OF ENFORCEMENT (GMBH; GMBH & CO. KG)

With regard to each Assignor incorporated in Germany 1n the form of a imited habil-
1ty company (Geselischaft mit beschrankter Haftung) or registered in Germany as a
hmited Liability partnership (Kommanditgesellschafi) (other than the Company and/or
any Parent Obligor) the following enforcement limitation shall apply

For the purposes of this Clause 11

"Holding Company" means, 1n relation to the respective Assignor, any other com-
pany or corporation n respect of which 1t 1s a Subsidiary

The Secunity Agent agrees not to enforce the Receivables assigned hereunder,

1121 1f and to the extent that the Receivables secure any obligation of an affiliated
company {(verbundenes Unternehmen) within the meaming of Section 15 of the
German Stock Corporation Act (4ktiengesetz) of an Assignor incorporated n
Germany 1 the form of a limited hability company (Gesellschaft mut
beschrankrer Hafiung) (in each case uthet than any of such Assignor's direct
or indirect Subsidiaries which are {aa) wholly (directly or indirectly) owned by
the Assignor or (bb) partly (directly or indirectly) owned by the Assignor and
no affihated company (verbundenes Unternehmen) which 1s not a Subsidiary
of such Assignor owns such Subsidiary) (x) with which no domination agree-
ment (Beherrschungsvertrag) and/or profit absorption agreement (Gewinnab-
Suhrungsvertrag) 15 1n place with the Assignor as dominated company
{beherrschte Gesellschaft) at the time of enforcement and (y) which does not
have a Holding Company (aa) fully owning it and such Assignor and (bb) hav-
ing entered into a domination agreement (Beherrschungsvertrag) and/or profit
absorption agreement (Gewinnabfuhrungsvertrag) with the respective As-
signor as dominated company (beherrschte Gesellschaft) at the time of en-
forcement, unless in case of (x) or (y) the Assignor provides evidence that 1t
will not be able to recover the relevant loss and that 1t 1s necessary for 1t to be
able to recover the relevant loss to avoid a violation of sections 30 or 31 of the
German Limited Liability Companies Act ("GmbHG"), and

1122 ifand to the extent that the enforcement of the Receivables assigned hereunder
would cause

(a) such Assignor's assets less the Assignor's liabilities (the value of the
Net Assets to be determined 1n accordance with HGB) (the "Net As-
sets") to be less than 1its registered share capital (Stammkapital) (Be-
grundung emner Unterbilanz), or

(b) if such Assignor's Net Assets are already less than its registered share
capital), the Net Assets to be further reduced (Vertiefung einer Unter-
bilanz)
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For the purposes of the calculation of the Net Assets the following balance sheet items
shall be adjusted as follows

1131 the amount of the increase of the respective Assignor's registered share capital
out of retained earmings (Kapualerhohung aus Gesellschafismitteln) afier the
date of this Agreement that has been effected without the prior written consent
of the Agent shall be deducted from the registered share capital, and

1132 loans and other contractual liabilities which are contractually deeply subordi-
nated (qualifizierter Rangrucktritt) or loans which have been incurred 1n viola-
tion of the provisions of the Facilities Agreement, shall be deducted from the
respective Assignor's habilities (section 266 sub-section (3) C of the German
Commercial Code) and rights of usufruct (Genufirechte) shall not be regarded
as liabilities

The respective Assignor shall deliver to the Security Agent, within thirty (30) days af-
ter the date of receipt from the Security Agent of a notice stating that the Security
Agent 1ntends to enforce the Recervables assigned hereunder an up-to-date balance
sheet of the respective Assignor together with a detailed calculation (satisfactory to
the Security Agent) of the amount of the respective Assignor's Net Assets taking into
account the adjustments set forth in Clause 11 3 above (a "Management Determina-
tion") The Security Agent shall be entitled to enforce the Receivables assigned here-
under 1n an amount which would, pursuant to the Management Determination, not
cause the respective Assighor's Net Assets to be less than its registered share capatal
or further reduced if already below 1ts registered share capital

Following the Secunty Agent's receipt of the Management Determination, upon re-
quest by the Secunity Agent, the respective Assignor shall deliver to the Security
Agent within forty (40) days of request an up-to-date balance sheet of the respective
Assignor drawn up by such Assignor's auditor together with a detailed calculation
{satisfactory to the Security Agent) of the amount of the respective Assignor's Net As-
sets taking into account the adjustments set forth in Clause 11 3 above (an "Auditor's
Determination”) Such balance sheet and Auditor's Determination shall be prepared
in accordance with the HGB consistently applied Following receipt of the Auditor’s
Determination, the Secunty Agent shall be entitled to enforce the Receivables as-
signed hereunder in an amount which would, pursuant to the Management Determina-
tion, not cause the respective Assignor's Net Assets to be less than its registered share
capital ot further reduced if already below its registered share capital

The respective Assignor shall within three (3) months after 1ts receipt of a written re-
quest by the Security Agent if it claims, that the Recetvables can with respect to Sec-
tion 30, 31 GmbHG only be enforced in a limited amount (as set out under
Clause 11 2 above), realise, to the extent legally permitted, any and afl of 1ts assets
shown in the balance sheet with a book value (Buchwert) that 1s materially lower than
the market value of such asset(s) 1f

1161 such realisation 1s commercially justifiable with respect to the cost and efforts
involved and the relevant asset is not essential for its business (betriebsnot-
wendg), and
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1162 as aresuit of the enforcement of the Receivables, its Net Assets would be re-
duced below the amount of its registered share capital After the expiry of such
three month penod the respective Assignor shall, within three (3) Business
Days, notify the Secunty Agent of the amount of the proceeds from the sale
and submit a statement with a new calculation of the amount of the Net Assets
taking into account such proceeds Such calculation shall, upon the Secunty
Agent's request, be confirmed by the respective Assignor's auditor within a pe-
niod of twenty (20) Business Days following the request

117 The enforcement restrictions under Clause 11 2 shall not apply

1171 1f and to the extent that the enforcement of the Receivables assigned under this
Agreement 1s covered by a valuable consideration or recourse claim (vollwer-
tiger Gegenleistungs- oder Ruckgewahranspruch) aganst an affiliated com-
pany (verbundenes Unternehmen) of the respective Assignor within the
meaning of Section 15 of the German Stock Corporation Act (Aknengeseiz),

1172 to the extent that the Receivables assigned under this Agreement secure any
loans under the Facilities Agreement that {y) are on-lent, or otherwise passed
on, or (z) replace or refinance loans under other facthties agreements which
have been on-lent, or otherwise passed on, by the relevant borrower to the re-
spective Assignor {(or any of 1its Subsidianies), and have not yet been repaid or
ctherw:se discharged by the respective Assignor (or any of its Subsidiaries),

1173 1f the respective Assignor has not complied with 1ts obligations pursuant to
Clauses 11 4 through 11 6 above, or

11 74 when, at the time of enforcement of the Receivables assigned hereunder, the
restrictions under Clause 11 2 are, due to a change of the applicable laws or
otherwise, not required to protect the managing directors of the respective As-
signor or of any of its direct or indirect shareholders from the risk of personal
liability

118 If and to the extent the respective Assignor 1s able to demonstrate at the latest on the
date the Management Deterrination (or, 1f requested by the Security Agent, the Audi-
tor's Determination) was due to be delivered that the enforcement of the Receivables
has the effect that the respective Assignor's managing director(s) are hable pursuant to
§ 64 sentence 3 GmbHG for reimbursement to the respective Assignor of payments
which would otherwise have been received by the respective Assignor from the rele-
vant debtor, the Security Agent shall be obliged to repay to the respective Assignor a
part of the net proceeds of the enforcement of the Recervables (but 1n any event no
more than the net proceeds of the enforcement) to the extent required to avoid that the
managing directors incur such hability provided that:

1181 the respective Assignor shall only be entitled to demand such payment 1f and
to the extent that (1) the Management Deterrmination (and, (f requested by the
Security Agent, the Auditors Determination) expressly confirm (and provide
details) that (and to which extent) the enforcement of the Receivables has re-
sulted in the respective Asstgnor being unable to pay its debts as they fall due
(Zahlungsunfahigkeit) as of the date of such Management Determination
and/or Auditors Determination and (n) the respecuve Assignor has complied
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121

with 1ts obligations to deliver the Management Determination and (upon re-
quest of the Security Agent) the Auditors Deterrmnation and (1) such pay-
ment would be necessary to avoid a hability of the managing director(s) of the
respective Assignor according to § 64 sentence 3 GmbHG (as applicable at
that time and taking into account the jurisdiction and/or case law (if any at that
time) of the German Federal Court of Justice (Bundesgerichishof)) by the
managing director(s) of the respective Assignor and (1v) at the time the respec-
tive Assignor 1s notified of an intended enforcement pursuant to Clause 10 2,
insolvency proceedings have not been apened n relation to the respective As-
signor and no application for the opening of insolvency proceedings tn relation
to the respective Assignor has been made, and

1§ 82 payments made by the Assignor to the Company and/or any other direct or in-
direct Subsidiary of the Company

(a) within the last three months prior to the date of receipt of the enforce-
ment proceeds by the Security Agent and after that date, and/or

(b) to satisfy any hability owed to the Company and/or any other direct or
indirect Subsidiary of the Company which has been incurred 1n viola-
tion of the provisions of the Facilities Agreement

shall be disregarded (and shall be added back to the hquidity of the respective
Assignor) when calculating the amount for which the managing directois
would be hable,

such repayment (1f any) to be made to a blocked bank account held with the Security
Agent

The respective Assignor shall be further obliged to take without undue delay all
measures (including, but not limited to (1) the realisation of 1ts assets and (1t) the as-
sertion and enforcement of recourse claims against affiliated companies (verbundene
Unternehmen) of the respective Assignor within the meaning of Section 15 of the
German Stock Corporation Act (Akfiengesetz) n order to increase its solvency
(Zahlungsfalgkert)) to avoid the managing directors incurring such habihity or reduc-
ing such hability of the managing directors

The provisions of this Clause 11 shall apply mutatis mutandis to each Assignor regis-
tered in Germany as a limited hability partnership (Kommanditgesellschaft) provided
that for the purpose of this Clause 11 only, any reference the Assignor's Net Assets
(Remvermogen) shall be deemed to be a reference to the aggregate amount of the Net
Assets (Reinvermogen) of the Assignor's general partner (Komplementar)

LIMITATION ON ENFORCEMENT (SE)

Subject to Clauses 12 4 below, the right to enforce the Receivables granted by As-
signor 25 (ALBA SE), which 1s incorporated in Germany 1n the legal form of a socie-
tas europea (Europaische Aktiengesellschaft) (the "SE-Security Grantor”) hereunder
shall be limited or excluded, as apphcable, 1f and to the extent
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1211 such Recervables secure any obligation of an affihated company (verbundenes
Unternehmen) within the meaning of Section 15 of the German Stock Corpo-
ration Act (Aktrengesetz) (in each case other than any of the SE-Secunity Gran-
tor's direct or indirect Subsidiaries which are (aa) wholly (directly or
indirectly) owned by the SE-Security Grantor or (bb) partly (directly or indi-
rectly) owned by the SE-Security Grantor and no affiliated company (verbun-
denes Unternehmen) which 1s not a Subsidiary of the SE-Secunity Grantor
owns such Subsidiary) (the "Up-Stream/Cross-Stream Obhgor") and

1212

(a) no domination and/or profit and loss pooling agreement (Beherr-
schungs- und/oder Gewmnabfithrungsvertrag) exists between the SE-
Security Grantor as dominated entity (beherrschtes Unternehmen) and
the Up-Stream/Cross-Stream Obligor or a Holding Company of such
Up-Stream/Cross-Stream  Obligor as domunating entity (the
"DPLPA"), or

(b
(1) such DPLPA exists, and

(1)  the SE-Security Grantor provides or obtains evidence by way
of a final court judgment thai an enforcement of the securnity
would nevertheless violate Sections 57 or 71a of the German
Stock Corporation Act (Aktiengesetz) (assurmung that the domi-
nating entity under the DPLPA 1nstructs the SE-Security Gran-
tor to grant the security), and

{m) the enforcement will, or has to be reasonably expected to, result
m an annual loss (Jahresfehlbetrag) of the SE-Security Grantor
which loss would not be, or could not reasonably be expected
to be, compensated for by a compensation claim under the
DPLPA or otherwise, which compensation claim could be ac-
counted for in the balance sheet of the SE-Secunity Grantor at
full value (vollwertig)

With respect to amounts in relation to which any of the conditions 1n para-
graphs 121 1 and 12 1.2 above are not fulfilled, the rght to enforce the secunty of the
SE-Secunty Grantor remarns

122 The SE-Security Grantor shall deliver to the Secunty Agent, within thirty (30) days
after the date of receipt from the Secunty Agent of a notice stating that the Security
Agent intends to enforce the Recervables assigned hereunder, a determination setting
out 1n reasonable detail (satisfactory to the Secunity Agent) to which extent such en-
forcement would be restricted pursuant to Clause 12 1 (the "Management Determi-
nation") The Secunity Agent shall be entitled to enforce the secunty 1n an amount
which would, 1in accordance with the Management Determination, comply with
Clause 12 1
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131

If a DPLPA exists, following the Security Agent's receipt of the Management Deter-
mination, upon request by the Security Agent, the SE-Security Grantor shall deliver to
the Security Agent within forty (40) days of the request an auditor's opinion from a
reputed major accounting firm confirming whether, and to which extent, the enforce-
ment will, or has to be reasonably expected to, result 1n an annual loss of the SE-
Secunty Grantor which loss would not be, or could not be reasonably be expected to
be, compensated for by a compensation claim under the DPLPA (which compensation
claim could be accounted for in the balance sheet of the SE-Secunty Grantor at full
value (vollwertig)) or otherwise

The restrictions set out under Clause 12 1 shall not apply

1241 1f the SE-Secunty Grantor has not complied with its obligations pursuant to
paragraphs 12 2 to 12 3 above,

1242 1f the domination and profit and loss pooling agreement between the Company
and ALBA SE entered into on 28 March 2011 and registered with the com-
mercial register of ALBA SE on 26 May 2011 (the "BEAV") has been termi-
nated without the consent of the Agent and such termination (1) does not result
from the satisfaction of a statutory cbligation of the managing directors (Vor-
stand) of the SE-Security Grantor to terminate the BEAV and (11) results from
the neghgence (Fahrlassigkeit) or wilful misconduct (Vorsaiz) of a managing
director (Vorstand) of ALBA SE. or

1243 if and to the extent that the Receivables assigned under this Agreement secure
any loans under the Facilities Agreement that (y) are on-lent, or otherwise
passed on, or (z) replace or refinance loans under other facilities agreements
which have been on-lent, or otherwise passed on, by the relevant borrower to
the SE-Security Grantor (or any of its Subsidiaries), and have not yet been re-
paid or otherwise discharged by the SE-Security Grantor (cr any of its Sub-
sidiaries)

BOOKKEEPING AND DATA-PROCESSING

Each Assignor hereby assigns to the Security Agent, who accepts such assighment,
any right it has agamnst any third party (in particular any bookkeeping firm or tax con-
sultant) n respect of the return of any proof or documents which each Assignor has
handed over to such third party and which are necessary to identify the Receivables
Each Assignor undertakes to instruct such third party, upon the occurrence of an
Event of Default which 1s continuing, to provide the Security Agent upon demand
with such information, proof and documents which are necessary to check, assess or
enforce the Recervables.

Upon the occurrence of an Event of Default which 1s continuing, the respective As-
signor shall allow the Secunty Agent access to any electronic data-processing system,
including peripheral equipment, 1in which data concerning the Receivables or any part
thereof have been siored Moreover, the respective Assignor shall provide any assis-
tance reasonably required to the Security Agent (including by making software opera-
tors available) The respective Assignor hereby assigns to the Secunty Agent, who
accepts such assignment, all its rights against any third party which handles the elec-
tronic processing of data concerning the Receivables and undertakes to instruct such
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third party, upon a respective demand of the Security Agent following the occurrence
of an Event of Default which 1s continuing, to handie the processing of data for the
Secunty Agent as 1t did for the respective Assignor provided that the respective As-
signor shall continue to be given access to any data it requires n 1ts ordinary course of
business

The Security Agent authorises each Assignor to exercise the nghts assigned to the Se-
curity Agent pursuant to sub-Clause 13 1 and 13 2 above at all imes prior to the oc-
currence of an Event of Default which 1s continuing

REPRESENTATIONS AND WARRANTIES

Each Assignor represents and warrants to the Security Agent by way of an independ-
ent guarantee (selbstandiges Garantieversprechen) that

(in case of the Company only) at the date hereof, INDO China Europe BVBA s not a
creditor of any Obligor under any intercompany loan (including mtercompany loans
resulting from any cash pool arrangements),

(in case of a Parent Obligor only) at the date hereof, the Assignor 1s validly existing,

except for extended retention of utle arrangements (verlangerter Eigentumsvarbehalr)
1t 15 the sole unrestricted owner of the Receivables and no other person is entitled to
any Recevable as jount creditor (Gesamiglaubiger) or co-creditor (Muglavbiger),

the factual information (1) contained n Schedule 3 (List of Existing Insurance Con-
tracts} and (n) with regard to 1ts other Recetvables, as provided on or about the date
hereof to the Security Agent is true, accurate and complete (n all matenal respects (the
information referred to under (1) being the recervables reporting in connection with
the Existing Facilities Agreement for the third calendar quarter 2012 and forwarded to
the Securnity Agent'),

except as permutted under the Facilities Agreement and subject to the First Utilisation
Confirmation, the Recervables are unencumbered,

substantially all the existing Receivables are and substantially all the future Receiv-
ables will be governed by German law, and

except for extended retention of title arrangements (verlangerter Eigentumsvorbehalt)
the Receivables are assignable (abtretbar) and can be freely assigned by the respec-
five Assignor

UNDERTAKINGS OF THE ASSIGNORS

Dunng the term of this Agreement, each Assignor undertakes to the Security Agent

NB Due 10 a slight deviation 1n the secunity scope, the forwarded reporting does not cover the following (1)

with regard to Assignor 47, 48, 49 and 50, information on intercompany loan recervables, (2} with regard o0
Assignor 25 (ALBA SE) Assignor 33 (INTERSEROH Dienstleistungs GmbH), Assignor 42 (INTERSE-
ROH Scrap and Metals Holding GmbH), Assignor 36 (INTERSEROH Hansa Rohstoffe GmbH), Assignor
40 (INTERSEROH Pfand-System GmbH) and Assignor 46 (RDB plasucs GmbH) information on receiv-
ables (other than customer and current account receivables)
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151 not to take, or participate 1, any action which results or might result n a sale, trans-
fer, encumbrance or other disposal of the Receivables or permit to subsist, create or
agree to create any security interest or third party right in or over the Receivables
other than as expressly permitted under the terms of this Agreement or the Facilities
Agreement,

152 unless otherwise expressly permitted under the Facilities Agreement or this Agree-
ment, to refrain (1) from any acts or omissions, the purpose or effect of which 1s or
would be a material dilution of the value of the Receivables or the Receivables ceas-
ing to be assignable (other than, with respect to Customer Receivables only, to the ex-
tent such non-assignability arises as a result of general terms and conditions
(Aligemeine Geschaftsbedingungen) of the relevant chent, purchaser, supplier or les-
see) or (1) from subjecting its Receivables with an aggregate amount exceeding EUR
100,000 to any law other than German law (or to enter into a security agreement with
respect to such Receivables substantially on the same terms as this Agreement and
governed by the respective governing law of the Receivables at the {atest 20 (twenty)
Business Days after the relevant agreement under which such Receivables anse or
may artse has been entered into),

153 to procure that all proceeds and any other sums collected in connection with the Re-
celvables are upon the occurrence of an Event of Default paid into a bank account
held with a Secured Party,

154 to inform the Secunty Agent without undue delay in writing of any attachment
(Pfandung) over any of the Receivables or part thereof and any third parties bnnging
claims 1n respect of any of the Recervables or part thereof or any other measures
which mught impair or jeopardize the Security Agent's nghts relating to any Receiv-
able or materially impair its value, such notice to be accompanted by any documents
available to the Pledgor the Secunity Agent might need to defend itself against any
claim by a third party In the event of an attachment, the respective Assignor under-
takes to forward to the Security Agent without undue delay a copy of the attachment
order (Pfandungsbeschluss), any transfer order (Uberwersungsbeschluss) and ali other
documents necessary or expedient for a defence aganst such attachment The respec-
tive Assignor shall inform the attaching creditor of the Security Agent's secunty inter-
ests without undue delay,

155 totake, at its own cost and expense, all such action as 1s available to it as may be nec-
essary for the purpose of the creation, perfection, protection or maintenance of the se-
curity rights created or intended to be created by or pursuant to this Agreement or to
facilitate the realisation of the Receivables, and

156 ({only the Company and Assignor 46 (RDB plastics GmbH)) to ensure that INDO
China Europe BVBA enters into a security agreement with respect to 1ts intercompany
loan receivables {substantially on the same terms as this Agreement) within fifieen
{15) Business Days from the date it becomes a creditor of any Obligor under any mn-
tercompany loan (including intercompany loans resulting from any cash pool ar-
rangements)
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POWER OF ATTORNEY

Each Assignor, by way of secunity for its obligations under this Agreement, irrevoca-
bly appoints the Security Agent to be its attorney (Stellvertreter) to do anything which
the Assignors are required to do under Clauses 6 (Notice of Assignment) of this
Agreement but has failed to do (and the Security Agent may delegate that power on
such terms as it sees fit) For this purpose each Assignor relieves the Secunity Agent
from the restrictions set out in Section 181 of the German Civil Code

INDEMNITY

The Secunty Agent shall not be Lable for any loss or damage suffered by the Assign-
ors save in respect of such loss or damage which 1s suffered as a result of the wilful
musconduct or gross negligence of the Security Agent

DURATION AND INDEPENDENCE

This Agreement shall create a continuing security and no change, amendment, or sup-
plement whatsoever in the Finance Documents or in any document or agreement relat-
mg to any of the Finance Documents shall affect the validity or the scope of this
Agreement nor the obligations which are imposed on the Assignors pursuant to 1t

This Agreement 1s independent from any other security or guarantee which may have
been or will be given to the Secured Parues or the Security Agent None of such cther
security shall prejudice, or shall be prejudiced by, or shall be merged 1in any way with
this Agreement

Waiving Section 418 of the German Civil Code (applied by analogy), each Assignor
hereby agrees that the security created hereunder shall not be affected by any transfer
or assumption of the Secured Obligations to, or by, any third party

RELEASE OF SECURITY (SICHERHEITENFREIGABE)

Upon complete and 1revocable satisfaction of the Secured Obligations, the Security
Agent will promptly (unverzughch), at the cost and expense of the respective As-
signor, reassign to the respective Assignor the Receivables and surrender the excess
proceeds, i1f any, resulting from any realisation thereof The Security Agent will, how-
ever, transfer any Receivable or excess proceeds to a third person if so required by
law

At any time when the total value of the aggregate security granted by the respective
Assignor and the other Obligors to secure the Secured Obligations (the "Security™),
which can be expected to be realised in the event of an enforcement of the Security
(realisierbarer Wert), more than temporarily exceeds 110% of the Secured Obliga-
tions (the "Limit"), the Secunity Agent shall promptly (unverzughch) on demand of
the respective Assignor release such part of the Secunity (Sicherheitenfreigabe) as the
Security Agent may n its reasonable discretion determine so as to reduce the realis-
able value of the Security to the Limt
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PARTIAL INVALIDITY; WAIVER

The parties agree that should at any time, any provisions of this Agreement be or be-
come void (nichtig), invalid or due to any reason effective (unwirksam) thmis will 1n-
disputably (unwiderlegbar) not affect the vahdity or effectiveness of the remaimning
provisions and this Agreement will remain valid and effective, save for the void, inva-
hd or meffective provisions, without any party having to argue (darlegen) and prove
(beweisen) the parties' intent to uphold this Agreement even without the void, invalid
or neffective provisions

The void, invalid or ineffective provision shall be deemed replaced by such vahd and
effective provision that in legal and economic terms comes closest to what the parties
intended or would have intended 1n accordance with the purpose of this Agreement 1f
they had considered the point at the time of conclusion of this Agreement

No failure to exercise, nor any delay in exercising, on the part of the Security Agent,
any right or remedy hereunder shall operate as a waiver thereof, nor shall any single
or partial exercise of any right or remedy prevent any further or other exercise thereof
or the exercise of any other nght or remedy The rights and remedies provided here-
under are cumulative and not exclusive of any rights or remedies provided by law

AMENDMENTS

Changes and amendments to this Agreement including this Ciause 19 shall be made in
writing

NOTICES AND THEIR LANGUAGE

All notices and communitcations under or 1n connection with this Agreement shall be
in wniting and shall be delivered by letter, posted or delivered by hand or fax Each
notice or communication shall be given to the relevant party at the address or fax
number and marked for the attention of the person(s) or department from time to time
specified tn writing by that party to the other The mnitial address, fax number and per-
son(s) or department so specified by each party are set out below

For the Assignors to the | ALBA Group plc & Co. KG
Company

Address Bismarckstrafde 105
10625 Berlin

Germany

As of 7 December 2012 Knese-
beckstralle 56-58

10729 Berlin
Germany
Fax +49(30) 35182 497
Attention Sonja Brer and Kurt Preussner
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E-Mail sonja brei@albagroup de
kurt preussner@albagroup de

For the Security Agent UniCredit Luxembourg S.A.

Address 8-10, rue Jean Monnet
L-2180 Luxembourg

Fax +352 4272 4547
Attention Katja Kruger
E-Mail Kata Krueger@unicreditgroup lu

Proof of posting or dispatch of any notice or communication to the Assignors shall be
deemed (widerieghare Vermutung) to be proof of receipt (1) in case of a letter, on the
second business day in the country of receipt after posting and (1) in case of a fax
transmission, on the business day 1n the country of receipt immediately foliowmg the
date of 1ts dispatch

Any notice or other communication under or 1n connection with this Agreement shall
be in the English language or, if 1n any other language, accompanied by a translation
into English In the event of any conflict between the Englhish text and the text in any
other langnage, the English text shall prevail

APPLICABLE LAW; JURISDICTION

This Agreement 1s governed by the laws of the Federal Republic of Germany The
laws of the Federal Republic of Germany shall apply irespective of the law govern-
ing any Recervable, including when a Recetvable 1s governed by a law other than that
of the Federal Republic of Germany

The place of jurisdiction for any and all disputes arising under or in connection with
this agreement shall be the district court {Landgericht) in Frankfurt am Main The Se-
curity Agent, however, shall also be entitled to take action against the Assignors n
any other court of competent junisdiction Further, the taking of proceedings against
the Assignors in any one or more jurisdictions shall not preclude the taking of pro-
ceedings 1n any other jurisdiction (whether concurrently or not) 1f and to the extent
permitted by applicable law

CONCLUSION OF THE AGREEMENT (VERTRAGSSCHLUSS)

The parties to this Agreement may choose to conclude this Agreement by an ex-
change of signed signature page(s), transmitted by means of telecommunication (tele-
kommumbkative Ubermittlung) by fax or attached as an electronic photocopy (pdf, tf,
etc ) to an e-mail
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If the parties to this Agreement choose to conclude this Agreement pursuant to
sub-Clause 24 1 above, they will transmit the signed signature page{s) of this Agree-
ment to Chfford Chance  Partnerschafisgesellschaft, Anne  Crayen,
(anne crayen@chffordchance com) and Maike Taufer
(maike taeufer@chffordchance com) (each a "Recipient") The Agreement will be
considered concluded once any Recipient has actually received the signed signature
page(s) (Zugang der Unterschrifisseife(n)) from all parties to this Agreement and at
the time of the receipt of the last outstanding signature page(s)

For the purposes of this Clause 24 only, the parties to this Agreement appoint each
Recipient individually as their attorney (Empfangsvertreter) and expressly allow (ges-
tatten) each Recipient to collect the signed signature page(s) from all and for all par-
ties to this Agreement For the avoidance of doubt, each Recipient will have no
further duties connected with 1ts position as Recipient In particular, each Recipient
may assume the conformity to the authentic original(s) of the signature page(s) trans-
mutted to 1t by means of telecommunication, the genuineness of all signatures on the
oniginal signature page(s) and the signing authority of the signatones
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SCHEDULE 1
THE ORIGINAL GUARANTORS

Name of Original Guarantor Registration number {or equivalent,
if any)

Belgium

1 INDO China Europe BVBA Company No 0863 140 246

England

2 | ALBA Group Europe plc (Parent Obligor) Company No 07468014

3 Alpsee Ltd (Parent Obligor) Company No 07462733

4 | Eibsee Ltd (Parent Obligor) Company No 07462758

Germany

5 ALBA 2 Energy GmbH Local court Charlottenburg
HRB 105278 B

o ALBA Baustofitecycling Nord GmbH Local court Rostock HRB 3112

7 ALBA Berlin GmbH Local court Charlottenburg
HRB 84334 B

8 ALBA Braunschweig GmbH Local court Braunschweig
HRB 5206

9 ALBA Consulting GmbH Local court Charlottenburg
HRB 83280 B

10 | ALBA Cottbus GmbH Local court Cottbus
HRB 554 CB

11 | ALBA Facility Solutions GmbH Local court Charlottenburg
HRB 98235 B

12 | ALBA Finance plc & Co KGaA (Parent Ob- | Local court Charlottenburg

ligor) HRB 842868

13 | ALBA Group plc & Co KG Local court Charlottenburg

HRA 36525 B

14 | ALBA Heilbronn-Franken GmbH & Co KG | Local court Stuttgart HRA 103759

15 | ALBA Lausitz GmbH Local court Cottbus HRB 921 B

16 | ALBA Leipzig GmbH Local court Leipzig HRB 1360
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Name of Onginal Guarantor

Registration number (or equivalent,
if any)

17 | ALBA Niedersachsen-Anhalt GmbH

Local court Stendal HRB 111924

18 | ALBA Nord GmbH

Local court Schwerin HRB 558

19 | ALBA Nordbaden GmbH

Local court Mannheim HRB 102974

20 | ALBA Oberschwaben Limited & Co KG

Local court Ulm HRA 560772

21 | ALBA plc & Co KGaA (Parent Obligor)

Local court Charlottenburg
HRB 82883 B

22 | ALBA Recycling GmbH

Local court Charlottenburg
HRB 100147 B

23 | ALBA R-plus GmbH

Local court Stuttgart HRB 100989

24 | ALBA Sachsen GmbH

Local court Leipzig HRB 8433

25 | ALBA Schwarzwald GmbH

Local court Stuttgart HRB 470228

26 { ALBA SE

Lecal court Cologne HRB 64052

27 | ALBA Services GmbH & Co KG

Local court Charlottenburg
HRA 31462 B

28 { ALBA Stuttgart GmbH

LLocal court Stuttgart HRB 263740

29 | ALBA Sud Grundsticksverwaltungs-plc &
Co KG

Local court Stuttgart HRA 722979

30 | ALBA Sud Limited & Co KG

Local court Stuttgart HRA 723639

31 | ALBA Wertstoffmanagement GmbH

Local court Charlottenburg
HRB 121577 B

32 | ALBA West GmbH

Local court Essen HRB 20623

33 | INTERSEROH BW Rohstoff & Recychng
GmbH

Local court Stuttgart HRB 24196

34 | INTERSEROH Dienstleistungs GmbH

Local court Cologne HRB 23522

35 | INTERSEROH Evert Heeren GmbH

Local court Aurich HRB 110710

36 | INTERSEROH Franken Rohstoff GmbH

Local court Schweinfurt HRB 4430

37 | INTERSEROH Hansa Finance GmbH

Local court Dortmund HRB 18384

GERMANY-1572675-v7 -28-
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Name of Original Guarantor

Registration number (or equivalent,
if any)

38 | INTERSEROH Hansa Rohstoffe GmbH Local court Dortmund HRB 18587

39 | INTERSEROH Jade-Stahl GmbH Local court Oldenburg HRB 131660

40 | INTERSEROH Management GmbH Local court Cologne HRB 66663

41 | INTERSEROH Metallaufbereitung Ost Local court Rostock HRB 181
GmbH

42 | INTERSEROH NRW GmbH Local court Dortmund HRB 12846

43 | INTERSEROH Pfand-System GmbH L.ocal court Cologne HRB 39836

44 | INTERSEROH Pool-System GmbH Local court Cologne HRB 60096

45 | INTERSEROH Rhein-Neckar Rohstoff Local court Mannheim HRB 335587
GmbH

46 | INTERSEROH Scrap and Metals Holding Local court Dortmund HRB 4317
GmbH

47 | INTERSEROH Scrap and Metals Trading Local court Cologne HRB 51036
GmbH

48 | INTERSEROH SEROG GmbH Local court Saarbrucken HRB 15556

49 [ INTERSEROH Staimnless Steel GmbH Local court Dortrnund HRB 24364

50 | RDB plastics GmbH Local court Kiel HRB 12402 K1

51 | Wagner Rohstoffe GmbH Local court Frankfurta M

HRB 50373

GERMANY-1572675-v7 .20,
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SCHEDULE 2
CONFIRMATION LETTER

[Please print on letterhead paperl]
From UniCredit Luxembourg S.A.
1n 1ts capacity as Agent under the Facilities Agreement (as defined below)

To UniCredit Luxembourg S.A.
8-10, rue Jean Monnet
L-2180 Luxembourg

m 1ts capacity as Secunty Agent under the Facilites Agreement (as defined

below)
Copy to ALBA Group plec & Co. KG
BismarckstraBe 105, 10625 Beriin, Germany
[Date, t1me]
Dear Sirs
We refer to

a EUR 400,000,000 semor secured term loan and revolving credit facilities agreement dated
fe] October 2012 between, inter alia, ALBA Group plc & Co KG as company, ALBA plc &
Co KGaA, ALBA Finance plc & Co KGaA, Alpsee Ltd, Eibsee Ltd and ALBA Group
Europe plc as parent obligors, ALBA Group plc & Co KG as and certain of 1ts subsidianes
as ongnal borrowers and/or onginal guarantors, Commerzbank Akuengesellschaft, Deutsche
Bank AG Filiale Deutschlandgeschaft and UniCredit Bank AG as bookrunners and coordmat-
g banks, Bank of China Limited Zweignmiederlassung Frankfurt am Main, Commerzbank
Akuengesellschaft, Deutsche Bank AG Filiale Deutschlandgeschaft, HSH Nordbank AG,
IKB Deutsche Industnebank AG, SEB AG and UniCredit Bank AG as mandated lead arrang-
ers, UniCredit Luxembourg S A. as agent and secunty agent and others (as amended, vaned,
novated, supplemented, superseded or extended from time to time, the "Facilities Agree-
ment")

Terms defined 1n the Facilities Agreement shall bear the same meamng when used herein
unless stated otherwise

We hereby confirm to you in our capacity as Agent under the Faciliues Agreement that the
first Utilisation under the Facilities Agreement has occurred

Yours sincerely

UniCredit Luxembourg S A

as Agent

GERMANY-1572675-v7 -30- 41-40531169
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HDI =

Helvetia =

Gothaer =

Condor =

CHARTIS =

Mannheimer =

=

(=

HDI-Gerling Industne-Versicherung AG
Krausenstr 9-10, 10117 Berlin

Helvetia Versicherungen
Sirdwestkorso 1, 12161 Berlin

Gothaer Allgemeine Versicherung AG
Gothaer Allee 1, 50969 KdIn

Condor Aligemeine Versicherung AG
Admiraltatsstr 67, 20459 Hamburg

CHARTIS Europe S A
Postfach 10 17 36,
60017 Frankfurt/Main

Mannheimer Versicherungen
Augustaanlage 66, 68165 Mannheim

Assigned pursuant to this Agreement

For information purposes only as any rights
and clams of the Assignors under any liabiiity
insurance (Haftpflichtversicherung} are
excuded pursuant to this Agreement

NB To the extent the insurance covers any
nights and claims of the Assignors under any
lability insurance, these are not covered/
assigned pursuant to this Agreement

To expire




SCHEDULE 4
FORM OF BLANK NOTIFICATION LETTER

[To be printed off on letterhead of the respective Assignor]

[Name and address of debtor to be completed by the

Security Agent

Leave this space blank]

[insert date and place]

[Datum und Ort emfugen]

Dear Sirs,

We hereby give you notice that pursuant to
an assignment agreement entered into by us
in favour of [msert name and address of the
Security Agent] (the "Security Agent") dated
[insert date of the assignment agreementl,
we have assigned by way of a global as-
signment (Globalzession) to the Secunty
Agent all our present and future receivables
against you together with all ancillary rights
pertaining to them including those set out in
Annex 1 hereto The Security Agent 1s solely
authorised to collect and deal with the as-
signed recervables, and all payments with re-
spect to the assigned recetvables have to be
made to the Security Agent Please do not
make any firther payments into our ac-
counts Please find attached as Annex 2
hereto a copy of the assignment agreement

Sehr geehrte Damen und Herren,

Wir teilen Thnen hierdurch mit, dass wir mut
Abtretungsvertrag vom [Datum des Abtre-
tungsvertrages einfugen] samtliche beste-
henden und kunftigen Forderungen mit allen
dazugehorenden Rechten gegen Sie an [Na-
me und Adresse des Sicherheitentreuhanders
etnfugen] (der "Sicherheitentreuhander”)
im Wege der Globalzession abgetreten ha-
ben, ewnschlieBlich der 1n Anlage | genann-
ten Der Sicherheitentreuhander allein 1st
berechtigt, uber die Forderungen zu verfugen
und Zahlungen entgegenzunchmen Bitte
leisten Sie keme weiteren Zahlungen an uns
Als Anlage 2 erhalten Sie eme Kopie des
Abtretungsvertrages

Yours faithfully/Mit freundlichen GruBBen

[insert full name of the Assignor/Namen des Sicherungsgebers emfugen]

Name/Name
Title/Titel

GERMANY-1572675-v7 -32-
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Annex 1/ Anlage 1
Details of assigned receivables / Einzelheiten der abgetretenen Forderungen
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Annex 2 / Anlage 2
Copy of the assignment agreement / Kopie des Abtretungsvertrages
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SCHEDULE 5
FORM OF NOTICE FOR A DISCLOSED ASSIGNMENT

[To be printed off on letterhead of the respective Assignor]

[Name and address of debtor]

[insert date and place]

[Datum und Ort emnfugen)

Dear Sirs,

We hereby give you notice that pursuant to
an assignment agreement entered into by us
in favour of [insert name and address of the
Security Agent] (the "Secunity Agent™) dated
[insert date of the assignment agreement],
we have assigned by way of a global
assignment (Globalzession) to the Secunty
Agent ali our present and future receivables
against you together with all ancillary nights
pertamming to them [includimg those set out tn
Annex 1] hereto We are authorised by the
Security Agent to collect the assigned
receivables in our own name and for our own
account and to exercise any rights and claims
in the ordinary course of business until and
unless you receive a notification from the
Security Agent to the contrary Please see
attached as Annex2 a copy of the
assignment agreement

Please acknowledge receipt of this notice
and your agreement with the terms hereof by
counter-signing this letter and returning the
same to us

Sehr geehrte Damen und Herren,

Wir tellen Thnen hierdurch mit, dass wir mit
Abtretungsvertrag  vom  [Datum  des
Abtretungsvertrages  emfugen] samtliche
bestehenden und kunftigen Forderungen mut
allen dazugehorenden Rechten gegen Sie an
[Name wund Adresse des Sicherheiten-
treuhanders emnfugen] (der "Sicherheiten-
treuhiinder") im Wege der Globalzession
abgetreten haben, [einschlieBlich der 1n
Anlage | genannten] Wir sind vom
Sicherheitentreuhander  ermachtigt,  alle
Zahlungen Dbetreffend die abgetretenen
Forderungen 1m eigenen Namen und fiir
eigene  Rechnung  emzuzichen  und
entgegenzunchmen und unsere Rechte im
Rahmen des gewohnlichen Geschafisbetriebs
auszuuben, wenn und soweit sie keine
anderslautende Mitteilung des Sicherheiten-
treuhanders erhaiten Als Anlage 2 erhalten
Sie eine Kopie des Abtretungsvertrages

Bitte bestatigen Sie den Erhalt dieser
Benachrichtigung und Thr Einverstandims mit
den hierin enthaltenen Bestimmungen durch
Gegenzeichnung dieser Benachrichtigung
und Rucksendung an uns

Yours farthfully/Mit freundlichen GriiBen

[insert full name of the Assignor/Namen des Sicherungsgebers emnfugen]

Name/Name
Title/Titel
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Acknowledgement of the debtor

terms thereof

Bestatigung des Dnittschuldners

We acknowledge receipt of this notsfication | Wir bestatigen den Erhalt der Benach-
letter and confirm our agreement with the | richtigung und erklaren unser Einverstandms

mut den darin enthaltenen Bestimmungen

[insert full name of the debtor/den vollstandigen Namen des Drittschuldners einfigen)

Name/Name

Title/Titel

Date /Datum

GERMANY-1572675-v7
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SCHEDULE 6

LISTS OF RECEIVABLES (TABLE)

Assignor | Receivables
(byNo} | Collection Current | Customer | Hedging | Insurance | Intercompany | Clause 5385,
Arrangement | Account Loan recetvables
assigned to
a third party
i connec-
tion with
eg any as-
set backed
securities
arrangement
1 ]| Assignor X
2,3, 4,5
and 6
(the Par-
eat Obli-
gors)
2 | Assignor X
47, 48, 49
and 50
3 { Assignor | X X X X X X X
1
(the
Company)
4 | All other [ X X X X X X X
Assignors
GERMANY-1572675-v7 41-40531169
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SIGNATURE PAGE

This Global Assignment Agreement has been entered mto on the date stated at the begin-

mng by:

The Assignors

ALBA GROUP PLC & Co. KG

Name ‘Dr.!rbw Grthoff

Tite: Authorised Signatory

ALBA PLC & CO. KGaA

Name: g, r+ PCMner
Te Authorised Signatory

'
ALBA FINANCE PLC & CO. KGaA

Name hu’fb‘%’mc’
Tite Authorised*Signatory

GERMANY-1372675v7

-38-

Name: -(,,,I‘q bre’
Tile Authorised Signatory

Bt Bade

Naine

T Atthorised Sigriatory

Name:

bethien Rt~

Tt Authorised Signatory

4140531169



ALBA GROUP EJROPE PLC

Name Uni G
Tile pythorised Signatory

ALPSEE LTD.

Rame UL LY Grobe

Tile Authorised Signatory

Name (A{wcl,
Title

Authorised Signatory

ALBA 2 ENERGY GMBH

Name Keuc b Tremsiner

Tile Authorised Signatory

GERMANY-1572675-v7

Name U¢ fhma lal..
Tile Aythorised Signatory

Name  Jefl, . 72azvh
Tite Authorised Signatory

|F
Name Citaa ,Clt:'-

Title

Authorised Signatory

Name Lula Loser

e Authorised Signatory

-39 4140531169




ALBA BAUSTOFFRECYCLING NORD GMBH

Name g, /¢ frendiner
Title Aythorised Signatory

ALBA BERLIN GMBH

Name L4 Precnner
Te Authorised Signatory

ALBA BRAUNSCHWEIG GMBH

Name L rF PrCovvae r

Tle Authorised Signatory

ALBA CONSULTING GMBH

Name 4t Preoovirey
Trtle o thorised Signatory

GERMANY-1572675-v7

Name @fe drdle
Tile: Aythorised Signatory

Name B4 Darer—

Title o\ ithorised Signatory

e BRSe

2
®
g
&

Title

Authorised Signatory

e Authorised Signatory

- 40 - 4140531169




ALBA COTTBUS GMBH

Name kﬁﬂ-Vrﬁ'wﬂ’hf/ Name B¢ B/er
Tule Authorised Signatory  Tule pAythorised Signatory

ALBA FACILITY SOLUTIONS GMBH

Name gy 4 “PltmdnCr

Tle authorised Signatory  Ttle A oriced Signatory

Name R[4 e

ALBA HEILBRONN-FRANKEN GMBH & CO. KG

—

Neme Zyrt Frtoavntr Name Br#o. &0 e~

Tile Authorised Signatory  T'® Authorised Signatory

ALBA LAUSITZ GMBH

Name £ ri freavisner Name /Srife !a.‘fr‘

Title Title

Authorised Signatory Authorised Signatory

GERMANY-1572675-v7 -4] -




ALBA LEIPZIG GMBH

Name KAGL @ENJ her
Tile A thorised Signatory

Name Prta Ba der
Tule  aAythorised Signatory

ALBA NIEDERSACHSEN-ANHALT GMBH

Name M+ lew"er
Title

Authorised Signatory

ALBA NORD GMBH

Name p v enier €

Tltlﬂi’%uthorised Signatory

ALBA NORDBADEN GMBH

Name ot Prtedvner
Tde Authorised Signatory

GERMANY-1572675-v7

Name Zafa Bajec
Tie aythorised Signatory

Name D #A fRoe

Tatle .
Autherised Signatory

Name  f,4'¢pa &Qf'e v
Tile Aithorised Signatory

-42- 4140531169




ALBA OBERSCHWABEN LIMITED & CO. KG

Name Yord- Fteshiier
Tile A uthorised Signatory

ALBA RECYCLING GMBH

Name g, 1 Prendvacr
Tule Ay thorised Signatory

ALBA R-PLUS GMBH

Neme  po A+ Frewvinec
Title

Authorised Signatory

LBA SACHSEN GMBH

Name &t~ frewdiner
Tle Authorised Signatorv

GERMANY-1572675-v?

Name

At BOLre™

Tle Authorised Signatory

Name @Pr/#o Bader™

Tl Authorised Signatory

Name 3,74 b e
Tile Authorised Signatory

Name B .apa_ B, e

™ Authorised Signatory

-43 - 41-40531169




ALBA SCHWARZWALD GMBH

Name Yt Prewshiner
Tile o\ thorised Signatory

ALBA SE

Name 6/97}\ ot
Tile. Aythorised S!gnatory

ALBA SERVICES GMBH & CO. KG

Name ek FQ-&"‘E?/OL
Tile Authorised Signatory

ALBA STUTTGART GMBH

Nome A Prevner
Title .
Authorised Signatorv

GERMANY-1572675-v7

Name B, B2 fe
THle Authorised Signatory

Name By fe IR Lkr_-fpw-{Qt/\ND(—\

Tle Authorised Signatory

Name Mr'.ht,‘ Lerner—
Title- Authorised Signatory

Name 5‘1 ‘14“"\. 5@ r’@-

file Authorised Signatory

- 44 - 4L-40531169



ALBA SUD GRUNDSTUCKSVERWALTUNGS- PLC & CO.KG

Name to ¢ Fredeolot
Tile A uthorised Signatory

ALBA SUD LIMITED & CO. KG

Name /o b Fretfadoe
Title p thorised Signatory

Name (g phen MEUWE
Title

Authorised Signatory

Name o arfciq o €ACr~
Tile authorised Signatory

ALBA WERTSTOFFMANAGEMENT GMBH

Name rt ﬁ-cuﬁ;‘ef
Tile A uthorised Signatory

ALBA WEST GMBH

Name g it Prtaneaer
Tule Authorised Signatory

GERMANY-1572675-v7

Name  Byrder &f(’f‘
Tile Authorised Signatorv

Name 3”‘#_,21 &2 "'ef

Tl Authorised Signatorv

-45.
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INTERSEROH BW ROHSTOFF UND RECYCLING GMBH

Name Zart feukeaer Name B BRer
Title

Tile Authorised Signatory Authorised Signatory

INTERSEROH DIENSTLEISTUNGS GMBH

Neme yud Prewdiner Name B .ipex Barer~
Tle Authorised Signatorv T Authorised Signatory

INTERSEROH EVERT HEEREN GMBH

Name  po A frenarer R GHA Brier
Tile Authorised Signatory ™€ Authoriseqd Signatory

INTERSEROH FRANKEN ROHSTOFF GMBH

Name: Yo r+ FIE nEr Name 3,y 4a @-‘,':_‘U

e Authonised Signatorv - Authorised Signatorv
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INTERSEROH HANSA ROHSTOFFE GMBH

Name f7 4 Prwntr
Tide Aythorised Signatory

INTERSEROH JADE-STAHL GMBH

Name g /4 Peodints
Tl Authorised Signatory

Name Prige Boupc

T Authorised Signatory

Name B &?r'fr—
e Authorised Signatory

INTERSEROH METALLAUFBEREITUNG OST GMBH

Name  fonrt- Frmguner
Tvle Authorised Signatory

INTERSEROH NRW GMBH

Name Vo 4 PrCosont
Tule Authorised Signatory

GERMANY-1572675-v7

Name  Rmghe, Booe

T Authorised Signatory

Name B DRre

e Authorised Signatory

-47 -

41-40531169




INTERSEROH PFAND-SYSTEM GMBH

Name [(rrb Precssaer Name  Lnwho Rorer

Tl Authorised Signatorv  T#le Authorised Signatory

INTERSEROH RHEIN-NECKAR ROHSTOFF GMBH

Name sk !!Wt.u* Name  J{iylfe Aaier

Tele Authorised Signatory  Title o thorised Signatory

INTERSEROH SCRAP AND METALS HOLDING GMBH

Name Wit ruada-ed Name QHo Joer

Tde Authorised Signatory T Authorised Signatory

INTERSEROH SCRAP AND METALS TRADING GMBH

Name oot Trewsanes Name: [uka e

Tle Authorised Signatorv Tite Authorised Signatory

GERMANY-1572675-v7 -48 - 4140531169




INTERSEROH SEROG GMBH

Name b Prersiner Name [ Ra RBaler

T Authorised Signatory ¢ Authorised Signatory

INTERSEROH STAINLESS STEEL GMBH

Name — {u Ko ! ver

Name Wist Prewigamer

Tile Authorised Signatory Tile Authorised Signatory

RDB PLASTICS GMBH

Name Wk !!r&nu\aef Name [ Ko Jfecuer

Tile Authorised Signatorv. T Authorised Signatory

INTERSEROH HANSA FINANCE GMBH

Name Hurd Prewmggmer Neme  [nfe dover

Tile Authorised Signatorv ¢ Authorised Signatory
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INTERSEROH MANAGEMENT GMBH

Name

Hurk " Prewssnes Name [N,  Laser

Tvle Authorised Signatory ' Authonised Signatory

INTERSEROH POOL-SYSTEM GMBH

Name

Bhll(ﬁ &‘u'e:‘
Tle Authonsed Signatory T Authorised Signatory

WAGNER ROHSTOFFE GMBH

Name (¢ Provsamer Name  {{,'¥a Loser

T Authorised Signatory T Aythorised Signatorv

GERMANY-1572675-v1 .50 - 41-40531169




UNICREDIT LUXEMBOURG S.A

as Security Age

By By
Name Name
Tnle Title

Katja Kruger

GERMANY-1572675+7 -5t -
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SIGNATURE PAGES

This CONFIRMATION AND ASSIGNMENT AGREEMENT has been entered into on

the date stated at the beginning by

The Security Grantors

ALBA GROUP EUROPE PL.C

By _ _

By
Name Name Kurt Preussner
> tory
Title Martin Werner e Authornsed Signatory
iaised Signatory
ALPSEE LTD.
By = By =
Name  Martin Werner Name Kurt Preussner
Tide Authorised Signatory Tl Authonsed Signatory
EIBSEE LTD.
By By
Name Martin Wern- Name Kurt Preussner
Title Authonsed Signa‘tory Title Authorlsed S|gnatow

136879-4-518-v4 0

S17- 41-40852151



The Security Agent

UNICREDIT KIXEMBOURG S.A.

136879-4-518-v4 0

By
U [
Name i P UGS
Title
Associate Director |

- 18- 41-40552151



ADEL A FHARDMEVYER
CLIEFORD CHANCE

4+ 4969719973 107




8 4

Certified translation of the text in the third row {versichertes Risken/insured risks) of the table

attached hereto'

Feuer, Lentungswasser, Sturm, Hagel

Feuer

Extended Coverage Feuer

Feuer-Betriebsunterbrechung

Extended Coverage

Feuer-Betriebsunterbrechung

Betriebshaftpflicht

Umwelthaftpflicht

Umweltschaden

Bodenkasko

Maschinenversicherung 1
(Manrheimer, diverse Maschinen

stationar und mobil

Maschinenversicherung 2

{(Mannheimer, Mietgerate)

Muaschinen

Elektronik

Kfz

fire, tap water, storm, hailstorm damage (insurance)
fire (1nsurance)

extended coverage fire (insurance)

fire — business disruption (insurance)

extended coverage fire — business
disruption (insurance)

business habihity (insurance)
environmental damage hability (insurance)

environmental contamination (insurance)

(comprehensive) so1l (insurance) — “habtlity
insurance covering soil pollunon (for com-
mercial real estare)’

machinery nsurance 1
{Mannheimer?, various machinery,
mobile and fixed

machmery msurance 2
{(Mannheimer, rented machinery)

machinery (insurance)
electronic equipment (1nsurance)

motor vehicle (insurance)

! First row abridged name of insurers, second row policy number/Vertragsnununer

* Abridged name of insurer
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T

J ] Gruppen-Unfall (1) group accident (insurance) (1)
Transport transport (1insurance)

Verkehrshaftung (1) forwarder's hiabihity (insurance) (1)

Signed

Name  Hans-Joachim Bruckner
Clifford Chance Deutschland LLP
Date 31 March 2015
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Fover
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x|
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11 ALBABIc § Co NG WA

> X M

157 ALBA Sacheen GmbH
159 ALBA Braunachweiy GmbH
1B ALBA Faclly Sohtions GrbH
183 ALBA Servces Qath & Co KG
187 ALBA Contam GmbH

191 ALBA Nord GmbH X

152 ALBA Lmmsir GerbH X L X x x
213 ALBA St Limasd & Co. KG

e A M MK K K X
-

=
2w ok W M

5000 AL BA Finaroh i & Co KGak
5002 ALBA Group pic & Co. KG

5013 Eheee Lid
134 ALBA Bausicitrecyaing Nord Gmb X X X X L3 X







Certified translation of the text in the third row (versichertes Risken/insured risks) of the table

attached hereto!

Sach-Versicherung (Feuer-Gefahren)

Sach-Versicherung Extended Coverage

Ertragsausfall-Versicheruny fur
Mehrkosten (Feuer-Gefahren)

Betriebshaftpflichtversicherung (BHV) /
Umwelthafipflichtversicherung (UHV)

Exeaenten-Iafifphicht

Umweltschaden

Maschmen fahrbar

Maschinen stationar

Elektrontk

Kfz

Gruppen-Unfall (1)

Transport (1)

property wnsurance (fire risks)

property insurance extended coverage

loss of revenue ynsurance for
additional costs (fire risks)

business liability insurance /
environmental damage hiability insurance

commercial excess liabihity (insurance)

environmental contamination (insurance)

mobile machinery (1nsurance)

fixed machinery (insurance)

electronic equipment (insurance)

motor vehicle (insurance)

group accident (insurance) (1)

transport (insurance) (1)

' First row abridged name of insurers, second row policy number/Vertragsnummer

65608-5-4070-v0 2
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1 certify that this 1s a correct translation of extracts from the enclosed tabie (table headings) in

accordance with section 110

f the Compames Act 2006
Signed
Name  Hans-Joachim Bruckner

Chifford Chance Deutschland LLP
Date 31 March 2015
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BuKr

Vertragsnummer

versicherte Ristken

4000 ALBA SE {zuvor Interserch SE)

4001 INTERSEROH Dienstteistungs GmbH

4008 INTERSERQOH Pfand -System GmbH

4010 RDB plastcs GmbH

4011 INDO China Europa BVBA

4013 INTERSERCH Scrap & Metals Holding GmbH
4014 INTERSERCH NRW GmbH

4015 INTERSERQH Evert Heeren GmbH

4017 INTERSERCH Franken Rohstoff GmbH
4018 INTERSERQOH Hansa Rohstoffe GmbH

4019 INTERSERCH Rhain Neckar Rohstoff GmbH
4020 INTERSEROH Jade- Stahl GmbH

4021 INTERSEROH BW Rohstoff & Recycling GmbH
4023 INTERSEROH SEROG GmbH

4027 INTERSEROH Malallaufbereitung Ost GmbH
4028 INTERSEROH Scrap & Metals Trading GmbH
4032 Wagner Rohstofie GmbH

4034 INTERSEROH Hansa Finance GmbH

4055 INTERSEROH Pool  System GmbH

4083 INTERSEROH Management GmbH

4114 INTERSEROH Stamless Stee! GmbH

HDI HDI HDi HDI HDI HDI HDI |HDI HD! HD! HDI Chartis HD{

mewummwu 26955933 56955933 56855933 156955933 — 56 061938 06024

8017 8029 8042 56955933 8030 56955933 1011|1047 1072 55955933 7013 |56955933 7025 |56055033 7037  [56055333 10024 Jura 0136395 |100m326

Batrebshaltpthcht
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<aw.“”””=8 mﬁ%.ﬁgw%muﬁ. tar .MM__HRE._ mawwww__:”_.ﬁ.wmﬂweé caz._w_suwa_ﬁ._ o Urmelischade] - Masshen N Elokironik Kiz Gruppen untall (3] Transport ()
Gelakwan) atage omqmzﬁh& cma_n:ﬂ.:_.nﬂc:
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X : X X X
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