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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2065

Charge code: 0000 2065 0047

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 26th November 2015 and created by LLOYDS BANK PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006
on 26th November 2015 .

Given at Companies House, Cardiff on 27th November 2015

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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ASSIGNMENT AGREEMENT

in relation to & Hermes gliarantes in.connection with:
| . Hulino.S698. .
“eurrently under construction at Meyer Werft
GmbH & Co. KG, Papenburg, Germany
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This mazm&m e reade oL November 2016 BETWEEN:

()

Lioyds Bank plc éﬂwmatmﬁ Eﬁ'Eﬁg%&ﬁﬁ ‘and Wales with its business atidress af 10 Gresham

(1

.j Streat, Londan, EGZV TAF, a assignor -{:th-g.:_g‘ﬁﬁiﬁﬁﬁf}; and

2] KW, representad b}? HIW IPEX-Bank GmbH, in s c;g;ja{:éiy #9 sssignes (he ﬁ.ﬁg@ﬁﬁé@
Preamble.
W B a tei famla!‘f agraament’ dated’ 28 Seplember 2015 as amenhded ﬁgg a lelter dated

2 Movember 2015 {as ‘amended, novated or resiated fromtme to timel (the Facility

ﬁgrmmam} betwear, ma@w ar’ms Carnival. g.fﬁ%f; it Ewnwai ﬂ@rpm&hmn as hﬁfmwer ithe
E:csrmwefﬁ Kﬁ%“ !PE}‘: Bank {SmbH a8 mandated §a@ﬁ arranger, as agent anﬁ et H%ffﬂ&g agmt
and the finanical nsttutions gsar;y {hereto as landars (the kandew}ﬁ the Lenders hive agreed to
miake svaliable to the Borrower a loan facility for the part’ financing of the constraction of &
ciiiige ship with hall no. S695 {ﬁhﬁ w&@wig @t Mayer Werft (mibH & f;t:v %ﬁ@ Pagﬁ&nhurg iy
ammoul up 1o e aggregats ol &Eﬁ% of the final Conlract Piice (ae defined in e Facl szy.
ﬁs@i&amn{j of the Vessel sid 100% of the Harmes Fee (as definad in The Faciity Agreament).

Eﬁ'amn@cﬁaﬁ with the ﬁﬁaﬁaﬁiﬁfgﬁf the' Vessel as set oul In more detall in the “Faf:isﬁ'z‘g Agresirient

s emsag@vﬁ thiat the Federal Republic of G&rmanyk represeried by Euler Hermes &5 for il

1&5&5 sucnasshr {f ansr;z ﬁumr H@rﬁma}} and - Fﬁmwa&amwmﬂﬁ@p@m ﬂkﬁﬁﬁgﬁﬁ@i%%ﬁ&ﬁ'
Wyﬁﬁwmﬂﬁmﬁfm«g&gm@ﬁ%ﬁaﬂ Tigs mﬁuﬁd o 10 Noveribier 2015 ihe finalics cradit quarantes
Ao, DNIE2247IMFASDOSESF KGO erelnigtes Kanlgrelch [Kennzeichen). Baunummer &%&% n
feivalir uf RN w&xwﬁank @mhﬂ_vﬂmn_&m! b ﬁmmﬁi&ﬁ by & supp! lmental @gr@%m&ﬁl

-'pursu:&m o wittich - the: ngmg and claims inder such guarantes sﬁr‘ra!ﬁr bﬁ partiafly transferrad o

the Assignor (the Hermies Euamﬂt&&};

) - The Assigies has anae'rad rit & refinancing agreement wam 'h@'&%;@ﬁ@r daited. e Newermber

I8 {me: amignded from e to time) (the Ha»ﬁmna%ng Agreement], whemby the Assigneﬁ
has wrideraken to prm e the Assignor with 2 mﬁﬂﬂﬁﬁfﬂg loan as ﬁfp@cgﬁed i ﬁh& Refinarcing
Agresrnent Tor the purpose of finding the Assignor's mmmﬁimma a5 hender under ma-.f_?am ity

 Agresrienl

It is 5 condition’ precedent tnder section 8.1 of e Refinancing Agreement that the Hssigrior
asskgns (1l ab) fo the Assigniee cerlain Receivables (as defined below) as securily,.

It Is agreed as follows:

LONLIVEZEOTI952 o 1
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1.2

Definitions and Interpratation

Drefinitions

Urless atherwise defined herein, capitalised terms used in {his Agreement shall have the same
meaning ee ascritad 1o them in the Refinancing Agresmant,

[n Lhis Agreermeant:

Agslgnmont shall have the meaning given o such tem i clause 2 (Purpose of tha
Assignment).

Debtors means, tagether, any third-party deblors of the Receivables, and any ane of them a
Dabtor.

Dispute shall have the meaning given e such term in clausa 17.1 (Junsdiclion),

Recelvzbles means all existing and fuwre Assignor's rights, interesls and claims under tha

Hermes Guarartes,

Securod Obligatlons means any angd al! sums and liabililes owad by the Assignor and zll
prasent and future obllgatlons and liabilities {whethaer aclual or contingent, whether owed Jointly,
soverzlly or in any olhér eapacily whalscever) which are or may become payable or awing by
the Assignor under oF In connectlon with the Refinancing Agreement {including, but not limited
to, any chligation based on unjust enrichment {ungerechifertighe Boreicherung) or tort (Delikl]).

TnLarpralalion

(g} This Agresment is made in the English language ornly. For the avoldance of doubt, the
English wersion of this Agreement shall prevail over any translation of this Agreement,
However, where & German translation of & word or phrase appears in the fext of this
Agreemant, ha German lrangtalion of such word or phrase shail prevail wherever such
original English word or phrase translated by sUch German tenm appears in he taxt of
this Agreement. Wherever a German lerm bas Leen vsed in this Agreement, such
Sarman term shall be authonfative for the construcllon and [nterprelation. Whera an
English lega! term or concapt has been Lsed in this Agrasment, tha related German legal
term or concept shall be aulhorilative far Lhe cansiruclion and Interprelation of this
Agreement, unless specifically provided for otherwise in this Agreemenrt,

(kY The headings in tiHz Agreement do net aflect its inlerpratation.

(¢h  Words Importing the singular inctude the plural and vice versa,

LONLWEZ2917193.2 2



1.2

2
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3.2

332

34

3.5

4

In-this Agresment, any reference fo:

fa) a defined decumend is & reference to that defined document as from Umea to time
amendad, varied, novaled, reslated, supplemanted ar extended;

() promptly means withoul undue delay (unverziglich} as conternplated by Seclion 121 of
the Garman Civil Code (Birgerfiches Geselzbuch - BGE), and

{t) clauses and schedules are to be construed as refarences to clauses of and schedulss o

this Agreernent.
Purpose of the Asslgnment (Sicherungszwack)

The assignment provided for hereunder (Assignment) is conslituted in order to secure {zur
Bazfcherung) the prompt and complele salisfastion of any of the Becured Obligations.

Assijgnment
The Assignor assigns the Receivables to the Assipnee.
The Assignee accepbs the: Assignment of the Receivables.

The existing Receivables shall pass over Ip the Assignee upon execulion of this Agreement.
Any fulure Regaivables chall aulomalically pass ovar bo the Assignee at the dale such
Receivables will ariga {sntstehan).

Insofar as addltional declarations or agtians are necessary for the perfection of the Asslgnment,
Ihe Asslgnor shall withouwt undue delay (unverzdgiich), at the Assignee's request, make such
declaralions or undertake such actlons.

Waiving seclion 418 of the German Civll Code {Bikgeriiches Gegelzbuch), lhe parlies lo s
Agresment hereby agree that the securlty interesi ereated hereunder shel! not be affected by
any Irznsher or assumplion of any clalm refated lo the Secured Obligatfons, to, or by, any third
party.

Rlght of Ingpection

The Assignor undertakes to provide (he Assignee promptly at Its request with all information and
documents which are necessary kor parfeclng or enforcing the security interest crealed under
thls Agreement,

LAMLIVEZ2R17i83.2 5
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B.1

g2

5.3

o

&.1

8.2

6.3

6.4

B5

8.8

Mofifications

The Asszignee shall be antilled to nolify the third party deblors of the Receivables in ifs own
name and alse on behalf of the: Assignar,

Upon the request of a third parly debtor, the Assignee shall be entilied 1o prove the assignment
of lhe Recelvables by lorwarding a copy of this Agreement to such third party debtar without tha
renuirement of the prior permissicn or consent of the Assignor.

'mmediately, fllowing the Hermes Guarantee has bean issued, the Assignor shall nolity tha
asgignment of the Receivabies to the Assignee by sanding a shgned nolice lether to Euler
Hermes subsiantlally in the form of Schedule 1 (Nofificalion Letfer Hermas Guarantes)
requesting ackrowlsdgement by Euler Hermes lo the Assignee substantially In the form of
Schedule 2 [Acknowledgement Lelter Harmes Guarantes),

Right to Realisation

if any of the Secured Obligations has become due and payable and remain unpaid and if a
notice pursuant to clause 0 (Termination) of the Refinancing Agreement has been delivered,
the Assignes shall be enltled to enforce lhis Agreemant and arrange for the collection of the
Recelvables.

The Assignee will nolify the Asslgnar in writing at least five {B) Business Days (as dafined in the

Facility Agresment) prior to such enforcement. However, such nelificalion is nol necessary if.
{e} [ha Asslgror has generally ceased to make paymenls;

{6} an application for the commencement of insolvency proceedings is filed by or againsl the
Assignar, of

(cy  there is reason to belleve that observance of the notice period will adversely affect the
legltimata inlerests {berechiigle Intorassan) of the Assignae.

Tha Assignee shall reajise all or part of the Regejvablas lo the extent necessary to satisfy any
autstanding Securad Chligations.,

The Assignes may request the Assignor to collecl the Receivables and the Assignor shali
promptly comply with such reduest,

Ta the extent that the Recelvables are enforced pursvant o clatsa 6.3, the Asaignes may
regjuest Ihat a0l of the documents ralaling to the Receivables be handed over toit.

The Assignor undertakes Lo the Assignes to render at its own expense all necessary assistance

LONLIWEEI 71832 4




7

71

7.2

B.1

8.2

8.3

5.4

B

in order W facililate the sala of the Receivables i Whe event the Assignes seeks lhe
enforcement of the Recelvables

Undertakings

During the term of this Agreement, tha Assignor undertakes to the Assignee unless olhenwies
expressly agread or permitied in the Refinancing Agreement.

not fo encumber, permit to subslst, creats or agres to create any other security interest or third
party right in or aver the Receivatles axcept s set out in this Agreament; and

ta promplly inform the Assignes, of all events which may adversely aftect the security intarest of
the Assighee created hereunder,

Reprasentation and Warranties

The Aeslgnor represents and warrants lo the Assignee by way of an independent guarantes In
\he meaning of section 311 of the German Givil Code {unabhangiges GGarantieversprechen)
lhat:

it is fully enfitled to the Recelvables assigned pursuant o dause 3 {Assignment] which am
upancumbered;

the Assignment of the Recelvables as contemplated by lhls Agreemant is nat prohlbited or
restricted by any provislan of any agreement;

the Assignor has received no notice of any adverse clalm by or any securlty inbarest in favour of
any person [n respect of the ownership of the Recelvables nor any interest therein or has any
acknowladgemenl been given ta It in respect thereof, and

in relation to each Resaivable

fa) it holds Gtte to and mey freely dispese of the Receivables and thal they are not
encutnbered by any rights of thind parties; and

()  the (hird party debtors of the Receivables da not hold any rights of set-off or relemion,

Release {Sicherheitenfreigabe)

Upon complete and imevocable satlsfaction of the Secured Obligalions, the Assignea shall as
$u0N &5 reasonably practical, at requast and at the cost and expanse of the Assigror release
the Receivables and surmender the excess procaeds, if any, resulting from any reallsation
theregf. The Assignee will, however, transfer lhe Recelvables andfor any excess procesds o a

LOR. MEZ2517152.2 3




9.2

a3

10

10.1

102

10.3

104

1

11.2

Lhird pergon, at the cost and expanse of tha Assignor, if so required by law.

Al any time when Ihe lolal value of the aggregale securily granted by the Assignor and lheir
respective partners and the respeclve shareholders of thelr gengral partners ko secure the
Secured Obfigations (Security) which can he especled to be realised in the evant of an
enkrcement of the Secunty (realfslerbarsr Wart) more than temporarily exceads 110 per cant of
lhe Becured QRligatians (Limit) the Assignee shall on demand of the Assignor release such
part of the Securily {Sicherfeftenfreigabe} as the Assignee may in ils reaspnable discretion

datarmine 20 2% to reduce lhe realisable value of the Security to the Limit.

i an amount paid by the Assignor under the Refinancing Agreement b the Assignes is capable
of being avoided or olhenwlse sat aslde on the liquidation, adminlstration, winding-up or olher
similar proceeding in the Jurisdiction of the Assignor or otherwise, then such amount shall not be

considered to have been finally and irrevocably paid for the purposes hereof.

Duration; Independence

This Agreement shall remain in full foree and' eflect untl ihe complate and irrevocable
salisfaclion of the Secured Obligations. Tha security granted pursuant to this Agreement shall
not cease ta exlst, if Lhe Assignor has only temporatily dischargsed the Secured Obligations.

This Agraement shall create & continuing security and ng changs or amand ment whatsoaver 10
lhe Refinancing Agreement shall affect the validity and scope of this Agreement or the
obligaticns which ar& Impossd on Lhe Bssignor pursuant to Tt

The sgcurity interests created under this Agreement are indapendent fram any other security
Interesl or quaranlee which may have been granted ar will be granked to the Assignee with
respect lo (he Secured Otligalions. Mo such other securily inlerest or guarantee shall prejudice,
or shall be prejudiced by or shall be merged in any way wilh this Agreement,

This Agreement shall inure o the benelit of the Assignee, 15 succassors and assigns.
Partizl Invalidity; Waiver; Amendments; Miscellaneous

lf at any lime, any one or more of the prowvislons hereof i or becormes invald, llegal or
unenfurceshle in any respect under The law of any relevant jurisdiclion, such provision shall as
to such jurisdiction, be inefleclive to the exient necessary wilhout affegling ¢r impairing the
validily, legality and enforceability of the remaining provisions hereof or of such provisions in

any other jurisdiction.

The invalld or uheatorcealble provison shall be Jdeemed raplaced by such valid, legal and
enforceable provision which comes as close as possible {0 the orlginal intent of the parties and

LORLIVELR 25171302 &




11.3

114

12

13

131

132

14

the invalid, illegal or unenforceable proviston. The aforesald shall apply medalis mufandis To any
gap {(Regelungsidcke) in this Agréament,

Mo fallure i exarclse, nor any delay in exsrclsing, on the part of the Assignas, any right or
remedy heraunder shall operate as a waiver thereaf, nor shall any single or parlial exercise of
any Tight or remedy prevent any Further or other exercise thareof or the exercise of any other
right or remedy, The righls and remedies provided hereunder are cumulalive and nol exclusive
of any righls or remedies provided by law.

This Agreement, including this clause 1.4, may be amended, madilied ar waived only in writing
In an agreemant signed by the Assignes and the Assignor.

This Agrestment constilutes the entire agreemem of the Parlies hsreto wilh regard 1o the
Assignment and sUpersedes all oral, wrilten or other type of agreemenls in respect thereof.

Notices

All natices and communications under or in connection with this Agreement shall be In
aogordance with clause 12:5 {Ofher regulations) of the Refinancing Aqresmeant.

Indemnity

The Assignee shall not be lable for any loss or damage sulfered by the Assignor save In
respect of such loss or damags which |s suffered as a result of Lhe willul misconduct or gross

negligence of the Asslgnes.

The Assigner will indemnily the Assignee and kaep lhe Asslgnes indemnilied against ary and
2% damages, losses, aclians, claims, expenses, demands and liabilittes which may ba incurred
hy or made againsl the Assignee for anything done or omitted in the exercise ar purported
exercise of the powers contained herein and occasloned by any breach by the Assignor of any
of its oblligations or underlakings contained herein olher than lo the extent that such damages,
losses, actions, claims, expensas, demands and lizbilities are incurred by or made against the
Assignee &t & resull of the gross negliigence {grobe Fahddssfowefl) or wilful misconduct
[Vorsalz) of the Assignee. '

Costis and Expenses

The Asalgnor shall bear all cosls and expenses (including legal feas) reasonably mcurred in
conneclon with the preparation, executlon and amendment of 1his Agreement. ln addition, the
Asstgnor shall bear all costs and expenseas {includlvg legal laes) incurred in connection with the
enforcement of, ar the preseryation of any rights under, thig Agreemsnt.

LONLIVEZ2S1T152.2 T
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158.1

162

16

17

171

172

17.3

Conclusion of this Agreement

This Agreement may be execuled in any number of counterparts and by the different parties
herelo on separale counterparls each of which, when aa execulad and deiivered, shall be an
original but 2!l the countemparts shall isgether conslilute one and the same Instrument,

This Agreement may aleo be concluded by an exchange of signed signature pages, ransmilied
by means of telecommunication (lsfekormmunifative Ubarmitiung), by fax or by electronic

PGty
Applicable L.aw

This Agreement and any non-contractual obligations arising out of or in connschon with it are
govemed by Garman lavy.,

Jurisdiction

The courls of Frankfurt am Main, Garmany, have exclusive jurisdiclion o settle any dispute
arising out of or in connaction with Lhis Agreement {inciuding a dispule regarding the exislencs,
validily or termination of this Agreement) or any non-contractual obligation arising out of or in
connection with this Agreement (Dispute).

Tha Parties agree that the courts of Frankfutt am Masin, Germany, are the most appropriale and
convenient courls Lo settle Disputes and accordingly no Party wil argue to the contrary.

This clause 17 ¢Jwisdickion) is for he benefit of the Asslgnee only. As a resull, the Assignes
shall net be prevented from faking proceedings refating io a Dispute in any other courts with
jurisdiclion. To the extent allowed by law, the Assignee may take concurrent praceedings in any
number of jurisdictions,

LONLMEN22917193.2 &
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Schedule 1
Notifleation Letter Harmeas Guarantee

From:

Lloyds Bank plc

10 Gresham Slreet
Lendan

EC2V TAE

{ther Assignar)

T

Eular Hermes AG
Friedensailss 254
227583 Harmburg
Garmany

[#] November 2015

Dear Slrs,

The Assignor hereloy gives you nofice that by an assignment agreement daled [¢] November
2015 in refation bo the finance credit guaranles no [ 1 {Kennraichan): Baunummer: S
695 dated [#] 2015 and fssued in conneclion with Hull no 5 696 and In favour of KWV IPEX-
Bank GmbH, which has been amended and the rghts and claims under such guarantsa have
partlally been transferred to lhe Assignor pursuant to a supplementa) agreement dated [e]
MNavemnber 2015 (the Harmes Guarantee), tha Assignor has asslgned in favour of KW [n ils
capacity as assighes (the Assignea), all of Its exsling and fulure Assignor's righte, Inbaresis
and claims uvnder the Hermes Guaraniea {he Aszignment Agreement).

The Assignor hereby requests that you deliver ko the Asslgnor and the Assignee confirmation of
recaipt of this nafice in Iha form atlached Lo This letter (the Acknowledgement Letler),

Please confirm that you have neither received any previous notice of assignment relating k» lhe
Hermes Guarantaa nor 2re aware of any thind party rights in relation 1o the Hermes Guaranhes.

We herahy confirm thal you will be only antilied fo follow the instructions of the Assignes in
ralation to the Assignment Agresment.

This Nolice shail be governed by and construed in accoance wilh the [aws of Germsany.

LONLIVERIMTIS3.2 L




5  Place of jurisdiction shall he Frankiurt am Main, Germany.

Yours falthig!lv_.r

Lloyds Bank ple

LeHLIVERZIONZ 193.2 10



Schedule 2
Acknowledgement Letter Hermes Guarantes

From:

Euler Hermas AlS
Friedensallea 254
22783 Hamburg
Germany

Tm

K

Paimengartenstraie 5- 9
60325 Frankiun am Maln
Germeny

(the Amsignee)

Copy:

Lloyds Bank plc fn ik capacity as Assignor as defined in the Assignment Agreement in relation o 2
Hermas Guarantea ln conneclion with Hull ng S 636 as defined in the Nolice

{the Asslgner)

Dala:

Chear Sirs,

We hereby confirm {a) receipt of a notice {lhe Netlge) Ihat by an assignment agreement dated

2015 the Asslgnor has assigned in favour of KA all its existing and fulure Assignor's
rights, interests and claims under the Hermes Guarantee (as delined in the Notica), {&) our consent o
lhe terms of he MNotice and {c) thal we hawe neither received any previous nolice of assignmerd
relating Io the Harmes Guarantes nor are aware of any third party rights in relalion to the Hermes
Guarantea.

This Acknowledgement Latter shzll be governed by and construed In accordance with the laws of
Germany. Placa of Jurisdiction shall be Frankfurt am Main, Germmarty.

Yours fallbfully

Eular Hermes AG

LONLIWWE22917133.2 11




This AGREEMENT has been anterad into on the dais slated at the beginning by:

Lioyds Barsk ple
as Asslgnor

By N By
e B Name:
Tille: MANAGH G Tifccof Title:

WerD of Qv
TEAMS Achen EARIKNG,

KRN raprescniad by KW IPEX-Bank GmhbH

as Assignee

By By:
Namg: Nama:
Tifla: Tilla:

LOHLIWEZ2D17193.2 12



Dated . (. November 2015

Lioyds Bank ple - S
ag Assignor -

and’

WA | @
o _&%i@m@: -

ASSIGNMENT AGREEMENT

sy with

EHIE RS _ o
curreilly under comgiroction sl Meyer Werll

GrbH B Go. KOG Papenbung, Germany.
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1.1

12

Definitions and Interpretation
Definilichs

Unless othemwise defined herein, capitalised terms used in this Agreement shall have the same

meaning 25 aseribed Lo them in the Refransing Adresment,
[n this Agreement;

Assignment shall have lhe meaming given Y such term in clause 2 (Purpose of the
Assintment),

Debtors maans, logether, any third-party debtors of the Receivalies, and any one of them a
Debtor.

Dispute shail have the meaning given i such term in clause 17,1 (Jurisdicfion),

Receivables means all existing and future Assignors rights, interesls and claims under the
Hermes Guarantee,

Secured Obllgatlens means any and all sums and liabililies owed by the Assignor and all
presenl and future obligalions and liabilities fwhether actual or contingent, whether owed jointly,
severally or in any other capacily whatsoever) which are or may become payable or owing by
tha Assignar under or in connection with the Refinancing Agreement (including, bul not limitad
to, any obligation hased on unjust enrichrmant (ungerachifertigte Bergicherung) or ton (Defiki)).

Interpretation

(a] This Agreement is made in the English language anly. Far the avoidance of doubt, ihe
English wersion of this Agreement shall pravail over any wransiation of this Agreement.
However, where 3 Sermman ranstakon of a word or phrase appears in the lext of this
Agreement, the German translallon of such word of phrase shall prevail wherever such
original English wgrd or phrase translalad by such Garman term appeais in the texs ol
this Agreemend. Wherever a German term n&s boen used in this Agresment, such
Gairnan tern shall be authoritative for the consteuction and interpretalion, Whars an
English legal tarm or concept has been used in this Agreemend, the related German legal
termy of concept shall be authovtative for the construction and interpretation of this
Agresment, unlgss spacifically provided for otherwise in this Agreament.

(B)  The headings in this Agreament do nol affect its interpretation,

(€Y  Words importing the singular include the plural and vive versa,

Lo [WEA3291 1983 2 @
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6.2

5.3

6.5

5.6

MNotifications

The Assignez shall be enlitled o notily the thind party deblors of the Receivailzs in its own

name and alse on brhall of the Assigner.

Lpan the request of a third garky debtar, the Assignee shall be anlitied to prove the assignment
of the Becewvab ez by forwarding a copy of this Agreement to such third party debior without the
requirement of the prior permissian or consent of Lhe Assignor.

Immediately, following the Hermes Guarantes has heen issued, the Assignor shall natify Lhe
assignment of the Receivables to lhe Assignee by sending a signed notice letter to Euler
Hermes substantially in the form of Schedule 1 [Malificalton Leflar Mermss Goaraniae)
requesling scknowledgement by Evier Hermeas o Lhe Assignes substantially in the form of
Schedule 2 {Acknovdedgement Lalter Hermeas Goaranieea),

Right to Realisation

If any of the Secured Obligations has become dug and payable and remain wnpaid and if a
nolice pursuant ko clause 10 {Tammination) of the Refinancing Agreement has been delivered,
the Assignee shall be entiled to enforge this Agreement and arrange for the collection of the
Faceivables,

The Assignee will nolify the Assignor in wriling at teast five (3) Business Davs {as defined in the

Facilily Agresment) prior to such enforcament, However, such notilieation is not necessary if:
(3] the Assignor has generally ceased WO make payrmanls,

(b}  an application for the commencement of insolvency proceedings is filed by or against the

Assignor; o

(ch  thera is reason 1o believe that observance of the natice period will adversely alfect the

legitimate interasts (borechligle rferessen of lhe Assignes.

The Assignee shali realise all or pat of the Receivables to ie extent necessary to satisly any
culstanding Secured Qbligations

The Assignee ey reguesl the Assinnor to celleet the Receivasles and the Assigner shall

pramptly comply waeh such reguest

To the gxtent that the Recsivakles are pnforced porsuan) o elause B3 Ihe Assigies may
Tequest that all of the documents relating ta the Recaivables e handad aver tG it

The Agsignor underlakes to the Assignoee 1o rander at its own expense all necessary gsuistance

LML E22 7 1632 4
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8.3
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irr order to facilitsle the sale of the Receivables in ihe gvenl the Assignse seeks the

erfareeament of the Racevables

Undertakings

During the term of this Agreement, the Assignor underkakes lo ihe Assignes unless otherwise

expressly agreed or permitted in the Refinancing Agreement;

not to encumber, permit to subsist, create or agree lo create any ather security interest or third
party right in of aver the Recewables except 25 51 oub it s Agreement; and

to promptly inform the Assignes, of all evenls which may agverssly affect tha security intarsst of
the Assignee created nercunder.

Representation and Warranties

The Assignor represents and warmants o the Assignee by way of an indepandent guarantee in
the maaning of seetion 311 of the German Civil Code {unsbhiirgiges Garanlioversorachen)
that:

it is fully enttled to the Receivables assigned pursuant to clause 3 (Assignment} which ane
unencumbered:

Ihe Assignment of the Receivables as conlernplated by this Agreement is not prohibited or

restricted by any provision of any agreement;

the Assignor has received no nolice of any adverse clairm by or any security interest in favour of
any person in recpect of lhe ownership of the Receivables nor any interest therein or has any
acknowledgement baen given 1o it in respect thereof; ang:

in relatron to each Recenahble

(&t holds title to and may freely dispose of lhe Receivables and thal they are not
encumbered By any righls of third pardes: and

(b} ihe third pary dobtors of the Recaivables do nol hold any Aghits of set-olf or retention.
Release (Sicherheitenfreigabe)

Upan complate and irravacable satishaction of the Sccured Dhligalions, the Assignes shall as
SO0N 4% feasonably practical, at request and al the cost and eepense of the Assignor release
the Heceivables and surrender ihe excess pmcoeeds i any, resulling from any realisation
thereo!. The Assignes will, hewevar, transfer the Receivables andfor any excess proceeds loa

LOHLIVEN 2T 183 2 5
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10.1

103

10.3

10.4

1

1.2

third person, al 11 cost and expanse of the Assignern, iF 50 reguired oy law

At any lime wnen the oial walue of the aggregate securily granied by lhe Assignor and thes
respective parthers and the respecive sharcholders of sheir general pasingrs to secure Lhe
Secursd Qbligations [Security] which can be expected 1o be reslized in the event of an
enforcement of the Secunty (realisiorbarer Warl) more than temporanly exceeds 110 per cent of
the Secured Obligatians (Limit} the Assignee shall on demand of the Assignor release such
part of Ihe Secunly {(Sichernedenfreigahe) as the Asgignee may in ils reasonable discretion
determing £ as ko reduce the realisable vatue of the Security to the Limit,

[f an amaunt paid by the Assignor under the Refinansing Agreement 1o the Assignee is capable
of being avoided or otherwisc sel aside on lhe liquidation, administration, winding-up or other
similar proceeding I the Jurisdiclion of the Assignor or otherwise, then such amount shall nol be

conslderad to hava been finally and irrevocably paid for the purposes hereaf
Duratian; Independence

This Agreement shall remain in full force and eflect unlil the complete and irrevocable
satisfaclion of the Secured Obligations. The security granted pursuant Lo this Agreement shall
not cease to exist, if the Assignor has only tempararily discharged the Secured Obligations.

This Agreement shall create a continuing secunty and no change or amendment whatsoever to
the Refinancing Agreerent shall affect the validity and scope of Ihis Agraemenl ar the
ohligations which are imposed on the Assignor pursuant o it

The security iMerests created under this Agréement st indegendent fram any gther security
interesl or guarartée which may have been granled or wili be granted (o the Assignees with
respect to the Secured Obligatians. Mo such other security intorest or guatantee shall prejudics,

of shall be prejudiced by or shall he merged in any way with this Atresmeant.

This Agreement shall inuee to the benefit of the Assignes, iis successors and assigns.
Parlial Invalidity; Waiver; Amendments; Miscellaneous

If at any time, any ang or more of the gedvigians herzol s or beeomes irwalid, ilegal or
unznforceabls in any respect under the 1aw of amy relevant jurisdiction, such provisian shaill as
to such jurisdiction. be inefiective to the extent necessery without affecling or impairing the
validity, legality and enforceability of the remaining provisions herest or of such prowsions in

any athar jurisdiction

The vald or uneniorceable provision shall be deamed replaced oy swcch waiid, Jegsl and

enforceable provision which comes as 2lose a5 poeosible to the crginal indent of the paries and

LOMLIWF2Z017193 2 fi
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15.1

152

16

17

17.1

7.2

17.1

Coneciusian of this Agreemant

This Agreament may be execuled in any number of counterparis and by the diffgrent parties
heratg on separate countgeparts each of which, when so executed and deliversd, shall be an
original pul all the counterparts shall together constiwte one and he same instrumenl,

This Agresment may also be concluded by an exchangs of signed signature pages, ransmilted
by means of telecommunication (felerpmmuniiative Ubermittiung), by fax or by electronic
pholocopy. |

Applicable Law

This Agreement and any non-contractual obligqations ansing cut af or i connection with it are
governed by German law.

Jurisdiction

The eoutds of Frankiurt am Main, Gemany, have exclusive jurisdiction to sellle any dispute
arising aul of or in connection with this agreement {including a dispule reganding the existence,
validity or termination of this Agreement} or any nen-conlractual obligation arising out of or n

connection with this Agreement (Dispuote;.

The Parties agree that Lhe courts of Frankturt arm Main, Germany, are Lhe mast appropriate and

convenient courts to selile Disputes and accordingly no Party will argue o the conteary,

This clause 17 (Jur/sdiction] is Tar the berefit of the Assignes only. As a result, the Assignes
shall not be prevented irem taking proceedings ralzting to a Dispute In any other courts wilh
jurisdiction, To the extent allowed by law, the Assignes may take ¢oncurrent proceedings in any

number of jurisdictions.

LOMLIVERZ917103 2 B
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Motification Leter Hermes Guaranies

From

Lipyide Bask i

T Gresham Steet
Londen
OOV TAE
[the Assignod

T _
EulerHemes AG
‘Fristensslise 254
“LITHI Hamburg -
iﬁ%wﬁaﬁﬁy :

(8] November 2015
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Flace of wrsdichen st e Frankiot am Wain, Germary

Yaurs fathiully

Lloyds Bank plc
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Schedyle 2

Acknowledgement Lalter Hermes Guarantee

From-

Euler Hermes AG
Fricdensallies 254
22763 Hamburg
Germany

To:

KRN

Paimengartenstalie 5-5
60325 Frankfurt am Main
Germany

{lhe Assignee)

Copy.

Lloyds Bank ple in its capacily as Assignor a5 defined in the Assignment Agreement in relalion o a
Hermes Guarantes in connection with Hull no 8 695 as defined in the Motice

(Ihe Assignor)

Data:
Dear Sirs,

We hereby confirm (a) receipt of a notice (the Noetice) that by an assipnment agreement dated

2015 the Assignor has assigned in faveur of KA alt its exisling and future Assignor's
rights, interests and claims under the Hermes Guarantee (as defined in the Notice), (o) our consent to
the terms of the Notice and {c) thal we hawve neither received any previows notfce of assignment
relating Lo the Hermes Guarantes nor are aware of any third parly rights in relation to the Hermes

Guarantee.

This Acknowledgement Letter shail be goveined by and construed |n accordance with the laws of

Getmany. Place of jurisdictizn shall be Frankiurt am NMain, Germany.

wours faithiully

Euler Hermes AG

LONLIVER2291735) 2 11



This AGREEMENT has heen cobered into on the dale siated at tive keginning by:

Lloyds Bank plc

as Asslgnor

By. By:
Name:; Name.
Title; _ Tible:

KW mpresented by KW IPEX-Bank GmbH
as Ass(ghee

By By:
7
Name: hdarkus Kristen MNeme: ME Demisch
" " mp.m
Vice President
Title: Tltle:
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