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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2065

Charge code: 0000 2065 0048

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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Piivate & Confidential

Lioyds Bank pic (1)
as Assignor

and

as Assignee o

ASSIGNMENT AGREEMENT

in relation to a Hermes guarantee in connection with.
7 HulnosT709 -
GribH & Co. KG, Papenburg, Germany
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‘This AGREEMENT i$ nade on <Lk November 2015 BETWEEN:

Lioyds Bank ple incorporatedt in England and Was@s with its Lusiness address at 10 Gresham
Street, London, Eﬁﬁﬁ%ﬁ'?ﬁﬁﬁ:ﬁ&ﬂmégﬁm {the Assignar); and

"E‘feam:bm

By a term fﬂm szy Agresmiset dated 28 September 20715 aé amendsd. h:g 4 letler daled
Eﬁmaamhﬁs 2{315 Jas amended, novated or restaled from fime to. i%mﬂ} {the Faiility

.ﬁgmﬁmmt} between, infel aiﬁw ﬁa&mw M‘ or E@mm f:ﬁrm}raéﬁ@ﬂ 25 borower gam
' Eﬁrmwm} KW IPEX: ﬂﬁﬁk GinbH as mandated lead &rrang@r. as agent and 28 Hermes agent

and Wi financial institulions party terelo a5 lenders (the Lenders), the Lenders have sigreed 1o
mm*awaﬂamﬁ 1o the Borower @ foan faciity for m&“mﬁ 'T’riaﬁﬁsﬁg of the Gonsiraction of &
crulse amg with' Tl e 53» 708 {t the Wami} b !@@a}!m Werft GinbH & Co. sy Pamﬁhm‘g hE

-ammﬂi up 1o the aggregale of 8% of the final Contract Price (as defined In the Faciity

Aoreement) of the Viessel and 100% of the Henmes Fee (8e tafinad In The Fagi.iﬁvﬁgr@amﬂm‘x

In mﬁm%mﬁ wﬁﬁh the fﬁmﬁﬁmﬁ c:f thie Vﬁ%ﬁi ag el oul Ezﬁ e detail in Ehﬂ Facz ftyf &gm@amem
tis Eﬂw‘éa@%{f that thve Federal ﬁ&gﬁuﬁlm off ﬁ‘%ﬂr’maﬂy represeried by Euler Hmmas AG {60 ity

legal sUisoassor (if any) (Euler Hﬁm@sj} and ﬁrm&w&&@m@u%ﬁwwm Akllshgesélischalt
"Mﬂ%ﬁh&ﬂﬁmﬁﬁumg@gmw lschafl. hasisswed on 10 Novamber 2016 the finance crédi gammnﬁm )
o, OH ﬁﬁﬁzé?MFﬁ ﬁﬂﬂﬂ@%ﬁ@f‘&’emm%mg K :figmiﬂh {ff@mmmﬁm} Baunuminer OO i
favour of KW PEX-Bank GrbH which shall be ‘armended by @ shipplemental agréament
' pursiiant 1o which. the rights and claims under such giarantee shall be partially frensferred o

the Assighor (ihe Hermes Guaranten).

Thie Assignie fas entered into a refiiancig agresment wilh ths Assignor dated L& November
2015 (as smended from time to tims] (the Refinancing Agraemant], whersby the Assighes.
“hiass ‘undertaken lo provide the Assigner with & refinancing loan as specified in e Refinancing
~ Agreement for the purpose &f_ ‘Eu_nﬂingjﬂhﬁ 'ﬁﬁgi@mf‘s“mmmﬁmﬂm ay lender under the Facility
-Agimemaant.

It is @ condition precedent under seclion 8.1 of the Refinancing Agreement iat the Assignor

-assigrie [l abj to the Asslignés cerlain Recelvibles %_ﬁ_%‘_dﬁﬁn@ﬁE:a.%@#}'aa_..m@mﬁg _

It I8 agreed as follows:
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Definitions and Interpretation

Detfinilions

Untass olhennise dalined herain, capitallsed berms used in this Agreement shall have the same
meaning as asaribed o them In the Refinancing Agreement,

In this Agreement:

Assignment shall have the meaning given to such lerm In clavse 2 (Purpose of the
Assigrment),

Debtors means, together, any third-parly deblors of the Receivebles, and any ona of them a
Cabtor.

Dispute shall have the meaning given fo such term In clause 17.1 (Jursdiclion).

Receivables means all exisling and fulure Assignor's righls, interests and claims under the

Hermes Guaranles.

Secured Ohligations means any and 2l sums and liabiliies owed by the Assigner and 2l
present and Tuture ehiigalions and liabillties (whether actual or contingent, whether owed jolntly,
sevarally or in any other capacity whatsoeverk which ane or may become payable or owing by
the Assignor under or in connection with the Refipancing Agresmenl {incieding, but not limited
to, any obligation based on unjusl enrichment (ungemchifertigle Bersicherung) or tort (Dedikt)).

Interpralation

(a) This Agreement Is made in the English language only. For the avoldance of doubt, the
English version of this Agreement shall pravail over any translation of this Agreement.
However, where a German tranglation of a word or phrase appears In the texd of this

" Agreement, the German lranslation of sush word or phrase shall prevait wherever sich
original English ward or phrase translated by such Genman term appears In the text of
this Agreement. Wherever a German term has been used in this Agreement, such
German term shall ba aulhoritative for the censtruclion and interpretalion. ¥Yhere an
English legal term ar concept hes been used in this Agresment, the relaled -German legal
lerm of concept shall be authoritative for the construclion and interprefalion of this
Agresment, unless specilically provided for otherwise in this Agreement.

{t}  The headings in this Agreetent do not affect lts Interprelation.

{£)  Words importing the singular include the plural and vice versa.

LOMLIVE22817192.2 2
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in Lhis Agreement, any reference o

ta) a defined document is & reference to that defined docurment as from lime o lime
amended, varied, novated, restated, supplemented or extendad;

{b} prompily means withaut-undue delay (Unverzigiich} as contemplated by Section 121 of
the German Civil Code {Bérgerfiches Gesstzbuch - BGE); and

(¢} clauses and schedules are to be construed as references o clauses of and schedulas o

lhis Agrasment.
Purpose of the Assignment (Sicherungszweck)

The assignment provided for hereunder {Asslgnment) |5 consliluted in order 1o secure {Zur
Besicherung) the prompt and complete satisfaction of any of tha Secured Obligations.

Assignment
Tha Assignor assigns he Receivablas to the Assignee,
The Assignes accepls the Assignment of lhe Receivabies.

The exisling Receivables shall pass over lo the Assignee Upon execution of this Agreement.
Any fulure Recefvables shall automalically pass over to the Assignee at the date such
Regeivables will arlse (gnistefen).

Insclar as additlonal deglarations or actions are necessary for lhe perfection of lhe Assignment,
the Assignor shall without undue delay (unverziiglich), & the Assignee's requast, make such
declarations or undertake such actions.

Walving seclion 418 of lhe German Civil Gode {Barmarlichas Gesafzbuch), the parties I this
Agreement herety agres that the securly imerest created hereunder shall fof be affected by
arty transfer or-assumption of any claim related to the Securad Obligations, e, or by, any third

party.
Right of Inspection

The Agsignor undertakes to provide the Assignes promplly at ils request wilh all information and
documents which are nacessary for perfecting or enfoicing the security interest created under
thiz Agreement.

LOMUIVEZ61 71902 3
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5.1

5.2

6.3

G4

85

5.6

Notifications

The Assignee shall be enlitted o notify the third party debtors of lhe Receivables in its own
name and also ot behalf of the Assignor,

Upan the request of 2 thitd parly debtor, the Assignes shall be entiled o prove the asslgnment
af the Recelvables by forwarding a copy of this Agresment (o such third party debtor wilhoul the
requirament of the prior patmigsion of cansent of the Assignor.

Immediately, kllowing the Harmes Guaranlee has been issued, the Assionor shall nolify fhe
assignment of the Receaivables 10 the Assignee by sending 2 signed nofice lelter to Euler
Hermes substanlially In Whe form of Schedulz 1 (Nolificallon Leiter Hermes Guaranfea)
requesting acknowledgement by Euler Hermes to the Asslgnes substantizlly in the form of
Schedule 2 (Acknowledgament Lalfer Harmeas Guaranted).

Right to Realisation

If any of the Secured Cblligations has become due and payable and remain unpaid and if a
nolice pursuant to clause 10 (Termination) of the Refinancing Agreement has been delivered,
the Assignes shall be enlitied lo enfarce this Agreement ahd arrange for Ihe collaction of the
Racaivables.

The Assignee will nolify the Assignot in writing at leas! five (5) Business Days (a5 defined in the
Facility Agreament) prior to such enforcement. However, such notification is not necessary if:

{a) the Assignor has generally ceased to make payments;

{b)  an application far the commencement of insolvency proceedings is filed by or against the
ABSIQnOr, or

(¢ thare is reason to believe Lhat obsarvance of the notice pericd will adversaly atlect the
legilimate Interesls (berechiigfe inferassen) of the Asslgnes.

The Astignee shall raalise all or part of lhe Receivables to the extent necessary to satisly any
culskanding Sacured Obligations.

The Assignee may request the Assignor to collect the Recsivables and the Assignor shall
prompily camply with such raquest,

To the extent thal lhe Receivables are enforced pursuant W clause 5.3, the Assignee may
request thal ail of lhe documenls relating to [he Recelvables be handed aver to it

The Asslgnor underlakes to e Assignee to render at its own expense all necessary assislance

LONLIVER2917 1932 A
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i order o fasailmms thas @aﬂﬁ of the Receivables i im event the M&sgmﬁ senks 1he
enfarcament of the Receivables _ '

Diiting the teim of iiis Agreemient, the Assignor underiakes to the Assignes unless otherwiss
- dxpressly agreed of permitied [ the Refinancing Agréement.

nm'fﬂiﬁ'ﬂ_ﬂ@mﬁb%_ permit to ﬁsﬁﬁ%&%al_,_ grﬁﬁée;m:agme to-create any other %@e:wéfﬁyméefaﬁi Gt third

paity right in or over fhe Recelvables except as sel out in this Agreemant; and

ke pramptly inform the Assignee, of a?!ﬁ_'ieﬁ@{amﬁ'wgﬁsé_cﬁ:mﬁg'_iaﬁmmgﬁf alffect the securily interest of

the Assigriee created hereunder.

Representation and Warrantios

The Assignor représents and warrants to The Assignes by way of an independent guarantee In
the meaning of seclion 317 of the German Civil Code {unabbangiges Garanlieversprechen)
that: - '

ks Tolly entilled 1o the Fecsivaties assigned pursuant to clavee 3 {Assignmént) which e
unencumbated;

the Assigneient of the Receivables a8 contemplated by this Agrsement is niot prohibited or
restricted by any provision of any agreement;

the Assignor has received no notice of any adverse claim by or any security interest in favour of
“any person in respact of the ownership of the Receivables nor any interes! theréin of has any
viedgement besn given to iLin respect theresf, and

in redation fo esch Recahable

@) it hokls il 1o and may Treely dispose of e Receivattes and that they dre not
encumbered by any rights of third parties; and

(b} the third paity debiors of the Reteivables do not hold any rights of seboff o retention.
Release {(Sicherheitenfreigabe)
umm;@em aiﬁd i?‘s"r&@i}f:@ﬁi?ﬁ mm&m- s;f)f" té‘m Sﬁmmﬁﬁbﬁgaﬁ@nﬁg ‘Eé“iif,a 'ﬂgssgm m s

] E:ha Rﬂ%i@ﬁﬁ%&ﬁ and swfenﬂm !:he encess p:ﬂmcaeﬁs r’f &rm m&uﬁtmg fmm am}e maﬂzﬁsﬁmﬁ
“therenf. The. mgkgnm wilt, Rowever, transfer the Recelvables andior any éxcess procesds toa.

LONLWEZISITIHE . &
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10.1

10.2

103

10.4
1

11.1

11.2

third persan, at the cosl and expense of the Assignor, iF 50 reguired by law.

At any fime when the tolal value of the agaregate sacurily granted by the Assignor and their
respective pariners and the respective sharehalders of their general partners to secure the
Secured Obllgalions {Security) which can be expected t0 be realised in the event of an
ehipreemant of the Sacurity {realisiorbarer Wert) more than ternporarily exceeds 110 per cant of
the Becured Obligations (Limlf) the Asslgnee shall on demand of the A$signor ralease such
part of the Securlly { Sichemeftanfreigabe) as the Asslgnes may in ils reasonable discrelion
detarmine ¢ 28 o neduce the realisable value of Ihe Secunty to the Limit.

If an amount paid by the Assignor under the Refinancing Agreement to the Assignee Is capable
of being awoided or vtherwise sat aside on Lhe Hquidation, administration, winding-up or olher
similar proceeding in the jurisdiction of the Assignor or atherwlse, then such amount shall not be
considered lo have been finally and Irrevocably pald for lhe purposes heraof.

Duration; Independence

This Agreement shall remain in jull force and effect unlil the complete and ‘imevocable
salisfaction of the Secured Obligations. The securily granted pursuant {o lhis Agreement shall
not cease to exist, if the Assignor has only emporarlly discharged the Secured Obligations.

This Agreement shall creale a continuing securily and no change or amendment whatsoever lo
the Refinancing Agreement shall affect the valldity and scope of Ihis Agreemenl ar the
olrigations which are imposed on the Assignor pursuant 1a It

The securlty interests created under this Agreement are independent from any olher sgcunly
Interesi or guarantee which may have bean granted or will be granted lo the Assignee with
respect to the Secursd Obligations. No such other securily interest or guarantee shall prejudice,

or shall be prejudiced by or shall be merged in any way wilh this Agreement.

This Agresment shall inure to the bonefit of the Asslgnes, lls succassors and assigns.

Partial Invalidity; Walver; Amendments; Miscellaneous

W at any time, any one of more of the provisions hereof 35 or becomes Invelid, ilegal or
unznforceable in any respect under the law of any relevant jurisdiction, such provislon shall as
to such jurlasdiction, be ineffeclive b the extent necessaty without effecting or inpalring the
validily, |egalily and enforceabilily of 1he remaining provisions hereof or of such provisions in
any olher jurisdiction,

The invalid or unenfarceable provision shall be deemsd raplaced by such wvalid; legal and

anforceable provision which comes as clase as possible to lhe original inlent of the parties and

LONLIVEXZ2D4T453.2 g



1.3

1.4

1.8

12

13

131

132

14

the invalld, llegal ar unanforceable provision. The aforesaid shali apply mulalis motandis to any
qep (Regelungsiilcks) in lhis Agreemaenl.

No fallure to exercise, nor any delay in exercising, on ihe part of the Assignee, any right or
remedy hereunder shall apergle as a walver thereof, nor shall any single or padial gxarclse of
amy right or remedy prevent any further or other exercisa thereof or the exercise of any other
right or remady. The righls and rermadies providad hereunder are cumulative and not exclusive
of any rights or remedies provided by law.

This Agreement, including this clause 1 1.4, may be amended, modified or waived only fn writing

in ant agfeement signed by the Assignes and the Assignor,

This Agreement consfitutes the enlite agraement of the Parties hareto with regard to lhe
Apclgnment and supersedes all oral, written or other type of agreements In raspect thereof,

Motices

All nolices and communleativns under or In connection with this Agreement shall be in
gecortance with clavse 12.6 (QMher regulalions] of The Refinatiting Agréament,

Indemnity

The Assignea shall nol be liable for any loss or damage suffered by the Assignor save in
respect of such loss or damage which is suffered as a resulf of he willul misconduct or gross

negligenca of the Assignee,

The Asslgnor will indemnily the Assignes and keep the Assignee indemnilied. agains! any and
all damages, losses, actions, claims, sxpanses, demands snd liabilites which may be incured
by or made against the Assignee for anything done or omitted in the exercise or purported
axerclze of he povwers contained hereln and cocasloned by any breach by the Assignor of any
of its obllgations or undertakings contalned herein other than ta the extent that such damages,
losses, asllons, Saims, expensas, demands and lablilies arg ingurred by or magde against the
Assignes a5 a result of the grose nagligence (grobe Fafvldssigheid) of witful misconduct
fVorsalz) of the Assignee.

Costs and Expenses

The Assignor shall bear all cosly and expansas fincliding 2gal f2es) raasonably neurred In
canneclion wilh the preparation, execotion and amendment of this Agreement. In aadition, the
Asslgnor shall bear all costs and expenses {including legal fees) Ingurred in eonrection with he
enforcement of, or the preservation of any righls under, this Agresment.

LOMLIVEZ291 71937 7
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151

152

16

17

171

7.2

17.3

Conclusion of this Agreement

This Agreement may be exscuted in any nember of counterparts and by the difarent parties
hereto on separate counterparts each of which, when so executed and deliverad, shall ba an
original but all the counterparls shall wogether canstitute one and he same instrument.

This Agresment may also be concluded by an exchange of signed slgnature pages, Iransmilted
by means of mlecommunicalion (lelgkormmunifaliva Ubarmittiung), by fax or by electronic
photacopy.

Applicable Law

This Aqreement and any non-contracteal obligations ariging out of or in connection with it are
govamed by German law,

Jurisdictian

The courts of Frankfurt am Main, Germany, have exclisive junsdiction to sellie any dispute
arising aut of or iri connection with this Agresment {incliding a dispufe regarding the existence,
validity -or termination of this Agreement) or any non-contractual obligation ariging oul of or in
cenneclion wilh this Agreemenl (Disputs).

The Parfies agree that the courts of Frankfurt am Main, Germany, are the most appropriate and
convenient courts o seltle Disputes and accordingly no Party will argus lo the conlrary.

Ttiis clause 17 {Jurisdiction) 1s for the benefit of the Assignee only. As a result, the Assignee
shall not be prevenled from taking proceedings relating lo a Disptie In any other courls with
jurisdiction. To the extenl ailowed by law, the Assignee may 1ake concurrenl proceedings in any
number of jurisdictions.

LOMLIVEZIOiFids2 )



Srheduis 1
Notification Letter Harmes Guarantee

From:

Lloyds Bank plc

10 Gresham Siresat
London

EC2V TAE

{the Assignor]

Te

Euler Hermes AG
Friedensalles 254
22763 HambBurg
Germany

[#] Movermnber 2015

Dear Sirs,

The Assignor hereby gives you notice that by an essignment agreement dated [#] November
2015 in relation to the finance credit guarantes no | } {Kannzalchany Baumimmer: S
709 dated [®) 2015 and issued In connection with Hull no § 709 and in favour of KW IPEX-
Bank GmbH, which has been amended and the rights and claims under auch quarantee have
partlally besn ransfermed to the Assignor pursuant to a supplemental agreament dated [@]
November 2015 {the Harmes Guarantee), the Assignor has assigned in favour of KRN [n its
capacily as asslgnes (lhe Asslgnes), all of ts exisling and fulire Assignors rights, [hbevesls
and clgims under the Hermes Guarariee (he Aesianment Afjreament).

The Assignor hereby requests that you dellver to the Assignor and the Assignee confirmation of
recalpt of this natice in the farm eltached to this fstler {the Acknowledgement Lettar).

Please confirm that you have neilher racelved any previous notice of assignment relating o the
Hermes Guarantse nor ane aware of any third parly fdghts In relation o the Hermes Guaraniee.

We hereby confirm hat you will be only entilad o falgw the instructions of the Assignee in
relation to the Assignment Agraemenl,

This Motlce shall be gowarned by and consiued i accordance with the laws of Germary.

LOMLIVERE17193.2 )



5 Place of jurisdiction shall be Frankfurt am Main, Germany.

ours Faithiully

Lloyds Bank plc

LOHLIVELZ3GI T i3 2 10




Schedule 2
Acknowledgement Letter Hermes Guarantoe

From:

Euler Hermes AG
Friedensalles 264
22763 Hamburg
Gemany

Tor

LAY

Palmengarenslralte -9
60325 Frankfurt am Main
Germany

{th& Asslgnea)

Copy:

Lioyds Bank ple in its capacily as Asslgnor as defined in the Assignment Agraement In relation o a
Hermes Guarantee in connection with Hull ng 5 708 as defined [n the Noticg

{Lhe Aasignor)

Data:
Dear Sirs,

We hereby confrm {a) receipt of a notice (lhe Notice) that by an assignment agreement dated

201% the Assignor has assigned In favour of KW all its exishing and future Asslgnor's
rights, interesis and claims under the Hermes Guarantes (as defined in Lhe Notice), (B our consent to
lhe terme of the Matice and {c) that we have neither received any previous notiee of asslgriment
®lafing to the Hermes Guarantes nor are swvare of any third parly rights in relation Lo the Hearmes
Guaranbee.

This Acknowledgement Letler shall be governed by and consirued In accordance with the laws of
Gemmany. Flace of jurisdiction shall be Frankfurt am Main, Garmany.

Yours falhfully

Eular Hermes AG

LONLIVELZ 29171832 11




This AGREEMEMNT has bean entered iRte an the dale slated at The baginning by:

Lloyds Bank ple
as Assighor

By

Name: ED S

Title: MANASING Diparatd
HWEAD of Stobiv
TRANSACTTER  KANK Y7,

KiW reprasented by KIW IPEX-Bank GmbH
as Assignes

By:

MName:

Tilla:

LeLwvE e e 2

12

By:

Name:

Titla:

By

Name;

Tille:




_Movsmber 2015

Lioyds Bank ple Sy
as Assignor. | |

and -

KW @
as Assignoe : '

i relation s Herme

2
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iAp By zz:maﬁn .'féi_t‘;’é?iﬁi “dgresrnent dated - 28 Septefiber 2045 38 amerded by & latisr - dated
' sstated from e to-time) fthe Facility
Carrival Corporalion 85 borowsr (ine.
‘Borrawer), KW | 'FEKA-B&%'@&%%}MM -mamgaw@m arranger, a5 agen and as HMermes agent’

2 Newertber 2015 {as amended. novaled or

and B fimancial zm’i‘smmmw ;amﬁg hereto a5 lenders’ ihe Lmzjem} thie Laniders have agmﬁﬂ o
. gk avaa{.m:ﬂ@ 10 fhe Eﬁ;mw&r a mnmm_;ﬁy Sy e part Prians .;m;s o L wmgitmﬁ:m id fc!.
Eriise. ship with Bl po. 8 700 (e Vessal) ot Meyer Werlt GmbH & Co K63 Papenbirgin gy
amaunt up i the gogiegate of 80% of e tinal Contipcl Price (g defined o the Facily
._-F%fﬁ:@h’;ﬁgz%fii .iiisz'mﬂr_ Vessel -;am'f% 0% of the Herrives F 'é@:iz&_' (B delingd I ihe Fatiily Agregmant),

) Inconnettion with $ié Snanting of 1he Vesss! as set ouf in more detil in the Fanilty Agresment.

i is envisaged that the Faderal ﬁf@;ﬁ-iﬁ;'iﬁ of Germary, representad by Eiler Hermes AG [or ity
!&Q@i mm&%w af Ayl {Eu%er Hfa?mag}i “and . Pricewat %fh&u%ﬁﬁ?ﬁﬁg«@(% Akbengesels fafé;
“Wirtscd “‘iiﬁ?i%i}fﬁfﬂﬂgﬂgﬁ&ﬁ? gc:mf t has ssued on 10 Moverber 2015 the fisance credit %}ﬂﬁﬁ@ﬂiﬁ%
e, [N %;Zf;%&?ﬁ%?ﬁ..-ﬁﬂ&;&%a&%@%wamg as Ranigreich (Hanrssichany Gaurgrrmer 700 5.
'ma«fs::m:_.mé AN IPER Bank -'r%fﬁ%:i%«'%_-'ﬁf‘hzﬁﬁ"ffg;ﬁ::aié' e m&mm; by spplamental anredmisnt

ey

s agrend as foltows:




1

1.1

1.2

Definitions and Interpretation
Dezhnitions

Linless othervize defined harein, capitalised terme used i this Agreement shall haws the sams

meaning as agcribed b them in the Relin2ncing Agreemcnt
In this Aqreement:

Azsignment shall have the meaning given o such ferm in clause 2 (Purpose of the
Assignment),

Dabtors means. togelher, any ihird-parly deblors of the Receivables. and any one of them a
Deblor.

Dispute shall have the mezning given ko sech lerm in clause 17, 1 Lursdiction),

Receivables means all exisling and luture Assignors rights, interests and claims under {he

Hermes Guarantes.

Secured Ohbllgations mesns any and all sums and habilities owed by the Assignor and all
present and fulure obligations and liabilities (whetber actual or contingenl, whelher owed joinliy,
severally of in any other eapacity whatsnevar) which ara or may bacome payable ar owing by
Ihe Assignor under or in connection with the Refinancing Agreemant (inctuding, but not limited
Yo, any obligation based on wnjust enrichment {ungerecittfertigie Baraichartng) ot lort (Detiki) ).

Interpretation

{8} This Agreemenl is magde in the English language only. For the avoidance af doubl, Lhe
English wersion of this Agréement shall prevail over an;r translation af this Agreement.
“liowever, whers a German kanslation of a word or phrase appears in the lext of Lhis
Agreement, lhe German lranslation of such ward or phrase shall prevail wharever such
ofiginal English ward or phrase franslated by such Gefman term appesrs in the texd of

this Agreement “Wherever a German lermo has been used in thiz Agreemenl, such
Gerrnan tert shall be aulhoritative for the construction and interpretalion. Where an
English legal tarm ar concep! has been vsed n 1his Agreement, Ihe relzted German legal

termy oF concepl shall be auvthoritative for the conslivction and interpretation af His

Agreement, unless specilically provided far olherwise in this Agreement,
f}  The heacdings in this Agreement do not aifect its iterpratation.

{c}  Words importing Lhe singular inciud e the plaral and vice versa,

LONLIVEN22517493.2 2



13 [rs this Agreement, any ref=remcs 10

(1 a defined socumenl is 3 relerence to dhat defined docurment as from bme to lime

amentded, vaned, novated, rectated. supplementad ar axtended,

() promptly means without gndue aslay (Unverzugholt; a= contemplated by Secton 121 of
the German Civil Code [(Bimedichies Gesetzbuch - BGAY, and

e} clauses and echedules are Io be construed as references o clauses of and schedules lo
fhis Agraement.

2 Purpose of the Assignment (Sicherusngszweck) -

The assignrmeant pravided for hereunder {Assignment) is constituted in arder lo secure {Zur

Basicharung) the prompt and complete salisfaction of any of the Secured Obligations.

3  Assignment

31 The Assignor assigns the Regeivables to the Assignes.
3z The Assignee accapts the Assighmend of the Receivables,
33 The exigting Recervables shall pass aver Lo Ihe Assignee upon execubion of this Agreement.

Any future Receivables shall aulomatically pass over 0 the Assignee at the date such
Raeceivables will arise {anisfenran).

3.4 Ingofar zs addilions| declaralions or actions are necessary for the perfectian of the Ascignment,
the Assignor shall withcul undue delay [unverzdgfich}, at the Assignee's request, make such

declarations or undertake such actions.

15 Waiving saction 418 of the Gaman Civil Code (Jirgeniches Gesetzbueh), the parties 10 this
Agreement hereby agree that the securily interest crealed hereunder shall not be affected by
any transker or assumphion of any Claim related W the Securet) Chlgalions, to, or by, any hird
party.

I

Right of Inspection

The Assigror underlakes to provid e the Assign2e promptly at its request with atl information and
docurnents which are necessary for perfecling or antoroing the secunty inberést craated under
Ihis Apreemanl.

FOMUWVEZEH FI93 2 3
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5.1

812

5.3

6.1

6.2

£

£.4

£.5

Motifications

The Assignee shell be entitted to nolify the third parly debiors of \ne Receivables in HS own

rame and leo an behall af the Assignar,

Upon the request of & third party debtor, Ine Assignee shall e entifed to prove the assignmenl
of the Receivables by lorwarding a copy af this Agreement to such third parly debter without the
requirement of the prior permission or cansent af the Assigner.

Immediately, following the Hermes Guarantee has been issued, the Assignor shall notfy the
assignment of the Receivables lo the Assignes by sending a signed notice letter to Euler
Hermes substanlially in the form of Schedule 1 (Notfication Lefler Mermes Guarantesg)
requesting acknowledgement by Euler Hermes to the Assignes subslantally in the farm of
Schedule 2 {Ackrnowledgemant Letter Hormeas Guaranles),

Right to Realisation

If any of the Sccured Obligalions has become due and payable and remain unpaid ard if a
nolice pursvant to clause 10 (Tommimation) of the Refinancing Agreement has been delivered,
the Assignas shall be entitled Yo enforca this Agreement and arranpe for the collzction of e

Raceivables.

The Assignee wil ngiify the Assignor in writing at least five (&) Business Days {as defined in lha

Facilitly Agreement) prior to such enforcement. However, such notificalion is not necessary if
(a)  the Assignor has generally ceased to make payments;

(o)  an application for the commencement of insolvency proceedings is filed by or against the

Aszsignor; ar

(e}  these s reason o belisve that abservance of the notice period will adversely allect the
legitimale inlerests {berechtinte intoressen) of the Assignee.

The Assinnes shall realise all or part of the Receivables o the exlent necessary to satisfy any '
outstanding Secured Ohligations.

The Assignee may requesl lhe Assigner o collect the Hecewables and the Assignor shall

prompty comply with such request.

To the extent that the Receivables are enforced pursuant to clause 8.3, the Assignea may

reguaest thal all of the documents relating to the Recevanlzs be handed over to it

The Assignor undertakas to Ehe Assugnee ko render ol 15 owe expense all necessary assslance

LONLIVEWZ22DF193.2 b
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71

1.2

a1

a8z

8.2

B4

LONLIWEWR2H TI93.2

o orkar o faci¥ate the sale ol the Heccwwab'ss in tha svent the Assigres feeks the

enfarcernant of tha Recoivabios .
Undertakings

Buring the torm af this Agreemenl, the Assignoer undertakes {o the Assignee ualess otheraise

expressly agreed or permitied in the Retmancing Agreement:

nol 1o encumber, permit to subsist, create or agree to creale ony other secunty inberest ar thind

parcy right in or over the Receivablas ewcapt as set out in this Agreement; and

ta pramplly inform the Assignee, of all evenls which may adversely affect the security intarast of
the Assignee created hersunder,

Reapresantation and Warrantios

The Assignoc represents and warrants (o the Assignee by way of an independent guarantee in
the meaning of saction 311 of the German Civil Code (unabtidngiges Garantisversprechan)
that:

it iz fully entited b lhe Receiwables assigned pursuant to clause 3 {Assignment) which are

unencumbered;

the Asslgnment of the Receivables as contemnpleled by this Agresment iz nat prohibited or

restricted by any provision of any agreament;

lhe Assignar has recawved no notles of any adverse Claim by or any sequnity interest in favour of
any person in respect of the cwnership of the Receivables nor any interest therain or has any
acknowledgement peen given o it in respecl thereof; and

in relatiop to each Receivable

tab o holds title to and may freely tizpose of the Receivables and Ihat they arg ret

encumbered by any rights of third partes; and

iby  the third party debtors of the Receivables do nat hold any righis of set-0if or retention,
Release {Sicherheitenfreigabe)

Upan complate and inevecable satisfaction of the Secores Obligations, the Assigros shall as
So0Nn a5 reasonably practical, at request and at the cost and axpense of the Assigner réleass
the Receivablas and surrander the excess proceeds, if any, resuling from any realissuon
thereol. The Assignes will, however, fransfer the Receivables andfor any extess proceeds lo 2

L]



9.2

a3

10

101

10.2

10,3

104

11

third parmon, @ tha costand expanse of the Assignoy, of 500 eqQLUECD Dy (2w,

At any time when the tolal value of the aggregate security granled by the Assignor and their
respective panners and the respective sharehoiders of their general pattners lo secure the
Secured Obligations (Security) which can be expected to be realised in the event of an
enforecmment of tre Security (reafisicrbarer Werl) more than lemporarily exceeds 110 per cent of
the Secured Obligatiens [Limlt) the Assignes shall on demand of live Assigner release such
par: of the Securiy (Sicherheitenfreigalie) as the Assignee may in its rsasonable discrebon
delermine 80 a3 L2 reduce the realisable value of the Security te the Limit.

It an amount paid by the Assignor under the Refinancing Agreement 1o the Assignee is capable
of being awoided or othenwise set aside on the liquidation, administratian, winding-up or other
simllar proceeding n the jurisdiction of tha Assignor or oiherwise, then such amount shall nat he

ronsidered to have been finally and irrevocably paid for the purposes hareof,
Duration; \ndependence

This Agreement shall remain in full force and effect until the eomplete and irevocable
salisfaction of the Sccured Obligalions. The security granted pursuant to this Agreemenl shall

not cease Lo exist, if the Assignor has only lemporacily discharged the Secured Obligations.

This Agreement shall create a cantinuing security and no change or amendment whalsoever o
the Refinancing Agreement shall affect the validily and scope ol this Agreement or the
ghiigations which are impased on the Assignor pursuant toil.

The secority interests crgated undar this Agreement are independent from any other securily
mterest or guadantee which may have bheen granked or will be granted Lo the Assignea with
respect to the Secured Cbligations. No such other secunfy interest or guarantee shall prejudice,
ur shall ke prejudiced by ar shall be merged in any way with this Agreement.

This Agreament shall inure ta the henefil of the Assignae, its successors and assigns,
Partial Invalidity; Waiver; Amendments; Miscellaneous

[ or any time, any one or more of the provisions hergof is or becomes nvalid, llegal of
unenforceable in zny respect under 1he law of any relevant jurisdiction, such prowviicon £hall as
to such jurisdiction, be ineffective to the exlent necessary without affecting or impairing the
validity, legalily and enforceabiliny of the remaining grovisions hereql or of such provisions in

any other jurisdiction,

The invalid or unenforceable provision shall be deemed replaced by such valid, legal and

arfereeable provisien which eomes as close as posgitle 1o the original intent of the partes and

LOMUWEI2I 71932 1}
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of griy rights e remedies provided by law.

- This ﬁg;g;?agmﬁ;‘at: iciuding this clasise 114,

it By agreenient signed by the ﬁ;:ssség;n'f&ﬁ angd thi ﬁaﬁﬁz@ﬁm _

This Agresiment. consitutes the eniire’ agrésminl- of The Partied Wersly with regard ' the
Assignrant and supersadas all oral, wirittan or othier ool agreemmants f respect thersol.

Motites

B i

scoordancd W ?;h ﬁ:m%ﬁ (g
indemaity

dbie for afy toss ol damage suffered By the Assignor save in’

The Assignee shall nol be
respect of suth loss ar dambgs which i sulfered w8 3 sl of e withit inisctnducl o7 gross.

neghgence of the Assignes.

S e e
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15.1

15.2

16

17

171

7.2

1.3

Conclusion of this Agreement

This Agreement may ke axeccted in any rumber of counterpans and by the ditferent paties
rerelo on Separale covntarparts each of which, when 50 execuled and delivered, shall be an

oeigingl bt all the countarparts shall together constilule one and the same inslrument

This Agreement may also be concluded by an exchange of signed signature pages, ransmilted
ty means of telecommunication (tefefommunikative Ubsrmittiung), by fax er by electronic
phatocopy.

Applicable Law

This Agreement Bnd any non-contractual obligalions arising out of or in connection with il are
govearned by German law,

Jurisdiction

The courtz of Frankfurt am Main, Germany, have exclusive junisdiclion to selile any dispute
ansing aut of or in connection with this Agreemenl (including a dispute regarding the exislence,
validity or termination of this Agreement] or any non-conimectual obigation arising out of or in
connection with this Agreement {Dlspute).

The Parties agree lhat the courts of Frankfurt am Main, Germary, are the most approprlate and
convenient courts o seltle Disputes and accordingly ne Party will argue ta the eantrary.

This clause 17 {Juriadiction) is for the benefit of the Assignee only. As a result, the Assignes
shall not be prevented from laking procesdings refaling to a Dispute in any other courls with
jurisdiction. To the extent allowed by law, the Assignee may take concurrent proceedings in any
numiper of jurizdictions.
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From:
Lloyds Bank plc

1 Gresham Streel
London

ECH FAE
{the fssignar)

Tex,

Euler Hemnes AG
Friadencalles 254
22763 Hamburg
Farmany

Cear Sirs,

Schedule 1

Motification Letter Hermes Guarantee

[#] Movember 2015

The fssignor hereby gives you nitice that by an assignment agreemenl dated [@] Movember
2015 in relation Lo the finsnce credit guarantes no [ ) (Mennzeichen) Baunummer 8
709 dated |8] 2015 and issued in connection with Hull no S 708 and n favour of KW IPEX.
Bank GmbH, which has been amended and the rights and claims under such guarantes have
partially bean tranaferred 1o the Assignor pursuant to a supplemental agreement dated [w]
MWovernber 2015 (the Hermes Guaranteg), the Agsignor has assigned in Favour of KA in its
capacity as assignee (the Assignes], all of ils existing and future Assignor's rights, interesle
and ¢leims under the Hermes Guarantes (the Assianment Agreament).

The Asslgnor herchy requests that you deliver to the Assignor and the Asslgnes eanfirnation of
recaipt of this notice in the famm attached to this letler {the Acknowledgement Letter}.

Please confirm that you have neither received any previops nolice of assigpment relating fo the
Hermes Guarantee nor are aware o any third pary rights in relatian ko th2 Hermes Guarantee,

We hereby confirm thal you will be only entilled o follow e instruciions of the Assignes in

reelation ta lhe Assignment Agreemeni.

This Hotice shal’ be governed by and conatried in accordancae with the laws of Germany

LONLVEZZETIRE.2 ]



3 Fizce of furistlicton shali be Frarkiod cm Maia, Seqmany,

Yaurs Fathlully

————— -

Licyds Bank plc
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Schedule 2

Acknowledgemant Letter Haermes Guarantee

From;

Euler Hemmes AG
Friedetsallee 254
22783 Hamburg
fSarmany

To

K
Palmenrgariensirale 5- 8
BO325 Frankhun am Kain
GerTnany

(the Assignee)

Capy: .

Lloyds Bank ple in its capacity as Assignor as defined [n tha Assfgnment Agreement in relation o a
Hermes Guarantee in connéction with Hull na 8 709 as defingd in the Notice

{the Assignor)

Dale:
P ear Sirs,

We herehy confirn (@) receipt of a notice {lhe Notice) that by an assignment agreement dated

2015 the Assignor has assigned | favour of KIW all its existing and huture ASSignor's
aghls, intarests and claims under the Hermes Guarantee (as defined in the Notice), (] aur consent to
the lerms of the Molice and (o) that we have neither received any previous notice of assignment
relating to the Hermes Guarantee nor are aware of 'any third party tights in relaticn to the Hermes
Guarantes,

This Acknow!edgement Letler shall be governed by and construed in accordange with e laws of

Germany. Place of jurizdiction shall be Frarkiurt am Main, Germany.

Yours faithfully

Eulgr Hermes AG

LONLVEZZRIT193.2 11



This AGREEMENT has been entered into on the dale stated at the beginning by:

Lloyds Bank ple

a5 Assignar

By: . By
MName: Mams:
Title: _ Title:

KW represented by KW JPEX-Bank GmbH

a3 Assignes

By. By m
Name: Markus Kristen Name: Arja Derisch
Title: Tille:

LONLIVES2S 7192 2 . ) 12



