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THIS SEGURITY TRANSFER AGREEMENT is made on &1 August 2014,

BETWEEN:

1

5N PLUS UK LIMITED, a company organised under the jaws of England with registration
number 00244498, located at 1-4 Nigison Road, Finedon Road industrial Estate,
Wellingborough, Northamptonshire NN& 4PE (Transferor (Ubereignender)); and

HSBC BANK CANADA, in ifs capacity as Collateral Agent (as defined below},

PREAMBL.E:

A

(B}

(0

(E}

A credit agreement dated as of 6§ August 2014 has been entered into between, amongst others,
5N Plus Inc. and 5N Plus Asia Limited {the HSBC Borrowers), as borrowers, the several
lenders from time to time party therato, as lenders (collectively, the HSBC Lenders), and HSBC
Bank Canada, as administrative agent and collateral agent for the HSBC Lenders (in such
capacity, and any successor thareto in such capacity, the HSBC Administrative Agent) (as
same may be amended, restated, supplemented or otherwise modified from time to time, the
HSBC Credit Agreement) pursuant to which credit facilities In the aggregate amount of up to
approximately US$150,000,000 have been or shall be made available to the HSBC Borrowers
by the HEBC Lenders (coliectively, the HSBC Credit Facilities).

A credit agresment dated as of 6 August 2044 has been entered inte by and betwesn 5N Plus
Belgium SA {the CBC Borrower, and together with the HSBC Borrowers, the Borrowsrs), as
barrower, and CBC Banque SA, as lender (the CBC Lender, and collectively with the HSBC
Lenders, the Lenders) {as same may be amended, restated, supplemented or otherwise
modified from time to time, the CBC Credit Agreement, and collectively with the HSBC Credit
Agreement, the Credif Agreements) pursuant {o which credit facilities in the aggregate amount
of up to approximately EUR 5,000,000 have been or shall be made available fo the CBC
Borrower by the CBC Lender (the CBC Credit Facilities, and sollectively with the HSBC Credit
Faciliies, the Cradit Facilities).

The Secured Parties (as defined below) have appointed HSBC Bank Canada as collateral agent
to represent them and act on their behalf, including, without Emitation, under the ferms hereof,
pursuant o that certain collateral agency and intercreditor agreement among the Borrowers, the
CBC Lender, the HSBC Administrative Agent and the Collateral Agent dated on or about the
same daie as this Agreement (as same may be amended, restated, supplemented or otherwise
modified from time to time, the Ceoflateral Agency and Intercreditor Agresment).

The Transferor shall on or about the date of this Agreement enier into a guarantee and
subordination sgreement in connection with the Credif Agreements {as the same may be
amended, restated, supplemented or otherwise modified from time to time, the Guarantes and
Subordination Agreement).

I{ is a condition precedent under the Credit Agreemenis that the Transferor transfers
(Ubgreignen) the Caliateral (as defined below) as secuwrity for the Secured Parties (as defined
below} for their respective claims against the Restricted Parties under the Operative Documents
{as definad below).

IT 13 AGREED as follows:

1

1.1

Definitions and Interpretation
Definitions

The capitalized words and expressions, wherever used in this Agreement, in its Schedules or in
any deed or agreement supplemental or ancillary hereto and thereto, unless otherwise defined
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1.2

herein or unless there be something in the subject or the context inconaistent therewith, shall
have the meanings ascribed thereto from tire to time in the HSBC Credit Agresment.

In this Agresment:

Derivative Providers shall have the meaning given to the term "Derivative Providers” in the
Collateral Agency and intercreditor Agreement.

Event of Default shall have the meaning given to the term "Event of Default” in the Celiateral
Agency and Intercreditor Agreement.

Operative Documents refers collectively to the Credit Agreements, the Transaction Security
Cocuments, the Guarantee and Subordination Agreement, the Collateral Agency and
Intercreditor Agreement, the ISDA Contracts, any accession lefters by which an additional
borrower or an additional guarantor accedes o ihe Operative Documents, any cash
management agreement, and Derivative Instrument and any other document, instrument, deed,
or cther agreement entered into in connection with or pursuant fo the Credit Agreements,
including without timitation, the “Cperative Documents” {(as such term is defined in the Collateral
Agency and Intercredifor Agreement) and Operative Document means any of them.,

ISDA Contracts is a collective reference to the Derivative Instruments entered into from time to
time hetween any of the Restrictad Parfies and any Secured Party.

Secured Obligations means any and all sums and liabilities in whalsoever currency, whether
present and future, actual or contingent, solely or jointly with others, whether as primary obligor
or surety whether or not for the payment of money (including, without limitation, any obligations
owed to the Collateral Agent under the parallel debt undertaking (Parallel Debt means the
parallel debt undertaking pursuant fo clause 9.18 of the Collateral Agency and Intercreditor
Agreement) and any obligation or Hability to pay damages} which are or may becomg payable or
owing by any Restricied Party fo the Collateral Agent, any of the HSBC Lenders, the HEBC
Administrative Agent or the Derivative Providers pursuant to or in connection with the Operative
Documents or any of them (including, but not fimited to, any obligation based on unjust
enrichment (ungerechifertigte Bereicherung) or fort {Delkl)), including without limitation, the
"Secured Obligations” (as such term is defined in the Collatersl Agency and Intercreditor
Agreement).

Secured Parties shall have the meaning given to the term “Secured Parties” in the Collateral
Agency and Infercreditor Agreement;

Subsidiary of any person means any person {i} which is controlled, ditectly or indirectly by such
first person or (i) a majority of whose voting capital stock or share, on a fully diluted basis, is
owned directly or indirectly, beneficially or otherwise, by such first person. A person shall be
deemad to be a Subsidiary of another person if it is a Subsidiary of a persan that is that other's
Subsidiary.

Transaction Security Documents refers collectively to any and all guarantees and security
agreements or other documents or instruments entered into in conneclion with or pursuant to
any af {he Operative Documents pursuant o which a guarantee or a Lien has been granted by
any of the Restricted Parties in favor {direclly ar indirectly} of the Collateral Agent or any of the
Becured Parlies fo guarantee or secure the payment and performance of the Secured
Obfigations, including without limitation, the “Security Documents™ (as such term is defined in
the Coliateral Agency and Intercreditor Agreement” and Transaction Security Document
means any of them,

Interpretation

{a} This Agreement is made in the English language cnly. For the avoidance of doubt, the
English 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 franslation of such word or phrase shalt prevail wherever such
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1.3

3.1

3.2

3.3

3.4

original English word or phrase translated by such German term appears in the text of
this Agreement. Wherever a German ferm has bsen used in this Agreement, such
German term shall be authoritative for the consiruction and interpretation. Where an
English legal term or concept has been used in this Agreement, the related German legal
term or concept shall be authoritative for the construction and interpretation of this
Agreement, untess specifically provided for otherwise in this Agreement.

{b) The headings in this Agreement do hot affect its interpretation.
(o) Words importing the singufar include the plural and vice versa,

(&) Any reference in this Agreement to a “Clause”, "Paragraph” or a "Schedule” shall,
subject fo any conirary indication, be construed as a reference to a clause, paragraph ar
schedule of this Agreement.

Notwithstanding anything herein to the contrary, the security interest grantad pursuant to this
Agreement and the exercise of any right, recourse or remedy by the Collateral Agent hereunder
are subject fo the provisions of the Collateral Agency and Intercreditor Agreement. In the event
of any inconsistency betwean the terms of this Agreement and the Collateral Agency and
Intercreditor Agreement with respect to any matter specifically dealt with both hersin and
therein, the provisions of the Collateral Agency and Intercrediior Agreement will govern, unless
as a result thereof the security interest created herein or any of the remedies of the Collateral
Agent hereunder would be in any way diminished or invalidated, in which case the provisions of
thiz Agreement shall prevalil.

Purpose of the Transfer of Title (Sicherungszweck)

The transfer of title provided for hereunder (Transfer of Title) is constituted in order to secure
(zur Besicherung) the due payment and performance and complete satisfaction of any of the
Secured Obligations. The Transfer of Title shall also cover any fuiure extension, prolongation,
increase or novation of the Secured Obligations.

Transfer of Title

The Transferor transfers by way of security to the Collateral Agent, in its capacity as coliateral
agent for the benefit of itself and the other Secured Parties, title to all current assets
{tUmfaufvermagen) Including, but not limited to the entire stock {Warenbestand Im Sinne des
§ 266 HGE) which is currently located at the premises (Present Collateral} sei out in
Schedule 1 {Map of Premises) hereto {Premises) or will be located at the Premises in the fulure
{Future Collateral and fogether with the Present Collateral, Collateral).

Title fo the Fresent Collateral shall pass over to the Collateral Agent on exacution of this
Agreement, title to the Future Collateral shall pass over o the Collateral Agent when it is
deposited in the Premises.

To the extent that the Transferor has only part ownership {Miteigentum) of the Collaterai or the
Transferor has any remainders (Anwartschaftsrecitie) in respect of any of the Collateral, the
Transferor hereby iransfers to the Collateral Agent such part ownership or remaindar in respect
of the Collateral and it is agreed that the transfer of ownership, part ownership or remaincer in
respect of the Collateral takes place on the date hereof or on the date the Transferor acquires
ownership, part ownership or remainders in respect of such Collateral (together with the
Collateral, Transferred Assets).

The Transferor is entitted to relocate any of the Transferred Assets to premises other than the
Premises in accordance with the terms of:

(a) the HSBC Credit Agreement; and

(b)  Clause 1C.1 (Undertakings) of this Agreement.
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3.5

38

3.7

3.8

4.1

4.2

4.3

51

52

5.3

Delivery of possession {Besiiziiergabe) of the Transferred Assets to the Collateral Agent is
hereby replaced by the agreement that the Transferor holds the Transferred Assets in
gratuitous custody (unentgeifiiche Verwairung) for the Collateral Agent. The Transferor hereby
further assigns all present and future claims against third parties obfaining actual possession of
the Transferred Assets to the Collateral Agent.

The Collateral Agent hereby accepis the transfers and assignments constiluted by this
Clause 3 {Transfer of Tiile).

The Transferor ang the Coliateral Agent agree that the fransfer of fitle to the Collateral Agent
shall not be affected by any relocation of any of the Transferred Assets to premises other than
tha Premises. The Transferor undertakes towards the Collateral Agant that upon such
relccation it shall immadiately nolify the Collateral Agent and deliver a list sefting cut the
respective Transferred Assets and 2 list of the premises in a format which is sufficient to readily
identify the Transferred Assets save that such notification and such lists shall not be required for
any relocation permitied pursuant to Clause 5 (Disposal of Transferred Assets) prior to any
revocation of the right of disposal set out therein. Upon receipt of slich notice and the respective
list showing the exact locations af which such Transferred Assets are stored the relevant
locations shall be constitute additional Premises.

Waiving section 418 of the German Civil Code (Burgeniches Gesetzbuch), the parlies fo this
Agreement hereby agree that the security interest created hereunder shall not be affected by
any fransfer or assumption of the Secured Cbligations to, or by, any third party.

L.ist of Transferred Assets

The Transfercr shall within 30 days after each calendar guarter and for the first time within 30
days after 30 September 2014, and at any time upon the reasonable request of the Collateral
Agent daliver to the Collateral Agent lists containing information on the Transferred Assets (List
of Transferred Assets), on a CD-Rom/ DVD or in such other form as agreed between the
Collateral Agent and the Transferor.

The Lists of Transferred Assets are for nolification purposes only. If for any reason the relevant
Transferred Assets are not or incompletely contained in the List of Transferred Assets, the
Transfer of Tille of the Collateral pursuant to Clause 3 (Transfer of Tilig} shali not be affectad.

if the Transferor employs a third party for its hookkeeping or data-processing, the Transferor
hereby authorises the Coltateral Agent to obtain the Lists of Transferred Assets direcily from
such third party at the Transferor expense upon the occurrence of an Event of Default.

Disposal of Transferred Assets

The Collateral Agent hereby awuthorises the Transferor within the meaning of section 185
paragraph 1 of the German Civil Code (Einwilligung) to dispose of, and otherwise deal with, the
Transferred Assets in accordance with the terms of the Collateral Agency and Intercreditor
Agresment and this Agreement (Authorisation). The Transferor shail in doing so act with the
care of an orderly merchant (Sorgfalt eines ordentiichen Kaufmanns).

At any time after the occurrence of an Event of Default, the Collateral Agent shall be entitled to,
or request the Transferor to:

{a) label the Transferred Assets and mark them in the books and records of the Transferor fo
evidence that the Transferred Assets have been transferred for security purposes to the
Collateral Agent; and/ or

{by  revoke (widerrufen) the Authorigation.

Unless the Collateral Agent has revoked the Authcrisation, the Transferor may use the
Transferred Assets in its production process, provided that the Collateral Agent shall be
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54

5.5

5.6

5.7

58

7.1

7.2

regarded as producer (Hersfeller) within the meaning of section 950 of the German Civil Code
and shall during such production process remain or become owner, pari-owner or have &
remainder (Anwartschaitsrechf} in respect of the goods which are the result of such production
pracess {(New Products).

If as a result of any of the production processes, the Transfercr Is no longer owner, part-owner
of, or holder of a remainder in the New Product, then as sgon ag the Transferor regains such
rights, such rights shall automatically be transferred to the Collateral Agent. If as a result of any
of the aforementioned production processes the Transferor co-mingles goods or materials
owned by it with goods or materials owned by third parties and (as a result) the Transferor will
bacome part-owner or holder of the resulting New Praduct or of any remainder therein, then, as
soon as the Trarsferor has gained any such right, such right shall automatically be transferred
to the Collateral Agent.

To the extent that the Transferor has the right to demand transfer of ownership, part-ownership
or remainders from a third party in respact of any New Product, the Transferor assigns such
rights to demand transfer hereby to the Collateral Agent,

In as far as ownership, part ownership or any remainders in the New Products pass to the
Collateral Agent, the transfer of possession in such New Products shall be substifuted by the
Transferor holding them in gratuiipus custody for the Collateral Agent.

If any third party is in, ar will acguire, direct possession of any New Product, the Transferar
hereby assigns to the Collateral Agent its present and future claims to demand restifuticn of
direct possession from such third party.

The Collateral Agent hereby accepts the transfers and assignments constituted under this
Clause 5 (Disposal of Transferred Assels).

Reatention of Title

The Transferor shall terminate any retention of tifle arrangements (Elgenfumsvorbefiall) in
respect of any of the Transferred Asseis in the ordinary course of its business. Upon the
ccourrence of an Event of Default, the Collateral Ageni shall be entitled to terminate such
retention of title arrangements by paying the respective purchase price or part thereof on behalf
of the Transferor.

Statutory Lien

If the Transferred Assets or any part thereof shall become subject to any statutory Hen in favour
of any third party, the Transferor shall inform the Collateral Agent without undua delay and, if so
requested by the Collateral Agent, shall prove to the Collateral Agent the punctual payment of
the sums secured by such statutory lien within 15 Business Days after the due date for
payment. Upaon request of the Collaterat Agent, the Transferor shall provide the Collateral Agent
with a written confirmation of such third party confirming it has no right to held back any of the
Transferred Assets and that it will inform the Collateral Agent in facsimile without undue detay
should the Transferar not pay any of the obfigations secured under the statutory lien.

The Collateral Agent shall he entitied:
fa) at any fime after the cccurrence of an Event of Default; or
(b} ifthe Transferor does nof comply with Clause 7.1 ahove,

to pay the sums secured under the statutory lien for the account of the Transferer in order to
ward off any statutory lien.
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8.1

8.2

8.3

2.1

92

9.3

9.4

9.5

Bookkeeping and Data-Processing

If proef or documents which are necessary to identify the Collzteral have been handed over by
the Transferor to a third parly, the Transferor hereby assigns fo the Collateral Agent, who
accepts such assignment, its right to demand from such third party the return of such proof and
documents. Upon the occumrence of an Event of Defaulf and upon the Collateral Agent's
reascnable request, the Transferor shall instruct the third party to provide 1o the Collateral Agent
such information and dosuments which are necessary to perfect or enforce the security created
hereunder.

If delails conceming the Collateral or any part thareof have been stored in an electronic data-
processing system, then upon the occwrence of an Event of Default, the Collateral Ageni is
authorised to acoess the computer, including the peripheral equipment, and all data concerning
the Cofiaterai. The Transferor shall make available software operators and any other assistance
required shall be provided to the Collateral Agent. If a third party handles the electronic
processing of data, then the Transferor hereby assigns to the Collateral Agent, who accepts
such assignment, all rights agaihst such third party relating to these services, and upon the
occurrence of an Event of Default instructs such third party to handle the processing of data for
the Collateral Agent upon its demand acting reasonably as it did for the Transferor,

At all fimes pricr te the occurmrence of an Event of Default, the Collateral Agent authorizes the
Transferor to exercise the rights assigned to the Collateral Agent under Clause 8.1.

Realisation of the Collateral

At any time after the occurrence of an Event of Default which is continuing, the Collateral Agent
shall be entitled to revoke the Transferor's rights {o dispose of the Collateral as permitted
pursuant to Clause 5 (Disposal of Trapsferred Assels) andfor to process the Collateral as
permitted pursuant to Clause 3 (Dfsposel of Transferred Assefs) and to realise the Collateral as
set out below to the extent necessary fo satisfy the Secured Obligations, the whole in
accordance with the terms and conditions provided under the Collateral Agency and
Intercreditor Agrezment.

The Collateral Agent shall notify the Transferor no less than five Business Days in advance in
writing of its intention to realise the Collateral. Reaiisation of the Collateral without prior written
netice to the Transferor and waiting period shall be permissible if:

() A Restricted Party has ceased to make payments;

(b)  an application for the commencement of insolvency proceedings is filed by or against any
of them: or

(cy there is reason to believe that observance of the notice period will adversely affect the
security interest of the Secured Parties.

The Ccllateral Agent is entified to enforce its rights under this Agreement and fo realise the
Collateral or part thereof, in particular, but without limitation, by way of a private sale to the
exient necessary to satisfy any outstanding Secured Obligations, and may take all measures
and enter into all agreements, which it considers necessary or expedient in connection with
such realisation.

If and to the axtent that the Collateral Agent is entitled to realise the Collateral, 1 may request
the Transferor to sell the Coliateral on its own behalf and in strict accordance with the Collaterai
Agent's directions (including the instruction to require the purchaser fo pay directly to the
Collateral Agent). The Transferor shall deliver to the Collateral Agent without delay any and all
proceeds deriving from such realisation of the Collateral.

For the purpose of realising the Collateral, the Transferor shall, upon the Collateral Agent's
request, promptly furnish the Collateral Agent with all documents of tille and other relevant
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9.8

9.7

8.3

9.9

10

10.1

10.2

0.3

10.4

10.5

documents, and shall render all necessary assistance, which is necessary or expedient in
respect of the realisation of the Collateral.

The proceeds resulting from the realisation of any of the Collateral in accordance with this
Clause § (Reafisation of the Coflateral) shall upon receipt by the Ccllateral Agent and, as the
case may be, after paying VAT or any other tax, be applied by the Collateral Agent in
accordance with the terms of the Collateral Agency and Iniercreditor Agreement. I the
realisation of the Collateral is subject to VAT and if required by law, the Collateral Agent shall
issue a credit note {Guischrif) which is deemed fe be an invoice for the items serving as
secirity and corresponds to the requirements of German VAT law {Umsatzsteuerrecht).

The Collateral Agent may, in its scle discretion, determine which of several security interests
{created under this or other security agreemenfs} shall be used to satisfy the Secursd
Obligetions.

Given the non-accessory nature of this security, the Transferor has no defences of revocation
and set-off and no defences based on defences the Restricted Parties might have against the
Secured Obligations. The Collateral Agent is nof required to proceed against or enforce any
other rights or security before enforcing tha security created under this Agreement

Until all Secured Obligations have been unconditicnally and irrevocably discharged in full, the
Transferor shall not at any time before, on or after enforcement of the security created under
this Agreement and as a result of the Transferor entering into this Agreement, be entitled to
demand indemnification or compensation fram any other Restricted Parties or to assign any of
these claims.

Undertakings

Buring the term of this Agreement, the Transferor undertakes to the Collateral Agent unless
ctherwise expressly agreed in any Operative Document:

subject to Clause 3.7 and Clause 5 {Disposal of Transferred Assets), and without the prior
written consent of the Collateral Agent, not to fransfer the Transferred Assets to any premises
other than the Premises;

not to encumber, permit to subsist, create or agree to create any other security interest or third
party right in or over the Collateral except as set ouf in this Agreement;

to take, at its own cost and expense, all such action as is available to it as may be necessary for
the purpose of the creation, perfection, protection or maintenance of the security rights created
or intended to be created by or pursuant to this Agreement or fo achieve or maintain their
intended ranking or to facilitate the realisation of such security;

to promptly inform the Coflateral Agent, of all events which may adversely affect the security
interest of the Collateral Agent created hereunder; and

to promptly inform the Collateral Agent of any attachments (FPfdndung} in respect of the
Collateral or any part thereof or any other measures which may materially impair or jeopardise
the Collateral Agent's or the Secured Parties’ rights relating thereto. In the event of an
aftachment, the Transferor undertakes to forward to the Coliateral Agent without undue delay a
copy of the attachmenmt order ({Pfindungsbeschiuss), the garnishee order
(Uberweisungsbeschiuss) and all cther documents necessary for a defence against the
attachment. The Transferor shall inform the attaching creditor immediately of the Collateral
Agent's securily interests.
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11.2

11.3

12

121

12.2

Representation and Warranties

The Transferor represents and warrants to the Collateral Agent by way of an independent
guarantee in the meaning of section 311 of the German Givil Code {unabhdngiges
Garantieversprechen) that:

it has the corporate power and authority to enter into this Agreement, in particular all necessary
corporate authorisations to enable or entitle the Transferor to enter into such dosuments have
heen obtained are in full force and effect and will remain in full force and effect at all times
during the subsistence of the security hereby construed;

it Is fully entitled to the Collateral transferred pursuant to Glause 3 (Transfar of Title) which is
unencumberad,

the premises described in Schedule 1 {Map of Premises) heveto are a complete compilation of
all Premises currently operated by the Transferor. The marking of the site maps in Schedule 1
(Map of Fremises) hereto correctly defines the location of each of the Premises;

all movable assats of the Transferer located in Germany are located within the Premises;

the Assets Lists are in all material respects correct and complets lists of all of the Transferor's
Collateral as a t the date of such Asset Lisi;

It has the right to transfer or otherwise freely dispose of the Collateral except for (i} any personal
belongings of the employees of the Transferor or any of its suppliers, subcontraclaors, visitors or
customers on the Premises, (i) any corporeal movable fixed assets of the lessees of the
Premises and any of the personal belongings of their employees or any of their suppliers,
subcontractors, visitors ar customers (with the exception of the Transferor} of Premises and (iil}
any corporaal movable fixed assets of the relevant land lord and/or land owner of Premises or
any personal belongings of its employees, suppliers, subcontractors, visitors or cusfomers on
Premises, the transferor has the right {o iransfer or otherwise freely dispose of the Callateral as
set out in Clause 3 (Transfer of Tifle) without the consent of any person;

it is aware of and familiar with the provisions of the Credit Agreements and the other Operatives
Documents; and

subject to any retention of title arrangements, upon execution of this Agreement, the Coliateral
Agent will have as securify for any and alf Secured Obligations, a validly perfected first-priority
security intersst in the Transferred Assets or over the proceeds from any realisation of the
Transferred Assets in accordance with Clause 9.1 and the Transfer of Title created under this
Agreement is enforceable without enforceable judgment or other instrument {(vollstreckbarer
Titel).

Right of Inspection

The Transferor undertakes to provide without undue delay {unverzilglich) to the Collataral
Agent, upon its reasonable demand, any information and fto submit any evidence and
documents reasonably required for the examination and enforcement of the Transferred Assets.
If electronic data processing facilities are used, the Transferor must print the necessary
documents; if no printcut is made, the data carriers and the software necessary for this shalt be
delivered to the Collateral Agent to enable it to make the printout itself,

Upcn advance written notice to the Transferor, the Ceollataral Agent shall have the right to
inspect the Transferred Assets and any documents relating thereto, either itseif or through a
duly authorised agent, at any time during normal business hours.
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13.1

13.2

13.3

13.4

14

14,1

Retransfer of Transferred Assets (Rlckdbereignung}

Upon complete and irrevocable satisfaction of the Secured Qbligations, the Ccoliateral Agent
shall at the cost and expense of the Transferor retransfer the Transferred Assets to the
Transferor and surrender the excess proceeds, if any, resulting from any sale of the Transferred
Assets. The Collateral Agent will, however, transfer any of the Transferred Assets to a third
person if so required by law.

At any time when the fotal value of the aggregate security granted by the Transferor and the
other Rastricted Parties to secure the Secured Chligations (Security) which can be expected to
be realised in the event of an enforcement of the Security (reafisierbarer Werf) not only
temporarily, exceeds 110 per cent of the Secured Obligations (Limit) the Collateral Agent shall
on demard of the Transferor release such part of the Security (Sicherfieffenireigabe) as the
Coilateral Agent may in its reasonable discretion determine so as 1o reduce the realisable value
of the Security to the Limit.

For the purpose of calculating the realisable value of the Transferred Assets the following
calculation shall apply:

{2) The value of each Transferred Asset shall be the price for which the Transferor has
purchased such Transferred Asset or its cost price for which the Transferor has
produced, processed ar manufactured the Transferred Asset provided that if the
Transferor establishes a higher value of the relevant Transferred Asset in form and
substance satisfactory to the Coliateral Agent, and the Collateral Agent confirms such
higher value in writing, such higher valug shall apply.

() From the so calculated total value of the Transferred Assets, the value of such
Transferred Assets shall be dedusted which are encumbered with a priar ranking security
right {e.g. retention of title, security transfer, pledge), but only in an amount which is equal
to the claim(s) which is/ are secured by such security right.

Estimated cost of legal processes, enforcement and deduction resulting from Insolvency
proceedings shall then be deducted from the nominal value caleulated in accordance with this
Clause 13.3.

A further security deduction of 25 per cent for 2 potential shorifall resulting from the risk of
enfercement shall then be deducted from the nominat value calculaied in accordance with this
Clause 13.3.

Each of the parties has the right to demand an adjustment of the deduction different from the
deduction specified above, if the previously agreed deduction turns out to be too high or too low
because of subsequent changes oceurring after the date of this Agreement.

If an amount paid by any Restricied Parly o any Secured Party under any Operative Bocument
is capable of being avoided or otherwise et aside on the liguidation, administration, winding-up
or other similar proceeding in the jurisdiction of such Restricted Party or otherwise, then such
amount shall not be considered to have been finally and irrevocably paid for the purposes
hereof.

Limitation Language

The Collateral Agent agrees, other than in accordance with the procedure set out in Sections
14.2 fo 14.5 below and in accordance with the terms of any of the Operative Documents, not to
enforce the Collateral granted by the Transferor | to the extent that:

(8) such Cellateral are for or relate to the chligations or liabilities of

(i a Restricted Party that is not a direct or indirect Subsidiary of the Transferor;
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14.2

14.3

(b

(©

(il  a direct or indirect Subsidiary of the Transferar if and to the extent such obligations
or liabilities (including guarantees) secure obligations or liabilities of a Restricted
Farty thatis not a direct or indirect Subsidiary of the Transferor;

(an Up-St{ream or Cross-Stream Security); and

the enforcement otherwise would have the effect of reducing the net asseis
{Reinvermégen) {calculated in accordance with the jurisprudence from time to time of the
German Federal Supreme Court (Bundesgerichishof) relating to the protection of liable
capital under sections 30 and 31 of the German Limited Liability Companies Act
{(GmbHG) {as amended from time to time)) of the Transferor to an amount which is less
than the amount required fo maintain its stated share capifal (Stammbapiial) or of
increasing an existing shortage of its stated share capital, provided that, for the purposes
of the calcuiation of the enforceable amount {if any):

(i)  the amount of any increase of the stated share capital (Stammkapital) of the
Transferor after the date of this Agresment which is not permitted under the
Operative Documeants shall be deducted om the stated share capital;

(il loans and other contractual liabilities of the Transferor which {1) are subordinated
within the meaning of section 39 paragraph 1 no. 5 or section 32 paragraph 2 of
the German Insolvency Code {insQ) or (2) have been incurred by the Transferor in
viclation of the provisions of the Operative Documents shall be disregarded; and

(i) to the extent the enforcement of the Collateral deprived the Transferor of the
liquidity necessary to fulfil e financial liabilities {o its credilors, then for the
determination of the net assets the assets of the Transferor shall be calculated at
the lower of their book value (Buchwert and their realisation value assuming a
negative prognosis for the business continuance (Liguidationswert bei negafiver
Forifiikrungsprognose); and

the enforcement would thereby lead to a viclation of the capital maintenance requirement
as set out in section 30 para 1 of the German Limited Liability Companias Act (GmbHG).

The limitations sef out in Section 14.1 shall not apply:

(a)

{1

to any amounts due and payable under this Agreement which correspond fo funds that
have been borrowed under an Operative Document and have bheen on-ent fo the
Transferor and are not repald at the time the payment referred to is made; and/or

if and when a domination agreement (Beherrschungsvertrag) andfor a prefit absorption
agreement (Gewinnabfiihrungsvertrag) (either directly or through a chain of domination
and/or profit absorption agreements) is or becomes effective between such the
Transferor and:

()] in case the Transferor is a Subsidiary of the relevant Restricted Party whose
obligations are secured by this Agreement, that Restricted Party as dominating
entity (beherrschendes Uniaernehmen), or

(i)  in case the Transferor is a sister company of the relevant Restricted Party whose
obligations are secured by this Agreement, any joint (direct or indirect) parent
company of the Transferor and ihat Restricted Parly as dominating entity
{beherrschendes Untarnehimeny,

and thersfore a violation of Section 30 (GmbHG) is excluded by its terms and
interpretation by German courts and jurisprudence.

The limitations set out in Section 14.1 shall only apply if and to the extent:

10
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14.4

14.5

15

161

186.2

{a) within 15 Business Days following the making of a demand against the Transferor under
this Agreement or any other Operative Dacument the Transferor has confirmed in writing
to the Collateral Agent (accompanied by conclusive evidence including a pro forma
balance sheet and detailed calculations in respect of the net assets (Reinvermdgen)).

{i) o what extent the Ccllaterai are an Up-Siream or Cross-Stream Security; and

(il  the amount of such Up-Stream or Cross-Stream Security which cannot be enforced
withaut causing its net assets to fall below its stated share capital or increase an
existing shortage of its stated share capital, taking into account the adjustments set
out in Subsections 14.1 {b} above}; and

(i) that, or the extent that, the exemptions to the limitations set out in Section 14.1
pursuant to Section 14.2 do not apply {the Management Determination).

(by If the Collateral Agent (acting in accordance with the terms and conditions of the
Coliateral Agency and Infercreditor Agreement) contests the Management Determination,
within 40 Business Days from the date the Collateral Agent has notified the Transferor
that the Collateral Agent, acling in accordance with the Collateral Agency and
Intercreditor Agreernent have so contested the Management Determination, the Collateral
Agent receives a determination by auditors of international standard and reputation (the
Auditor’'s Determination) appointed by the Transferor of the amount which, taking into
account the provisions of this Section 14, cannot be enfarced without causing its net
assets o fall below its stated share capital or increase an existing shartage of its stated
share capital.

If the Collateral Agent (acting in accordance with the ferms and conditions of the Collateral
Agency and Intercreditor Agreement) disagrees with the Auditor's Determination, it shall notify
the Transferor accordingly. The Collateral Agent shall only be entitled to enforce the Collateral
up to the amount which is undisputed heilween themselves and fhe Transferor in accordance
with the provisions of Section 14.3 above. In relation to the amount which is disputed by the
Collateral Agent, the Collateral Agent shall be entitied fc further pursue ifs claims under this
Agreement (if any) in court by claiming and evidencing that the enforcement of the Cellateral in
respect of the disputed amount does not violate sections 30 and 31 of the German Limited
Liability Companies Act (GmbHG) {including by evidencLing that the Auditor's Determination is
incerract),

Where the Transferor claims in accordance with the provisions of paragraphs 14.3 andfor 14.4
above that the Collateral can oniy be enforced in a limited amount, it shall realise, upon reguest
of the Collateral Agent (acting In accordance with the terms and cenditions of the Collateral
Agency and Intercreditor Agreement) any and all of its assetis that are:

fa}  shown in ifs balznce sheet with a book value {Buchwerf) that is significantly lower than
their market value; and

(b}  not necessary for its business (nicht betricbsnotwendlg).

Duration and Independence

This Agreement shall remain in full force and effzct until complete and irrevocable satisfaction of
the Secured Cbligations, This Agreement shall not cease to exist if the Secured Obligations
have only tempararily been discharged.

This Agresment shall create a continuing security and no change, amendment, restatement or
supplement whatseever in the Operative Documents or in any document or agreement related

to any of the Operative Documents shall affect the wvalidity or the scope of neither this
Agreement nor the obligations which are imposed on the Restricted Parties pursuant to it.

i1
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15.3

16

16.1

i8.2

16.3

16.4

17

17.1

17.2

Thiz Agreement is independent from any other security or guarantee which may have been or
will be given 1o the Collaterai Agent or the other Secured Parties. None of such other security
shall prejudice, or shall be prejudiced by, or shall be merged in any way with this Agreement,

Partial Invalidity; Waiver; Amendments; Miscellaneous

If at any time, any one or more of the provisions hereof is or becomes invalid, illegal or
unenforceable in any respect under the law of any relevant jurisdiction, such pravision shall as
to such jurisdiction, be ineffective fo the extent necessary without affecting or impairing the
validity, legality and snforceabilily of the remaining provisions hereof or of such provisions in
any other jurlsdiction. The invalid or unenforceable provision shall be deemed replaced by such
valid, legal or enforceable provision which comes as close as passible fo the original intent of
the parties and the invalid, illegat or unenforceable provision. The aforesaid shalt apply mutatis
mutandis to ahy gap in this Agreement,

No failure to exercise, nor any delay in exercising, on the part of the Collateral Agent, any right
or remedy hersunder shall operate as a waiver thereof, nor shall any single or partial exercise of
any right or remedy pravent any further or other exercise thereof ar the exercise of any other
right or remedy. The rights and ramedies provided hereunder are cumulative and not exclusive
of any rights or remedies provided by law,

This Agreement may be amended, modified or waived only in writing in an agreement signed by
the Collateral Agent, This also applies to this Clause 16.3.

This Agreement constitufes the entire agreement of the Parties herato with regard to the
Transfer of Tile and supersedes all oral, writien or other type of agreements in respect thereof,

Notices

All notices and communications under or in connection with this Agreement shall be in writing
and shall be delivered by letter, posted or detiverad by hand, fax or electronic photocopy via e-
mail. Each notice or communication shall be given to the relevant party at the address or fax
number and marked for the attention of the persons(s) or department from time to time specified
in writing by that party fo the ofher. The initial address, fax number and person(s} or department
so specified by each party are set out below:

for the Restricted Parties: C/O 5N PLUS INC.,
Address: 4385 Garand Street,
Saint-Laurent (Quebec)

H4R 284
Fax: +1 514-856-9611
Attention:  Richard Perren, Chief Financial
Officer
for the Collateral Agent: HSEC BANK CANADA

Address: 70 York Street, 3% Fioor,
Torento (Ontarig)
MbJ 189
Fax: +1 416 868-3816
Atftentfan:  Assistant Vice-Prasident

or to such other address as the recipient may notify or may have notified tc the other party in
writing.

Proof of posting or dispaich of any notice or communication to the Restricted Parties shall be
deemed {widerieghare Vermutung} t¢ be proof of receipt;

(&) inthe case of a letter, on the second business day in the country of receipt after posting;
and

12
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17.3

18

18.1

i8.2

19

20

20.1

20.2

203

204

20.5

(b} in the case of a fax transmission, on the business day in the country of receipt
immediately following the date of its dispatch.

Any notice or ofher communication under or in connection with this Agreement shalt be in the
English language or, if in any other language, accompanied by a translafion into the English
language. In the event of any conflict between the English text and the fext in any other
language, the English text shall prevail.

Indemnity

The Secured Parties shall not be liable for any loss or damage suffered by the Restricted
Parties save in respect of such loss or damage which is sufferad as a result of the wilful
misconduct or gross negligence of any of the Secured Parties.

The Restricted Parties will indemnify the Secured Partfes and kesp the Secured Parlies
indemnified against any and all damages, losses, actions, claims, expenses, demands and
tiabilities which may be incurred by, or made against, any of the Secured Parties fer anything
done or omitted in the exercise or purported exersise of the powers contained herein and
occasicned by any breach of the Restricted Parties of any of its obligations or undertakings
contained herein other than to the extent that such damages, losses, actions, ¢laims, expenses,
demands and liahilities are incurred by, or made against, the Secured Parties as a resuit of the
gross negligence or wilful misconduct of any of the Secured Parties.

Costs and Expenses

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

Conclusion of this Agreement

This Agreement may be executed in any number of counterparts and by the different parties
hereto on separate counterparts each of which, when $0 executed and delivered, shall be an
ariginal but all the counterparts shall together constitute ons and the same instrument.

This Agreament may also be concluded by an exchange of signed signature pages, transinitted
by means of telecommunication (fefekommunikative Ubermittiung), by fax or by electronic
photocapy.

If this Agreement is concluded in accordance with Clause 20.2 zbove, the parlies to this
Agresment will fransmit the executed signature pages of this Agreement to Norton Rose
Fulbright LLP, attention WMélanie Pupuis-Givliani a-mail; melanie.dupuis-
giuliani@nerotnrosefulbright.com  (the Recipientl. The Agreement shall be considered
concluded once a Recipient has actually receivad the executed signature pages from all parties
to this Agreement and at the time of the receipt of the last outstanding signature pages.

For the purposes of this Clause 20 {Conclusion of this Agreement) only, the Transferor and the
Coliateral Agent appaint each of the Recipients as theic proxies (Empfangsbote) and expressly
permit (ermdchtigen) each of the Recipients to ccllect the signed signature pages from all and
for all parties to this Agreement.

For the avoidance of doubt, each Recipient will have no further dulies connected with iis
position as recipient. In particular, each of the Recipients may assume the conformity to the
authentic ariginals of the signature pages transmitted to it by means of telecommunication, the
genuineness of all signatures on the original signature pages and the signing authority of the
signatories. ‘

13
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21

22

221

22.2

22.3

Applicable Law

This Agreement and any non-contractual obligations arising out of or in connection with it are
governed by German law.

Jurisdiction

The courts of Frankfurt am Main, Germany have exclusive jurisdiction to seftle any dispute
arising out of or in connection with this Agreement {including a dispute regarding the existence,
vaiidity or termination of this Agreement) or any non-confractual obligation arising out of or in
cannection with this Agreement (Disputs).

The Parties agree that the courts of Frankfurt am Main, Germany are the most appropriate and
convenient courts to settle Disputes and accordingly no Party will argue to the contrary.

This Clause 22 (Jurisdiction) is for the benefit of the Secured Parties only. As a result, no -
Secured Party shall be prevented from taking proceedings relating to a Dispute in any other
courts with jurisdiction. To the extent allowed by law, the Secured Parties may tzke conctirrent
proceedings in any number of jurisdictions.

14
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The area marked with "5N Plus UK Ltd." represents the position of the Collateral.
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THIS SECURITY TRANSFER AGREEMENT has been entered into on the dafe stated at the
beginning by

SN PLUS UK LIMITED {(Gompany number: 00244498}

as Transferor

By.

86 NaTORY

HSBC BANK CANADA

as Collateral Agent

By:
Name:
Title:
By:
Name:

Title:
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THIS SECURITY TRANSFER AGREEMENT has been entergd Into on the date stated at the
heginning by

5N PLUS UK LIMITED (Company number. 00244498)

as Transferor

By:

Name:

Title:

HSBC BANK CANADA

as Gellateral Agent

By
By:
Lyi_-msay Thompaon.
Tille:  Assistart Vice Presideit
Debt Firiance Orlgination
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