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SUBMISSION TYPE: NEW ASSIGNMENT

NATURE OF CONVEYANCE: SECURITY INTEREST

CONVEYING PARTY DATA

Name H Formerly || Execution Date ” Entity Type
societe par actions
NOVELIS PAE S.AS. 12/17/2010 simplifice: FRANCE

RECEIVING PARTY DATA

IName: |IBANK OF AMERICA, N.A. |
|Street Address: ||135 South LaSalle Street |
|City: HChicago |
|state/Country: liLLiNoIs |
|Posta| Code: ”60603 |
[Entity Type: [coRPORATION: ILLINOIS |

PROPERTY NUMBERS Total: 2

1744280

OP $65.00

Property Type Number Word Mark
Registration Number: 1744280 ALPUR
Registration Number: 2490097 JUMBO 3CM
CORRESPONDENCE DATA
Fax Number: (310)286-0488
Correspondence will be sent via US Mail when the fax attempt is unsuccessful.
Phone: 3109854283
Email: mpilosof @ipbymbp.com
Correspondent Name: Maurice B. Pilosof
Address Line 1: 1925 Century Park East, Suite 2300
Address Line 4: Los Angeles, CALIFORNIA 90067
NAME OF SUBMITTER: Maurice B. Pilosof
Signature: /Maurice B. Pilosof/
Date: 03/15/2011
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Peosmber 17, 2818

AMONG

ROVELIS PAE S.AS.
as Charger

BANK OF AMERICA, NAL
as Freoch Collateral Agent and Bonefictary

angd

THE TERM LOANRSECURED FARTIER AND
THE REVOLVING CREDIT SECURED PARTIES
a8 Beneflotaries

This Agrecment i ertered buto with the beneflt of and sihject to e terms of an
Ingercradiior Agregment doted December 17, 3818
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THES AGREEMENT 15 MADE BY AND AMONG:

3

MOVELIN PAE 85.A:5., 8 Freoch seek ex oy sotieony wimplifide having B8 regintored

gifice st 738 nwe Avistide f%cm;,c\\_ M Voreppe, Fm nde, repisterad with the
Grenobls T Register md o namber 421 »lh 553, reprosented by g

de and Companies R
duby suthorized signatory for the purpose of this Agresoas

,M,

s "Chargor™y;
BANK OF AMERICA N, i < & oompay baschrg An peinciped pducy of businesy ot 138
South ?m‘md\ Street, Suite 4 :3 %umm fHinods 0803 {Tintted States s Americal,
getin g 1 IS SAPaHY
and for iy own ageoual and for e avovunt ami o behalf of the Bensflotaries (a8
defined below) (the "French Collateral Agent™

THE TERM LOAN SECURED PARTIES fuchaling Bank of Ameriea, NA  In il
::&g‘si-ciw as Term Loan Collateral Agent under the parallel deld provisions sot forth dn
the Torm Losn Agroument sod any parson which may from dme o time hévome 8
Term Loan Seoursd Party iy socordavoe with the provisions of the Term Lo Credlt
Agreement] {as each of these sapiiabived tevms iy delingd below), represented by the
i*rt}nch Citllateral Agent for the purposes of thix Agrsement

THE REVOLVING CREDIT SECURED PARTIES {nnluding Bank of &wmeriey,
KA. I ity capacity ay Rovobving Credit Collateral Qgent undey the peratlel debt
prosvisions set fieth i the Re ceobed g Cradit Agroomed ansd apy person witeh may
from time fo thne oo a Kovolving Credit Sexuved Party in sccondance with the
provvivions of the Revalving Cadit Agreoment) (an gach of thexe capitalived torms ix
defined bolow), ropreserded by the Franch Collateral Azent fw the purposss of i
Agreement,

'/;

‘:.ii

WHEREAK:

©

{

Fursuand 1o the Term Loaw Uredit Agresment, the Landars have awmd fy extend
credit to the Borrower in the form of Lows on the terms reforred 0 in the Term Loan
Credit Agroument and {or the purposes thersin mentioned {as sach of these capitalized

ferms 1 defined i the Term Loan Credit Agresomml,

Pursuant to Cltuee 11.24 (Pavadlel Dokt of the Tormy Loge Cradit Agreemeny, the
Chargor has undertulen i pay the Term Loay Gollmeral Agent (s defingd in e
Inlproraditor Agrasmend} oy a separate and indepondent obligation an smount squsl o,
amd in the curveney of, carh amtnant owed M it the Teom Lomt Seowred Parties
guder the Term im,xr Cradit Agresment and the other Loan Dotuments {as definad

belowl

Parsuaant to the Revelving Cradit Agreoment, the Londers and the Isudng ?ﬁ;sﬁ*ks have
agrecd 1o extersd oredit in the fornr of Losms or Letteey of Oredit on the forms refirsed
to in the Ruvolving Uredit Agreament and fir the purpose therein mentioned {ms cach
of these capitalize 4 terms It defined in the Rev obving Crodit Agresnont),

Pagsuiant b clanse 1129 (Paraflel Dedd of the Revolving Credit Agresmiont, the
Chargen bas ondertabon 1o pay the m svodving Credit Uollateral Agent {as defy H,*ii i

the Dmerceadity Agresment} a8 a separate and ind ependent obligation sn amoont

&

R - .'
) &
i Y Sy
G
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i

NOW,

()

squad 1o, wnd in the curvaney of, aaeh smmount owsed By it to the Revelving Credit
Secured Partlex under the Revolving Omdi Ag_m:m_n.z and the other Lown
Documents {as defined belowl

Parsumt 1o e Tom Leoan Uradlt Agrsomont, B ix & condition precedent o the
'“‘aziamxz“x of the facilities undir the Torm Loen Cradit Agreement that the Chargor
se sepurily for the dus praformence of the Terw Loan Seowred i\h *miimm {ay defined
{x}\m, ﬁmmx for thy bevefit of the Tertn Loan Collateral Agent snd the wher Tenm
Loun Sevurad Partion o first priovity charge over iis buainess {fonds oo commeros),

Pursuant 1o the Revolving Credit As:m:mt:n it s o condition preosdent fo the Cradi
Externdrn (e deftnnd tn the Revolving Credit Agreoment) that the Chargor as Qr:m‘““w
for the due ;\riwrmmw of the k{ m.*.:n& Credit Seouvad Obligations {as defin
below) grants B the boneft of the Revelving Credit Colly eral \z..tm amd the a}‘:}\m

4

Rev eis;mg, Cradit Secured Parties @ second poiceily oharge over s hastuess (fondy o
SOIERCRe b

4

Lotk

Pursusut 1o the Appointment Agrecmsent, the Bensficiseies bave sppuinted the Frenwh
Collatersl Agent in order that thy Freonch Uollatond Qgent be entitled v royister,
pacform and gnforce any seourity intorest (efivand t‘é‘ffe} granted by the Chargor
secordance with Article 23281 of the French Codle Oiedd

THEREFORE, IT IS HERERY AGREED AS FOLLOWSR:

DEFINITIONS AND INTERPRETATION

Definitions

far this Agrecment {ncluding the reclials), wnless otheorwise specified, capitalizsd
i

ey st exvpressions shall hove the ms és g givem to them in the Clawse oy
paragrsph of this Agreement where they

,ﬂf’.’r

The following terms sud expressions shall

"Apreement” (or Tdote de Nouthseswnd™y pwang s agreoment {eote de
nantissement de fa;:m{»e A pERmEres) mg:ihw with the schedules herelo, &y amendad
or supplemented § fromm Hime f Hine

*&x;};mimmem Agraeasnt® nans that certsin agreement dated on or sbout the date
beveol by and betwesn, among oibers, Bank of Amurics, NoAL, s R ths;& T zii’:
Adn nm»imme Sgont and i\t:w‘mzzﬂ redit Collatersl Agent and Bank of Amwerics,
§\ A, u8 Torn: Loan Admibnistrative Sgaot and Torn Loan Collsteral Agant, ""‘ééwii‘
fne. as Adminisirative Borroweransd Novells PAD S A, {as cach of these capitalized
terms is defined in the Intercraditor Agfocmeant) {ay the same may be amended,
restated, supplementest or otherwise modifiad from Hme t atim‘\“

5 P S

“Bensfickariss™ for "Bdndffoiairas™ moany

{1} Rank of Apwerics as Term Loan Collateral Agent and Revelving Loan
Collateral Agent,

$nd
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by

{32y the other Term Lo Seeored Partles, and
{11 the other Revolving Credit Secursd Partiss,

“Charge” means the Lmr < over the Charged Business {nontlssement de fondy e
cepmmeres ) as defined in Clause 3 {Charge) of this Agresmant,

“Charged Business™ meons the o-going business of the Chargor as defined in
Clavse 4 of this Agweement,

o

“Discharge Date” mows the date o the ecnurrence of the Discharge of Sexior Lisn
Secnred Chligations, ax defined iy the Intercveditor Agreoment,

"Event of Defealt” (or “Cay de Ddfaut™ mesns A8 “Teent of Defanlt™ s defined in
the Torns Loan Oredit Abwmkm or any “Fesot of Defiadt™ as defined inthe

\

Revolving Credil Agreement, as applivable.

“French Collateral Agent” {or "dgens dey Siretds Frangai” mmm& BANKOF
AMERICA NLAL, or sy person which becowes F xes neh Collaters! Agent in
acesvdanie with the m‘m&isia o the Tenm Leas Credit Agr&mwt e the Revebving
Credit Agresment, as applicalds.

"intercraditor Agreement” shall mean that corfam Intercreditor Agreement datad as
of the date hereof by and smong the paeties thereto, t‘\o Aduouinistrative Agent, the
Collatera! Agent, the Adnsinisimative Agent under the Revolvi ms cradit Agreoment
and the Collateral Agent under the ?“‘» e Cre tii Agrvernent, and such other
LOESOHS AY ey broome party thereto frow Ume G tine pussua i}?i o (i terms thereed,
#e the sama may beamended, restated, supplomasted or otherwise modified from fime
0 fime

"lesan Dovuments” sh
Apreatrent aud the Reu

fave the mmmi;ng- et forth o the Ve Loan Oredit
ving Cradit Agresvient, & spplivable

all
%
3

“Loan Parties” means the porsons designatsd 38 Loan Parties undar the Term Loan

E)

Crodit Agrocment and the Rewolving Credit Agreenmat

“Intelectual Property Rights" menns the intellochual proparty tights listed in
Schedule 1 hereto as widl as auy other irtellcotual propasty rights now owmed or later
acquirest by the Chargor from v 0 thiwe duning the e of this Agrocment.

“Premises” means the premises Hated in Schedule 2 on which the Charged Business is
oparated by the &lm:_;,m

&

"Revelving Cradit kgwemmt {or "Conveation de Crédlt Revololng™) moms tie
Credit Agroement dated o or about te date of this Agreoment (i sivended, restated
o 0{%1 W 15 ms s{iiﬁ@{i §mm Hole 10 *;:ma_; hebween, anumgst othe ek, Movelis ing., 88
P * and the other U5
Movelis LI Lad,
L ,h 30:3\“3%@;“ ?\mxis& A(s, &% ‘"‘sms\\ zﬁt‘a“romu \A“s»’ \ii TALS INC, ax
Psmaz Cugrantor”, the “Other mz'mnm“\ party thendo, the b nﬁ:@m party thereto,
aid Bank of »’&mmw& NoAL as “Iesuing Bank™, “ULE Swinghme Lendae™,
“Admintetrative Agent” and “Collateral Agent™ (all g defined thevein)

Be) :'.A\} e‘-"{\‘i
3 L
N ey
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1.2

o,
£
Semn”

“Revolving Credit Secuved Obligations” means the “Secured Obligations” ae
defined in the Revolving Uredit Agresmsnt, inchuding alf prosent and fabure
shligations and Habilities of the Chargsy as-a Loan Favty to the Revolving Credit
Collateral Agent under olwuse 1124 {Paralle Deln) of the Rtv(\ivh‘g Credit
Agrosment. For the aveidance of doolt, the Bovalving ("rerﬁ'i\i Socured Oligations
shatl he Hnuwd pu:z\mm to svotion .18 (French Guaragar) of R&:‘S‘Qil’if ¢ Cradit
Agresment

“Revolving Credit Secured Partles” monns, sollovtively, the Revalving Cradit
Claimholders {as defined in (e Intevoreditor Agzeﬁumm}\

3

"Neswred Ohligations” {or "Obligations Garanties™y means if'it) Revobving Credit
Securpd Obligations wud the Teomy Loas Secared Obligations.

"Heenrity Interest” means any sunigsge, pledge. Do vharge (whether fixed or
floating), assignment, hy pm}mgz‘.wn OF Recurity mm\ stor .;m» ssther agresment or

rethd

arrangsvean im ing teedfeot of vondermng seconity.

“Sevurity Period” meowns the period beginning wa the date hervof and ending on the
Daschesge Dale

"Term Loan Credit Agreement” {ov "Cenvendion de Préf ¢ Terme™) nnas th
Credit Agresmment dated on or dbout S dade of this Agrsement {as amended, restated,
supplemented or stherwise modified froam thoe o Gme) betecen, amongst others,
Novells Ione, sy “Bomower™, AV METALS INC, sy “Holdings™, the “Dihe
Gruaraniors™ party a??m (e t%\a: fenders party thersto and Bank of Americs, N8, a8
“Ashmirisirative »%: ent” and “Codlateral Sgent™ (o] as delingd thereln).

"Ferm Loan Secured Ohdigations” s the "Devured (hligationy™ ax defined in

the Term Loan Cradit Agreoment, bohuding all present and Bature obligations and

figbilities ofthe C }m gor as & Losn Party 8 the Tens Loan Collaters] Agent undsy

slogen 11.34 {f aradied Debdy of the Torm Loan el Agresnmnt. Fir fhe aviddines

o'i doohy, the Term Lonn Seoured Obligations shall be Hmited putsiant fo section 718
Feeneh Guarantert of the Terot Loan Cradlt Agreement.

“Term Losn Secured Partiex” means, collectively, the Term Loan Secursd Parties
{as defined o the Duteroreditor Agreement).

Capitalized terms waed in this Agreomend {invhsing the reotials) and not otherwise
detined herein shall have ih\, meang aser tkm therste in the Tenm Loy Credit
Agreemerd o the Revabving Uredit Agreement, as the coptext may regaire, amd shall

he intsrpreted and constraed B secovdanee tsﬁiﬁi’t\ﬂh‘n
Constryction

a

In this Agreement, unless the conlysy IRKBUOD appears, & iy

57

XA TN

-

£} "gesels” Includes propertios, busingss, undertakings, revenues and nghty of
every &.ﬁ‘%&ﬁ;“‘?iiss} present, fsture and contingent {including wacalled share
capital) and every kind of irterest b an sasely

o3

5 £
WA
i .:f\‘ A% N ;‘? .-/
& ‘\{’\\ e
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(i Cawthorization” means an anthorbatieg, sdoasit, sppusval, Boense,
sxempiion, Hlng, notarization ov regls traz ion;

o

iy Cindebtedness” mohadex any obl gmmx} c\w‘ wiher incurred ss principal or as
supeiv for the payment o repayment of money, whether present o futire,
aetnad of continganty

(v} 2 "regultien” inclades any regulstion, mile, swder, official divsetive, roquest
or guideling (whather or net beving the ferve of 1 wY of sy govenmental
body, ageney, depretment or regulatory, saifreguiatory or other atth hotity oy
nmammmm

£ a Ulsuse” or a "Schedule” 15, wrlens otherwise speciiied, @ refirence to s
slauge or 8 schedule o thiy Sgresment;

(¥} apovision of a w15 a reforence to dat )
ensotad;

e as spplied, amended ov e

{(vity @ "person” includes apy porson, Son, compaiy, crpotatisi, govermang,
stite or ageney of 8 state ar any ﬁrs:»hpmg {x\sh{ b o e Baving sepavate legal
porsonatity F or o ot moore of the foregemg:

{(viif} & "smevessor” of ¢ peraon inchidey iy pormitied astignees, persons subsigatad
o s vights and any persous sha, under the Taws of Iis judadiction of
inosrporation of doncite, siceseds 1 # rights and obligations under this
Agresmant by operation of law {in pretioudar by virtue of 8 fadow or appose

prargel dacdiy

x) a2 tme ol day is 2 sforonos 1o Paris time
{xy  wonds importing the plergd shall include the singular arad vive vorsy

{x1} & party to this Agrzoment or other porssn invludes, unless stherwdse provided
iy thiy Agresment, sueh party's or person’s pormitied surosssis, assigness,
transforses or substitiges;

(i} an "agresmwnt” or "document” i s feranes to thal agreement s domament &8
snended, varied, novatad oo supplomented from tiae 10 Hme

(b)Y The index fo snd the headings in thiz Agrsement sre for convenience only and are to
be tgnored in construlng this Agreement.

(&) An Fvest of Defoult iz continuing i it has ot been sandind o watved,

(& Any referenes to the Frenvh Collateond Agent shall be doemed ao g reforence o the
' French Uollatersl Agent scling in i own e and for #is own ascommi sngd i the
naae sd for the acsount of the Beneficianies in acrordinos with the provisions of the
Loan Dovuments, Say sefersnes o the © Mi**mi Agent shall be desmad a referense
to the Tenw Loan Collaters) Agent and thy Revalving Oredit Collateral Agent (as
defined in the Inderoreditor Agreamant}

? "& \”z \ w
J
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£} I the event of a divect conflict between the termy and provisions contained in this
Agresmment and the forms sad provisions contained in the Temn Loan Crodit
Agresment or the Revelving Credit Agreement, 3t s the intention of the parties hersto
that such torms and provisions in such docaments shall be read together and comstrued,
2 the fulleat extent possible, o be i soncest with sach other, In siie event of any
actuad, rreconciable conflict e canpot be resolved as sloresid, the ternm and
prm*i%:ien;v; of the Term Lasn Cradit Agrecnient or the Revobving Credit Agrdemant,

s apptioable, shall govers and contred,

{1y . This Agreement is entered into with the benefit of and subect 1o the torms of the
Intersrediior Agrmement. In the event of any vonflics v inconn stam:y hatween the
provisions of the Intercredior Agrevaent ond thiy Agresment, the provisions of the
frteroreditor Agreoment shadl goovern and sonteal,

i
P

This Agreoment iz desigasted o Loan Dowument for the purpases of the Teon Losn
{redit Agrcoment and the Revolving Credit Agreenent.

Z CHARGK

As security fir the full payrent, discharge and performanes by the Char gor of the
Securpd Obligations, the Chargor heveby croates tn favor a}“ the French Cotlateryd
Agerd for the beneiit of the Undlateral Agent ansd the othey Bensliciaries & Seawhty
{nterest over the Charged Business {nissemest e fonds de commproe} pursasd
the provisions of Acticle L. 142-1 of seg. of the Fis ench Commercial Crde ode o
CEMPEres.

3 PRESERVATION OF SECURITY
31 Contipning security

rprenocuatitated by the Chargs sreatad horeby shadd
e

The Security Interest {raeaif
gxvtend wtl the Discharge

3.3 Additiepal security

This Ageeement snd the Chirge oreated horeby are in addition and without prajudics
fo any other gusrantses o security intorests exiating o o be sraated o granted eitdey
by the Chargor tr any other person pursuant o the terms of the Lomy Dooumnts,

s

33 Security trawsfer

In the svent of any assignment, teansfer, novitior oy disposad of & part or all o' W
rights ad obligations by any Beoeliciary snder sech and any a* i&n Loan Decunants
to which such Reneficlary I 2 party, such Beneficiary heraby exprossly maintalns,
which the Chargor accepts, all ity wh\‘ <*m§ privilegns herey sm}ar fosr the benefit of its

SHECSReT, 0 aenordaneg wm the ferms of 'k‘*mic 1278 of the Froweh &...;g'z,i Code
{Code civily s that t}w harge heraln crosted will weoom the Seaured Obligations to
the Tenefit of such suse saar, without Rether Semadities.

3.4 Awmendment to the Lean Dovaments or the Seenrad Obligations

&
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This Agrosment and the Uharge creates ‘x ehy ix revecable and will remsdn in forge
unti] the Dischiege Date nobwithstanding any senerdment, resiatement, renswal or
exctensida of the term of the Term Losn 1‘

dit Agresmnt, the Revelving {“n‘:&%t
Agrecraer or any other Lo Thument, or any watver thersunder or say change
the amount of credif granted pursuast o the Lo Documents,

4. DESCRIFTION OF THE CHARGED BUSINESS

e

fa}  The seouwrlty iwm’{w §,ﬁi3§f’ﬁ{‘i 15 i respect of all of

comprised in the Charged Business.

po

{hy  The Charged Business ix operated by the Chargor at itg main office (Sabfissement

&
B

prireipedy Tocated st 723 rae Avdstide Ber g\u-, 38340 Voreppe, Frano, Hsted in
Schedule 2, fur which the Chargor is reg »‘e:i with the Tradeand Companies
Registry 0& Girennble under nunther 43 :

{e3  TheCharged Businessconywises:
(D the businesy sign {eaveigne) and the businesy name (s commeraiad} wnder

which the Charged Business s operated;

() all prosent andd fudre Intellectual Property Rights theroughout the world
including Heenses over stwh Intellsctual Property Rights {the "Charged
Intellevtusl Property Rights™) owned §k§d ot waed by the Chargar in
eovmection with the operstion of the Chargad H&‘Qm&m inchusding sl patents,
tescdonarky and serview marks, tmade names, wp\ rights, drawings, trade sevrets,
patterns and domain mones, whether or wot registered, togather with all
registeations and apphiestions to register the same, including the ftellcotual
Froperty Rights Hsted i Schedude 1and alf inosne frex, royalties, damages
srd pavments now or hereafter due snd payable with respent thereto and vights
to sue for past and prasent or {opuee indtingementy, diligions o other violationy
thewzof;

yv;

(Y the knowhow Oocluding, but s Badsed o, sl ssanufacturing methods and
processes, technical information amd correxponding documendation} fram time
acquived by the Chargar in connection with its business activities;

(v custemers {eliemelet sud goodsill relating to the Charged Business
{achedandage),

v} all Hurniture {modifier), eqpuipment (oeardeied), materials and lools {outilfgge )
which al prosent or b the fulure foror part of, and ave used In conwection with,
the Charged Businexs and oll additions, replacenients of mvdifiontions whikdy
may oceur hereafter to sy of these items. A Hst of all Runiture, equipment,
miaterials and wols which from paet of the Charged Bosinesy as of the daty
hereof is set forth in Schedale ¥ herete;

{eid leasshold rights {dvoits @i badd) relating to the Frenuzes, snd the © h&rs:s \i}\sii
extend o (1) any renewals or 9 *:*sman\ t:h umi {N thes “ﬂmé c:si 'm\ ey

promises on which the Chay

prennses o which the &‘Z!g}t?{&i*\ml srfsi‘ iha\ {;’:Em m.d i\uwne&s n’m K8 ﬁns ’qm.fz*iv he
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tramsforred, subledt fo the prior wiltten agromuent of the French Collateral
Agsnt and

(Wi} all sofbware Hoonces {droits daxplotation de logiclsls),

() The rghts of the Frenech Colliteral Agont and the Bensdiciarien shall axtend t sl
wswrance indenmities and other demnities resulting from a reguisition or
exproprigtion, and suy other damages or prymsnt which may by substisnted by way of
subrogation for all or any pavt of the constituents of the Charged Business, Ag Hurihy
security, € he Chargor umiemkﬁ 1o the Fronch Collateral Agent wod the Beneficlaries

10 Sy out at iy own Mpt:n i the formaditios that may be BECRSSATY OF Ut Yl b
mnke the u:mrgt. v these denmitios amd teoxipts e‘uh\rcmbie A third parties,

{ey  The Chargor deliversd (o the Fropch Collmteral Agomt a copy of a repdsivy of secanity
interests (gl des inveriptions) in conuectivn wzz:h the Charged Business ag of
Deceinber 8, 2uie,

&, INSURANCE
51 Tanpgible assets

The Chargor represaty that, 85 &t the date bereotl the taagible avets weed in
sonnsction with the Charged Business ave tnsured, fnasccordauee seith the Chargor's
slandand businesy practicg 2 andd t the extem raquited voder the Loan Docianénty, by
Zurich Insurance redand LTD France repressated by Massh SA under Insurance
poticy munther SEOORIOITION.

83 Event of Defunlt
Ton the peent that an Bvent of Default has oconrred, the Fronch Collater! Ageot shall
polify the insurdnes company mandated o insare the Charged Business, inorder o
oppose payment faive opposition) of the osurance ndenuitios to the Chargor

53  Subregstion sfthe Beseficdaries in the Event of & Clabwm

I vase of damages nowned on soy of the tangible sessty of the Charged Business, the
Fremoh Collaterd Agent snd the Berefiolarios shadl be subrogatnd in ol dghts and
privilepes of the Chargor ansing from suy i;rssw&m co indepmities related to the
Chargad Busingss, withouwt requiring any speciiic delegation, porsusnt o Avtinde

Lo 120408 of the French loswrance Cods {(Qodde '?f’ez AT ey on t’eﬁ and shall healtle in
the evert of an Event of Defaals, & resover the salil indemnitios dircetly, upiothe
mnott that is due 1o the Fronch Collstersd Agent and the Denefictaries in respect of

the Becuved Chiipations,

6. REPRESENTATIONS AND WARRANTIES

#1  Representations and Warraniies

fay  The Char gor horeby represents and wartants to the French Collateral Agentand the
Bepefioiaries thats

P
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{ui}

{iv}

)

)

{vii}

{viil}

(i}

{x}

Jueicinirsy or pudiciad Hegpddation or sppodndment of s official e

the (% HREOT IS & sacidnd par goniens simplifids duly Incorporated aud validly
existing under the laws of France;

:}&{5 Aty steps have been i’&i\ G543 ts} m\zm \uc?; s u’i
sach obligatinn of the Chargor wader the Sgrosment constitutes g valid

&
wadertaking enforcsable i avoordance with the tormy hetsof subjest o
L’*;:‘ii».\} de banbraptoy, nsolviney, resrganisation, morstorhum or othey s
rmhz\ S\t!i?‘ﬁlfi\

£

sting oreditons

i‘h-sr: entry into and delivery of and the exsrcise of Ha rights and the peformance
B Izgsmm & under this Agrasment do ot breack or couflict with #s by
iam {stara) nov with the provisions of any agrecme fo whish i ia ¢ party or
the apphicabis lawy or regulations;

the Chargor doex pot benelit from sy inunanity of Jorisdivtion oy
erforcement Gncluding, without Bmitation, any inu m} m smitting i o
SxCape ary profective messurss of moaans of anforcement), whether m et or
Toor one of s agvety;

the Chargor is ot in a sitestion of sospension of payment {eessadion des
,m;:z‘m:wn} and no action, measere of proccodings whalseever have Teen taken
ar connrrienead OF, 1o the Chrgor’s knowindge, contemplated by any porson
for the ;:m m}\e of {a} cavrying oub oy raquesting the suspension of pyments,
dissedution, judicial repvganization {erocddure de soumvegarde or :

comeilistor of the ifﬁasxggt«r or one af s :;met\* ar Ub} Ogm\:mﬂ e §;
: X e

sngdate) rs::aan\* m ‘the t‘h argor's de‘m OF JY prme{ima of ii £ e t}*?“? or
havi SAIGE PINPOSE A% e wded for by the low 2005848 of July 28,
h.{}e’}\ oxt the sal ‘eg ard of compades;

the Chargor s the repistered vweer of the Charged Bastness and of s
vonstitative asssds, amd the registered bolder of the licenses included i the
Charged Business, e operations having storted on Decombor 31, 3004, on e
prevaises locatad 725 rue Sristide Borges, 38340 Vorsppe, Franoee!

the Charged Business s ing ure{i"ﬁr s adegats anount In aveondancs with
the terms of the Loan Documentyy

the Charged Busivess and the assets forming part of the Charged Bustiess are
not sehiont, st the date hereof to any Secwity Interest which is not permitted
under the Loan Documants;

pnee the requisite formalites have been compliad with, the Uharge oreated by
this Agreoment shall constitute i§ scurity herest over the Charged Business
{confpring upon the Denefictarios the Hon sot Huth In articles L, 1432~
Fidie ? ench {:{)uk zi@ COMNG ;‘s:} wih} .\is&mg *m}i e‘*fsﬂm&s i against
mjeciio

-
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sppifeable ﬁaz}uuptcv insolvenoy, worganisation, moralorium oy other lawa
affecting creditors’ rights gonerally

{xi}  subject o Clawe 17 horcunder, sy vonses or permits, and auy opiions,
regadrations or approvals requived by suy governmentsl m&‘m;zi shatsnsver,
mm«mw for the a\mmmm validity or effecthveness of this Agreement have
bosn obimined, put o place snd are i full foree;

faify  the Charged Business constitutes the ondy business ssset of the Chargor, Asof
e date hereof, there are o othey awsets, sccondary eatablishments or
branches that could be made the subjest of o charpe *i Business wder iy
Agrooment

{xii} Bt as pernritad ander the Losn Documents, thers are no clatmsayg
procesdings with respect 1o the own u‘smp or the validity of the assets
conxtituting the Chay gu:i Basiness and, 1o s knowledge, no olaim or

proves achinngs e pondhing or threatoned before oy counls or eldtvation parels
tn Franee or abroad with respect to 4 e Chorged Business, und the € “hargen has
not received auy aotive that te Thargsd «.nu?immm Property Rights may be
vind g slatoad h’y a thind pagty ov pm fudioe any infellectual propesty dghts of
ety third pacty and o the Chargov's knowledge, ne iag.zs exiat that could result
iy suchk aolatmy

{XEVY  except as prrnitied under the Léan Docoments, the Charged Bisiness is not
subjest 10 any other legsl, contractual or fodivial restrictions which could
affect the transtorability o the valee of the Charged Busingss, o any portion
tharend, or the righis of the French Collaters! Agent and the Benefivtaries with
raspest o the Chargsy

fov) the execation and orestioreof this Charge is in the Chargor's corporate interest;
aud

fovid  the st of Ingeleotual Property Rights sppowring ey Schedude 1 hereto ds
exhanstive and onprect as ol the dﬁt&» hemeof,

Thme for making reprezentations and warrantiey

The wprvsentations sud waveanties set frth in Clanse 6.1 {(Representations and
Warsanttes) will remain in effect after the siecutinn sad delivery of this Agreement

and shall ramain appdicable and n Bl force snd effect wntl] the Discharge Date.

UNDERTAKINGS

The Chargor hersby uadertakes o the French Collatersd dgent snd the Benelivtaries
that, as from the date hereo! and troughout the Secunity Perlad

the Chargor will not assign, towster o otherwise dlsposs of the whole or any partof
the Charged Business or any of s rights whatsoevsy by virtae of the Chargnd
Business, except as promitted wades the Loan Docaments;

the Clargor will give notice, ss soon as possible, to the French Collateral Agent
any attachment or other protective weaswre relating o the Uharged Business of

af
£ any

16
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o Ex componant assets; and mon gan ratly, 1 will prompily notify the Feench
Codlateral Agent of any octurrenes, tneluding oy a:};;j.p;m_ which is Hkedy fo

materiatly affect any of the awets f%mung pa: of the Charged Business in ondsy

allow the French Uoliateral fss.gi:m o affectively enswe thet the value and efficose
thiy Security Infersst s maintained;

thy Chargoy will maiotain the Secuelny Totorast ovented by this Agreoment as g
”S curily inferest having a first _;mk ;? satbject to Licas peamitted voder the Loan
Documents;

the Chargor will keep tn good condithn snd in full all of the muterials, fxturgs md
accesmies of the C Em*gm Busineas indivated above, subject 1o the normal w:ax‘ and
tear of such materiais caused by normal use, in sach case o the exsent required wadey
the Loan Documneniy;

the Uhargor will maintain the current value of the Charged Busingess by surm fiyis
comtinuing G;zt,mtw{s (1) supply, sand (i)Y the upkeep of e egquipment i
the extent roguived ander the Loan Documants;

the Chargor wiii not create or allow the croation of suy Scowrdy Inerest whatsoewer,
other thas the Chargs, over the Charged Business or any of its cloments, except those
permitiad under € the terms of the Lean Docurnemts, i applionbley

the Chargor will notify the French Collatersd Agent s soon ax p@sai‘*\ie sf the
ocourranca of any event which is Bkely to have a nogative effect on the pights o the
French O ‘olfateral Agent and the Renefiolaties wnder s Agreernent ov which could
jenpardize the realization of the Chargs;

exvept as sdherwise permitted wider the Logn Documents, with respect to Chargsd
Intellootoal Property Rights 1 will take ol such ressonabie stops wad do ol such sets
3% may be wasonshly necessary o praservy snd maintaln the existense and validisy o
any atwh Charged Intellectug! Property Rightyand not kaeneingly wae or peront any
such Charged Intellostual Pie openy Rights o be vsed v way v which xwuisi b
reasonably hikely to prejudice the mtrrests of the Freneh Collnterad Agent and the
Reneliciariox in relytion to the Charged Intellectodd Property Righis

axcept as otherwise peroaitind vader the Low Dosuments, the Chavgor will not grat a
Hosnse on the Charg g\\,iﬁ Taselectual Property Rights other than those that ave sty
necessary o its novmal operation and that die oot materially pair the value of the
Charged ntellsotual Property Rights;

except as otherwise permitted wrder the Loan Dovwenenty, the Chargor will contirase

to omrry out the Charged Buosiness on the Premises;

the Chargor will prosmgaly inform the Freach Collateral Agent of the sreation of suy
spoordary office of the Charged Business;

the Chsgor will gr ie 2 Reourity Intorest sobstantially on the teems sot out beraln n
favirr of the Frenc ‘v Collateral Agent aud the Reneficiavies ay ssowity for the Seearsd
Crbligations over the business of sny seorndary offive or hravwh of the Uhe arged
Hustness opened by the Charngor after the dale hereto

i1
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i the event of & sale of the Charged Business, permitted under the Loan Documents,
or endirroement of the Charge, the Chargor shadl, provoptly and &t its owvp expense,
take any activee that the Fronch Crdlaterad Agent sy reasonably require i seder to
pratect all or any of the rights, powsrs, and remedies wmderall the lesss sgreements
relating to the pramises whare the Charged Bosiness is opevated;

the Chargor will coanply with alf applicable laws and segulations, where fatlure to
comply with voch favws may affect iy capanity 1o axeonte s obligstions povsuant fn
thix Agreement;

the Chargor will promptly priveide to the French CUollaterad Agent 2l inforsaation
relating to the Clarged Businoss which the Fronch Collaternd Agent may fron thne 10

fime ressonably requing

the Chargor will pay olf fuges due with respect 1o the Charged Busingss, saospt where
such payment may in good faith be contested wr where pavment can Jawiadly be
withheld snd where proger provisions have been made for such taxes In s socounts;
the Chargor shall take all commersindly ressonabls siops neg

in respect o the Charged Businsss agginst any olaim or demand of sny perssn in
grder G prostoct the nights of the Prench Collateral Agent and the Benefictaries over
the Chargad Businesy, and shall promptly keep the Freach Collater Apent infonmed
of any such olaim or demand;

&

4

w

v fo dedend ity rights

the Chargor will register the Boenses srver the Intellsctua] Propenty Rights withthe
National Industrial Property Registry (fnssitar Nartonal de fa Froprided Induswialls)

andfor any other relivvant authority, and o gooeral will ke whatover Is necessary 1o
srsure the sydorcamant of such Hoenses with reapret fo thivd parties, no lader than
thirty {30} days following the signatary of this Agreement; sad

the Chargor shudl execute fom tme o e soy sinsrcdment 1o this Assenent andior
any othey doctument which may be reasonabdy reqpared by the Fronch Collateral Agent,

o

acting for its own aceount snd o behall of the Reneliclaries, i onder to regoniiom or

sestate the Charpe herain constitaiad and 1y chude sy beneficdary o roch Charge aay
sucressor ov sssignes, invlading any person party to the Loan Documants, in the evert
of a zobatitution, merger or resirictining i any Ham whatsaever of the Freach
Collateral Agent, the Beneficiaries, the Chargor or sy cotity sssuming the
obligatinns of the Chargor.

LICENSE

For the purpose of enabling the French Collateral Agent, dring the continuance of an
Event of Defaull, to exercise rghts snd remedics herewnder at such tie as the Fronch
Crilnteral Agent shall be lawiilly sotitded t exsrcise such rights and nemedies, and
for no other purpose, the Chargon hereby grants to the French Collatersd Agent
frvevocably, nonsexelusive Hoonse and, to the extent perasitied snder the inteliectual
propenty Hcsnses gransing the Charger dghis dn lntetivotual Froperty Rights,
sublicense (i sach vase, sxercisable without payment of royaltios or other
compensation o the Chargor) t use, Hrense or sublivenss aoy of the Intelevtoal

Property Rights now oweed or hereafter scquived by the Chargor, wherzver the same

oy b Jocated: provided that the quality of any products lo connection with which

12 &
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the tntelleotual Propesty Rights are weed will not be materislly inferior to the quality
of such products prior to such Beent of Defanlt, Such losnse shall inclinde scceas ta
adl muediam wiach any of the lovased ems miay be rvordsd or stored and to gl
computer prograns used for the compilation or printow heresd

COVENANTS FOR FURTHER ASSURANUE

The Charger shall from thine to Hme, 8t s own oxporses, prompily exzoute and
deliver all farther instuunents aad dovunents and sake all futher sction that te
French Collatorsl Agant may reasonaldy reguest, in seder fo poefect, profect ov
enforce any Security Intevest o be granted or parponied i be granted hersandsr ov to
etiable or mui:msf the French Collstorad Agent sund the Beneficiaries o exercise and
miun.s; thu:. rights, powers and roroedies hereunder with respect 1o the Chargsd
Businesy, Inthis respect, the Chargor shull in partionlar exscute all dosuments or
3zf<-tru ents and give all notiess, orders and direotions and carry om sl mgistrstions
which the French Collaterad Sgent mny roasonably reguest.

CHARGE UNDERTAKING

Withowt prejudios to its obligations pursuant to the Loan Documents, the Chargor
wrevorably underiakes, at #s own expense and at the Franch Collateral Agents first
request; 10 fake all nrocssary Mopy and wmpie:*s: all seosssary formalities in order o

extend the effects of the Thargs 1o any asset newly sciuived, constibeted, instalied or
used, which are similar o any of the sssets Reted i Chase 4 sbove sndy ‘Na{mg ity
Any existing branch of the Chargor or o auy beanch of the Chargor established aBer
the date z}?‘*i}ix Agreement or mors generally aller any commersial jes W et tered into
dharing the operation of the Chs 'gefi Businexy, provided that the value of eac § single
assey exvesds s s of € TED00 and that the value of ol axw‘% sewly acguired,
constituted, instaled of used within a given fieord yorr oxoseds in the ageragate an
amount of £ SG,.000

The extension of the effects of the Charge sy contemplated in the subclause above
shall bocome "%} siive with the sxevution of & letter as*mz’ima this Agrosen,

»

provided that the execution of sueh lotter does notentail & novation,

OBLIGATION TOQ PFERFO

It iz expressly sgreed that, notwithstunding anyvthing o the contrary herein, the
Chargor shall renyain Hahle during the Secwity Perlod o observe and p{*z‘ﬁ\rm ali of
the conditions and obligatis sovied Bow i e g\mt of thy Charged Busin ’<‘> st
the Beneliciaries and the Fronch Codlsteral Agent shall be under no obligatio

Hahility by ressom of, ww avising out of, b »&g‘ev‘ mertt wrless otherwise &xpmmigg
sp.e.«;tmed herin, Tha, Heneficiaries and the Fronch Collateral Agant shall not be
under any obligation 1o, or be regiired Inany manns o ps:mamz oy B ] any
obligstion of the CE wrg in respeat of the Q‘I’m‘ax Business, oy o male agy paynimd
£ o prosert ov ff fe any claim or take any other aotion to sotlect or anforve thy
payment of any amount 0 which £ ey have bess o o which H oy be entided

hersunder al any time or tmes,

ooh
i
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ENFORCEMENT
Subject to the provisions of the Intercreditor Agresmsat:

Uipon the seourrence of an Beend of Defanlt, sud ot any e thereafler, the Fronch
Collatoral Agent, acling Sw iy twn acvount and on behalf of the Beneficiaries, will be
snditied, ot s sole disoretion, to enforce all rights and peivileges condorred onthom
and to procure the enforcement of the Charge hervunder, pursiant to Articles L. 14241
ef seg. of the French commercial vods {Code o commeren). Tn partioutar, and
without Hmiting the BoReTe eality of the foregoing, the French Collateral Agent sl
have the right o request w court orter, bafors the Commercial Conet of Granable, for
the judivial assigrent of the Charged Business pursuant 1o Anticles L. 14334

L. 143413 of the Fronch Commercisd Code {Code de COMMErce ).

APPLICATION OF PROCEEDS

The procesds from the sale or the relention of the **'m vped Business pursusat to the

exforcemant of this Charge shall be spplied o the repavment of the Ssowed
ﬂi\hmtmm 38 xop ot and i the oeder and v;:‘s‘um iy st &sm under the Interoveditor

-

Agreament, The Franch Collateral gent and the Benefichetes shall i no cage be
tiakle for ii":: vabue rotained for the endorcoment of Ge Charge.

CERTIFICATES

tateral Apent setting foeth an
vanifen ervor, priwe focie

Any cortiffcation or determination by the Francl Cud
amount under this Agreoment is, in the ahsenes o
evidence of the matiers 1o which it mlgtes.

CURRENCY CONVERSION

For the purpose of v pending the discharge of sy of the Seowrad Qbligatinus and
sulijeet t the provistons of the Losn Doovments, the French Collateral &g et and the
Bensdiciarios muay conver! any money reeeived, recoverad or readived or subjeat o
apphicstion by them under this Agrecment from ove correney o anothier, ss they think
fit, and wny sach vonversion bii*lﬁ b offocred at the relovant French Collatoral &gents
or the appiicable Bensfictay's spot vate of exchange for the thme belng for shlining
sk other currspey with the i“i B LRITENCY.

o

CHANGES TO THE PARTIES

All the righis, privileges, powers, discrelions and authoritios af the French Collateral
Agent and the Beneficlatios herennder will benefit thelr respettive sucsessors sad
assignees and all ternss, conditions, reprosentations and warpanties and undertakings
of the Chargor hereundsr shall ohlige Hs respective suscessies and sesignoes in the
same manver, # belng agresd and waderstood that

N

{1} the Chargor shall not asgipn, travsdern, novate ar dixpose of any of, v sy
interest in iy rights andfor obligations pnder this Agresmand exsept ss
permitted wnder the Losn Docwments, and

K254

G the Benefioiaries and the French Collateral Agent shall he entitled 10 sxsign,
tmmimr, novate or dispose of any of, ur any tuterest in thelr rights andfor

14 g
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obligatinne horewader to 'm‘ suceessor i avcordarioe with the prosdizinus of

the refevant Loan Documentis
The provisions of thix Agresment and the rights arising therefrom shall remain ip full
Forse and effect and benelit 1o any sweoessory, transforess oy aasignes of the French
{Collateral Agent sy Bensfickery, without any wpsf“ﬁ ¢ notice, re gi«mzs{m ar
reiteration, in case, ver alivg, of any asle, merger, domarges, spin-off or assets
contribution which the Franch Collaters] Agmi OF 8Oy iim el ’ ma*s' dechds o
;:‘rmzcm;‘s It is expressly sgrecd that an asset condribution or 8 pay ii merger within e
Ranings t}f‘ Articdes Lo 2361 e segulter of the Franck t.‘umn S o ‘uﬁ & (}de { ;¢ e

The Freneh Collateral Agent snd the Benelivtaries shall be entitied to disclose el
information convemning the Charpor or any other person s this Agresment as they
onsider appropuiste to aay actual oy proposed direct susesssor or 10wy person o

whum information nray be required o be disclosad by applicable law,

COSTS, EXPENSES, TAXES AND INDEMNITY

The Uhargor shall hear any sxpensy which the Fronch Collateral Agent or any
R@ﬁc%;m&rv Y e iy connection with the p'*azirsamtim and tion of this
Agveement, 88 well a5 any expenses inturred i connvetion with the pressevation or
erforcement of the Franch Collsteral Agent and the BenuBuinries' rights under this
Agreemient and the Charge, sl in accordance with the toems of the Termy Loan Credit
Agreement {in respect of the Tenn Loan Sevurad Partiag} and the Bavohdng Cradit
Agreement (in roxpect of the Revolving Cradit Secured Parties).

eRgw

The Chargsr shall, notwithstanding sy selsase or discharge of &l or any part of the
semzfit;\-z lisdﬂiﬁﬂ}f.} the Frensh Collates; i s\@mz and the Beneficlaries sgainstany
aetion which sy of 1t may sustain 8y 8 ooy BEGUEe of auy brsach by the Chargorof
the provisions of this Agresment, the exercise Or purporiad exgreise of any of the
rights arst pawers corferred on any of i by this Agresment or otherwise refating 1o
the Charged Business,

The Chargor shall pay all stamyp, re;j%m flon amd other Tanes fo which this Agresmsnl
the Charge or any judgment given in conmoection with # is or al any {meanay be
suljoct and shall, from tme fo Hme, Todenty ihs‘ French Colliteral Agont and the
Beneficlaries om demand agsunst any habilities, costs, clabms and exponses resulting
fromy oy failure o pay or deday In paing sy sued Tax.

FILINGS - REGISTRATION

I aceordance with the provistony of Article L. 142-3 of the Freneh Conwnersial Cods
{ede de Commerees), thiy Sgreomernd shall be registered by the French Collsteral
Agent with the relevamt F rench tax authesities s {Reontte des Fpdie) within fifteen {13}
days following the dats herend

In acocrdance with the provisions of &rticle L, 142-4 of the Frensh Copwersial Code
{Code de compmeres), vo lnter than Gitven {1 s following the sxevation of this

i
S day
Agreemen, the Fronch Collateral Agent will re vﬁa;te* th Recurity Interest herby

et
L
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granted over the Charged Business with the cled’s offics of the relevan Commiercial

Court {Grefie du Tridunad de Commaran),

It sevordanse with the pmvi«:iom of Artivle L. 143417

{C{?t}f{* de commeree) uo later than *ziim:z} {18 d% s folbivwing the registration refernad
o iy (lause 17 (hyof thin »‘xg*wma‘m the Frevch oral Agent will rogister the
Tutellectual Property Rights lsted in Schedule } i‘ reto with the Nattonal Indostriad
Property Registry (dsiiine ;‘m fonad ol fa Propeided Induerrielle) andfor with any sther

E

registey offices

Fof the Prench comperciat vode

Ay holder o an originel of this Agreement s hereby granted all powers necessary §
ovder 1o somplete the registration formaldities comemplated by this Agresment,

TERM AND RELEASE

This Agreement shall come inte force ao a1 the date hersol and sha
foree m\i sffwct vntil the wd of the Beaurity Pertod, # i}nmg spocified that, in
accordance with the twi\m»,w& s of Avticle L. 143-19 of the French Commersial Clods
{Codde de commeres) the Charge shall be wg, istered with the clerk offfve of the
redevant conmmercial cowrt{s} {greffe di on des il de commaree) for g period of
ten {10} vears,

The Chargor frevocably and weondiifonally uderiakes to nonew the registration of
the peaserd Charge i, npon the axpity of the ¢ {Charps, any of the Secured O‘m\ g
remaing unpaid, it not perfmed o discharg rgort and the Chargor frevocahly aeeeps
stk g renowsl of the registration and, in S conumon bferest of the partes, pives the
French Collateral Agent the irmsvocables anthority and power to sign &l deards and
dovuments and complete sl necessary formalities 1o this end,

Ax soon a8 practicable sfter the Sevurity Perlod sud ot the request of the Chargor, the
Benefivlaries shall exzoute, at e oxpense of the Chargor, any desd of wlesse
ralvasing the Chargor from all s obligations and responsibilitieg wndey s
Agresniont.

If the French Collatera) Agent ik anthorized o release in whole o in pant the Charged
Business mnder both the Term Luar Credit Agresment and 'ih«‘: Revolving Cradit
Agresment, the Froveh Collateral Agent is ahorized o release such eollateral under
this Agreement,

The Charge shall sxtend to the ulthnate balanse of the Sexured Qbligstions, rogardisss
of any intermediate payvment or dscharge. T%xes French Collateral Agent snd the
Reneficiarios shall be sotitled notic reley :: we Charge until they have beew padd of

1 sums srwed to them by the UChargoer which me due and payable.

b

MISCELLANEQUS

No fathure o exercise, nor any delay In exervising, on the part of the Frenah Collateral
Agent or any Beoalivaary, '“im right or romedy andder i 8 Agregmend aﬁaﬁ. operaleara
waiver, noy shall myy %mgt" ar partial exercise of any right or romedy prevent suy

furthier or other exercise of that right or remedy or the exercise of any other right o
remiady. The rights and remedies provided i this Agrecment are cummdaive and not " Ve

16
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exclusive of soy rights or remodies provided by Iaw. The Beneficiarias snd the
French Collatard Agent shall not assume any responaibility toveards the Charge
hagad muecessors, individually or generally, due o the late exercise o illure B
axsreize the rights aud prevogatives condeered to theny by this Agresment,

{y  The Froneh Collsveral Agent snd the Benefich
for any damags srising fom the euforcament of th

sandssion in the sxaras

shialf no axsuwms any rexponsthiiity
¢ Agreoment, or for any default or
of rights under thds Agreement.

£0) The Fronch Collaters} Agent and the Bereliclaries shall not sesumne sy msponsibility
fowards the Chargor or ity lopal successors, individually or generally, s:‘;ue o the late

=2

exercise or the fattare o exercize the rights conferrad on them by this Agreement.

{dy I abany time, aey provizion of this Agreement I8 or becomes Hlegal, invedid oy
unertforcesble i ey respect wader sey faw of any jurisdiction, neither G logalite,
validity or snforses \;im of the remaining ;‘i’()”‘:i*?si(‘ni mor the legality, validity or
enforenahility of such pm\}amr under the law of any other ‘m‘héidiw} will by
way he affected or impatved.

€ Inanycase, such Hegality, ivvalidity or enfiee e:ﬁxiv} sous, the partiex shall
m,}\wtmts: iy good fith with & visw 1o agree oo the replasement of such pt\;}\f.‘isizm bya
p“m tstornwhich iy fegal, valid and exdorvsable and which 10 the extent spplicable in
cordance with the ntents and purposes of this Agrecroent and whish in #s

soomontic effoct come as vhose as practicable to the provision being replaged.

2. NOTICE

Except ss specifically provided stherwise in this Agreement, all notices or othse
conmnunioatinns undsr s i connection with this ;“xgrimms,m shusil bre given s gach
pasty as apecificd Iy Beotlon 1101 (Noticeshof the Term Lean Uredit Agreement (n
respest of the Term Loan Secured Partics) and Scebon 114 {\'ﬂm:i:\\'\} of the
Revobving Cradit Agreement {n rospent of the Revolving {redit Sexuresd Pastigs)

22, ELECTION OF DOMICILE
Withowt preodics ta e‘m\f sther mode of service allowed nader suy relevant law, the

Chargor irevocably elects dominile-at it registerad offiog for the purpose of serving
sayy Jodicial or extra-judictal dosunents i redation to sy sctbm or proceedings.

¥
T
*

NO AMENDMENT

The purties to this Agreensent recognize that this Agreerent has the sole purposs of
establishing the present seourity for the berefit of the Freneh Collateral Agent and tis
Renefiviarivs aund does not have the pupose or sffest of moditving the tghts ad
shligations agt out In any other Losn Document.

34, LANGUAGE

{a} This Agreement s sxecuted in French for the purpase of the regivration xad fillng
formalities, An English translation is provided hereto for information purposes. in
the event of any condlict between the English version and the French version, the
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Franch verston of this A\b"ﬁ'ﬁ‘ w0 m { shall provatl, respective of whether the English
translation hay been stgned or inttialed by any of the partiex o this Agresmient.

() All noticss and docoments deliversd wnder this Agreomaent {excepty for the avoidanse
of doubts, sny bordoreau de nastiszenmnt de foads de covpmeree) shall he In Englix
or be accompanied by 2 translation inte Boglish and the paty ty whom any such
transiation D addvassed shell be entitled fo rely ony Hs helng true and correct.

I8 GOVERNING LAW AND JURISDICTION
2831 Governing Law

This Agreement and the Charge shall be govemed by snd constried insccordanee
with Prench law,

283 Jurisdiciion

For the benefit of the French Collateral Agent and the Benaficiaries, the Chargor
sgrees that the courts of Franee shall have jurisdiction G setile any dlspuies in
conection with this Agresment and the Char o, and acvordingly, &\@:n‘;‘z a8 pmvid‘sﬁ
tn Clause 12 horeto, submit any sach dispotes to the mrwdh,iwn of the Comnereial
Conart of Pty (Tribwad wle commeres o Pt} This Clanse 332 ix ia:r the bepefit of
the 'i-"’r“nc‘h Colinteral Agent and the Beneficiaries ondy. Az a rexult, pothing iniids
Clausy shall Hodt the right of any Beneficiary 4y bring procsadings agsingt th
Chargor in connectiog with this Agreement andfor the Charge in any othier courtof
sonpetent haisdiction: To the extent allowed by law, the Fronch Collatsrad Agant
and the BereSolariss may tkee comcurrant progesdings b any sumber of hurisdiations

36, INTERCREDITOR AGREEMENT GOVERNS

Motwithstanding anything herad fo thecontrary, the Hens and sonurily hderssty
grasted for the benefit of the French Collateral Agent, the Tomm { sxatt Securad Partion
and the &mxziw% {redit Sequred Parties porstant to thix Agresment and the exercise
of angy nght or i’)&l‘i‘i“ﬁ}‘ by the French Collaters! Agent snd the Reneficiaries heraumder
age mb;e\.z to the provisions of the Intercreditor Agreement. In the svent of any
conflict t¢ inconsistency between the provisions of the Intercrodivy Agreement and
this Apreoment, the provisions of the Imereraditor Agresment shall goven and
control. Bxeept as provided S in this parsgraph, notwithetanding auyiiung berein b
the contrary, the Term Loan Oredit Agrosnient and the Revolhving Cradit e’xs._,memvn‘\w

9% 8 pp‘ fcable, inchuting 4 Avtiele X therent, shall povern and onndrol the exercise of the
femedien by the Franch O ailateral Agent.

JLERT INTENTIONALLY BLANK]
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Exvoutnd i
O Decendser 17,3044,

Iy siy (5) swipinals in

chading 1 original for the purposes of'y

spintration of the Security Interest

2

aver the (har‘, (i Ruxm 56 Wit h the clark of the Conmmercial U
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NOVELIS PAESAS,

The Charger
ST
Stgnature:
s
- 1
By o
Capaciyy ¥ s ot

Eralv authorized for the purpose of tis Agreenat

BANK OF AMERICS, KA., 88
French Collateral Agent
Asting on s @\m ?«ahﬁ i amu o behall of the Beneficias

‘%zz’mmm‘

8w
apacity:
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SCHEDULE 1
LIST OF INTELLECTUAL PRUOPERTY RIGHTS

Trademarks

UNITED STATES TRADEMARES

Rogwirations

Al

MR KM TN

Applioatiang . Nugy

TANADIAN TRADEMARER

Reglatontons:
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