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ENTRE

NOVELIN FAL S.AN,
en gualité de Constituant
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STANDARD CHARTERED BARK
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CET ACTE EST CONCLU ENTRE LES SOUSSIGNES

1. NOVELIS PAE SOAK, une sociétd par actions simplifide dont le sidége social est site 725 rue
Aristide Berpls, 38340 Voreppe, France, immatriculde au Registre du Coromerce el des
Socistds de Grenohlasous lemuméro 2L 528 555 e "Constitiant M o o

STANDARD (HARTERED BANK, ute societd de droit anglals constitide par Charte
Royale 1853, dont le numéro de référence est ZC 18 ot dont {e sicge social est sis | Basinghall
Avenue, Londres BC2V SDD, Royaume-Uni, agissant en qualité d'Agent des Sretds (Term
Logn Cuflatergl Agenty ¢ Apont doy Sliretés Francas (Framch Colloreral Agenty (els que
définis dang la Convention de Crédit) en son nom ef pour son compte of au nom ¢f powy le
compts des Béndficiatres (1ol gue ce torme est délind oi-dessous) selon les tormmes-¢f conditions
préwus dans i Convention de Urédit {Credit dgreement) (tel gue coterme st défind cldessous)
(I’ "Agent des Sivetds Francais™).

B3

ETANT PREALABLEMENRT EXPOSE QUE:

(AY O est it réfrence d la Couverdion de Crédit {Uredit Agreement), dutant du W janvier 2017
{tel que modifé par PAvenant 11 & la Convention de Crédit, datant du 14 seprembre 2017, 1l
gue modifid 3 pouveat par FAvenant n°2 4 la Covvention de Crédit ot PAverant 3 PAceord de
Shireté des Etats-Linie, datang du 20 noversbre 2018, tel que modifié 3 nouveau par fe Contrat
Additonnel datant du 18 décembre 2018 (e « Contrst Additionnel Préslable » (Frior
Inoregre Joinder Amendwent)), to] gue-modifid & nouvesy par FAvenant 1°3 2 la Convention
de Crédit ot VAvenant n°2 au Contrat de Streté U S, dalant du & féveer 2020, st telle gu'a
nouveay dmendés] réitdede, amendée et véitdrde, complétde ou autrement modifide de temps 3
atitre préalablemernd & i date duoprécent Coatral, fa ¢ Convention de Crddit 2 Terme
Existante » {Exdiing Torm Credit Agreemem)), conclu entre Movells Ine., une socidté
fasionmée en verty de 1o Lol canadienne sur les sociéids par actions {Conada Business
Corporaiions Act) et ayant sorosidge seelal v Two Alllance Center, 3560 Lenox Road, Sulte
2000, Atlanta, (34 30326, Brats-Unis, en taot qu'Bmpruntewt (' « Bmprunteur » (Borrower )l
AV Metals Tuo., 1oe socidtd corstitude en verinde la Lol canadienue sur 168 s0¢iétss par sclions
{« Holding » (Holdings), les avtres Filiales Garaotes Subsiciary Graraniors) {telles gue
définies dans Iz Convention de Uréddit & Termae), of Mandard Chartered Bank, e tant gu'agent
des préieurs (3 ce titve, U« Agent des Prétours da Prét & Yorme » (Term Loon ddministrative
Agent)) gt en tant qu'agent des siretds (A og titre, I « Agent des Sretds du Prét 3 Terme »
{Term Loaw Collateral Ageriy).

Enoverty de fa Convention de Crédit & Terme Bxistonte; Jes Prétours (Dendens) ontmix dla
disposition d8 Empronietr (Rorrower) un prét sous la rme de Préis (Loans) selon les termes
et conditions de Ia Convention de Crédit ot auwx fins qui y sond mentionnées (el gue chacum de
ces termes est dfind dans la Convention de Crédity,

C:

Mt

{0} Enovertu de Ja section 1124 (Special Appoiniment of Collsteral Agent in Kelation fo Franwe)
de 1a Convention de Ceédit, Ie Consitiuant s'est engagd 3 payer 3 P Agent des Shretés Frangals
{French Collateral 4 genty au thire $une obligation distinete ¢f indépendante, un montant égal,
ot dans la méoe devise, 3 chagque montant gu’il doit sux Parfies Béndficiaires au fitre do ia
Convention de Crddit & Terme Bxistante-ef des autres Documents de Peél {1l ous op lerme ost
défing ci~dessousy

En vertu de fa Convention de Crédit 3 Terme Existants, les Préteurs out ¢galsment pomine
i Agent deg Stretés Frangals en tant giagent des sliretés afin de constliver, inscrirs, gérer el
régliser pour leur compte les stretés réelles prévues par les Conteats de Slretés Frangais
{French Security Agreementsy (tel qué ceterme et défini dans la Conventlonde Crédit & Terine
Existante) afin de garantir pleinement leurs drotis respectifs au titve de chague montant d& pay
is Constituant sux Parties Béndéficigires en vertu de chacun-des Documens de Prét, ¢t afin

i

5
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&accomplir en cotie gualitd towles ley démarches ot formmlitds éventueliemend néoessaires
conforméroent a Uarticle 2328-1 du Code civik

{5} B garantie de Ia bonne exdoution des Obligations Garanties (1! gue ce terme est ¢éfini dans
P Aete de Mantissamerg de Foods de Comrosrce de Premer Raog {tel que se terme st défing
ci-dessous)), le Constitiant a constitug un Hantlaserent de Promier Bang (lel que ce terme et
défind ci-dessous) sur son Fonds Nanti (16l gue ¢k terme st défind ci-dessous) selon les tetmes
¢t conditions de I Acte de Nantissement de Fonds de Commerse de Promier Rang,

) En complément du Mantissemnent de Premier Rang el sn garantie de 'la bonue exéeution des
Obligations Garanties (ol que of tornie est défini dans YActe de Nanmtissenient de Fonds de
Commerce de Second Rang (tel gue co torme est délint vi-dessous iy, lo- Constitpant a-constiteg
un Mantissement de Second Rang (el gue ce ferme est défini ci~dessous) sursan Fonds Nanti
sefon les termes of conditions de " Acte de Nantissement de Fonds de Commerce de Second
Rang.

$43) En complément du Nantissement de Second Rang of en garantie de la bonne sxdeution des
Obligations Garanties (lel que ce lerme ost défini dans 'Acie de Nantissement de Fonds de
Commerce de Trobigme. Rang {ol que ¢ torme oot défint gi-dessous)), o Constituant 3
conatitud un MNantissement de Troisidme Rang (el gue ce terme ost déiing ci-dessousy sur son
Fonds Nanti selon les termes ¢t conditions de I"Acte de Nantissement de Yonds de Commerce
de Trowidoie Rang

(Hi  Encomplément di Nantissement de Troisidme Rang ¢t en garantie de 13 bonns exdontion des
{Obligations Garanties (el gue ge torme st défini-dans PAcin de Nantissement de Fouds de
Commerce de Quatieme Rang (tel que ce terme est défim ci-dessous)), le Consiituant a
constitué un Nantissement de Uuatridéme Rang (el que ceterme est défig ci-dessous) sur son
Founds Nanti selon los tormeg ot condittong de PActe de Nantissement de Ponds de Commerce

e (Juatridme Rang:

28] Erneomplément du Nantissement de Quatridme Rang et en garantie de o bonoe exéeution des
Obligations Garanties (tal que ve torme ost $fnt dans PAste do Nantissement de Fouds de
Commerce de Cinguidme Rang (el que ce terme est ¢éfini oidessoush, e Constituant g
constited v Nantissement de Cloguiéne Rang (tel que ce torme est Jéfind ¢i~dessous) sur son
Fonds Nanti selorcles tormes ot conditions de 1" Acte de Nantdssement de Fonds de Conumeres
de Cloguidme Rang.

{33 Certains préteurs se sont antérievrement engagss & fournir 775 000 000 dollars amsdricains
(18T & TEmprunteur {Borrower) et sey affilids en verty du Contral Additionnel Préalabde
{(Prior Increase Jolnder Amendment) powr financer des-emprunts 3 terog supplémentaites
garantiy dans I cadre de VAcguisition d'Alerts (dleris doguisition) (telle que définie dans ia
Convention de 2rddit d Terme Aruendds (dmended Term Credit dgreements (e} qus 8ot ol
dessous)) of ces engagementsont expird s 21 janwier 2620,

(K Afin de financer une partie de PAcquisition d'Alerds (dleris Acguisidion) et de payer certaing
feals charges st dépennes engapds dans I cadee de collesed, PEmpruntewr (Borrower s o demandd
& ¢e que certains préteurs s'engagent & fournir, ot accordent des credits 4 Novelis Acquisitions
sous ia forme de 775 000 000 dollars américains (UST) en Emprunts & Terme Supplémentaires
d'Aleris (Aleris Buoremenial Term Loans) (els gue définis Gans la Convention de Crédit &
Terme Amendde (dnended Term Cradit dgreement) (el que défint clsdessous)y en vertu diun
Contrat Additionsel (Tnovease Joinder Amendment), poriant Ia date des préseuntes (e« Confrat
Addionnsl 2820 » (30726 Siorewse Jotnder Awendmenty ot s Convention de Trédit & Terme
Extstante (Existing Tevm Credit Agreemeni) telle que madifiée par le Contrat Additionne] 2020
(202D Increase Jotnder Amendmenty, ko« Convention de Trédit 3 Terme Amsadée »
{dmended Term Lredit Agreementy), enive Novells Acquisitions LLC, une sociéte 3

2
&
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responsabiiité limitée du Delaware (¢ Novelis Acquisitions »}, en {ant gusmprunieur des
Empeurds 8 Terme Supplémentatres d'Alerls (dleris Ieorementad Termy Logny) et gavant,
PEmprunteur (Borrower), les autres Parties au Prét (Loan Parties; (telles que définiss dans 1a
Convention de Crédit § Terme Existante {(Exiuing Ferm Credit Agreement)), Novelis Tialia
SpA., en tant gue parlie Herce garante, VAgent des Brétevrs du Prét & Terme (Poom Loan
Administrative Agend), agent des Slretds do Pedt & Tevme {Term Loan Coliateral Agent) s
Standard Chartered Bank, en tant qoe séquesive,

&) A la Date de Cloture de VAcquisition d'dlerds (dleris doguisition Closing Date) {telle que
définie dans la Convention de Urédit & Terme Amendée {dmended Term Credit Agresment)),
Holdings acguerra indirectement Aleris Corporation, une socidié du Delaware (w Aleris #) par
in fusion entre ln Hliale indirecte de Holdings, Novelis Acquisitions, ot Aleris, Aleris étant Ia
sociéts absorbante; apeds guot () en vertu de latot du Delaware, Aleris roprendra Ponsemble
des” drofts, obligations ‘ot detles de Movells Acquisitions en vertu des Docoments de
Financement {Loan Decuments), y compris en 3a qualité demprunieur des Empronts & Terme
Supplérosntaires d'Aleris {4laris Iucremenial Term Loons) (tels que définis daus fa Convention
de Crédit & Terme Amendée (dmended Torm Credi¢ Agresment)) ot en tant que Garand
{(Guorantory (161 que defint dans Is Corrvention de Tradlt 2 Teuog Amendds (Amended Term
Credit Agreewmentyy on lien aved iv palement des Obligations Garanties (Secwred Obligations)
{tetles que défnies dans la Conventlos de Crédl & Terme AmendSe (dmended Derm Credis
Agreementy) et Pexéoution de ses obligations et des obligations garanties en verty de Ia
Convention de Ceddit 2 Termie Amendée {(Amended Term Cradit Agresmenty ot des auirss
Dscuments de Pret (Lows Documenis) tels qiis définls dans ia Convention de Credit a Tense
Amendée (dmended Torm Credit dgreements) et de tout Contrat de Cowvertwe (Hedging
Agreement) {tel gue défini dans la Convention de Crédit & Tenpe Amendée (dmended Torm
Credii Agreement)) svee tout Pournisseur de Unuverture Garantle (Sscwred Hedge Provider)
{tel que d80nt dong 1o Convention de Ceddit &2 Terme Amendse (dmended Term Credi
Aereementty ot (1) Alerls v adhdrers contaciuellement & travers: iz sigoatare d'un Contrat
Additionnel {Joinder dgregmenn), daté de la Date de Cldtore de YAcquistiion d'Aderis (Aleris
Aecguisition Closing Date}, entre, rivtarument, lens, en tant Qempronteur des Emprunts &
Terme Supplémentaires dAleds (leris Buoremental Torm Loans) ot Garant (Guarspor), les
filiales garantes parties 8 cehui-ci (Jos « Garants 3 Terme §'Aleris o (Heris Yerm Guarantorsy),
st en vertu-dugael les Garants 8 Terme dAlerls (Uerts Torm Guurantors) devicadront des
parttes & la Cooventionde Ceédit & Temme dmendSe (dmended Term Credit dgreement) enfant
gue Garants (Guorastors) (s Avenant Aderiean Prét s Tevme n (dlevis Torm Loan Jainder i)

(M}  Ew garantie de la bonne sxdoution des Obligations Garanties (fel gue ce torme est défind b
dessous), e Constitnant a constitué au bénéfice de I Agent des Sfiretés Frangais, agissant en
sun no propre ot au profit des Parties Béndficiaires, un Nantissament de Sixidme Rang (gl
que ce ternite est défing ci-dessous) sur son Fonds Nantl (el que e terme ost défing ci-dessoug)
selon fes termes at comditions decet Acle.

1A BTE CONVENU CB QUISUIT :

i DEFINITIONS BT INTERPRETATION
i Définitions
(a3 Diang e présent Acte (y compris le préambule), sauf indication contraire, les termes st

gxpressions dofinis ont la signification gw lewr est donnde dans I Article ou lo paragraphe de
PAce dans logquel Us appavaissont on promier
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{5} Les termios ¢f expressions suivants ont la signification qui feur ost donnée ci-dessous ;

TAgte™ (dgremnent) dfsigne o présent avte asinsl gue sos anuexes, el gulamend?, réitéré,
amendd et 1éitéré, compléts, su antrament modifié de temps & autre.

"Acte de Nantissersent de Fouds de Commerce de Prerier Bang™ (First Priority Charge
aver Businessy désigne 1 acte de nantissernont de fords de comrosrce, en date du 17 décembre
20148, concin entre Movells PAE RAS, on tant gue Constituant, Wells Fargo Bank, National
Associstion, sutant g’ Agent des Stretés Francais {en fant que sucossseur de Bank of Aweeica,
N.A eonformément & la convention intitalde “intercreditor Juinder Agreement® sn date du 13
mal 20131 et Béndiiciairs, ot les Parties Bénéficiaires au titre du Crédit Revolving, en tant gus
Bénéficiaires (tel que chacun de ces termes v sst défint); tel qu'arosnds, v8ueee, araendd ot
réitéré, complété, ou autroment modifid de fenmps & suwee.

"Acte de Mantissement de Fonds de Commerce de Second Rang” (Second Priovity Charge
over Business) désigne Vacte de nantissement de fonds de commerce de second rang, en date
du 13 mal 2013, sonclucotee Novelis PAE §.A.8., enisot gus Coostituant, Wells Fargo Bank,
Mational Asgociation, on tant gu Agent des Siectds Frangais ¢ Béndliciaive, «f los Partios
Réndficiaires sy tibe do Crédit Revolving, en tant que Bénshciaires (lel gue chacunde ¢es
terrnes yoest défindy, tel quamendd, réitded, anrend? of réifere, complété ou autrement mudifid
de temps & sutee.

*hcte de Nantissement de Fondsde Commerce de Trolsidmoe Rang” (Thind Prioviiy Chorge
over Susinessy désigne Pacte de nantissenent de fonds docommercede troisidme rang, on date
du b oetobre 2014, conchyentre Novehs PAE 8 A8, entant qus Constituant, WellsFargo Bank,
National Association, on tast qu'Agent des Stretés Frangais of Bénéficinire, of les Parties
Béndficialres-au titve-du Cvédiy Revolving, en tant que Beéndficiaires (el gue chacun de ces
ternies v est Aeting), tel go’smendd, roitéré, amende ot réitére, complété, ou sutrerpent modifié
detomps & anbre,

TActe de Nantbsemsut ds Founds de Commeree d8 Quairidme Bang” (Fowwh Friority
Charge over Business) désigne Pacte de nantissement de fonds de conumeres de quatridéme rang,
en date du 13 janvier 2017 conclu.enive MNovelis PAE S.A.8., ¢n tant que Constituant, Wells
Fargo Bank, Mational Association, en tant qu’Agent des Slreiés Frangais ot Bénéfictairs, el ies
Parties Béndhsiaires au tive du Crddit Revolving, en tant que Béndfioinires (tel que chacun de
oot fermes v evt defing), el qulamendd, véitérd, amendd of Aidd; coraplétd; ou autrement
modifié detorups & aurs,

"Agte de Nantissement de Foads deCommersede Claguitnw Rang? (Fifth Priority Charge
over Business) désigns acte de nantissement de fonds de commerce de cinguisms rang, en
date du 15 aveil 2018, concluenire Novelis PAE 8.AS8., sutant gue Constituant, Wells Fargo
Bank, Nationat Association, on tant gu’ Agent des Shretss Framcals ¢f Bénéficiaive; et les Parties
Béndficiaires au fitre du Crédit Revolving, en fant gue Béndliciaires (18l que chacun de ces
termes y est d&fint), tol gu'arpend®, reitére, smendé ot pdilded, complétd, ou autrement modifié
de temps 3 aulye,

"Bénéliclatres” (Reneficiaries) désigne:

{1} Standied Chartered Bank entant que Parlic BénéHciairo au titre du Prit ot
(i ins suires Parties Béndficiaires au titre du Prét

"Cas de Défant” (Evenr of Defnds) désigne un "Cas de Défaut" {(Everst of Defaudt) 1ol que ce
tormae est défing dans la Convention de Crédit & Teone Amendsde;
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“Contrat- Additfonnel 2029” & la signification qui sstatiribad § oo termeau paragraphe 0 du
préambule,

*Convention de Crédit” a 1z signification gul est atiribud & ce terme au paragraphe {4) du
préambule,

‘“‘Convention de Crédit 4 Terme Amendée” a la signification qui est atiribué & ce torme au
paragraphe (K} du préambute.

"Conventivn  Inler-Créanciers” désigne 3 convention inter-créanciers (Juercredingy
agreemens; en date du 17 Décemibre 2010 conclue notamment endre les Emprunieurs
{Borrowers) partics & celle-cl, los Garams {Guarawiors) parties & celle-of, Wells Fargo Bank,
Nattonal Association, en quahts d agent des prétenrs (adndnisirative ggent) pourles Pedteurs
sttt du Orddit Revelving { Rovolveny Oredinbowdors) v tantqus sucessseur de Bandood
America, N.A&., conformdment & la convention intitnlée « lutercreditor joinder agreement »
sonclue en date du 13 mal 2013} Wells Farge Bank, National Association, en gualité dagent
deaalretds {enflweradl apenty pour les Créanciors su titee u Crddit Revolving (Revolving Credis
Claimboldersy {en targ qie successewr de Bank of Americs, N.A., conformeament g la
convention imthiulde « heroreditor Joinder: agreement » conclus en dute dw 13 'mai 20135
Standard Chartered Bank, on qualitd dagent des préteurs {adnanistrative agend) powr Jes
Créanciers Nantis Part Passu (Pard Passu Secured Pariiesy {(tonformément & {a convention
wititelée « inferorediior joinder agreement » conglue en date du 13 jenvder 2617} Standard
Chartered Bank, en quabitd ¢’ agent des streiés {collaterad ugent) pour s Créancivns Nantls
Pari Passu {(Farf Passu Secwred Pordies) (conformément 3 la convention infitulde
« infercreditor joinder agreement » conelue en date du 13 jaovier 2017) {tel que chacun de ces
fermes commengant par une majuscule v est défind), of toules aulres personnes qui pourraient
&ire ou devenir parties 4 celle-cl ou'y Stre lides de torops & autne conformément aux fermes de
celle~ci, telle gqu'amendde, réiterde, amendle ot rlitéeée, compléide ou autreroent modifide de
teraps & aulre.

"Date ' Echéance” (Discharse Dave) désigne la date & laquslle (1) toutes les Obligations
Garmnties ont &2 entidroment exéoutdes d¢ manidre dredvocable b loconditionnelie,
ndépendariusnt Ue foul palsmint particl s ternddiaire conformément aux termes des
Documents do Prét ou (31) le Nantissement a &té fevé,

“Documents de Pr@t" (oon Jocumeniy) ale signification gui b est doonée dans a
Convention de Crédit & Terms Amendsa,

“Tirolts de Propridte InteBectuelle” (Mellectal Property Rights) désipng fout drodt de
propricts weibauelle suvtant dans Peossmble du rovods, siamment tow brevst, miarque
déposés o murque de ssrvice, nom cotnaercial, drolt & aulsur, degsing secret de fabrique,
modéle, now de domaine et drolt dexploitation de logiciels, qu'ils soient cuvegiatrés ou non,
alnsi gue touteuregistrement st demande ¢ awveptstrement gul 87y rapportent.

"Fords Nagt" (Charged Business désigne le fonds de commerce duConstituant tef que défing
4 UVArticle 4 (Deseription du Fonds Nantly du présent Acte,

Loeaux” (Premives) désigne les leauy dnumérds su Armene 2 des présendes dans lesquely e
Fonds Nanti est exploité par le Constituant.

"Nantissement” (Chorge) doésigne le nantissement desbxieme rang constitué sur fe Ponds Danti
envverty de PAsticle 2 (Mantissemend) du présent Acts.

S
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“Mantissement de Premier Rang" (Fivst Priority Charge) désigne le nantissement de premier
rang constitué par le Constituant sur le Fonds Nanti conformément a " Acte de Nantissement
de Fonds de Cornroerce de Premier Rang.

"Naotissement de Secomd Rang" (Sevond Priovig Chuorge) désipne le nantissement de secomd
rang constiive par le Constituant sor'le Fonds Nards conforméruent 8 'Acte de Nantisgernent
de Fonds de Commercs de Second Rang,

"Mantissemient de Trolidme Rang® (Third Briority Charge) désigne o nantissement do
trofsiémie rang consbtué par o Consbibuant sir o Fonds Nant conforménment & PAgte e
Nantissement do Fonds de Commerce de Trodsidme Rang

"Mantissement de Quatvitme Rang" (Fourth Priovity Charge) désigns 1o nantissement de
guairiéme rang coostitué par le Constitnant sur le Fonde Nanti conformément & UActe deo
Nantissement de Fonds de Commeres de Quatidme Rang,

"Nantissement de Uinguidme Baug" (Fifth Prioriiy Chorge) désigne le nantissement
cinguisine rang constitué par le Constituant sur o Fonds Nandl confortidiment & T Acte
Dantissement de Fonds de Commerce de Cinguidme Rang,

£ L,
00

“Obligations Gavanties” (Secwred Chiipotions) désigne toutes les nouvelles obligations de
paiement dun oondant maximum en principal de T75.000.000 $ fsept-cont soixante-quinge
millions do dollars sdricaing), sugmenté des intdrdis, Intérdts de retard, compssivns, feals ¢t
sccossoires, dugs & tout moment par ls Constiluant sn fant qus Partis su Frét au titee de la
Converdion de Crédll & Terme Amendés ¢ des-autres Documents de Prét envers les Parties
Bénéficiaires, uniguemeni dans la meswe ol coe obligations de paiement déeoulent de la
signature du Comtrat Additionns! 2020 ¢t relativement & lz Convention sle Crédit & Temme
Amendée, tel que ce montant peut Stre smendé, augmenté ou renouvels, en op incluses toutes
les oblizations, présentes ou futures, certaines ou éventuciles, da Constituant en tantique (1
Garantconformdment 2 Varticle 7 (Grarantees de la Converttion'de Crédit 4 Terme Amendés,
et {ii) débitevr condormérent 4 Varticle 11.24 Specidd Appointment of Colloreral Agesyt in
Reladionsto Eranceldeda Convention de Crédit & Terme Amendde, mals saus comul avec jes
oblizations au titve du (1) et sonthinfides en vertu de Varticle 7.15 (Carant frangals) (French
Guarantor) de la Convention de Crédit & Terme Amendée,

“Parties au Prét" (Loon Portizsy a lu signification qui lul est donnde dans la Convention de
Crédiva Terme Amendée.

“Parties Béudficinives” (Securey Parries)désigne, vollectvenuent, ' Agent des Brdteyrs {Term
Loan Aduinisirative Agent), UAgeont des Stretés du Prét & Terme (Term Loan Callareral Agent),
1> &gent des Shetés Frangais (French Colloteral Agent), chague co-agent ou sous-agent nomme
par PAgent des Préteurs (Term Logn Adwisistrative Agenty oui'Agent des Slretés Frangais
{Freveh Collateral dgenty, tout Mandataire {(Receiver) ou Délégud (Delegare), chague auire
Agent {dgewd), les Préiours (Lendersy los Bangues Bmettrices {Jesuing Bonks), chague
Personne Fournissant des Produiis Bancaives (Secwved fodee Provider) ot Standard Chartered
Bank; en tant que Sequestrs (Kserow Agend (81 quie chiacun de ces tetmed st défind dans la
Convention de Crddit 3 Torme Ampadds),

"Bériodede Garantiy” (Seciity Poriod désipue fa pétinde débulant A la date devprdsentes et
prenant fin 2 12 Date d'Eohdance (Discharge Datel.

&

"Réserves Juridigues” (Legal Beservarions) désigne tountes hypothéses ou réserves ¢n matidre
de deolt applicable généralement dans Vavis junidique délived anx Parties Bénéfiviaires ay tile
du Prét & la date du présent Acte ou d:une date proche

&
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SEreté Réelle” (Semuity farerest) désigne toute bypothéque, vantissement, privilége {généeal
ou spéoial), cessiona thive de parantie ou sliretd, o tout auire type de contray ou arrangement
ayant pour but ou effet de constituer yue streté, '

g} Les termes compuencant par une majuscule ef non définis dans e présent Acte {preambule
inclusyontla signification gqui leurest donnéedans la Convention de Credit & Terme Amendée,
el que le sonterie Vexigeralt, of devront 8ire inderpréids conformément 4 ses stipulations.

3.3 Interprétation
{a) Drans le présent Acte, saufindication contralre

£ i "Rénéfickaire’ on une "Partic au Prét" Yentend épaloment de ses sucoesseurs,
fesquels seront constdérds copune ayant €6 partie an Document de Prét cencerné ou sn
présent Acte, Ie cas échidant, au moment de sa conclusion. Toute référence 2 1 "Agent
des SAretés Frangais™ est une réfrence 3 touts persomie ayant 1€ désignée en catie
guatité dans le cadre de la Convention de Crédit & Terme Amendée,

(3 lo ternre oot ¢'evtond dos Blens, activitss; entreprises, revenus et droity d¢ toute
nature, présents; futurs ou conditionnels (en oo compris lo capital social non appels) ot
de tout droit o participation dans vnactil;

(iiy e terme "auiorisstion” signific de fagon géudrale toute autorisation, approbation,
livence, sxamption, suthenti Scation, tout-acceord, dépdt, outont envegistrement ;

vy leterme "endeitement” inclut touteobligativn de paiement ou de rembovrsement dune
somme 4 srgent Gutitee principsl ou go tant gque gaoant), gu’elle seit exigible ou 3 tenne,
certaine ou couditionnells ;

{vi e terme "réglementation” inchit toule réglomeniation. regle, ordonbance, direttive,
instruction, circulaire {ayamt ou non foroe obligaloirs) émanant de toule endits
gouvernementale; intergouvernementale vu supranationale, de toute agence, direction
ou autre division de toute autre autorité ou organdsation ;

{vii un YArsicie” ou une "Angexe” ost, saul indication contraire, une réfdrence & un agticle
ou une annexs du présent Acte;

(viiy  toute référence & une disposition I8gale ¢’ entond de cotie disposition elle qu’appliquée,
amendés ou remise sn vigueur;

i e ferme "perspnne’ fnclit touts persanne, entreprise, sooidtd, tout gouvernement, Fat
. B i . 8¢
o toute autre personne publique (ayant ou non la personnalité morale) ainst que toute
assoeiation ou groupement de deux ou plusiewrs de ces personnes ;

(ixy  Ie terme "successeur’ & une personueinclat ses cessiounaires awtorisds, les persoones
subrogdes dans ses drolts et toute persorne gui, selon la réglersentation de sa juridiction
dimmatricuiation ou de dowioile, ul succdde de plem draat danx ses drois gt
obligations autiire du présent Acte vude oot aulrs Bocument de Pt {notamment A la
suite d’une fusion ou € un apport partiel d7actifs) |

{x) une hewre o8t une référonce & Phewe de Pads

{xiy unmot Spwrant ao ploviel inchut Is singulier st vice versa;

3
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{(xil) une "partie” au présent Acte ou toute aulre personne inclut, sauf stipulation contraire
dans I présent Acle. ses successeurs, ayvanis drol; cessivanaires ou reraplaganis
autorisés )

{xit)  unecontrat® ou "document" estune réfrence 4 co contrat oudocument tel gulamend?,
madifig, nové ou conpléie de termps 2 audre.

(b} Lliodex e ley titres des articles e des annexes du présent Acte ot indigués par commiodité
uniguement ot fie saursient affecter Uinterprétation du présent Acte.

{) Un Cas de Défant est induterrompu 8°11 n°y 2 pas &€ remedid ou sl les personnes qui peuvent
¢enprévaloir o'y ont pas renoncé.

(ds Tonte référence 3 "Agent des Shretés Frangais est une référence 2 I Agent des Slretés Francais
agissant en.son nom propre au profit des Béndficiaires conformément aux stipulations de fa
Convention de Crédit 2 Terme Amendde,

() Sous réserve duparagraphe () ci-dessous, erveas de contiit divect entre fes fermes et stipuiations
conterius dans le prdsent Acie et los fermes ot stipulstions contenvs dans ln Convention de Orédit
4 Terme Amendée, i est de Vintention des parties sux présentes gue lesdils termes et
siipulations de ces documents solent lus susemble ot interpréids, ‘dans toute la mesure du
possible, comme étant én gohérente enire suy, Sous résstve du paragraphe () ci-dessous, en
cas de conflit réel, inconciliable gui ne puisse 8tre résolu de o maniére indiquée ci-dessus, les
fermes of stipulations de la Convention de Crédit & Terme Amendée prévaudront.

5 Noncbstant toute stipulaiion contraive dans e présent Avle, le présent Acte est concly spus
réserve des stipulations de lu Convention Inter-Créanciers. Nooobstant toute stipulation
contraive dans o présent Acte; en cis de confiit ou incohdrence entre les stipulations-de fa
Conventon InterCréanciers atcelies du présent Acts, velles de ta Convention InfenCréanciens
prévaudront. Nonobstant toutestiputation contraire dans-le présent Acte, o cas de confhit rdel,
mconciliable entre cet Acte e o Convention de Crédit 3 Terme Amendds ainst que la
Convergion Inter-Créansiers gul oe pulsse &ire résolu de la manidre lndiquée ci-dessus, les
termes et stipulations de la Convention Inter-Créanciers prévaudront.

{ey L présent Acte est gquslitié de Document de Prét pour les besoins de la Convention de Crédit
& Terme Ameadde.

. NANTISSEMENT :

{a} Er garantie du remboursement intégral ef do Uexbeution des Obligations Garanties, i
Constituant constifue par les présentos en favewr de "Agent des Sivetds Frangails, agissant en
800 nom propre an profit des Bénéficiaires, un nastissement de sixidme rang {Je
"Nantissement™) sur le Fonds Nanti, conformérent anx articles L. 142-1 et suivanis du Code
de sompmerge.

(b Cle Nantissement sera de rang inférisur sn termes de drott, prioritd, réalisation, et 4 tout gutre
Sgard, par rapport au Nantissement de Premisr Rang, au Nantissement de Second Rang, au
MNantissement de Troisiéme Bang, au Nantisserneut de Quatriéme Rang et Nantissement de
Cinguienie Rang.
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3, MAINTIEN DF L4 SURETE REELLE
33 Brarée de Ja shreté

Le Nantissement ordé sux termes des présontes restera en vigusur et produira ses effets jusgu’a
la Date d'Eehdance.

3.2 Sretd additionnslic

L présent Acte ot le Nandissernent ¢réé aux fenmes des présentes s ajouteront, sans affecter
ceflesot, & toute autre garantis ou Streté Réelle (notamment le Nantissement-de Premier Rang;
is Nantissenient de Second Raug et le Nantissement de Troisidme Rang) existante ou devant
8tre crése pu acoordde par Je Constifuant v toule SUlve personde aux termes des Docurments de
Prét.

5
£

Trapsfert-de la shreté

Fn cas de cassion, ransfert, novation og alidnation de tout ou partie des droits et obligations de
{Agent des Sretés Frangais en verty des Doonments de Peét auxquels UAgent des Slwetes
Francais esf paitie, cebulssl wserve oxpressément (oo & guot e Constitoant consent
expressémeit) les droits st priviléges dont i jouit aux termes du présent Actes au profit de ses
ayants droit o, selon lecas, de ses cessionnaives, eonformément aux dispositions de Paticle
1334 du Code civil afin que le Nantissement préve par les présentes garantisse les Obligations
Guranties au bénéfice de tels ayavdts droits, sans mudre formalite,

24 MuodiBieation des Dosuments de Prdt on des Obligations Garanlies

Le présent Acte ef fe Nantissemoent qu'il orée somt irrévocables et demenverant en viguour
susgu’a Ia Date A’ Eéhéance nonobstant tovle modification, veformulation, rencuveltlernent tu
provogation de Véchéance de s Convention de Crédit & Terme Amendse {notamment colles
déeritas dans 2 préambule du présent Contrat, tof que PAvenan Alerds au Prét & Terme) ou de
tout autre Document de Prét, ou toute renonciation au titrs de Uun quelcongue de ces dovurenis
ou tout changement du mpntant du prét accordé aux termes des Documernts de Prél

4, DESCRIPTION DU FONDS NANTI

{1} Lo Mantissoment oréé par fo présent Acte porte sur Pensemible dex éléments corpovels ef
incorporels da Fonds Nantl.

&3 Le Foods Nani est actucllement explolté par le Constituant sreson diablissement principal sis
735 fiis Aristide Bergés, 38340 Vorepps, Franes werdionné wo Aunexe 2, et aw tiire duquel e
Constituant est innnatricsié supeds do Registre du Commeres et des Socidtes de Grenoble sous
fe numéro 431 528 585,

() La Fonds Nanti comprend
{i Penseigne et ie nom commercial sous lequel e Fonds Nanti est exploiic ;

() tous les Drotis. de Propricte Intellectuelle présents et futurs, enice comptis iss Hoences
importantes consentics surde tels Orotts de Propristd Ioellectusile, détenus ou utilisés
par le Constitwant dans [ cadre de Pexplottation du Fonds Nantl {les "Broits de
Propriété Intelieciustie Nantis") {en ¢ compris les Diroits de Propries Iutsllectuelie
Pantis énumésss en Annexe 1yet tous drotis & revenus, redevances; dommiages-intdréts
gt patoments dus ef sxigibles maintenant ou alidrieurement & U¢gard de cow-ci, ot les

9
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deoits de poursalie pourcontrefagons, difttions ou sutres violgtions passdes, présentes
ou firtures Jos concernant |

(it} le saveir-faire (ocluant tous prooddds ¢t mdthodes de fabelcstion, fnformations
techniques ot documentation conespondants) développe & tout moment pxe e
Constituant dans. de cadre de songctivité;

(v}  laclentels et Vachalandage sttachés gu Fonds Nanti

{v) e mobilier commercial, le matériel, les dgiipemenis ¢t Poutillags qui font ou foront
partis du Fonds Mlaution gui sont puseront utilisés pour les besoins desonexplofiation,
algsi que towt ajout ou remplacement ‘ef toute modification, augmentation ou
substitution dont ces éléments pourraient faire uitérisurernent objet Une Hete du
mobilicr commercial, du materiel, des équipements ¢t de Poutillage faisant partie du
Fonds Nanti 4 la date des préseotes fgureen Amnexe 3 j et

Coiy des drodls an bail velatfy axx Locans, Stant entend que le Mantissement s"¢endra G 2
tout renouvellsment ou toute provegation de ceuxicl, (i) alnst qua la location de tous
nouvenny locmux servant 3 Vexploliation du Fonds Nantd et Gif) 8 ceux o0 Uexploitation
du Fonds Namti pourrait, sous réserve de Uaccord dorit préalable de A gent des Slretés
Prangeis, five ranslerde ulériaursnent

Les érodts de I Agent des Stretss Prangais §' $tondront a Uensemble des ndemmites 4 assurancs
ot autres indempitde résultant de toute réquisition ou expropriaticn ef & tous doramages et
intéréts ou palement gui pourra étre substitné par voie de subrogation & tout o partie dss
composanies du Fonds Nargl. A e de sletd complénmentaire, In Constituant s’engage &
Pégard de PAgent des Blwetds Frangais 4 accompliy, § ses propres fraws, Uensemble des
formalités gui pourralent s'avérer nfcessaires ou utiles pour rendre opposable aux tiers le
nantissement de ces indernnités ¢ autres palements,

Le Constinant aremis 81 Ageut des Sretés Fangals un état des priviléges of nantissements
portant sur le Fonds Nenti & jour su 7 vrier 2026,

ASSURANCE

Assurance des léments corporels

L& Constituant déclare que, 4 fa date des présentes, ios éléments corporels du Fonds Nanti sont
assurés, conformément 2 lapratique suivie par le Constituant dansson activité et dans la mesure
oft cefa est requis par les Documents de Pridt contre Ja destruction, la perte et les risgues
diincendie. dlexpropriation ¢t &'éviction, auprds de Zurich fosurance Treland LTD France
reprosentée par Marsh SAcaux termes de fa police & assurance 7 0U00R302750x

Las de Défaut

B cas de survenance &'un Cas de Défa, 1" Agent des Riretés Frangals pourra potifier toute
compagnie & assurance, auprés de laguelle Iv Constimant a contractd une police &assyrance
relativernent an Fonds Nandi, pour faire opposition s paiement des indemuiiés & assurance an
Clonstituant.

Subrogation des PAgentdes SGreiés ¥rangals on ras de survenance 4 un sinfelre

B cas de sinistre survenant sur Pon guelenogue des éléments du Fonds MNaati, VAgent des

Sfiretss Frangals serasubmps dans tous les droits, actinns et privitéges du Counstituant afférents
3 toutes indemnnitds $assurancs relatives an Fonds Nant, sans gu'une délégation supresse soit

i
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necessaire, conformément & Varticle L. 121-13 du Code des assurances, el pourrs, dans
Phypothése od un Cag de Défant est surveny, percevoir directement tesdites mdemnités jusqu’a
concurrence decegui-estdl a1 Agent des Shretés Francais oy Hiredes Oblipations Garanties:

8. DECLARATIONS BT CARANTIES
6.1 Déclarations of Garanties
Le Constituand déclare of gavaniit au profit de P Agent dos Siivetéa Fraugaia que !

{2} le Constituant ost une scCiétd par actions simplifice diment constitude ot existant
valablement en droit frangais

by fa conclusion du présent Acte par le Constituant, ainsi gue Vexdoution de ses
obligations v afférentss, ont 8¢ diiment autorisées par les organss soclaux compétents
du Constituant ef toutes les mesures ndoessaires ont &1 prises 3 cetie fin;

{c} chagque obhigstion du Congtitizant au Hire du présent Aste conshitue ub stizagement
valsble e opposable conformément & ses termes sous résgrve deg lois applicsbles en
miatidre de faillite, lnsolvahilité, réorganisation ou de moratoire ou de toute aulre ol
pouvant affecter les droits des créanciers en genéral ;

d) fa conclosion ot fo signanre de U par le Coustitiany, Vexergice de sesrdroils &
Pexéoution de sevobligationy endécoulant ne contreviennent i ne violettt aucuse
stipttlation de ses statuts ou de tout contrat suquel 1 est partie; ainsd g’ sucun réglement
o foi qui hat est applicable ;

{e} be Donstinant ne béndficie d sucune dmmunité de juridiction ou 4 exdoution (ncluant
notaniment toute Immundié peonettimt ¢'échapper 4 dos mesures ConsCIVAIoies ou A
des mesures ¢lexéoution);, que cesoit powr hil-méme vu pourt ud detes senls ;

H te Coustituant ‘olest pas on siination de cessaticn des paiements, ef aucune actery
mesure ou procédure de gueloue nature o'a 8 puse ouinitide on d la conpaissance du
Coustitasnt, envisagse par une quelsonque personng, 4 Feffet (a3 de procéder d; ou
requérin, uoe déclaration de cessation des palements, Vouverture d'une provcedurs de
dissolution, de sauvegarde, do sauvegarde accélérde, do sauvegarde Hfinancitss
accélérde, de redresseent ou de lignidation judiciaire, la nomination d'uan médiateur
o §un-administeatewe judiciaive, relativement au Constituant 'ou 2 Pun de ses achify,
ow b} drevrie, négocier etf/ou mstituer une provédure de conciliation amiable oy de
mandat ad ke relative aux dattes du Constituant ou foute gubre procédure de méme
maturg on ayant le méme objet, lelle que prévue par le Livee RMxidme du Cuode de
COMMEre ;

{&) te Constitnant est {iyle propridtaire insorit du Fonds Nantf et deses éiéments constitutifs,
(i e titulaire envegisteé des licences hmportantes portant sur les Droits de:Propristé
Intelloctuells enregistrés eu France telles gu’ Snumérées en Annexe Uexcepld entee qui
conraerie fes sous-ficences portant sue les Mavrques Buropésnnes {lelles gue définies en
Annexe 1}, ¢ (11} & Compier do leur enrogistremont effoctud conformément & " Adicle
s Btilulaire orvegiand des Hosnces impurtantes portant sur les Drolls de Propridté
Totellostuclio envopistrds en France st utilisds dans lo cadra de Pexploitation du Fonds
Nati consentivs su Constituant postériewrement 8 fa signatire de oot Acte {exchuand,
pouréviter toute ambigiité, toude sous-hicence). L exploitation du Fonds Nanti a d¢buis
fe 31 ddcembre 2004, dans les Jogaux siiuds aw 725, rue Aristide Borgds, 38340
Voreppe, France s
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{h) v Fonds Nagtl et gesurd pouruo montant adégust sondoroment aux termes des
Documents de Prét;

{1} ie Fonds Nanti ot fes &éments compris dans Passiette du Fonds Mant ne sont grevés, 3
Pexceptinn du Naotissement de Prepder Rang, du Nantissement de Second Rang, du
Nantisseiert du Troisidime Ring, du Nastisseiverd dw Quatrieme Ranget do
Mantissement du Cinguidime Rang @avcnne Streté Réelle autre que les Stretés Réelles
qui {e prévent en vertu de la-lol applicable, de oel Acts ou de toute auire manide
autorisde aux termss des Documents de Prét;

ufte fois fos Tornsalitds requises accomplies, le Nantisseniant ¢réd par le présent Acte
congtituera une sfiveté réalle sur le Fonds Nantt {conférant 3 PApent des Siretés
Frangais te priviléee prévu aux termes des articles 1 142:1 e« suivants du £ode
commercel, qui sera valable, obligaioire et exéoutoire 2 Vencontrs du Constituant et
des tierces partios, pour garantir les Obligations Garanties, sous réserve des lols
applicables en matidre-de fillite; Insolvabilitd, dorganisation oy de moratolre vu de
tcute auive Iol powvant affecter les droils des créansiers en péndral

on
P

& saus réserve des Réserves Junidigues, le Nantissement prévaut sur fes drolls de toute
autre personne sur fe Fonds Nanti et lo prodult rsultant de fa vente de ¢ demier, sauf
sxception prévue par la lot et les droits condérés par le Nantissement de Premier Rang
en veriy de PActe ds Nantissement de Fonds de Commerge de Prentier Rang, o
Nantissement de Second Rang en verty de VActe de Nentissement de Fonds de
Commerce de Second Rang, le Nantissement de Troisttme Rang enovertude PActe de
Naritissement de Troisiéme Rang, fe Nantissement de Quatrieme Rang en vertu de
FActe de Nantissement de Qustridme Rang, 12 Nanlissement de Ciquiome Rang go
vorin de PActe de Mantissement de Cinguidme Rang ;

{H sous réserve de VArticle 17 {Errepistrement — fnseription) du présent Acte, toutes les
autorisations, Heences et tous les avis, snregistroments ob agréments requis par foute
auterité publigue guslie gwells solfy pour Pexdeution, la validité on pour assurer
Peflcacité de cet Acte of duNantissement ont &8 obtenues ef nusey 81 o0vee f 3ont
en vigueur

{m} io Fonds Nanti constitie Ie seul fonds de coromerce du Constituant, & la date du présent
Acte, le Constituant n'a sucune auire activité, éablissement seeondaire ou succursale
susceptible de faire Pobjet & un nantisscment on spplivation do présent Acte |

iny sous réserve de ce qui est antorisé aux tormes deos Documents de Prét il o' existe avcune
revendication nl avcun contenticux guant & la propridid ouw iz validitg des éiéments
constiiutifs du Fonds Nanti et & sa-conmgissance, ageune réclamation ni aucun
contertietn nlest en insiince o ne tnenacs & ére i, devant toute juridiction tu
tobunal arbitral, en France ou & Pétranger, relativement au Fonds Nanoti et e
Constituant n's regu sucune notification ou réclamation seion laquelle les Droits de
Proprideé hvellectustie Nantis seraiont nuls ou revendigués par us Hers ou portersiont
atteinte & v Drodt de Propriéié Intellectuslie dun tisrs quelcongys et & sa conuaissancs,
il rlexiste aucun fait de namwre & donver Heu 4 une telle réciamation

{0} SCGUN réserve de ok gui est avtorise aux termes des Docaments de Peét, le Fouds Nard:
n'est sujet & aucune restriction légale, vontractusiie 3 Poxception do Nantissement de
Premist Rang, du Nantissement de Second Rang, du Nantissement de Troisisme Rang,
du Nantissernent de Quatridme Rang st duNantissenent de Claguidme Raug) ou
Judiciaire g pourrait alfecier [ consibilitd pu o valeur du Fonds: Nanti, ou une partie
de cellesgl, oades droits de U Agent des Slretés Francads au titre du Nantissement ;

L
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{33 Ia sigratore du prdsert Acts et la constitution du NWantissement sout condormes &
Pintérdt sociat du Constituant ot

o 3 la connaissance du Constituant, [a Hste des Droits de Propridie Intellectuelie Nantis
figurant en Annexe 1 est exhaustive et exacte & i3 date des présentes au regard des
Droits de Propridté Intelleciuetie Nautts g sont Beslement protéeds en France via une
mseription officielis.

H.2 Peate dos déclarations of garanties

Les déclarstions ot garanties stipulées d VArticle 6.1 {Déclavationy et Garantiesy {41 exception
du paragraphe (g) do PV Article 6.1 subsisteront aprés fa signatire ot la remise du présent Acte
et demeureront pleinernent en vigueur ¢f spphicables jusgu’s ia Date d Echéance:
7. ENGAGEMENTR

Lie Congtiniant € engage, auy tetmes des présettes, 4 Végard de P Agent des RMwetds Frangais,
& compter de la date du présent Acte ef jusqu'd la Date d'Bchidance, 3:

{2} ne pas céder, trangférer ou aulreroent dispoger detoul ox partie du Fonds Nantl ou de Pun
quelcongue de ses drofts au titre du Fonds Nanti, 3 Pexeeption de ce qui est permds aux termes
ea Documents de Prét;

(b notifier dés gue possible VAgent des Sfretds Frangais de toote saisie ou aubre wmesors
conservatolre relative ag Foods Wanth ou aw aefifs g e vonposent | ploy généralement 3
notifisr mpidement 8 U Agent des Siretés Frangals tout &vénement {v compris toud litige)
suscepiible daffecter de manidie sipoificative Von guelsongue des éléments composant e
Fowds Nuntl, afin do prooetire & PAgend des Sfeetds Fraugais deo veiller efficacement an
matntien de la valsur et deVefficaciié du Nantissement ;

{c} maintenit s shretd réelle cvéde par lo présent Acie en tant gue sheetd réelle ayant un cing
prioviizire surtoutes Jos obligarions du Constituant, 3 lexception de PActe de Nantissement de
Founds de Commerce de Prenuer Rang, de Uacte de Natissement de Fonds de Comamrod de
Second Rang, de PAvte de Mantissement de Fonds de Covunerce de Trotsiéoe Rang, de Pacte
de Nantissament-de Fonds de Commerce -de Quatridme Rang, de PActe do Nantissement de
Eonds de Commerce de Cinguitme Rang, of sous réserve des autees slirelés pormises au dite
des Documents de Prét;

(dy maintenir en-bon état et dans son indgralité ln totalitd du matériel, oy andnagements
aecesseires, mentionnés ci-dessas, du Fonds Nanti sous véserve de Pusure pormale du maiérisl
caiusée par un usage cowrant, dans chagque cas, dang la mesure ol cela est requis par ies
Dotuments de Prét ;

(&) préserver la valeur actusiie du Fonds Nanti 2o continuant & () Pexplolter, (i) Papprovisionner
et (1) entreteniy sen. matéeiel, danys chagoee cas, dans [ mesurs od velg estrequis par les
Documents de Prét;

{t) 0@ pas Conghibacr on pemmctire qu'une quelosngie Siretd Réelie (auire que le Nantissemeit de
Premier Rang, le Nantissement de Second Rang, le Naotissement de Troisidme Rang, le
Nuntissenent de Quatridme Rang, e Mantissement de Clnguidme Hang ot e Nantissement) soit
constitude sur I Fonds Naoti ou Man guelcongue de sss éléments, autre que celles permises, le
cas échéant, au titre des Documents de Prét ;

{g} notifier dans les msiilewrs délais & PAgent des Slretés Frangais la survesance de tout
Svenement susceptible d'avolr un offet préjudiciable sur les droits de Agent des Siretés

i3
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Frangals et des autres Bénéficiaires au titre du présent Acte ou qui powrrait nuire & la réalisation
du Naotissement

{hy sous réserve de ce qui est autorisd aux termes des Documents do Prét, prendre, en oo qui
concerne les Dirpits de Propricié Intellectuslie Nantis, toule mesures ¢t accompliv loute action
raisonnable aux fins de préserver et mantenir Pexisience ot la validité des Droits de Propriéié
intellsctuclie Nantis ; of nie pas stieniment wtiliser ou permettre d ukiliser Iy Droits de Propriéid
{ntellsctualle Nantis d"ane manides raisonnabloment susceptible de porter préjudice aux intéefis
de " Agent des Sdvetds Francals en oe qui concsene fes Drodts de Propricté Intelieciuehis Nantis;

{1} sauf si cela est autorisé au titre des Documents de Prét, ne pas consentir de Hesnce sur les Droits
de Propriéié Intelicctuelle Nantis autre gue celles strictenient ndcessaires A leur exploitation
normale ot gui ne diminue pas significativerment la valeur deos Droits de Propridte Intellectusile
Nantis §

)] sous réserve de v gui et sutorisé aux termes des Documents de Prdy, madmenir Uexploitation
du Foruds Nanti dans les Locawn;

6.¢) informver rapidement 'Agent des Slretés Frangals de la crdstion ou de Uacquisition de tout
&tablissement secondaire ou suscursale du Fonds Nanti ;

e accordsr une streid réelie au profit de PAgent des Stretés Framgais, selon des fermes
substantiellement conformes & ceux des préusentes et an garantie des Obligations Garapties, swr
le tonds de vommerce de tout établizsement sseondaire ou succursale du Fonds Napti ¢réé par
le Constituant postSrieurement & la date deq présentes;

(m)  afinde permetire 8 I"Agent des Blretés Frangals, lorsque survient of perdure un Cas deDéfaut,
dlexercer los droits et recours au titre dos présentes au moment o VS gent des Sfretds Frangais
sera 1également en droft de e faire, et uniguement dans ce b, le Constiiuang accorde parles
présentes § Agent des Slireiés Fraugais une Hosnoe irrdvocable et non exclusive, stidans la
mesure vl cele est permis an titre des Heences de drolis de propriéid intellectuele accordées au
Constituant dans les Dreits de Proprists busllectuslie, une sous-lisence {dans chaque cas,
exergable sans paierent de redevances ou autre rémundration audit Constituznt) pour wiliser,
donosr en Hosnse oy sous-licence, selon I eas, o gueloongue des Droits de Propriété
Intellectuelie, actucllement détenus ou utilisés, ou acquls ou utilisés vltérisuremend, par ladit
Constitmant dans le cadre de Venploitation du Fouds Nanti, olvgn il se trouve jsous réserveque

aguatid de tout prodoit 6 aux Urolts.de Propricté lntellectuelle qui sout ntilisés ne solt pas

signi Beativenent moindre que celle desdits prodults avant e Cas de Défaut. Ladite Hrenceon
sousdicence comprend Paceds 3 tous les supports sur lesguels Pun guslonugue dos fléments
donnés en loenoe ou sous-licence pourrail 8ire enregisiré ou stocks et & tous les prograrumes
informatiques utilisés vour l compilation ou Vimpression v sfférendes ;

{ry en cas de cession du Fonds Nanth, st gnetelle cession est autorisée iy wrroes des Documents

de Prét ou de réalisation du Nantissewent, e Counstituant sccomplira, & ses fals et dans les
wieifioure d8iais, o fora tout oo g gera raisonnablement requis par | Agent des Sivetds Frangais
s vie ée rendre opposable ou protézer les drodis, pouvoirs ef recours s Hive de tous les baux
corrperciaux relatifs aux locaux ot le Fonds Nant ext eaploité

(&) respecter toutes lols ot réglomentations appiicabley dés lors qus leur nonerespect g8t susceptible
d'affester Ia capacnd du Constituant 4 exscuter sos obligations au titve du présent Acie |

)] fournir dans les meiilenrs délats a 1 Agent des Sirstés Francais toute information relative au
Fonds Naunti que |’ Agent des Shretés Frangais pourrait ratsonmablement exiger de tomps 4 autre |

14
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{a) paver fous %mp@tq et taxes dont il est redevable au titre du Fonds Nanti saut si ce palement peut
&tre contesté de bonne fol ou régulidrement suspendu et si upe provision appropride a &8
inscrite dans ses comples;

{r} prendee touts mesure commnercialement caisonuable ndcessaive afin de défeadre ses drodts au
titre du Fonds Nandi contre thate réclamation ou demande de Hiers, o8 sa vue de proféger fes
deotts de't? Apent des Shretéa Francais sur e Fonds Nanti et temir VA gent des Sliretés Frangais
informd dans s meifleurs délais detoute réclamation ou demande do cetfe naturs

demander Venrepistrement des lcences importantes portant surles Droits de Propridié
Intellectuslicenregintrés on France of utilisés dans Ip cadre do Pexploitation daFonds Nanti g
Hil sont consenties postéricurement 2 I3 signature de gt Acte {excluant, pour &viter touts
ambigufid, toute sous-ticencs), auprds de Vlnstitut Nationat de ta Propridté Industrielle, et plus
largement faire Ie nécessaire afin do rondre loadites Hoences importanies opposables aux tiers,
Jans wrr dlal de trente (30) jowrs & comptar de lo date of sontconsenties au Constituant cox
licenoss ;e

A
W
Nt

{13 corclure A tout moment toud avenant au présent Acte otfou tout antre document qui pourrait Etre
ratsomablement demandé par UAgent des Slreids Frangais afin de confivmeron réitdrerds
Nantissoment coustitué par los présentes ot afin dinclure en tant gue béndfchaire do
Nanlissernent foul successeur ou cessionoaire, o0 ¢ compris loute personne partie aux

Dwcuments de Pré, en cas de substitution, fusion ou loute autre restruchuration de quelque

natare que oo soit concemnant PAgent des Slretds Frangais, Pan des Béndhoinmes; lo

Constiinant ou touts autre entitd asswmant les obligations du Constituant.

&, ENGAGEMENT COMPLEMENTAIRE

Le Constituent 2 sngage & (oWt moment 3 ges frais ot dans ks meillevrs délais, & signer ef
remettre tout autre acte et dopuraent et acootnplin toute dérazrche suppiémentaive que VAgent
des Streiés Frangais pourrait raisonnablemsnt denvandey, afin de préserver, proiégey et sdaliser
toute stretd réelle povvant dtre ootrovée & avenir au titre des praseme% ou de permetite on
faciliter Vexercice of la mise on couvrs pac P Agent des Siretés Frangals de ses droits, pouvols
el recours au e des présentes on oo qui concerne le Fonds Nanti, A cette fin, 1o Topstituant
¢ engage & slgier tout document ¢ agte, & donney toute notification, vonsigne vy dnstruction e
3 effectuay tout envegisirement § i demands rafsonnable do VA gent des Siretds Frangais,

3. PROMESSE DE NANTISSEMERT

) Sans préj;adis:e de ses auires obligatiens aux h,rmeq des Dosuments de Prdt, le Constituant
s'enpage, & ses propres fials, rrvocablement et & premidre demunde de Agent des Biretds
Frangais, & prendredoutes les mesures néeessaires et effectuer toutes los formalités nécessaires
st detendee log oitens du Mantssement 3 ous ¢lfvents nouveliersent acguiy comtimé%
instalids ou uiiliséy, gyant wne natore sioiiabre & Pon guelcongue de seux déerits 8 T Axticle 4
{Description du Fonds Nawil) ci-dessus, afffrents ao Fonds Nanti,- & foute sucoursale ou tow
Slablissement sdstan du Coostitusnt ou 8 foute succunsale outout dablissement do Constituant
créé postédieursment 3 la date du présent Acte o plus géndralemens postéiiewenient 3 la
sonclusion de fout ball commercial au cours de Pexplotiation du Fonds Nanti, 3 condition que
ta vnleur de chague Slérosnd pris eéparémentexcéde un montant de 15.000 £et gue la valeurde
tivus Tes Sidments nouvellement acquis, constitués, instaliés ou wiilisés pcours dlen exegics
social donné excdde au total un montant de 58.806 £

(b} Dlextension des sffels du Mantisssment visée aun paxagraphe ci-dessus sera offsctude par s
signature d'wn aste portant avenant auprésent Acte, sans qus la signature d'un tel acke
n emports novation.
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ORLIGATION DEXECUTER

1 eqt expressérient conveny gue, noncbstant toute stipulation contraive du prdsent Acte, ke
Constituant demeure responsable, pendant iz Période de Garantie, de Pexéoution de toutes les
conditions ot chligations auxguelles 1l a’est engagd concernant fe Fonds Nanti et gue P Agent
des Shretés Frangais ne sera teny & avcune obligation owresponsabilité e raison oudu fait du
préseat Acte sauf stipulation contraire exprés des présentes. L'Agent des Blretés Frangais
naurs sucune obligation, et eu aucun cas il ne lul sera demands, d'exéeuter ou de satisfulre 3
toaste obligation du Constituant concernant e Fonds Nantl; ou de procdder & tout palement ou
de présenter ou déposer toute demande ouexercerfouse autte action alind encaisser pu realiser
te patement de tout montant augusl 9 py, ou peot Siee, 3ot moment, autoxdsd aux terrass des
pedsentss,

REALISATION
Sous réserve des stipulations de la Convention Infer-Urdanciers

38s fa survenance Sun Cas de Défaul, of & toutrooment par In suite, VAgent des Shretds
Francals, agissant en son nom propre su profit des Bénéficiaives, sern on drott dlexercer, 3 sa
seule discrétion, sur UVensemble des éléments qui conmpusent lo Fonds Nanti, tous les drotis et
priviléges conférds 3 un cvéancier nantl par les articles L. 142-1 of suivands du Code de
comuerce. B pagticulier, et sans limiter la portée de oo qui prévdéde. PAgent dos Sleetés
Francais séra én droli de réclamer en justics, devant e tribunal de comameres compélent, Ia
ventedy Fonds Nandi conformément aux articles L. 343:3 a b, 14315 du Code de commerce,

AYFECTATION DES PAIEMENTS

Towt palement repn #u iitre de la véalisation du présent Duntissement sera affecté au
remboursement des Obligations Garanties, conformément aux stipulations de la Convention
Inter-Créanciers ot dans Pordre et In prionité finég par cellé~ci. L' A genit des Stretds Frangale fie
sera-en aucun vas responssbles-de la valeur retenue pour lo réalisation de Nantisserment.

CERTIVICATS

Toute stiestation op délerminaiion pard’ Agent des Siretés Frangais dlun montant se rapportant
au présent Acte sera, saul steur manifoste, uns preuve pris focie du montant en guestion.

OPERATION DY, CHANGE

Aux fins o hsawd complst remboursement des Obligation Geranties ot sous réserve des
stipunlations des Documents de Pefty UAgent deos Stretés Frangals powrra corverdir toutes
SOTMIMSs reguies; recouvedes owdégagées ay titre du présent Acte g7l estimiendcessaing: Toute
conversion de ce type sera effoctués au taux de change su jour fe jour pratiqué pour les doevises
par U Agent des Sretds Prangats:

MODIPICATION DES PARTIES

Yous les drodts, priviidges st pouvnire de UAzent des Strerds Fraocals au titre dog présentes
profiteront 4 ses successeurs ef cessionnaires respactifs et fous les tewmes, conditions,
ddclarations o garanties e engagements du Constituant au titre dos présentes obligeront ses
successeurs et cessloonaires respectife de la méme maniére, ftant convenu st entandu que

{1} le Congtituant n'est pas asutorisé 3 efder, transférer, nover ou alidner de toule aufre

manidre, toat oy partie deses drolts st/oy obligations auxcivomes di présent Aeote 3
Pexveption de ce gui.est sutorisé pav fes Documents de Brdy, stue

TRADEMARK

REEL: 006980 FRAME: 0774



(i) PAgent des Slretés Frangais pourra céder; transferer; nover-ou aliéner de touts auire
saniere, iout ou partie de ses droits st/ou obligations aux termes du présent Acte au
profit de tout thers, cordormément aux stipulations dee Documents de Prét concerngés,

(b} Les stipulations du présent Acle of los droils g en découlent demeureront applicables st en
vigusur el seront fransmis 4 tont successenr, cessionnaire, o ayant dreit de I’ Ageot des Shetés
Frangais, sans notification, enregistrement ou réitération qusicongue, en cas rotamment de
cesston, fusion, scission ou apport d'actifs gue UAgent des Sretés Frangals pourrait décider
d’effectuer. T ost expressément convenu gu'un apport paatiel & actifs ou une fusion av sens des
articles L. 2361 ot suivants du Code de commigree sera considéré cortirne un transfert pour fes
besoing des présentes stipulations.

{c) L Agent: des Stivetés Frangals seraen droit de divulguer toute: information concemant le
Copstituant on toute auire porsonng ¢t Io présent Acte quil considérers opporiung, 3 tout
successeur divect v indirect gingi gw'd foute personne § laguelle informstion doit 8tre
divuigude par application du deolt applicable

16 FRAIR, COUTS, IMPOTS ET INDEMNISATION

{a} Le Constiluant supportera toute dépense gue Agent des Slretés Frangais powsrait sngager

relativenent 3 la préparation ¢f la signature du présent Acte, ainst que foute dépense lide d la
sonservation oula rose co euvrs dig desite de PApent dos Stroids Frangnls su titredo présent
Acté of du Nantissement, ie tout conforméresnt aux stiptlations de la Conventiori de Cradit 3
Terme Amendde:

(b} Le Constituand indemoicera UAgent deg Stretés Francais, noncobsiant touis mainfevée ou
décharge de towt ou partie de la sfireté, sy tive de towte perte que U Agent des 3lretds Frangais
pourrait subir dufait du nonerespect par ie Constituant des stipuiations du présent Acte, ou de
fexercice de o quelcongue des droits st pouvelrs contérds 3 1" Agent de¢ Shretés Frangais
sux fermes du présent Acte ouqulrement relattls au Foods Nanth

(<) Le Constituant paiers tous droits de tmbre, ' ervegistrament ef autres taxevanxguels est souroly
Dg pourra Sre soumnds dans le futur le présent Acte, fe Nantissement ou tout jugement'y relatif
st devra, 3 tout moment, indepmiser PAgent des Slretés Frangails § sa demande, de toufes
charges, frais, réclametions ot dépenses résultant de fout manguement de payer ou retard dans
fe palement detelies taxes..

17, EMREGISTREMENT - INSCRIPTION

{a} Conformément & Particle T, 142-3 do Code de commerce, le présent Acte sera envegisird par
I"Agent des Siretés Frangais auprés de la recette des impois compétente dans les trente (383
iours suivant is date des présentss.

by Conformément 3 Varticle L. 142-4 du Code de commerce, P Agent dog Stiretés Francas fera
pracéder a insctiption do Nantissément auprés du greffe du on des tribuniux de comimerce
sompélents dans les frente (30) jours sulvant Ia signaturs des présentes.

() Confrmément 3 Particie L) 143-17 du Code de cominerse, P dzent deg Slretds Francals fera
proceder 2 Uinseription dea Dieits de Propriéts Industriefls DMuntis visés 3 VAnnese | de ! Acte
suprds de Plustitet Navonel de ia Propriéid Tndustrielle et/or suprés de towmt autre registre
cancerné dans vndélal de quinze (15) jours & compler de.ou dos insoriptions au greffe prévues
P Artiele [T

{3} En cas d"augmentation du montant maximal des Obligations Garanties ou en cas de
nxodification des Documents de Prét ou des Qbligations Garanties qul ndcessiterait de procédsy

¥
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4 Venvegistrement ou aux inscriptions visés aux paragraphes{a}, (b} ou {c} cl-dessus ou a leur
mise 8 jous; VAgent des Siretés Frangais fera procéder, conformément aux asticles L 1424 et
L. 143517 du Code de commerce, & Uinscription de tout document tradidsant cette augmentation
o cette modification suprds du greffe du teibunal de commerce compétent et auprés de ITastitat
National dela Propriété Intellectuelle’

e} Foul powveir est donné au portewr ¢un original du présent Acte aux fins de procéder aux
formalités denregistrorent ot dinscription préwies par le présent Acte

18 DUREE BT MAINLEVEE

g} Le prosent Acie onirers en viguewr 8 Ja date deg présentes et resiers en vigusur jusqu’a
Pexpiration de {a Période de Garantie, dtant précisé que, conformément & Uarticle L. 143-18 dy
Code de commerce, ko Nantissement sera envegistrd avprés du greffe du tubunal deconunerce
comnpétent, Conformément aus dispositions e Varticle L. 143-19 du Code ds commerce,
Vinseription auprss du gretfe dutribunal de commerce compétent conservera de privilége du
Nantissement oifectif pendant une durde de din {10} ans & compter de la date de eotie inseription

) Le Constiiuant s”engage, de facon irrévovable ot sans condition, 4 renouveler M inscription dg
Mantissement si, 2 Vexpirgtion du Nantissement, Pune quelcongae des Ubligations Garanties
demeure Impaydy; nexdoutde ou non-acguittéeet Je Constituant acoepte par les présentes de
fagon wrévocable wn ol rencuvellement Finseription e, dags Pintérdt conpoun des parties,
donue 4 PAgent des Slvetfs Frangals tout peuveir pour signer tous acles ot documents ef
procéder & ioutes formalliés nocessaires & cel effet.

) 3¢5 que possible gprés la Date d"Echdonce, ot 4 la demande du Constituant et & ses {raly, 'Agent
des Stiretés Frangais prenden immgdiatement toutes mesures afin de formaliser lamatnlevée du
Nantissernent ot Hbérer Ie Constituant de Penseable de ses obligations ot responsabilités au
titre du présent Acts,

édy St PAgent des $retés Frangals ost autorisé a4 procéder 4 la mainlevée totzle on partielle du
naniissement sur e Fouds Manti au titre de la Copvention de Crédit & Torme Asnendde, Agent
des Sliretés Frangais estautoriss 3 procederd 1a mainleveés de cette sfireté au titre du présent
ALts.

{e) Lie Nantissenient sera neintene Jusqu's et 'y coropris le réplement de a demnidre dchdance
selative aux Dbligations Garantiss, nonobstant toul paiement ou rembourserosnt intermediaie.
L Agent des Sliretés Frangais serd endroit de tie pas donoer mainievée du Nartissemend avant
te vegloment de Dintdgealits des semues oxigibled qui Tul sont dues par T Constituant au tite
des (ibligations Garanties.

15, DIVERS

ad Le défaut d’exercice, cuPexercice tardif, par I Agent des Sivetés Frangais des droits ou recours
prévus par e présent Acte n’emportera pas renonciation 3 ceux<el, Te méme, 'éxercics urdgug
oy partie] desdits droits vu recours nlinterdina pas 4 I8 exercer & nouveay oy § exercer fout
autre droit ou resours. Les droits f reeours prévus par lo présent Acte se cumulent aux droils
strecours gaux of 1o sont pas exelusifs.

() LrAgent des Bfreiés Frapgals sera pas respousables & Uégard du Coustituant gu de ses

suscesssurs Bgauy, individoellement oweollectivemen; de Vexercice tardif ou du nonrexercice
des'droits 6t prérogatives qui leur sont condéeés par e prégent Adte,

18
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{¢} L Agent des Stretds Francais n'engsgers pas leur responsabiliteé en cas de dommage résultant
de exéeution du présent Acte, ou envcas de défailance ou d omission relative & Pexercice des
drofls prévus par les présentes.

() 31 une ou plusicurs des stipulations du présent Acte o8t fupde illégale, nulle vu privée dleffet, 3
a'importe quel égard, dPaprés le drott de touie Juridiction, o présent Acte sera interpeéide
comme 3711 ne Contenalt pus leg stipulationd concernées of lour mulité ou lewy invalidite sera
samy offet sy e Baalité ha valtdié cuPexdcution do'ses autres shipulalions qui Gomensorat
licHes ot valides of conderveront four plein offer selon ie deoit spplicable de toute autre
juridiction,

{e} 81 une telle iéealité, invalidité ou lnapplicabliitd survenait, 1es partles négocieraient de bonne
fol afin de convenir du remplacenent de ladite stipulation par une autre qui serait ldgale, valide
et applicable, gt conforme aux mtentions gt buts du présent Acte et qui dans ses effess
dconomigues s’ apparenterait autant que possible 4 a stipulation remplacée.

28, ROTIFICATIONS
Sagf stipulation contraire prévoe dans fe présent Acte, toutes les notifications et autres
comrapnications sy tire de celubel dovront 8ire adressées & chague partie sulvant e gl est
préva s la Section L0 (Notifications) de Ia Convention de Crddlt & Terme Amendés.

or ELECTION DE DOMICILE

&) Er vue de Iz validitd de Vigsconipticn & effectuer auprds du-grefie du wibunal de commerce
compélent, P Agent des Bieetss Fransuls faxt lection de dorpictle 3 Uadresse des Locaux déerite
gry Annexg 2,

{b) Sans préjudive de tout autre mode denotification autorisé par fe drodt applicable, Is Constituant
&lit irrdvocablement domicile 8 son sitge social pour les besoins de la notification detout acte

fudiciaire ou exirajudiciabre relatif & toute action ou procédure.

. NON MODIFICATION DES AUTRES DOCUMENTS DE PREY

o3
(]

Les pattics sy présent Acte recopnaissent gue celui-cl ‘aopour seuwl but Jde copsiiiugr le
Mantissement au profit de " Agent des Slretés Francals et na pas pour objet ou effet de modifier
ies drotty et obligntions Snonees dans un gueloongue aotre Document de Prét

&3
Lank

LANGUE

{2} Le présent Acte est signé an lfangue Bangaiss por les begolns des formalites d snregisiiement
et dinscription. Une traduction snglaise Hgure en Anuexe 4 2 titre dlinformation. Eo cas de
conflit entre la version francaise et la version anglaise, la version francaise prévaudra
{nonobstand le fatl que i traduction anglaise ait &2 ou non signde ou paraphde par Pune
guelcongue des pariies ag présent Acle},

{h) Toute notification ¢t tow document fransmis au titve du présent Acte (& exception, dans un
souet de clared, de tout borderean de nantissement de fonds de commerce) dolt 8tre en langos
anglaise ou accampagnée d'une waduction en anglais et {a partie & laguelle cette raduction est
adressée sera en drodt de ta considérer comume confonug ot correcie

2 PRIMAUTE DE LA CONVENTION INTER-CREANCIERS

Wonobstant toute stipulation contraire des présentes, los privildges et siretds consentis au

bénéfice de I Agent des Sfretés Frangais of des auires Bénéficiaires au Bitre du présent Acte ¢

ig
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Pexercice de tout drolt ou recours par UAgent des Sfivetés Frangais of les autreg Bénéficiaires
aif titre: des-présentes sont sounis aux gtipuiations de la Convegtive inter<Créanciers. Dang
Phypothese ¢'un contlit ou d’une contradiction entre les stipulations de la Convention Inter-
Créanciers et Jo présent Acte, les stipulations de fa Converntion Inter-Créanciers prévaudront. A
Uexception de ce qui ost préva au présent paragraphe, of nonobsiant foute stipulstion conteaire
des présentes, la Convention de Cradit 3 Terme Amendée, v corpris article X de celie-cl,
régiva et cordrdlers Vexercice des vecours par VA senti des Stueids Prangais

LOLAPPLICABLE Y JURIDICTION
Eof applicabls

Le présent Acte et le Nantissement sond sourpls ef seront interpréids conformément au droit
frangais.

Juridiction

O Pintdest de Pagent dov St Frangas Te Constitoant convient gue 1o juridiciions
francsises auront compétence pour régler fout Hiige concsrnant fe présent Acte ainsi que le
Mantissement ¢f soumet par consdcuent ces litiges 3 la compdience du Tribunal de gommerce
de Paris. Le présent Article 25.7 est exelusivement au bénéfice de I Agent des Shiretés Frangais,
Par conséquent, seus réssrve 'que In lol Pautorise, den dans cet Artiche ne Buiiers fe drott de
P8 pont des Slretds Frangaisd sngager contre Te Constituant toute procdiding judiciaire relative
4 & présent Acte et/ou Nantisssment devant fouts auire juridiction conpétente. Dans fa mesure
de ve qui est preve par le sdeoit appiisable, TAgent dee Stretés Francais pourra engager des
procédures judicizires vonconmitantes devant plusicurs juridictions.

UNTENTIONNELLEMENT LAISSE EN BEANC
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. . 5 a %” & g o *‘"§ -
Signéje F.4 a?@s\'mi? sadn

¥
H

En six {6) exemplaires originaux,

NOVELIS PAE S.AS,
Le Constituant

STANDARD CHARTERED BANK
Agent des SGretés Francais et Béndficiaire
Agissant en son nom propre au profit des Bénéficiaires

\. ;o
VA i34
NIV- S S e

F §
H
Par : Timothy Watis
Titre : Transaction Manager

[Page de signature ~ Nantissement de fonds de commerce)
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ANNEXE 1

LISTE DES DROITS DE PROPRIEYE INTELLECTUELLE NANTIS

L Mavgues détenues pay Novelis PAE 8.4 8,

A, Marques aux Biats-Unis " Amérigue

o dnceriptions?

WOVELIS  ButeUnis |
PARSAS,  dAmérigie 75852912 2490097

JUMBO inacrite

Elgts-Unis :
$amédgque | T4262844 0 1748283 ALPUR

NOVELIS
PAESAS.

2. Depdis encours T Aucun.

1. Toscriptions

NOVELIS
PAE SBAS,

Canada TMA414440 414890 ALPUR  Inseriie

2. Dépits en cours 1 Aucun,

1. Inscriptions

NOVELIS

PAESAS. Bl 819364991  8i936499] Inserite

Chione

NOVELIS |
NOVELIS  ponbiine 6965897 | 6965897 ALPUR Inscrlle

PAE BAS

NOVELIS  Républigus
PAESAR | Tolgs

=
ot
=
et
o
oy
o
ki
=
&

Franve G83632676 09383267
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HOVELIS

093632673

NOVELIS
PAE BAR,

NOVELIS
PAHSAS,

KOVELIS
PAEBAS

NGVELIS

KOVELIS
PAE S.AR,

NOVELIE
FAE BAS

WOVELIS
PAERAL,

NOVELIS
PAE E.A&5,

NOVELIS

NOVELS

- NOVELIR

ONOWELIS
 PAESAS.

NOVELIR
PAERAR.

NOVELIS

Pracce 093680821

France (93832675

France = 828570

France

France

| JUMBO'S-3C

(& DESION

Inserite

Inscrite

Reépublicue
de Corde

Nouvelle
Felgnde

Dowvelle -
Zé&lande '

Fédération de
Rusaie

4019940044193

Inserite

Inserite

sorite

ALPUR

ALPUR Inserite

frigorite

Tatwan

 ALPUR

Insceite

TRADEMARK
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MNOVELIS

2. Dpdis encours : Avcun,

FE Suua-divence portaat sy dss manings

SRR

ALPUR

Inscrite

,,,,,, PAES.AS, ~ uwan o 830SBG2Z 6RO
NOVELIS . . a .
paRsAg  ohallnd e #4213
NOVELIS . . . i

 pABESas  (hellasde MaeH BEigs
NOVELIR - ; S - . .

,,,,,, PAESAS,  Lwqule . 2010-G30028G 201082662
NOVELIS Rovaume-

o 203 4 2 N

______ PABSAS Um0 tpagnl
NOVELIS . e

. ] Ty YIRS 2

...... PALS.Ag,  Tolemdin | 1992003812 EI6WI6
NOVELIS N 47367
PAESAS ~ ememele | 199600IBL PR3

Uniton (R1E39792) 3i3v97).4 Inscrite ovelis
Europdeone Services Lid.
7 Unien EVERCAN (and | (IR1172911y | 1172903 toscrite Novelis
Européaune design; 5 Services Lids
" Union | EVERCAR({and | {IR1201342) 1201342 Toscrite Wovelis
i Europdenis design) : i Services Lid.
| Union TNOT JUST 11247962 N11247962 Tnsctite Novelis
i Buropéenne ALUMINILIM, Services Lid.
‘ NOVELIS
ALUMINIUM )
Usion NOVELIS {040G32501 304932961 Tnscrite Mevelis
Europdenne Serviess Lad

{les "Margues Buropéensies”)

L Brevets détenus par Novelis PAE 8.4.8.

AULunL.

24
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V. Licences purtsnt sur des breveds consentic 3 NMovelis PAE S.A 8.

AR AR AR AR AR RN

Autriche

TILTING TAKEK
FOR
PROCESSING
LIQUID METAL
AMD DEVICE
FOR SEALED
CONNECTION
WITH FIXER
CHUTE

958420501 1133372 Novelis ne.

BE3Z85
BE
1%

Belgigue

TILTING TANK
FOR
FROCERKING
LIQUID METAL
AND DEVICE
FOR SEALED

CONMECTION
CWITH FIXED
| CHUTE

insorite

959486551 1133372 Pechiney
Rhenalu

BRA2ES
BR
{1W)

Brésil

TILTING TANK
FOR
PROCESSING
LIQUID METAL
AND DEVICE
FOR SEALED
CONNECTION
WITH FIXED
CHUTE

Insorite

PIOOI4503-0 PIO91450% | Movelis Inc.
4

BR3283
CH
(W)

Sulsse

THTING TANK
FOR
PROCESSING
LIGUID METAL
AND DEVICE
POR BEALED
COMNECTION
WEEH FIXED
CHUTE

Inscrile

§9942350,1 1133372 Novelis ng.

Les)
o
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 BR32ES
DE
(1Y

Allemagne

PILTING TANE
FOR
FROCESSING
LIQUID METAL
AND DEVICE
FOR SEALED
CONNECTION
WITH FIXED

Inscrite

$9548050.1

WNovelis Inc.

BRAZ8S
ES
{1W)

Espagne

TILTING TADK
FOR
PROCERSING
LIQUID METAL
AND DEVICE
FOR SEALED
CONMECTION
WITH FIXED
CHUTE

Inscrite

KOL49080T

1133372

Novelis Ine.

RR328S

PR

brange

TILANG TANK
FOR
PROCESSING
LIQUID METAL
AND DEVICE
FOR SEALED
COMNECTION
VM EXED

L CHUTE

Inscrite

GRIZ08R

2784608

WNovelis Inc

BRI2SS
FR
(W

Franes

TILTING TANK
FOR
PROCESSTNG
LIQUTY METAL
AND DEVICE
FOW SEALED
CONNECTION
WITH FIXED
CHUTE

Inserits

0994505401

Nowvslis Inc.

BR3ZES
GR
(1%

Rovaume-
Uni

TILTING TANE
FOR
PROCESEING
LIQUID METAL
AND DEVICE
FOR SEALED
CONNECTION
WITH FIXED
CHUTE

Toscrite

Q93480501

Neovelis Inc.
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BR3285
R
(W)

TILTING TAKK
FOR
PROCESSING
LIQUIBE METAL
AND DEVICE
FOR SEALED
CONKECTION
WITH FIXED
CHUTE

Inscrite

96490501

1133372

Novelis fnc.

BR3265
IT W)

talie

TG TANK
FOR
PROCESSING
LIQUID METAL
AND DEVICE
FOR SEALED
SONNEOTION
WITH FIXED
CHUTE

Inscrite

$9G48050. 1

1133372

Novelis Ine.. |

BE328S
LICGW)

Lischiensteln

TIETING TANK
BOR
PROCESSING
LIQUID METAL
AND DEVICE
ROR SEALED
CONKECTION
WITH FIXED
CHUTE

Inscrite

299494504

Novelis fne.

BR3285
LU
(1W)

Luxembourg

FILTING TANK
FOR
PROCESSING
LIQUID METAL
ANE DEVICE
FOR SEALED
CONNECTION
WITH FIXED
CHUTE

inscrite

Q9249050

Povelis Inc. |

BR3ZES
NL
(W3

Pays-Bas

TILTING TANK
FOR
PROCESSING
EAQLIED METAL
AND DEVICE
FOR SEALED
CONNECTEON
WITH FIXED

L CHUTE

Ioscrite

1133372

Movelis e,
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BR3283
Us
aw

Etats-Linis
& Amdriyue

TILTING TadK
FOR
PROCHESSING
LIQUID METAL
AND DEVICE
PFOR SEALED
CONMECTION
WEHH FIXED
CEUTE

Tnserite

09/806.497

6,576,184

Novelis Inc.

BR3336
Al
(I

Emirats-
Arsbes Unis

ROLL FOR THE

 CONTINUOUS

 CASTING OF

. METAL STRIPS

 COMPRISING A

COOLING
CIRCLIY

Pending

i

Pechiney
Rhenalu

BE3I0
AP

ARIPO

ROLL FOR THE
CONTINOOUS
CASTING OF
METALBTIRIPS
COMPRISING A
COOLNG
CIRCUIT

i Inscrite

APPIOI02487

403

NovelisTng: |

Auiriche

ROLL FOR THE
CONTINUOUS
CASTING OF
METAL STRIPS
COMPRISING A
COOLING

Inscrite

SRUBGIRGL

Nowvelis nc.

RRA33G
AU
L {TW

Australie

ROLLYOR THE
CONTINUOUS
CASTING OF
METAL STRIPS
COMPRISING A
COOLING
CIRCUIT

Inscrite

TEIITHG

Novelis Tno.

RRITD |

RG
(W)

Bulgarie

PROLL FOR THE

| CONTINUIOUS

 CASTING OF
METAL SIRIPS
COMPRISING A
COOLING

CIRCUIT

| Fasorite

106614

641

~3
Yok

Novelis Ing. 5

B3
o
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BR333¢ Inserite
BR Brésil EOLL FORTHE PiOG 145467 PIOG 14546 | Novelis Ine.
{1W) CONTINUQUS <7
CARTING QF
METAL STRIPS
COMPRISING A
COOLING
CCIRCULT

BR3310 § | Inserite
CA Canada ROLLFOR THE 2,386,372 2388372 | Novelis lne.
{1W3 CONTINUOGUS :
CANTING OQF
METALSTRIPS
COMPRISING A
COOLING
CIRCIAT

BR3330 Inscrile
CH | Baisse ROLL PORTHE GD966250.0 1218128 Novelis ue,
(1% f CONTINUGUS

’ CASTING OF
METAL STRIPS
COMPRISING A
COOLING

AAAAAA CIRCUAY

BRI3G fnserite
N {hine ROLL FORTHE OORIZSELS 1378450 Movelis Inc
%) CONTINUOUS
CASTINGOF
METAL STRIPS
COMPRISING A
COOLING
CIRCUIT

BR33I0 Tnscrite
o7 Républigus | ROLL POR THE 2002-1211 205163 Wovelis Ing
{(1W) Tehégue CONTINUOUS

% CASTING OF
METAL STRIPS
COMPRISING A
CODLING
CIRCULT

BRIFG Inscrite
DE | Altemagne ROLL FORTHE I TR 1218128 Novelis Ing. |
(W) | CONTINDOUS -
P CASTING OF

' METAL STRIPR
CCOMPRISING A
COOLING
CIRCUIT
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BR3330 inscrite
S Espagne ROLL FOR THE S09862R0.0 1218128 Movells Ing.
{10 CONTENUGUS
CASTING OF
METAL STRIFS
COMPRISING A
COULING
BH3336 Insertie
ER {1y | France ROLLFORTHE 9012655 2
CONTINUOUS
CASTING OF
METAL S5TRIPS
COMPRISING A
COQOLING
CIRCUIY 1
BR3330 | fnscriie
FR Prance ROLLFOR THE DOUSGIRGG | 1218128 Movelis Ing:
s CONTINTOUS
CARTING OF
METALSTRIFS
COMPRIBING A
COOLING
o CIRCUTY

BRI33C . fnscrite
GB Royaume- ROLL FOR THE {0366280.0 1218128 Novelis Ine:
{15 Uni CONTIKUOUS

r CASTING OF

METAL STRIPS
COMPRISING A
COOLING
CIRROUIT ‘
RR3330 | Inserite |
GR {reeee ROLLEORTHE | Q09662800 i218t28 Novelis ino. |
{1W) CONTINUOUS |
CASTING OF
METAL SIRIPS
COMPRIBING &
COOLING
CIRCUIT

S
2

v.

9309 Novelis Ine,

BR3330 Inscrile
HE Croatis RO FORTHE 639 A PIOUI0O39L | Movelis Inc.
(W CONTINUOUSR
CASTING OF
MBETAL STRIFS
COMPRISING &
SODLING
CIRCULT
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BR3339 Inacrite
HU Hongrie ROLL FOR THE 8203440 224556 Naovelis Inc.
LW CONTINUOUS
CASTERNG OF
METAL STRIPS
COMPRISING A
COOLING
cigeugyy

BR3330 Tnseriie
D (1w | Indondsie ROLL FOR THE 2002-01021 0613891 Neovelis Ing.
: DONTINUOGUS
CASTING OF
METAL STRIPS
COMPRISING A
COOLNG
. GRS
' BR3339 Inserite
I OW) | iede ROLLFOR THE 2602-00645 243473 MNavelis ing.
: CONTINIIOUS
CARTINGOF
METAL STRIPS
COMPRISING A
COOLING
) : CIRCULT i
BR3330 ' Inserite
Wy | balie ROLLFOR THE $G266280.0 1215128 Movelis ine.
CONTINUGS
CARTING OF
METAL 8TRIFS
COMPRISING A
- COOLING
CROUIT
BRA339 Inscrite
B Japon ' ROLL FORTHE 20T0-096741 5128837 Novelis ng.
CONTINUDLIIR
CASTING OF
METAL STRIPS
COMPRISING A
COOLING
CIRCLOY

BR3338 Inscrite
KR Républigus ROLL FOR THE TOO4RRT/2002
(W de Corde CONTINUOUS
CASTING OF
METAL STRIPS
COMPRISING A&
COOLING

S CICUrT

Novelis Ing,

S5S
gre}
(el
a4
Lad
0

Ly
it
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BE3330
LW

Lischtenstein

ROLL FOR THE
CONTINUOQUS
CASTINGOF
METAL STRIFS
COMPRISING A
COOLING
CIRCUET

Inaceiie

(0906280.0

1218128

MNovelis Inc.

BR3330
LU
(1)

Luxembouwrg

ROLL FGR THE
CONTINUGUS
CASTING OF
METAL STRIPS
COMPRISING A
COGLIG
CIRCUIT

foserite

G966280.0

$2181238

Novelis ne.

BRI
MX
(1%}

Mexigue

ROLL FOR THE
CONTINUOUS
CASTING OF
METAL STRIPS
COMPRISING A
COOLING

LCIRCULE

Toserite

224959

Movelis Inc,

BR3310
KO
(W3

Norvege

ROLL POR THE
CONTRUIDHR

CASTING OF
METAL STRIFS
COMPRISING A
CGOLING
CIBOUIT

Finscrite

20021602

Novelis Ing.

BR3330
PL
(%)

Pologne

ROLL FORTHE
CONTINUOUS
CASTING OF
METAL STRIPS
COMPRISING &
COOLING
CIRCUIT

| Inscrite

p3541E2

186008

Naovelis Inc.

BR3330
CREE
(1%

Fédération
de Russis

ROLL FOR THE
COMTINLIOUR
CARTING OF
METAL STRIPS
COMPRISING A
200LING
CIRCUET

Inseriie

2082111583

Movelis Ing.
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BH33306
SE(IW)

Rlovénie

' ROLL FOR THE
CCONTINUOUS

L CARTING QF
METAL STRIPS
COMPRISING &
COQLING
CIRCUIT

Inscrite

{JOSG62R5.0

1218128

Novelis Inc.

BR3330 |

TR
{1W)

Turquis

ROLL FOR THE
CONTINUOQUS
CASTING OF
METAL JTRIPS
COMPRISING A
COOLING
CIRCUIT

Inserite

2002/918

20200918

- Novelis frie.

BR3330
US (1)

Etats~Unis
7 Amdrigque

ROLL FOR THE
COMTINUQUS
CASTINGOF
METAL RTRIPS
COMPRISING A
COOLING
CIRCUIT

Inscrite

o
g
N

80,455

6,527.042

Novelis e

BR3I330
Za
(1%}

Afrigue du
Sud

ROLL POR THE
CONTINUGUS
CASTING OF
METAL STRIPS
COMPRIBING A
COOLING
CIRCUITE

Inserite

200212694

2002/2644

Novelis Ing.

BR3354
FR(1)

France

METHGD FOR
THE
PRODUCTION
OF AN
ALUMINUM

 FABRICATION
OF DRINK CAN
BODIES WITH
EDHANCED

SIDEWALL

ABUSE

ALLOY FORTHE

RESISTANCE 10

Tosceiie

Nowvslis g,

a3
53
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BR3404
CA
(W3

Canada

METHOD AND
DEVICE FEOR
REFRACTORY
DRESSING OF
ROLLSOEA

- METAL STRIP
CONTINUOUS

CASTING
MACHINE

2438,038

Novelis Inc.

BR3404
N
{1W)

 Chine

METHOR AND
DEVICEFOR
REFBACTORY
DRESSING OF
ROLLSOF A
METAL STRIP
CONITBUBLR
CASTING
MACHING

Insenite

(2804877.3

(2R04677.

3

Novelis Ing:

BR3404
cz
(LW

Républigue
Tchaque

METHOD AN
DEVICE FOR
REFRACTORY
DRESSINGOF
ROLLB OF A
METALSTRIE?
CONTINUOUS
CASTING
MACHINE

Inscriie

20032247

296422

Novelis Inc.

BR3404
DE
(%

Allemagne

METHOD AKD
DEVICEFOR
REFRACTORY
DRESSING OF
ROLLEGEF A

P METAL SERIP

CONTINLIOUS
CASTING
MACHINE

Inserite

0236557

| 1258029

Movelis Ine

ES
(W

Espagne

METHOD AND
DEVICE FOR
REFRACTORY
DRESSING OF
ROLLBOF A
METAL STRIP
CONTINUOUS
CASTING
MACHINE

Inscrite

(270365857

(%
&y
£

1358029

Novelis Ine.
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BR3404
FR {1}

France

METHOD AND
DEVICE FOR
REFRACTORY
DRESSING OF
ROLLS OF A
METAL FIRIP
CONTINUOGLS
CASTING
MACHINE

Insorite

Gini724

Naovelis Tne.

BR3404
FR
(13

France

METHOD AND
DEVICE FOR
REFRACTORY
DRESSING OF
ROLLS OF A
METAL STRIP
CONTINUOUS
CASTING
MACHINE

Inserite

Novelis Tnc.

BRI404
GR.
G )

Grece

METHOD AND
DEVICEFOR
REFRACTORY

 DRESSING OF
ROLLS OF &
METAL STRIP

CORNTINUDUS
CASTING

Inserite

o

Ly

0270305

1358029

Movelis inc.

BR3404
T W)

iale

METHOD AND
DEVICE FOR
REFRACTORY
DRESSING OF
ROLLS QF A
METAL STRIP
CONTINUGOUS
CARTING
MACHINE

| Inserite

027036557

1358029

Novelis tne, |

BR3404
LU
aw

Luxembourg

METHGD AND
DEVICE FOR
REFRACTORY
DRESSINGOF
ROLLSOF A
METAL STRIE

| CONTINUGQUS

CASTING
MACHIKE

fnserite

027026357

Novelisino:

s
h
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BR3404
NO
(W}

MNorvége

METHOD AND
DEVICEFCR
REFRACTORY
DRESSING OF
L ROLLEOF A

- METAL STRIP
CONTINUDUS
UASTING
MACHINE

Pendiog

26033477

Novelis Ing.

BR3404

TR

(W)

Furguie

METHOD AND
DEVICEFOR
BEFRACTORY
LRESSIGOF
ROGLLSEOFA
METAL STRIP
CONTIMHUOUS
CASTRG
MACHINE

| Inserite

QEL7O3655.7

135802¢

| Wovelis Inc

BR3404
VE (1}

Yenezusha

METHOD AND
DEVICEFOR
REFRACTORY
DRESSINGOF
ROLLE OV A
METAL S8TRIP
CONTINUGUS
CASTING
MACHINE

Pending

225402

Novelis no.

BR34ES
AT
(1W)

Autriche

DEVICE FOR
THE IN-LINE
TREATMENT OF
LIGUID METAL
BY MEANS OF
A% AND
FILTRATION

Inscriie

(3748924.1

1504130

Novelis Ing

BR3I8E
BE
(1%}

| Belgique

DEVICETOR
THE IN-LINE
TREATMENT OF
LIQUID METAL

| BY MEANS OF

GAS AND

FILTRATION

Inscrite

§37490924.1

1504130

Novslis Ine.
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Inscrite

BR3486 | Suisse DEVICE FOR 43748924 .3 | 1304130 Novelis Inc.
OH THE IN-LINE
(1% TREATMENTOF

LIQUID METAL

BY MEANS OF

GAS AKD

FILTRATION
BR3486 Toserite
7 Républigue BEVICEFOR 13749924 1 1504138 Movelis ing
{(1W Tohéque CTHE IN-LINE

TREATMENT GF
LIGUID METAL
BYMEANS OF
GASAND

AAAAAAAAAAAAA FILTRATION

BR3486 Inscrite
D | Allenagne DENVICE FOR HR749924.1 1304130 Novehs Toc
(1%} ' THE IN-LINE
TREATMENT OF
LIQUH METAL
BY MEARNS OF
GAS AND
FILTRATION

BR34386 Tsceite
ES Espagne DEVICE FOR 4374899241 1884130 MNavelis (ne.
LW THE INGEINE
TREATMENT OF
LIGRBD METAL
BY MEANS OF
{TAS AND
FILUPRATION

BR3486 Inserite
FR{1} | Prance DEVICEFOR 02405867 2839518 Hovelis Inc.
CTHE IN-LING
TREATMENT OF
LEJUID METAL
BY MEANS OF
CGAS AND
FILTRATION

BR3484 Tasorits
¥R France DEVICE FOR 037465241 150413 Novelis Jog,
(1w THE INGDINE
TREATMENTOF
LIQUIDMETAL
BY MEANS OF
GAS AND
FILTRATION
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BR3486 | Inserite
GR Gréce DEVICEFOR (43749924.1 15041360 Novelis Inc.
(1w THE DLLINE
TREATMENT OF
LIQUID METAL
BY MEANS OF
GAS AND
FHLIBATION
BR3485 | inserits
IT(IW) | Halie BEVICE FOR 037499241 1504130 Novelis Tog
THE IN-LINE
TREATMENT OF
LIQUID METAL
BY MEAMS OF
GAS AND
,,,,,,,,, FILTRATION
BR3488 Inscrife
Li¢ye)) | Liechtenstein | BEVICE FOR Q39241 1504130 Novelis Ine.
THE IMN-LINE
TREATMENT OF
EIQUID METAL
RY MEANS OF
AR AND
FILTRATION
BR348%6 Inserite :
LU Luxembourg | DEVICE FOR 037499241 {150413¢ Davelis Ine:
(1W3 THE IGLINE ;
TREATMENT OF
LIQUID METAL
BY MEANS OF
GAS AND
T SRILTRATION
BR3486 | Inserite
N i Pays-Bas  DEVICEFOR 037498241 ER04130 MNovelis Inc.
awy  THE IN-LINE
5 TREATMENT OF

LIQUID METAL
BY MEAMNROF
GAS AND
FILTRATION
BR3486 Insarite
FL Pologne DEVICE FOR P372598 198450 HNoveliz log,
(W THE INGLINE
TREATMENT OF
LEIQUID METAL
BY MEANS QF
GAS AMND
FILTHATION
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BR3485 Inscrite
PT Portugal DEVICE FOR 937489241 1504130 MNovelis Ing
{1TW) THEIN-LINE
FIQUID METAL
BY MEANS OF
GAR AND

BR3486 Tnsorite :;

RO Roumanie DEVICE FOR 337498241 PiR04130 Novelis Inc.

{1W) THE IN-LINE
TREATMENTOF
LIGUIB METAL
BY MEADNS OF
GAS AND

FILTRATION

BR34%5 Inserite :
RU Pédération | DEVICEFOR 2004136293 2301274 Davelis Tog,
(IWy ds Russie CTHE IN-LINE j
 TREATMENT OF
LIQUHD METAL
BY MEANS OF
GARAKD
FHLTRATION

BR34ES | Inserite

SLwWy | Slovénie DEVICE FOR (37499241 1§0413¢ | Novelis Ine.
THE IN-LINE ‘
TREATMENT OF
LIQUID METAL
BY MEAMNS OF
G485 AND
FILIRATION

RRA486 | Inserite
s Etats-Linis DEVICE FOR 10/514.165 7,648,674 | Dlovells Inc.
{19 dAmrigne | THE IN-LINE
TREATMENT QF
LIQUID METAL
BY MEANS OF
GASAND
FHLTRATION

| BR35G3 insgriie :
AT Autriche DEVICE FOR 37582830 1832284 Maovells Inc.
{19 INJECTING A
TREATMENT
GASINTOA
CMOQLTEN
 METAL

BH3303 - inserite
AU Australis DEVICEFOR 2003274293 20032742% | Novelis Inc.
(W NIECTING A 3
TREATMENT
GAS INTQ A
MOLTEN
METAL
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L BR3503 inserite 3
BB Belgique DEVICEFOR G3T58283.4 1532284 Movelis nc.
TR INIBCTING A '
TREATMENT
 GAS INTCQA
CMOLTEN
METAL
BR350G3 Inscrite -
CA Canada DEVICEFOR 2495786 2,495,765 | Novelis Inc. |
{1V INIECTING A 5
TREATMENT
GASINTO A
MOLTEN
T METAL 4 o4
BRISHY inserite
CH - Switzerfand | DEVICE FOR (37882830 1532284 | Novelis Inc.
(1w 3 INIBCTING A&
TREATMENT
GASINIG A
MBLTEN
_____ METAL
BR2503 Inserite
(872 Républigue  § DEVICE FOR 437582838 1532284 Novelis Inc.
W Tehégue INFECTING A
TREATMENT
GASINTO A
MOLTEN
, METAL o
BR3503 {riserite
DE Allemagne DEVICE FOR G37ER283 8 1532284 Novelis Inc.
{1W3 PIECTING &
1 TREATMENT
GAS INTG A
MOLTEN
}\IigT‘q}:J ........
BR3&R | Tnserite
EX Espagne ' DEVICE FOR 137582838 1532284 Plovelis lne.
{IW) INIBECTING A
TREATMENT
GASINTO A
MOLTEN
METAL
BR33G3 Inscrite
FR{iy | Franece DEVIIEFOR L 0210678 2843974 Movelis Inc.
INIECTING A ;
TREATMENT
CASINTC A
MOLTEN
METAL
4G
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BR3503
R
{13

France

DEVICE FOR
INFECTING &
TREATMENT
GASINTO A
MOLTEN
METAL

Tnserite

Novelis
PAE

BR3I503
GB
(W3

Rovaume-~
D

DEVICE FOR
INJECTING A
TREATMENT
GAS INTO A
MOLTEN

METAL

Tnscrite

Novelis Ing.

BR3503
CGR
H{TW

Gréce

DEVICE FOR
INIECTING A
TREATMENT
GASINTO A
MIOLTEN

METAL

Inscrite

(3788283 4

Movelis inc.

BR3503
HUI
(1W)

Hongrie

DEVICEFOR
 INIECTING A

TREATMENT
GASINTO A
MOLTEN
METAL

| Inscrite

037582834

Novelis ine.

1T W)

Italie

DEVICEFOR
HIBECTING A
TREAIMENT
GARINIOA
MOLTEN

METAL

03758283.0

1532284

Novelis Ine.

BRI
IPCIWS

Japon

DEVICEFOR
IHCTING &
TREATMENT
GASINTG A
MOLTEN
METAL

i Inscrite

2004-332234

4584490

Novelis Inc.

BRSO3
LIGW)

Liechtenstsin

BEVICETFOR
INIECTING A
TREATMENT
SARINTO &
MOLTENM
METAL

G3758283.0

§ 1532384

Novelis lns.
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BR3503 - Inserite
L Liuembourg | DEVICE FOR 037582830 1532284 Movelis Ing
{1W3 ENEECTEING A
TREATMENT
GAS INTO A
MOLTEN
METAL
BR3503 Inserite
MX Mexigue DEVICE FOR FGSO0LTEY 287038 Wovelis Ing,
W NIECTING A
CTREATMENT
 GASINTO A
MOLTEN
METAL
BR3503 i Ingcrite
NE Fave-Bas DEVICEFOR ; $3758283.0 1832284 | Novelis Inc. |
{1W) INJECTING A
TREATMENE
GASINIO A
MOLTEN
i MEYAL O v
BR3503 ¢ inscrite
FL Pologne DEVICE POR P374638 108454 Movelis Inc.
{IW) INIECUING A
TREATMENT
GAS INTQ A
MOLTEN
METAL L
BR3503 Foserite
PY Portugal DEVICE FOR G3758283.48 1532284 Nowvelis fng,
{1EW) INIBOTING &
TREATMENT
GAS INTO A
MEBLTTEN
........ 1\“’:{}3’}:‘[’&}:/ mmimin
BR354G3 fscrite
RU Fédération DEVICE FOR 2WHFI08598 | 2316603 Nevells Ine.
{1W3 de Hussie INIECTING A 5
TREATMENT
GAS INTO A
MOLTEN
. : L METAL
BR3503 | Inserite
8 i Sudde DEVICE FOR {3758283.0 1532284 Novelis Inc.
) - INIBCTING A E
CTREATMENT
 CASINTO A
MOUTEN
METAL i
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BRISO3
SL{TW

Slovénie

BEVICEFOR
INJECTING &
TREATMENT
GAS INTO A
MOLTEN
METAL

Inscrite

037582834

1 1532234

Novelis ine.

BR3I303
TH
(W)

Torguie

DEVICE FOR
PIECTING A
TREATMENT
OAS INTO A
MOLTEN

 METAL

Tosorile

43758283.0

| 1532284

Naovelis Ine.

BR3:3
el
(WY

Etats-Unis
&’ Amdbnigus

 DEVICE FOR

INJECTING A
TREATMENT
GASINTO A
MOLTEN
METAL

Tseriie

HIAZ24,149

Novelis Ine.
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ANNEXE 2

LISTE DES RTARTISSEMENTS DPEXPLOITATION DU FONDS NANTIE

Novvean Palais de Justice
725 rus Aristide Bergss, 38340 Place Firmin Gauticr BP 156
Voreppe. France 38019 Grenobie Cedex |
France
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ANMEXE 3
DESCRIPTION DU MOBILIER, DU MATERIEL, DE LOUTILLAGE BT DES EQUIPEMENTS
A LA DATE DU 31 JANVIER 3628

L Biens corporels

Contreforme PEBE S 603662
Muoule CFF 2%23 1,589.42
Contreforme PDBE 98 £.640.91
Contretoriie Alpur TS15 042
Contrsformes Alpur (3 385421
Muodification moule G3 524,53
Maltmétre nowseigue 3420
D3ébitmdtre pour tesis 21726
Mouls CFF 129 2748
Moute §452.28
Contreforme cuve ot couvercle 5.630.43
Centrale hydracligue 1.8677.97
: Moule Alpur Q3 2 rotors 5.340.17
| Banc tost bac 3C 458236
Moule T875 et TS890 4,391 51
Meoule baignoire type Issolre 180 308 828 1.04%.59
Machine dcafi 127944
Table pouwrblos Rue 804.13
Brototype captenr 48,238.22
Contrefonme et moulss 43 3R 34,378,558
Gutillage de'contréle 3R 5,794.74

Maoule pour véfractaire j 1724301

Ensernbic outilage CFF 787883 |
Ultimaker CD 68520
Ciseo Eguipment 8,169.22
Ondulenr 1,480.25
CLIMATISEUR SALE INFORMATIQUE 58.04
REFECTION ET AMEMNAGEMENT BE B.824.33
REFECTEIN ET AMENAGEMENT BUREAUX 19.805.24
CUSINE. $,935.96
____________ TOTAL: 17782434

45
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Y. Biens incorporgls

TIA port 1,499,786
Sage vergion 119 26,256.19%
WINCC pro 427164
Platetorme dévelnp Slerieng £1,227.02
Firavware Frofinet 1,088,004
WINCC step 7 contort 4.534.00
Mise & jour Simit 251804
Simit Virtual Controlier 1.588.72
Lepieiel el _B26.89
,,,,,,,,,, FOTAL: 3411130 |
46
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ANNEXE 4

YVERBION ANGLAISE BEPACTE DENANTISSEMENT
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Englizh pranslation for Information puyposes only

FEBRUARY 21, 2020

AMORG

NOVELIS PAE 848
as Chargor

arigd

STARNDARD CHARTERED BABK
as French Collateral Agent

This Agreemuent iv entered bvio with the benefi of and subiect io the ferms of an Infercreditor
Agrecment dated Becember 17, 3018

SIXTH PRIORITY CHARGE OVER BUSINESS

{ACIE DENANTISSENMENT 08 FONDS DE COMMERCE DE SIXUEME RANG)
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THIS AGREEMENT IS MADE BY AND AMOGNG:

i NOVELIS PAE 8,48, & French socidtd par aorions simplifice having s registered office al
725 rue Aristide Bergds, 38340 Vorepps, France, registered with the Grenoble Trade and
Companies Fegister under number 421 528 535 (the "Charger™); snd

2. STANDARD CHARTERED BANK, being s 'company incorporated in Englaid by Roval
Charter 1853, with referencernumber ZCIE and whose regisiered office is T Basinghall Avenue,
London BC2V SDE, United Kingdom, acting in s capacity s Term Loan Collateral Agent
and French Collateral Agent {as these terms sre defined in the Credit Agreenment} in s own
name and for its own sccount and on behalf and for the ascount of the other Beneficiarics (a8
defined below) on the terms and conditions set out in the Credit Agreement (ss defined below)
{the "Frenck Collateral Agent” )

WHEREAK

Reference is made to that certain Credit Agveerent; dated as of Jamsary 10, 2017 {as smended
by Amendroent Mo 1o Credit Agreemend, duted as of Beptenmber-14, 2617, as further amended
by Amendment No. 2 to Cradit Agreement sod Amendrocnt o UK, Security Agreement, dated
as of Noveraber 20, 2018, as furtber smended by Increase Joinder Amendment dated ay of
Dreceraber 18, 2018 (e “Prior Incresse Joinder Amendment™), s forther amended by
Amendment No, 3 to Credit Agreemant and Amendment Mo, 2 to ULB. Security Agreement,
dated as of February &, 2020, and as farther amended, supplemeniad, restated or otherwige
madified prior to the date hereof, the “Existing Term Uredit Agreement”), entered into
among, Novelis Inc., a corporation armalgamated under the Canada Business Corporations Ast
snd having its corparate office at Two Allisnce Center, 3560 Lenox Road, Suite 2000, Atlania,
GA 30326, UISA as Borrower (the “Borrower”), AV Metals Inc., 8 corporatist formed vtder
the Canada: Business Corporations Act CHoldings™), the otber Subsidiary Guarantors {as
defined inthe FTorm Crodit Agreemend), and Standard Chartored Bank, as administrative agent
{(in such capacity, the “Term Loan Adnministrative Agent™ and as collateral agent {in such
capacity, the “Term Loan Collateral Agent™)

o
>
et

(B} Pursuantto the Existing Term Credit Agreemend, the Leonders sxtended credit to the Borrower
in the form of Loans on the terms and conditions referred o in the Credit Agreement and for
the purposss therein reentionsd {as cach of these capltalized torms i defined i the Credit
Agreement},

{Cy Fursuant to section 11.24 Specicd dppointment of Collateral dgevt in Relavioni 1 France) of
the Credit Apresment, the Chargor has undertsken 1o pay the French Collateral Agent as a
separgte and independers obllgation an ampunt sgual to, and in the cusrency of, each amount
owed by it o the Secured Partiss under the Existing Ternm Credit Agreement and the other Loan
Docurments (a5 definsd below).

(I3 Pureuant 1o the Existing Torm Credll Apreoment, the Bonders have alsee appoliuted the French
Collatersl Apeont to act on thelr behall a5 seousity ageni {agens dey sdretés) 1o constitute,
register, manage and execute the security interests cooteraplated by the Freneh Sscurity
Agreesents (as defined in the Bxisting Term Credit Agreement) in wrder to Rilly sscurs and
guarantee their respective rights with respect t sach amound payable by the Chargor togach of
the Recwred Pardes under each of the Loan Dovumends, aod jo that capacity to acconpiish all
gotions and formalities eventually necessary uoder Arficle 2328+1 of the Freoch Civil Cede
{Code civil}.
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{F) As seourity for the due performance of the Secured Obligations (as'defined in the Fiest Pricrity
Charge over Busiusss (as delinsd below)), the Chargor has created s First Priority Charge (as
defined below) over its Charged Business (as defined below) onthe terms of the First Prioxity
Charge over Business.

{F3 As g supplement 1o the First Priority Charge and a8 sseurity for the due performance of the
Secured Obligations (a5 defined in the Second Priority Charge over Business (as defined
below)), the Chargor has creatad a Sscond Priority Charge (as defined below) over its Charged
Business on the terms of the Second Priority Charge over Business,

Asasupplemtenttothe Second Priority Charge and a3 3 security foethedue perfurmance of the
Secured Obligations {as defined in the Third Priovity Charge over Business {as defined below}),
the Chargor has created 2 Thivd Priority Charge (as defined belkow} overits Charged Business
on the terms of the Third Priority Charge over Business,

FTR
&

As a suppleniant to the Third Friorty Charge and as 4 security for the due performance of the
Sesured -Obligations {as defined in the Fourth Briority Charge ‘over Busingss (a5 defined
belawiy the Chargor has created 2 Fourth Priotity Charge (a8 defined below) over its Charged
RBusiness on theternis of the Pourth Prlority Charge over Business,

i,
Yok
Radoe!

(0 As a supplement to the Fourth Prioddty Charge and as a secuetly for the due performanes of the
Secured Obligations (a5 defined in the Filth Priority Charge over Business {(as defined below),
the Chargor has created a Fifth Prority Charge (s defined below) over ity Charged Busivess
on the terms of the Fifih Priority Chargs over Business.

{33 Whereas certain fenders previously provided-commitments of $775,008,000 to the Borrower
and its affiliates pursuant to the Frior Inerease Joinder Ameodmend to fund seeured Incremental
term loans i sonnection with the Aleris Acquisition (gs defined in the Amended: Term Credlt
Agreement (as defined below)} and such commitments expived on fanvary 21, 2028,

(¥)  Whereas, in order to fund a portion of the Aleris Acqudsition and pay certain fees, costs and
sxpenses incwred in connection therewith, the Borrowsr has requested that certain lenders
provide commitments for, and extend credit to Novelis Acquisitions in the form of
§775,000,600 iy Aleris Breremental Term Loans (as defined dn the Amended Termr Credit
Agreersent (as defined below)) pursuant to an Increass Jeinder Arnendment, dated as of the
date hereof (the “2020 Increase Jolnder Smendment” and the Existing Term Credlt
Agreeraent, as amended by the 2026 Increase Joinder Amendient, the “Amended Term
Credit Agresment”), avong Novelis Acquisitions LLC, a Delawsre Himited Uability company
{(“Wavelly Acguisitions™: 33 borrower of the Aleris Iucremental Tero Loans and & guarantor,
the: Borrawer, the other Losn Parties (us defined iu the Existog Tenn Credit Agrecrarnt),
Wovelis Ttalis Sopi, asthind party security provider; the Term Loan Administrative Agent, the
Terti Loan Collateral Agent and Standard Chartersd Bank, as ssceow agent,

{1} Whereas, on the Alerls Acquisition Closing Date {as defined in the Amended Term Cradlt
Agresment), Holdings will indlrectly sequive Aleris Corporation, & Delaware corporation
{Aleris™y by merging Holdinge” indirect subsidiary, Novelis Acquisitions, withand fnto Aleris,
with Aleris surviving, whereupon (i} by operation of Belaware law, Alerls will succeed 1o all
of the sights, ohiizations and Hahilities of Novebis. Acquisitions under the Logn. Documents,
including in s capacity as 8 borrawer of the Alerls Tneremental Tero: Loans (as defined inthe
Amended Term Ceadit Agreement) and as 3 Guarantor {as defined in the Amended Tenm Credit
Agreement) ue itrelates to the payment of the Seoured Obligations (as defined o the Amended
Term Credit Agreoment) and performance of it obligations and the guarantesd obligations
ynderthe Amended Term Credit Apresment and the other Losn Documents as defined inthe
Amended Tonn Crodit Agreement) and any Hedging Agreement {as defined in the Amended
Term Credit Agresmenty with any Seawred Hedge Provider (8s defined in the Amended Term

2
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Credit &Aprecmenty and i1) Aderis will contractually accede to the same by entering fnto that
certain Joinder Agreement, dated as of the Aleris Acgulaition Closing Date, among, inter alia,
Alerds, a3 8 borrower of Alerls Inoreraental Term Loans and g Guarantor, the subsidiary
gugrantors party thereto (the “Alerds Term Guarantors”y; and pursuant to which the Aleris
Term Guarantars will become party 1o the Amended Term Credit Agreement as Guarastors (the
“Aleris Term Loan Jainder™.

(M3 Assecurity forthe dus pecformance of the Secured Obligations {as defined below), the Chargor
has created 3 Sixth Priovity Chuargs {as defined below)y over {is Pledsed Business (ag defined

below) in favor of the French Collateral Agent, avting in its own name for the beneflit of the
Beneflclarieg upon the terres and conditlons of this Agreement.

NOW, THEREFORE IT IS HEREBY AGREED AS FOLLOWS:

e 88 DEFINITIONS AND INTERPRETATION

.8 Definitions

{a) In this Agresment (rcloding the rachalsh, unlesy otherwise specified, capitalized terms and
expressions shall have the meaning given to them i the Section or paragraph of this Agreement
wherg they first appear.

(b} The following terms and expressions shall have the meaning given (o them below:

"2028 Increase Joinder Agreement” shall have the msaning assigned to o such fepe in
Reciiai K.

"Agresment” (or "Nantissement de fonds de commerce’™) means this agreement {Nantivsement
de fonds de commered) together with the scheduoies hereto, as amended, restaied, amended and
restated, supplemented or otherwise modified from time o tire,

“Amended Term Uredlf Agreement” shall bave the meaning assigied o such temm In
Recital K.

" Bensficiavies” (or "Béndfivicires” ) means:
Gy Standard Charterad Bank as French Collateral Agent sud Securad Party, and
{ii} e other Secured Parties,

“"Charge! means the sixth priceity charge (nontissement de sixiéme rong) over the Charged
Business as defined In Bection 2 {Charge) of thiz Agresment.

“Charged Business” means the on-going business of the Chargor as defined in Section 4
{Besoription.of the Chuwged Businessyof this Agresment.

"Discharge Date™ means (1) the date on which all the Secuved Obligations have been
ivevocably and ueoonditicnally dischargsd 1o full, independently of any partial or interoediate
payment in accordance with the terms of the Lomsn Documents or (i) the Charge has been
released.

“Event of Defanit” means an "Bventof Default" as defined in the Amended Teorm Credit
Agresraent:

"Fifih Pricrity Charge” means the ffth prority charge created by the Chargor over the
Charged Rusinsss pursusnt to the Fifth Pdority Charge over Business,
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"Hifth Priority Charge over Business” means the Gth priority charge over business {acre de
nantissement de fondyde commerce de clnguidme vang) Jated April 15,2819, by and among
Novelis PAE §.A.8,, as Chargor, Wells Fargo Bank, National Asscclation, as French Collateral
Agerd and Beueficlary, and the Revolving Credit Secured Parties, as Bengficiavies (s enchof
thes? capitalized terms is° defined thersing, ac smended, restated, smended and restaied,
supplemented or otherwise modified fom thme to Hme.

"First Priority Charge” means the frst poiority charge created by the Chargor over the
Charzed Business pursuant to the First Prionty Charge-over Business.

“First Priovity Chsrge over Business” meanss the charge ovet business {nere de naniissement
de fomds de commerce), dated December 17, 2014, by and among Dovelis PAE SAS, 45
Chargor; Wells Farpo Bank; National Association, as French Collateral Agent {as successorio
Bank of Ameriga, N.A L pursoant to acertain Intesereditor Joinder Agreerosnt dated as of May
13, 2013 pand Beneficiary, and the Revolving Cradit Secured Parties, as Beneficiaries {(as each
of these capitalized terms is dofined therein}, us amended, restated, amended and restated,
supplemented or otherwise modified from tme o fimg

“Fourth Priority Charge” means the Pourth priorty chargs créated by the Chargos over the
Charged Business pursgant to the Fourth Privrity Chargs over Business,

"Fourth Priority Charge over Business” means the fourth priorily chargeover business {aote
de Fantissenentt de fonds de commierce de guatritne rang), dated January 13, 2017, by and
smong Novells PAE 5:4.8;, s Chargor, Standard Chartered Bank; as Fronch Collateral Agent
and Beneficlary, and the Scowred Parties, as Beneficlaries {as each of these capitalized torms I8
defined therein, s aniended, restated, amended and restated, supplemented or otherwise
madifisd froo time to Hmal

“Ixtellectual Property Rights” means any lotellectual property rights throughout the world,
ncluding but not Hindted o all patents, wademsrks and service marks, trade names, copyrights,
drawings, trade secrets, patterns, domain names and software Heenses (droits dexploitation de
logiciels), whether or not registered, together with all registrations end applivations o register
the same,

“ntercreditor Agreement” means that certain dndercreditor agreement dated as of Deceraber
17, 2010 by and amuong, fmver alios, the Borrowars party therelo, the Guarantors party thersts,
Wells Farge Bank, National Assoslation, as admivistrative agent for the Revalving Credit
Lenders {as successor 1o Bank of America, WA, pursuant to that certain intereveditor joinder
agepement dasd as of May 13, 2013), Wells Fargo Bank, National Assooiation, as collateral
agent for the Revelving Credit Claimholders (a5 suscessor to Bank of Ameries, NLA. pursuant
to that cerlain intercreditor joinder agreement dated as of May 13, 2013), Swsndard Chartered
Bank, as adninisteative agent for the Pazi Passu Secured Parties (pursuant to that certain
intercreditor joinder agreement dated as of Januery 13, 2017), Standard - Chartersd Bank, as
coliateral agentfor the Pari Passu Secured Partles (pursuant o that certain itercreditor joinder
agreemsent dated as of January 13; 2017) {as each of these capitalized terns ia defined therein),
and'such other persons which may beor become parties thereto or becoms bovnd thersto from
time to Hme pursuant to the terms thereof, as the same may be amended, restated, amended and
regtated, supplemetited or otherwise modified fror e to tirne.

"Legsl Reseryations” means any matters which ace setout as qualifications orreservations as
to matters of law of general applicalion io the legal opinion delivered 1o the Secured Parties on

ot around the date hereof,

"Loan Rocuments” shall have the mesning setfonth dnthe Amended Term Credit Agreement,
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"Loan Parties” shall bave the meandng set forth 1o the Amended Tenm Credit Agreement.

"Premises” means the premises Hated in Scheduole 2 orowhich the Charged Bustusss s operalsd
by the Charges.

“Second Priovity Charge” means the second priority charge created by the Chargor over the
Charged Business pursuant fo the Second Friority Charge over Business,

"Second Priority Charge over Busines” meansthe second prionity charge over business {(acte
de novtissement de fonds de commerce de second rang) dated May 13, 2013, by and among
Novelis PAT S.A.8., as Chargor, Wells Fargo Bank, National Association, as Frevch Collateral
Agent and Beneficiary, and the Revolving Credis Secured Pactiss, a3 Reosficlaries {as sack of
these caplialized terms s defined therein), as amended, restated; amended and restated,
supplemented ot otherwise modified from time to Hime,

"Seeured Oblipstions” means all the payment obligations amounting is maximum io
VS 775,000,000 in princival, plus interest, terest for late payiment, foes, costs, and expenses,
at any time dus, incurred of owing by the Chargor ss-a Logn Party uoder the Amended Term
Credit Agreement mnd the other Loan Documents io the Sscured Parties, to the extent such
payment chiigations are & consequence of the exesutlon of the entry inte force of the 2020
Ioreuse Joinder Agresmentand relating to the Amended Term Credit Agreoment, avamended,
increased o novated, dncluding alt present and future, actual or contingent, obligations and
fiabilities of the Chargor (1) as Guaranior under article VIl (Guarantee) of the Amended Term
Credit Agreement, and {i1) as debior onder segtion 11,24 {Specisl Appointment of Collateral
Agent in Relation to Eranced of the Arsended Term Crodit Agreement but without double
counting with the obligaiions set forth In () sbove under the Amended Term Credit Agreernent,
i ench case, subject always to the limitations set forth in section 7.15 French Quaranter) of
the Amended Term Credit Agreement,

"Speured Partics” means, collectively, the Term Losn Administrative Agent, the Term Loan
Collateral Agert, the French Cofllateral Agent. each co-agend ov sub-agent appointed by the
Teon Loan Administrative Agent or the Prench Collateral Agent, any Receiver ar Delegate,
gach other Agent, the Lenders, the Issuing Banks, any Secured Hedge Provider and Standard
Chartered Bank, as Escrow Agent (sveach of these capitalized terms is:defined in the Amended
Term Credit Agresrmenty

"Secucity Intersst” means any mortgage, pledge, llen, charge (whether Bxed or floating),
assigrment, hypothecation or security interest o auy other agreement or arrangsroent having
the purpose or effect of confaming security

"Seeurity Period” means the pedod beginning oo the date hereof andending o the Discharge
Date.

“Third Priority Charge” means the thied priovity charge oreated by the Chargor-overihe
Charged Business purseant to the Third Priority Charge ovet Business,

*Third Priority Uhiarge over Business” means the third priotity charge overbusiness {acte e
nantisserment de fonds de commerce de troisieme ragg), dated October 6, 2014, By and among
Novelis PAE 34,8, as Chargoer, Wells Pargo Boak, National Associstion ss French Coliateral
Agent and Bereficlary, and the Revolving Cradit Secured Parties, as Beneficiaries (as each of
these capitalized. terms fv defingd thereind, as amended, restated, ameaded and resiated,
supplemented or stherwise modified from time 1o time,
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1.2

{a}

Capitalized ferms used in this Agreement {ncluding the reciiale} and oot otherwiss defined
herein shall have the meaning ascribed thereto in the Amended Tarm Credit Apreement, asthe
context may regiire, and shall be interpreted and consirued in secordance therswith

Consiraction
In this Agreement; vuless viherwise indivated, 4 referencs &

{3 3 "Beneficiary” ora "Losn Party” shall also inglude its successors and such successors
shall betreated as initial parties to the relevant Doan Document or this Agreement, a5
the case may be, as ifthey had been party to'such agresment at the thme of its execution.
Any reforence 1o the "French Collateral Agont® is g reforence 1o any person for the
time being appointed ss French Collsteral Agent in acoordance with the Amended
Teorm Credib Apgreerment;

i} "assefs” includes propertiss, business, undertakings, revenues and rights of every
description proseat, fiture and contingent {inchuding uncatlad share capital) and every
kingd of intorest in g0 assct;

{1t} "autherization” means an agthorization, consert, approval, icense, exemption, filing,
notarization or registeation:

(v} "indebtedness” includes any obligation fwhether insurred as prisipal or ss surety) for
ihe payrment orrepavment of money, whether present or fubiwe, setual of contingent;

(V3 a2 “regulation” includes sny repuistion, rule, order, official directive, vequest oo
guideling {whether or not having the frece of faw of any govarmoendal body, agency,
depariment or regulatory, selferegulatory veother authority ov organizstion;

(v} & "Section” or 2 "Sehedule” is, uniess otherwise specified, o reference 1o gsectionvr g
schedule to this Agreement;

(vliy g provisionof & law 15 a reference fothat provision as applied, amended or re-enacied;

(viliy 2 "perser” includesany person, flrm, torepany, corpdration, goverment, state or
ageney of astate tr any grovping (whether or not having separate legal personality) or
two or maore of the foregoing:

{ix} a "suceessor” of a person includes s permitted assigness, persons subrogated toits
rights and any persons who, under the laws of its jurisdiction of incorporation or
domieile, suceesds torits rights and obligations ender this Agreement or any other Loay
Documents by operation of law (o particular by virtue of a flwion or appors pariiel
dlactifs’y;

(X3 a time of day is a reference to Paris time;

{xiy  words importing the plural shall include the singular and vice verse;

(xify  a"paviy” o this Agreerment or other persortinclides, unless otherwise provided inthis
Agreement, such party's or person's permitted successors, assigness, transferees or

substitutes;

{xiD)  an "agresment” or "document” is a reference to that agresment or document as
amended, varied, novated or suppiemented from tine to time.

TRADEMARK
REEL: 006980 FRAME: 0813



b The index toand the headings in this Agreement are for convenienee anly and sre to be ignored
in constriing this Azreernant.

An Event of Default is continuing if i has not been vemedied or waived.

Pongs
123
w

{d) Amny reference to the French Collateral Agent shall be deemed a5 4 refergtive to the French
Collateral Agent acting n iy own name forthe berefit of the Beneficiaries in avsordance with
the provisions of the Amended Termn Credit Agreement,

(&) Subject to Sectivn () balow, inthe-event of a direet conflict between the tenms and provisions
contained in this Agreement and the terms and provisions condained in the Amended Tenn
Credit Agreement, it s the intention of the parties hereto that sach terme and provigions insuch
doguments shall be read together and construed, 16 the fullest extent possible, tobe I concert
witheach other. Sublectio Section () below, in the ovent of any actual; irveconcilable conflics
that cannot be resolved as aforesaid, the terms and provisions of the Amended Torm Credit
Agreement shall govers and contrel.

H Kotwithstanding amyihing o this Agresment to the conteary, this Agrecment is entered inte
with the beneflt of and subjact 10 the terms of the Intercreditor Agresment. Notwithstanding
anything in this Agresment 1o the contrary, in the eventof any conflict or inconsistency between
the provisions of the Intercreditor ‘Agrecment mnd this Agresment, the provistons of the
Intercreditor Agreement shall govern and control. Notwithstanding anything inthis Agrecment
1o e contrary, in the svent of any sctual, rreconcilable conflict between this Agreement and
bath of the Amended Term Credit Agreement and the Intercreditor Agreement that cannot be
resolved a8 aforesaid, the terms and provisions of the Tuterereditor Agreement shall govern and
contr.

This Agreerment i3 designated a Loan Document for the purposes of the Amended Term Cradit
Agresment.

o
o5
oz

2. CHARGE

Ag security for the full payment, discharge and performanse of the Secured OUbligations, the
Chargor hereby creates in favor of the French Collateral Agent, acting in #s own name for the
benefit of the Benecficiaries, a sixth priority charge (ramtissemens de sixiéme rongy {the
"Charge”) over the Charged Business Gumtissement de fonds de compierce de sixieme rang)
pursuznt fo the provisions of Article L. 142-1 &7 s2q. of the French Commercial Code (Uode de
CORMEree),

T
5
Sonly

(b3 The Charge shall raok junior in rght, priority, operation, effert and all other tespects fothe
First Priceity Charge, Second Priority Charge, Third Priority Charge, Fourth Progty Charge
and Fifth Priority Charge.

PRESERVATION OF SECURITY INTEBESY

o

33 Continuing securily
The Charge created herehy shall extend until the Dischargs Dale,
3.2 Additionslsecurity
This Agreement and the Charge crealed hereby arg in addition and without prejudise to soy

other gouarantess or Hecurity buterests Gueluding the Fiest Priotity Charges Second Priotity
Charge, Third Priority Charge, Fourth Priority Charge and Fifth Priovity Chargej existing orfo
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o

be created or granted either by the Chargov or suy other person pursuant fo the terms of the
L.aan Documents.

Security transfer

I the event of any assigoment, franster, novation or disposal of 2 part vr all of Us righis and
obiigations by the French Collateral Agent under cach and any of the Loan Bacuments to which
the Fresch Cotlateral Agent ina party; the Prench:Collstoral Agent hereby expressly maintains,
which the Chargor acoapts, sl s rights and privileges bereunder for the benefit of is suceessor,
in accordance with the terms of Article 1334-of the French Civil Code {Coue ¢ivily so that the
Charge herein created will sesure the Sedured Obligations 16 e benetit of such sucsesser,
without further formalities.

Arsendment to the Losn Docaments oy the Secured Obligativns

This Agreement and the Chargs created hereby is frrevocabls and will remain in force until the
Discharge Dale notwithstanding any amendragnt, restatement, renewal or extensionof the g
of the Amended Termy Credit Agrooment Gncluding those described in the recitals oftthis
Agresment, such as the Aleris Term Loan Joinder) or any other Loan Document, or any waiver
thereunder or any changs in'the amsount of vredit granted pursuant tothe Loan Docaments.

DEBCRIPTION OF THE CHARGED BUSINESS

The security hereby granted is i respeet of all of the tangible and intangible assets comprised
inthe Charged Business:

The Charged Business i operated by the Chargor gt lts main oifics (drablissement principal)
located at 725, rue Aristide Bergés, 38340 Voreppe, France, listed in Schedule 2, for which the
Chargor is registered with the Trade and Companies Registry of Grenoble under number
421 528 585,

The Charged Business comprises:

() the buginess sign (snseione and the basingss name (now commigreialy snder which e
Charged Business is operated;

{3ty slbpresent and future Intellectual Property Rights, includingmaterial licenses over such
Intelicctual Property Rights, owned, held or gsed by the Chergor in conngotion with
the operation of the Charged Business {the "Charged Intelivetual Property Righis™)
{ncluding the Charged Intelioctual Property Righis listed in Schedude 1) and all
mcome fecy; rovalties, damages and payments now or hereafier dug and payvable with
respect thereto and rights to sue for past and present or future infringements, dilutions
or atherviclations therest:

{1i1} the know-how Gncluding, but not Hirsited to, all magufacturing methods and processes,
techuical information and corresponding documentation) from time acguirsd by e
Chargorin sonnection with its business activities;

{ivy  customers{ohionele) and poadwill relating to the Charged Business (schalondape);

£v) alf furviture (eobifier); cquipment Gmardried), raatenialy and tools (onifinge), whichat
presept orin the futuee form part of, and ave vsed 1o connection with, the Charged
Business and all addiions, replacements or modifications which may oceur hereatter
to any of these items. A list of all furniture, equipment, materials and tools which from
part of the Charged Business as of the date hereof'ts set forth In Schedule 3 heretn; and
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v leasshold rights {droity au bail) relating to the Premises; and the Charge shall extend
1o (1) any repewals or extensions thereof, (if) the rental of any new premises on which
the Charged Business shall be operated, and (1i1) those premises o which tie operaiion
of the Charged Business may subseguently be transferced, subject 1o the prior written
agreement of the Freoch Collatersd Agent;

e The rghis of the French Collateral Apent ¢hall extend to sl insurance indenwities and other
indemmities resulting from-a reguisition or expropriation, and any other damgges or payment
which may be substitited by way of subrogation for all or any part of the sonstituents of the
Charged Business. As further securliy, the Chargor indertakes tothe French Collateral Agent
to carry out, at ity own expenses, all the formalities that may be necessary or useful tomake the
charge-onthese indemuitics and receipts enforceabde apainstthind parties:

(e} The Chargor delivered to the French Collatersl oent & copy of a len certifients {erw des
privileges ef nantissementsy i connection with the Charged Business as of February 7, 2026,

5 INSURANCE

5.4 Instrasce of the tangible assets

The Chargor sepresents that, a5 at the date hereof, the tangible ascets used In connection with
the Charged Business-are Insured, i accordanve with the Chargoe's standard business practice
and 1o-the exient required vader the Logn Docuroents. sgaingt destruction, Joss, and fire,
dispossession and expropriation risks by ARG BURGPE 8.4 {France Beanch) represented by

Aon ple under master insurance policy number 01827107,

8% Event of Default

I the event that an Event of Defaoll has veouersd, the French Collateral Agent shall notify the
insurance company mandated {o insure the Charged Business, n order to oppose payment (fuire

sppositon) of the insurance ndemnities to-the Chargor.
53 Subrogation of Erench Collaters! Agent in the Bvent of a Clabm

In case of damages incurred on any of the tangible assets of the Charged Business, the French
Collateral Agent shall be subrogated in all rights and privileges of the Chargoe arising from any
insurance indemmities related to the Charged Business, withoul requiring any speeific
delogation, pursuant fo Article L. 12113 of the French Insurance Code {Cotle dles assirancesy,
and shall be able, in the event of an Bverd of Default, o recover the said indemnities dicectly,
ip to the gmoont that s due fo the French Collsteral Agent in respeet of the Secwred
Dbligations,

8. REFRESENTATIONS AND WARRANTIES
é.1 Representations and Warrantiss
The Chargor hereby represents and wirrants to the Erench Collateral A gent that

(a3 e Chargor 18 8 sweidtd por acfiony simpdifide duly incorporated and valldly exisdng undey the
laws of France;

b} theentry Into; exeeution, delivery and performance by the Chargor ofthis: Agreement have been
duly authorized by the relevant corporate bodies of the Chargor and all necessary steps have

been taken to ensurs such g result;
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{9, sach obligation of the Chargor under the Agreement constitutes a valid undertaking enforceable
in ameccordance with the terms hereof subject to applicable bankeupicy, insclvency,
reorganization, moraterium ovother lavws affecting creditors' vights generally;

{dy the entry into and delivery ofand the execiss of e rightvand the pecfiemance of s obligations
uoder this Agreerneat do not breachor conflictwith i bydlaws (Watits pnonwiih e provisiag
of any agreement to which it is a party or any applicable laws or regufations;

{5 the Chargor does ot benefit from any immunity of judsdiction or enforcement (including,
without Hmitation. any immunity permitting it 1o escape any protective measures or means of
enforcementy; whether for Htself or for one of #5 assets;

{f) the Chargor is notin a sttuation of suspenston of payrasnt {oevsation des pafemernys) and no
achion, measure ot procesdings whatsoever have been taken or commenced oy, to the Chargor's
knowiedze, sontemplated by any person for the purpose of (a) carrying out or requesting the
suspension of payments, dissohsion, judicial reorganization (procédwre de sauwvegarde,
sauvegarde accdlérde, sauvegarde financiére accélérée ov redressement judiciaive) or judicial
Hgquidation or appointment of an official receiver-or ¢ soncilfator of the Chargneor say of its
assets, or (b} opening, negottating sod/or instituting any oui-of-court concilistion (amicable
conciliation, ad boc mandaie) relating to the Chiargor's debis or any procedure of the same type
ot having the sames purpose as provided for by the Livee Sixidme of the French Conunercial
Code {Cade de commerce},

the Chargor is (1) the registered owaer of the Charged Business and of #ts constitutive assets,
(it} the megistered hobder of the material Heonses over Intellectual Property Rights registered in
Franes such gs listed in Schedule 1 and (i) from thelr registration petformed in accordance
withy Section 7{(s), the registerad holderof the raterial livenses over Intelisciual Property Rights
repistered in France and used by the Chargor in conpection with the operation of the Charged
Business granted 1o 1t after the date of this Agpeemesnt {excluding for the avoidance of doult
any substicense). The Charged Business” operations started on Decentber 31 2004, on the
premises located 725, rue Aristide Bergés, 38340 Vareppe, France;

e
o
p

) the Charged Business I8 insured for an adequate amount in sceordance with the terms of the
Lavan Pocuments;

{ the Charged Business and theassets formilng part of the Clharged Business are not subjest, save
for the First Pricrity Charge, Second Priovity Charge, Thivd Priveity Charge, the Fourth Priorily
Charge and the Fifth Priority Charge 1o sny Security Interest other than the Securnity nterssts
conferred upon it by applicable law, this Agreoment or as utherwise pernitted under the Loan
Diocuments;

onoe the reguisite Bremabties have been complied with the Charge created by this Agresment
shail constitute & seqwrhty interest over the Charged Business {conferring upon the French
Codlateral Agent the Henvset forth fn Articles L. 142-1 1 seg. of the French Commercial Code),
valid, hinding snd enforceable against the Chargor and third parties, to secure the Seeured
Ohbligations, subjeet to applicable bankrapiey, insolvency, revrgandzation, moratorium o other
tows affecting creditors’ rights generaiby;

Fas0s:
Sepa

k3 subiect tothe Legal Reservations, the Charge coeates a chargs ranking above thevights that any
sther person may have gver the Charged Busingss and the procseds of Us sale, save for
statutorily preferred excoptions and the dghis conferred by the First Priority Charge under the
First Priortty Charge over Business, the Second Priovity Charge under the Second Pricvity
Charge over Busiuess, the Third Prionty Charge under the Third Prionty Charge over Business,
the Fourth Priceity Charge overthe Fourth Prionty Charge sver Business andthe Fifth Prioeity
Chargs over the Filfth Priority Charger over Businesy

ig
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5 subject to Section 17 (Filings — Regisiraviony hereunder, any Hcenses or permite, and any
opinions, registrations or approvals reguired by any governmental authority whatsoever,
necessary for the exesution, validity or effectiveness of this Agreement have beey obtained, put
itto placs and are in full force;

{m} {the Charged Business constitutes the only busingss of the Uhargoe;as of the date herest, the
Chargor has noy other businesses, secondary establishments or branches that could be made the
subject of acharge of business under this Agreemant;

() euncept as poymitied under the Loan Documents, there are po-ciaims or procecdings with respect
1o the ownership orthe validity of the asssia constituling the Charged Business and, to it
knowledge. noslaims or procesdings are pending ov threatened hefore any cowrts oy arbiivation
panels i France or abroad with respect to the Charged Bustness, and the Chargor bas not
received any notice that the Charged intellectoal Proporty Righis may be void ot claimed by a
third party or prejudive any Intellectual Property Righis of any third party and, to the Chargor's
knowledge, oo Tacts sxiet that could result o such a clainy

{5} gxcept as permitted under the Loan Documents, the Charged Business is net subjsct 1o any
wiher legal, contractual {save for the Pirst Priority Charge, Second Priority Charge, Third
Priority Charge, Fourth Prority Charge and Fifth Pricrity Charge) or judicial restrictions which
coutd affect the fransferabliity or the value of the Charged Business, or any portion thereof, or
the rights of the French Collateral Agent withirespect o the Chatge;

{m the exeoution and creation of this Charge is in the Chargor's corporate interest; and

(g} o the best of the Chargor's knowledge, the lst of Charged Intelisctual. Properly Rights
appearing ay Schedule 1 bereto v exhaustive and correct ay of the-date herend with respect o
the Charged Intetiectual ‘Property Rights which are legally protected in Framee by way of
officizl registration.

&2 Thne for making represeutations awd warrantiss

The represertations sod warranties sei forth in Seetion 6 1 (Represenntians and Warranties)
{exeept in its paragraph (), will remsin in effect altor the execution and delivery of this
Agreement and shall remain appliceble and in full force and effect until the Discharge Dite.

7 UNDERTAKINGS

The Chargor hereby underiakes to the French Collateral Agenithal, as from the date hereof and
until the Discharge Date:

{a the Chargor will not assign, transfer-or otherwise dispose of the whele or any-part ofthe
Charged Business ov ey of its rights whatsoever by virtue of the Charged Business, exoepl as
permitted under the Loan Documents;

{k) the Chargor will give notice, as soon a5 possible, to e French Collateral Agent of any
attachment or other protective measure relating to the Charged Business or e any of U8
component sssety; and more generally, # will prorapily notify the French Collateral Agent of
any cccurrence, including any dispute, which i3 likely to iaterially affect any of the gsseis
forming part of the Charged Business in oxderto allow the Fremch Collateral Agent to
effectively ensare that the value and efficacy of the Charge is maintaingd;

{c} the Chargor kb maintain the secuelty interest orested by this Agresment as a security interest

ranking 1o pricrity to ail other obligations ofthe Chargor, save for the First Priority Charge aver
Business, the Seeond Priority Charge over Busioess, the Third Prioelty Chargs over Business,

i
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the Fourth Priority Charge over Buosiness, the Fifth Priodity Charge over Business aod subject
10 other lens permittad under the Loan Documents;

) the Chargor will keep ingood eondition and in foll 28 of the matenals, Bxtores and accessories
ofthe Charged Business indicated abovs, subjest to the normal wearaod tear of such materials
caused by normal use; in'each case o the exieot required under the Toan Docunents;

(e} the Chargor will maintain the awrent value of the Charged Business by ensuring () its
cortinuing operation, (i) supply, and (i) the upkeep of Hs equipment In canh case to the exient
required under the Loan Documents;

{£; the Chargor will not crsate or allow the creation of any Security Intersst whatsoever, other than
the First Priority Lharge, the Second Priority Charge, the Third Priority Charge, the Pourth
Priority Chargs, the Filth Priority Charge, and the Chargerovey the Charged Busitess orany of
its clements; except those permitied under the terms of the Loan Doecumens, ifapplicable;

g} the Chargor will notify the French Collateral Apent as soon as possible of the ocvurrence of
anv event which is likely o have a nogative offeot on the rights of the French Collateral Agent
under this Agresment o which couid jeopardizs the realization of the Charge:

{hy except as otherwise permitied underthe Loan Documents, with respect to Charged Intellactual
Property Rights it will tzke all such reasonable steps and do all such sols 48 way bereasonably
secessary 1o preseeve and malaln the existence wad validity of any such Charged Infelleciual
Property Rights and not knowingly use or permit any such Charged Inteliectual Froperty Rights
tobe used in gy whichowould be reasonably likely tooprejudics the Interests of the Prench
Collateral Agent in relation o the Charged Intellectual Proparty Rights;

64 except as otherwise permitted underthe Loan Documents, the Chargor will not grant a Heense
onthe Charged Intellectual Property Rights other than those that are striotly necessary 10 3ts
normal operation snd that do not materially hopalr the value of the Charged Tntellectual
Property Rights;

4 except as otherwise permitied under the Loan Documents, the Chargor will continue to cany
ouwt the Charged Bustosss on the Premises;

k) the Charger will prompily inform the French Collateral Agent of the ¢reation or acquisition of
any secendary office or branch of the Charged Businesy;

64 the Chargor will grant s securily interest substantially oo the teruis setout hersiinin faver ofthe

French Collateral Agent as security for the Secured Obligations over the busingss of sy
secondary office or branch ofthe Charged Business opened by the Clargor after the date hereof

{3y foribe purpose of enabling the French Coliateeal Agent, during the continuance of an BEvent of
Diefanlt, lo exsrciss vights and vemedies hereunder at suclviime as the French Collateral Agent
shall be lawfully entitled to exereise such rights and remedies, and for no other purpose, the
Chasgor hereby grants tothe Freoch Collateral Agentan treevocable non-exelusive Heense and,
to the extant penitied under the intellectug! property right Hicenses granting the Chargor rights
i Intellcctual Property Rights, sublicense (in each case, exercisable withou! payment of
royaities orother compensation to such Chargory to:use; license or sublicense, as the case may
be, any of the Intellectual Property Rights now owned. held or used or hersafter acquired or
used by such Chargor in conneciion with the operation of the Charged Busiouss, wherever the
same may be loeated; provided that the quallly of any produgis i conngcticn with whigh the
Intellectug! Property Rights arve used will not be materiglly inferior to the quality of such
sroducts prior to such Bvent of Default. Such Heosnse or sublicenss shalldnclude acosss to/all
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mediz in which any of the Heensed iems myy be recorded or stored and to ail computer
programs used fovthe corapilation or printout bereof

{n} in the event of a sale of the Charged Businsss, pormitted under the Loan Documents, or
enforgement of the Charge, the Chargor shall, prompily and at its own expense, take any actions
that the French Collateral Agent may reasonably require in orderio protect il ov any of the
rights, powers, and reniedics under all the lease agrecments relating to the preraises whers the
Charged Businessis operated;

{¢} the Chargor will comply with all applivable laws and regulations, whers fatiure to comply with
such {aws miay affect its capacity to exXecute its abligations pursiant to this Agreemens;

{3 the Chargor will promptly provide to the Freneh Collateral Agent all information relating to the
Charged Business whichthe French Collateral Agentmay from tlime to timereasouably require;

(g the Chargor will pay sl taxes dne with respect to the Charged Business, except where such
pavment may in good faith be contested or where paymient can lawfilly be withheld and wheee
proper. provisions have beeremade forsuch lanesdndls accounts;

{r} the Chargorwill take all commercially reasonable steps necessary to defend Herights fnrespect
ofthe Charged Businsss against snyclaim ordomand of ary person in order to protect the rights

T the Freach Collateral Agent aver the Charged Business, and shall promptly keep the French
Collaeral Kpent Infornied of any suclyvlaim opdasandg

(5} the Chargor will apply for registration of the material Hoenses over Intelisctual Property Righis
registered in France and used by the Chargor in connection with the pperation of the Charged
Business granted to U afler the date of this Agresment-over the Intellectual Propenty Rights
fexciuding for the avoldance of doubt any sub-license) with the National Industrial Property
Registry (Mnstions Natioowd de Ja Propriéed Bndusivielles, spd to geoeealwill make whatever s
necsssary 1o ensure the enforcemiont of soch material Heenses with respect to third patties, no
tater than thirty (36) days-following the date the Chargor is granted such Heenses; and

{13 the Chargorwill execute fronr time to Hme any amendment fothis Agreement and/or any other
document which may be reasonsbly required by the French Collateral Agent 10 onderfo
reconfivm or restate the Chargs bersincconstituted and to foclude as beneficiary of such Charge
any successor or assignee, inchuding any person party to the Loan Documents, inthe svent ofs
suhstitution, merger o restrostusing dnany. foron whatscsver of the French Collateral Agent,
any of the Beuefclaries, the Chargor or any solily sssumpiog the oblizations of the Chargos.

& COVENANTRE FOR FURTHER ARSURANCE

The Chargor shall from time o thne, al its own expenses, promptly execoie and deliver all
further instruments and documents and take all further action that the Frengh Collateral Agent
may reasonably reguest; i order o perfest, protect or enforse any seoutity lsrestto be granted
o1 purported to be granted hersunder of toy cnsble oF tacilitate the French Collsteral Agent to
exercise and enforce ifs rights, powers and remsdies hereunder with respeet to'the Charged
Business. To this end, the Chargor shall in particular execute ail documents ot instruments and
give all notices, orders and direciions and carry outall registrations which the Freunich Colisteral
Agent may reasonably roquest,

8, CHARGE UNDERTAKING
{2} Without prejudice to its obligations pursnant to the Loan Documents, the Chargor irrevocably

undertakes, at its own expense and at the Fronch Collateral Agent’s first request, to take all
necsssary steps and complete all necessary formalities in order o extend the effecis of the
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1.

i

i3

i4.

Charge to any asset newly acquired, constituted, installed ovused, which are similsr to.any of
the assets listed in Section 4{Description of the Charged Business) sbove and relating to-any
existing branch of the Chargor or o any branch of the Chargor established after the date of this
Agreement of more generally after any commercial lease entered into during the operation of
the Charged Rusiness, provided. that the value of each single asset excends an amount of
€15.000 and that the value of all assels newdy aogquired, constitnied, installed of used withina
given fiscal year exceeds in the aggregate an amount of € 50,000,

The extension of the effects ofthe Charge as contemplaied in the subsection above shall become
effective with the execution of 2 letter amending this Agrecment, provided that the execution
of such ictier dossnot entail a novation.

GBLIGATIONTO PERYORM

1§ is exgpressly agresd that, notwithstanding anythivg to the contrary herein, e Chargor shall
remain liable during the Security Period to cbserve and perform all of the conditions and
obligations assumed by i in respect of the Charged Business, and the French Collateral Agent
shail be under 5o obligation or Hability by reason of, or arisiog out of, this Agrecment unless
otherwise sxpressly spesified hersin. The French Collateral Agent shall not be under any
ohligation to, or be required in any manner to perform or fulfill any obligation of the Chargor
in respect of the Charged Business, or to make any payment or to present or file any claim or
take any other astion to collest or enfores the payrent of any amount to which it may have
been orto which it reay be entitied hersunder at any time.

ENFORCEMENT
Subiscito the provizsions of the Intercreditor Agrestent:

Upon the necurrence of an Bvert of Default and ot any time thereafier, the French Collateral
Agent, avting in Hs own name for the benefit of the Beneiiciaries, will be entitled, at its sole
diseretion, to enforce sl xights and privileges conferved on it and to procure the enforcement of
the Charge hereundes, pursusnt (o Articles L. 142-1 er sz of the Freoch Commercial Code
(Code de commerce). In particular, and without Hiiting the generality of the foregoing, the
Frevch Collateral Agent shall have the right to request a.court order before the relevant
Countereial Court, forthe Judictal assipnment of the Charged Business pursuant to Asrticles
Lo 1433 0 L. 14313 0f the French Commercial Code (Codde de commerce).

APPLICATION OF EROCEEDS

The proceeds from the sale or the retention of the Charged Business pursuant to the enforoement
of this Charge shall be applied to.the repayient of the Secured Obligations, as set outandin
the order and priority set &ath uoder the Inierceeditor Agreement, The Freach Collateral Agent
shall oo case be Hable for the value retained for the enforcement of the Charge.
CERTIFICATES

Anycertification or derermination by the Frenoh Collutersl Agentsetting forthanamount under
this Agresment is, in theabsence of mamifest evror, primg facie svidense of the matters to which
it relates.

CURRBENCY CONVERSION

For the purpose of or pending the discharge of any of the Secured Obligations and subject to

the provisions of the Loan Documeris, the French Collateral Agent may converl any money
received, recovered or reaiized orsubljectto application by it under this Agreernent from one

14
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curreney to annther, a8 itthinks 8¢ and any such conversiom shall be effected apthe velevam
French Collateral Agent's spot rate of exchange for the time being for obtaining such other
currency with the firsboumency.

15 CHANGES TO THE PARTIES

{2} All the rights, privileges, powers, discrétions and authorities of the Frengh Collateral Agent
heorcunder will benefit s respective successors and sssigness and all Kyros, conditions,
representations and warrantios and undertakings of the Chargor herovnder shall oblige its
respective suseesspes and assigness inthe same wiaamey, it being apveed and understood that:

{3 the Chargor shall ool assign, tranmsfr, novate or dispose of any of, or any iuterest in its
righis and/or obligations under this Agreament except as permitied under the Loan
Documents, and

(it ihe French Collateral Agent shall be entitled o assign, fransfer, novate ordispose of
any of wrany nterest In Hs rights andor obligations hereunder to any suecessor in
accordance with the provisions of the refevant Loan Documents,

(b The provisions of this Agreementand the rights arising therefrom shall rematnoin Al foree and
gffect and benefil o ary siccessors, franasferess or assignees of the French Collateral Agent,
without any specific notice, registration or refteration, in case, infer afivs, of any sale, merger,
domerger spin-off orassets contribution which the French Collaloral Agent may decide 1o
procesd. 1t ivexpressly sgreed that apartial gsset covtribution or a wergsr withisn the roeanings
of Asticles L. 2361 ef sey. of the French Commercial Code {Code de copmaeyoe) shall be
deemed 1o be a transfer for the purpose of the present provision

The Fremch Collateral Agent shall be entitled to disclose such information concersing the
Chargor or any other person and this Agresment as it considers appropriate 1o any actual or
proposed direct or indirect successor or fo sny person to whom information may be required o
be disclosed pursnant 1o the laws and regulations in fores.

s
s
N

is. CORTS, EXPENSES, TAXES AND INDEMNITY

(a) The Chargor shall bear any expense which the French Collateral Sgort may incur fn sonnection
with the preparation and execution of this Agreement, as-well a5 any expeoses incwred in
sonnsction with the preservation or snforcement of the French Collateral Agent’s rights under
this-Agresment and the Tharge.all fo accordance with the tsoms of the Amended Term Credit
Agresment.

{by The Chasgor shall, novwithstanding any release or discharge of ali or any part of the security,
indemnify the French Collateral Agent sgainst any scilon which itmay sustainas 4 conssquence
of any breach by the Chargor of the provisions of this Agreement, the sxercise or purported
sxercise of any of the rights and powers conferred on it by this Agreement oy otherwise relaling
o the Charged Business:

{c} The Chargor shell pay all stamp, registration and ollier tanes toowhich this Agreement, the
Charge or any judgresnt given in connection with it {s or gt any time may be subjcct and shall,
from fime to fme, indemniiy the Franch Collateral Agent on demand against any Habilitisy,
coels, claims and expenses resulting from any failure to pay or delay in paying any such tax.

i7 FILINGS ~ REGISTRATION

{a) i aceordance with the provisions of Article Ly 142-3 of the French Conumeroial Code (Coide

e Commerse), this Agreernent shall be registered by the French Collateral Ageot with the

i5
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retevant French tax authoritios {Recetic des fmpdiey within thivty {30} days following the date
hereof

(b {4 accordance with the provisions of Article L. 142-4 of the French Commersial Code {Code
de commmeree), no later than thisty (303 days following the exceution of this Agreement, the
French Collateral Agent will fle the Charge with the clerk’s office of the relevant Commercial
Court (Greffe du Tribunal de Commerce.

) In socordance with the provisions of Article L. 143-17 of the Prench Commuercial Code {Cods
de commerce), no later than fitteen (15} days following the registration reforred to in Section
17 (byofihis Agreomant, the French Collateral Agent will file the Charged Inteliectual Property
Rights Hsted in Schedule | hereto with the Natlonal hudustris! Property Registry (Jnstivw
National de fa Propriété Indusirielle) andror with any other registry offices.

v case of inceense of the maximum amount of the Secured Obligations or in case of any
amendment fo the Loan Dovuments or the Secured Obligations which would requive the
registration or filings referred to in paragraphs (8, (b or (83 above to be completed propdated,
the French Cotlateral Agent will, in sceordance with the provisions of Articles L. 142:4 and
L 14317 of the French Commercial Code (Unde de Commere), o any documentrefecting
such ingrease or amendinent with the olerk’s office of therelevant commersial souet {greffe du
Trituaiol de Commerce} and the MNational Tndustrial Property Registey Unsting Nationa! de la
Fropried dusirielie).

o
B
N

{2} Any holder of an oeiginal of this Agreement s hereby granted all powers nsesssary in order to
corplete the registration and Sling formalities contemyplated by thds Agreoment.

18 TERM AND RELEASE

{a} This Agreernent shall come into force as at the date hereol and shall remain in full force avd
effect untll the end of the Secority Perind, it being speciiiad that d8 seoprdanse with: the
provisions of Article L. 143-19 of the French Commercial Code (Uode de commerce) the
Charge shall be filed with the cletkds office of the relevant Commercial Court(s) (Grefe du
Tribungl de Commercey, Inagcordance with the provisions of Arnticle L. 143-19 of the Frenth
Commercial Code (Code de commerce), the fling with the clerkls office of the relevant
Commercial Coust (Grefie du Tribunal de Commurce) makes the Chargs effective during ten
£10) years from the date of such filing.

(b The Chargar irfevocably st uniconditionally undertakes to rengw the rgistration of e presemt
Charge i, uponthe expiry of the Charge, sny of the Secured Obligations remains unpaid, Is not
perinemed or discherged and the Chargor irrevacably accepts such a renewal of the tegistration
and, inthe common intsrest of the parties, gives the French Coliateral Agent the ievocable
suthority and power to sign all deeds and documents and compiete ol necessary formalities to
this end.

{¢} Aggsoon as practicabls after the Discharge Date and at the request and expense of the Chargor;
the French Collateral Agent shall immediately take all steps 1o order to foroelize any deed of
releass relpasing the Chargor fromw all its obligations snd responsibilities under this Agreemend.

{d} ifthe Frerich Collateral Agent 1s suthorized toreleass inwhole orin part the Charged Business
under the Amended Term Cradit Agrsement, the Freach Collateral Agont i3 authonzed e

releasesuel pollateral vrderthls Agreement,

(¢} The Chargs shall sxiend to the vltimate balanee of the Secursd Obligations, vegardiess of any
intermediate payment or dischargs. The French Collataral Agent shall be entitled not to release

16

TRADEMARK
REEL: 006980 FRAME: 0823



the Chargs untif 3 hay beeny paid of all stos owed 0 8 by the Chargor which are dueand
& ] b g
payvable under the Scowred Obligations,

i% MIRCELLANEOUS

{a) Na failure to exercise, novany delay in exerciding, on the part of the French Coliateral Agent,
any right or remedy under this Agreement shall operate 33 a waiver, nor shall any single or
partial exercise of any right or remedy prevent any further or other exercise of that tight or
remedy orthe exercise of any other right or remedy: The rights and remedies provided in fhis
Agreement are curmulative and notexdlusive of any rights or rewedies provided by laws

(b} The French Collateral Agers shell not assume any responsibility towards the Chargor or its
fegal suceessors, individuelly or generally; due-to-the late exercise or failure 1o exercise the
rights and prevogatives conferred to it by this Agrsement.

(e} The French Collsteral Agent shall not assume any responsibility for any damage arising from
the enforeement ofthis Agresment, oe forany default or conbssion i the exerciss of rights under
this Agrecment,

{d) i, at any thwe, any provision of this Agreeraent is or becomss iHepal, invalid or unenforceable
in any respect under any faw of any jurisdiction, neither the legality, validity or enforceability
of the remaining provisions nor the legality, validity or entorceability of such provision under
the law of any other jurisdiction will In any way be affected or lmpaired.

{e} In any case, if suchillegality; invalidity or enforcesbility occurs, the parties shall negotiate in
good faith with g view 1o agree on the replacement of such provision by a provision which is
legdd, valid and enforcsable and which s to the exient applicable in secordance with the fntents
and purposes of ts Sgrepment andwhich fo s economisieflect come s slose o8 practicable
o theprovisiowbeing replaced.

24 MOTICES

Except #s specifically provided otherwise b this Agreermsent, sl notiees or other
sanunnications under o in codnedticn with this Agvecrdent sl be given oeadh paiy &
specified 2o section 11O {Noticas) of the Amended Tera Credlt Agresment:

2L ELECTION OF DOMICILE

{a} For the validity of the filings to be implomenied with the clerk’s office of the rolevant
Commereisl Court, the French Collateral Agent elects domicile al the address of the Premises
described in Schedule 2.

{8 Withow prajudice to any other mode of serviee allowed under sny velovant law, the Chargor
ivevocahly ¢lects domivile at its registerad office for the purpose of serving any judicial or
extrasjudicial docaments in relation to any astion or progsedings,

22, NG AMENDMERY
‘The parties tothis Agreement vecognize that this Agrecrment bas the sole purposeof establiching

the Charge in favor of the French Collateral Agent does not have the purpose oo effect of
modifving the rights and obligations set out inany other Loan Document.
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23 LANGUAGE

(a3 This Agresmeint 19 executed in French for the prpase of the registration and filiog formalitiss
An English translation is provided hereto for information purposes. In the event of any conflict
between the English versionand the Frenchversion; the Frencheversion of ihis Apgreemeni shall
prevail, drrespective of whether the English rauslation has been signed or initlaled by any of
the partiss to this Agresnient.

(b} All noticss and documents delivered underthis Agresment {except, for the svoidance of doubis,
any borderean de naniissement de fonds de commerce) shall be in English or be accompanied
by a translation into Englislvand the party 1o whonvany such transiation is addressed shall be
satitled fo rely on it as being true and corract.

24, INTERCREDITOR AGREEMENT GOVERNS

Motwithstanding anything herain to the contrary, the Hens and security fnterests granted for the
benefit of the French Collateral Agent pursuant to this Agresment and the exercise of any right
or remnedy by the French Collateral Agent hereunder are subject to the provisions of the
Inisroreditor Agresment. b the event of any conflict or inconsisteney between the provisions
of the Intercreditor Agreement and this Sgreement, the provisions of the Intercreditor
Agreement shall govern and control. Exceptas provided forin this pacagraph, notwithsianding
anything herein o the contrary, the Amended Tertn Uredlt Agprecrnsut, icluding Asticle X
thereof, shall govern and control the exercise of the remedies by the Freuch Collateral Agent.

35 GCOVERNING LAW AND JURISDICTION
251  Governing Law

This Agreemers and the Charge shall be governed by and constried In accordance with French
e,

282 Jurisdiction

For the benefit of the French Collatersl Agent, the Chargor agrees that the courts of Francs
shall have jurisdiction 1o settle any disputes in sonueetion with this Agresment and the Charge,
and accordingly submit any such disputes o the furisdiction of the Commercial Court of Parls
{Trtbunal de commerce de Parvisy. This Section 25.2 is for the benefit of the French Cellateral
Agent only. As arosull, to the eutent allowsd by law, nothing in this Scetien shall fmit the
right of the French Collateral Agentio bring procsedings against the Chargor in connection
with this Agresroent and/or the Chargs fo any other oourt of competent furisdiction. To the
gxtent allowed by law, the French Coliateral Agent may take concurrent progsedings in sy
wimber of jurisdictions.

FLERE INTENTIONARLT BLANE]
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Sigoned on

In two (2} original coples.

NOVELIS PAE 8.4.8.
As Chargor

By
Capacity:

STANDARD CHARTERED BANK
Ag Freneh Unllateral Agent
Asting in ity own name forthe benefit of the Beneficiaries

By Timothy Watls
Capacity: Transaction Manager

{Signaiure page ~ Sivth priovite business pledge agreemend]
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Eunctish ransiation for information purposes onfy

SCHEDULE ]
LISY OF CBARGED INTRLLECTUAL PROPERTY RIGHTS

i Trademarks owned by Novelis PAE 5.4.8,

A binlted States Trademarks

1. Registrations:

NOVELES | .. ;

- Ulnited Statey o R JUMBO ¢ . .

§§.<‘ : : 7 IGTY b 7 - : R eoistered
VVVVVVV ? §Aéoi‘&mama 3852 - 2asus oM Registered

NOVELIS  United States |
PAESAS. | of Americs |

2o Applications pending: None.
B Canadian Toademaths

1. Regisirations:

NOVELIS
PAE S.AS.

Capsda | TMASI4440 & 434440 ALBFUR 0 Reglstersd

2. Applications pending: Nowe,

O Trademarks inother ooundries

519364991

i . Chim |
NOVELSPAE  (pesples 6965897 6965897 ALFUR  Registored

NOVELISPAE ~ Casch

..............................................................................................................................................

. NOVELIS PAE

SAK France . 493632676 (353632676 IBMA Registerad
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English ranslartion forinformation purposesonly

| NOVELIS PAE |

France

 NOVELIS PAE

| NOVELIS PAE
: S.AS.

 NOVELIS PAE

| NOVELISPAE |

UBAS

 NOVELISPAE

3

. NOVELIS PAE

| NOVELIS PAE |

BAR,

| NOVELIS PAE

S.AS,

 NOVELIS PAE |

France

France

Korea,
¢ Republicof

New
44444444444 Zealand
New
Zealand

¢ Russian
. Fedpration

©  Russian
. Federation

- Switzerlard

 Registeted
aBa

FUMBOR-3C

828570 & DESIGN)

NI3B9RO3

ALPUR Registered

ALPUR . Repistored |

640121

540122 ALPUR Registorad

Registered

Registered

837988 SUMBO 30M

Registered

637995  JUMBO3CM  Registered
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English translation for informuation purposes oaly

NOVELIS FAE

Tatwan 83058621 Too4ee ALPUR Regictored

Taiwan 83058622 ERE92T ALPUR Registe;‘ad§

| NOVELIS PAE |

oy Thailend | 345643 | 84215 ALPUR Registered |

Thetand | 345648 | 8T8 ALPUR  Registered

b A:s ’ (jeﬂmm JUM}SG 3CM |

 WOVELIS BAE

fustin IRG3TE95 637995 JUMBOACM

IRG3TH95

2. Applications: Nons,

H Tredenkooukat o ublcoss wmtsd to Rowels PAE 8,48,

ARRRRARRRR AR AR R

Naone.

FEE. Patents owned by Novelis PAE S.A.8.

Neone,
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English tromplation jor information purposes only

IV, Patents sublect to s Hosnse gragted to Novells PAE 5 &5

BR3330
AP

ARIPO

ROLL FOR
THE
CONTINGDU
S CASTING
OGP METAL
STRIPS
COMPRISING
ACQOLBNG
CIRCUIT

Issued

ARPIG2O4RT

1403

Novelig
ine.

BR333¢
AT
(W)

Austria

ROLLFOR
THE
CONTINUOU
SCASTING
OF METAL

| STRIPS
| COBVIPRISING
| A COULING

| CIRCUTT

Issued ’

{RR06280G0

by

12181

Nevelis
Ine,

BR3330
Ay
(1%}

Australia

ROLL FPOR
THE
CONTINUOU
S CASTING
OF METAL
NERIES

COMPRISTNG |

A COOLING
CIREUIT

fseued

w3
3

~d
2
8

&TETB0

3684

Novelis
ing.

BR3330
BG
{19

Bulgaria

ROLLPOR
THE
CONTINUOU
SCASEING
OF METAL
STRIPS
COMPRISING
A COBLING

L Cmourr

108614
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Novelis
g

BR3330
U8 (1}

United States
of Americs

ROLLFGR
THE
CONTINUG]
S CASTING
OF METAL
STRIPS
COMPBRINING

- A COOLEIG

CIRCUIT

issyed

O9/680,458
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BR3404 ;
Ve Veneonala METHOD Pending | 22502 Novelis
AND DEVICE 58
FOR
REFRACTOR
Y DRESSING
OF ROLLEOF
AMETAL
STRIP
CONTINUGL
SCARTING
MACHINE

BR3404
NO Nowwsy METHOD Pending | 20033477 Novstis
(IW) AND DEVICE e,
FOR
REFRACTOR
Y DRESSING
OF ROLLS OF
A METAL
STRIP
CONTINUOU
5 CASTING
MACHINE

BRI404
TR Purkey METHOD sued | 027036557 1358029 | Novelis
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FOR f :
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OF ROLLS OF |
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SCHEDULE 2

LIBT ¢F PREMISES

725 rus Arigtide Bergds Nouveau Palats de Justice
38340 Voreppe Place Firmin Gautier BP 150
France 3RG1% Grenohle Cadex 1
France
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DESCRIPTION OF FURNITURE, BQUIPMENT, MATERIALS AND TOOLS

A% OF-JANUARY 31, 202¢

. Tangible assets

Countreforme PDBF 5 606,65
Mouls CFF2*23 1,589.42
Contreforme POBF 80 1,640,581
Contreforme Alpur TS5 270842
Contreformes Alpur G3 3,954.21
Maodification moule G3 524.53
Multimdtre numérigos 394.29
Diébitmetre pour tests 217.28
Mool CFF 127 92719
Monle 545221
Contreforme clive 8t couvercie §,630.43
Centrale hydrautigue 167797
Moule AlpurG3 2 rotors $,340.17 1
Bang test bae 3C £542.38
Moule TSTS et TSS90 §391.51
Moule baignaire type Issoire 190 300 (20 1,049.59 |
Machine & café 1.279.14
Table pour bloc fore 504,13
Prototype capleur 4523822
Centreforme etmoules G338 34.378.55
Onpillage de contrdle 38 579474
Moule pour véfrastaive 1,724.30
Ensembie outillage CPE T BIRED
Ultimeker D 665,20
Uisco Bguipment 5,108.22
Umdulsur 1,480,268
CLIMATISEUR SALL INFORMATIGUE S804
REFECTION ET AMENAGEMENT BE 8.824.33
REFPECTION ED AMENAGEMENT BUREALUKX 19,808.24
CUISINE H 21594

,,,,, TOLAL: 4824
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I Intansible asseis

TIA porial V13 149976
Sage version YR 26,256.19
WINCC pro 427164
Biateforme dévealop Siemens 11.227.02
Firmware Profingt 1L,G89.04
WINCC step 7 confort 4,5634.00
Mise 3 jour Simit 261804
Simit Virwal Cooteolier 158872
Liplciel Sicius 926.89
AAAAAAAAAAAAA TOTALL 54,111.38
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