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Registration of a Charge

Company name: ENRC FINANCE LIMITED
Company number: 06050675

X7GAL3T6E

Received for Electronic Filing: 10/10/201

Details of Charge

Date of creation:  08/10/2018
Charge code: 0605 0675 0007

Persons entitted: SBERBANK OF RUSSIA (AND ITS SUCCESSORS IN TITLE AND
PERMITTED TRANSFEREES)

Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: LINKLATERS LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6050675

Charge code: 0605 0675 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 8th October 2018 and created by ENRC FINANCE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 10th October 2018 .

Given at Companies House, Cardiff on 12th October 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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'DEED OF PLEDGE OF SHARES
A{ENRC NV

“This: ﬁ»;g?:ﬁfh day @f C%c:mt}ar two t?’smusaamﬁ and afqhteen fﬂﬁi‘ﬁ appaan::d before e, N
- Daverine Sandora Lo-A-Nj e, ﬁemiy givil faiiy natary. act i@y s subst tute for Dir Henﬁrsk -

- ten Voorde, civil- v ﬁc}tary iR s’-‘am%mrﬁam the. Nﬁiheraﬂda {h@mﬁaﬁar mw iaw'
' "l’!i}f&?}i’} . e i .

- Aﬂuraﬁha Mandini Sarr::; Eaamr;at b i — X o

. ith a:szsmw édﬂ?‘%ﬁﬁ ;"Eﬂ?"i AT Ambzﬁsmam
the N@theriands Zu fd‘piam 208, m this :respmt acting as aﬁameyﬁm S [« RS-

i {1} ENRC Finarncs Limited, & mwai@ mmmﬂy with Hriteid - fabifity mmrpmare@ :
B - undar the laiws of Ergland ana:é Wales, hawﬂg its aﬁ s atf St Andrew Street,
- fifth flotr, EC4A 3AE Lemdar, Lnited ngdﬂm zeglaterﬁ@ with: the Cmmpames;
: ﬁégis?mtém Office Cardﬁ‘ Mmm{i ?{F‘%Qﬁfﬁf}m urs«:fer number 5@5@&3’5 ﬁthe"
o "Pladgor’); ang cemssios. s,
{2y ENRC NV, & oublic cc:am;;xaﬂy mf::t:amamtm U!"Edﬁ’ﬁ?‘ tF”’EE‘ ans of the Nethetands
: {iaamioze vBmiootschap), - having s -official Seai (statutaire zétel}. |
T -Amst@njam e Nalheramfs and s office &t ?‘at Heinkade 55, 1018 6 ;Vi."
Arsterdam, the. Ne%&mriandg reqlstersd with: the. Dutch Trade | Fﬁegm@r of the
‘Chariber of Cormmerce trider nurmber ddﬁﬁﬂﬁ?? {tha E‘:@mpaﬁy hand s
B _ifa G@ﬂﬂadl&w@h Fed@mw o ' : _ N . :
o ' ' L with féqEﬁéné’a'gcéareSs at
R L ,&nd hﬂﬁer of the
passport with fumber = “in this respect acting as atorisy-in-fact of wmm:
(3}; - Bberbank of Rugsia, Bcompany incorporated undsr the lsws of the Hussnaﬂ
- Federation, wilh its: ragsstere{j office at 19 Vaviiova' Streel, Muscow, “i’i?%? o
Russian Federation, registerad @7 the Unifisd State Ragistar of Laga! Erititiog
of Russia trder number mzﬁ’?&m:ﬁ 195 {the "Platdges’), soiommn iz i
The aforementioned proxies apbear from thiee hg i‘i@ﬂ powers of atmmay GGpIE‘ﬁ i
witich have been attached to this. deied {Annayzﬁs} b e “a
- The pers@rs appearing dea?efer:;l the %’ali@wmg — ' '




__.'Backgrcund - . i i b Ll i
Under the Fagcility Agreemen‘f the F’Iedgee is dppoi nted g Security Agam and
;grar}ted as eraditor of the Paraligl Debt, its cwn mdependent claint in respect of rhe :
g:»ayment oblsgatrcns of the Obligors to the Secured Parties. The' Pledgee enters into
~ this deed in its -own namg and not as representatwe of the S@cured Partles and the
_Pladgse bec:omes the sole pledges under thrs e S L -
T8 AGREED a5 follows SR e i e ._u_m;u;_m_“_- e
“F ‘Definitions-and :nterpretatlcm St b s s el S i i i
1A Defm;tmns e i s sl L
. ____m lihES dasds T T P T
" ‘Civil Code" means. the Duteh Civil Code (Burger!yk Wafbuak}
_“Delegate meansg & delegate appomted under article 8 (Defegation).  ws—emieaarmmmmm=:
“Disputs” has the meamng attributed: thereto v paragraph {a} of artrcle 202
(Jurisdiction. - b i
'“Enfcrcement Event" means an. Event of Default which 1s cr:m‘flnuang . reapect of':
- which notice has baen gwen pursuant to paragraph {dy andror paragraph (e} of clause -
_ 23, 22 (Acceferaﬁan) of the Faci Irty Agreement to exercise, of direct the Security Agent’
) 10 exarcise, any or all of its rights, remedles powsrs ar drscreilons under any Finance
i -ijmcument and the PEedger has béen" notified of the. sanie; pm\nded that there isa
default (Verzuim) in the petformance of ‘any -of th_e Secured Liabilities” within the -
meaning of Section 3 2-‘“!!8 subsection 1, of the: Civit Code, «= i s i
_ _”Exnsting Pledge” means the first rankmg right of piadge created over the Present
Shares: pursuant to a desd of p!edge of shares, exer;uted on the tenth. c!ay of March
- two thousand and sixteen before & deputy of B.J. Kick, civil law notary [igf Amsterdam
" betweer the Plerdgc:r the Pledgee and the COmpPany, = s wmlenie s
i Faclllty Agreement ‘means the up to orie billion four: Hiindred and ﬂfty rni Iion Umtad'
| States dollars (USD 1,450,000, 000} facility, agreement dated. the twenly ninth day of -
_ ;September two tholusand and gighteen, between, amoniy ofhers Joint-stock company
"Aluminium of - Kazakhstan®, Joint:stock company “Shubarkol komir”, Joint-stack:
_ .'-'Company "Smko lov-Sarbay Mining F’rcducﬂon Unit" and the Company as borfowers,
‘the Pledgor, the’ Company Eurasian. Rescurces Group BV, Elrasian Natural '
.- Resolirces. Corporation: leited Joint-stock -company Alummsum of - Kazakhstan _
- Joint-stock company “Eurasaan anergy eorporation™, Joi nt=stock.. Company “Sokolov-
' Sarbay Mmrng Praduction Unit®, Joint-stock. company “Shubarkol. komir’, Limited "
- Lighility . Partnership “Credit Paﬁnershlp ENRC Gred ' and “TransCom“ Lirmited
_Lrablhty Partrership -as. original- guarantars and t?ﬁe Piadgee ] arranger nragmal
lender, faczilty agent and: securlty agent e e i
“Future Pledged Shares” means all shares in the capital of the Csm;)aﬂy ‘other th:an-: -

. the Present Shares, held of %o be held by the Ptedgar and desugnated as Pledged

- Bhares i accordarme with article 2.2 (Pladged Shares) (if any). s
“Pledge” ‘means -any and all of the- rights . of pledge (pandrechten; craated or
' __expressed tobe created in favour c:f the Pledgee by or pursuant to thrs deed

~‘Pledged Shares” mearzs : : e
{ay the: Present Shares, fepresenting at the date of this: deed fi fty par cant, {50%}
' of all issuad and Erutstandmg shares in the capital of the Company, for the:
avmdam:e 01‘ doubt rmt mcludlng any shares he d by the Company in |%s own




_ -shiare capitel; and s SV
' _{b) _the Future Pledged Shares. - i - e :
“Present Shares’ means two - million nine hundred and nmety-four thousand 5ix
“hundred and twenty-mne {2 994,820) shates in the capital of the. Gcmpaﬂy, numbered -
1 through 2,994,629, with a nominal value of one euro cent (EUR 0.01) each, held by -
the Pledgor and acquired by the Pledgor by & transfer urider. fitle of sale, effected by &~
deed, executed on the first day March two thousand and seven, befnre & deputy of M -
van Clffen; civil law. notary in.Amsterdar, the Netherlandg. =----t-si-es
The transfer of the aforementioned sharss was acknowledged by the Company on the
Cgams day. 85 appears from: the aforemefitionad notarlal deed, - :
“Relovant. Dmdends” means, if- relatton tor any Pledged Share all present and"
-future Ll . L " . i )
Aay dlwdends and d:stnbuhans of . any kmd aﬁd any other surm. received or' '
4 receivable inrespect of that Platiged Share! —imwssimim S
by rights, shares, -money or other- assets accruing or offéred by way of
o ‘redemption;, bonus, option or otherwrse in respect of that Pledged Share s
i{e) - allotments; aﬁers and rﬁghts ac:cruang or oﬁered in: respeci nf that Pledged )
R . Share; and L — -
C{d) - other rlghts and #ssets attachmg to; deriving from or exemlsable by virtug of
o the ow;-uershlp of; that F’ledged Share cther. than voting rights (stemreﬂhten) =
» Secured Liahilities” means ali. present and future Db!rgahons and. lizbilities at any
“time - due, -owing or incutred by any Obﬁagmr to the: Pledgee unﬁer the “Finance -
Dacuments, whether actual or contingent and whether iricurred sclely or jointly and as -
" principal or surely orin any other capasity, including the obi;gatucns set ot in clause -

3118 (Para!fe! Debt) af the. Fae;ii:y Agreemem in gach case: explicitly not including - ;

any Dbligatloﬂs to. the e:«ctent that - the samée would constitute unlawful - financial
: ass;stance within the meaning of Section 2:98¢ of tha CWIE Code or any’ subsequent.
'Ieglslatmn i respect of unlawful financial assistance, o

- “Security Assets” means the assets wh!ch from time to tirme ‘are, or exp{essed tobe,

~the sibject of the Pledge or any part.of those assets i o i s

i B !ncorporatmn of defined (EFNS —ewmmmtiminisiseion =

"Unless a comrary indication. appears terms deﬂned in the: Facsitty Agreement have':i
 the safne-meaning mi’hls deed e ; : e o e L i

A3 CONBEAUCHOR . ettt it s :

' (&) Any reference in this deed to a Fmance Ducument or any atﬁer agreemem’
o orinstrument is @ reference to that Finance Documerit or other. agreement nr
o “instrument as amendad navated, suppiemented extended or restated. -
(b} A reference to this “deed shall include, where re!evant any add tionel deed- -

- executed pursuant to-this deed. - : .
gy A reference to 'the Nether!aﬂds” of "Dutch” is to- ?he Eumpean part: -::-f e
o Netherfands only, - SR
Ad) - The provisions in clause 1.2 (Consfmt?fmn) Df ihe Facility Agreement apply to- -

this- deed; bt shall be governed by read and construed in accordance wth;
- Duich law, except that- references to the Fac;hty Agreement shal] ba cunstrued
as referenr;es to thls deed, —-emem o : i e




2 'Sét'ur'ity'ahd perfection -

2,3 Agreament tﬁ plﬂdg& el SEEEREEN b i "

" The Pledgor agrées with the P! ledgee 1o create i favour of the F‘Iedgee a5 security

for the payment of all Secured Liabilities, a second ranking tght of pledge (pandracht

- tweede in rang) over all ?"Iedged Shares and all Relevant Dwzdends ‘subject only to -
‘and ranking after the Ex:stmg Pledge To the extent that the right of pledge is not:able -

fo be seccnd rankzng, it shiadl, without p!‘EjLidEC-e to .all Gther r1gh%s and claims of the

_Pledgea have ther hlghest pmssrberankmg it . s e

3.3 Pledged Shares SR i bt e e A S i S 2L

Z"i‘ﬁe F‘Iedged Shares shall constitute fifty per cent, {SG%) of all issued and outstanding

. -shares | m the capital of Company; Tor the avoidancs of doubt, net ingluding any shares

| “held by the Compaty i its own share sapital, at all fimes. If the C:nmpany issues any
‘new shares in addition to the Present Shares; fifty per cent, (50%) of any and all.of -

such-shares, starting with the lowest share numbers, held by the Pledgor at that tirrie; 3

aie. desugnated by. virtue: of this: d@ed a8 Piedged Shares and are subject to the
F’[edge up to ‘such nurber of shares that the Pledged: Shares continte to represent.
..ﬂfﬁy per- cent. (50%) of all issued and outstanding shares i the: capital of the
'Company, _for the avoidance of dmubt rmt including any shares held by-the: Company :
n. it own. share capttai The Ccmpany hereby agrees, and the Pledgsr agrees o -
_'procure that any issuance of new shares by the: Cempany ghall on!y be of Al even
nUMbEr Of SHATES. wiwmrinrmm e ik emss i : . -
23 Creation and 8CCePLANGE: ot -
(@) The Pledgor, as security’ for the payment “of ail Secured Llablhtlﬁﬁ hereby'_
o Ccreates n favour of the Pledgee a sécond rankmg right of pladge (pandrecm_
'z’weede in rang} overall Pledged Shares and Relevant. Dividends yanking only”
after the: Existing Pledge {or, where it cannot:rank second after the Ex:etzng_
~Pledge and mthaut pfejudlce e il nther wghts and claims of the Pledgee the:
- highest possab%e rankmg) ta the. extent necessary in advance e o e L L
by The Pledgee hereby accepts the P!edge to ihe extent necessary I advance
A PEFFROHON, =ammomarmre s bt e e -
{a) “The' Company acknowledges the: P‘Iedge and shal en‘ter the- Pledge in.is
p register: of shareholders in accordance with Sectlun 2 85 of the Civil Code and .
: :.pro\nde the Pledges with art extract from the. reg|sier i re-spect of the Present
Shares, promptly after the execution of this deed and In respect of any Future-- :
'P!ec’iged Shares, promptly after becommg aware of the Pieﬁgors acqunsmon
- -of any Future Pledged Shares e iRt S L gt 2 A e .
(b)Y .~ The:-Cormpany declares that it has taken notice of the terms and condltmns of
' '-'-thls deed and wiil full y cooperate with the performanca thereaf, and tha% itis:

n not aware of ary facts or circumstances which in:ahy way would cause any of -

oo the Pledgor's representatlans and warranties under thlS deeci tc» be mcorrect -
3 Further assurance - ——— SUEREEE - i RS
g} 'The Piedgor shail promptly do all such acts or sxecute al% siich doctments”
-"_(mcludmg any adriatlcnal deeﬂés of edge i tne form uf th|s deed nntmes ar"

Pfedgee may reasonabiy requure} : i : :
: '(i)_- _ to perfect the F’Iedge or for: the axercise Df ariy rlghts pawers and.



&

- remediés of the Pledgee provided by or pursuant to this deed. or by

law and to enable the Psedgee to mvoke it agamst the Company and
- any other person; and/or s _

iy - to facilitate the realisation of the- assets whlch are; of are mtended to :
- be, the'subject of the Pledge. - oo s e i

{b) ~The Pledgor shall take all &uch action as is. avalfab to i(anc:ludmg making &l
' - filings and registrations. giving: nﬂhces and execuiting any addltional deeds of
'pledge in the form of this: deed) as may be necessary for the purpase of the
: creation, perfection; protectacra or maintanance of the Pledge. -semmmssisais
4 Voting rights, Relevant Dividends and other rlghts e
&A ""i\fatmg Fights | se-cesecmeannin, - e s -
Any voting- rights attached to the Pledged Shares. are ves%ed in the ?Iadgea subjsct e
ihe canc%ttmhs precedent {ppschortende voorwaarder) of (i) the: termination. of the
~ Existing Pladge and {iiy the notffication of an Enforcemeant Event as pm\nded in arttc? o
. 3 (Vofmg HGHTS fa!!owmg an Enforecement Eveni') : i '
4,2 Voting rights. before an Enforceiment Event - :
Unm natification - upon the sccurrence of an Enforcemam Event in accordance wnth.
-article 4.3 {Voting rights fofiowmg ah En_farce_ment Evsnl), the F‘_Iedgar iz entitled to
exercise of direct the exercise of the voting rights attached to any Pledged Share as it .

sées fit. SUbJECt o the Exlstlng Pledge {foras Icmg as the Emstmg Pledge isin place) L

" PTOVIIEH BT bbb i e i i e
oty it does %0 for-a purpose ficit mconststent WHh any Fmance Documant and the .
- Existing Pledge; and : o : i i,
(i} the exercise of or failure to exercise thrjse rights- would ot preludlce the' g
- interests of any Finance Party undér any Finance Document D il
43 Voting rights following an Enforcement Event s i
_-Fal owing an Enfercenient Event and- subject to the Emstmg Pi sdga (fcr as Iong asthe .
“Existing Pledgeisin place), the. Pledges: ~imm e St S
Ay ‘may notify the Pledgor (wath a-copy to the Ecmpaﬂy} that any votmg nghts '
- aitached to the Pledged Shares shall from then on vest in the Pladgee and:
upan daspatch of such ncﬁme those ri ghtﬁ shai! vest axcluawely m e Pledgee
. and e e
i) - upon dispa‘tﬁh of the notlce referred toin paragraph (i above shai be entitled
' o exercise or direct the exercisa of. such voting rghts and ‘other applrcable
o nghts aﬂached to the Pledged. Shares |n such manner as. the Pledgee sees fu o
44 Dividend and other rights before an Enforcement BVONT commmmsicinsaim it :
Unitit fertnination upon the cccurrence of an Enforcément Event in accordancé with
-article 4.5 (Dividerid and other righits following. an Enforcement: Event), the Pladgor is-
_autriorised and entitied tca receive, retain and apply’in-its sole discration: any Relevant
" Dividends and to exercsse any: other rlght. under Dutch law in respec:t of Relevam__
h thder_"sds _as it sges fit' subject to the Ex1stang Pledge. (fcr a8 long: as the Existing
-~ Pledge is in placs); provided that it is not-prohibited f;rom damg st or otherwise .
restricted by the terms of any Finance Documents: =s-smmsemesse i e e
4.5~ Dividendand. other rights fo*flowmg an Enfﬁrcement Event esiisaisiol

* Following an Enfarcement Event and subject: o the: Existing Pledge (for as long as the- S

-'_'Emstang Pledge isin plac:e) the Pledgee may terminate by wntten_notme to the



Pledgor {(with- a copy to the Company} the authoresatlon granted - under artac§e44
_ {Diwdend and other rights befora an Enfan:emenf Evert)and, to the. exciusmn of the.’
-__F’ledgor exercise any othier right. under Dutch law in respect of Ralevant Divldends'

- declared or pald on or after the da’te c:f such written natic;e as it sees ft At et s

AR -1 mseetmg R;ghts e s b L : s i I
- When thie Pledges does not have tha votmg nghts aitached to the P!edged Shares, it
“shall-not have ihie rights which Dutch law attributes to’ ho?ders of depositary recapts
for shares in the: capltai of a company. iagued w;th such companyscaoperatton S

5 General undertakings -—s---s-—-- enlniiaile

51 Negatwe pledge el o : e

The Pledgcur shall not create or parmit io subsrst any Securlty Iﬂterest of Quasi-

E :Seaurliy Interest over all or any part of the Sec;urlty Assetﬂ wiher thaﬁ the Exi isting .

‘Pledge andfor ihe Pledge. -sssiem e s e s

5.2 'Restrictions on dealing - e'—-'-""- S i £ i o L e
_Thas Piedgor shall not -enter.into a single transactron oria serses of. traﬂsac:tmns :

: _(wheizher relate"d or-not and whether voluntary or lnvo!mtary} to sell, lease, assign, -
transfer or otherwise daspose of all o any part. of the Security' Assets, except {i) for the -

fransfer in: cannection: W|th iject Nn:;hmias c:ar (u) ag parmntted Ter wa’atmg by the

: P|EdQEE ' -- e i e o e e i e O :

5.3 ‘Mo other pre;ud:mal conduct. et A L S A e e s

The: Pledgor shall not do; or ‘permit to be doné,. anythmg which’ r::ould prejudice the
Pladge ‘or the nghts of the - F‘Eradgae other than as- pevmzttecﬁ by the : ?mance 3

Documents e it i il sy

B4 - Notification: e i '

The F’Eedger SE’]&” i . : e e R et .

{a) promptly notify any person that attaches (besiag feggen) any Sec:unty Ass&t or

makes any-claim in respect of any Secunty Asset (or attemipts o expresses an-

_mtantmn to do so), as wel as any %lqu|dat0r (curator} and administrator

' .{bewmdvaerder} of the P‘iedge (ar;d i the case of an oral notlflcatton c:{mf:rm :

it i writing); and - - il i s
by pramptiy notify the Pledges in wntmg of any- attempted or intended attachment
; Cor request for bankruptcy (failiissement) or suspension of paymarat (surseance

van belalingy whether ¢ not prel:mmary granted et -

: 5 5 Cooperatmn e i e e

“Thie Pledgor and the Company. shall: anai shalk procure that the Dbhgors wﬂl pmwda_.

the Pledgee: (or any third party: @s’ the. Pledgee may ﬁsr@ct} Wwith . all- fecéssary-

'documents and information as- they may reascmably request and: provide them with-all

_ -raecessary asmstance and caoperatmn as they may reasonably require: in connection

_ with any ‘applisation or fi!mg {0 any govarnmental, regulatary g other authanty :

{incliding pablic authorifies in the Repubisc of Kazakhstan) or othenmse in conﬂecﬂon

- with. enfcrcement of the Pledge expressed to be craated under th;s dead; e

6 " Representations and warranties - st e

61 f__ The Pledgar makes the Repeatmg Representatlons arid the representations

7 and warranties set out in this article 6 to-the Pledgee on the date-of this deed.

6.2 The Piedgor and the: Campany rapreaent and wartant that e acsl o
: -(a}- “the Company s reglster of shareho!ders has ‘been Hept f‘u Iy up-to- daie




83 '-
@

oy

{b). na-dépositary reseipts. (cemffcafen vah aandeleny. have been |ssuedﬁ
with respect to the: Present Shares with or wgthmzt the cooperatmra'

(medewerking) o the Campany, e

-:i_[-c':'). " the’ Pledge ranks only behind the right of p!edge created by-or

- pustisnt to the Existing Piedge {for as long as the Existing Pledge is

“in place} as & second ranking right of pledge and will, upon release of
. the Existing-Pledge or the Exvs’ung Pedge extangmshang by cpgratlon
of law Fank firsh; - s el e o

'-{d)' . stibject fo the Existi ng Piedge the Pledgur has fuil legal and beneficial

~tifle to the Present Shares and upon release of fhia Existing Plédge or

- the Existing Pledge extinguishing by operation of law, the Pledgor will -

“have full legal and. baneficial title to the Present Shares; sl

{8} ‘the Present Shares represent fifty per cent. (50%) of all issued and
outstanding shargs in the capital of the Cormpany, for the avoidance of
. doubt, not including any shares held. by the' Company inits own share_

. capital, o the date-of this deed: - b i : mon

Uy subject to the: Exist] ng Pledge, the- F'resent ‘Shares-are not subject to _

any r;ghts of third: parties, oblagatluns of the Pledgorto transfer to thm:i_ -
. parties or claims of third patties based on contracts: of any nature nar_'

Hiag the Pledgor agread to grant arly such ﬂghts to third parties; .

@) other than (1 ) the- Existing Pledge.. (2) this desd and the Pledge the

Present Shares are not subjest to any (restrictlve) rights. {{beperkie)
.'rea‘::hfen) nor- has the . Plecignr agreed to- grant any’ such (restrsctwe}-

. Crights; and: - maesn dea e
fhj i Authfansatlans {sncludmg any Aufh@rasations from ‘the acmpetent

authéritesin the Repubkc of Kazakhstan) are reqmre@ 1o be obtained

by the parties to-this deed or by their direct or indirect Suhsm!uar es in
order to enable the- parties to this deed fo lawfully enter into, exercise
 their fights and comply-with their obligations under this deed, to make
“this deed admissible in- evidence in- junsdlstlans of incorporation” of
‘each of the parties to this deed, to créate the Pledge expressed o bé

created pursuant to this deed and fo ersuré that such ?Iedge has the :

‘priofity and ranking it s expressed to have

_‘Repet;tlon e — i - i _
With respact to Future: F’Eedged Shares and related Relevant Dividends, the_ '
.-Fiegpeatmg Representat!ons and the representations and warranties et out.In
this™ article .6 are” deemed to- be rmade by -reference to the facts and’
'Circumstance:‘-, then exlstmg oi the date at which the. P%edgnr becores holder-
“of the Future F’Eedged Sharas: and/or relatéd Relevant Dividends, provided
. that for this purpose any reference in article 8.2 to the: Présent Shares will be
".--deemed tc: be repla{:ed with' a° reference fo the reievant Future F’Eedged-
Shares : et - '

The representatlons and warranties set out in paragraphs ( ) i {h} of article

B2 are deemed to be'. repeated by reference to the facts and mmumstances
- then emstmg on the c:iate of eac:h Utilisation Request and-on each Utiltsatlon-'
Date, -seemmmeiannns et e i s ey i S




Cley The: representatlons and watarntios set dit In paragraphs (a) to (d) of article
6.2 ara deemed to be repeated by reference to the facts and circumstances
then existing on the date of each Ui §|sat|tm Raquest on each Utilisation Date

~and on the first day of each Interest Priog. «wisesiimiminm S

T Enfor{:ement SO : -

?1 ;-Default TR T S N AR R .

Failure o satisfy a Secured Liabliity when it falls -due sha}% constitute . a default

{verzuim) within the meamng of Section 3:248, subsactlon 1,.0F the Civil Code in the

' _'performance thereof without ‘any further remmder (sommatre] ar notlce of default

Z(mgebmkesfei.'mg) being reqmred : e e e

7.9 When enfarceable i i R e e o

The Plédge shall be |mmed|ate!y enforceab%e on and at-any iime after the acolirence

of an Enforcement Event. i s :

7.5 Recovery froni. payments recewed 2ss _

To the extént that the Pledgee has collected Re?evant Dwadeﬂds as: pmwded for’ W

- rarticle 4.8 (Dawdend and other rights foﬂowmg afi Enforcement Evenly, the collected

~gmount shai be Sub;ect tm the. Pladge and the Piecigee may without prior:notice appiy'
such amount: er-any part theraof to- satisfy any Ser;ured Liabilities as soon as they -
become due subject ta the Exsstmg Pledge (fcvr as Iong as the Ex:stmg Pi edge is.in
)T} HEa— S -
74 Powers under Dutch iaw L SIS i
taj ©  Afany time after the Pledge has BECOME enfameable {without: pmjudlce 10'._-
o article 7.3 (Recnvery from” paymants received)) the Pedgee may e its.
_ absolute discretion enforce-all of any part of the Pledge and exercnsa all rights -

- grented by Dutch law ta 4 pledgee, suhject to the Existing: Pledge (for as iong'
as'the Exlstmg edge s in place) annludmg seliing -ali or part of the See::unty' :
: ‘Assets, in any manner as it sees fit of as ditacted by the Majority Landers: =

by T’he Pledgee shall niot be raqu;red to notify the Pedgor ‘any Obt;gor any
e persmw who has & limited rlghf: (beperkt rechiy in relation 1o any Security Asset, -
OF 2 any persan ‘who has attached (besiag Ieggen) aﬂy Securlty Asaet nf any
_ proposed or completad sale. : .
el Only the Piedgee shall havé the right referred torin Section 3 251, subseetmn C

S T of the Civil Code- to- make an applscatron to the court fcrr &, d;fferent method- |
; ‘Df SH?E s § : ! i e e . .
- gy T the ea-:%ent permitteci urder Duteh law: and the arﬁrciea of assactatmn of the. :

: -Company. the: Pledgor hereby irrevocably waives, renounces. and agrees not.

10 BXErcise. any pre-empticn rights or rights of first refusal upan a sale i‘JY the-

o Piedgee wh:ch waiver the F’Iedgee hereby accepts

8 Delegation  «iz-s-: - SEEEBEE e :
- The Piedgee may delagate n any manner ta any person any rights exermsable by it
- airider th;s deetl as permnted under the: Facl m.f Agreement
§. - “Orderof distributions wcmezswimmionn st i e
el Application of T e
Al amounts recelved or recavered. by the | Pladgee in-éxercise of its rights under this _
~ deed:shal, subject to the rights of any crecfaiors havmg prir::rity, be applled inihe order

' .prowded inérticle 9.2 (Drder of d;smbu!mns) - . '
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Grderﬂfdlstnbutmns - - 3 T

The order referred to.in article 9.1 (Appircafron of proceads) is: e i i -

- _-_{a)'-
{b)

0.

S or towards the payment of all costs, losses, liabilties and experrses of or
_.mcurred by tha Pledgee under or in-connection with this deed; ez
inor towards tha payment of the Secured Liabilities in accordance with Glause

- 31.5 (Partial payments) of the Facility Agreement A - _
i payment of any. surplus to the Pledgmr or othar person eﬂhtied o i, subject.
tothie Existing Piedge (foras. Icmg as the Exrstmg Pledge is.in piace) e

Liability of Piedgee i

neither the Pledgea hot any Deﬁegate shal I be fiable tiD éthe Pi edgor tha. Company, any

“Obligar; any Finance Party or any other person for:
any damages, costs or Iasses to-any person, any dlm inltion-in valua Aorany

- Iaabmty whatsoever. arisrng ‘ag.a resultof laking or not i’akmg atty actior under’
“ar in-connackion with this deed or the ‘Security Assets; uriless drrectly r::aused '
by its gross negllgence or witful mrsmnduc;i  ——— i Sam i
Zexercrsmg, oF not exercising,: anyri ght power authority or discrétion given to it -
Cbyoor in connection With, this deed or the Security Assets or any o‘ther"'--’
- agreemem arrangement. or dacumemt eﬂtered into, -mads -or axec:uted in

_(-9_)_

(dy

11
14

@

" SROUTY ASSOES] tmemmmmanstanamimims i

anficipation -of, under or in cGnnechon With any Flnance Document or the' :

any. shortfall which arises on’ the anforcement or realrsataon af tha S@curlty :

--Assets OF s : s i . i e S, T
-without pre_gudice 18 the generahty of paragraphs (a) to {G) abwe, any
damages, costs of losses to any persen, any drmmutlon in-value or any li ahlhty

whatsoever ari ising as'a result of:

{1 anyact eventor circumstance not reasoriably within. |Es c:ontrc:l OF =

(i), the general nsks of Emrestment i, or- the hoEdlng of assets’in, any '-
- jurisdiction, : i ST

-"mclucimg (in each case and w;thout lsmttatlon} BUGh damages costs, losses,
~diminttion in- value -6r . hability drising - as -a rasulf of: nationalisation;.. .

: expropnatmn or other govarnmental: ar:tlrms . any - reguiation,. currency
restriction, devaEuat;on or fluctuation; market condmcns affecting the skecution -
or séttlement of transactions or the value of assets. {including any Dlsruptron'

Event); “breakdown, faalure of maEfunctrcm of .any -third party Eransport..
Stelecommunications, computer services of systems; natural disasters or atts.

- of God: war, tetrorism, msurrectmn oF rev:}Eutlon ‘or strrkes urmdusfrlal actlan '

"-F’Owerufattomey o e :

r&ppamtment i : o o g e i - . ) i
The Piedgor hereby - irrevocably: apposnts the Pledgee arid- @ach - De egate:' -

- geverally to be its ‘attarney (with full power of substrtutmn) on its behalf and in
its hame or otheruvrse at such time and it such manner as the attomey thinks

fitio do anythmg which the: ?Iedgar is obiaged o -do under: thas deed e

o The attornay - shall only -exercise this: pbwer of attomey followmg an
- Enforcement E\rent or for the purposes of preservation of perfectron of the.
; .Ptedge ar to secure the perfurmance of an: oblrga’uon of the Pledgar under thig -

“deed where after notice from the Pledgee the- P]edgor fails, or’ unreasonab!y_-







