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Registration of a Charge

Company name: MORAY OFFSHORE WINDFARM (EAST) LIMITED

Company number: 07101438
X7KL249V

Received for Electronic Filing: 11/12/201

Details of Charge

Date of creation:  04/12/2018
Charge code: 0710 1438 0006
Persons entitled: MUFG BANK, LTD., AS SECURITY TRUSTEE
Brief description: NONE.
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.

Certified by: ASHURST LLP

Electronically filed document for Company Number: 07101438 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7101438

Charge code: 0710 1438 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 4th December 2018 and created by MORAY OFFSHORE

WINDFARM (EAST) LIMITED was delivered pursuant to Chapter A1 Part
25 of the Companies Act 2006 on 11th December 2018 .

Given at Companies House, Cardiff on 12th December 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

sROF gy
& /l,/

4D

Ty g

ee, I

E\\\O i R EC/J\

h B
G g A0

THE OFFICIAL SEAL OF THE
REGISTRAR OF COMPANIES

Companies House



T EXECUTIONVERSION - o

 _"_’ _'-:__:f'j:_f;{:’f;‘*f:'Securitles Cusmd!an Acmumt Pledge
o .:..j. A g r e em ent .I__.:::_ - |

S ."_"_Between

o :.":_f_'_:ﬁf-"_Moray (}ffshore Wmdfarm (East) Limited |

o --.;'.fg_'ﬁ: as P!edgor o

' as Securaty’ Trustee s

-'5'-'_.'_':Mizuho Trust & Bankmg (Luxem beu rg) s. A .'

" As Custodlan

ot December . 2018
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i _{-BETWEEN

i ._'.-':WH EREAS

.';'ExECUTION'vERSIDN B

: -E_ZTHIS PLEDGE AGREEMENT (hereafter the "Pledge Agreement“) has been entered |nto on:"
= f&ﬁarpméa £ 2018, : :

e o 'MGRAY OFFSHORE WINDFARM (EAST) LIMITED, o private limited comparly

iiincorporated under the laws:of the: England ‘and Wales; havmg its registered office at: C/O_::'_-. B TP
e7side Secretarlal Limited, ist Ficor, 14718 Clty Road Cardlff Unlted ngdom CF24 3DL _ﬁ S

o :'reglstered ro. 07101438 (the "Pledgor"), i

LRy Z'MUFG Bank, Ltd. a UK estabhshment of MUFG Bank Lkd (a company mcorporated under-”_- R
17 the laws of Japan, with the company number of. FC004549), having its UK establishment.
. office: address at Ropemaker Place 25 Ropemaker . Street, Lonidlon, EC2Y 9AN; and whose. -~ .

+ UK establishment nimber: is BRO02013(in its capacity as- securlty trustee for and on_-_[ﬁ

_ -'_'beha!f of the Fmance Parues) (the "Securuty Trustee"), and

o the laws of the. Grand Duchy of Luxembourg; having its’ reglstered ofﬁce at 1B rue Gabnel-'_ :
Lsppmann L-5365 Munsbach Luxembourg (the "Custodlan") : B

'-.The partles as referred to under |tem5 (1) to: (3) above belng together referred to as the' B
':"'"Partles e S X S

: '_."('A)_ - ".::_The Pledgor has entered rnt’o"the' Comrion Termé"'Agreeme’nt ”and .other" F|nance_
s s Documients: pursuant ta-which’ the Senlor Lenders and the Hedgmg ‘Bariks have agreed; ;- Ll
o :subJect to the terms: and ‘conditions-of the Cormmon’ Terms Agreement, to make available. =

“tothe Pledyor the' specrr"ed Facilities: ‘and Hedglng Debt (as deﬂned nn the Intercredltor' .
Deed) to flnance certam cost relatmg to the Prcuect - o s RS

Mrzuho Trust & Bankmg (Luxembourg) S A., a socrete anonyme mcorporated under'z'-j-'

: (B) g -'Pursuant to a’ custody agreement dated 28 November 2018 the Pledgor has appolnted__.i-'._' S
e _f'_"the Custodian to’ hold - for: :safekeeping purposes. securltles (mcludlng, but: not: [imited to "
" bonds, " documents of_tltle and other secur|t|es) (the '“Securltles") (the "Custody P

L Agreement“)

('C'}'j'- :'3"-As a condltlon precedent to. dellvery of A utlllsatlon request under the Common Terms-" R

: _..j_Agreernent, the Pledgor has agreed for the purpose of creatlng a secunty mterest for the .

: ':'.-"Pledge Agreement

' (D) The Pledgor decfares that enterlng |nto thls Pledge Agreement |5 |n |ts best corporate.'

B -. NOW THEREFORE the Partles have agreed ag follows

e oeemnxows me xmreeeeemﬂen

'-__mterest and for the beneﬁt of |ts busmess _

11 . ZI_Terms deflned in: the Common Terms Agreement shall bear the same meamng hereln S
S inless: thes context ‘otherwise’ requares or expressly prowded to the: contrary inthis: Piedge; e '

L "'Agreement and shall be mterpreted and construed |n accordanee thereW|th '_ R

e 'In thns Pledge Agreement

"'“Accaunt" means the custody account W|th the number opened and::_:
_-._maintalned in the ‘name of ‘the-Pladgor in- the :books’ ‘of: the Custodlan (lncludlng any S
- repracement account or- sub lelSIUﬂ or sub account thereof) : i




7 "Bank” ‘means MIZUHO TRUST & BANKING (LUXEMBOURG) S.A., a Société anonyme, =
“incorporated: under: the laws of. the Grand. Duchy: of Luxembourg, havnng its" reglstered nl
_ofﬁce at 1B, rue Gabnel Llppmann, L-5365 Munsbach Luxembourg :

T EXECUTION VERSION *

_"’Busmess Day":means a day other than & Saturday or a Sunday on whlch banks |n"'_ S

London and Luxembourg e generally open for normal busmess

'."'Collatera! Ba!ance“ has he meanlng gwen |n the Intercredltor Deed

'.:_5_:"El1forcement Event" means an: Event of Defauit whlch has resulted in: the Intercred|tor- B R
~ Agentexercising: any of |ts rlghts under clause 25 2 (Remed|es) of the Common Terms.- R

- _-'-Agreement

. _;"'Event of Default“'has the meanlng glven to thls term |n the Common Terms_'i'.'_-. hEa

S '_."-Agreernent

e ""Fmance Document" has the meanlng glven to t|'IIS term |n the Common Terms‘_.- .
.Z'Agreement : : : T o o :

e ."Fmancaal Co!latera! Law“ means the Luxembourg Iaw of 5 August 2005 on Fnanmalz-m_

R coIIateraI arrangements as amended

. "Future Accounts" means any future bank account to be opened and malntalned in the__'-":' _
: _'.'_-"name of the PIEdgor in "the books of the Custodlan (|nclud|ng any replacement account or -
" ."sub dlwsson or sub account thereof) S RS : o

_""Intercredntor Deed" means the |ntercred1tor deed dated an: or about the date of the'..:.'..:"-""i S

~~Common Terms Agreement and entered into between, amongst others, the Intercreditor -

o Agent, the JBIC: Facility: Agent; the’ Semor Lenders “the Hedging  Banks, the Security o
i Trustee; Holdco and the Borrower (such terms as bemg deflned |n the Common Terms--'__-' Lo
s ___.'Agreement) L e i . BRI : L :

_ -f'"Investments .meahs :pro'p:erty;"'a's'sets rlghts of ali types cred|table rec'eivable or
B o attributable o, the' Pledgor, to thé extent such: property, assets and: rlghts are’ deposrted_' R
'-:.'-on the Accounts |nclud|ng but not hmlted to (A) any asset whlch the Pledgor may acquwe_'i B

R "secur|t|es equwalent to: shares A companles, bonds and other forms of deht: mstruments,-f. S
~any.other negotiable’ sécl SR
U gecurities by subscription ‘o exchange, maney market instrumerits, - units -of ‘collective. -~ =
fi-investment sthemes; . deposms -with: cred|t mstltutlons fmanoal den' '

CUI‘ItIES ‘which’” carry the nght to: acqu:re any ‘such transferable-_} :

.(whether pald or payable) ‘Bf any sale; transfer o other r:ghts o ent|tlements -and: (D) all

of the Piedgors ‘other rights:in or. agamst any person and all of |ts r|ghts agalnst the S
-'.:"j:Custodlan iff respect of such Investments, L L S

:-:"Not:ce of I)efau!t“ means the document hsted |n Schedule 1 of thls Agreement

' '._-."Obhgor“ has the me 'nlng g|ven to thls term |n the Common Terms Agreement

':_'."Piedge" 'means the flrst ranklng securlty |nterest as granted and created over the '

' '-'-._'_:-Pledged Account Clalms pursuant to thls Pledge Agreement

:-"Pledged Aecount t!asms" Mieans. aII of the Pledgors rlghts tltle, |nterests and actlons: .

'_:.'_.-present and future; and: claims. agalnst the Custodian, in‘relation’ to the. Account and the__3
Future: Accounts, and all: Investments “and credit -balanices from time ‘to t1me on’ the_' )

L 'Accounts together wuth the |ntere5t accrumg on. such balances from t|me to tlme

B 6887’{'244’8-3'-5'___ O

: tive. |nstruments,_f'_

R '; and (C) aII other |nvestments or securltles at any tlme ‘associated’ or separate to the items. R

CLUUINE(AY or: (B), being dividends;: optlons ‘warrants; preferences dlstnbutmns, interests and. o
- othar assets property oF rlghts whenever the same shall be paid as: wal[ as the proceeds';.__-'_ SR 5




| EXECUTION VERSION o

- "Release Notice” means a writtén confirmation of the release: of the Pledge from the =
- Security Trustes whlch i§ granted in:accordance with-Clause 10:2 of this Agreement and is:
: -_'substanually ln the form set out in: Schedule 2 of th:s Agreement P

-."'."'Reorganlsatlon ami Wmdmg-up" means:- amalgamatlon, : rnerger,' de-mérgsr,
consolldatlon or-any other type of corporate- reconstructlon ‘suspension - of. payments’;_:' o RS
T(sursis - dé: palement), _controlled’: ‘management (gestion controlee), ‘composition: With. o

~greditors (concoro'at preventrf deiafaillitey, bankruptcy (farlhte), liguidation; dissolution or :
any snrmlar Luxembourg or forergn proceedmgs affectlng the rlghts of credltors general!y

-:“nghts of Recourse" fneans all and any rlghts actlons and clalms the Pledgor may'.-'-.'.:;;-.
- havé dgainst any: other person’ haying granted SEcurity ‘or given'a- guarantee for. the;--'--"__ _
" Secured Obligations; arising Under-or-pursuant to the enfarcement:of the present Pledge__.'f
“ineluding, in. particular, the Pledgors rights of recourse ‘Under-the: terims of article 2028 et Ry S
';"_..‘seq of the' Luxembourg civil'code (lncludung, for the ‘dvoidahce of: doubt; any right of - S
L Fecourse: prior-to: enforcement), ar any rlght of :recourse: by way. of subrogatlon or any'_ ST
- '.-'-other Sll’ﬂl|al’ nght actlon or clalrn under any apphcable law AR

S "'Secured Credttors" has the meanlng gwen to thus term in. the Intercredltor Agreement

o ""Secured 0bl|gat|ons" rneans aII present and future I|ab|llt|es and obllgatlons at any" R
_'_'tlme due, owmg ar incurred by any obllgor to any Secured Creditor ufider ‘any: Flnance_"- e
‘Documents, . both actual’ and’ cantingent ‘and whether ‘ifcurred: solely or jointly and as . .. ©
S __.pnnapal or: surety or.in: any ather: capacuty except for any money or: I|ab|l|ty which;“if it o
s ;;__-Were S0 mcluded would cause the mfrmgement of sectlon 678 ‘ot 679 of the Cornpanlesj R

13 In thlS Pledge Agreement unless a: contrary mtentlon appears & reference to

o taj the “Piedgor“ 'or the “Security Trustee" 'or any. other Dart‘sl, shall be construed_'._
v so as. to mclude theu successors ln tltle, assrgnees and transferees - :

(b ) (|) At “Clauee“ '|s, unless ot W|se stated a reference to a Clause hereof and (||)_' e
'-any Flnance Document 6 dther agreement or- |nstrument (lncludmg, ‘withbut .
 -limitation, this Pledge Agreement and the Finance. Documents) is a referenceto’ -
-such: ‘Agreement of-instrument: as ‘amendeéd;’ replaced varied,; mOdIfled novated_z S
o supplemented (however fundamentally) Trom: tlme to tlme (excluding any__'_'-f' .
. '-“';-.amendrnent ‘novation ‘or, replacement made contrary to any prowsnon of any.' BT
-":'Flnance Document), and A g S : P

(c) wards lmportlng the sungular shaII |nclude the plural and ylce versa

w 14 _:._:'-:"Clause headlngs are for ease of reference only o
Sanl pLeoee ovee eteeeeo Acceum CLAIMS
21 "3.-‘-_In accordance W|th the prowsmns of the F!nanclal Collateral Law the Pledgor hereby‘.' S

R pledges the: Pledged Account Claims.in favour of the. Securlty Trustee, actlng for itself and R
s ..representmg and actlng 'on behalf of the Secured Credltors who accepts as: ﬂrst ranklng'i- S
;_dlscharge of all. of the: Secured Obllgatlons “whan. due whether at stated matunty, by S
' reCIUIred prepavment declaratlon acceleratlon demand or othermse = S

'2.'2:-' : W|thout pre]udlce to the above pl’DVISans, the Pledgor hereby |rrevocably authonses and:-' o
L empowers the [Security Trustee, to take, ‘or cause to be-taken, -any. formal steps to’ be NI
T taken by the dlrectors or other off:cers of the Pledgor for the purpose of perfectlng the'_: S

a4

I
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present Pledge and for the avoudance of doubt undertakes to lmmed|ately take any such o o

: steps |tself at its own costs 1 s0 dlrected by the Securlty Trustee.

o 23 o

_ 'The Pledgor undertakes that durlng the SubSIStEI'ICE of thlS Pledge Agreement at W|II not _
{create ‘of permit:to sub5|st any secunty over the: Pledged Account Clalms other than under
'-.’thls Pledge Agreement : : RTINS L -

...."'.PERFEQTIQN

_; 'Slgnlng of th|s Agreement by the Pledgor and Custod:an shall constltute notlce of the_'-'-' s :
' Pledge by the Pledgor to the Custod|an : . o : - S

'_The Custodtan shall de5|gnate the Accounts as hawng been pledged and as. contalnlng'.f.::.
- assets pledged in faveur: of the Secunty Truetee accordlng to Artlcle 5 [2) (a) of the'."-'

_ Flnancial Collateral Law

.'ePERATmN OF accotm’r

___'The Pledgor Secunty Trustee and Custodlan hereby acknowledge that by 5|gn|ng th|s'-':_ 3

- "-'.'_"Agreement “the. -Custodian  will - ‘acknowlédge,” to the - fullest ~extent = permitted" by'_'} S

S _Luxembourg Iaw and accept the Pledge and Waive, for the beresit of the: Secunty Trustes; SRS
Coany.present: and :future: securlty interest, right of set-off -and. nght of retention: over the = .70
" Pledged Account Claims in favour of the Custodian: (hereinafter the "Custodian’s Set-off o

: _'-'nght") and thl ‘WarFant. that it has’ not recelyed notlce pf any pre exrstmg secunty_- BRI
e .:lnterest over the Pledged Account CIa|ms o : : ; R :

B _3W|thout pre1ud|ce to the valldlty “of the Pledge and sub]ect ‘o complylng W|th the'-'_'._'_.'
R 'prows;ons ‘of this: Pledge Agreement and the provisions: of the: Finance: Documents, the_'__"--'-' o
. "Pledaor. shall-have the: r|ght to (i) ¢ontinue to- operate: the Account ‘and; _|f appllcable the . o

'_'Future Accounts and freely: use’ the Pledged Agcount Clalms inany.-manner; subhject to

_being in’ compliance - with the: proynsuons of the Fmance Documents and (n) prowde' S

R g _-mstructmns to the Custodlan

-_-_':In connectlon herewuth the Custodlan shall be ent|tled to rely on any instruction: or samrlar_'_i s
"'.-'-conﬁrmabon which'it: reasonably bEIlEVES to have been valldly executed sent or otherwrse e

' - pro\nded by the appropnate party

-Upon the occurrence of an Enforcement Event the Custodlan shall lmmedlately after the_'_ SR
B 'recelpt of @ Noticeaf. Default (a copy of which mustbe sent by the Secunty Trustee tothe =

: _'..Pledgor), in‘the form: substantlally set out’ in Schedule 1; |f appllcable no longer: comply._'-’_:
Wit any. ‘order from the' Pledgor with' respect ‘to the Accounts and the Secunty Trustee

SR - shall-be: |rrevocably authorised: to operate the Accounts Upon the receipt of such notice by~

" the Pledgor, the- Pledgor may: not givelany. mstructnons to the ‘Custodiaf:in: respect of the -
Sl ACCOUnt: and |f apphcahle of. the Futtre Accounts; “hor: carry out any transaction” directly’
e |ndnrectly on the. Accolint: and lf apphcable on ‘the Future Accounts unless otherwrse P

O __agreed by the: Secunty Trustee

- _Moreover the Partles hereto expressly agree that

. ";.-(a) AII reasonable and documented costs and expenses (|nclud|ng, W|thout Ilrnltatlon Iegal"‘ '

"-'_fees) ‘incutred. by the” Custodian’ in the Iawful exeruse of the pOWers and nghts hereby_'_"'_': e

[ 'conferred shall be payable by the F’ledgo"

. 68872448 . -

. _'(b) The Pledgor and the Secuntv Trustee expressly agree and accept that the Custod|an': :
“shall not assurne any other obllgatlons than : : N : : R RNEEA

() : those expressly prowded for in thls Pledge Agreement or |n the prowsrons _ '

of Luxembourg Iaw relatlng to pledges




— EXECUTTON VERSION" [

: Giy . upon the occurrence of an. enforcement of the Pledge or |n case of a release'__.'_ '
' “ortermination of -the' Pledge, to act accordmg to- the InStFUCtlDI‘IS of the_'
Securlty Trustee subJect to Clause 10 3 = . SRR o

(c) In addltmn to those obhgatmns set out |n thls Agreement the Securlty Trustee agrees- " :
and accepts : : o e

' (iij- .' to send to the Custodlan the Not|ce of Defau!t lf applrcable
3.":"-(”) to send to the Custodtan the Release Notlce |f appllcable and

(m) to send aII notlces foreseen rn thls Agreement to the Custodlan by reglstered s

“Fiail or special courier:service. arid by fax to’ the followmg number +352. 42 e

'16 17 (attentlon Cluent Servnces Department)

s espeessnmrmes AND wanmmxss

i 5.-:-13.1'_.__'_{_-The Pledgor hereby represents and warrants to the Securlty Trustee that durlng the'

i __sub5|stence of thlS Pledge Agreement

":_'f(a')__-._'no counterclaams as to Whlch a r|ght to set-off OF r|ght of retentlon could be'___' S

: _._.'exerC|sed emst W|th respect to the Pledged Account Clalms or the Account and

by '_'there are na: agreements or arrangements (mcludlng any: restrlctlons on transfer or’ T

-'_'___.'_those of the Bank

' 3.5:_ S:-."z_'_ - .:_In favour of the Pledgor and Securlt\.r Trustee the Custodlan i

o rightstof: pre- emptlon) affectmg the Pledged Account Clalms fin any way, except;_-. =

-'-..ff(a')':-*'_'__'accepts and acknowledges for the purpose of Artlcle 5(2) (a) of the Fmanmal SR
R :"Collateral Law: as-well: as: any other apphcable laws; if: any, the: Pledge granted in e
o faveur of the: Secunty Trustee over the Pledged: Account Claims” purduant to: this: o
- 'Pledge Agreement. The acceptance:of the Pledge and. the acknowledgement ofithe 1 i

'_terms of the Pledge Agreement by ‘the Custodlan does not: however: |mp|y any’
~“‘obligation® for the. Custodlan to guarantee any: comrmtments ‘of:the Pledgor. towards'_'

. the Security Trustee or towards any other party to any other agreement menhoned g R

o 3_m the Pledge Agreement

(b) o walves for the beneﬂt of the Secunty Trustee the Custod!a . .s Set off nght

_-"-(-’c)'-_'_'-"f'expressly dlsclalms any warranty,. guarantee cond|t|on, covenant: a'n'd'._

-'representatlon reégarding. -any other: agreement referted:to in the: Pledge: Agreement'_i_':.:_.' : '_ Lol
“as well Tasithes conformrty of the provnsuons of the Pledge Agreement W|th::' e

Luxembourg Iaw

(dy :."undertakes that untul the Secunty Trustee has notlfled the Custodlan in: wntlng that:'-_'-_'._ I

-"f._:'jthe Secured Obllgatrons have been fully and flnally dnscharged

)y :' "to record or cause to be recorded the Pledged Account Clalms, wnthout'-"

© specification of numbers (sans’ specification. de ‘numérs);:by. ‘way of book:
: :-._-’entry (mscrrpt:on en: compte) |nto the Account. and expressly. demgnate the_' B

_ _Pledged ~Account “Claiims in - the Custodlan 3 books as: bemg pledged S
e collectlvely by reference; to the Accounts m accordance W|th Artlcle 5(2)(a);

~oof: the F|nanc1al Collateral Law

o eBE7I4AE
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o -..-.'(iv.)'_ S
Lo dongent to:be signed by those signatorids: notified: to.the Custodian by the
.__Securlty Trustee from time to tlme), not to: permlt the: PIedgor to: close the'-_}-_'-_-.j o

. UAgcount ot permit the Pledgor to create:a “transfer, assngnment or-f B

RE _encumbrance over the Pledged Account Cla|ms or the Account :

B -'.-.___.';Pledgor or any thlrd party relatlng to the Account

1 BEG72448

iy
o which the s Custodian may have irn respect of: any moneys or: other assets_;
' __"standlng or accrumg to the cred|t of the Account : e

S EXECUTION VERSION

ot to ekercis'e""any' right of -cdmbination, ‘consolidation, 'me'rger or set-off -

to send to the Secunty Trustee, upon request COplES of aIl statements,'

“orders and not|ces in connectlon with the. Account or the sums deposwedi_"__'_- E

'.therem, SO

in" aIl cases W|thout the Secunty Trustees pnor Wntten consent (suchf';

: to not|fy the Secunty Trustee as soon as practtcable upon recelpt of any.-' S .
"."_notlce of ‘any.third party. intérest in the Account orin the Pleclged Account'._'_"_f_:' R
CClaims or if the Custodian; ‘becomes’ aware’ of the ‘Pledgor ‘attémipting or-
B -’_-purportlng to carry out an'yr of the actlons set out |n the paragraph:'- RS

v 3.':_hereabove

to copy to the Secunty Trustee o an ongolng basls aII bank statements-_ N

o reiatlng to the Account. 6r-the moneys or othér assets deposited thergin: I
. this context, ‘the . Pledgor: formally authonse ‘the Custodian to promptly._; s

- '-.'.'prowde to the Sectrity Trustee, -upon: the Tatter's request; from time to time, -

conflrms and agrees that

o '-'.-any mformatlon with: regard to the Account ‘the Pledgéd: Account Clall'l"IS ard o
:.the transactlons -effected ‘thetredn: dunng the term of th|s Agreement The : :
R :Pledgor theréfore releases. the: Custodlan from the~ Custodlan S, professmnalg_ :
L Secrecy obhgatmn in respect of any |nformat|on transmltted if accordance._'-:_ e,
_W|th thls Agreement to-the Security: Trustee” and mote: generally, inrespect i
of “any: - liability towards ‘the - Custodlan wlth ‘regard to any. “damages -
o whatsoever which the. Custod:an may |ncur owmg to: the transmlsston of_'_'-f"
1such |nformat|on and o - . S e

'to the best of |ts:knowledge the Account and the Pledgors nght tltle and'-f- o :
interestin and to all'Pledged: Accourit Clalms are free of all charges ‘equities:

_"-_".'or adverse interests of any kmd |nclud|ng anv nght of set off comblnahon of'. o o
- account or other such rlghts g SR o R A

the Custodran has not recelved any pnor not|ce of asmgnment from the'-'-_._'

upon the._' ccurrence of an Enforcement Event the Secunty Trustee may:
_gwe the ‘Notice of Defalilt ‘to’ the Custod|an W|th o copy to the Pledgor ‘As:
“§006N: as practlcable “after. the recelpt of slich Natice of: Default the Custodlan-._- O

& ‘shall no longer: comply with any order from the Pledgor with respect to the_'
: S Account and the Securlty Trustee shall be |rrevocably authonsed to operateiz' S
the Account : : L :

|mmed|ately after the recemt by the Custodlan of the Release Not:ce from. AT
the Security Trustee the Pledger: Shall be. |rrevocably authorised to’ operate'_ B
S “the: Account’ w:thout any “written . consent of ‘the: Securrty Trustee and
U Custodian: shalline. Ionger comply. ‘with ‘any. request ‘ordetr;or any other S

S '---communlcatlon from the Securrty Trustee wrth respect to the Account
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(v the Custodian has on-its books and has recorded the Account in the nameof - _
o thie Pledgor and. c!emgnated |t as an account bemg p[edged in favour of the:'_ AT
__See:urlty Trustee S : e R

iy any ‘costs and expenses incurred by the Custodian in the Iawfui exerdise of:-'-.' S
SRP -_'.;.the powers and rights conferred under th:s Pledge Agreement shall not be.
s _ _borne by the Securlty Trustee ' : e

(vu) the Custodlan sha!l have no responsub!llty nor duty tn check that the o
S '_condltlens setoutin ‘this Agreement or anv ‘other: agreement and defined: i
S these agreernents as “Event of: Default" or. "Enforcement Event“ are fulfalled R

Y the Custedlan is: expressly authonsed by the Pledgor ancl the Securlty i
© Uil Trustee ta”act tpon 'the instructions of the authorised signatories of the -
. ‘Security Trustee ‘Upofr recelpt of the Notice of Default. For'the avoidance af.-;' i
L doubt; the Pledgor and the Securlty Trustee: confrrm that the Custodian does BRI e )
<onot have: the obllgatlon to obtaln confirmation from the Securlty Trostes that['- Sl
“ithe-list . of ‘authdrised ‘signatories s still “Up~to~ date before actmg an - i
- 'unstructlon from such authorused sngnatorles : L : : : S

B 530 The F'Iedgor and the Secunty Trustee expressly agree and accept that the Custodlan shall_'_
R nut assume any obllgatlon under thlS Pledge Agreement dther than L

-(_i')-'__::'_'--"-those expressly prowded for in: thls Agreement or |n the prows:ons of3":"_'
I Luxernbourg Iaw relatlng td pledges, : TR s

- "'.(li)_.. upon the occurrenice of an enforcement of the P!edge orin’ case of a release P
: e .__-'or termination of the: Pledge (Clauses 8 and 10 of the: Pledge Agreement), te S,
" ; . -act acccrdmg to the |nsl:ruct|ons of l:he Securaty Trustee : : R

(|||) llabllaty fer any Ioss of. damage suffered by the: Pledgor oF - the Securlty_'-':' S
B ____.-__Trustee as: a. result of’ the Custodlans walful m:sconduct negllgence or-._'.;_'.- e
.fraudulent behavrour e S : S

o :'. 54 The Pledgor hereby agrees tu

o : (a)_"_- ':'formally authdnse the Custodlan to promptly prowde to the Secunty Trustee on an_ i
I ongeing basis, any information” with -regard to the credit balance of the Accounts, -
- “the: Pledged: Accourit Clalms ‘and the final: position of transactmns effected therégn  ~ 0T
- '_durlng ‘the  terrmi o‘f this- Pledge Agreement The Pledgor ‘releases. the Custodian. o0 000
" therefore from its professional ‘secrecy: oblngatlon in’ respect of any, |nforrnat|pn:;'..-";:_ SR
".:transmltted ln accordance Wlth this Pledge Agreement to the: Secunty Trustee and
o more generally, of any llabillty towards ‘the:Custodian. with regard to.any damages_'..'
R whatsoever whu:h 1t may incur ewmg to the transmlssmn of such lnformatmn nen

S '(b')"_-'f_'--'lndemnlfy and keep mdemnuﬁed the Custodian agalnst all reasonable and duly.‘ S
o doclimented damages, losses; actions, ‘claims; expenses, demands and liabilities < L
S which ‘may. ‘he mcurred by.or made: agamst the Custodlan for: anythmg dohe or
S 'ornitted in the exercise or: purported exercise: of the. powers contamed hereln other_':._ o
'__._..than to: the' extent that such damages logses, actians, claarns expenses dermands. ':_ R
cand: fiahilities are incurred: or ‘made against. the Custodian as’ a result of: thelr gressf_:

.'negllgence, wulful mlsconduct or: fraudulent beha\nour, S

ey provude the Custoduan W|th the ame of the s:gnatones authorlsed to 5|gn the'.-- LI
RTINS _;Pledge the Notice uf Default and the Release NDtICE ‘As at the date’ of the sagnature;_-'f A
S ek bhis) Agreement In' case of : any sngnuﬁcant change in thig’ respect the Secunty AR
s "Trustee shall |nform the Custodlan of the l’ler\f authorlsed 5|gnat0r|es S
SGEETI44E PR




: '-:-'_._:'the Pledgor: under this Agreement or; the exlstence perfectlon contnnuuty or enforceab|lity-"‘-"
-.'_._of the: Pledge T ' : el L :

.--EXEcUTio'N yEris'iON' S

Th|s Clause 5 shall inno way affect the nghts of the Secunty Trustee or the obllgatlons of”"; SRR

S -_uﬁ'bémﬁkxﬁss"f:-?'-' R

Except W|th the Securtty Trustee 5 pnor wrltten consent or otherwnse permltted pursuant : R
o any. Flnance Document the Pledgor shaII not durlng the subS|stence -of th|s Pledge_..:

i '_Ag reement

- "'_".:'(a)' :Sub]ect to ‘dlause. 4 above, whether voluntarlly or rnvoluntanly seII tr'a:nsfer',:-_.

OB create ar permlt to subsust any Securlty over any of |ts aesals (other than for the'-"' o _:'
S avoidarice: ‘of; ‘doubt, the . Pledge) or;.in’ cwcumstances where the: arrangement orc
: _:-transactlon is entered into: prlrnan!y as a method of ra|smg Fmanmal Indebtedness o

: (c) : _}'.enter |nto any operataon acqwsmon reorgamsatmn, dISpOSEII or transactlon W|th-'“' T
S respéct ol ‘the, Pledged Account Claims;’ ~which would affect the Secunty Trustee s_

.' The Pledgor shall dunng the sub5|stence of th|s Pledge Agreement S

" assigh, lend or otherwise dispose of all or any-of: the Pledged :Account Claims or. the'__.' o
“Account: and if: appllcable the: Future Actounts or: of its rlghts title and |nterest 4 DOEEA

“tha Pledged ‘Account Claims or the ‘Account -and;. if appllcable the: Future Accounts

and, in: partlcular clase the Account and, |f apphcable the Ful:ure Accounts (or_i_-

S agree ar: attempt to do so), RIRPE T

- ..'fi_or of flnancmg the acqmsmon of an asset

"-'.1'(_i")'-j-' '_"fsell transfer or otherwuse dlspose of any of |ts ‘agsats on terms whereby :

'_'they are or may be Ieased to or; re=—acq1.||red by the Pledgor, :

B (E '_-self transfer or otherwzse dlspose of any of |ts recelvables on recourse_:_-'-f:" oo

. "_'terms

i ..'_--'_-enter into any arrangement under WhICh money o the benefit of a bank or-'_"

~other account may be applled set off or. made sub]ect to a combmat:on of o SRR

.' : 'a ccou nts or

i '(iv) enter |nto any other preferentlal arrangement havmg a snmllar effect

o '_:nght hereunder or: under the F|nance Documents

e (a) “remain ‘the sole and’ absolute Iegal And: benefuclal __owner of the Pledged Accountj. Lt

-_-'-_Cla|ms over whlch it purposed to grant the Pledge

.-'-_'-';('_b')' :_-'.: cooperate W|th the Security Trustee and 5|gn or cause to be 5|gned aII such further_'-:

: -'documents and take &l such: further actlon as the Securlty Tristee may from time

“to time: request’in: |ts sole dlscretlon to perfect and: protect: ‘the PIedge or. to exercrse S 3

i i'the nghts of the Secunty Trustee under this: Pledge Agreement"

:-.'f('c’).";._ﬁ_act:"n' good falth an tn.'part|cular shall not knowmgly take any steps nor: do . ;

R anythlng WhICh could: adversely affect the e)clstence ranklng or substance of: the_-’-.f S

L 'Pledge created hereunder

(d) '.:unform the Secunty Trustee as soon s practlcable in case the Pledge i5: pre]udlced_

esarois

ol ]eopardlsed by: actlons of third partles (includmg, but wuthout belng limited: to; -
* by daims, :demands and attachments). Such-information shall be accompanied, in.

"._case of: any attachment by a copy of the order for attachment as. weil as aii'.__' :
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* documents required for the filng of an objection against the ‘attachment, and, in "
. -case of any other actions by third parties, by copies evidencing which actidgris have " -
-~ orare-threatened to be taken respectwely, as- well as all documerits requured for:

the fling of an: ob]ect|on against such actions, The Pledgor shall further be obliged - 2 '_
“Utoinform S as ‘soonas. practlcable the: attachmg craditors or other th|rd ‘parties

- asserting. nghts with respect to.the Account and; if appllcable ‘the Future Accounts’

- or Pledged:Account Claims in writing of the existence of the Pledge.. Al costs: and B
o _expenses ‘for any actions of intervention and measures of the Security Trustee shaft..
C-behorhe’: by the:. Pledgor m accordance wuth the provusnons of the Common_ MRS

o _Agreement

[ (ej"_' "-'a55|st in the defence of the Secunty Trustee s rlght tltle and secunty i and l:o the_.' S

= Pledged  Account Claims against aII__act|ons “including;: wuthout___l:m|tat|on claims;
" defnands and ~attachments, “of all ‘persons ‘whomsoever and take: any and al .

'measures, accornpllsh Anyand; al! formalitiés: and; " genera[ly, doall that is - o

" necessary and required at its own casts to permlt the exercise, at any time, by the';."--

, jSecunty Trustee of any ‘tights, ‘actions- and’ prwnleges of. the Secunty Trustee'-’:_-::

i pursuant to appllcable law and th|s Pledge Agreement, 5 B

UL not|fy the Secunty Trustes as soon a8 pracncable of any avenit oF curcurnstance_ﬁ; S
T which: nays besexpected to) haye an adverse effect on the vallduty ot enforceabuhty R

of thls Pledge Agreement and

) '.-_."after an Enforcerent. Event do or cause to be. done, at its ‘own’ cost aII acts and _
S -'th|ngs as‘may be’ necessary to: make’ any realisation of the: Pledged Accolnt: Clalmsi"- s

- bythe Security: Trustee pursuant to-this: P!edge Agreement valid and bmdmg and in -

: - compliance with any and:all: appllcable laws, regulations; ordérs; writs; injunctions; s
v wdecrees’: or’ - awards of " any.-and il courts,: ‘arbitrators o governrnentalf}___ Sl
_'.-mstrumenta!lnes hav:ng Jur|sd|ct|on over any such reallsatlon aII at the Pledgor s_ RPN

: _'expense

i -:'PGWER OF ATTORNEY

-'_-The Pledgor hereby lrreyocably apponnts the Securlty Trustee and any person nomlnated- SR '
ﬁ_'for the purpose by the Securlty Trustee, to be |ts attorney and to after the occurrence of

-documents and do all. thmgs that the: Securlty Trustee may con5|der to be’ reqmsute for the*:_ -

: f plrpose: of: (a) carrymg oiit any obllgatlon lmposed an:the Pledgor under this:Pledge:

Agreement or:(b)- exermsung any of the: nghts conferred on-the: Secunty Trustee by thls'_
- Pledge: Agreement or by law, it being ‘understood: that the enforcament of the Pledge over:

- the Pledged Atcount Clairns: must be carried olt as. des_crlbed in Clause 8 (Enforcement of_- L :

. Pledge) or Clause 9 (Partaal Enforcement) hereunder

_"'For the purpose of enforc: g': thus Pledge the Secunty Trustee shaH be |rrevocabiy
Cauthorised o ta proceed w:th any adm|n|strat|ve arrangements necessary for the-_; =
o enforcement of the Pledge : : R S

The Pledgor acknowledges that thls power of attorney is granted in the common lnterest_ -

L ‘of the parties hereto in order to. allow for'a proper: admnmstrauon_and reahsatlon of: the_'
j"PIedged Account Clarms and that |t thus constltutes a mandat dfnteret comrnun R

_j:z_;'s-;::-f___

68872448 :

_The Pledgor shal! ratufy and conﬂrm aIl thmgs Iawfully done and all documents Iawfully_--'._ _' -
executed by the Secunty Trustee ln the exermse of thls power of attorney SR

For the avmdance of doubt the Partles hereby agree that the powers of attorney granted k

o under CIaUSe 7 (Power of Attorney) and Clause 17 (Successors ‘Novatioh and:Asdignment)
~oshall survive in case of any Reorgamsatton “arnd: W|nd|ng up-in: relatlon to the Pledgor, as
o .}permltted under Artucle 2003 of the Luxembourg CIVI| code ; S : L

10
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8 '-'.f-_'-.'_'ENFeRCEMENT oF PLEDGE

LB _: __'Llpon the: occurrence of an: Enforcement Event (and sub]ect always to' clause 8 3), the'_'-'.- RSREINEIO
Lt secUrity interest hereby conferred shall: become immediately enforceable and the. Securlty-" o
Trustes: may thereupon |mmed|ately exercrse anyorall oflits: rlghts and ‘powers. of___"-'-' :
©lesecution, ‘Fealisation and foreclosure. under. this: ‘Pledge Agreement ‘and the Intercredltor'- I
g "Deed or otherw:se provrded by Iaw 1n respect of the Collateral Balance of the Accounts

= "_'_'.:_"8;:2; : Upon the occurrence of an Enforcement Event aII S

- (n) reasonable costs charges ancl expenses properly incurred and all payments_.'_ S
o made by the Security: Trustee in-the lawful éxercise of the powers hereby -0
“eonferred: upon it (whether ar. not occasmned by any act neglect or.. default'-;__jﬁ'--'- Sl
- -of the.Pledgor;: -and whettier: paid. by the Security Trustee on its own account'_' DR
. or-for. the  account . of the’ Pledgor), i relatron to ‘the: enforcement of the" I
-;'pledge granted hereunder, and : TR e

(u) .-'f'amounts expressed herem to be for the Pledgors account but paid by the
S '_.--_'Secunty Trustee and any amounts for which the Pledgor has undertaken to- '-: L R
"-.__"'|ndemn|fv or relmburse the Securlty Trustee R R N ITIELL

o -.'é.:_.'shall immedrately be payable by the Pledgor to the Securll:y Trustee

S - i S "-iThe Secunty Trustee shal! be entltled to apply the proceeds of the enforcement in’ paymg--' S
L the: properly incurred:costs’ of that- enforcement -or ‘towards: ‘the dlscharge ‘of the Securedi_i__ S
‘Obligations, prowded however that any: amounts:received by the Secunty Trustee a8 a._;i-_'_-';. S B .
conseguence - of the - enfarcement of ‘the: Pledge granted hereby, as’well:as any. othar -
B "_amounts received by the: Secunty Trustee pursiant’to any.of the provrsnons of this Pledge' S S
= Agreement shall always be:applied: in-full compliarice: wuth the’ prowsrons of the Finance: "~
7 Documents, Followmg the appllcatlon of the proceeds as aforesa|d any surplus shall be'__ S
= -".'5__'prornptly pald to the Pledgor ' : : : o o o

'.-_"-_EARTIAL ENFORCEMENT

'_-:*Upon the occlrrence of an Enforcement Even " fthe Securlty Trustee shall have the rlght to S
: '_-request enforcement of the: Pledge and’ reallsatlon of dlior: part ‘of the: Pledged Account.___-

2 Claims inits absolute dlscretlon ‘No. action; chmce or: absence of action in this respect, or
:'partlal enforcement shall-in:any. manner affect the. securlty interest . éreated ‘hereunder o
: 3'.'-over the: Pledged Account Cla|ms ‘asit: then shall" be’ (and in; partu:ular those Pledged._:_f-
.'_:"'_Account Claims which - have . Aot been’ sub]ect to enforcement) Thé' securlty |nterest'::"""' SR
o thereover shall contlnue to remaln in: full and valld emstence urltll dlscharge or termlhatlon'- S

L hereof as the case’ may be ' & : S e

10, .;foxsceaeee OF rue pteoee

:_'i-O.-:.i..ﬁ"_-__:The Pledge shall he d|scharged by the express release thereof granted by the Securlty.': S o
L : ':Trustee subJect to the fulfllment of the Secured Obllgatmns IR : R R

10.2° _':_-.'The Pledgor may request a Release Notrce from the Securlty Trustee o
' o :1._0;'3 o :'Immedlately upori th : 'ecelpt by the: Custod|an of the Release Not|ce, the Pledgor shalt be-._' '
o irrevocably authorlsed to operate the Accounts: without any restrictions or. writtén- consent -
ah _of the: Securlty Trustee and the Cistodian shall no: longer comply W|th any request order o
e ._-or any other commumcatlon from the Secunty Trustee wrth respect to: the Accounts e

.} 10:4 '{-'_'-The Pledge shall not be d|scharged on the occurrence of any of the fol!owmg events

At

68872448
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L any: EletEl"lthl’l or-delay: by the: Secunty Trustee oF ‘any other Sécured: Party it perfectlng"_' SR

: '_ of enforcmg anvy. securlty |nterest or nghts oF remedies that the Securlty Trustee or: any-:_ i

" other Securéd" Party ‘may now or at any tlme i the future have from or agalnst the_f'_._' e

S .Pledgor or any other person S : 7 2 S s

s

Lo

o _'_._-_.-'any modlflcatlon of a payment obhgabon or-a secunty |nterest or-.a guarantee":'-f-'.:_'_

- EXECUTION yER’S’fON‘S S

o -secunng the payment and the relmbursement of the: Secured Obllgatlons

'j:;"—;._ the ‘exécution or the noh=execution of a rlght or the release of another securlty-- :

- intérest;or the recelpt by the Seciirity Trustee ‘of :a guarantee; compensabon or ::'f: -

o -monles to secure. or relmburse the Secured Obllgatlons |n full or |n part

-_any dlssolut:on merger |nsolvency or reorganlsatnon of the Pledgor or o

; - '_ : . -:_'-:lf any payment recelved by the Pledgor and applled towards satlsfactlon of aII or_._.'_'_f"_'*
Ll partrof the Secured! .Obligations -is: aVDIdEd or: declared |nval|d as agalnst thei; g

At

: EFFECTIVENESS OF SECURITY

e ._'credrtors of. the maker of such payment

The Piedge shall be a contlnumg securlty and shall not be con5|dered as’ sabsﬂed or__':;'?:

o settlement of -any. part of: the Secured Obllgatmns ‘and: shall remain in. full force . and"j:i

_ o effect until’it has: been dlscharged by the express wntten release thereof granted by the'f. R
oo Secuntv Trustee : : B : : s

CiLd

_The Pledge shall be cumulatlve, _

- 'which ‘the Security: Trustee may &t any time hold as security for-the ‘Secured. Dbllgatlonsf BTN

“. or-any-rights, powers and. remedies. proylded by: Taw ‘and shall not’ opierate 's¢ &s i any oo

© - way toprejudice or affect or be prejudiced: or affected by any security interest oriother. "

. rright or remedy which the. Securlty Trustee or-any other Secured Party may now or at any'_._' T
tlmE |n the future have |n respect of the Secured Obllgations : o

n.'add|t|on to, and lndependent of every other secunty-’

Thls Pledge shaII not be pre]ud|ced by any t|me ar: mdulgence granted to any person or--'

£ .:'Nelther the obhgataons.of the Pledgor contalned in th|s Pledge Agreement nor: the rlghts '

:-'-_"'powers and: temedies: conferred -upon the Secur:ty Trustee. by this Pledge. Agreement or by’ L
T Iaw nor the Pledge created hereby shall be dlscharged |mpa|red ‘or otherwuse affected by o

: . '(a) :any amendment to or any vanatlon walver or release of any Secured Obllgatlons o

:'(_b'):_ '-_"-__-any fallure to take or fully to take any securlty contemplated by the Flnance

o ;'-Documents or: otherW|se agreed to be taken m respect of the Secured Obllgatmns

SR (c) "'any fallure to reallse or fully to reallse the value of “or any release dlscharge :

excharige - or SUbStltUthl’l of,: any 5ecur|ty taken ln respect of the Secured-:’_ -

o --.-Obllgattons, ar

(:d_)'_ .""':any other act event or. omlssmn Wthh but for th|s Clause 11-.-5 m|ght operate to;:' .

L pBE7244AR

e ﬁ__'-_dlscharge |mpa|r ar otherwuse affect any af the obllgatlons of the: Pledgor:
T eentaired i this Pledge Agreement ‘the nghts powers and: remedles conferred'.

g __Eﬁupon the Security Trustee by th|5 Pledge Agreement the Pledge or by Iaw

_ For the avmdance of doubt the Pledgor hereby walves any r|ghts ansmg for |t now or in -
e the future (|f any) under Artlcle 2036 et seq of the Luxembourg cnnl code ' S

I\lo Fallure on the part of the Securlty Trustee to EXEI’CISE,_OF‘ delay ‘on ltS part |n_'_i_ﬁ_3'__
" exercising;-any of - its rlghts under. this - Pledge- Agreement shall :operate as a- wawer.'_f'_-

- thereof, nor shall any. smgle of: partlal exercnse of: any such rlght preclude any further or'. o i
other exercuse of: that or any other rlghts S S : :
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n. additio'n th"e'"Pleid'gor' here"by.vv.'aives ‘any right it'may have 'of;"first' r'equ'iri"ng'the Se’c’urlty s L
- Trustee to prDCeed against, - enforce any:other: rrghts or security; or claim:payment from, = -
N ..-:or to divide: any.action’ between a@nd: agamst any other persons OF enForce any guarantee; BHINSR

or securlty before enforcmg the PIedge

Cq1E

_Dunng the subs|stence of the Pledge Agreement the Pledgor shall not by \nrtue of any. T
'payment made, secunty reallsed or secunty lnterest enforced or moneys received'_'-_:_i___: S

' " hereunder:

S EE

-:;' INDEMNITY

" {a)" be subrogated to.any rights, security, security interésts or moneys held, received '
B g recewable, by: the Secunty Trustee or: be entltled to any r|ght of contr|but|on or'.:' BRI

B |ndemnlty, O

' f"_'(b')' '.-_'.1-'cla|rn rank prove or vote as a credltor of an Dbllgor or ltS estate |n competltlon' S

-':.._:WIth the Secunty Trustee S

LIABI LITY TO PERFO RM

_f-Notw:thstandlng anythlng to the contrary herem contalned the Pledgor shall remam Ilable SRTIE
- to observe and: performall ‘of the cond|t|ons and obl|gatlons assumed by |t in: respect of e
the Pledged Account Clanms ni S : - - I

'-'-The Secunty Trustee shall not be requ:red in; any manner to perform or fulﬁl any RER
= '_'obl|gatlons of the: Pledgor in- respect: of ‘the Pledged ‘Account:Claims, or to’ make any
-:-._'payment ot to Make any |nqunry asto. the: nature of: sufflc:lency of any’ payment recelved i '
R to present orfilé: ‘any: clalm ‘o take any: ‘other actlon to collect or.€erforce’ the: payment-: ::.: R
of: any -amount to which.it may have been or. to which it may. be entitied thereunder at any e
'tlme More specn‘lcally, the: Secunty Trustee shall’ notbe. llable for.. any. fallure 1o collect o
S réalise s the Secured Obllgatlons or-any collateral securlty or guarantee therefore “or-any.; RO
e _"part théreof; ofF for: any. delay-in-so dolng or shall: the Secunty Trustee be under any_r e
"obllgatlon to take any actlon whatsoever wuth regard tnereto ' s : o

- "'-Wlthout pre1ud|ce to any other provnsuon under the Common Terms Agreement any'__"'_"'_’_ S
= 3--'.|nd'emn|ty which may ‘be: payable to the Security: Trustee ‘ahd the Secured Creditors: (or- - o
otherW|se re:mburse any costs. and expenses mcurred By the Secunty Trusted: and the_:_' e
o Secured: Credltors) in connection:with: the entry into; performance and.enforcenent: of this o
- Pledge” Agreement ‘shall be dealt with in accordance ‘with the' relevant provisions of the' - 000
- Cornimion Terms Agreement: but shall in any case- be Ilmlted to: the value of the P[edged__

i ._-Account Clalrns (from t|me to t:me)

""f._._:ﬁ"'fetss-lrs OF RECOURSE o S

- .:.__1..4_.-2..

'The Pledgor hereby lrr

.COSTS AND EXPENSES

'Wlthout prE]lelCE to Claus*.e 14 1 above, thts Clause'shall Femain |n full_force and effect';:
notmthstandmg any dlscharge release or termtnatlon of thls Pledge S

i __'The Pledgor shall pay -to the Securlty Trustee the amount of all costs, losses and expenses "

| gem7244g

incurred in: relatlon to this: Pledge Agreement in: “accordance:with the prO\nsmns of Clause
17 (Costs: and Expenses) of the Common Terms Agreement it belng understood that the: .~ o
_'amount of these CDStS; Iosses and expenses |ncurred m relat:on to th|s Pledge Agreement' s

3 ocably walves any R|ght of Recourse For the avmdance of doubt-__._-.-'. 5 B S
S this:waivet is final: and will subsist after alk: Secured Obllgatlons have been uncondmonally LT
jand |rrevocably pa|cl and dlscharged in full : : : - e I



i '_'Execun:on_veeston-'
_ :_':-_-shall |n any case be I|m|ted to the value of the Pledged Account Clalms (from t|me to:-'.._.':' )
BRI 'aorlces

.: ' 'f-Any notlce reCTuest or: other commumcatlon under this. P!edge Agreement shall be glven in RN
_'accordance W|th the prowsmns of Clause 7 (Notlces) of the Custody Agreement R

o A7 successoas, Newrrmw AND ASSIGNM em‘

R 25 B "_'The Pledgor may not wrthout the prlor wrltten consent of the Secunty Trustee assrgn oF S
""'_.transfer all-or. any: part: of its: rlghts ‘or oblrgatlons hereunder Wlthout preJudlce thereto
S this Pledge Agreement shall: remain’ i efféct - despite . ‘any - succession ' in: “title,
Ny amalgamatron Ilqmdatlon,_or merger (however effected) relatmg ta. the Pledgor Cand - EERTE
. references to the Pledgor shall be deemed to |nclude any-assignee; or ‘successor-in t|tIe PR
-_'_thereof ‘and -any ‘person who; under any applicable law; has ‘assumed the rights and-j;’.; R N
-1 obligations of the: Pledgor: hereunder 6F to which under such Iaws the same. haye been S
'-."'_.1transferred ar. novated ‘or a55|gned in am«r manner'- : S R i

U172 _._:The Secunty Trustee may assrgn oF transfer aII or any of |ts nghts or: obllgatlons'-"_}:
e hereunder in accordance with-the’ terms and cond|t|ons of ‘the Flnance Documents Thist o -
Pledge Agreement rema:ns neffect: desp|te any amalgamatlon or; merger (however_ BRI
-_':'effected) relatlng to the Secunty Trustee or: any Secured Party, and shaII automatlcally_-'

Lo -successors w:thout any formaluty, and any references ‘to: the Secunty Trustee or: any_-_.:--_;’_-'-_ T
- Secured Party shall be déemed: to inclide: any assignee; transferee or-successor in-titde: oo

_ _-_thereof and any person who, - under any: apphcable ‘law, ‘Ras. assumed the nghts and.on

U pbligations | thereof | hereunder - or- ‘to’ ‘which’ under such Iaws the same have been_--- R

R transferred or novated or assrgned in any manner BRI o o i

S c T 'Te the extent a further notlﬂcatlon or reglstratlon or any other step is reqwred by Iaw to S
T give effect to-the above, such further notification or fegistration shall be made and the "
o Pledgor - hereby gives’ power of attorney to the’ Secunty Trustee to make any: notification - )
S '.and/or to proceed to any: reqmred reglstratlon ‘orito takeany: other steps and undertakes e '
to. do so :tself at |ts own costs |f 50 requested by the Securlty Trustee B S

' 1?4 _'i-'fFor the p pose of Artlcles 1278 et ‘seq:. of the Luxembourg cuwl code and any OthEI‘:':._";-':_'_.-_-E-:' S
;relevant Iegal prows:ons to the extent requrred under appllcable Iaw and WlthOUt_'_.i"

__-.‘hereby expressly reserves and-the Pledgor agrees to the: preservatmn of the Pledge and-'_

" the: security: |nterest created thereunder in-case of assn;nment novatlon amendment: or ; e
U Cany. other transfer of. the Secured: Obhgatrons or any other nghts ansmg under th|s Pledge N R

' Z-Agreement or the Flnance Documents e : s SR B

- Changes to th|s Pledge Agreemen: .and any waiver of nghts under th|s Pledge Agreement"':-j."_.'-'.'- L
: ;;shall requrre an lnstrument |n wrltlng S|gned by aII Partres hereto :

L 'ceumeemm‘s

._."ThIS Pledge Agreement may be executed in any number of counterparts and by. way off ':_ S
“Facsifmile: exchange or: electromcally transmitted. PDF of- executed: 5|gnature pages, aII of;'. o
-wh|ch together shall constatute one and the same Pledge Agreement ST o

68872448 T e
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' If any pro\ns:on of this Pledge Agreement is declared by any ]udlmal oF other competent- R
e _authorlty to be void or otherwise unenforceable, that prowsmn shall -be severed from:this oo
" "Pledge Agréement and the remaining provisions of this Pledge Agréement shall remain.in = = =
< ofull force and: effect. The: Pladge Agreement shall; however thereafter beamended by the-{. _

'_'Partles in-slch: reasonable manmer. so- as to achleve, wrthout |Ilegallty, the interition: of the' - j' L

" EXECUTION VERSION.

'sevemsxuw A

S -Part|es W|th respect to that 5evered prows:on -;

GOVE RNING LAW JURISDICTION

'."ThIS Pledge Agreement and any non—contractual obllgatlons arlsmg out of or m': Rt
- connection with it shall-be: governed by, and construed |n accordance w1th the Iaws of_-

o the Grand Duchy of Luxembourg

S EBR72448

_Any dlspute arlsmg in connectlon w:th this: P!edge Agreement shal! be submltted to the'_
L :']urlsdlctlon of the courts of Luxembourg, Grand Duchy of Luxembourg SRR

. [signature pagefollows] .

s




L _:_ Sig'ne'd by -

Name

CEXECUTION VERSION -

IN WITNESS THEREOF the Partles hereto have executed thls Pledge Agreement in as- many
- counterparts as there are partaes hereto on the date first written above.

MGRAY QFFSH@RE WINDFARM (EAST) LIMI'E’EQ .
as A55|gnor .

3__f0r and on. behalf of Moray Offshore Wmdfarm _
{East) Limited:

" Signed by the Security Trustee -

for and on behalf of MUFG Bank; Led.i ) .

" Title: authorised signatory

- MIZUHO TRUST & BANKING

- (Luxmmun@) S.A.

;(.Signatur'“e} o .. (Signatdre)

o {Name'i'n block ie.tters) o ) .{Némé in block Ie.tt'ers} .

. (Title in block Ietter's) B (Titie in block Eettefs}

68872448 . S
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S LB, ruE Gabriel Lippmann -

SCHEDULE 1

Notwe to be gwen to the Custad:an ::_..

L __(Letterhead:of'the Securlty'Trustee): ;;_ o

-_Mlzuhu Trust & Eankmg (Luxembourg) S A. . S

B B <5365 Munsbach _
o Grand Diichy:of Luxembourg
o To the: attentmn of [ ] :
o Fax:[e] o

R o

_.._El’ﬂal| [o]

S MQRAY OFFSHQRE wmoFARM (EAST} LIMTED
--.ﬁ-'Attn Oscar Dlaz 3 - .

e EXECUTION VERSION

1 C/0; 7side Secretarlal'lelted +st FIoor, 14/18 CltY Road:".:"_'_ S

L Cardifr, Unlted ngdom
"'_.CF24 3DL e

-

: "Notlce of Default

_We refer tu the account ) (mcludlng but it Ilmlted to u) (SWIFF -) (the “P|edged Act:uunt”)_ _
_Upened |n the name of MORAY OFFSHORE WINDFARM (EAST) LIMITED (the “Pledgor") wn:h your.j'._- B

: '_'-'bank

e hereby gwe VOU notlce for the DUl’Dose of Clau5es 4 and Bof the Secur|t|es Custodlan Account' o

' "Account Clalrns upon recelpt of thls notu:e

. Yoursf’c’llthfu"v' S

o MUFGBank,Ltd cel

o Ter

ol emaraAAg

17

- ._._._;Pledge Agreement dated on-or about [a] between the p[edgor' G lnstltut|on and you that an;-
".i'_i_'Enforcement Event (as defmed |n the Secur|t|es Custodran Account Pledge Agreement) has_'.:__ s
'.'occurred : : _ i _ o fae R

o .{:_ _We request you to ho: Ionger comply Wlth any order from the Pledgor W|th respect 'to'the Pledged;_f R o
L j:._'Account Clalms, and ‘the: Secunty Trustee shall be wrevocably authorlsed to operate the Pledged'_' o SR




EXECUTION VERSION -

SCHEDULE 2
Notace to be gwen to the Custoduan" -

(Letterhead of the Secur!ty Trustee) SR

[ESTS ¥\ T Muzuho Trust & Bankmg (Luxembourg) S A.
LI R ue Gabriel Lrppmann -
| [-5365'Munsbach: L
-_'Grand Duchy of Luxemhourg
e __To the attentuon of [o]
U Faxi[e] G
o Emails [e] S

ff@{ii;ew.«

© L Jluxembourg e

.'fitﬁetejffo i

S _Dear Surs, R

'_jRelease Notlce & :

' '-.-.'-_:We refer to the accolint s (mcludlng but ot !lmlted to- o) (SWIFF_ o) (the_ “Pledged Accaunt”) S _:_ con
R --'-_i'opened in: the name of MORAY OFFSHORE WINDFARM {EAST) LIMITED (the “Piedgor") W|th your RS

- ..: We hereby glve you notlce, fer the purpose of Clause 10 nf the Secuntles Custod|an Acccunt.'-' R Pt
.'::___Piedge ‘Agreement dated on or about [e] between the Pledgor and our institution that the Secured. 0

* . Obligations (a5 deﬁned in: the Secur:tues Custadlan Accuunt Pledge Agreement) have been fu!ly andf_'--'.-'- S
'.ffmalﬂy dlscharged = : : L - R R o : o

S '_:Upon recelpt of“ thls notlce the Pledgor shall be irrevocably authornsed to operate the PIedged'. Eh S
'_-Account Clalms w:thout any written: consent: of oUr institution’ and: you shall no longer cumply with I L
. any request, order or: any nther commumcatmn from our |nstltutlon Wlth respect 0 the Pledged_"- S

-.'AccountClalms i e Tt A o _ g

- Yours faithfully,

e MUFGBank,Ltd

L '_ Name
- 3.__Trtle

s

CURRS7I4AR




