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In accordance with
Sections 859A and M RO 1
8594 of the Companies

At 2008 Particulars of a charge

5
&aserform

A fee 1s payable with this form You can use the We
Please see 'How to pay' on the Please go to www c
last page

< What this form 1s for X What this form 1s b
You may use this form to reqister You may not use thi
a charge created or evidenced by register a charge wi
an instrument instrument Use for

This form must be delivered to the Registrar for registratron within

21 days beginning with the day after the date of crealion of the charge If
delivered outside of the 21 days it will be rejected unless 1t 1s accompanied by a
court order extending the time for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal.

Ing service to file this form online.

WIEUATAY -

COMPANIES HOUSE -

-,

14/05/2015

n Company details

Company number ’—O‘I—S_’O_IT’Z_’T’_G—I—T

Company name in full | Kenmore Capital Vaassen 2 Limited

} l? ’—_ |'__ For official use

=> Filling in this form
Please complete n typescnpt or in
bold black capitals

All fields are mandatory unless
specified or indicated by *

E Charge creation date

Charge creation date ,%7 |E5_ W FS— E W lq' |75—

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name [S:.tus Asset Management Limited (the Pledgee) r

Name

Name

|
|
|
Name l
|
|
|

If there are more than four names, please supply any four of these names then
tick the statement below

(] 1 confirm that there are more than four persons, security agents or
trustees entitled to the charge

CHFPQ25
06/14 Version 20 Laserform international 6/14
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Particulars of a charge

Brief description

Please give a short description of any land, ship, aircratt or intellectual property
registered or required {o be registered in the UK subject to a charge (which 15
not a floating charge) or fixed secunty included in the instrument

Brief descnption

Please submut only a short
descnption If there are a number of
plots of land, aircraft andfor ships,
you should simply descrnibe some
of them in the text field and add a
statement along the lines of, "for
more detarls please refer to the
Instrument”

Please imit the descriptton to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which is not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

[v] Yes

] No

Floating charge

ls the instrument expressed to contain a floating charge? Please tick the
appropnate box

[4] Yes Continue
(0 No GotoSection?

|s the floating charge expressed to cover all the property and undertaking of
the company?

[ Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropriate box

[+] Yes
] No

Trustee statement ©

You may tick the box if the company named in Section 1 1s acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© This statement may be filed after
the registration of the charge {use
form MROB)

Signature

|TJIease sign the form here

Signature

Swignature

X Al = ey P

(Yfegal advisers to the Pledgee)

This form must be signed by a person with an interest in the charge

CHFP025
D&/14 Version 20
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact formation, but
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

’C""mm Isabella Lewis

1 Company name

IA“”’S’ 52 Avenue Hoche

[
|
|

Allen & Overy LLP

PosttoW  Parig

County/Region

e [ofsfofofef | [

lc"""“ France

|D)(

Telephone 133 (0) 1 40 06 54 QO

Certificate

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following.

] The company name and number match the
information held on the public Register

[ You have included a certified copy of the
nstrurnent with this form

[Z] You have entered the date on which the charge
was creaied

(] You have shown the names of persons entitled to
the charge

[] You have ticked any appropriate boxes in
Sections 3,5,6,78& 8

[ You have given a description in Section 4, if
appropnate

1 You have signed the form

[] You have enclosed the correct fee

[] Please do not send the origmnal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the public record

EHow to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
'‘Companies House '

E Where to send

You may return this form to any Companies House
address. However, for expediency, we advise you
to return it to the appropriate address below:

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Compames House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbrnidge, Edinburgh, Scotland, EH3 8FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
WWW.companieshouse.gov.uk

CHEP)25
06/14 Version 20
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5022767
Charge code: 0502 2767 0013

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 5th May 2015 and created by KENMORE CAPITAL VAASSEN
2 LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 14th May 2015.

Given at Companies House, Cardiff on 20th May 2015
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EXECUTION VERSION

ACCESSION, AMENDMENT AND RESTATEMENT
AGREEMENT
TO THE RECEIVABLES PLEDGE AGREEMENT

5 th_j 2015

BETWEEN

THE PLEDGORS (as defined herein)

as Pledgors

SITUS ASSET MANAGEMENT LIMITED

as Pledgee
AND

THE DEBTORS (as defined hereimn)

| as Debtors

EWWWM WW%} 2859 .¢ Lo
W@/‘[Mﬂ&&é /W%Wﬂ‘“’f/’ﬂw%
,ﬂ; /&l MWL M B:j«u.n LﬁSﬁg tAuf-né-OV#JLL?

relating to the Luxembourg law governed receivables pledge agreement dated 27 February 2015 (the Initial
Pledge Agreement)

ALLEN & OVERY

Luxembourg

0012186-0006101 LU 9094830 3
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THIS ACCESSION, AMENDMENT AND RESTATEMENT AGREEMENT TO THE
RECEIVABLES PLEDGE AGREEMENT (the Agreement) 1s dated S Meaw 2015 and
made .

BETWEEN

(H THE ENTITIES listed in Part 1 of Schedule 1 (The Pledgors) as pledgors (together the Pledgors,
each a Pledgor),

(2) SITUS ASSET MANAGEMENT LIMITED, acting as security trustec for the benefit of the
Secured Parties pursuant to clause 28 and Schedule 7 (Secirity Agency Provisions) of the Facility
Agreement (each as defined below) (the Pledgee),

AND

(3) THE ENTITIES histed n Part 2 of Schedule 1 {The Debtors) as debtors (together the Debtors, each
a Debtor, and together with the Pledgors and the Pledgee, the Parties and each a Party)

WHEREAS

(A) The Pledgors, the Pledgee and the Debtors enter mto this Agreement 1n comnection with an English
law governed commeon terms and facility agreement dated 19 December 2014 and made between,
amongst others, the Borrowers (as defined therein), the Guarantors (as defined therewn) and Bank of
America Merrill Lynch International Limited as mandated lead arranger, Situs Asset Management
Limited as agent and the Pledgee as security agent (the Facility Agreement)

{B) The Initial Pledgors (as defined below) and the Initial Debtors (as defined below) have entered into
the Initial Pledge Agreement 1n connection with the Facility Agreement

© In the context of the accession of MSTAR EUROPE OPCI SAS as acceding pledgor (the Acceding
Pledgor) and as acceding debtor (the Acceding Debtor) to the Facility Agreement, the Acceding
Pledgor and the Acceding Debtor has agreed to accede to the Inthal Pledge Agreement by execufing
this Agreement and to amend the Initial Pledge Agreement as of the Effective Tume (as defined
below)

IT IS AGREED as follows

1 INTERPRETATION

131 Recitals

The recitals (A) to (C) above are an integral part of this Agreement together with, for the avoidance
of doubt, Schedules 1 and 2 attached to this Agreement

1.2 Definitions

(a) Terms defined i the Amended Pledge Agreement (as defined below) shall, subject to Clause 1 2(b)
below, have the same meanmng 1 thus Agreement

) In this Pledge Agreement, unless the contrary intention appears or the context otherwise requires

Amended Pledge Agreement has the meaning given to such term 1n Clause 2 below.

0012186-0006101 LU 9094830 3 1




21

22

23

24

Effective Time means the date of registration (rmmatriculation)) of MStar Europe OPCI with the
Greffe du tnbunal de commerce de Paris

Initial Debtors means the Debtoxs other than the Acceding Debtor

Imtial Pledge Agreement has the meaning given to such term on the front page of this Apreement
Initial Pledgors means the Pledgors other than the Acceding Pledgor

Mscellaneous

The provisions of clause 13 (Miscellaneous), clause 18 (Severability), clause 19 {Counterparts),
clause 20 (Amendments) and clause 21 (Governing law and jurssdiction) of the Amended Pledge
Agreement shall apply to this Agreement as if they were set out m full in this Agreement

ACCESSION AND AMENDMENT, CONFIRMATION AND REITERATION

The Parties agree to amend and restate the Inial Pledge Agreement as of the Effective Time so that
it shall be 1n the form set out in Schedule 2 (the Amended Pledge Agreement)

Each Pledgor agrees to be or become, as applicable, a Pledgor and to be bound by the terms of the
Amended Pledge Agreement as a Pledgor as of the Effective Time

Each Debtor agrees to be or become a Debtor and to be bound by the terms of the Amended Pledge
Agreement as a Debtor as of the Effective Time.

Each Pledgor, each Debtor and the Pledgee by executing this Agreement agree to and reaterate the
actions referred to 1n clause 2 and clause 3 of the Amended Pledge Agreement as of the Effective
Time

FULL FORCE AND EFFECT

Save as so amended and restated by this Agreement, the Initial Pledge Agreement shall remamn 1
full force and effect

0012186-0006101 LU 9094830 3 2




SIGNATORIES

The Pledgors

MST OPE II L.P., acting through its general partner MSTAR EUROPE GP (TEIF) LLP

LUX IGHT EUR S.A R.L.

Nam
Trtle. Attorney

TAMAR EUROPEAN INDUSTRIAL FUND LIMITED

Name-
Title

TEIF GERMANY URBACH SAR.L.

Name
Title Attorney

TEIF GERMANY EINBECK S.A R.L.

Narn
Title Attorney

0012186-0006101 LU 8094830 3 3




SIGNATORIES

The Pledgors

MSTAR EUROPE II L.P., acting through its general pairtner MSTAR EUROPE GF (TEIF) LLP

Name-
Title

LUX 30 STARLIGHT EUR S.A R.L.

Name
Title Attorney

TAMAR EUROPEAN INDUSTRIAL FUND LIMITED

ame g 3 Gawalda
Title BW

TEIF GERMANY URBACH S.A R.L

Name
Title Attorney

TEIF GERMANY EINBECK S.A R.L.

Name
Title Attoiney

0012186-0006101 LU 9094830 3 3




TEIF GERMANY SIMMERN S A R.L.

Name®
Title Attorney

THIF LUXEMBOURG S.A R.L.

Title Attorney

TEIF LUXEMBOURG INVESTMENTS S.A R.L.

-

Title Attorney

TEIF LUXEMBOURG SCANDIS.A RL.

Title Atterney

B.V. FELDRIEN INVESTMENTS

Titie

0012186-0006101 LU 8064830 3




TAMAR INDUSTRIAL PROPERTIES

Name. E“\ﬂt__{' ESW
Title P(“Oo-. Q\ MM

IDF REAL PROPERTY

Name G\\wts TDlsmah—
Title, Q\b\-\ Yolda—

IDF PROPERTY TRADING

Name' (live o Bwer—
Title QY,,M\ Mo\ ja

IDF PROPERTY INVESTMENTS

Name €iveir Busma
Tatle ?\pﬂu\\ '“"D‘(LL’_

MAH-LEP INVESTMENTS S.A R.L.

Name Q"wu' Rusrer
Title (?\,,\ Yo\ da

0012186-0008101 LU 9094830 3




VINE PROPERTIES S.A R.L.

Name &\ m}r’

Title Qo A We\Agr

CORNAS SNC

i B

Name Q\‘\v:d' Vi
Title G\b_\ \.\; Ior

DUBOIS-PILLET SNC

Name ! RTE ol L VY

Title «\Q__\ ‘-\.‘,\ dalr

CORTES SNC

Name

AN o At
Title Q-\,_,..\\ Paldas

SAINT-EMILION SNC

Name bObwe Qe
Title ?scn-_\ o\ ha—

0012186-0008101 LU 9094830 3




HERMITAGE SNC

Name ©A~ o W
Title ?\»...\\-\-A S

POMEROL LES VIGNES SNC

Name At St
Title @y \Aohas

TOKAY SNC

Name oVater Suawey ™
Title Q\x--\ Vel S

CAVALLO PEDUZZI SNC

Name W= Yiuagwe—
Title q\,U\ Wotda o

GAUSSON SNC

Name. (o\omer

Title Qw_\ el s

0012186-0006101 LU 8094830 3




LEBAS C

Name GLwa Buawer—
Title “W-\\'\v\d N

KENMORE CAPITAL VAASSEN 1 LIMITED

Name
Title

KENMORE CAPITAL VAASSEN 2 LIMITED

Name
Title

TAMAR GM PROPERTIES S.A R.L

Name ©Way D
Title ?\,,.\ Yid o

MSTAR HOLDING FRANCE SAS

Name G\wier Suowd—
Title ?\.,.\ Wdd e

0012186-0006101 LU 9094830 3




LEBASQUE SNC

Name.
Title

CAPITAL VAASSEN 1 LIMITED

Title

KENMORE CAPITAL VAASSEN 2 LIMITED

Title

TAMAR GM PROPERTIES S.A R.L

Name
Title.

MSTAR HOLDING FRANCE SAS

Name
Title

0012186-0006101 LU 9094830 3




TEIF MSTAR 2 S.ARL.

TEIF MSTAR 1 (GP) §.A.

Name

Title.

TEIF MSTAR 1 8.C.A.

Name'

Title

MSTAR EUROPFPE OPCI SAS

4

Title

0012186-0006101 LU 9094830 3




The Pledgee

SITUS ASSET MANAGEMENT LIMITED

Title &
G

<P
WS

0012186-0006101 1.1 9094830 3 10




The Debiors

Each Debtor acknowledges and expressly accepts (1) the security interest constituted by the Imtial Pledge
Agreement and the Amended Pledge Agreement, respectively, and (i1) the terms of the Imtial Pledge
Agreement and the Amended Pledge Agreement, respectively Each Debtor confirms (1) that it will provide
the required assistance in respect of the perfection of the relevant Pledge and (u) that 1t shall perform as
directed 1n the Amended Pledge Agreement and/or by the Pledgee from time to fime and (1) that nothing m
the relevant Debtor’s constitutional documents or otherwise prevents it from complymg with the above
obhigatons and directions and (1v) 1t has not previously received any notice of pledge, charge, assignment n
respect of the Recervables (or any part thereof) or become a party to any other pledge agreement, assignment
agreement or sumilar arrangement with respect thereto which has not been release as at the date of the
Amended Pledge Agreement

Each Debtor hereby 1rrevocably waives any right of set-off as well as any other pleas (exceptions) 1t may
have (now or at any tune in the future), whether by way of contract, law or otherwise, agamnst any Pledgor or
the Pledgee or any other Secured Party and which may affect the Receivables (er any part thereof) This
warver 15 final and will subsist after the expiry of the Security Penod

The Debtors

MSTAR EUROPE II L.P., acting through its general partner MSTAR EUROPE GP (TEXF) LLFP

Tatle.

1LUX 30 STARLIGHT EUR S.A R.L.

Nam
Title Attorney

TAMAR EUROPEAN INDUSTRIAL FUND LIMITED

Name
Title

0012186-0006101 LU 9094830 3 11




The Debtors

Each Debtor acknowledges and expiessly accepts (1) the security mterest constituted by the Initial Pledge
Agteement and the Amended Pledge Agieement, 1espectively, and (1) the terms of the Initial Pledge
Agieement and the Amended Pledge Agreement, tespectively Each Debtor confiims (1) that it will provide
the 1equued assistance m iespect of the perfection of the 1elevaut Pledge and (1) that it shall perform as
directed n the Amended Pledge Agieement and/o1 by the Pledgee fiom time to time and (11) that nothing 1
the relevant Debtor’s constitutional documents o1 otherwise pievents it fiom complying with the above
obligations and dnections and (1v) 1t has not previously 1ecetved any notice of pledge, charge, assignment in
1espect of the Receivables (o1 any part thereof) o1 become a party to any other pledge agieement, assignment
agiecment o1 similar airangement with respect theireto which has not been i1elease as at the date of the
Amended Pledge Agieement

Each Debtor heieby nievocably waives any right of set-off as well as any other pleas (excepitons) 1t may
have (now o1 at any time m the futwie), whether by way of contract, law o1 otherwise, aganst any Pledgo or
the Pledgee or any other Secued Party and which may affect the Receivables (or any part theieof) This
waiver 1s final and will subsist after the expny of the Secutity Period

The Debtors

MSTAR EUROPE IX L.P., acting through its general partner MSTAR EUROPE GP (TEIF) LLP

Name
Title

LUX 30 STARLIGHT EUR S.A R.L.

Name
Title Attorney

TAMAR EUROPEAN INDUSTRIAL FUND LIMITED

Name .J. nako\g
Tifle Biadctor .

0012186-0006101 LU 8094830 3 11




TEIF GERMANY URBACH S.A R.L.

Nam
Title Attorney

TEIF GERMANY EINBECK S.A R.L.

Name
Title Attorney

TEIF GERMANY SIMMERN S.A R.L

Nam
Title Attorney

TEIF LUXEMBOURG S.A R.L.

N
Title Adttorney

TEIF 1LUXEMBOURG INVESTMENTS S.A R.L.

N;
Title. Attorney

0012186-0006101 LU 9094830 3 12




Nai
Title Attorney

B.V. FELDRIEN INVESTMENTS

Title:

TAMAR INDUSTRIAL PROPERTIES

Name
Title

IDF REAL PROPERTY

Name'
Title

IDF PROPERTY TRADING

Name-
Title'

0012186-0006101 LU 9094830 3

MBOURG SCANDI S.A R.L.

13




TEIF LUXEMBOURG SCANDI 5.A R.L.

Name
Title, Attorney

B.V. FELDRIEN INVESTMENTS

Name
Title

TAMAR INDUSTRIAL PROPERTIES

Name owwom

Title ?\-a--\ Vol dar

Title ?\n--\ Yo das—

IDF ERTY TRADING

Name & Weaor \dSlwwar—

Title e\pa-\ \*b\thf'

0012186-0006101 LU 8084830 3 13




IDF PROPERTY INVESTMENTS

i B

Name Glwe brsmmer—
Tatle Q\m.,_\ \w

MAH-LEP INVESTMENTS S.A R.L.

Name !\!u— E\-um

Title.  Pyon Vet dor

VINE PROPERTIES S.A R.L.

Name 3

Jen \hder G A
Thtle, g ‘%-\ Hdw

CORNAS SNC

)Tm!m
@ Bl

AN

DUBOIS-PILLET SNC

Name !\-‘u.r !W

Title ?\_h el doar

Title

0012186-0006101 LU 5084830 3




Name. hries Tauumer—
Tatle: ?\a:-t-\ Wl d—

N SNC

Name G\iviuer

Title ?\..,.,\ hdd

HERMITAGE SNC

Name i [P
Trtle vx..h.\ Volduas—

POMEROL LES VIGNES SNC

0012186-0006101 LU 8094830 3
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CAVALLO PEDUZZ]I SNC

Name G\Mws ComecrA—
Title ?‘w-\ holdr—

GAUSSON SNC

Name T

Title Q-\p,._\ Valde~

LEBASQUE SNC

KENMORE CAPITAL VAASSEN 1 LIMITED

Name
Title

KENMORE CAPITAL VAASSEN 2 LIMITED

Name
Title

0012188-0006101 LU 8094830 3
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CAVALLO PEDUZZI SNC

Name.
Title

GAUSSON SNC

Name
Title

LEBASQUE SNC

Name
Title.

KENMORE CAPITAL VAASSEN 1 LIMITED

Title

KENMORE CAPITAL VAASSEN 2 LIMITED

Title

0012486-0006101 LU 6094830 3 16




TAMAR GM PROPERTIES S.A R.L

Name i Bl
Title 9\..:-:.-\

Hdas™

FRANCE SAS

Name © Wk wr A\ Duwer—
Title Q\,-...\ YWdat—

TEIF MSTAR2 S AR.L.

Name
Title

TEIF MSTAR 1 (GP) 5.A.

Name
Title

0012186-0006101 LU 9094830 3




TEIF MSTAR 1 S.C.A.

Name-
Title

MSTAR EUROPE OPCI SAS

Name

Title.

0012186-00061Q1 LU 9094830 3
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TAMAR GM PROPERTIES S A R.L

Name’
Title

MSTAR HOLDING FRANCE SAS

Name
Title

Title

TEIF MSTAR 1(GP) S.A

Name
Title

0012186-0006101 LU 9094830 3




N
Tatle.

MSTAR EUROPE OPC]I SAS

Title

0012186-0006101 LU 9094830 3
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SCHEDULE 1
THE PARTIES
PART 1
THE PLEDGORS

MSTAR EUROPE II L.P., a imited partnership registered in England and Wales under the Limited
Partnerships Act 1907 with registered number LP016098 whose principal place of business 1s at 2
Harewood Place, London W18 1BX, acting through MSTAR EUROPE GP (TEIF) LLP, a limited
lability partnership incorporated m England and Wales with number 0C394012 and whose
regstered office 1s at 2 Harewood Place, London W18 1BX (the General Partner),

LUX 30 STARLIGHT EUR S.A R.L., a private hmited liability company (société & responsabilité
Iimitée) incorporated and existing under the laws of Luxembourg, with 1ts registered office at § rue
Guillaume Kroll L-1882 Luxembourg, with a share capital of GBP 13,000 and registered with the
Luxembourg trade and companies register under number B 181 209,

TAMAR EUROPEAN INDUSTRIAL FUND LYMITED, a limited company mcorporated under
the laws of Guernsey, with 1its registered office at PO Box 255, Trafalgar Court, Les Banques, GY1
3QL St Peter Port and registered on the Register of Companies mn Guernsey under registration
nurnber 45394,

TEIF GERMANY URBACH S.A RL., a pnvate hmted liability company (société a
responsabilité hmutée) incorporated and existing under the laws of Luxembourg, with 1ts registered
office at 7a, rue Robert Stilmper, [-2557 Luxembourg, with a share capital of EUR 12,500 and
registered with the Luxembourg trade and companies register under number B 120 735,

TEIF GERMANY EINBECK S.A R.L. a private limited hability company (société a
responsabiité hmitée) mcorporated and existing under the laws of Luxembourg, with its registered
office at 7a, rue Robert Stitmper, L-2557 Luxembourg, with a share capital of EUR 12,500 and
registered with the Luxembourg trade and companies register under number B 120 743,

TEIF GERMANY SIMMERN S.A RL. a private hmited liability company (société a
responsabihité hmitée) incorporated and existng under the laws of Luxembourg, with its registered
office at 7a, rue Robert Stiimper, L-2557 Luxembourg, with a share capital of EUR 12,500 and
registered with the Luxembourg frade and companies register under number B 132 334,

TEIF LUXEMBOURG S.A RL., a private hmited liability company (société & responsabilité
Iimutée) meorporated and existing under the laws of Luxembourg, with jts registered office at 7a, rue
Robert Stumper, L-2557 Lugembourg, with a share captat of EUR 943,500 and registered with the
Luxembourg trade and companues register under number B 118 846,

TEIF LUXEMBOURG INVESTMENTS S.A R.L., a prrvate hmited hability company (société a
responsabilité hmitée) meorporated and existing under the laws of Luxembourg, with 1its registered
office at 7a, rue Robert Stumper, L-2557 Luxembourg, with a share capital of EUR 12,500 and
regastered with the Luxembourg trade and compames register under number B 157 242,

TEIF LUKEMBOURG SCANDI S.A RL., a private limited habiity company (société a
responsabilité lymitée) incorporated and existing under the laws of Luxembourg, with 1ts registered
office at 7a, rue Robert Stitmper, L-2557 Luxembourg, with a share capital of EUR 278,575 and
registered with the Luxembourg trade and companzes register under number B 119 739,
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(10)

(11)

(12)

(13)

(14)

(15)

(16)

(an

(18)

(19}

(20

21

22)

B.V. FELDRIEN INVESTMENTS, a private limited liability company (société a responsabilité
hmitée/Besloten vennotschap met beperkte aansprakelykheid) incorporated under the laws of the
Netherlands, with its statutory seat in Amsterdam and 1ts principal place of management and its
principal establishment at 7a, rue Robert Stimper, 1.-2557 Luxembourg, with a share caprial of EUR
1,261,525, regsstered with the Dutch Trade Registry under number 34107026 and registered with the
Luxembourg trade and companies register under number B 118 870,

TAMAR INDUSTRIAL PROPERTIES S.A R.L., a company mcorporated under the laws of
France as a société a responsabilité nitée, with tts registered office at 6/30 rue Roger Salengro,
94120, Fontenay-sous-Bois, France and registered under number 490 746 997 RCS Créteil,

IDF REAL PROPERTY SAS, a company incorporated under the laws of France as a société par
actions simplifiée, with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois,
France and registered under number 444 807 507 RCS Créteil,

IDF PROPERTY TRADING S.A R.L., a company mcorporated under the laws of France as a
société & responsabilité limitée, with 1ts registered office at 6/30 rue Roger Salengro, 04120,
Fontenay-sous-Bozs, France and registered under number 481 465 6§72 RCS Créteal,

IDF PROPERTY INVESTMENTS S.A R.L., a company incorporated under the laws of France as
a soc1dté a responsabilité limitée, with its registered office at 6/30 rue Roger Salengro, 94120,
Fontenay-sous-Bais, France and regastered under number 481 465 789 RCS Créteil,

MAH-LEP INVESTMENTS S.A RL., a2 company mcorporated under the laws of France as a
soctété & responsabihité hmitée, with 1ts registered office at 6/30 rue Roger Salengro, 94120,
Fontenay-sous-Bois, France, France and registered under number 424 962 553 RCS Crétell,

VINE PROPERTIES S.A R.L., a company ncorporated under the laws of France as a société a
responsabilité limitée, with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-
Bozs, France and registered under number 439 333 444 RCS Créteil,

CORNAS SNC, a company mcorporated under the laws of France as a société en nom collectif, with
its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bots, France and registered
under number 448 863 381 RCS Créterl,

DUBOIS-PILLET SNC, a company incorporated under the laws of France as a société en nom
collectif, with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France
and registered under number 434 597 977 RCS Créteil,

CORTES SNC, a company incorporated under the laws of France as a société en nom collectif, with
its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and registered
under number 431 406 909 RCS Créteul;

SAINT-EMILION SNC, a company incorporated under the laws of France as a société en nom
collectif, with its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France
and registered under number 449 487 420 RCS Crétel,

HERMITAGE SNC, a company incorporated under the laws of France as a société en nom
collectif, with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France
and registered under number 448 738 526 RCS Crétetl,

POMEROL LES VIGNES SNC, a company mcerporated under the laws of France as a société en
nom collectif, with its regstered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois,
France and registered under number 439 435 124 RCS Crétell,
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TOXKAY SNC, a company mcorporated under the laws of France as a société en nom collectif, with
its regastered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and registered
under number 435 424 177 RCS Crétell,

CAVALLO PEDUZZI SNC, a company incorporated under the laws of France as a société en nom
collectif, with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France
and registered under number 429 979 826 RCS Crétexl,

GAUSSON SNC, a company incorporated under the laws of France as a société en nom collectif,
with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and
registered under number 429 731 813 RCS Crétell,

LEBASQUE SNC, a company incorporated under the laws of France as a soc1été en nom collectyf,
with its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and
registered under number 431 406 990 RCS Crétell,

KENMORE CAPITAL VAASSEN 1 LIMITED, a limited Lability company mcorporated m
England and Wales with number 05079880 and whose registered office 15 at 26 Red Lion Square,
London, Untied Kingdom WCIR 4AG;

KENMORE CAPITAL VAASSEN 2 LIMITED, a limited hability company incorporated in
England and Wales with number 05022767and whose remistered office 13 at 26 Red Lion Square,
London, United Kingdom WCIR 4AG,

TAMAR GM PROPERTIES S.A R.L, a company incorporated under the Jaws of France as a
société 4 responsabilité hmutée, with 1ts registered office at 6/30 rue Roger Salengro, 94120,
Fontenay-sous-Bots, France and registered under number 535 082 069 RCS Crétetl,

MSTAR HOLDING FRANCE SAS, a limited hability company incorporated under the laws of
France as a société par actions simplifiée, with its registered office at 6/30 rue Roger Salengro,
94120, Fontenay-sous-Bois, France and registered under number 809 089 493 RCS Crétell,

TEIF MSTAR 2 S.A R.L., a private hmited hability company (société d responsabilité hmtée)
incorporated and existing under the laws of Luxembourg, with 1fs regstered office at 5 rue
Guillawme Kroll L-1882 Luxembourg, with a share capital of EUR 12,500 and registered with the
Luxembourg trade and companies register under number B 196 018 ,

TEIF MSTAR 1 (GP) S.A., a public lumted hability company (soctété anonyme) mcorporated and
existing under the laws of Luxembourg, with 1ts registered office at 5 rue Gnllaume Kroll 1.-1882
Luxembourg and registered with the Luxembourg trade and compames register under number
B196026,

TEIF MSTAR 1 S.C.A., a partnership limited by shares (société en commandite par actions)
mcorporated and existing under the laws of Luxembourg, with its registered office at 5 rue
Gullaume Kroll L-1882 Luxembourg and registered with the Luxembourg trade and compames
register under number B196043, and

MSTAR EUROPE OPCI SAS, a French société de placement & preponderance immobiliére a
capital variable (SPPICAV) organised as a société par actions sumphifiée, with its regstered office at
47 avenue de 'Opera 75002 Pars and in the process of bemg regstered with the register of
commerce and companses (Registre du commerce et des sociétés) of Pans, duly represented by its
founding shareholder, TEIF MSTAR 18 C.A
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PART 2
THE DEBTORS

MSTAR EUROPE II L.P., a hmited parmership registered in England and Wales under the Limited
Partnerships Act 1907 with registered number LP016098 whose principal place of business 1s at 2
Harewood Place, London W18 1BX, actng through MSTAR EUROPE GP (TEIF) LLP, a limited
lability partnershup incorporated m England and Wales with number 0C394012 and whose
registered office 1s at 2 Harewood Place, London W18 1BX (the General Partner),

LUX 30 STARLIGHT EUR S.A R.L., a private imited hability company (société a responsabilité
Inmitée) incorporated and existing under the laws of Luxembourg, with its registered office at 5 rue
Guillaume Kroll L-1882 Luxembourg, with a share capital of GBP 13,000 and registered with the
Luxembourg trade and companies register under number B 181 209,

TAMAR EUROPEAN INDUSTRIAL FUND LIMITED, a limited company ncorporated under
the laws of Guernsey, with its registered office at PO Box 255, Trafalgar Court, Les Banques, GY1
3QL St Peter Port and registered on the Register of Companies 1 Guemsey under registration
number 45394,

TEIF GERMANY URBACH S.A RL., a private hmited Labilty company (société a
responsabilité hmitée) incorporated and existing under the laws of Luxembourg, with its registered
office at 7a, rue Robert Stiimper, L-2557 Luxembourg, with a share capital of EUR 12,500 and
registered with the Luxembourg trade and companues register under number B 120 735,

TEIF GERMANY EINBECK S.A RL. a prvate lmited liabiity company (société a
responsabilité limitée) mcorporated and existing under the laws of Luxembourg, with its registered
office at 7a, rue Robert Stumper, L-2557 Luxembourg, with a share capital of EUR 12,500 and
registered with the Luxembourg trade and companes register under number B 120 743,

TEIF GERMANY SIMMERN S.A R.L. a private hmted habihty company (société a
responsabilité limitée) incorporated and existing under the laws of Luxembourg, with its registered
office at 7a, rue Robert Stumper, L-2557 Luxembourg, with a share capital of EUR 12,500 and
registered with the Luxembourg trade and companies register under number B 132 334,

TEIF LUXEMBOURG S.A R.L., a private limited liability company (soctété a responsabulité
Iimitée) ncorporated and existing under the laws of Luxembourg, with its registered office at 78, rue
Robert Stumper, 1.-2557 Luxembourg, with a share capital of EUR 943,500 and registered with the
Luxembourg trade and companies register under number B 118 846,

TEIF LUXEMBOURG INVESTMENTS S.A R.1., a private hmuted liability company (société a
responsabilité limitée) incorporated and existing under the laws of Luxembourg, with its registered
office at 7a, rue Robert Stiimper, L-2557 Luxembourg, with a share capital of EUR 12,500 and
regstered with the Luxembourg trade and companies register under number B 157 242,

TEIF LUXEMBOURG SCANDI S.A RL., a private hmited hability company (société a
responsabiltté mitée) incorporated and existing under the laws of Luxembourg, with 1ts registered
office at 7a, Tue Robert Stimper, L-2557 Luxembourg, with a share capital of EUR 278,575 and
registered with the Luxembourg trade and companies register under number B 119 739,
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B.V. FELDRIEN INVESTMENTS, a private limited hability company (société & responsabilité
Itmitée/Besloten vennotschap met beperkie aansprakelykheid) incorporated under the laws of the
Netherlands, with 1ts statutory seat in Amsterdam and 1is principal place of management and 1is
principal establishment at 7a, rue Robert Stumper, L-2557 Luxembourg, with a share capiial of EUR
1,261,525, registered wrth the Dutch Trade Registry under number 34107026 and registered with the
Luxembourg trade and comparnies register under number B 118 870,

TAMAR INDUSTRIAL PROPERTIES S.A R.L., a company incorporated under the laws of
France as a société & responsabihité hmitée, with 1ts registered office at 6/30 rue Roger Salengro,
94120, Fontenay-sous-Bois, France and registered under number 490 746 997 RCS Creéteil,

IDF REAL PROPERTY SAS, a company incorporated under the laws of France as a société par
actions simplifiée, with its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois,
France and registered under number 444 807 507 RCS Créteil;

IDF PROPERTY TRADING S.A R.L., a company incorporated under the laws of France as a
soctété & responsabihité hmitée, with its registered office at 6/30 rue Roger Salengro, 94120,
Fontenay-sous-Bas, France and registered under number 481 465 672 RCS Créteil,

IDF PROPERTY INVESTMENTS S.A R.L., a company mcorporated under the laws of France as
a société & responsabiité Inmtée, with 1ts registered office at 6/30 rue Roger Salengro, 94120,
Fontenay-sous-Bois, France and registered under number 481 465 789 RCS Crétel;

MAH-LEP INVESTMENTS S.A R.L., a company incorporated under the laws of France as a
société & responsabiité hmtée, with tts registered office at 6/30 rue Roger Salengro, 94120,
Fontenay-sous-Bois, France, France and registered under number 424 962 553 RCS Créteil,

VINE PROPERTIES S.A R.L., a company incorporated under the laws of France as a société a
responsabilité limitée, with its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-
Bois, France and registered under number 439 333 444 RCS Crétel;

CORNAS SNC, a company mcorporated under the laws of France as a société en nom collectif, with
its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and registered
under number 448 363 381 RCS Créteil,

DUBOIS-PILLET SNC, a company mcorporated under the laws of France as a société en nom
collectif, with its registered office at 6/30 rue Roger Salengrd, 94120, Fontenay-sous-Bots, France
and registered under number 434 597 977 RCS Créteil,

CORTES SNC, a company incorporated under the laws of France as a société en nom collectif, with
its regstered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and registered
under number 431 406 909 RCS Créteil,

SAINT-EMILION SNC, a company mcorporated under the laws of France as a société en nom
collectif, with its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bo1s, France
and registered under number 449 487 420 RCS Créteil,

HERMITAGE SNC, a company incorporated under the laws of France as a société en nom
collechf, with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bos, France
and registered under number 448 738 526 RCS Créteil,

POMEROIL LES VIGNES SNC, a company mcorporated under the laws of France as a sociéfé en
nom collectif, with 1ts regstered office at 6/30 rue Roger Salengro, 54120, Fontenay-sous-Bos,
France and registered under number 439 435 124 RCS Créteil,
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TOKAY SNC, a company incorporated under the laws of France as a société en nom collectif, with
its regstered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and registered
under nurmber 439 424 177 RCS Crétel,

CAVALLO PEDUZZI SNC, a company mcorporated under the laws of France as a société en nom
collectif, with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France
and registered under number 429 979 826 RCS Crétel,

GAUSSON SNC, a company incorporated under the laws of France as a société en nom collectif,
with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and
regastered under number 429 731 813 RCS Créteil,

LEBASQUE SNC, a company mcorporated under the laws of France as a société en nom collectyf,
with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and
registered under number 431 406 990 RCS Crétel,

KENMORE CAPITAL VAASSEN 1 LIMITED, a bmuted lhability company mcorporated mn
England and Wales with number 05079880 and whose registered office 15 at 26 Red Lion Square,
London, Umted Kingdom WC1R 4AG,

KENMORE CAPITAL VAASSEN 2 LIMITED, a lumited lhability company incorporated in
England and Wales with number 05022767and whose registered office 1s at 26 Red Lion Square,
London, United Kingdom WC1R 4AG;

TAMAR GM PROPERTIES S.A R.L, a company incorporated under the laws of France as a
société & responsabilité hmmitée, with its registered office at 6/30 rue Roger Salengro, 94120,
Fontenay-sous-Bois, France and registered under number 535 082 069 RCS Créteil,

MSTAR HOLDING FRANCE SAS, a hmited hability company incorporated under the laws of
France as a sociélé par actions simplifiée, with its registered office at 6/30 rue Roger Salengro,
94120, Fontenay-sous-Bois, France and registered under number 805 085 493 RCS Crétell,

TEIF MSTAR 2 S.A R.L., a pivate imited lLability company (société a responsabilité hmitée)
incorporated and existing under the laws of Luxembourg, with its registered office at 5 rue
Guillaume Kroll 11882 Luxembourg, with a share capital of EUR 12,500 and registered with the
Luxembourg trade and comparues register under number B196 018,

TEIF MSTAR 1 (GP) S.A., & public imited liability company (soctété anonyme) incorporated and
extstmg under the laws of Luxembourg, with 1ts registered office at 5 rue Gullaume Kroll 1-1882
Luxembourg and registered with the Luxembourg trade and compamues register under number
B196026;

TEIF MSTAR 1 S.C.A., a partnership lumited by shares (société en commandite par actions)
mcorporated and existing under the laws of Luxembourg, with its registered office at 5 rue
Guillaume Kroll L-1882 Luxembourg and registered with the Luxembourg trade and compames
register under number B196043, and

MSTAR EUROPE OPCI SAS, a French société de placement & preponderance immobiliére a
capital variable (SPPICAV) organised as a société par actions simplifide, with its registered office at
47 avenue de 1’Opera 75002 Paris, and in the process of bemng registered with the register of
commerce and compames (Registre du commerce et des sociétés) of Paris, duly represented by 1ts
founding shareholder, TEIF MSTAR 1 S.C A
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EXECUTION VERSION

AMENDED RECEIVABLES PLEDGE AGREEMENT

2% Mcuj 2015

BETWEEN

THE PLEDGORS (as defined herein)

as Pledgors

SITUS ASSET MANAGEMENT LIMITED

as Pledgee
AND

THE DEBTORS (as defined herein)
as Debtors

relating to the Luxembourg law governed recervables piedge agreement dated 27 February 2015 (the Initial
Pledge Agreement)

ALLEN & OVERY

Luxembourg
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THIS AMENDED RECEIVABLES PLEDGE AGREEMENT (the Pledge Agreement) 1s dated

5 t]l‘.\,% 2015 and made

BETWEEN

M

THE ENTITIES listed mm Part 1 of Schedule 1 (The Pledgors) as pledgors (together the Pledgors,
each a Pledgor),

(2) SITUS ASSET MANAGEMENT LIMITED, acting as secunity trustee for the benefit of the
Secured Parties pursuant to clanse 28 and Schedule 7 (Security Agency Provisions) of the Facility
Agreement (each as defined beiow) (the Pledgee),

AND

(3) THE ENTITIES listed in Part 2 of Schedule | (The Debfors) as debtors (together the Debtors, each
a Debtor, and together with the Pledgors and the Pledgee, the Parties and each a Party)

WHEREAS

(A)  The Pledgors, the Pledgee and the Debtors enter nto this Pledge Agreement in connection with an
English lIaw governed common terms and facility agreement dated 19 December 2014 and made
between, amongst others, the Borrowers (as defined theremn), the Guarantors (as defined therem) and
Bank of Amernca Merrll Lynch International Limited as mandated lead arranger, Situs Asset
Management Limited as agent and the Pledgee as security agent (the Facihity Agreement)

®) The Pledgors have entered into the Intra-group Loan Agreements (as defined below) with the
Debtors under which the Debtors owe Receivables (as defined below) to the Pledgors Each Pledgor
18 the sole owner of the Receivables 1t owns.

© Each Pledgor has agreed to grant a pledge over the Receivables owed to 1t to the Pledgee as secunty
for the Liabilities (as defined below) in accordance with the terms of this Pledge Agreement

IT IS AGREED as follows

1. INTERPRETATION

1.1 Recitals
The recitals (A) to (C) above are an ntegral part of this Pledge Agreement together with, for the
avordance of doubt, Schedules 1 and 2 attached to this Pledge Agreement

1.2 Definitions

(a) Terms defined n the Facility Agreement shall, subject to Clause 12(b) below, have the same
meantng 10 this Pledge Agreement.

() In this Pledge Agreement, unless the contrary intention appears or the context otherwise requires

Business Day has the meaning given to such term 1n the Facility Agreement

Collateral Act 2005 means the Luxembourg act dated 5 August 2005 relating to financial collateral
arrangements, as amended
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Cash Poohng Agreement means

()] prior to 1 June 2015, the Luxembourg law governed cash pooling agreement entered into by
and between (amongst others) TEIF Luxembourg Sa r] as cash manager and the
subsichanes of Lux 30 Starlight EUR S a1l as obligors, or

(1) from and including 1 June 2015, the Luxembourg law governed cash pooling agreement
entered inte by and between (amongst others) TEIF MSTAR 1 S CA as cash manager and
the subsidiaries of Lux 30 Starlight EUR S ar1 as obligors

Event of Default has the meaning given to such term m the Facility Agreement

Finance Document or Finance Documents has the meaning given to such term in the Facility
Agreement

Enforcement Event means an Event of Default has occurred and 1s confinuing, irrespective of the
validity, enforceability, stay (suspension), effectiveness, mnadmissibility (irrecevabilité) or otherwise
of any notice served upon the occurrence of an Event of Default which 1s continuing

Intra-group Loan Agreement means each loan agreement entered mto from time to time between a
Pledgor and a Debtaor

Turtial Pledge Agreement has the meamng given to such term on the front page of thus Pledge
Agreement

Luxembourg means the Grand Dechy of Luxembourg
Obligor or Obligors has the meaning grven to such term m the Facility Agreement

Pledges means the security interests (pledges — gages) created by the Pledgors over the Receivables
owed to them and constituted by, and in accordance with, this Pledge Agreement and a Pledge,
means any of them

Receivables means any and all present and future receivables, claims, rights, title or momes
regardless of thewr nature (mecluding, without limitation, principal, interest, default interest,
commuissions, costs and indemnities), m any currency or currencies, whether actual or confingent,
whether owed jontly and severally or 1n any other capactty whatsoever and whether subordinated or
not, owed from time to time by each Debtor to each Pledgor, including, without limitation, under the
Intra-group Loan Agreements and the Cash Pooling Agreement

Secured Liabilities means all present and future obligations and labiities (in any currency or
currencies, whether actual or contingent and whether owed jointly or severally or i any other
capacity whatsoever) of each of the Obligors to the Secured Parties (or any of them) under or 1o
connection with the Finance Documents (or any of them)

Secured Party or Secured Parties has the meanng given to such term 1 the Facility Agreement
Security Period means the period begmning on the datc of the Initial Pledge Agreement and ending
on the date on which all Secured Liabilittes have been unconditionally and irrevocably paid and

discharged 1n full and none of the Secured Parties has any actual or contingent obligation under or 1n
connection with the Finance Docurents (or any of them)
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1.3 Miscellaneous

(@

(b)

(©

(d)

Q)

Clause headings are for ease of reference only and shall be 1gnored in construing this Pledge
Agreement. Refetences in thus Pledge Agreement to a Clause are, save if explicitly
stipulated otherwase, references to clauses herein References in this Pledge Agreement to a
Schedule, save 1f explicitly stipulated otherwise, are references to a schedule of this Pledge
Agreement

Words importing the singular include the plural and vice veisa A reference to a person 1n
this Pledge Agreement includes its successors, transferees and assignees save that with
respect to the Pledgais, the terms of Clause 17(a) below shall appty

A reference to a provision of law or regulation 1n this Pledge Agreement 15 a reference to
that provision as extended, applied, amended or re-enacted and mncludes any subordimate
legislation,

The terms Facihity Agreement, Finance Documents, Cash Pooling Agreement, Intra-
group Loan Agreements and Receivables mclude any changes, amendments, restatements,
mod:fications, transfers, assignments, novations and supplements, however fundamental,
including those providing for further subscriptions or increased commitments to or in respect
of the Faciity Agreement, Finance Documents, Cash Pooling Agreement, Intra-group
Loan Agreements and Receivables

The provisions of clause 1.2 (Construction) of the Facility Agreement apply to this Pledge
Agreement as though they were set out m full in tlus Pledge Agreement except that
references to the Facility Agreement are to be construed as references to this Pledge
Agreement.

2 CREATION OF THE PLEDGE

As continung first ranking securtty interest for the full payment, performance and discharge of the
Secured Lialities, sach Pledgor agrees to pledge and hereby pledges the Receivables owed to 1t and
1ts respective present and future rights, title, claums and imterest in the Receivables owed to 1t to, and
n favour of, the Pledgee, who accepts the Pledge For the avoidance of doubt, any Recervables
anising or coming 1nto existence following the date hereof will automatically be pledged 1w favour of
the Pledgee pursuant to this Pledge Agieement

3. PERFECTION OF THE PLEDGE

(a) Each relevant Pledge 1s perfected by the execution {conclusion) of this Pledge Agreement by
each Pledgor and the Pledgee 1n accordance with article 5(4} of the Collateral Act 2005

®) Each Pledge 1s binding against each relevant Debtor by the execution by such Debtor of this
Pledge Agresment

4. PRESERVATION OF THE PLEDGE

(2) Each Pledge shall be a continuing first ranking security interest and shall not be considered
as discharged, prejudiced, waived or released by any intermediate payment, satisfaction or
settlernent of any part of the Secured Liabilities and shall remaun n full force and effect until
1t has been expressly released by the Pledgee m accordance with Clause 10 below

{b) Each Pledge shall be cumulative, 1n addition to and independent of every other secwity

interest which the Pledgee or any other Secured Party may at any time hold as security for
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the Secured Liabilihes or any rights, powers and remedies provided by law and shall not
operate so as 1 any way to prejudice, affect or be pigjudiced or affected by any security
interest or other right or remedy which the Pledgee or any other Secured Party may now or
at any time 1n the future have in respect of the Secured Liabilities

None of the Pledges shall be prejudiced by any time or imndulgence granted to any person, or
any abstention or delay by the Pledgee or any other Secured Party in perfecting or enforcing
the Pledge or any security interest o1 rights or remedies that the Pledgee or any other
Secured Party may now or at any time 1n the future have from or agamst any Pledgor or any
other person

No failure on the part of the Pledgee to exercise, or delay on its part in exercising, any of its
t1ghts under this Pledge Apgreement shall operate as a warver or release thereof, nor shall any
single or partial exercise of any such right preclude any further or other exercise of that or
any other rights,

Neither the obligations of any Pledgor contained 1n this Pledge Agreement nor the rights,
powers and remedies conferred upon the Pledgee by this Pledge Agreement or by law nor
the Pledge created hereby shall be discharged, impaired or otherwise affected by

(1 any amendment to, or any variation, waiver or release of, any obligation of any
Obligor or any other person under any Finance Document, or

(1) any failure to take, or to fully take, any secunty contemplated by any Finance
Document or otherwise agreed to be taken i respect of the obligations of any
Obligor under the Finance Documents, or

{in)  any failure to realise or to fully realise the value of, or any release, discharge,
exchange or substitution of, any security taken in respect of the obligations of any
Obligor under the Finance Documents, or

{iv)  any other act, event or omission which but for this provtsion mught operate to
discharge, impatr or otherwise affect any of the obligations of any Pledgor contammed
in this Pledge Agreement, the rights, powers and remedies conferred upon the
Pledgee by this Pledge Agreement, each Pledge or by law

Each Pledgor hereby warves any rights (if any) artsing for 1t under article 2037 of the
Luxembourg civil code or any right it may have of first requuiring the Pledgee to proceed
agamnst or claim payment from, or to divide any action between and agamnst, any other
persons or enforce any guarantee or security before enforcing the relevant Pledge

Each Pledgor hereby irrevocably warves any right of recourse, right, action and claim
(including, for the avoidance of doubt, by way of set-off or by way of protective measures
such as a satsie-arrét) that 1t may have, whether by way of subrogation or directly or of any
other nature, against any Obligor and all or any of the direct and indirect subsidiaries of any
Obligot, further to an enforcement of the Pledges (or any of them) by any means whatsoever
(including, 1n particular, the right of recourse a Pledgor may have agamst any such entity
under the terms of article 2028 et seqg of the Luxembourg civil code) This waiver is
effective m respect of any nghts of any Pledgor whuch come mto existence prior to an
enforcement n particular as a tesult of principal, interest or other distributions being paid to
the Pledgee For the avoidance of doubt, this warver 1s final and will subsist after the expiry
of the Security Period This waiver 15 for the exclusive benefit of the Pledgee who has the
right to waive the benefit thereof by notice sent m writing by the Pledgee to the relevant
Pledgors and the relevant Debtors, which will have as an effect that the aforementioned

0012186-0006101 LU 90946489 4 4




rights of recourse remain n existence as 1f never waived, without prejudice to the terms of
the Facility Agreement and the other Finance Documents

{h) ‘Without prejudice to Clause 4 (g) above, until

(A)  the end of the Security Period, or

(B) the Pledgee otherwise directs,

none of the Pledgors shall

® be entitled (by way of subrogation or otherwise) to any rights of any Secured Party
{or any trustee or agent on its behalf) or be entitled to any right of contribution or
indemnity in respect of any security 1ealised or enforced (in whole or in part) or
moneys or value held, received or receivable by any Secured Party hereunder, or

(1) claim, rank, prove or vote as a creditor of any person or estate i competifion with
any Secured Party (or any trustee or agent on its behalf)

5. REPRESENTATIONS, WARRANTIES, UNDERTAKINGS AND COVENANTS

5.1 Representations, warranties and undertakings

Each Pledgor hereby represents and warrants to the Pledgee that.

(a)

(b)

(©

CY)

(e)

®

(g)

it has full power, legal right and lawful authority to enter mto and perform thus Pledge
Agreement and to pledge, assign and transfer the Receivables in the manner and form
hereof,

the entry into and performance of the Pledge Agreement 1s corporate benefit (zrrérét social)
of each Pledgor,

the entry mto and performance of this Pledge Agreement have been duly authorised and
approved by each of the Pledgors and thus authorisation and this approval have not been
withdrawn, revoked or rescinded prior to the date of this Pledge Agreement,

subject to Legal Reservations, this Pledge Agreement constitutes the legally vahd and
binding obligations of each Pledgor, enforceable 1n accordance with their terms,

the entry into and performance of this Pledge Agreement do not conflict with
6y any law or regulation applicable to the relevant Pledgor,
() the constitutional documents of the relevant Pledgor, or

()  any document or contract which s binding upen the relevant Pledgor or affects its
respective assets,

no Event of Default has occurred or will result from the entry 1nto, or the performance of this
Pledge Agreement,

no htigation, arbitration or administiative proceedings against the Pledgors have been started
or, to their knowledge, threatened, wlhich have or, 1f adversely deterrmined, are likely to have
an adverse effect,
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(h)

®

&

M

(m)

(n)

(@

the place of the central admunistration (siége de admistration centrale) and the centre of
main interests (as such term 1s referred to 1n the Council Regulation (EC) No 1346/2000 of
29 May 2000 on msolvency proceedings, as amended (the EU Insolvency Regulation)) of
each Pledgor (incorporated m Luxembourg) are located at its respective registered office
(s18ge statutaire) in Luxembourg, that each Pledgor (incorporated in Luxembourg) complies
with the provisions of the Luxembourg act dated 31 May 1999 concetung the domicibiation
of companies, as amended and that none of the Pledgors (incorporated 1n Luxembourg) has
any establishment {as such term 1s defined in the EU Insolvency Regulation) outside
Luxembourg,

all information supplied by a Pledgor or on its behalf to any Secured Party in connection
with this Pledge Agreement was true and accurate as at its date or (if appropnate) as at the
date (1f any) at which 1t 1s stated to be given and remain true and accurate as the date hereof,

1t 1s the sole owner of, and has valid title to, and hold the full and exclusive ownership of,
the Recervables owed to 1t, subject to no lien, security interest, claim, option, pledge, charge,
assignment, transfer or other encumbrances of any kind whatsoever except the relevant
Pledge and unless otherwise permitted under the Facility Agreement,

the Receivables owed to 1t constitute legally valid, binding and enforceable obligations of
each Debtor and the Recervables owed to 1t are fully outstanding,

1t has not renounced or warved any rights, title or action under the Receivables owed to 1t,

the Recervables owed to 1t are not (and none of the Receivables owed to it 13) subject to any
provisions or contractual restriction of any nature or nghts of any person that might prolubst,
impair, delay or otherwise affect any Pledge, the sale or disposition thereof pursuant hereto
or the exercise by the Pledgee of rights and remedies under this Pledge Agreement,

upon completion of the actions referred to m Clause 3 above, each Pledge shall be duly
perfected and shall constitute a legally valid and binding first ranking securiiy interest over
the Receivables in favour of the Pledgee not subject to any prior or parr passu encumbrance
and 1s not liable to be avoided or otherwise set aside on the liquidation or insolvency of any
Pledgor or otherwise, and

none of the Pledgors (incorporated m Luxembourg) has taken any corporate action, nor have
any other steps been taken or legal proceedings been started or threatened agamst any of
them, for bankruptcy, msolvency, liquidation, reprieve from payment {sursis de paiement),
controlled management (gestion contrélée), composition with creditors (concordat préventyf
de la fmllte), reorganisation or similar Luxembourg or foreign law proceedings affecting the
rights of creditors generally or for the appomtment of an insolvency receiver, administrator,
administrative receiver, conservator, custodian, trustee or similar officer of such company or
of any or all of 1ts assets or revenues

Each Debior hereby repesents and warrants to the Pledgee that:

®

@

®

it has full power, legal right and lawful authonty to enter into and perform this Pledge
Agieement;

the entry mto and performance of this Pledge Agreement have been duly authorised and
appioved by each of the Debtors and this authorisation and this approval have not been
withdrawn, revoked or 1escinded prior to the date of thus Pledge Agreement,

the enfry into and performance of this Pledge Apgreement do not conflict with
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(s

®

()

4

)

®)

(L any law or regulation applicable to the relevant Debtor,
(1) the constitutional documents of the relevant Debtor, or

(m)  any document or contract which 1s binding upon the relevant Debtor or affects its
respective assets,

no Event of Default has occurred or will result from the entry into, o1 the performance of this
Piedge Agreement,

no lttigation, arbitration or admimstrative proceedings against the Debtors have been started
or, to their knowledge, threatened, which have or, if adversely determined, are likely to have
an adverse effect,

all information supplied by a Pledgor or a Debtor or on 1ts behalf to any Secured Party m
connection with this Pledge Agreement was true and accurate as at 1ts date or (if appropriate)
as at the date (1f any) at which it 1s stated to be given and remain true and accurate as the
date hereof,

the Receivables owed by 1t constitute legally valid, bindmg and enforceable obligations of
each Debtor and the Receivables owed by 1t are fully outstanding,

the Recervables owed by 1t are not (and none of the Recervables owed to 1t 1) subject to any
provistons or contractual restriction of any nature or rights of any person that might prohibit,
impair, delay or otherwise affect any Pledge, the sale or disposition thereof pursuant hereto
or the exercise by the Pledgee of rights and remedies under thus Pledge Agreement, and

none of the Debtors (incorporated in Luxembourg) has taken any corporate action, no1 have
any other steps been taken or legal proceedings been started or threatened aganst any of
them, for bankruptcy, insolvency, liquidation, reprieve from payment (sursis de paiement),
controlled management (gesfion contrdlée), composition with creditors (concordat préveniif
de la faillite), reorganisation or stmilar Luxembourg or foreign law proceedings affecting the
rights of creditors generally or for the appointment of an msolvency recerver, administrator,
admimstrative recerver, conservator, custodran, trustee or simular officer of such company or
of any or all of its assets or revenues

The representations, warranties and undertakings set out in thus Clause 51 are continuing
representations, warranties and undertakings and will be deemed to be repeated on each day by
reference to the then existing circumstances, until the end of the Security Period.

5.2 Covenants

Each Pledgor hereby covenants to the Pledgee that, until the end of the Security Period

(a)

(b)

1t shall not dispose of the Recetvables owed to 1t (or any part thereof) or create any lien,
security interest, clamm, option, pledge, charge, assignment, transfer (including the transfer of
legal title to a trustee or a fiduciary) and other encumbrances of any kind, other than the
televant Pledge, m respect of the Receivables owed to 1t (or any part thereof) (urrespective of
its ranking), and shall not permet the existence of any such len, secunty interest, claim,
option, pledge, charge, assignment, transfer and other encumbrances of any kind other than
the relevant Pledge or any preferential right ansing by operation of law, unless otherwise
permutted under the Facility Agreement,

it shall not renounce or walve any rights, title or action under the Recervables owed to 1t,
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(c)

@

(e)

®

&

G

®

®

©

M

1t shall not take or permit to be taken any action to suboidinate any of 1ts rights in respect of
the Receivables to any other creditor of any Debtor, unless otherwise permitted under the
Facility Agreement or any other Finance Document,

it shall inform the Pledgee of any forthcoming execution of any addrtional loan agreement or
other debt instrument between any Pledgor and any Debtor at least seven (7) Business Days
before the date of such execution unless atherwise provided for in the Facility Agreement,

it shall not take any action in respect of the Recervables owed to 1t which would adversely
affect the interests of the Pledgee theremn in any respect, nor shall it take any action which
may prejudice, directly or indirectly, the validity, the effectiveness or the enforceability of
any Pledge or the rights of the Pledgee under or in connection with any Pledge or have an
adverse effect on the Recervables owed to 1t,

it shall not permut, or agree to, the exercise by any person (other than the Pledgee) of, and
hereby waives any right which it may have, now or hereafter, to assert, or set-off or counter-
clasm against, or with respect to, the Receivables owed to it,

it shall, and shall cause any Debtor to (and the relevant Debfor, by signing this Pledge
Agreement, accepts to), take all actions which the Pledgee may request to protect the
vahdity, the effectiveness and the enforceability of any Pledge or the nights of the Pledgee
under this Pledge Agreement and/or to create and perfect the security interest that 1s granted,
or purported to be granted, under thus Pledge Agreement,

1t shall assist 1 the defence of the Pledgee's right and title to, and security interest i, the
Receivables owed to 1t and the proceeds thereof against the clams and demands of all
persons whomsoever,

it shall immediately after becoming aware thereof mform the FPledgee m wntng of any
distress, attachment (including executory attachment (satsie exéeutorre), thurd party
attachment (saiste arréf) or protective attachment (saisie conservatorre)), enforcement or
other legal process commenced by a third party in respect of all or part of the Recervables
owed to 1t and each Pledgor shall, at 1ts own expenses, promptly (1) notify the Pledgee and
send 1t a copy of the relevant attachment or enforcement documentation, (11) notify the
relevant third party 1 wnting of the existence of the Pledgee's interest in the relevant
Recervables, (1i1) take such measures to challenge the attachment or enforcement and obtain
the release or discharge of this attachment or enforcement at the earliest possible and (1v)
keep the Pledgee regularly mformed,

1t shall, and shall cause any Debtor to (and the relevant Debtor, by signing this Pledge
Agreement, accepts to), provide the Pledgee (promptly upon receipt) with a copy of any
notice, document or other communication which is given or received by 1t in respect of the
Receivables owed to 1t which would adversely affect the relevant Pledge or the abality of the
Pledgee to enforce this Pledge Agreement or to have an adverse effect on the value of the
Recelvables owed to 1t,

1t shall, and shali cause any Debtor to (and the relevant Debtor, by sigung this Pledge
Agreement, accepls to), provide the Pledgee upon request with all information, evidence and
certificates, which are necessary or useful for the verification, the valuation and the
enforcement of the relevant Pledge (including in respect of the Receivables owed to 1t), and

it shall, and shall cause any Debtor to (and the relevant Debtor, by signuing this Pledge
Agreement, accepis to), assist the Pledgee and generally make its best efforts, m order to
obtamn all necessary consents, approvals and authorisations (ncluding from any relevant
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6.1

(2)

®)

6.2

(a)

(b)

authorities) 1 order to permit the exercise by the Pledgee of its nghts and powers under this
Pledge Agreement mcluding upon enforcement of the relevant Pledge

RIGHTS ATTACHING TO THE RECEIVABLES
Right to principal and interest

Until the occurrence of an Enforcement Event, this Pledge Agreement does not affect any nght of
any Pledgor to be entitled to recerve the principal and interest or other proceeds paid or to be paid by
any Debtor in respect of all or any of the Receivables owed fo it, unless the payment of such
principal, interest or other proceeds 1s or becomes profubited by any of the Finance Documents

Upon the ocourrence of an Enforcement Event, the Pledgee shall have sole entitlements to recerve
the principal and interest or other proceeds paid or to be paid by any Debtor 1n respect of ail o1 any
of the Recervables To this effect, each Pledgor and the Pledgee agree that each Debtor 1s hereby
directed (and each Debtor, by countersigning thus Pledge Apreement, accepts), 1f and when an
Enforcement Event has occurred, to make direct payment of all such principal, interest and other
proceeds to the Pledgee exclusively

Genera!l entiflements attaching to the Receivables

At any time following the occurrence of an Enforcement Event, the Pledgee shall be entrtled to
exercise, at its discretton and 1f 1t so elects by notice 1n wirting to the Pledgors, any and all rights
attaching to the Recetvables (or any part thereof) of any nature and whether arising by way of
contract, deed, law, constitutional documents, court order or otherwise

LIABILITY TO PERFORM AND FURTHER ASSURANCES

It 1s expressly agreed that, notwithstanding anything to the contrary contained m this Pledge
Agreement, each Pledgor shall remain hable to observe and perform all of the conditions and
obligations assumed by 1t 1n respect of the Receivables owed to 1t and the Pledgee shall be under no
obligation or liability 1n this respect The Pledgee shall not be required m any manner to perform or
fulfil any oblhgations of any Pledgor n respect of the Recervables owed to it, or to make any
payment, or to imake any enquiry as to the nature or sufficiency of any payment recerved by 1t, or to
present or file any claimm or take any other action to collect or enforce the payment of any amount to
which 1t may have been or to which 1t may be entitled hereunder at any time

Each Pledgor and each Debtor shall, upon the wrtten request of the Pledgee, each at its own
expense, prompily and duly execute and perform all such assurances, acts and things as the Pledgee
may require as being necessary for perfecting or protecting all or any of the nghts, powers,
authcrities and discretions which are for the fime being exercisable by the Pledgee under this Pledge
Agreement 1n relation to the Recervables owed to 1t for facilitating the enforcement of any such
rights or any part thereof and in the exercise of all powers, authorities and discretions vested i the
Pledgee To that effect, each Pledgor and each Debtor shall in particular prompily execute all
documents or mstruments and give all notices, orders and directions and make all registrations which
the Pledgee may think expedient

ENFORCEMENT OF THE PLEDGE

(a) At any time following the occurrence of an Enforcement Event, the Pledgee 15 entitled to
enforce the Pledge immediately, at its absclute discretion , at the sole cost of the relevant
Pledgor, and exercise any right under (1} applicable law (including, without limstation, articie
11 of the Collateral Act 2005) and/or (1) this Pledge Apreement and to enforce all or any
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part of the Pledges (or any of them) in respect of the Recervables 1n any manner it sees fit in
accordance with this Clause 8

(b The Pledgee shall be entitled to

W sell, or cause the sale of, the Recervables in a private sale (vente de gré & gré) at
normal commercial terms (conditions commerciales normales), or 1 a public sale
{organised 1n any manner the Pledgee sees fit and which, for the avoidance of doubt,
does not need to be made by or within a stock exchange or regulated market), or

(1) appropriate the Receivables at their fair value as determned by a reputable
ndependent auditor (réwisewr d'entreprises) or a reputable mvestment bank
appomnted by the Pledgee on the basis of such available elements and facts as
deemed relevant by the reputable mdependent auditor or the reputable investment
bank The Pledgee may, at its sole discretion, determune the date on wiuch the
appropriation becomes effective, ncluding a date before the valuation has been
commenced or completed, The Pledgee can further determune, at its sole discretion,
that the nght to appropriate all or part of the Recervables be sxercised by one or
more entities other than the Pledgee (including one or more special purpose
vehicles), 1t being understood that an appropnation of the Recervables by such other
entity or entities shall be deemed to have the same effects under the Finance
Documents as 1f the Pledgee had proceeded with such appropriation, or

(u1)  requre, in accordance with article 11(3) of the Collateral Act 2005, any Debtor to
make payment of all amounts due by it under and n connection with the
Recervables directly to the Pledgee or as otherwise directed by the Pledgee, or

(1v)  request that the Recervables be attributed {attribution judiciaire) to the Pledgee
pursuant to a court order m discharge of the Secured Liabilities or any part thereof
following a valuation of the Recervables made by a court appomted expert, or

(v} use any other enforcement method to the widest extent permuitted by applicable law,
and

(vi)  act generally in relation to the Recervables mn such manner as the Pledgee actmg
reasonably shall determine

(c) The Pledgee shall have the right to request enforcement of each Pledge in respect of all or
part of the Receivables at 1ts absolute discretion No action, choice or absence of action 1n
this respect, or partial enforcement, shall 1n any manner affect the Pledges (or any of them)
as it then shall be (and in particular those Receirvables which have not been subject to
enforcement) Each Pledge shall continue to remain m full and valid existence untl
enforcement, discharge or termination hereof, as the case may be

9. APPLICATION OF PROCEEDS

Any montes or value recerved by the Pledgee in respect of the Receirvables before or following the
enforcement of the Pledges (or any of them) 1n accordance with Clause 8 above and/or under the
rights and powers hereby conferred shall be applied by the Pledgee, n and towards payment and
dischaige of the Secwed Liabilifies in accordance with the terms of the Facility Agreement, or, n
case no Secured Liabilsties are outstanding at the time of recerpt of such momes or value, be held as
a continuing security for the Secured Liabilities at the discretion of the Pledgee
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10.

(2)

L)

(©)

11.

12.

13.

RELEASE OF THE PLEDGE

At the expiry of the Secunty Period or as otherwise agreed by the Pledgee, the Pledge shall be
discharged, at the cost of the relevant Pledgor, by the express release thereof granted by the Pledgee
(i} acting on its own trutiative or (1) at the written request of the relevant Pledgor

The Pledgee hereby agrees that TAMAR EUROPEAN INDUSTRIAL FUND LIMITED, a hmited
company incorporated under the laws of Guernsey, with its registered office at PO Box 255,
Trafalgar Court, Les Banques, GY1 3QL St Peter Port and registered on the Register of Compames
in Guernsey under registration number 45394 (GuernseyCo) shall have no further or remaining
obligations under this Pledge Agreement as from the time (1) GuernseyCo no longer holds any
Receivables agamnst any Debtor, (ii) GuernseyCo 1s no longer a Debtor with respect to any
Recetvables and (i) GuernseyCo has no further or remaining obligations under the Finance
Documents other than the Pledge Agreement

Except as provided under Clause 10(b) above each Pledge and this Pledge Agreement shall remain m
full force and effect until an expiess release has been pranted by the Pledgee in accordance with
Clause 10(a) above

LIABILITY AND INDEMNITY

(a) Neither the Pledgee noy any of 1ts agents shall be hiable for any losses ansing m connection
with the exercise of any of its rights, powers and discretions (including without hmtation its
rights, powers and discretions 1n connection with the enforcement of any Pledge) hereunder
save for any hiability arising from the gross neghgence (faure lourde) or wilful misconduct
(faute intentionnelle/dol) of the Pledgee or 1ts agents

)] Each Pledgor will indemrufy the Pledgee and every attorney which may be appomnted, from
time to tume, 1n respect of all liabilities and expenses incurred by 1t, him, her or them 1n the
execution of any rights, powers or discrefions vested 1 1t, him, her or them putsuant thereto
save for liabilities and expenses arismg from the gross negligence (fuute lourde) or wilful
musconduct (faute imtentionnelle/dol) of the Pledgee or its attorney or both

DELEGATION BY THE PLEDGEE

(a) The Pledgee or any person appownted by the Pledgee may at any time and fiom time to tune
delegate by power of attorney or in any other manner to any properly quahfied person or
petsons all or any of the powers, authorities and discretions which are for the time being
exercisable by the Pledgee unde: this Pledge Agreement in relation to the Reccivables

)] Any such delegation may be made upon such terms (including a power of substitution) and
subject to such regulations as the Pledgee or such person appomted by the Pledgee may
think fit The Pledgee shall as soon as practicable inform each Pledgor of the identity of the
person appointed pursuant to this Clause 12

(©) The Pledgee or such person appotnted by the Pledgee shall not be in any way liable or
responsible to the Pledgors (or any of them} for any loss or damage arising from any act,
default, omission or musconduct on the part of any such delegate or sub-delegate except 1n
the case of gross negligence (faute lourde) or wilful misconduct (faute intentionnelle/dol)

POWER OF ATTORNEY

(a) Each Pledgor hereby, 1n order to fully secure the performance of 1ts obligations hereunder,
wrevocably appoints the Pledgee and every person appointed by the Pledgee hereunder to be
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14.

15,

16.

17.

its attoiney (mandataire) acting severally, and on 1ts behalf and in 1ts name or otherwise, to
execute and do all such acts and things which that Pledgor 1s 1equired to do and fails to do
under the provisions of this Pledge Agreement (including, without hmitation, to make any
demand upon or to give any notice or receipt to the Debtors or any other person)

(b) Fach Pledgor hereby agrees to ratify and confirm, 1f need be, whatever any such attorney (as
referred to 1 Clause 13(a) above) shall properly do or purport to do in the exercise or
purported exercise of all or any of the powers, authorities and discretions referred to in such
clause

{c) The Parties apree in accordance with article 2003 of the Luxembourg civil code that the
powers of attorney granted pursuant to thus Clause 13 and to Clause 17(d) do not terminate
upon the occurrence of bankruptcy (farliite) or sumlar Luxembourg or foreign law
proceedings affecting the rights of creditors generally in respect of the Pledgors (or any of
them)

WAIVERS AND REMEDIES CUMULATIVE

No waiver of any of the terms hereof shall be effective unless 1n writing and signed by the Pledgee
No delay wn or non-exercise of any right by the Pledgee shall constitute & waiver Any waiver may be
on such terms as the Pledgee sees fit The rights, powers and discretions of the Pledgee herein are
addrtional to and not exclustve of those provided by law, by any agreement with or other secunty m
favour of the Pledgee including the provistons set out in the Finance Documents

COSTS

All costs and expenses in relation to this Pledge Agreement shall be paid 1n accordance with clause
16 (Cosis and expenses) of the Facility Agreement

NOTICES

All notices or other communications under this Pledge Agreement shall be sent 1 accordance with
clause 33 (Notices) of the Facility Agreement

ASSIGNMENT

(a) None of the Pledgors may assign, novate or otherwise transfer any of 1ts nights under this
Pledge Agreement without the prior written consent of the Pledgee The Pledgee may assign,
novate or otherwise transfer all or any part of its rights under thus Pledge Agreement
provided that such assignment, novation or transfer will be effected together with a parallel
assignment, novation or transfer under the Finance Documents Such assignment, novation
or other transfer by the Pledgee shall be enforceable towards each Pledgor and third parties
pursuant to the provisions of article 1690 of the Luxembourg civil code

(b) In case of an assignment, novation or other transfer by the Pledgee or any other Secured
Party to one or several transferees of all or any part of the Secured Laabilities and/or of any
other rights 1t may have under any of the Finance Documents, to the extent required under
applicable law (including for the purpose of article 1278 of the Luxembourg civil code) and
without prejudice to any other terms hereof or of any other Finance Documents, the Pledgee
and each Pledgor hereby agree, that in any such event, this Pledge and all nights under this
Pledge Agreement shall be preserved, so that the security constituted by this Pledge
Agreement shall automatically, and without any formality, benefit to any such transferees
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18.

15.

20,

21.
(a)
(b)

(©)

{c) This Pledge Agreement shall remain 1n effect despite any amalgamation, merger or
demerger (however effected) relating to the Pledgee or any of the Secured Parties, and
references to the Pledgee or the Secured Parties shall be deemed to include any assignee,
transferee or successor 1n title of the Pledgee o1 the Secured Party and any person who,
under any applicable law, has assumed the rights and cbligations of the Pledgee or the
Secured Party hereunder (or, as applicable, under any other Finance Documents) or to which
under such laws these rights and obligations have been assigned, novated or transferred in
any manner

(d) Te the extent a further notification, registration or any other step is required by law to give
effect to the above, such further notification or registration shall be made or such otber step
taken, and each Pledgor hereby inievocably appomnts the Pledgee as its atiorney
(mandatane), to make any notifications and/or to proceed to any reguimred registiations,
and/or to take any othe: steps, and each Pledgor undertakes to do so utself if so requested by
the Pledgee

SEVERABILITY

If, at any time, any provision of this Pledge Agreement 1s or becomes illegal, mvahd or
unenforceable 1n any respect under the law of any junsdiction, neither the legality, vahdity or
enforceability of the remaining provisions of this Pledge Agreement nor of such provisions under the
law of any other jurisdiction shall in any way be affected or impaired thereby

COUNTERPARTS

This Pledge Apreement may be cxecuted 1n any number of counterparts This has the same effect as
if the signatures on the counterparts were on a single copy of the Pledge Agreement

AMENDMENTS

None of the terms of this Pledge Agreement may be warved, altered, modified or amended except by
an mstrument in writing, duly executed by or on behalf of the Parties

GOVERNING LAW AND JURISDICTION
This Pledge Agreement 1s governed by, and shall be construed n accordance with, Luxembourg law

Any dispute arising in connection with this Pledge Agreement shall be submutted to the courts of the
district of Luxembourg-City

Nothing in this Clause 21 limits the right of the Pledgee to bring proceedings against any Pledgor in
any other court of competent jurisdiction or concurrently in more than one junsdiction to the extent
pernutted by applicable law
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SCHEDULE 1
THE PARTIES
PART 1
THE PLEDGORS

MSTAR EUROPE II L.P., a linuted partnership registered m England and Wales under the Limited
Partnerships Act 1907 with registered number LP016098 whose principal place of business 1s at 2
Harewood Place, London W18 1BX, acting through MSTAR EUROPE GP (TELF) LLP, a lumited
Liability partnership incorporated m England and Wales with number 0C394012 and whose
registered office 1s at 2 Harewood Place, London W1S 1BX (the General Partner),

LUX 30 STARLIGHT EUR S.A R.L., a private limited liability company (sociéré & responsabilité
Iimitée) mcorporated and existing under the laws of Luxembourg, with its registered office at 5 rue
Guillaume Kroll L-1882 Luxembourg, with a share capital of GBP 13,000 and registered with the
Luxembourg trade and companies register under number B 181 209;

TAMAR EUROPEAN INDUSTRIAL FUND LIMITED, a limited company mcorporated under
the laws of Guernsey, with 1its registered office at PO Box 255, Trafalgar Court, Les Banques, GY1
3QL St Peter Port and registered on the Register of Companies m Guernsey under registration
number 45394,

TEIF GERMANY URBACH S.A RL, a prvate hmited labilty company (société a
responsabilité hmitée) imcorporated and exasting under the laws of Luxembourg, with its registered
office at 7a, rue Robert Stlimper, L-2557 Luxembourg, with a share capital of EUR 12,500 and
registered with the Luxembourg trade and companies register unde: nurnbet B 120 735,

TEIF GERMANY EINBECK S.A R, a private himited liablity company (société a
responsabiité himitée) mcorporated and exssting under the laws of Luxembourg, with its registered
office at 7a, rue Robert Stumper, L-2557 Luxembourg, with a share capital of EUR 12,500 and
registered with the Luxembourg trade and companies register under number B 120 743,

TEIF GERMANY SIMMERN S.A RL, a private Limited liability company (société &
responsabilité mitée) mcorporated and existing under the laws of Luxembourg, with 1ts registered
office at 7a, rue Robert Stumper, 1L-2557 Luxembourg, with a share capital of EUR 12,500 and
registered with the Luxembourg trade and companies register under number B 132 334,

TEIF LUXEMBOURG S.A R.L., a private himited liability company (société & responsabilité
limitée) mcorporated and exusting under the laws of Luxembourg, with s registered office at 7a, rue
Robert Stumper, L-2557 Luxembourg, with a share capital of EUR 943,500 and registered with the
Luxembourg trade and compantes register under number B 118 846,

TEIF LUXEMBOURG INVESTMENTS S.A R.L., a private imited hability company (société a
responsabilité Irmitée) incorporated and existing under the laws of Luxembourg, with its registered
office at 7a, rue Robert Stumper, L-2557 Luxembourg, with a share capital of EUR 12,500 and
1egistered wrth the Luxembourg trade and companies register under number B 157 242;

TEIF LUXEMBOURG SCANDI S.A RL, a private lmsted hability company (sociélé a
responsabilité mitée) 1ncorporated and existing under the laws of Luxembourg, with 1ts registered
office at 7a, rue Robert Stiimper, L-2557 Luxembourg, with a share capital of EUR 278,575 and
registered with the Luxembourg trade and companies register under number B 119 739,
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B.V. FELDRIEN INVESTMENTS, a private limited liabihty company (société a responsabilité
lnmitde/Besioten vennotschap met beperkte aansprakelykherd) incorporated under the laws of the
Netherlands, with its statutory seat in Amsterdam and 1ts puncipal place of management and 1ts
principal establishment at 7a, rue Robert Stimper, L-2557 Luxembourg, with a share captal of EUR
1,261,525, registered with the Dutch Trade Registry under number 34107026 and registered with the
Luxembourg trade and compames register under number B 118 870,

TAMAR INDUSTRIAL PROPERTIES S.A R.L., a company incorporated under the laws of
France as a société a responsabilité himmitée, with 1ts registered office at 6/30 rue Roger Salengro,
94120, Fontenay-sous-Bois, France and registered under number 490 746 997 RCS Crétell,

TDF REAL PROPERTY SAS, a company corpoated under the laws of France as a société par
actions simplifide, with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois,
France and registered under number 444 807 507 RCS Créteil,

IDF PROPERTY TRADING S.A R.L., a company incorporated under the laws of France as a
société & responsabiuté hmitée, with its 1egistered office at 6/30 rue Roger Salengro, 94120,
Fontenay-sous-Bois, France and registered under number 481 465 672 RCS Crétenl,

IDF PROPERTY INVESTMENTS S A R.L., a company mcorporated under the laws of France as
a soctété a responsabiluté himitée, with 1its registered office at 6/30 rue Roger Salengro, 94120,
Fontenay-sous-Bois, France and registered under number 481 465 785 RCS Crétel,

MAH-LEP INVESTMENTS S.A R.L., a company mcorporated under the laws of France as a
société a respomsabiuité hmutée, with its registered office at 6/30 rue Roger Salengro, 94120,
Fontenay-sous-Bots, France, France and registered under number 424 962 553 RCS Créteil,

VINE PROPERTIES S A R.L., a company imcorporated under the laws of France as a société 2
responsabilité limitée, with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-
Bois, France and registered under number 439 333 444 RCS Crétetl,

CORNAS SNC, a company incorporated under the laws of France as a société en nom collectif, with
its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and registered
under number 448 863 381 RCS Créterl,

DUBOIS-PILLET SNC, a company incorporated under the laws of France as a société en nom
collectif, with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France
and registered under number 434 597 977 RCS Créteil,

CORTES SNC, a2 company incorporated under the laws of Fiance as a soctété en nom collectif, with
its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and registered
under number 431 406 909 RCS Créteil,

SAINT-EMILION SNC, a company mcorporated under the laws of France as a société en nom
collectif, with its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France
and registered under number 449 487 420 RCS Créteul,

HERMITAGE SNC, a company incorporated under the laws of France as a société en nom
collectif, with its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France
and registered under number 448 738 526 RCS Créteil,

POMEROL LES VIGNES SNC, a company mcorporated under the laws of France as a société en
nom collectif, with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois,
France and registered under number 439 435 124 RCS Créteal;
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TOKAY SNC, a company incorporated under the laws of France as a soctété en nom collectif, with
its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bos, France and registered
under number 439 424 177 RCS Créteil,

CAVALLO PEDUZZI SNC, a company incorporated under the laws of France as a sociéfé en nom
collectyf, with 1its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France
and regstered under number 429 979 826 RCS Crétell,

GAUSSON SNC, a company incorporated under the laws of France as a société en nom collectf,
with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and
registered under number 429 731 813 RCS Créteil,

LEBASQUE SNC, a company incorporated under the laws of France as a société en nom collecttf,
with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and
registered under number 431 406 990 RCS Ciéterl,

KENMORE CAPITAL VAASSEN 1 LIMITED, a liruted liability company incorporated in
England and Wales with number 05079880 and whose registered office s at 26 Red Lion Square,
T.ondon, Umited Kingdom WCIR 4AG,

KENMORE CAPITAL VAASSEN 2 LIMITED, a limited liability company incorporated m
England and Wales with number 05022767and whose registered office 1s at 26 Red Lion Square,
London, United Kingdom WCIR 4AG,

TAMAR GM PROPERTIES S.A R.L, a company incorporated under the laws of France as a
société & responsabilité hmitée, with its registered office at 6/30 rue Roger Salengro, 94120,
Fontenay-sous-Bois, France and registered under number 535 082 069 RCS Crétell,

MSTAR HOLDING FRANCE SAS, a limited liabihity company incorporated under the laws of
France as a soctélé par actions simplifiée, with its registered office at 6/30 rue Roger Salengro,
04120, Fontenay-sous-Bois, France and registered under number 809 089 493 RCS Créteil,

TEIF MSTAR 2 S.A R.L., a private limited liability company (société & responsabilité himitée)
incorporated and exsting under the laws of Luxembourg, with its registered office at 5 rue
Guillaume Kroll L-1882 Luxembourg, with a shaie capital of EUR 12,500 and registered with the
Luxembourg trade and companies register under number B156 018,

TFEIF MSTAR 1 (GP) S.A., a public limited liability company (société anonyme) mcorporated and
existing under the laws of Luxembourg, wrth its registered office at 5 rue Guillaume Kroll 1.-1882
Luxembourg and registered with the Luxembourg trade and companies register under number
B196026,

TEIF MSTAR 1 S.C.A., a partnership limited by shares (sociéfé en commandite par actions)
mcorporated and existing under the laws of Luxembourg, with its registered office at § rue
Gullaume Kroll L-1882 Luxembourg and registered with the Luxembourg trade and compames
register under number B 196043, and

MSTAR EURQPE OPCI SAS, a French société de placement a preponderance immobilidre a
capital variable (SPPICAV) organused as a société par actions stmplifiée, with 1ts registered office at
47 avenue de 1'Opera 75002 Paiis, and 1n the process of bemng registered with the register of
commerce and companies (Registre du commerce ef des sociétés) of Pans, duly represented by 1ts
founding shareholder, TEIF MSTAR 1S CA
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PART 2
THE DEBTORS

MSTAR EUROPE I L.P., a limted partnership registered i England and Wales under the Limited
Partnerships Act 1907 with registered number LP016098 whose principal place of business 1s at 2
Harewood Place, London W1S 1BX, acting through MSTAR EUROPE GP (TEIF) LLP, a hmited
liability partnership incorporated i@ England and Wales with number OC394012 and whose
registered office 15 at 2 Harewood Place, London W18 1BX (the General Partner),

LUX 30 STARLIGHT EUR S.A R.L., a ptivate Irmited hiability company (société & responsabilité
himitée) mcorporated and exssting under the laws of Luxembourg, with its registered office at 5 rue
Guillaume Kroll 1-1882 Luxembourg, with a shate capital of GBP 13,000 and registered with the
Luxembourg trade and companies register under number B 181 209;

TAMAR EUROPEAN INDUSTRIAL FUND LIMITED, a limited company 1ncorporated under
the laws of Guernsey, with its registered office at PO Box 255, Trafalgar Court, Les Banques, GY1
3QL St Peter Port and registered on the Register of Companies in Guernsey under registrabion
number 45394,

TEIF GERMANY URBACH $5.A R.L. a private hmited hability company (société a
responsabilité limitée) mcorporated and existing under the laws of Luxembourg, with 1ts registered
office at 7a, rue Robert Stimper, L-2557 Luxembourg, with a share caprtal of EUR 12,500 and
registered with the Luxembourg trade and companies register under number B 120 735,

TEIF GERMANY EINBECK S.A R.L, a pnvate lunited Liability company (société a
responsabilité limitée) incorporated and existing under the laws of Luxembourg, with its registered
office at 7a, rue Robert Stumper, L-2557 Luxembourg, with a share capital of EUR 12,500 and
registered with the Luxembourg trade and companies register under number B 120 743,

TEIF GERMANY SIMMERN S.A R.L, a private Umited hability company (société &
responsabilité mitée) incorporated and existing under the laws of Luxembourg, with 1ts registered
office at 7a, rue Robert Stitmper, L-2557 Luxembowg, with a share capital of EUR 12,500 and
registered with the Luxembourg trade and companies register under number B 132 334,

TEIF LUXEMBOURG S.A R.L., a private limited liability company (société @ responsabilité
limitée) mcorporated and existing under the laws of Luxembourg, with 1ts registered office at 7a, rue
Robert Stiimper, L-2557 Luxembourg, with a share capital of EUR 943,500 and registercd with the
Luxembourg trade and companies register imder number B 118 846,

TEIF LUXEMBOURG INVESTMENTS S.A R.,L, a private hnited liabality company (société &
responsabiiité limitée) incorporated and existing under the laws of Luxembourg, with its registered
office at 7a, rue Robert Stimper, L-2557 Luxembourg, with a share capital of EUR 12,500 and
registered with the Luxembourg trade and companies register under number B 157 242,

TEIF LUXEMBOURG SCANDI S.A R.L., a private hmted lLabitity company (société a
responsabiité limitée) mcorpomated and existing under the laws of Luxembourg, with its registered
office at 7a, rue Robert Stilmpei, L-2557 Luxembourg, with a share capital of EUR 278,575 and
registered with the Luxembourg trade and companies register under number B 119 739,
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B.V, FELDRIEN INVESTMENTS, a private lunited hability company (société & responsabulité
Iirmitée/Besloten vennotschap met beperkte aansprakelykheid) incorporated under the laws of the
Netherlands, with its statutory seat in Amsterdam and its principal place of management and 1its
principal establishment at 7a, rue Robert Stiimper, L-2557 Luxembourg, with a share capital of EUR
1,261,525, registered with the Dutch Trade Registry under number 34107026 and tegistered with the
Luxembourg trade and companies register under number B 118 870,

TAMAR INDUSTRIAL PROPERTIES S.A R.L., a company mcorpotated under the laws of
France as a société d responsabilité himitée, with its registered office at 6/30 rue Roger Salengro,
94120, Fontenay-sous-Bois, France and registered under number 490 746 997 RCS Crétenl,

IDF REAL PROPERTY SAS, a company incorporated under the laws of France as a sociéfé par
actions simplifiée, with its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois,
France and registered under number 444 807 507 RCS Créteil,

IDF PROPERTY TRADING S A RL., a company mcorporated under the laws of France as a
société a responsabiite himitée, with its repistered office at 6/30 rue Roger Salengro, 94120,
Fontenay-sous-Bois, France and registered under number 481 465 672 RCS Créteal,

IDF PROPERTY INVESTMENTS S.A R.L., a company mcorporated under the laws of France as
a société a responsabilité inmtée, with its registered office at 6/30 rue Roger Salengro, 94120,
Fontenay-sous-Bois, France and registered under number 481 465 789 RCS Crétell,

MAH-LEP INVESTMENTS S.A R.L., a company incorporated under the laws of France as a
société a responsabilité hmutée, with 1ts registered office at 6/30 rue Roger Salengro, 94120,
Fontenay-sous-Bois, France, France and registered under number 424 962 553 RCS Créteil,

VINE PROPERTIES S.A R.L., a company incorporated under the laws of France as a société &
responsabilité limitée, with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-
Bois, France and registered under number 439 333 444 RCS Créteil,

CORNAS SNC, a company incorporated under the laws of France as a société en nom collectif, with
1ts regustered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and registered
under number 448 863 381 RCS Crétel;

DUBOIS-PILLET SNC, a company incorporated under the laws of France as a société en nom
collectif, with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France
and registered under number 434 597 977 RCS Créteil;

CORTES SNC, a company incorporated under the laws of France as a société en nom collectif, with
its regastered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and registered
under number 431 406 809 RCS Créteil,

SAINT-EMILION SNC, a company incorporated under the laws of France as a société en nom
collectif, with 1ts registered office at 6/30 rue Roger Salenpro, 94120, Fontenay-sous-Bois, France
and registered under number 449 487 420 RCS Créteil,

HERMITAGE SNC, a company mncorporated under the laws of France as a sociéfé en nom
collectif, with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France
and registered under number 448 738 526 RCS Créteil,

POMEROL LES VIGNES SNC, a company incorporated under the laws of France as a société en
nom colflectif, with its registered office at 6/30 1ue Roge: Salengro, 94120, Fontenay-sous-Bous,
France and registered under number 439 435 124 RCS Créteil,
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TOKAY SNC, a company incorporated under the laws of France as a société en nom collectif, with
its registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Boss, France and registered
under number 439 424 177 RCS Créteil,

CAVALLO PEDUZZI SNC, a company mcerporated under the laws of France as a société en nom
collectsf, with tts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France
and registered under number 429 979 826 RCS Créte1l,

GAUSSON SNC, a company incorpoiated unde: the laws of France as a société en nom collectyy,
with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and
registered under number 429 731 813 RCS Créteul;

LEBASQUE SNC, a company incorporated under the laws of France as a société en nom collectif,
with 1ts registered office at 6/30 rue Roger Salengro, 94120, Fontenay-sous-Bois, France and
regstered under number 431 406 990 RCS Créte1l,

KENMORE CAPITAL VAASSEN 1 LIMITED, a lunted lLiability company tncoiporated in
England and Wales with number 05079880 and whose registered office 1s at 26 Red Lion Square,
London, United Kingdom WCIR 4AG,

KENMORE CAPITAL VAASSEN 2 LIMITED, a himited hability company incorporated m
England and Wales with number 05022767and whose registered office 1s at 26 Red Lion Square,
London, Umted Kmgdom WCIR 4AG,

TAMAR GM PROPERTIES S.A R L, a company incorporated under the laws of France as a
société a responsabilité hmitée, with s registered office at 6/30 me Roger Salengro, 94120,
Fontenay-sous-Beis, France and registered under number 535 082 069 RCS Créteil,

MSTAR HOLDING FRANCE SAS, a limited hability company mncorporated under the laws of
France as a société par actions simplifiée, with its registered office at 6/30 rue Roger Salengro,
94120, Fontenay-sous-Bois, France and registered under number 809 089 493 RCS Créteil,

TEIF MSTAR 2 S.A RL., a private limited liability company (société & responsabilité hmitée)
incorporated and existing under the laws of Luxembourg, with 1ts registered office at 5 rue
Guwillaume Kroll L-1882 Luxembourg, with a share capital of EUR 12,500 and registered with the
Luxembourg trade and companies register under mumber B156 018 ,

TEIF MSTAR 1 (GP) S.A., a public linuted hability company (sociéfé anomyme) ncorporated and
existing under the laws of Luxembourg, with its registered office at 5 rue Guillaume Kroll L-1882
Luxembourg and registered with the Luxembourg trade and companies register under number
B196026,

TEIF MSTAR 1 S.C A, a partnership himuted by shares (société en commandite par actions)
mncorporated and existing under the laws of Luxembourg, with 1ts registered office at 5 rue
Guillaume Kroll 1-1882 Luxembourg and registered with the Luxembourg trade and compames
register under number B196043, and

MSTAR EUROPE OPCI SAS, a French société de placement a preponderance immobiliére d
capital variable (SPPICAV) orgamused as a société par actions simplifiée, with 1ts registered office at
47 avenue de 1'Opera 75002 Pans, and 1n the process of bemg registered with the register of
commeice and companies (Registre du commerce et des sociétés) of Pans, duly represented by its
founding shareholder, TEIF MSTAR 1 8CA
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