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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9451374

Charge code: 0945 1374 0010

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 18th March 2022 and created by LIVANOVA PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
21st March 2022 .

Given at Companies House, Cardiff on 24th March 2022

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

Companies House s



To:

Health innovation that matters

'Barciays Bank Irefand PLC
italy Branch

Via della Moscova, 18

20121 ~ Milan

- Italy

To the attention of: Mr Stefans Da RoS

Via certified email (PEC): cbfrontoffice@pec.iebarclays

Milan, 18% March 2022

Dear Sirs;

Ré: Pledge Agréement

Fo‘!'!c'}wi'ng GUr convérsations, Wé_ he'reby_ propbse to you to enter into a pledge agreémentr to be
‘executed by way of exchange of commercial correspondence, pursuant ta the terms and conditions
- set forth here below. . : : :

PLEDGE AGREEMENT -

{H LivaNova PLC, a public limited-company incorporated arid registered in England and Wales
with ‘company number 09451374 whose registered office is at 20 Eastbourne Terrace,
London, W2 6LG, acting by way of its Italian branch, having its secondary seat in Milano,

" Via Benigno Crespi.no. 17, number of registration with the -Companies” Register of Milano-
Monza-Briariza-Lodi; fiscal code and VAT number 09167120964, REA ko, MI - 2073115 (the
HiptadgorT);

(2) Barclays Bank Irefand PLC, 5 wholly owfed subsidiary of Barclays Bank PLC acting

- through its carporate bank division, a public limited company incorporated under the faws
‘of Treland, having its registerad office in Dublin. 2, One-Molesworth Street, authorised and

" regulated by Central Bank. of Iretand, number of registration 396330, acting through its
Italian branch, having iis registered_ofﬂce in Milatio, Via deila Moscova no. 18; number of
registration with the Companies’ Register of Milaho-Monza-Brianza-Ladi, fiscal code and VAT

number 10508010863, REA now 2536712, share capital resolved for Euro 5,000,000,000,

subscribed and paid for Euro 898,668,734, enrolled under no. 8082 in the banks' register
held by Bank of Italy ("Barclays"), in its capacity as secured creditor (the "Secured
Creditor”) and as account bank (the "Account Bank“) '

‘LivaNova PLC Filiale Italiana. LivaNova PLC

Via Benigno Crespt-17° ' _ 20 Eastbourne Terrace,

20159 Milano {MT) Ttalis i londen W2 6LG _

Iscritta al Registro Imprese di - : Registered in England dnd Wales

Milano-~ Codice Fiscale. ne. 09451374 S

09167120964 : . .

" Partita IVA 09167120964 Tel. h.i +44.70 37865275

REA MI - 2073116, - _ Cwwwlivanova.cont

Tel. 1. ¢ '
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The Pledgor and the Secured Creditor are hereinafter collectively referred to as the "Parties” and
‘each a "Party”. The Account Bank enters into this Agreement (as defined below) for the purposes

of Clause 2.5,

RECITALS

{A)

On 15% March 2022 'Ba'rciayé g'ra'nfed to the Pledgor a credit fine for an amount equal to:

Euro 270,000,000 {two hundred seventy million) (the "Credit Lina™), pursuant to which

 Barclays as guarantor issued-a bond.or guarantee dated 18" March 2022 (the "Bond™) in

favour of Ministerc della transizione ecologica (fiscal code: 80188210589), Presidenza del -
‘Consiglio dei Ministri (fiscal code: 80188230587) and Ministero dell'economia e delle”

. Finanze {fiscal code: 80207790587) as beneficiariés .as identified therein {the

(B)

©y

®©

"Beneficiaries”)..

_In connection with the Bond issiied by Barclays, the Pledgor issued a letter of indemnity
‘dated 18% March 2022 in favour of Barclays (the "Letter of Indemnity™).

As of the date hereof, theé P?e‘dgér has o‘pénéd -and maintains the bank account IBAN
held with the ‘Account Bank (the "Account™) and the

~ Pledgor has deposited the Cash Collateral Amount (as defined below) into the Account.

Ii'z order to secure the Secured Dbligations (a8 defined below), the Piedgor has agréed to -
pledge the Pledged Collateral (as defined beiow) in accsrdance withthe terms and upoh the

' conditlons of this agreement,

NOW,; "EH&'R&FQR& THE PARTIES HEREBY AGREE AS FOLLOWS,

I

'DEFINITIONS AND INTERPRETATION

1.1 Recitals and Schedules
The Recitals set out above, -and the Schedules. hereto shaé form an entegrai and substantxal
part-of this Agreement
1.2 Definitions-
The terms listed below shall, for thea purpose of t'his-A'greéméﬂt,' have the fofiow'fﬂg_- meanihg:
"Account™ has the meaning ascribed to if in Recital (C);
" pccount Bank™ has the meaning ascribed to it in the Preamble;
"Affiliate™ means, with réspect to a specified person, another person that direttl'y of
indirectly Controls oris Controlled by or is under common Control with the perscﬂ Spec:ﬁed _
“Agreement” means this pledge agresment over the Piedged Collateral;
“Baﬂkwptcy Law"™ has tha meanmg set outin the. deﬂmt:on of “Insoivency Proceadin
_"Bane?:elaraes has the-meamng ascribed to it in Recital (A);_
LivaNova PLC Filiale Ttafiana " LivaNova PLC
Via Benigno Crespl 17 o 120 Eastbourne Terrace;
- 20159 Milano (MI) Italia _ 2 London W2 6LG
Iscritta. al Registro Imprese di ..Registerad in England-and Wales
Milano - Codice Fiscale nr. 09451374
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“"Bond" has the meaning ascribed to it in Recital (A);

"Business Day” means a day (other thah a Saturday or a Sunday) on which banks are
open for general business in Milan and Dublin and which is a day on which the Trans-
European Automated Real-time Gross. Settlement Expréss Transfer payment. system
(TARGETZ) is open for the settlement-of payments in Euro; .

“Cash Collateral Amount” means an amount in'US dollars ‘equal to 105% (one hundred-
_and five per cent) of the amount of the Credit Line in Euro; as indicated in Redital (A) above,
-deterringd by applying the Currency Rate Caﬂvers’é’on' as of the Signing Date;

' '"{:nmtrol" means the possession; dlrecty ot mdlrectiy, of the power to direct or cause the
direction. .of the management or policies, or the dismissal or appointment. of the

management, of & person through the ability to exerdise vating powsar, "Ccmtroligng" and

Controlled™ have meanings correlative thereto,
vieredit Line™ has the meaning ascribed to itin Recital ('Af};_

“Currency Raté Conversion”™ means the EUR/USD spot rate of exchange p'ub!iéh'éé on il

Sole 24 Ore on the date on which the Currency Rate Conversion isto be determined for the

-purpose of Clause.5. 2,0, where ié suchrate is published fol such date, at ancther publicly

reported rate of .excharzge .se?ected by the Account Bank i consultation with- the Pledgor,

_"ﬂecree 170" means the Ita?san Legisiative Decree No. 170 of 21 May 2004 cancernang
“the financial collateral [Aftuazione defla direttiva 2002/47/CE, in rhateria di contratti .oi-
garanzia finanziaria), as amended and supplementad from time to time_;

" “Effective Period” means the period between the Signing Date and the date on which the -

Secured Creditor is no- '%'anger'l;‘abie to make any payment Unider the Bond and any amount

- due from the Pledgor under, of in connection with, the Finance- Documer;ts has been fu%

Cand- irrevocably paid to the Secured Creditors;

“Enforcement Event” means (i) the commerncement of an Insolvency Procesding in-

respect of the Pledgor or (i) ahy non-payrmentof amounts due by the Piedgor to the Securad
Creditors under any Finance Document; :

"Expiry Date” has the meaning ascribed to it in Clause 9.1:

"Finanece Documents” means (i) the two letters e’xecut‘@d,-résp-ezﬁt%vei'y,- by the Pledgor on

2M ' March 2022 and by Barclays on 154 March 2022, under which the Credit Line has been’

granted to the Pledgar, (i) the Letter of Indemnity executed on the date hereof in relation

“to-the Bond and ( n) this Agreement;

“Insolvency Event™ mieans, in relation to _fhei Pledgor, any of the following events:
{a)y - itis unable to pay its debts as they fall due; or
{b) it is, or is declared (fﬂ?ié‘Win‘g 'dbser\?ance of due process of law) for the nurg)b_se's of -

any law applicable to it, insolvent, or expressly admits in writing its inability to pay
all or a substantial part of all of its debts as they fall due; or

LivaNova PLC Filiale Ttaliana LivaNova PLC

Via Benigno Crespi 17 . 20 Eastbourne Terrace,

2{315_9 Milang (MI) Italia . 3. Lohdon W2 LG o
Iscritta al Registro Imprese di; : Registered in England and Wales

Milano « Codice Fiscale
8167120964

Partita IVA 09167120964
REA M1~ 2073116
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(o)

it 's'uspe'r'zds making payments on all or substantially all of its debts of anfiounces an

intention to-do so; or

by reason of proven financial difficulties, it begins negotiations with one or more of
its creditors to readiust or reschedule any of its indebtedness; or

it has voluntarily commeneéd a proceeding under the applicable insolvericy and/or
bankruptey laws as now constituted or hereafter amended, or any other applicable
foreign, federal, provincial, state or local bankruptcy, insolvency of other similar law; -

' inciuding, inter alia, & request for judicial or out of court regrganisations orwinding-
up proceedings,; or

_has _ins’tituted'-'aga'ihst it 'by__'a'h"y person (including a regulator, supéivisor or -an.y

similar official with primary insolvency, rehabiiitaté've- or regulatory jurisdiction of its
head or home office)-a proceeding seeking .a judgment of insolvency or bankruptcy’

or any other relief-under ahy bankruptey or insolvency Taw affecting creditors’ rights,
“or & petition is presented for its winding-up or liquidation, and such proceeding or

petition:

Y results in-ajudgrnent of ingolvency or bankruptey of the entry of an order for

relief or the making of an ordet for its winding-up ot liquidation; or

(i}~ s not dismissed, discharged, staved or restrained in each case wnthm 6(} days
' of the institution or presenta’clon thereof; or

has. & secured party take possession of all or -s‘ubstant’ia‘!ﬁf all its assets or has a

&istr‘és"s-, exacution, attachment, sequestration or other legal provess levied, enforced
of sued. orror against all or substantially &ll jts assets and such secured party

maintains posséssion, oF any such process is not dismissed, discharged, stayed or
" restrained, in each case within 60 days thereafter; . :

psolvency Proceedings” mea‘hs, in relation to the _?iedgér:.

{a)

(b)

it has voluntarily commenced & proceeding under the app%i'c'é.bié_insofvéncy and/or

bankruptcy laws as now constituted or hereafter amended, or any other applicable
foreign, federal, provincial, state or local hankruptey, insolvency or-other similar laws

‘(a"Ba nkruptcy Law™):

a judicial order for the winding-up, - liquidation, adrﬁiﬂisﬁrafi’c}ﬂ or insolvency

‘proceading under a Ban'i'('rept'cy Law is made, or-a liquidator, receiver, administrative

recetver, administrator, compulsory manager or cther similar officer in respect to ait.

-or substantially or assets of the Pledgor is appointed, which is not discharged, stayed

or dismissed within 60 days within commencement or appointment thereof;

“Italian Bankruptey Law"™ means the Ifalian bankruptcy law set out in Royal Decree No.
267 of 16 March 1942, as from time to time amended and/or supplemerited, or any law or’
regulation intended to replace it or which has thé same purposes and/or effects as such -
© legisiation ‘as implemented in Italy from time to time, including the Code of Crisis and -
Insolvency (Codice defla Crisi-di Impresa e deil'Insolveriza) pursuant. to Italian Legislative
Decree No. 14 of 12 January 2019 aimed at implementing Italian Law No. 155.0f 19 Geteber

LivaNova PLC Filiale Itafiana  LivaNova PLC
Via Benigrio Crespi 17 20 Eastbourneg Terrace,
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: _2017 starti ng frofn the date orwhich Royal Decree No. 267 of 16 March 3942 as amended
" and/for suppl lemented from time to time, becornes ineffective;

“italian le Code™ means Roya! Decree No. 262 of 16 March 1942 ‘as amended and
supplemented from time to time;

"rtalian Code of Civil Procedure” means Royal Decree No, 1443 of 28 October 1940, as

‘amended and.suppiemented from time to time;

“Legal Reservations” means: .

(a) the principle that equitable remedies may be grarited or refused at the discration of
& court-and the limitation of enforcement by aws relating to inselvency, bankruptcy,
reorganization and othet’laws generally affecting the righits of creditors;

_-'(_b')' " the time barring of claims under applicablestatutas of limitation, the possibility that

" an undertaking to assume liability for or _indemnify a person against nen-payment of
stamp duty may be void and defenses of set-off or counterclaim; and

6y similar principles, rights and defenses under the laws of any relevant jurisdiction;

"Latter of Endén‘mity" mieans has the meaning ascribed to it in Recital (B);

- *Mediation Decree™ hasthe meaning ascribed to it in Clause 17.

"Mediation Rules” has the meaning ascribed to-itin Clause 17.

“permitted Security” meanst

{a) any"schrit‘y‘ interest created pursuant to this Agreement;

S {BY  any security interest securing the obligations undet the credit agreement entérad,
" iAto. by the Pledgor and- its subsidiary LivaNova USA, Inc., on the cne side, and’
. Goldman Sachs Bank USA; as administrative agent and cof 6teral agent, the lenders
and the other parties thereto on August 13, 2021, as from time 'to time amended,

supplemented and/or restated (including by way of incremental amendrients) (the
"RECF™), as well as any modification, tefinancing; refunding, renewal or extension

thereof; and
(¢} . any seeuré%‘/:éhterest aris“rﬁg'by operatidn of law and in the ordinary course of trading,

"‘Pﬁedga" means the pledge over the Pledged Collateral granted in favour of the Secured -
Creditor pursuant to Clause 2 (Pledge) of this Agresment according to Italian law, including -
‘Decreg 1?0 governed and regulated by the same faws and the provss;ons of this. Agreement;

“ipledged Collateral™ meéans:
(4)  the Cash Collateral Amount;

{b) any existing and future right o the Account (mc Lscésng any rght to receive aﬂy
balance standing from time to'time to the Accournt); and

LivaNova PLC Fillaie Ttaliana
Via Benigno Crespi 17

20159 Milano (MI) Ttatia
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ey any amount standing from time to time to the credit of the Account (including all the

future payments made by third parties or by order of the Pledgor on the Account};

""P!édgm‘l“ has the meaning aseiibed to it in the Preambie:

“Secured Crediters” means Barclays and any of its assignees and/or transferees:

“Secured Obligations™ means &l existing, future, conditional or'_-pote'nti”al m-cn'etary

‘abligations due fromi timie to time by the Pledgor towards the Secured Creditors under;. or

in connection with, the Finarce Docurments, including, without Timitation:

(ay any obligation 'of th'e 'Pledg'or'td gjay" %0' 't:hé'Secu'red CreditOrs (i)'any amoun’t oW’ed
-owed to the Secured Creditors under the Letter Gf Endemmty, and/or (ili) any amount
owed to the Secured Creditors in connection with any of the Finance Dociments;

(b‘_). _.ahy-bbiiga’tion to pay interést, ircluding contractual interest and/or default interest;

" .accrued pursuant to the Finance Documents-or by operation of law;

(¢j .any payment obligation relating to expenses, commissions, fees, charges or taxes,

-under or relating to-the Finance Documents;

{dy - any payment. obligations deriving from the invalidity of ineffectiveness ‘of -any

pdyments made under the Finance Documents, inciuding, without limitation, the
- paymeni: obligation according to article 2033 -and- 2041 of the Italian Civil Code or
‘similar provisicns as applicable. under aﬂy applicable jurisdiction;

(&) any-obligation of the Pledgor arising from the Finance Docurments to reim burse cosis'_,-

Taxes and expenses, including legal fees, incurred by the Secured Creditors in
connedtion with-or pursuant to the F%nance Documents as well as in-connection with.
the enforcement of the Pledge;

Uy any paviment ob!ugataon dig-as a compensatxon for damages aris ng from the Firarice .

Docurments; and

{(g) any reimbursernent sbligation deriving from, or which ray be a consequence of

(even if occurred after the date of exact and unconditional fulfiiment of ali- obligations
indicated under letters (a), (b), (¢J, (d),.(e) and (f) above), any revocation, claw
- back ordeclaration of ineffectiveness or unenforceability, alsoin accordance with the
Cprovisions of a Bankruptey Law, or in accordance with the equivalent law in force in
the country of the foréign third party that has fulfilled one or more of the obligations
. of the Pledgor, of one or more payments made by the Pledgor, or any of the
abovementioned third partiesindicated above, to fulfif she or more of the obligations.

of the Pledgor in accordance with or ptrsuant to the Finance Documents,

it being expressly agreed that if ane or more of the obligations described under letters (a),
(b), {€), (d); (&), (F)or (g} aboveis declared invalid or ineffective for any reason, or if the -

. Pledge cannGt or can no. fonger secure, for any reason, one or racie of the abligations

described under fetters (ay,(b), (), (d), (&), (f) or (g} above, the validity and effectiveness
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Vig Benigno Crespi 17 . _ 20 Eastbourne Terrace,

20159 Milano (MI) Italia
Iscritta al Registro Imprese di
Mitang - Codice Fiscale
39167120964 '

Partita IVA 09167170064

London W2 6LG
Registered in Engiand and WaEes
1y, 09451374

Tel. . +44 20 37865275

REA MI = 2073116 : . v, I B e oo

Tel. 1t

: 39 02 69969 711

Restricted~ E'Xternéi )



of the Pledge shall not be prejudiced, and the Pledge shall continue to secure the exact,

unconditional and irrevocable fulfiiment.of all the other obligations specified above;

"Signing Date” mieans the date on which this Agreement is entered into, being the date

--on which the proposing Party receives notice of acceptance of this Agreement from the

accepting Party:

“"Fax” or "Taxes” means all forms of present and future taxation, duties, levies, imposts
~and s6eial security charges, including; without limitation, corporate incoime tax, value added

tax, registration taxes and stamp duties, legal transaction taxeés and any other type of taxes
or duties-imposed by -any department, agency or other politicdl subdivision or taxing
authority, and ail iriterest, penalties, surcharges or fines; and "Taxation™ shall be
construed accordingly; :

“Transteree” has the meaning ascribed to it-ih Clause 13.2;

“Transparency Rules" has the meéaning ascribed to-it in Clause 15,

i_ 3 Interpréetation
(a). In this Agreement, unless the 'Codtf‘a'r'y_ intention appears, a reference to:
(i) all references made to "Paragraphs” and "Clauses”, if capitalised, must be
' intended as referfing to paragraphs and clauses of this Agreement;
(iy  an "agreement”, "deed” or "document” shall be construed as a reference
©to such agreement, deed or document as from time to time amended or
supplérmented in accordance with ts terms of replaced by ancthér dgreement
having similar effect:

7 i "amendment” includes a supplement, novation, exténsion (whether 6f -

maturity or otherwise), restatement, re-enactment or replacement (however
cfundamental and whether or not more onerous). and amended shall be
c’o‘nstrued accardingty:

(%v}' “disposal”™ means a sale, trans?er, asagm’nent ‘grant, lease, - license,
-declaration of trust or other disposal, whether voluntary or mvo!untary, and -

_-Cf:spose sha§i be construed -accordingly; :

{v). - adefault (other than an event of defau!t) is "0utstam§§ng"- if it has not been
réemedied or waived and an event of de{auit is' "outstanding” if it has not
been waived :

S qvi) - Mincluding” or i particular” is to ‘be construed as being by way of
illustration or emphasis and not limiting or prejudicial to the generality of any
foregoing words; ' o

(viiy "proven" s to be constiied @5 a reference to @ document, deed, certificate,

ortoinformation Which effectively demonstrate existence of the alleged facts;
LivaNova PLC Filiale Italiana LivaNova PLC.
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{viii} “a "pérson” means. an individual, a corporation, a company, an entity, a
voluntary association; a partnership, & trust, an unincorporated organisation
'é»r a government or any agency, -instrumentaiéty-’or political subdivision thereof;

'('ax') J& currency 15 a reference t(} the !awful currency for the: tlme heing- of the
relevant count;’y, _

() a-provision of law is a reférence to that provision as extended, applied,
' amended o recenacted and inclides any subordifiate legislation; and

(xiy & Party oF any-other persori {including the Secured Creditors, the Pledgor and
" the Account Bank) shall be construed as-a reference to such party or person
and their respective successors in title (sticcessore a titolo univérsale e/o
- particolare) and/or assignees in any capatity whatseever {including, as the
case may be, the persen or persons tesulting from any conversion, merger,
demerger, transfer of business or any other title -of @ssignment of credit
and/or agreement entered into by such persons, subject to the provisions of
this Agreement and the Firance Documents).

(b} The Parties shall 'aI'Wa'ys' éxercise th‘eir-dis‘ére"ﬁdnéry’ righté and powers _a'nd:f}erform

the obligations arising out in connection with this Agreement, in dood faith, on-arrm's
fength commercial terms-and acting reasonably. :

' -(_'c:")' Unlass the contraty intention appears, a reference to a Party shall net include that

Party if it has ceased to be a Pafty under this Agreemient.

(dy The headings in this Agreement do not affect its interpretation.

PLEDGE

The Pledgor, pursuant to Italian C vn!e Cade, Decree 170 ‘and article 2800 et seq. of Ita§

_Civil Code, hereby irrevocably grants a first ranking pledge over the Pledgec% Collateral in

favour of the Secured Creditor, who accepts.

~ The Pfedged Collateral is pledged as securlty o punctuai g.)erformance by the pladgor of. ai!

the Secured Obligations.

The Pledge is to be an autoncmous security interest and in additi’dﬂ't_d’,_-ahd' without prejudice
15, any. other security interest or guarantee which the Secured Creditors may now or

hereafter Hold in réspect of the Secured Obligations and may be enforced: in accordance -

‘with. the provisions of this Agreement and by law without any prior enforcement of other

security interests granted to secure the Secured Obligations.

SuBject to Clause 5.2(b), the Pledgor shall in no evént be entitled to withdraw amount from -

the Account until the Expiry Date. The Parties agree and acknowledge:that; considering the.

' fungible nature of the Pledged Collateral, the amount standing from time to time to the
-credit of the Account shall be at free and full disposal and ownership of the Secured Craditors,
‘which may freely dispose of the Pledged Coliateral with the sole obl igation to returﬁ the

 tantundem on the- Exp;ry Date.
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2.5 ' W|thout pre;udsce 16 |ts ﬂghts as-Secured Creditor, by signing this Agreement, the Account
' Bank expressly agrees and accepts the Pledge created heteiinder and undertakes to register
the latter in its registers; -also purstant to Article 2 of Decree 170.

3. FURTHER ASSURANCE.

(&)

" “The Pledgor shall promptly (and at its bwn expense) do all Euch acts oF exécite all

such documents (including assignmerts, transfers, mortgages, charges, notices and

Uinstructions) as.the Secured Creditors may- reasonabiy speafy {arid in slich form as

the Secured Creditors may reasonably require in favour of the Secured Creditors or
its nominee(s)):
(h)  to perfect the seclrity created or intended to be created under or evidenced
by this Agreement or for the éxercise of any rights, powers and remedies of
. the Secured Créditors or any receiver provided by or -pursuant to this
Agreement or by law; and/or :

Gy o facilitate the realisation 6f the assets which are, of are intended to be, the
subject of the security created by this Agreement.

The Pledgor shall take all such action {including making all filings and regfstratrons)

as the Secured Creditors may régsonably request for the purpose of the creation,
perfection, protection or maintenance of any securi ity conferred or mtended to be

- gonferred oh the Secured Creditors by or pursuant ta this Agreement

4. REPRESENTATIONS AND WARRANTIES'

4.1 The Ple'c"igdr r’e;’j'résen:ts'.aréd warrarits the following:

&)

the Pledgor is & public limited companty, duly incorporated and validly existing under
the laws of England and Wales, and has the power to own iis assets and carry o it

“business as it is being conducted;.

'('b-)_- '

the Pledgor has the powers and capatity to enter into, perform and deliver, and. has

‘taken ail necessary actions and resolutions to-authorise. its entry into, performance
.and delivery of, this Agreement and alf the transactions contemplated .in this -

Agreement and to pleddge the Pledged Collateral pursuant to- this Agreement;

(o)

all authorisations required to enable the Pledgor lawfully to enter into, exercise its
rights and comply with its obligations pursuant to this Agreement Have been obiaihed

Cor effected and are in full force and effect;

(d)

“the entry into and performance by the Pledgor of, and the transa'c.tions.cOr‘item.b!ated' :

by, this Agreement and the granting of the Pledge pursuant to the terms and

Ctonditions of this Agreement do not {i) conflict with any law or regulation applicable

ta it (or‘amy"pé"avi'sion having the binding force of law), anv judgement, decree or

other judiciai, arbitration panel or administrative ruling applicable to it, (i) conflict

with its constitutional documents, or (iil) confiict with any agreement or instrument.
binding upon it or any of its assets, or (iv) constitute 3 default or termination event
(however described) under any such agreement or instrument i any event to the
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4.7

extent the agreemerits or instruments referred to under (iii) or (iv) above may affect
“the validity and enforceability of the .Pledge -and/or may have a material adverse
e’Ffeé:’t on its operations assets or properties;

(g) - the Pledgor is-nat - insolvent or subject to -any Iﬁsafvency Proceedmg and no -
Insoivency Event has occurred

() . the Pledgor is the sole cwhner of, and has fuil t:tle to, the Pledged Collateral, whlc:h s

free ‘and. clear of any restriction; -charge, encumbrance, lien, in rem security or
secutity. mterest; except for any Permitted Security; '

_;'(.'g.} the Permitted Security do riot affect the ability of the Pledgor to g'%é-ﬁt the Pledge

‘over the Pledged Collateral in accordance with the provisions of this Agreement or
the validity .or enforceability of the Pledge by the Secured Creditors in. accordance
with the provzs ons of this Agreement :

(h) the PI edgeci'_-Cailaterai is rot sub]ect_.tc any -attachrients; geiztire or other measure
' _ restraining the capacity to dispose thereof;.

Wy subject fo the provisions of the Ttalian Bankruptcy Law, ohiy to the extent applicable,

:and any other applicabie insoivency and/or Bankruptcy Law limiting the rights of
créditors generally and to the Legal Reservations, the obligations assumed by
Pledgor uhder this Agreement shall be fully. vaiid effective and binding:

“4) there are no legal actions, administrative, judicial or a'réj’tration pane! or similar

_proceedings, including .2ny proceedings of an urgent nature, in relation to the
_Pledged Tollatetal, before any judicial.authority, arbitration panel or any other Italian
or-foreign authority which could adversely affect the rights of the Secured Creditor

created hereunder;
'(k) ' -'.subj’ec‘t_to completion of the ;j'éffe'ctidn formalities set out under Clause 2.5 above;
' the Pledge granted pursuart to this. Agreement shall give rise to. & valid and
enforceable first ranking security mterest to secure the punctual pefformance of the
‘Secured Obl lgatzons

“The Piedgor'expre‘ssiy ackriowlédges that shouid any of th'e'rép'r"eseﬂta'tioné and warranties

riade by it pursuant to Clause 4.1 above prove to be, in whole orin part; untrue, incomplete:

- or incorrect as of the date on which such representations and warranties are deemet to be

made, this shall constitute a material breach of this Agreement and of the Credit Line and

" shall entitle-the Secured Creditors to avail themselves of all remedies prowded by iaw andfor. -
this Agreement.. '

UNDERTAKINGS GF THE PLEDGOR.

In addition to the obligations undértaken by the Pledgor uhder the Finance: Document to

which it is a party, the Pledgor undertakes, ‘at its own costs, 16 the Secured Creditors the
following: . _

{-a')_ a5 soon as pract:cab?e sénd to the Secured Cred tor the executed proposa! of th;s_
Agreement in original; :
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wot -t take any “action that would directly or mderectiy affect the valldlty,

effecttveﬂess or er;forceab lity of the Pledge pursuant to the i:er“ms and cond1t|0ns of

| Securéd Créditors ari smg from the Agreement;

to premptly take any action wh;'ch is reasonably ;‘ec;'e’éSt'ed fb'y'the' Secured Créc'%i'tb’rs
1o protect the validity, effectivensss -and enferceabllfty of the Pledged Collateral or

admissibility if eviderice in its jurisdiction of incorporation;

“to-cooperate with the Secured Creditors, to the extent this is deeméd necessary or

appropriate in the reasonable judgment of the Secured Creditors, in-order to protect

the right, title and security interest. of the same in and to the Pledged Collateral
-against the claims of any third party;

subject to Clause 5.2(b}, notto dispose of the Pledged Coliateral of ¢réate or suffer
1o exist any restriction, charge, encumbrance, lien, in rem security, security interest:
.‘on the Pledged Collateral, except for any Permitted Security provided that any stich

Permitred Security shall not affect the ability of the Pledgear to grant the Pledge over

‘the Pledged Collateral 'in'-_aécorda'nce with the. provisions of this Agreement or the
~validity or enforceability of the Pledge by the Seclired Craditors in accordance with
" the prowseons gFthis Agreement

~t6 ensure that the armount stanémg to the credit of %he Account is at least. equalto-

the Cash.Collateral Amount to the extent and in the manner téquired by Clause 5.2;

at the time spedified by the Secured Creditors and in any event as oo as practicable

to-execute and deliver all further deed, contract, document, 'agf'eezﬁerz_t andjor
certificate-and take all further actions that may be-deemed necessary by the Secured

Creditors, in its reasonable judgment; or by the applicable law, in order to promptly

perfect and/or protect the security interest ¢reated by this Agreement;

promptly upon becoming dware of them, to send to the Secured Creditors the details
-of any written claim or legal dctien, petition, seizure: or attachmaent, commencement
Lof  wverifications, inspections, -litigations, —arbitration panels, administrative

proceedings or similar procedures of any nature, in Italy or abroad, which are current,
threatened in writing of pending-and related to-the Pledged Collateral, which could
adversely affect the rights of the Securad Creditdrs ¢rested hereunider; and

to indermnify and hold harmiess from any and all charges, costs and/or expenses that
may be incurred by thé Secired Creditors as a result of the revocation, in bankruptey

-or otherwise, for any reason whatsoever; of one or more payments made by the
Pledgor or.any third party. to the Secured Creditors under the Secured Obligations
-pursuant {o the Finance Docurments,

5.2 For the purposes of Clause 5.1(f) above, on a fortnightly basis, the Account Bank shall
determine the Currency Rate Conversion and shall mform the Pledgor in Wratsng about the
" vesults. Further to such determination:

@

if,. by applying the Curréncy Rate Conversion, the USD amount standing to the credit
of the Account is fower thanh the Cash Collateral Amount, within 5 (five). Business
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Via. Benigno Crespi 17 ' _ 20 Eastbourng Terrace,

20159 Milans [MIY Ttalia.
~Iscritta-al Registro Imprese di

Milaro - Codice Fiscale
09167120964 _

Partita IVA 091671209564

REA MI - 2073115

- London W2 6L.G )
“Registered in England and Wales
nr. 09451374

Tel: .: +44 20 37865275 -
wnanHyanova.com

Tel n. : +39 02 69969 711 -

- Restricted - External -



“Health W?‘%{P\m‘i or that matiers

(b)

Days from ?ledg'o'i's'_ receipt of the Secured Creditors’ written request, the Pledgor

shall pay the shortfall into the Account, thus causing the deposited amount to equal

‘the Cash Collateral Amount; .

if. by applying the Curtericy Rate Conversion, the USD amount standing to the credit |

“of ‘the Account is greater than the Cash Collateral Amount, anything in this

“Agreement notwithstanding; the Pledgor shall be entitled to withdraw or dispose of

the excess.

Amount further -dé'po'sit'eé' into the Account to form the Cash Collateral Accolnt ‘shall be’
~ deemed included in the Cash Collateral Amount since the date of this Agreéfent also in
-accordance with the provisions of article 7 of Decree 170,

6. CONTINUATION OF THE PLEDGE .

(a)

Pursuant to Articles 1232 and 1275 of Ttalian Civil Code, the Parties hereby expressly.
agree that-the Pledge shall remain in full force-and efféct in the case of any novation

{novazione odgelliva ané/or novaziohe soggettivay -of one or more Secured

_ Obi:gat!ons

O

To the maxirmum extent poss;ble and W;thout prejud;ce to paragraph (a) above the _
Parties expressly agree and acknowledge that, for the purposes of the Pledoe, any

“transfer, in whole or-in part, of the Finance Docurnents are and shall be considered

as being cases of fessione fotale o parziale def contratto and/or cessione del credito, -
as the case may be, and therefore they shall never entail a novation (novazione) of

the Secured Obligations or of the Finance Documents. northe rep!acement of the

: _Piedge with @ new security interest,

ey

Without p're;"uciic:e‘ to the prov%séoﬂs of pa?ég;’éph {a)above; in 'a'réy case of:
(i} objéctive novation (hovazione oggettiva) of one or more Secured Obligations:
G 'subjeé'f'i'vé novation (hdvazione'scjggetffv'a') of ene or moré "S’ec’:Ur‘e& 'Creciitc}%; o

(iiiy . transfer; ‘in whole or in part, of the. rghts or oblsgatons under the Finance .
Documents; oy '

(i'v} transfer, in whoie or in- part; of the Pledged Collateral or z’eplacement of the
Aecount Barik,

to the extent deemed Recessary or appropriate by the Secured Creditors in ifs_ .
reasonabte judgment, at the request of the Secured Craditors and in the manner and.

“at the time specified by the latter, the Pledgor-shall execute at its own éxpenses
(which shall include, for the avoidance of doubt, any applicable Taxes), any deed,

~agreemieént, document o certificate, and shall take all the steps and actions which
- are necessary or appropfiate, in the opinion. of the Secured Creditors, to maintain

(d)

the Pladge..

Iﬂ-the_event“of'any: arnendment, of whatever nature and for whatever reason; to the

Finance Documents or to the Secured Ob%igat{oﬂs,_ if the Secured Creditors-deem it
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appropriaté, in its reasonable judgement, and so requires, the Pledgor shall execute
(at its own expenses) any deed, agreemerit, document or certificate, and shall take

_all the steps and actions, which are necessary, appropriate or advisable to presérve.
the rights of the Secured Creditofs under this-Agreement. '

ENFORCEMENT

Withaut prejudice to any other rlght chairn or fa{:ulty to which they are entitled by Dperatlon
of law, and subject to Clause 7.3 below, upon occurrence of an Enforcément Event, the
“Secured Creditors will be entitled, also pursuant to and-for the purpose of article 4, {etter

¢), of Decree 170, to apply, in whole & in part, on ‘one Or more occasions, the Pedged
Collateral to discharge the Secured Obligations then outstandmg afid which: have become

due.and payable putsuant to the Finance Documents.

The Parties further agree that, without prejudice to Clause 7. 1 above, for thé purposes of
enforcing the security treated over the Pledged, Collateral; following the sccurrence of an
Enforcement Event and subject to Clause 7.3 below, the Sécured Creditors shall be entitied
to instruct the Account Bank to transfer the credit balance standing o the Account in the

" geeount(s) . indicated by the Secured Creditors which shall be applied to dlscharge the'

Secured Obligationsthen outstanding and which have become due and payable pursuant to

“the Finance Documents. Upon receipt of such instructions, the Account Bank is conseguently

entitled to transfer such sums in accordance with the instructions.of the Secured Creditors.

Any enforcernent of thé Pledge under this Clause 7 above is-subject to'the pricr serving on
the Pledgor (or, if applicable, the comipetent authorities of the recrganisation or liguidation

proceedings, as the case may be) of any notice required by the appilicable law.

'Ci'au'sé 7.1 and 7.2 sbove shall be without préjudica to any other form of enforcement of _

the Pledge or transfer of the Pledged Collateral as provided for by law, including, without -
firnitation: ( y any right to demand payment by way of assighment of thase assets or part
of them o the Secured Creditors in accordance with. article 2804 of Italian Civil Code: as -

“well as (i) the Secured Creditors’ right to hotd any sum received and apply ‘it to the

satisfaction of the Secured Obligations;: and (il the right to enforce the Pledge pursuant to
the Italian Code of Civil Procedure. ' ' '

In relation to any enforcernent action taken by the Secured Creditors under this Clause 7
(Enforcément); the Secured Creditors, pursuant to arti cle 4, paragraph 2, of Decree 170,

will immediately notify in writing the Pledgor (or, if applicable; the comgetent authorities of
the reorganisation or. liquidation proceedings, as the case may be) of the enforcement
actions taken-and the procesds of any such enforcement actions..

Any remaining proceeds after repayment in full of the Secured Gblagations shail -be

“transferred ‘to the Pledgor, its successors or assignees, . of such other persori-as may be
centitled o receive such prcceeds '

The Pledgor and the Secured Creditor-expressly’ acknowlaége and agree-that, in reiat!orz o

- the Pledge, any Enforcement Event shall constitute an "evento determinante 'escussione
della garanzia” Under and for the purposes of Decree 170, :
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EFFECTIVENESS OF THE PLEDGE

The Pledge is absoliite and uncondutaonal its validity and existence are autonomous, and it
is cumulative to any other security interests and/or guarahtee 'or any other right, faculty or

rémedy provided by law from: which. the Secured Creditors may, . nc}w or hereafter benefit

if relation ta sl or some of the Secured Obligations.

The Pledge: shaié secure, jointly. and w;thout any prior er;forcement of other secu;‘xty interests

granted to secure the Secured Obligations, -all the Secured Obligations in full and each of
‘them md!v;dua! y, on the terms @nd conditions of this Agreement

By way of derogatxon from art:ce 1260 of Ttalian C\u! Code, the Pledge shaii remam valid
iR its entirety, notwithstanding any redemption or partial performance. of the Secured

Obligations, until the expiration of the Effective Period.

‘Should the Pledge be deemed, for any reason, to have baen extinguished prior tothe Expiry
Date, it will be deemed to be reconstituted and.in any event;should it become necessary,
it will have to be re-established by the Pledgor, in the event that any of all payment.or
satisfaction, by or on-behalf of the relevant debtor, or other means of extinguishing the
Secured Obligations has been revoked ot declared, in any event, even partially ineffective

and/er unénforceable

The Pledge wil I give risé to a first rank secuﬂty nterest to secire the @unczua per‘r’ormance
of the Secured Obligations, which will be binding towards the Pledgor, its successors and

-asS;gnees alsg in the event.of syndication; exténsion, novation, substitulion or any -

amendment to, -or in cofifection with, the Finance Documents.

RELEASE OF THE PLEDGE

The Pledge shall remain in force until the date of expiry of the Effective Period (the "Expiry

Date™) anid the Secured Creditors may start any enforcement at any fime antil such date,
any objection beirig rémoved. The Pledgﬂr waives any objection with respect to the above.

Upon the Expiry Date, at the ‘Pledgor’s request and expense, the Secured Creditors shall
fully release the P ledge and perform all actions Feasonably requested by the Pledgor to that
effect, nclud ing executing a deed of release of the Pledge, authorizing the Pledgor to carry
out-any formality necassary to maks the release ané cancellation of the Pledge effective

with respect to the Pledgor and third parties.
DISCHARGE CON DITIONAL

If any discharge, refease or arrangemsnt (whether in respect of the oblagatlons of the
Pledgor, or in respect of any security for those obligatiéns or otherwise) is-made by the

. Sacured Creditor in whole or in part on the basis of any payment, security or other

disposition which is avoided or must be restored i insolvency, Hguidation, administratian

~or otherwise, without {imitation, then the liability of the Pledgor under this Agreement will
. continue or be reinstated as if the discharge, release or arrangement had not occurred.’
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TAXES AND EXPENSES

11.1 All tosts, expenses and Taxes {including legal fees, stamp duties, registration tax and any
-value added tax} incurred in connection with the negotiation, preparation and execution of
- this Agreement, the completion of the’ transactions “and - perfection of  the security
“contemplated in this Agreement, the relevant formalities, confirmations, extensions,.
enforcerment, novation, amendments and the cancellation of the Pledge shall be paid by the
~ pledaor.,
11,2 The Pledgor s;jec%ﬁca{i'y"un'de'rt-a'k'es to indemnify and relieve the Secured Creditors from all
“expenses; costs and Taxes (including tegal fees, stamp dutiés, registration tax and any -
value added tax) incurred iff connection with the hegotiation, preparation and execution of
“this Agreement, theé completion of the transactions and perfection of the security:
‘contemplated in this Agreefnent, the relevant. formalities, ceonfirmations, extensions,
enforcemerit, novation, amendments: and the cancellation of the Pi edge, except m the case
of wilful miscorduct.or gross negiigence of the Secured Credltors
11,3 This Agreement has. been reached through an e)’cchahge of commercial co'rresbo‘ndence
: -("scamb.'o di.corrispondenza commerciale™). Therefore, 12: is subject to registration only upon
utilisation ("m caso d uso“)
2. NOTICES
12,1 -Forthe purposes a’f this Agreement and of the Sécurity fights:atising hereunder, the Pledgor -
elects its address for service (domicilio) &t the address set out in the section below. Any
“communication reldting to this Agreement and to the Pledge may be sent ts the Pledgorat.
~such address, inciuding notice of any legal proceedings and records- of any judicial
‘proceedings relating to this Agreemént orthe Pledge.
12.2° ARy notice; cemmunication or document to be sent to-any of the parties to this Agreem.en{"
urider this Agreerment must be sent in writing,. except a5 the patties may agree otherwise;
and shall be sent-by post, e-mail or fax to the relevant party at the address listed below-or
. to such other address as each party may subsequently notify in writing to the others..
“as to the Pledgor:
LivaNova PLC Ttalian Branch
Attention: Luca Tessi
Via Benigno Crespi, 17
20159 Milang
Telephone: +39 02 699{{:9772 Mob 3428388555 _
CEmail: luca tessi@livanova.com, with {:opy tor m i waqnsn@iavamova coi;
eugenia.stefani@livanova.com
PEC:: livanova@legalmail.it
gs to the Secured Creditor and Account Bank:
~ Barclays Bank ireland PLC
Izaly Branch,
Vig della Moscova, 18
. LivaNova PLC Filiale Ttaiiana LivaNova PLC
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.2"0’12'1 Milan
Italy-
_ Telephone 0294755237
Email: stefano.daros@bardlays.com
PEC: chfrontoffice@pec.ie.barclavs.
13, CHANGES TO THE PARTIES
13.1  ‘Successors and assigns
The provisions of this Agreefrient sha Il be-binding upon and inure to the bensfit of the ?artles_
and their succéssors and permitted assighs and transfe;’ees :
13.2 :5e€ureﬂ C?‘eéltor :
The Secured Creditor shall not &t any tims sell, é's's%g_n’,._h{j’vate,ngecufitése of otherwise
transfer {in whole or.in part) its fights and/or obligations ander this Agreement to any - -
person (each such pérson, a “Transferee”), cther than {i) to any. of its Affiliates in
‘connection with a sale, assignment or transfer of ail rights and obligations of the Secured
Creditor urider the Bond, the Credit Line, the Indemnity Letter and any other legal
rétationship relating thereto, or (i) with the prior written consent of the Pledgor, .
13.3°  Pledgor
The Pledgor shall riot sell, é'ssign' or otherwise tr’a_hsé‘é_? its interest in this Agreement nor
-any receivable or claims arising therefrom without the tonsent of the Secured Creditors,
14, MISCELLANEOUS
141 N6 amendment of any provision of this Agreement shall be effective unless it is in writing
“and signed by the Secured Creditors and the Pledgor and in.the English language, and ro-
-waiver-of any provision of_t’ﬁ‘és;'/i\gr'eement and ho consent to.any departure by the Pledgor-
. or the Secured Creditors therefrom shall be effective. unless it is in writing and signed by
the Secured Creditors and the Pledgor and then such waiver or consent shall be effective
‘enly in the spedific insfence and for the spedific purpise for which it was given. :
14,2 Nofailure o the part of the Secured Creditors to exercise, and fio delay in exercising, any
right hereunder shall operatéas a waiver thereof! nor shall any single or partial exercise of
any such right preciude any other of further exercise thereof or the exercise of any other
right..
~14.3. This Agreement shall rernain in full force and effect éndepéndent%y of any cthersecurity or
guarantee that may be issuad or granted in respect of the Secured Obligations.
144" The i§ié'g'a'§i'ty, invalidity or_un'ehf;b?*ceabiﬁtyﬂ of any provision of this Agreement under the.
Claws of any jurisdiction shall not affect the tegality, validity or enforceability of any other
- provision of this Agreement,
LivaNova PLC Filiale Ifaliana | LivaNova PLC
Via Berigno Crespi 17 B 20 Eastbourne Terrace,

- Londan W2'BLG L
-Reqistered.in England ahd Wales.
nr. 09451374

el . 44 20 37865275
wwwﬁiwa PO B SO I

+39°02 69969 711
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14,5 -

158

i5.1

15.2.

16

17

171

172

17.3

17.4

Al expenses, costs and Taxes connected to the entering int; perfection and enforcement

of the Pledge shall be b‘é‘rn_e by the Pledgor, save as othetwise: provided in this Agreement-
and in the Finance Documents:

TRANSPARENCY RULES

Pursuant to andin acccrd'a‘mf‘e-“wi'th éh’e_"thefr‘"ahs;gjaEejﬁcy"ru'!eS' issued plrsuarit to the CICR

-resolution-of 4 March 2003 arid the {"Disposizioni in materia di trasparenza delle operazioni

& dei servizi bancari e finanziari, Corréttezza delle rélazioni tra intermediari e clienti")

“applicable to banking and finandial transactions-and sefvices, issued by Bank of Italy on 29
July 2009, as subsequently armended, supplemented and replaced . from to time {the
"Transparency Rules”), the Parties mutually acknowiedge and declare that this

Adgreement and any of its.terms and conditions have been negotiated; with the assistarce
of their respective legal counsels, on an individual basis and, as a result, this Agreement
falls inta the' category of the agreements "che costitiuiscono oggetto di trattativa individuale™

‘which are exempted from the application of Section I1.of the Transparency Rules.

The Parties ackhowlédge that this Agreement ahd each of the relevant Clauses havé been -
-specifically negotiated between the Parties. and that there is no refererice to genéral terts
and conditions (condizioni generali‘di contratto), it has not been executed by way of signing
forms (sottoscrizione di moduli o forimulari) arid to have received 4 final draft of this
CAgreement prior to the Signing Date. Accordingly, each Party acknawiedges that the

provisions of articles 1341 and 1342 of the Italian Civil Code shall not. apply to thls

-Agreerment,
-GOVERNING LAW

" This Agreément ghall be _g.d'\'/e?ﬁe'd by Italian law.
JURISDICTION

The. Courts-of Milan have exclusive jurisdiction to settie ‘any dispute arisiig from this
‘Agreement, or the non-contractual obligations deriving from it.

The ?art’ies-eixgresssiy agree that any dispute arising from this Agreement in relation to which'-
a preliminary attempt-of the madiation must be mandatorily carried out as & conditicn to
the commencement of a judicial action pursuant to Article 5 of Italian Legislative Décree. No.

28 6f 4 March 2010, as amended. by Law Decree No. 69 of 21 June 2013 (convertad in law

by Law 9 August 2013, No. 98) {the "Mediation Decree”) shall be submitted to a mediater

-appointed by ADR Centre, a company registered with the register heid by Italian Minister of

Justice with no. 1 and in accordance with the rules of mediation ‘of ADR Centre (the:
"Mediation Rules™). The mediation shall be carried out pursuant to the Mediation Rules
and take place at the office of ADR Centre in Milan, The Mediation Rules are avaiiable at .

“www.adrcenter.com.

The Parties agree that the. mediator will not be erititled to make any offer of mediation

(proposta di mediazione). unless expressly required to do so by all of the hegoetiating parties.

“Nothing in this Clause préciudes the Parties from seeking, from the Mifan court, ihjunétfohs

proceedings (procedimenti per “ingiunzione), - precautionary measures  (provvedimenti

LivaNova PLC Filiale Itéliana LivaNova PLC _
Via Benigno Créspi 17 : 20 Eastbourne Terrace,
20159 Milano (MIy Italia . 17 London W2 6LG
" Iseritta al Registre tmprese i ‘Registered in England and Wales
Milano - Codice Fiscale: nr. 09451374
09167120964 ) o _
* Partita IVA 09167120964 Tell i 44 20 37865275
RE& MI'= 2073116 v livaiova.com

Tel .

39 0269969 711
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‘urgenti e cautelariy and any other judicial actions which fall under one of the categories

excluded from the application of the Mediation Decree,

175

“17.1 absve will agply.

LivaNova PLC Fillale Italiana
“Via Benigne Crespi 17

J2015% Milano (M1} Italia
Iscritta al Registro Imprese df
Milano - Codice Fiscale
DOLE7120964 _
Partita IVA 09167120964
REA MI - 2073116 _
Tel. n.r +39 02 69969711

If the matter is fot resolved by the mediation process pursuant to the Mediation Rules arid
in accordance with- the maxirmum period of time set out in the Mediation Decree;. paragraph

18

Restricted - External

LivaNova PLC

20 Easthourne Terrace;
London W2 6LG

Registered in England and Waigs
nr. 09451374 . .

Tal, n.; +44 20 37865275
I TV STV B, SO



Health innovation that m

Sho’u%ﬁ you agree on .fh'é terms and conditions of the propoesal set forth above, please execute an

aiters

* % Kk

‘acceptance letter in which you shall copy the full contents. of the above contractual proposal.

Yours sincerely,

Eor aid on behalf of LivaNova PLC Ttalian Branch

Name VALE RIR BIEEDLERD

“Title:

Name: CESARE gmilTO

Title:

LivaNova PLC Flliale Italiana
Via Benigno Crespi 17
20159 Milano (ML) Italia

pyE A 3% B

THoAk DIAELTRIL

i9

Iscritta al Registro Imprese di .

"Milano - Codice Fiscale
09167120964

Partita IVA 09167120964
REA MI - 2073116

“Tel. mi. +39 02 66969711
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LivaNova’ Pl.ﬁ
 Ttalian Eram:h :

Vi Bﬁﬂfgﬂﬁ ﬁmspi 1?

‘Z015% « Milari -

. %taEv '

: T{} {he attentfﬁn of 3"17!‘" Luca Tess&

%fsa f:éftzf“ od emaﬁ (#?_’C) £fv3nwa@?egaimail it L ) IR
CMitan; gt 'Maré_h 2022
. i'}ear Sirs-, E E

: &em ?Eadge Agmamerst

We rece;ved yﬁur f}fﬂf}ﬁﬁaf ko em:er ;nttz o ;ﬂedge agraam&nt the text wherguf g fepmdu{:ed m fui
hetein beiaw n sigzrs Qf m.:r fu!i and unmnﬂiﬁanm anceptaace, '

”Te* _ .
-Bamﬂav& Baf;k ImEami PL&I
. Italy Branch '

“Via della Moscova, 18-
20121~ Milan
_It'aly' B

g ':?%} the atfent;en af ME" Stefaaa Da :%5

: %f{a certif ea’ erg?af! (PEC) @?Yﬁﬁmfﬁﬁ?@ﬁiiﬁﬁ Eﬁsﬂfﬁﬁ&_; . _
i witars, 18" March 2022 i

Dear Sirs; .' | | |
"'Re.k ?leﬁge ag?een'sént

; Fﬁimwtng m.sr mﬁvema%:im&, we hareby pf&pase ta you to erzter mtz:‘ a piedge agreamamt,r 6 im-f :
sexecuted by way of exchande of cammarmai ﬁﬁﬁﬁ&ﬁﬂnﬁ&ﬁﬁe, ;wmsant {6 the terms and cendstmns
- sa‘f fﬂrth here: heiaw,

PLEB&E &ﬁgﬁﬁﬁﬁﬂ’f

Sy -,mmsmw sww @ pu%:d;c i;mitad company’ mmr;wrated am:i reg;sﬁered in Eﬁgiﬂné and Waies .
O with ‘company humber 09451374 whose registered office is at 20 Eastbourne Terrace, -
_Londen; W2 6LG, dcting by way of its Ttalian branch, having its: secondary seat in Milans,

Barclays Sanl fraiare Pl t: isnf s sl Al walle Bﬁnch\? . BiRE . Rag Em;};aw T 1&*&&3(}1 &%63 B A, Willafn 1 2‘53%?"3 3 G{:‘ar& Fasﬁal&-
d Faitita (VA TE50801 0Ea% bﬁpwiaia Suthrizfato Bube SO0 000 000,06 - Capiale versatt Euio BO% 688 74400 - Seds Lagale O
ablesvinrtly Bifget Dbl & Irfanda, 12 FFae - Sede sdoondena Vie dolih Mosdows 18 - 20121 A, “Bacligs Bank fratand PLO: %
altorizata & soggsie slla vighanea deila Banes Canlrals o ianda. Féegzmrasa i frlsnoia, Nureio o Registrazione: 306330~ La Hsla del
: ﬁmﬂmz—ﬁm w-detianh persoali SR, ammmeﬂimwﬁz r:f:—*l 4 sucieid g d!gpmmmlé a pibiblico riressa h:{ sedle soniain dell o kosiaty Eli g

. GRS R .

' -'_ﬁés-tri cted 5.:@%_&;&_3? -




© Wi detla Msoovs, 18
RO e aha
Tl 4»*9 ffa m?é ¥ §”*w ASEHZ BT i
: &-ﬂ;s!ay:s A -

- 'xi?a %nagnc Cresm A, I‘? r‘tumbar of re*:g stmtzon with: the Cumpame& Regzster of Mil&nav-

- Monza-Brigriza- i_ctﬁn, FESC:Ef cade anﬁ VAT rumbar 0916712[}954 REA o, ML- 20?3116 {the"

. "Piedgﬁr“fl

o 'i?ﬁ)_. : Bfamlays Bank . Imlamﬁ m::,, & whaﬂy QWﬂetﬁ subssdiaw csf Barc!aya gank PLC acting
L cthrough its corparate Bank divis! cm, a'public limited company mmrmrateﬁ undar the laws

~of Treland, having Tts registered office in-DuUblin 2, One Molesworth Street, authorised and .
--reguiated by Cantral ‘Bank of Treland, nuriber 0?’ registration 396330, acting through its -

Italian branch,. having it registered office in Milano, Via della Moscova nio: 18, number of

- registration with the Companies’ Register of Milano-Monza- ~Brianza-Lodi, fiscal cotle and VAT

- Fpumber 135@801&963@ REA DO, 2536712 share: ca;:ni!:a! regolved: fmr Euro- 5,000,000, Bﬂi} o

'--subsmbad ‘and pait for Evry 8‘9& 668, 734 enrolled Under no: 8082 Tn the banks" register”

held by Barnk of Ttaly {“Bami’ayﬁ“), i it capacity as setdred: credﬂ:ur {the *‘ﬁeﬁtﬂmdi.-
'.creditcr“} and ag ar:r:burﬁt: hank {tﬁe "#smwni: aank“} ' .

The Pﬁeejgw and the Sﬂcured s‘:r‘editc)r are hereinafter f:cileetweiv referred to as the “i*art;es’* aﬁé e
ceach @ "Party™ The: Acc:eunt Bank ent:ers mm thlS Agreemeﬂt (as deﬁnerﬁ beicwj for %ﬁe ;aurpases :
':ﬁfﬁausezZﬁ. . _ . o .

i ﬁEClTALS |

: '(A)i' N 6o 15*** Marrzh 2{;!22 Barcf&ys grantecf to-the ?iadgw a credit iima faran. amcunt eqaal to
T Ruree270, 000,000 (two hundred ‘Seventy million) (the *Credit Line™), pursuant to, wh;ch o
Barf:;iays as guarantor Essued d 'band or guarantee dated 18t Mareh 2022 (the "Bond") in.

- favour of Ministerc. delia trans;z:ane ex:afr::g:::a (fnsca code: BU188210589), Presidenza def
Consiglia dei. anism {fiscal cotle: 8018323(‘}58?) and -Ministero dell'economia e delle
Finarnze (figeal coder BﬁZG??QGSB?} as beneficiaries as. identified  therein {the
""ﬂsanaﬁc'armﬁ")- : : S

- (s) “In cannectma with, i:i’se Bfmd |ssasr::cf by Barcfavs i:ha ?Iﬂdgaf rssueti a ietter ﬁf ﬁdemmty‘ .
' fdat*sad 18 March 2022 in Favauf“ of E;arciays {the "i..e,ﬁter of tﬁdemmty")

{{“.} . :as af th& cfate harenf, t?!ﬁ! Piedgw has opened and mamtams the: bank’ ar:murzt IBAI\E'

held with the Account Bank {the "Aceount") and the.

-.Piﬁd’gmﬁ‘:ﬁas-cfe‘-;wsited’ the: ﬁash.ﬁniiamrak Amsunt (&S def“‘med E’seimw} intm the. A{:c:czunt. -
(DY inorderto seeure the Secyred Gbligations (as defined belﬁw}, tha Pledgor has sgreed to

o :pledge the Pledged Collateral {as ciéf“naa el aw) iz acccr::ﬁanm with tf‘se terms and upon ti’:e o
.caﬂd:tlaas m‘” th:s agreemem‘: . . L
"SN(%W; THEREF&&%} TﬂE F&Rﬂ&‘g HE;RE&? &EKE% Aﬂ FQLLQW& _
15_;- : l)ﬁFiNiTIQNﬁ ﬁ&ﬁ INTERPRETAHQN

I 1% S 'Hamiais and. St:heduies

_ Thi Rex:eta & st out abwe, and the Scheduies heretm s_{}_all ﬁarm &ty mtegrat aﬂﬂ suhstantral
e ';}aft of: t:h!s Agraement

: %i«maw 2 ;' PLE i i B o, 'Dm mg fmmw i, w%mm%s ;
. : s

o B 2ERETYE D Bshle
y ! m} Sv:fu fi
v T SRR Wil P & L s
e, Murtaro i Fege) : et
pulmum massa b %d@ :ma“nal& imlla smmem az;% 1y
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C parslave é”:lataia Trétard W{%ﬁ idoita st Mbe ﬁelte Banche i, BUBT & Reg Impres&n %szﬂ%m BT - REA Milana g, 23,:6

& Partita 1VA 10R0RD 0063 - Capitale autoiizate Bors Q00000 D00 00 - Gapitale varsnid S H08, BEE 734,00 B IEAE
Adaleswann Sidey, Dublin & riahdd, D02 BF2G - Selie ssmmﬁam iz defla Mostovs 18 - 20108 Wilers. Barrlays Bank tralancf
puberFeat & souhetd dla vighanes aslla Banea Contrile o Idandz: Hégss%rata in drtanda, Numére i Reghstraziene: 396330 La

. Vi defla Mosonvg TR
A Wilanig « Halgr

TN %aq g2 Ms’& i Faa }aﬂ T st
mrtiaw GO

: i‘:efiﬁi’ﬁéir’w '

'Ti‘ae %:arms !zs&ed heiaw shaﬂ, ﬁsr tha purpmse af this s‘egreemeﬁtf ﬁave tie fﬁilowmg mea nmg g
:_“m:muﬂt“ has i:he meanmg asc:nbed o it in: Ramtal (€
:*'ﬁcmunt Bar&k” i@as t?ie meanmg ascri?}er} m it in the F‘r‘eami}ia,

| “Afﬁ!;ata" meana, w;th respect t.a specrﬁed person, anuthe::' person- that' dtrectly Bl’“ =
_mdirectiy Cantm[rs o is ﬂantmﬂeé tsy oris! undef ccrmmnn Control with the persan spec ﬂed -

“Sﬂgre&ment‘* me&ns this giet‘;ge agre&men% over: the Pfedgad Cni]ates’ai
: “Eankmpmv %.aw has the meamng et cut %ﬁ f:he def:mtien of “Insgﬁveﬂcy Pmceedmg
“Benefmianes" has tha meamng agcr l}ed i:e it m Remtai {aﬁg}f

'“"Bané“ﬁ ha's-the méaning‘"a'saﬂbeé wit- an Ret‘:zt‘ai (ﬁ};‘i

' .s}pen fsr generai bussness m Miian and Bubfsn ami which §s a éa;t o thi:.h the Trana--'

Furdpean  Altormated ﬁeaiwtime Gross’ Sattiement Express. Trarssfer paymeht s?stam-- B

T, A%@E"Z‘Z} i% f:sper% for the sett%ememt ﬁf payments i Eurg‘ . '

' ’*Cash CaEEateraI ﬁmcnnt“ meamy an ams}unt nus: t:!afiars equal ta 105% (mne humzireti

and five per tent) of the amourit of the Credit Ling in Euro, as indicated in Recital (A) abave;; : “

- _- detarmmed by appiying the Currency Rate Cawersmn B of tha Stgning Dam,

e “Ccﬁntrnl" frieans the nassessmm dn*ectiy or iﬁdirectiy, of %ﬁe pc}wer to dirsct or cauise the
: ':-dsrectson of the management’ or pniimes, o the: dismigsal or appai nrient of the
‘L managemeﬂt, ofa ‘parsor through the ability to exercise vetgag pawen “E:antrnilmg“ and_

"Cuntro!ied“ have maaﬂengs corfelative therai:m :

“Ef&ﬁi% I.me" has ti*xe; i’z’seamng ascnbed w it in R&mtai (ﬁ}g

‘*c::rrem:g ﬁat& f:aﬁwrsmn” means ‘th& E&JR;LE&E sgat ;'ate &? exchange pubirshed ar i
. Bole 24 Ore on' the date o which the Currency Rate Conversion is to be determiried: for the - -
- purpose of Clauise 5.2, of, whére no such fate s published for such date, at another publicly

reparted rai:ef of axgzhanga mimted by the Amamt Bank I mnsuitaticm w%th the Ptefignn _

";"Decree 470" means ti*se itaé‘ian Legasiatwe Dfea:raa No. 170 t;;f 21 May 2(‘1@4 mm:ermng :
. the financial collateral {Attuazione dells direttiva 253&2;4?}&:& in rhateria i mntr‘attf afr_
. .gamnzfa ﬁnaﬂzrama}; as amendaﬁ am:i suppiamaatﬁd frome ﬁma t{: t%rme* '

e ""Ef’feamte Permd** means the period betWeen the S?gmreg Date and the date on whm:h thﬁ'- S
Secured i:remmr mno !anger liable to make any payment undar the Bond: and’ any ‘ambunt

- due from the Piedgmr under, or in connection with, the Fmance Damments has baen futiy
-am:i irrevc;c;ahly patd ;:s:f the 5&;:{}!*9& dettm‘sf :

.3;

sl
aumiist e detagl peroRal & elagnpaiminit iy della-ghciath & dpenthile o puhé:zimm presta Tasede soginle HRlh sosizg. zﬁi [Fi]

;::ast& ST,

Restrictad:: E_xtema'i. R




Mammwugﬂmva &

. _“%nferez&mmt ﬁvant‘* ‘meEns. Qe} the. cammenmmant ai" an Ensowency ?rof:eecimg Bt
" respectof the Ple::!ger or (i} any non-payment of amuunts dug h‘f thi Piadgm' to i:hea Securet:i: =
'f:radutms undar aﬂy Fi nanﬁa Dﬂaument' . :

-“ﬁxpiry Bata ha& the meamﬁg ﬁﬁﬁﬂbﬁ*ﬁ to |E: m ﬁazme g, 1'

o “?mmm ﬁammamss“ meam f } tha tmm iats:ars ezxemted re&pacﬁiveiyﬁ by the Fiadgar o,

7% March 2032 and by Barclays on 15% March 2022; linder which: the Credit Line Has bieen
-granted to the Piadgﬁr i) the Letter-of Intjﬂmnity axexmted Dﬂ the' {!af:a hareaf Ir; rxaiatmn
“ta the Bond and (lli} t;h§$ Agreement* ' :

”IﬂSﬁE\F&ﬂW vat“ m;sarssg il fe!atmn ta the ?ieﬂgcn any of t:h& fﬂﬂGWtf‘E{!} evenm'
i g;_'a';‘: it is: unabia to pay: its deiats as: ihw f:ail dl}ﬁ, o . .

{_b_-]- it sy c:r is dec aratf {ﬁeﬂ{awmg ﬂbﬁewame af tﬁue pmt::es;g af faw): Fr:;s" the purposas af":
. any law applicable: terit, insolvent; or expressly: admits in writing its mabahw to pay-_---_
' aii ora suhs&aﬁtsa! part r&f al¥ of its: debt& as they fail- due, or

e it suspenﬁs makmg paymants on alt:or substant aily a!i ef s dabts or annaumes an
' .-mtent:icm to: f:tc; sw, Eo ol

{rj} by reasen of’ pi’mfen ﬁnanmaﬁ dafﬁauitleg, it begins: ﬂegf}t;atmﬁs w;th Gﬁ& or mer& f?f '
its aredlmr’s tn read}ugt or res&hedule Ry ef its mdaﬁtedness* or’

: (ji*ﬁ;)':j t: has: v&iuntaniy aammancad a prc:::aadmg urider the appl acabia msmvency aﬂdfar-
B hamkruptcy laws a5 now constituted ar heraafter amended, or-any other applicable
foreign, federal, provincial, state-or focal bankry ptuy, insmven:y oriather similaciaw,
ncluding, inter alia, a reguest for Judwial or put of court retmgamsatmm or winding-

.up pmseedmgs, ur ' .

- has mstxtuted &g@mst it by any persan (jm::iuezimg 8. regulator, superwsvr or any. .
- - similar official with. primary msalvency, mhahuhtatwe or regutatﬁry jurisdiction of fts
head oF homnte office} a proceeding seekmg & Judgment of anselvency or bankruptcy'

ot any other relief under any bankruptey or insolvéncy law atfecting créditors’ rights, -
- ok peltition 5 ;}regented for its wmdmg dpor thu;datmn and stch pmceedang or
: 'petmon! . : e

: 3_{_?} rewits in a wdgmeﬁt @f mselvarzcy af bankruptﬂy o tha entry af an &rder fx}?z -
' -reﬁef oF the maktrsg of an order for rts wmd ng&im of quuidat;on or

{li} i m}t dzsmtssed d;scharged stayed r rtﬂstrained iri eacﬁ case w;thm 6{} days
- ofhe: mst;tutmﬂ or presentatr’_ 1 ﬁf%ﬁ_ﬁe’nf; o :

Cofay has k| secureci ;:ﬁarty take p{:ssass r:m“a‘f alt or substani:tdily all ;ts askets or has T
e _dlstressf execution; attachment, sequestration.or atheriegai prodess lévied,; enfﬁrcet!._'
oprosued o oor agalnst allor substanhaiiy all !ts assets and sm’:h secured party
v ma fntatfis possession; or any such process is nm: dismissed; discﬁarg&d stay&e:i ar
-restmined in eaf:h casew tmn B0 ﬁavs thereaﬂrer, _ '

= :E{éﬁ?{ts‘ifctéﬁ..—iExti_en‘é-a'i- '
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o ’ : Baralavs i

= '**tﬁﬁa&éﬁcy anceediﬁgs-‘* means, ih felation tﬁ iﬁe Piééﬁiﬁz‘:-"’

(&) it has vﬁiuﬁtaniy ctmmenced d prm;eeding under the ap;aifcab!e inso vancy andfar' :

- barikruptey. laws as now tonstiftted or hereafter amended, or any “ather ‘applicable .
foreign, federal, gmvme;&% state or local bankmptcy, %ns:aévencg ar uther sim:iar laws . -
: (a "Bargkrupﬁw taw“j; B :

j"(_hﬁ}_ s ]ud;csai m'der fc:;r the windingsup, - f:quidatiun, admmastratmﬂ “or %nseivenavi

pmf:eedmg nder & Bankmptcy Law is made, ora ilqmdamf ‘receiver; aﬁmmis‘crative-'
- receiver; acimzmstrator compulsory maaager or ather simifar officer in resp&ct tosall

‘or substantially or assets of the Pledgor is appointed; ‘whith:is not dmcharg&& stayed‘ L

= er d:sm:ssgd wzthsﬂ 50 éay& within cammem:erﬁent ar appnmtmeat tharem’“ :

"-*’Itahan Baﬂkmgxtw Law" meana tﬁe Ita&an hankruptty iaw st GEJt i Rayal Décres No. -
- 267°of 16 March 1942, as from Gime o time: arhended and/or supplemented; o any Taw of
- réguifation intended to replace it or whith:has the same purposes and/or effects as such

Eeg;siatmn as sm;niem&nted in_Italy from timie to time, including the Code-of Crists: and

Insolvency (Codice deilla Crisi- di Trmipress & deilfInsohenza) pursuant 0 Itaiian E_egislai: e

Decrée No; 14 of 12 January 2019 aimed at implementing Italian Law No. 155of 19 October

- 2017 starting from the date o ‘whitch Royal Decree No. 267 of 16 Maﬁ:ﬁ 194& g amended :
-.-and[m' suppiemeﬂteé fmm time to tirne, hetﬁxmes %rseffec?:we, . g

: “xtalian t:ivii Cﬂde" -means Rnyai DE:cree Nca 252 of 16 March 1%42, as amended and -
Sugpiemﬁr%ted frcm time ta ttme,r s :

"I&aixan i:ade nf t:wil Pmcaﬂum meaﬁs Rayal E}ecme l‘%m 3443 95 2& Gc:‘;&ber 1‘&40 aS -

-amendeﬁ anﬁ supptemented fram time to t;me,é .
. Mihegal Raservataoras" éans::

{a). the principle that eqaitable remezﬂes miay be gi’&%“ited or Fefused at the tﬁ;s{:rehon of .

- acotrt and the limitation of enforcement by faws relatinig to insolvency, Bankmptcy, S
o reergamzafmn anﬁ ather §aws generaily affecting the rﬁghts of creditors;.

{b} .- the tirme barrmg {)f t%asms umﬁer applmabf@ statutes of §im!§aﬁm tﬁe pDSSlblf!t‘y‘ that

g i:} undertakmg to BEsime ¥§abi§:ty far or mdemn:ﬁf a‘person against m}nﬂpaymerit gf .
'.st’amp dutaf may ize vmci am:i defenses af setwnff 6r munt&mfaim, aﬂtf

oy mm:iar pnncspies r;ghts and defenses ﬁn{ier’ the taws af Y relavaﬂt 3un$c£mmn,
_ “Léti:er af.:{ndemniw" 'mean-s has t?ae meaﬁmg -aaarzﬁarﬁ tc itin Rﬁc;t@i_(.ﬁ); = |
: 3-”&&&%%&11 zmz:rm" has tha meanmg asmtée& m it m Clause 3? .

- "Medxatian Rui%“ has the meaﬁ ﬁg; BS%TI” beti tt:t i Clauﬁa 17.

: -"‘Perm;ttm! Semrsw” means: - |

. {a’) . an‘y secure‘{y n%;&resi: cr‘eatad yumﬁant m zh i 3&§r%m&ﬂt,

THardlays Eﬁaﬁk freland ?LC jEertia S Alby defe Banche . %ﬁﬁ‘: « Hay Impmw L. ﬂ:SSGEQ‘i BEER « 1A, Milan 2535HQ é:cfé Fmaiﬁ' :
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(by any secunty mterest securmg the: obhgatmns umﬂar i:ha t:red:t agr&emant antéred
~ 7 into-by the Pledgor and its subsidiary LivaNova USA, Ing;; onithe one side, and’
- Goldman Sachs Bank USH, as administrative agent and collateral agent; the lenders

and the otfier parties thereto o August 13, 2021, as from time to time dmended,

_-'suppkeamentad and/ur restated: (including by way of incrementat amendmerstg) the.

TRCFYY as: w&i} a5 any modlﬁcatinn, r&ﬂnanc?ﬂg, “refunﬂmg, renewal of e‘xterssncsn L
'-.the:ré:af, and . L

: {-fc'j._ any securtty mter&st arl smg by ﬂgeratmn of iaw am:! in the mrdmary {:zmrse ﬁ%‘” trad
"'Piedg&“ MisEns the: g;iedge crveg* ?:hez Pledged Ceill aterai graﬂted it favcu; of the Secufeé
© - Creditor pursuant to Clatise 2 {Pledgé) of this: ‘Agreement according to It:anan taw, ma::imﬂng; _
_f.Dacree 170, gmvamed and. mguiatad by the same ans :and the gnmvisians r:::f tms ﬁ;greement
) "Piaégad Cnftatarai“ Heans:

: -.(éi}"- “bhe Casti {:czliaterai Amtwnir,

{bj Ay existmg and: !‘uture rgh&: ofi the Acc:nunt {mctudsng any right- te feceive any
. balange 5tanc$m§:} fromm time o time m the Acmunt}, am:f . .

! («::} any amaunt stand:ng me e tq Hime ta tha t::md t of thi Ac:count (inc%ﬂding aii the .
future paymeﬂts madﬂ by third parties or. i::n,f arder of the Piadgor oy the Account);

"Wﬂdgﬁr" has the: meamng as(:rabed E:m itin the PreambEe,

_ “ﬁewmd ﬂredltﬁm” means Barc!ays and aﬂv cef lt.,s aasjgnaea amdmr trans&:—:reeg
':“ﬁawred ﬁblagatmns" meaﬂs alf existing, Future, ccnciii: unai ar pi:xteritiaf monetary
.obill gatmns dite from timeé to. fime by the Pledgor towards the Set.:ured Creditors um:ier; or
;:‘in cﬁnnectmn thh the Fmance Dc«rumentﬁ, inaludmg, w;thaut E1m1t3ttf3ﬂ

: : ._{ﬁzajg- any cbhgatton of the Pkadgm’ ty pay m the ?.ecured fi;ramtc;ra m anv amaun‘: awad :

‘to the Secured Craditors Ifi connection With the Credit Ling; anc;t/car {il any ndemnity .

) owed to the Seclured Creditors dnder the Letter of Indﬁmmty, andfor (It} any arncsuat 3
~owed ta the. Secured Creditors i connection with any af thie Fmam:a Documents;.

- (j'_té'}__. any nbisgatrﬂﬁ E:c} pav Tnterest; El"lﬁh.lﬂiﬁg f:ﬁﬁtra(:’cuat mtaves\‘; aﬂdinr defauit lnterest?-
3 .’aurued pursmam fothe Fmaﬂce Decuments or. by ﬁpefatian of taw, e -

'5 (c} g arw payment oblsgatmn relatmg to axpenses, mmrmssmns, fees, charges ot t‘axes,_ :
' umﬂer ar retatmg o the Fmar&ce Documents,

Coldy cany ;}ayment t;i::ligatmns \dE!"iVln ] -ﬁ"@m the: mvahdaty G naﬁectlvﬁness of any
- payments made ‘under-the Fmance Docurfients; including; without: iumitatmn? the
payment ebhgatmn accarding to article 2033 and 2041 of the Halian Ewi! Ccde e

' is;mﬁar pl’OVISiQﬁS a8 applicabie under Hny apph::abie junséict;an,

" v Bk § i fElR B aviche f-BU8E Rag !mpm&%r‘: RO OYES -
e?amia RN Lt it B0 mmﬁ.@ ﬂaff»v Saifey Fum’ :
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(g} ‘any obllgatiors of the Pledgor arlsing from the Finarice Documents to reimburse costs,

- Taxes and-expenses, including- legal fees, incurred by the Secured Creditors in-
“‘connection with or pursuant. o the Finance Dﬁtument& a5 WEiE as in tonnectmn wsth
the enforcem&nt Qf the P}adge, :

AR any. payrfserst csbiagatmn due a5 a a:nmpensataan fcr damages arismg Ercﬁm the Fmam:e -

' Dccurﬂents* aﬂd

“lay :'.any re;mbursement o[:shgatwn derwmg fmm, of whie::h may be & a:cmsequenr;:e sf !

{even if occurred after the date of exact and: uncand!ﬁma& fulfilment of all ﬁbiagatmns =
indicated under letters' {a}, (B), (e}, (d}, (e} and (f) abﬁv&}f any- revecation, claw
‘Back oF deq:iarataf;m of ineffectiveness or unenforceability, also in accordance withthe
pmvamns ef 8 Bankruptey Law, ariir accordance with the equwatent iaw iri foree Iy

*the country of the fermgn third party that has fulfilled 6ne or more of the uhizgatmns- :

- of the Pledgor, of one or more payments: made by the Plezﬁgmn or any - of ‘the :

: ahavamerittsmed third ‘parties mdacated above, tc fulfi ane m‘ more oftheé. abhgatrens c

o -ﬁef the Pledgor m acmrdance w:th or pumaant ta the stxance Eﬁacuments, .

it béiﬁg axpressiy agz’eeﬂ that lf an& of more of the abilgatrons descnhed pnger !eti:ers (a),_ ¥

(b), (&), (d); (&) {f} oF (). above.is declared mvaiid or ineﬁ'e;:t;\ze for any reason, or if the -
Pledge -cannot .or €an. rio fonger secure,” fm’ any reasan, one gr morg of the obl igatmﬁs

- described under letters (&), (b); (¢}, (8), (&), () oF (9) above; the validity and effectiveriess -

of the Pledge shall not be préjudiced, and the Fiedge shall continue to seéure the exatt,-._ _

' um:onditicﬂal and arremcahia fuiﬁiment of a%E the: cther obi;gatz&ms Speczﬁed abmfe*

'“mgﬁmg Bam“ means i‘.hﬁ dat@ on wh ich th 5 Agreement % entered inta, immg I;he dat:ef i
“an which-the prupnsnng Parﬁy receivés notice of af:c:eptance of th;s Agreement me the .

&-ﬁtﬁi&ti?‘ig Party, o

’*Tay: ar “‘;‘axa& meaﬁs all fc:rmg of m’eseﬂt and future Yaxation, éu%:ies# Eewaa? ;mposts ;

~and Sﬂtiai Secufl‘:’f ﬂha!’ﬁﬁﬁ, mniudmg, withmut iimit‘atian, c:ar;:eraﬁe snmme tax, vatue added. o

B _.ar dutles impased hy aﬂy departmeni: agency ar other* paﬁtif:ai ﬁuhd wsaan nr taxmg:
- authority, and ‘all- interest;. penaitaas 5urcharges or fihes; aﬁd “Taxai’naﬂ" 5ha!i beﬁ_"_
: '::srrstwed accenﬁmg%y, : '

' '-"Traﬁsferae“ Has i:he meamng agcr|bad m |’c m ﬁ!azzse 33 2
' “Transgmmnmy ﬁ%&iés“ has the maanmg ascnhed to ;t n Ciea&e 15,
. -mmmrmaizam _

| RCIREE thig-'hgireemfeﬁf, unjess Ehé.-ﬁcsﬂfrﬁw" Atention a;ﬁpeiiés"-a'- ?éa?éréﬁtia‘tcx-‘ -

| mfamﬁces made ta “Paragrapbs“ antf **ﬁﬂausas“ ¥ !:;am!:ahsad must E:se :
| intended as referrmg ta; ;Jaragraphs amﬁ i:lausefs ;zf this Agmement,

S an *‘agr&s&mmt“ “deed" or. "dmumw&" shail be ::&nstrued & # reference
R -.m su«ch agreeme?ﬁt d&aﬁ or ﬁas::urnent ag f‘mm tame 1o time amanﬁed oro

Eamivays Bk fraland PLG - ism!t.:; A zialia Bam:he hi Sﬁ&é r%eg Empre%s e mﬁ&?ﬁ!}‘i DoEE L RE ﬂ\ ey f*x BRAEIT Dol eac.ale :
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_ supplemented iy, acwrcﬁance thh sts t;arms or rﬁpiaced 131; am:thgr agrmmam '
: hawng szma!ar effect,

C{EY an "ameném&nt" inc%uﬁes a sup@iemeht novatmn, _extensmﬁ Ewherther uf :
- imiaturity orotherwise), restatement, re-enactment. or replacement. (heweve:ri
2 ﬁmdamantat and whetheror: not: moré’ Dﬂemus} aﬁd ameﬁded shalf ha
construed accc&rdingiy, )

(v g “dlsmmaE‘* mears. a sale, . t:raﬂsi’e.ﬁrf assignment, gfant lease, - iiﬁéﬁsé, -
: . -dectaration of triest or cher d:spnsal; whether valuntaw or Eweiuﬂtam amﬂ
d[tspege si‘mii be mnstrued ar.cardmgly,

(xg} "--a dafau&: {uther thai an e&vant cf defau ‘c} fii uutstandmg“ if xt has fot biagr.
o remiedied or walved and B event a:cf defauit IE "autstaﬂdmg" if it has mt.
been waived:

.{:\'fjé:j‘f__- ':"'i‘mlud:ng“ OF "'m pamcu!m“ is to be mnst:rueé as bszmg by’ way af -
< Cillustration or emphasisand not i m:tmg e:r preajuci cza! to tha ganeraiit:y of any -
: 'f’aregamg wc}rds" ' -

Awii) “girmrén" iste he constriied as & refez*em:e toa: d»:mum&nt “deed, cert;nﬁc:atez,
oF té mfﬁrmatmn whi{*}’t effectmeiy tiemanstrata existence nf the aiiagad fav::m;

{viliy. a ”parsan“ means aﬁ mdw:ﬂuai ) curporat o, & compar;y; “an ant:ty, :
R -vuiumary association, a: ;:aarmership, a teust; an unincorpoiated: crgamsaticm i

or. a gevemment arany: agenmf, mﬁtrumenf:ality or pal jtal subciivismﬂ thereaf S

'(-i:.«&)-. a currency i a refemm:es t:a tha anful mrmnfzy for the tama bemg of the
R relevarea: muntw,

Ax): ' & provision. of tav s ref‘erem:e tCﬂ that prwésnoﬂ 85 E‘Ktﬁﬁﬁ&d appi ti
ameﬂded feid mweﬂagtect anzi matudm ﬁﬁ\f subwdtssate }eg 3ateaﬂ, and

Cwy @ Party or amf {nthef person (mciudmg the Secureé Cre&:ters the F%edgur and - :
T thesAccount Bank) shall be construed as a reference to such party or person

~and their respective successors. in title (successore g titolo- ufifversale efo
particolare) and/or assignees in any capacity whatsoever (including, ‘as the’

cage may be, the person.or persons resultmg from any conversion, merger,

- démerger, transfer of busihess or any Gther title DE. assignmerit of credit:
-ant/or gufesiment entered into By such. persons, sub}ect te the prawsmns af

this Agreement anﬁ the Finance: Documenﬁ;s}

.. (bj "'The Parties shati :!ways exen:sse thear dtscmtmnary rights and pawers arxd peﬁorm .
' the: oi:mgatsoﬂs' sifg out i eannection with this. Agreement m gead faitﬁ cm arm KA
__'_Eength cemmerctai terrns aﬂﬂ acfmg reasanably ' ' :

fE Un!ess the, cantt“ary mtentian aﬁpears, r‘efereme toa. Party shali nﬁt ntiude that. '
. Pty if it tas caasec! fobe a Party under th;s Agreemenh
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(d) - The headings in this Agresiment do not affect its Interpretation..

: PLEQGE

Thi’:‘.‘ ?Eadgnr, garsuant B Itaisarz lee Cmie, Decrae 170 and a%"tiﬁ:ie 2390 et S04 of Etaitan
Livit Code,; hareby i m&m::abi}f grants a first rankirig pfeﬂge over the ?Eedgéd i’:eltaterai i

© favour af the Secured Cmditﬁr, who agcepts,

Tka ?tedged Cnifaterai I pledged 65 secuﬂty far purza:tuai perfnrmaﬁce by the Pledgar ofall -
the Secured thigatmn& ' . e

' _The P%edge is ta be @ an autcncmws security interest and En adé ti::m to, and Withaut iarejudit:e 2

Ut BNy ather secunty interest or. guarantee Whmh the Semrad ’:red;m'

} h&mafter Emh:i in respact of the' ‘Securad Ghiigatwna and may b enforced in acmr‘daﬁce

-__wd:h the pmwsmns of this: Agreemﬁnt arid by law withogt: any prior anf‘amement f ather
' sewrsty mt:erastg grantad to secure tha Ss:a:ﬂm{i Ob!xgatmns,_ o .'

gy now o -

'_S;J%}}tat:t tc ﬁiause S Z{b}x, the Pledgor shaii i no evefnt pe entitled to wrthdraw amcunt from

- the Account untii the Expiry Date.. The Parties agme Hrig acknawiedge that, coas%dar ing-the - '
- fungibl& natufe of the Fi&dgﬂd Cul!ateraf the gmount stanésng from time to time o e

" .cradit of the Account: shall be at free and full disposal and ownership of the Secured Cred itors,

: which may freely dispose of the. ??edgeﬂ Cﬁilatera with the mla obf;gataan o return the -
“tantundem on the Ex;mry E&at& : S

..W:thout ;}reﬁ.idsce toits r ghts as Secure& Creﬂ:tcr; by sm;mrzg ti’us Agrﬁemeﬂt the Accourit’
_ BHank exgressfﬁg agrees and accepts the Pledge created héreundér and nndertakes tn f‘(—:‘QISfEf
: E'the Iatf:er it reg;stes“S; afsy ;mrstiaﬁt oy ﬁrﬁé:ie 2 af: De::'ree E?ﬁ ' R .

o '{a}_' “The Fiadgc;r shall premptiy (afid at zts awn escpans&} o a;¥ sieh. acta ot axecute Al

- SUch décarents (;n&:lud%ng ass:gr;meﬂtﬁ transfers, mertgagasg charges, not&aes andd :
h instructicﬁs) as the Secured Creditors riay reasanab}y specify {arid In such form as -
« the Secured: i‘:redams*s iz m&a@nahiy ref;utre in f&\m}ir ef the Sewrecé Credltars oF-

-{tS rzmminee{a}}

{iy ~to perfe::t the secuntg create& c:r m%:emieé m Be. créateﬁ z.:rsdar m amdenced

S by this Agreerent or forthe exercise of any rightts, powears arid remed:es of
~the Secured Creditors' or any ret:e:ver pmmdeﬁ by m' gztursuaﬁt to th;& P
-'ﬁgmemeﬂt ﬁi’ Ew iaw, amﬁﬁsr :

' -'{i_i_} e famir{:ate the i’ﬁ%?#&ﬁti&ﬁ {}f the assetq which. are, or are mtemfed to be, tha& SR
SR _ggstﬂact of ti’*se semnty ‘ereated by this ﬂgmam&nﬁ: ' :

(bj Tﬁ& ?i&dgar ﬁiaaii take aﬂ sufzh ac;tiesn {including: makmg aﬂ fal h§$ artd rﬁgxstratmns} :

.8 the Becured: Creditejrfﬁ_ may reasonably reguest for; the_pu_r_gam of the ‘craation,
- perfection, protection or maintenance of any secority conferred or intended to be
- conferréd on the Secured Creditors by or pursuant to this Agreement.
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. B .Kﬁﬁﬁﬁﬁ%ﬁ?&ﬂﬁﬁﬁ Aﬁﬂ W&Ri&#ﬂﬂﬁg
: 'i”he Pleﬁgm repr&ge "xta and Warrants the; ﬁ:silmmng

: .;_f:a}' '-':tha Ptedgar s a publm !im:taé campaﬁvf du!y incerparataci and vahdly % [stitig under

Cthelaws m’ Engiand and Wales, 'and has the pawer fo c:wn its assats and carrv fo“s Lts-. :
: 'i}umneﬁs as ;i: is being mnduz:ted

'the pledgar has the: pmwem aﬂd capac’fty to.enter fnto;: per’fmm and ﬁelwer, did has,

taken all necessary actions. and. resolutions to-authorige. its entry ifito, performanie

and: delivery of; ‘thig- Agreament and all ‘the trarisactions contemplated in. thig

Agmammt and to ;ﬂecfge tha F’tedged Ceiiat&ra{ a:sursuar%t‘ o thrs Agreemanb

ﬁai% authamsattc:ns mqu;r‘ed ta anable the P&erjgar lawfully to: ‘antar mto exerﬁisé itg:

tights and-camply with:its obl zga’tmns purstant: te this Agresrent have h&eﬂ mbtainazi o

wor effécted zmd arein:full forf:e and eff’ect

~the entry mta and perfarmaﬂce by the: p edgor uf gmcE the transaﬂtmns ﬁwtemplateé '
by, this Agréement ‘and the. granic g of the Pledge. pursuani: to- the terms and
_canditions of this Agreemem dio not (1) orrflict with any faw or ‘regulation-applicable
St it (o any: provision having the binding force of Taw), any judgernent,- Hecree or
-nthar Judicialy arbitration panel oi administrative mimg applicable to it,. (i) conflict E
with &ts constitutional dﬂaumenm o i) Cﬁﬁﬂ fet with any agreerment or instrumient.
- hinding upon it or any-of its assets, or (iv) constitute a default or ‘termmatlcm event
' (however describied) under any. siich agreement or instrument in any event to the
- extent the agreements or instruments refervad to under (i) ar livi above may affect ~
“othe vaitﬁity and enfareeabmtv of: the Pledge amﬂar m&y hz—we 8 matariai aﬁvws& '
_ effe::t c:m ity ﬂ;}erat:iﬁns asseta ar pmpﬁmas, a . '

-the Piedgm‘ is net mmlvent ca’ suhjer:t ta awg Irssaweﬁcy Pme:eedmg and sw':--:'
o Insmixrency Event hag aarzurreﬁi

o éff}f _' 'th& Pfedgqr is the: sole’ awner of; and has i‘”uli tme o, th& P!edged i:eﬁaterai whi ch is

free and cléar of any vestriction; aharge, annumbram&, he:n, m rer s;e:c:u:"i:y or :

sﬁcurlty mterast exﬁept fm‘ any Permstted Sez:ur‘tty, :

the Permxtted $eaurlty dm not affect the amllty Cif the F’Iedgur to grant thie Pledgvs
. over the Pladged Collateral in accordance with. l:he provisions. uf-this Agreement of
.the validity or Enfﬁrc:eablfity of th& P!&dga by the Sacured: Cr“editors in accordance
- with the: prevas:ans of this Agreement’ :

';the Pladyed Co iaterai ts fmt subject'to any attathm&ﬂtﬁ, semure - ﬁtﬁer méasm‘e "
-#eatraining the capacitv E{} rﬁspase thea‘eef,

subject o t:he pmv:smns Qf the Ttalian Baﬁkfuptcy Law, ﬂaiy io the extent a;}phc&bie
-and any other applicable insolvency: and/or Bankruptcy Law Nimiting the rights of -
creditors generally and to the Legal Reaervatmna, ‘the o
"Plecigur Uﬁder this Agreement shaii b i’uﬂy Vat;d affec!;wﬁ and bms;img;

igations:- assumed: by

s, Eaiclaw: E‘Sax}k irﬂiamé ?*LL o
R&‘im arrmmne ﬁ'én’“édﬂ La hsw cw

- Réstrictad - E:a-_'ttemél s
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-:therﬁ are no iagal actmnﬁ adm;rsistratwe, jué cial nr arhitratnan ﬁanei or s:r‘mlar i

proceedings; Including. any proceedings. of.an ufgent naturé,. i relation. to the.

Pledged Collateral, before any judicial authority, arbitration panel or any othier Italian
- of Toreign guthority. whlch could adversely affemt thgr rights af the ﬁec:ured i‘:r&d{mf :
; -cz‘eat&z:i hereumier, . . : :

.'3uh}ect th Cﬁmiﬂei‘iﬂf’i af tt@e pexfectaan fermailties; sek put under o ause 2 5 ‘above; -

the Pledge granted . pursuant -to- this Agreement shall give rise to & valid amf_ :

enforcedbile first ranking securlty mterest to secure the puntmai perfmrmaﬁce cf the
'Seaured Db!igaticﬁs; '

- THe Piedgﬁr exprass%y atknawledges thai; séwuld any of the representat txns and warrantxes: E

made i}? it pursuant to Clause 4.1 above prove to be; in whaie ot in'part, untrue, mmmpiete

CLorincorrect as: Gf the date on. which such representatsens and warrantses are-deemed to be:-
- made, this shall constitute a matertal bréach of this Agreement and of the Cremt Line am:ia
shiall erititie the Seciired Cmditnrs te avasi &:hémseixfas af alt remedies. pmviéed by law anﬁ/ur--

: .thsﬁ :&greemen‘t ' '

: lﬁf‘iﬁEKTﬁKINﬁﬁ QF THE PLEDGGR

“In adéstaon tﬁ the obili gas:sans unciertakan by thﬁ Pfedgar under the F‘inante Documani: tei_ :
-which it is a party, the.Pi eﬁgﬁr undertakes, at its. awn mst«a; te the Secured Cred:tors the

ﬁ{)[EEWiﬁg. -

: ,(‘:»_i;

©

{d} :

: (&;;_

"as swn -1 prar:ticabie, send to- the See&r&cﬁ Credzmr the &xaﬁute& pmgesai of thiﬁ
Agreement n cmgmal . :
). riot ta take any - Action that sm:auid {ili’ﬁﬂti’?‘ ‘o mdlrettiy affec:t ‘the- vainf;ty,
 effectiveness or enfarceabt?;ty of tha Pledge pursuant to the terms and mndatmns of
- this Agreement or prejudice or prevent the exercise a:}f the r;ghts or chers af fhe o
“Secured Craésmm arlsang fmm tha Agreemént,

i) pmmpﬁv 'take aﬁf;s aic':t%sa wmt:'h' is'reasonably rﬂﬁésésiéﬁ 'i’;{y’ the Qecui‘é& C’redatbfs

to.protect the validity, effectiveness and enforceabifity of the: Pledged: C{:I!atﬁrai or

. *admrssnba ity in avadenee irz its jurd gdnti:mn uf incarporation;. .

fo. cogperate w;tﬁ the Securad Ci‘eﬁsters, ti:; t%ae ax*{aﬁt this is éeemed nacessary oro :

-appropriate in the ma&ﬁnabie judgment of the Secured Creditors, in order ko protect -
_the right; title. and security interest of the same in and to the Piedged Ceiiatera e
: .agamst the ciaims uf any th;rd ;)arty, _ e . . :

wb;act to Eiauge 5, 2(&3}; ot to daﬂgwge af the Piedgﬁrﬁ CnilazeraE of create Br suffar-'
“to-exist any. restriction, ::hargei encumbrance, lien, in refm secutity; Security interest <
-.on the Pledged Collateral, except for any Permitted Security provided that any such
‘Permitted $emmy shall not affect the ability of the Pledgorto’ grant the Pledge over
the Piezd;;ezi Collateral in accordance with the provisions of this: Agreement or the' . -
_'-valad;i:y or sﬂfarceabi lity of the Pledge by tﬁe Secured Creditors in accordance wsth :
_Z'tha pr&viz;%ams of thss Agr@emantv o o . L

o

Barr‘%ays Bank baland F’L(‘ fseitia st Heie Badchen H085. B Wnpeess 10800010884 L W EA M& ot s 636712 Gad. Flﬁca&‘i T
i Partis A mafasame@s v Capisle autorizzate Evro B000/000,000,00 - Cag:lta%a watsato Burd ABE BEL T34, 00 - Sade’ LPgaia Dipg -

fﬁﬂlﬂswméh Street. Dulilin 2 dande, D2 RESR < Bede secondana Vin dolly Moscova ™8 - 20721 Wik, Barx.,!ayc, Hank

EuViEzsi & soodeits slla vigisnzs dells Banca Uenbrale dilanda; Regisists in ands, Homers 8 Registiazione: 396350~ La lists del
noviialivi & destagh personal di clascin arminsialons deila socista & disgoriile at pub}ahm Brgse |8 seue Sedme el sodi ad on

I}ﬂ‘&fﬁl msmmm ’

“Restricted - External




. g.,ﬁf o

Eﬁaré e Ram isdaﬁd F‘Lﬁ lacrsiw Sl Al s:i@!la Bmﬂﬁa b HOEY - Rm émprew ¥ 1515(}8{}10%3 AR,

) : mm:mﬂw & detiﬁgﬂl pefsmiah nii RS A wm:»s*tfamm Higllar seicist

(R

g

Sy

m;& ﬁelta Wsseons. "NS

: ey Wilans -y
T&‘*! Mf‘g w&w T Fag +IR UEG3TZ Sna
’ E&m{éa@ﬂs oy

: E:o eniiire that the amnunt ﬁtand ng tﬁ tha eredit of the Acmunt % at ieast eau&! to '_
' the Cash Callateral Ammunt tothe. axtent zared in f:he mgnner: requ rec:f bg@f Ciause 5.1

at the time spemf’ ed bsf the Se::ured Creeiltoz*s and in amf mrent a5 s00n a5 pragtifza bie,' .

to. execute: aid. defiver all. firther deed; contract, documant; agm&marzt andfor

“oertificate and take all f"urthar" actiohs that may be deemied necessary by the Secured.

Craditors, jn itg reasonab!e udgment, oF by the a;:mhcabie faw, in.order to prﬁmptlv

perfeck ﬁﬁd[&f‘ protect. the: sea:ur:ty irrte:rast z.:raated by this Agmam&nt*

pmmphiy umn hemmmg aware. af t:hem, tor seﬂd tﬁ !:ha Secured CZI’EﬁIﬁQ{ﬁ the ﬁet%’ifé _
of any:writtert claim or legal action,’ p&tttlf}ﬁ, selzure or attachment mmmenmmaﬂt :

of venﬁcatsens@ inapections,. - lifigations, : arbitration panei aﬁmmmtratw& :
: pmcaedmgs or simitar ;:rmﬁedures of any nature, in Ttaly or: abmﬁd whaf:h arg currant,-
‘threatened In writing or pending and related to the Pledged Caﬁﬂaterai which could

- adversely aﬁ"'ec:!; the rights af the Securad C‘reditors craated hereuﬂden amj

] indemmﬁf amﬁ hefd ham\ 13 fmm any and all charges Costs am:![mr éﬁ{gertses that _
- may be incutred by the Saciited Creditors s a resalt of the revocation, in bankruptcy .
~oF otherwise, for any feason whatsogéver; of ong or more payments minde by the .
‘Pledgor.or any third party to the Sm;ured f:remtms umier the Saﬁumd Qbiegatwns

: pumuaﬁl: ‘m the Eiranige E:Jc)ﬁ:umants, - N . .

For the purpc}&e& mf f:iause 5 1{f) aimveg ofia fartnightly basis, the: Accaum E‘xank shall

determine the Currency Rate Conversion and shall inform the P;edgm" an! Wi'it‘ing aiwut thﬂ .
reﬁults. Further 0 Stich. determmatmﬂ

by .
L of the Aceount s greater than ‘the Cash CaiiateraE Arnount; anythmg i this
.Agraement natmthst&md ng; t;hea ?iacigar 5hal} Em entn’tled i wmhdraw ar dtspesa t&f

'thfes EXCESS,

-ff by app}ymg the Currency* Rate Cowersson the USD amaunt sztaﬂdmg o33 ti:e craci;t o
of thie Account is fower than' the Cash Cmfiatera! Apount, within:5 (five} Bugingss
‘Days from Pledgor's receipt of the Secured Creditors’ writken request, thé: F‘Iedgm’
“shall pay the shortfall it ihe Acmunt thus casusmg tha depnsntad Amount’ !:a eqva] :
the: Cash Ceilaterai Ammunﬁ: T . g

i, i:(y appl\,rmg the Currency Rate. Cﬂnvemmm tha Usm amount standiﬁg tczs E:he r:redit-

o Amaunt f‘urthar deposited mta t[’se Account ta form the Caﬂh C‘:&it&tem! Atmunt shall Em '
- deemed included in the Cash Collateral Amount since the date’ of. t:h;s Agreement aisc i

accordance w;i:h the pmvasmns cf artlcle ? of Der:ree 170,

a)

- 'mﬂ"rmummﬁ OF THE PLEDGE

-Purauant to Armcies 1232 :—msi 1275 s::f Itaiéan Civil Cﬂda; the iﬁames herehy expressiy :
- pgred thak the P edge shall remain infull force and effect. ifi the case ‘ofany novation
- {novazione ‘oggettiva. amifﬂr mvazmne seggeft;vaj -of ‘one o7 -mere Secured

"Qb 1gatizms ' . :
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by 'To the maximum extant passibie and withéut prejudice to paragraph {ay aba\ie the

- Parties expressly agree and aaknowiaﬁg& that; for the purposes of the Pledge, ny.
~ transfer, in- whuta or'in part, of the Financeé Docurents are and shall be copsidered
‘&% beirg cases of cessions totale o parzigle del contratm and/ar cessione del credito; L

‘ag'the case may be, and theréfore they shall never entali a novation: (novaziona) vf. - '

the Sﬁﬁﬂfﬁﬁ Qb?lgatians or of the Finance Dt:rcuments m)r thé re;nlacemerzt cf tha -
§ad§e wﬂih a ey se::urty interes!: ) -

. Qc} 'W:tﬁeut r}rﬁ;udfce ta the pmvaslcns of pamgrwh {a} aﬁs\fﬁ, in arty case of

B -{%)._ ab;egﬁwa novattm (ﬂOifaZéﬂH@ Gggef:twa} c}f one {w ke Secured Dhligatmﬁm :
- (f'i:i"}" sut}j&ctzve ﬁavatsaﬁ (ﬁavazmne saggaftfsaa} m" ﬂE“iE oF more Secured Cmdmar,

{%li} trarisafezr, Eﬂ Whm!e or i part af the rzghts ar ﬂbi!gatams under the Finanae '
_Deaumenﬁ;* or . .

Y transfer, in. whoi& or i1, part QF the P?edgecé C@iiaterai or regniacemem: of the' o
_ _"Aﬂcount Eank . .
U o the exterit dee'metf nééé's'safy of a'p;impria'ée”b'y'thé Secured Creditors 'i.i‘r' 5
“reasonable ;uzﬁgment at'the reguest of the Seclred Creditors and in the mannerand

" at the time. sper:af" ed by the latter, the Pledgor shall execute at.its own expesnsas e

" {wihi ch shall ‘inelide, for the awsﬁanc& of douibt, any appizcabie Taxes), any deed,

- Agreemient, dacurnent or tertlﬁzatei and shall take ali the steps and actions whmh-
L are s‘xer:essary or appmprrate, inthe. np:mmn of the Emred t“:md;mrsf for mazntamr'

-'t%ae Pladge. . . o :

tdy - Inthe évan;;: of any a*mgn-aﬁn'ent,_af' wHataver nature and fﬂ% whatever redson, to the
 Hnance Documents or to'the Secured Obifigations; if the Secured Creditors deew it -

“approprigte, in its reasonable judgement, antl so requires, the Pledgor shall-execute

{atits own expenses} ay dead, agreement, dacumani: or certificate; and ghall take.

- ali the steps and actions, which are necessary, appm;mate or. ad\f s&%ﬂe to ;ﬁr&serﬁe-'-z
' wthe nghts of the Secured Ci’EdltﬂrS under this Agreﬁmmi o . :

- EI%FGJRCE?EEN‘E‘

: w&thwt }SE*B]Ud ce to any other right; claim nr faculty o whmh th&y ate entlﬁﬁd by onerat!an: L
- of Taw; and subject to Clause 7, 3 below, Upi‘m mcurrencs of an Enforcement: Event, the ©
“Secured c:radit:ars will be entitled, aim pursuant to ‘and for the purpose of article 4, fetter:
¢}, of Decree 170; to app!y, i wha!a or in. part, on bne Or Mmore occasions, the ?Iedg&di' _
Collateral to mmharge the Secired: Dbngaticms then nuts&anﬁirag} and. wh;ch have hemme.e .
-duge and ;;sayabfe pnrﬁuam: to t%u% Finance E:)z)c:umanﬁm

Th& Pames furthar agr&e that w;thaut prewdica tc;: Ciause 7.3 abmve, for the purpuses of
eriforcing the security createﬂ over the Pledged ﬂﬂiiateraE following the pecurrence: of an:

~  Enforcement Event and subject to Clatise 7,3 below, the Setured Creditors shallbe entitled -
‘to-instruct the Account Bank th teansfer the credit balance standing on tha Account in the .
“ -aacaﬁnt{s) mdmamﬁ i;ﬂg the Seca:red ﬁr&cﬁi?ﬁrﬁ whmh shall be apph&d m discharge tf"se-;;'

iR

._ gaﬁ‘*layﬂ Barids it aad PLC tgenits AAIbe Hals Banche k. B0E2 - Fag, Hnpesy s ’3{38{1801&9&3 %‘i 5 A T 2536712 Q‘M Fiscaészﬁ

& Prartita VA mﬁaam 963 - Tapitale wulorzzaio Baro 5000, Bt H00,00 - Sapitale vereatd o 998 508.734.00 - Sade Lugals OF

. Molesworh Steast, Hublin 2 ands, H02 FEES - Bade secondatia Vi dells Moscova ¥8 - 20121 Milsno. Barclays Bdkelamt BLC &
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- Seciired Obligations then 6utstanding and which have become due and payable purstiant ta
-the Finance Doguments. Upan réceiptof such instructions, the Account Bank is consequently:

entitled to transfer such sumsiin accordance with the instructions of the Secured Creditors, '

- Any erforcament of the Pledge: under this Clause 7 above is subject to the prior Serving on.
g ﬁ'_ﬂwé Pledgor {ar if a;::pltcable the competent authorities. of the reargamsatz;}n o iiquidatmnf
' pmmﬂdmga as ti‘h& case may he) of. am«‘ notice: requared by the app :cabie law:

't’:lause 7. an::t 7ord abcve shall i;s;: W thout ;:xrejtfd;e:e t:n amf ai:her Forrrny of en?améﬁ%én‘é of

‘the Pledge. or trarisfer of the Pladgad Coliataral as providad for by law,; including, without:
" limitations 1} any. nght to demand. payment by way. of assignment of those assets or ;ﬁart;
- of them tg the Secured Creditors in atcordance with article: 2804 of Ttalian Civil Code; as
Cwalk-as. (1) the Secured. Creditors” right to- hald -any ‘surn received: and apply it to the:
satisfactmn of the Secured t’;)bbgatrons, and {Hiy: the nght tcr énfnme the P’!edge purmanﬁ: tor
T f‘the Italian (;ada c;f Civil: Frmedura '

In relaticm iy any eﬁf*arcament action taken hy the: Secumsd Craa:lttom under th?s (’:iau&e ?'

(Enfafcement}, the Secured Creditors, pursuant to article 4, fzaragrafzh 2, of Decree 170,

- will immediately nat:sfy in writing the Pledgot (or, if appimab!&, the competent atithorities of
the r&cfgarnsatmn ar’ hqwdamm’; praceectings, as the case may be} of the; Eﬂfarcemenﬁ
: aetatms taken and the pmq:aeds of sany stich emfara:ememt a{:tianﬁ* .

_;Any rémaining. pm::eeﬁs after repayment i full 0f‘ the Semreci Obﬂgatmns shaii he:
Fransferred. to: the Pledgor; ils successory. or ass;gﬂeeﬁ, ar such et:her person as may b
i ent:ﬂeé Ao r*emwe siach p’f‘m:ﬁﬁﬂf& - . .

'The E’leﬂgmr arici tﬁﬁ?ﬁ Seciired (:redimr emmssly acknmwledge and agree thai: i ratatmn tt}_'_'
the P edge, any “Eriforcament Event shal-constitute an Savento determmaﬁi‘& 1eswsyaﬁe b
E ::t:feﬁa garanz;a" und&r and Far tﬁa gmrgmsas bf Dam‘ee 1?{)* .

::EFFECTWEKEﬁﬁ QF THE PLEI?GE

“The Fﬁiedge is abs&}lute aﬂd unmndntmnai :ts vahd;ty and am&tﬁnce are autﬁn@maua and it

© 4§ cumtlative toany other security interests and/or guarantes or any other right; faculty or

* -remedy provided by law from which the Secured Creditors: may‘, AW B h&maﬁer; benefit.
Cine reiatmn to aii ar some of the: Secweﬁ Obitgatmns, : '

'The Fiedga shall segur‘e, ;»::ﬂntlv amﬁ w;tht)ut any m" G enfo rcement of m:her sewnty mi:eresi‘s :
-granted to secure the-Secured Cbligations, ; all-the Secured Ob!rgattons s Fl and eax:h of
'i:hem mdmduallv, on: the ternis and. mnd:tmns of this Agreement ' :

: By way of r:iemgatmn fram amde 12{3&3 of Ttalian Cmt Code; the Pledge shaﬁ remam vai
cAnits entzrety, fiotwithistanding, aﬁy redemption g pamai i:erﬁaﬁﬁance of tha Secuyred
LBl gataerss untu! the exptratlcm Gf. the Effestwe Period.

,Shs:suld the Piedge be deemed foir any reamn, to have hean emngmahed priorio the Expir\fi
“Date, It will be deemned to be fecopstituted jand inary event, should it becore hecessary, -
UiE will have to be re-estab§§shad by the Pledgor, in‘the event that any or ali payment or -

sattsfaction, by oF Qﬁ behalf ofthe mievant debtar, OF mther means of: extmgu shmg the'_"

# 2-._(:;@3'(%‘?-%5%&%%' '
ettvades Cirig
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; "_3_Sem.ired Ghl gatrass %sas baen rewka{i es“ dadared in any event ‘ever partialiy neffeatwe
- -and}ar ungnfmrmabie;

‘The P?edga wzit gwe rige te | ﬁrst rank secuﬁty mterest to secure the gunctua! ;Jerf’ormam:e -

"of the Secured i)bilgatxcns, which' will be binding towards.the Pledgcr, its successongand

assxgnees ‘also in the event of syndication, extension, novation, subﬁtutut:on or. any'_-

: amendment to, or in tennac:tmrs with fhe F;ﬂance Qﬁcﬂméﬂtﬁ‘
&ELE&SE GF Ti-lE PLEBGE

© The ?fedge shall remam in fma until the daté of emiry of the Effeztw& Petiod {E:he "Exgxiw; :

- Date™y and the Sacured Crediters may start any enforcemient at any time Lntil such date,

. any abjection being. removed, The Pledgor waives any objection with respect to the above.

* Upor the Expiry Date, at the Pledgor's réquest.and expense, the Seaured Creditors shall~ ©
©fully release the Pledge and perform all actions reasonably requested by the Pladgor to that
-effect;: intludmg executing 8 deéd of refease of the Pledge, authorizing the Pledgor to. carty.

out any formality necessary to make the release and taﬂceliatmn of the: Pedge effectw&'- i

witfz res;mct to the Pledgor and third: partxeﬁ. L

E&ISCHARE% f:(?l\inﬂ’lﬁl‘#&h

“If ANy ésacﬁarge, release or. arrangemerzt (whetﬁer in ras;}ecf aﬁf thes chiigat?ans af thas :
- Pledgor, or-in reéspect of any security for thﬁsa nbkgatwﬁs or o%:h&rwise) is-made. by the
. ‘Secured. Creditor in. whole or in part. o the basis of any payment; security or otherﬂ- :
- disposition which is avoided or must be restored in insolvericy,. liquidation,. administration
. ‘or otherwise, w;tfwut limitation, then the liability of the ‘Pledgor under this Agreement wufl 5
'ﬂontinue t:r be remstated agif %‘%’;E d:m’:hafga, reledse or arrangiamerit haci ok ar:curred

-_ TAXES ﬁ?lﬁ% EXF&NSES

.' Al z:ests: expeﬁses and Taxes {mcﬁvdang ie:ga% feas, gtamp dutiES, mgrstratmn faw ard any
walue added tax} incurred it connectio with the ‘negotiation; prepar‘atmn aid execution of

this Agreeément, the completion of the transactions and’ perféction of the: security

_contemplated . in’ ‘this Agreement; the- relevant fﬁrmalities, confirmiations,: exteisions,
“enforcement; novation, amenaments afid the: carsteﬁatsaﬁ ‘of the. Pledge shail be pawf by. i:hg S
' Pfedgcrr, - :

‘The #%eﬁgﬂr specifically uhdéftéke‘s to indemnify and felieve the Secured C'r'*'ed'toré; from all _
. expenses, costs and Taxes (including legal fees, stamip duties, registration tax and any.
wvalue added tax) incured in conrisction with the negottation, preparation and execution of

this Agreementg thie - mm;&ietzrm of the transactions and ‘perfection of the security .

__-comtampiatett in this Agreement, the feievam farmalities,’ Confifmations, extensions,.

enforcement, novation; amendments and the cancellation of the' Piec%geg exm;&t iy’ tﬁ& z:aa»:»e'_ - '

- v:,ef wi!ﬂ.ﬂ r‘n:&conﬁuct or gross negf;genm of the séc:s.zm;ﬁ {:rechmrs

-"Fhls Agreament has bsaan m&szixed thmugh aft axchange of mmmarmal carr&sparidence g

{"scambio di corrispondenza mmmen:;a!e“} Therefarm s subjfsct m regtstr&t fm iny upan :

' utilisation (“i;*z caso zf*usc:"}
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121 rFor the: pumases af this Agreement and of the Setzarzty right:; arisi ng harea,anﬁeff the Pladgor
C T elects its address for service (tiamfr:ifta) ‘it the address set out in. the section below. Any
cummumcatian relating to this Agreemerit ; and to:the: Pledge may be sent to the ?iedgcar at
- Btigh: address, including: notice: of any fedal procesdings and recurds of any ;ud::: =1
- proceedt ngs relat ing: to this: Agreem&nt cr th& Piadge

: T2 : ;'Any ncat:ce, cwmmunimtuan of document l:f:; be sent t:a any mf the: ;:zartms tor thrs Agre&rﬁant :
under this Agreemar‘tt miust be sent in’ wrr%mg, except as the parties may agree othérwise; -

and shall be sent by past, gmall or fax to the relevant party at the address listed below or - .

' to such m:her adﬁr&ﬁﬁ a& eax:h parw may subsaquentiy niotify in wrutmg to the others.
ag to tha Piﬁdgﬁr '

B 'mai\ewa PLC Teatian umm:h
Attention: Lica Tessi
“Vig Bepigng: Cfmss;, 17"
- 20159 Miano.-
“Teléphoner 439 02 5’3959‘??2 Mob 3428388555 o
Ermails ot nove e, with, mmf for f}’i‘jt‘w:{gﬂi’i%@@ o
©eugenia,stefarni@livanova.com
PEC.: livahova@legaimailie .

" -:a‘s:iﬁb'tﬁe Eétureﬁ {:fed’iféﬁ-ars-cﬁ 'Aéﬁbu_n-t?aa'hki:__ N

3&:‘4:5@1;9 Bank ?!‘.miand i‘*m
" Ttaly Branch
" Viadella Musﬁtwa, 18
20121 ~ Milan -
N Itaiv L -
Tala;ahane (3294?5523‘?
" Ernail 5tefaﬁo dams@bardays cam .
”.‘F’EC-‘_ el gjgn,iﬂfﬁw%@;ﬁm: A @aﬁﬁ”l%gﬁ o

13, _zﬂamﬁss TOTHE pm*r:ss
= -Summssﬁm zmd assrgﬁﬁ s

' 'The prowsmfts; qf thss Agreement st’:aﬂ be bmdmg umm and it re ts the be:neﬁt of the ?artses .
-ancf their sucressors-and: perm:tteé assngng and tfansfereﬁs,

132 : $emmd Crec!utur -

-"ﬂ‘xe Seczred Credatar shall nat at anv tme se:ﬂ asstgn, ﬂwate, securltlse oF ﬂthem s&
- tratisfer {in- whole: or i part) its Hghts - anﬁ[m’ obhgatmns wnder this' Agreement fo. any
persot (each sich persori, @ STransferes’), other than (i} to any of its-Affiliates .in
: ccnnection with-a Saie, ass;gnm&ﬁt ar transfer of all rlghts and nbltgat ﬁns aF the Secured '

i Barkeh r: oy < Foriey, Iovigireens 1

"HBM!J%’:, BEA M!Iﬁw T 256 "&2 fodii ) F"zsaale
\Jers,aw Eofo £00,605.7 5,00 - Sede Legile Ope
20121 Migan: Bardlayy Bank ireland PLOE.
ero ol Registiudne: SR - L ke 8.
ulblice pregin Ia aeﬁip Sﬁmélé thfla sugEdadon -

i%ezrclays Bzm 3 tmi ma ?Lt“ ;samta S A%m d
= Patiita WA e} 2
 Hhuliam Srgst i
‘B a8 SG
ﬁmmmamﬁ a fimiagli'p;smﬁnak i Eniel ARl il suiiel ¢
: . msia !rnmmg

s i{e&trmted-ﬁxtema‘l "
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Mg walla Moeseova: 1B

2042 Milenos lials

”é'e% iy f)? t%‘%?*i% 1 g e B2 AT 088
. B L:Zia\m Sl

Creéitmr uﬂder the Band; the i’:redst L:ne, the Indemnity ieti:er and aﬁy cher iega{::

h z‘efahanshlp reiatmg th&retz}f or {s#} wsth the priof wrftten tunsent af i‘:hﬁ Pledgor. e
; P‘ieﬁgm - .

Tha ?iedgar 5ha§i not-sell, assign o etherwzse transfer its rnzeresat Eﬂ t:h s Agreement nar._ S
: any res:eivai*}ie oF clatma aras:ng tharefmm without the cansent caf the Sﬁwr‘ed Credxtars

_ MK&EELL&F%EBUS

" Nm amendment s::f any’ a’srav sﬁaﬁ of this. Agreament shal be efﬁﬁct:ve unless i) ini wrxting .
L and signed by tha Secired Creditors and the Pledgor and in the Eriglish ianguage, and ng

wawey of any ;;mvigiﬁn af this Agreement and ng conssnt te any departure by the Pledgar E

: or the Secured Creditors therefrom shall be effective unless it is in writing anhd signed by
“the Sscuréd Creditors. and the Pladgor and then such watver or consent shall be effective.

PN

ars!*g iy the: spemﬁﬂ smtanm amﬁ forthe spec;ﬁ:: ;:su;‘;mse for whu:h it was gwen

Nce fa;lure onthe ;;nart cf the Sacured Cremturs to exermse, aﬂd o delay in axemsmgf any

fight hereunder shall operate as a waiver thereof: rior shall any single or partial exércise of

Canysuch nght preduda Bny ather of further exen:ise thereaf or the exercise of any ether- :

i rrght

143

R

}“{;S |

This ﬁg;’eement shaii remam in fuﬂ force and eﬁect mﬂepenﬁeﬂtiy of aﬁy ai:her sec:uruty o

' guaraﬁtee that may he issuad nr granted in res{mct of the Secured Obl :gatwﬁs‘

.'”f‘he |liegahty, mvai;dit*g or unanfmmeabsilty of aﬁy pmvns:fm &f. z:ms. Agreement under the'_..
" laws of any jurigdiction sHall not’ affect the. Iegahty, v&!?di&y or enfameabalsty ef aav ather
o nmv:ston cf thrs Agﬁeemeﬂt o .

All expensesg tusts and ‘E‘axes conne::ted to the entersng !ﬂtﬁ g;arfectaﬁn and Enfarcememt-

of the Pledge shifl be Borne by the Ptedgor, save as atherw:sa prw:aﬂed m this Agreement |

' ---_amﬁ i tim ananc& Documents.

185, .

954
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TRANSP&&E?!E{ZY RB&ES s

Pursuanf: t{:a am:l i acccrﬁance w;th the the traflspai‘enty rules is;ﬂuaci pursamnt tm the CICR

. resolution of 4 Mareh 2003 and the ("Disposizioni in materia i trasparenza-delle operazioni -

& dei servizi: bancari e findnziar. Correttezze delie relazioni tra intermediari e chenti"}

; -applic:abie th bankiby and financial transm:‘i:mng and services, lesued by Bank of Ttaly tn.29
Yo July 2009 as snbxeqa&nﬁy amended, supplemented’ and .réplaced from to time {the .

“Tranﬁrsarenw Rules"), the Parties mutually ackﬂuwiedge and - declare that . this

" Agreement and any of ({5 terms and conditions have been n&gatiat&d ‘with the assistance

of their respective legal counsels, on an individual basis and, as a resylt, this Agraement :

falls into the category of the agreements Hohe costituiscomny oggetto di trattativa fnd;wduafe o
'wi‘nx::h ar& exampt&d from tha app!zmmn of Sectma Ik of the Trarsspararmy Ruias, .

: :The Partzas as:knawiedgﬁ that t%us ﬁgraamenﬁ arxd ‘each ﬁf the reievant C:iauﬁea have %z&arf =

spec;ﬁcaiiy riegotiated between the Parties and that there is ng reference to-general terms:

..ami mﬂmtmﬂg (f:ﬁmdrzwm g;aﬁerafs z?r mﬁtréetta), it ha§ rmf: E}eeﬂ &xe&uteﬁ by way s:xf s gn ng s

17

'-_ﬁsamiaya Btk frefaiid B1.G - g alfAlbo dellé Banche n, BDBZ - Reg, iniprece i 10508010963 - E A, Milsns i, 2536712 Gad Fiacaig

" PEiite A VORIE0 1G5

= Cripitale sulorirzaty Eurk 5000000 000,00 - Tapitdle versate £uro BUBBER T3, ity Bode Legale O

< Wioteswortty Strael, Dublin 2. lends, DO BE2S < Sede secondada Via delis Moseova 18 « 20121 Wilsng. Parclays Bank fretend FLE &
aupiat € sogtiets alla vigianza della Banca Centrals d'llands, Registeigha In hdae Nﬁm&m o Frsgi wlyasione: 35300 La lista dist:
namanamw & téaﬁagéz ;:vetsoﬁajs £ LTaBLn gmmmlstmmm il sonters e {ii&iﬁ)fﬁ%’?mﬁa‘% al mmhlvm pressd | sede sonsle delkd sm::eza ad

e nzm:mc}
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JapffREaly E sodoais
U mmmm;gu & tﬁamuaqh perswak e

‘.ha «:is.ﬂa fv'imcma ki3

: Agmemant prmr G- tha Srgnmg !Data Acmrdmgly, eat:h F’amﬁ acknowladgas !:hat: the'{_
- provisions of articles’ 1341 and 1342 af tim% Ztahan CmE Code sﬂvail not ap;ﬂy to thlsx'

Rt 1 reement*
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GOVERNING LAW

: This..)ﬂgmef'ﬁéﬁtéhalé_ be governed by italian law. -
-‘_mammmaﬂ

-The f:“nurm of’ Maan have exclusive ;urlwawmn i:c sezttie m‘sy dzsmate arsssng fmm thi s

Agreemént or th@ nﬁn contra::tuai ubixgatiang ididrivil ng fraf it

"'Tha Parties expressiy agree that any das;pute ar:smg fmm thas Agmament in rmat:mn fowhich:
a preliminary atternpt-of the mediation must be mamfamriy cartfetl ol as a condition to

the eommenceimentof 3 jud:e:ta action pursuant to Article'5 of Italian Legtsiaﬁwe Decree Now
78 of 4 March 2010, as amended by Law Dacree No: 69 .of 21 June 2013 (cenverted inlaw

T by Laws August 2013, No. 98) {the "Mediation: Decrea”) sHalt bie submitted to @ wiediator - _
appolnted by ADR Centre, a company tegistered with the register held by Tealian Migister of
- Justics with na, -1 and. in accordance with: the rules of mediation . of ADR Centre. {ti—:e- .

"Madiation Rules"}: The medzatmn shall be carried out pursuant to the Med;atwm Rules

L and take piace at the: afF ceof AE}R Centre; m MIEBHH _ he Maélatmﬁ Ruies are ava;iabfﬁ at ;
CNWW, admentzbr comt : : :

gprcmasm di medfazwﬁ&} Lmiess; éxpreas!y requ;red m de 50 by ai! c:f the ﬂegat;at g ;}a viieg,

Nuth irig in thi g Ciauge pre:: fudes the: F*artaes Frr:;m ﬁ&&k ﬂg, fmm the Milan: muft ;ngunctmﬂs- :

proceedings (pr:;cea‘;mentf per . ing;unzwn@}? pr&mutienaw negsiires {provvedimenti E
L Urgenti e cauf:eiarf} and any other judiciat actions which fall under r:me of the categories:
e exn!ucﬁed fromm thﬁ application af tha Maciiatfan Deme

i tiﬂe matter is riot: resélved by the med atmn pracess pursuaﬂt to the Madaatian ﬁuies arid
i dccordance with the: maximum pﬁerimi of time gét out in the M‘adaataqn Dﬁcreer pa;—agraﬁh

i? i above will appiy“ _

{ mwammgaﬁ 4 B, Mﬂam T REIETI R Ood Fisesls
& vt Buro 08058724 e L sgals Gy

11 Muurm Bamlay«z Bank irdland PLO &
i HOEIT . Ua fti e
o sl a somer e i
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'Shouid yau agree on the terms and cenr_httons of the prt:pesai set farth abmfe; piease e;cecute an
3 --acceptan::e ietter in which you shall c:cgjy the fui! cantents G the abﬁve tcntractuaf prag:msal

) '_Vaurs smcerelyf

' Fﬁr ar;cf on hehaif Gf Lawal%iwa Pa.t: xtalian mam:h

L Names
“Tither .,

Marher__ iz
Titler e T

._*faurs $msere§y; o

Far and an behaif‘ of Bamﬂays E‘raﬁk Ire!am:i 91,(: Italy Braru:h:_'_ :

Name: 7 i i
Tiﬁ'&.?"":“ﬁ«rb%w.?%{f wm‘m%* wf@*iwmﬂm

1._ .'1’9
an@ £ Eaank %mlam*f F’LC: Bserilcs = Aiba dai%e L%am“h& s 8\’312"532 Reg lmmeﬂ & v‘n mseammm FEER I‘v’téaﬁm e B AET F2 T, ifiaﬁa
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: GOt TG,

* Resiricted - External



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

