To:

Banca M) S.p.A.

Largo Mattioli, 3

20121 - Milan

Attention: Andrea Carusa / Elsonora Tomat

Banca Popolare di Milano S.c.arl

Via San Paolo, 18

20121 — Milan

Attention: Claudio Stefani / Domenico Costanting

Banca Popolare del’Alto Adigs Sec. coop. pa
Via Torre Balfredo, 23

30174 — Venazia/Maestra

Attantion: Salvatore Bineiti

Banca Popolare Frivladria 8.p.A.

Via G. Pepe, 10

Meastre, Venezia (VE)

Attention: Ferdinando Calvanico e Gianfranco Altafin

Intesa Sanpacio S.p.A.
Via Torino, 184

30172 ~ Mastre (VE)
Altention: Robarto Scolli

MPS Capital Services Banca per le Imprass S.p.A.

Via L. Pancaldo, 4
50127 — Fiorence
Atiention: Carmelo Glansiracusa / Giancarlo Binett




Dear Sirs,

We refer to your letter of today's dale ssifing out your proposal in respect of a deed of pledge over
bank accounts receivables {the "Proposal”), the contents of which we reproduce in full below.

* Toi

BGolden Goose Sl

Vig 8an Martino 17

20122 — Milan

Altention: Board of Direciors

Mitan, 18 May 2015
Plaar Birs,

We refer to our recent discussions and sat out below the terms of our proposal in respect of a desd of
pledge over bank accounts receivables (the "Proposal”).
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THIS DEED OF PLEDGE (this “Deed”) is made between:

(1)
{2)

(3}

4

(5}

GOLDEN GOOSE 8.r.1., as granior (the "Grantor™);

BANCA IM] S.p.A. BANCA POPOLARE DI MILAND S.c.a r) and MPS CAPITAL BERYVICES
BANCA PER LE IMPRESE B8.p.A. as mandated lead arrangers (the "Armangars™;

BANCA Ml S.p.A., BANCA FPOPOLARE DELIALTO ADIGE Soo. cooo. pa., BANCA
POPOLARE DI MILAMD S.ca rl, BANCA POPCLARE FRILILADRIA Bp.d and WMPB
CAPITAL SERVICES BAMNCA PER LE IMPRESBE B.p.A. 23 original lenders {the "Criginal
Lenders”);

BANCA 1Ml S.p.A., as Agent under and as defined in the Facliities Agreement {as defined
below) and Security Agent under and as defined in the Intercreditor Agreement {as defined
below) ("Banca IMI™}; and

INTESA SANPADLO S.p.A., as depository bank in respect of the Bank Accounts {as defined
below) (the "Depository Bank™).

Each Party is identified in detail in Schedule 1 (The Original Partiss).

BACKGROUND:

(A)

(8)

FPursuant to the Faciliies Agreement, the Original Lenders made availabie io, among others,
GGRAR Sr! as borrowsr, term and revelving facilities for a2 maximum amount of swo
50,000,000, on the terms and conditions set out in the Facililes Agreement and summarised in
Schedule 2 {The Financing) to this Deed.

As of the date hereof the Grantor is: the holder of the Bank Accounts {as defined balow).

The Grantor is entering into this Deed in connection with the Secured Documents {as dafined
beiow) for the purpose of, infer alia, pledging the Account Receivables {(as defined below) as
security for the correct, full and timely payment of the Secured Obiligations {as defined below}.

ITIS AGREED as Inllows.

1.

1.1

DEFINITIONS AND INTERPRETATION

Deafinitions
in this Deesd:

“Account Receivables” means the Holding Account Raceivables and the Mandalory
Prapayment Account Receijvables,

“Affiliate” has the meaning given to it in the Facilities Agreement.

“Agent’ means:

{a) Banca M|,

{v) any person becoming a parly {o the Facilities Agreement as Agent; and

(c) any successor, transferes or assignee of any of the persons refarred to In paragraphs (a8}
and/or (D) above,

“Assignment Agreement” has the meaning given to it in the Facilities Agresment.
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‘Bank Accounts” means the Holding Account and the Mandatory Prepayment Account.

‘Bank Accounts Pledge” means the Security referred to in Clause 2.1 (Bank Accounts Pledge)
and any Security created pursuant o Clause 4 (Hedging).

‘Borrowers” means the companies listed as borrowers in Part | (Faoiltties Agreement) of
Schedule 2 (The Financing) and any other person acceding to the Faciliies Agreement as
Additional Borrower (under and as defined in the Faciliies Agreement) after the date of this
Deed.

‘Business Day” has the meaning given to in the Facilities Agreement.

“Comfort Documents” means the documents and evidence described in Schedule 7 (Comfort
Documents).

‘Commitment” means the Facility A1 Commitment, the Facility B1 Commitment and the
Revolving Facility Commitment.

‘Discharge Date” means the date on which:

{a) ali Commitments have been cancelled in full in accordance with the Facilities Agreement
and the Secured Parlies are under no further obligation fo make advances or other
financial accommodation under the Facilities Agreement;

(2] the Secured Obligations have been fully and unconditionally discharged; and

{c} no payment made by an Obligor or any other person on iis behalf would be capable of
being clawed back or declared ineffective, under any applicable law, as a rasult of any
insolvency proceedings being commenced in relation to that Obligor or other person
having made any paymenis on its behalf.

“Enforcement Event® means:

) the occurrence, in respect of any Secured Obligations, of an Event of Default specified in
clause 28.1 (Nen-payrment) of Facilities Agreement;

{b} the occurrence of an Event of Default in respect of which a notice of acceleration has
baan served by the Agent in accordance with clause 25.18 (Acceleration) of the Facilities
Agreement;

{c} the ocourrence of an Event of Default which has triggered the acceleration of any of the

Secured Obligations by cperation of law; or

(<) in respect of the Secured Obligations referred to in paragraphs (¢) or (d) of the definition
of "Becured Obtigations” in this Clause 1.1, failure by any Obligor to discharge any such
Securad Obligations when dus.

“Event of Default” means an Event of Default under and as defined in the Faciliies Agreement.

“Facilities Agreement” means the facilities agreement described in Part | (Facilities Agreement)

of Schedule 2 (The Financing) governing the facilities described in Par(%yf. f@%j)@pheduie.
) i e
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*Facility A1 Commitment’ has the meaning given to it in the Facilities Agreement.
"Facility B1 Commitment” has the meaning given i¢ it in the Facilities Agreament.
“Facility A1 Loan” has the meaning given to # in the Facilities Agresment.

“Facility B1 Loan” has the meaning given to if in the Faciiities Agreement.

“Finance Document” has the meaning given to that term in the Facilities Agreement.

‘Guarantors” means the companies listed as guarantors in Parl § (Facilifies Agreement) of
Schedule 2 (The Financing) and any other person accseding o the Fagiliies Agreement as
Additiona! Guarantor (under and as defined in the Faciliies Agreement) after the date of this
Deed.

"Hoiding Account’ means the bank account held by the Grantor with the Depository Bank with
IBAN number 1T98 (030 6302 1191 0002 0008 630,

“Holding Account Receivables” means any and ali monetary receivables {credifi pecuniar of
the Grantor vig-a-vis the Deposilory Bank arising or which will or may arise from the balance of
the Holding Account, from time o time in existence,

“intercreditor Agreement” means the intercreditor agreement described in Part Wi {nlercrediicr
Agresment) of Schedule 2 (The Financing).

“Rafian Civil Code” has the meaning given 1o it in the Facilities Agreement.
"Lenders” means:

)] the Criginal Lenders;

{b) any person becoming a party 1o the Facilities Agreement as Lender, and

{c) any successor, fransferse or assignee of any of the persons referred to in paragraphs (aj
and/or {h) above.

‘Loan” means any Facility A1 Loan, Facility B1 Loan and/or Revoiving Facility Loan,
‘WMajority Senlor Creditors” has the meaning given to that term in the intercreditor Agreement.

‘Mandatory Prepayment Account’ means the bank account held by the Grantor with the
Depository Bank with |BAN number {T56 X030 6902 1181 0000 0008 €70,

“Mandatory Prepayment Account Receivables” means any and ail monetary receivables
{crediti pecunian) of the Grantor vis-g-vis the Depository Bank arising or which will or may arise
from the balance of the Mandatory Prepayment Account, from time to fime in existence.

"Material Adverse Effect” has the meaning given to it in the Facilities Agreement.
"MergeCo” has the meaning given to it in the Facilities Agreement.

“Obligors” means the Borrowers and the Guaraniors.
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“Parties” means the original parties to this Deed and any other person becoming a pariy to this
Deed afier the date hereof.

“Revolving Facllity Commitment” has the meaning given to that term in the Facilities
Agreement.

‘Revolving Facliity Loan” means any advance made available to the Grantor and its
subsidiaries under the Revolving Facility.

‘Secured Documents” means the Facilities Agreement and the Intercreditor Agreement.
‘Secured Obligations” means:

(&) all monetary obligations (obbligazioni pecuniarie) of the Grantor and each Obligor which
is a Subsidiary of the Grantor, towards any of the Secured Parties under the Secured
Documents from time fo fime in respect of;

{i) the repayment or prepayment (in whole or in part) of the principal amount of the
Loans;
(i the payment of interest (including, without fimitation, default interest) accrued on

any Loan or other amount cutstanding under the Facilities Agreement in relation
to the Loans;

(i} any indemnity set out in the Facilities Agreement and/or in the Intercreditor
Agreement (including, without Hmitation, taxes, costs and expenses, break costs
and increased costs) and any indemnification obligation of the Grantor and each
Obligor (which is & Subsidiary of the Grantor) in connection with the breach by
the Grantor or any Obligor {which is a Subsidiary of the Grantor} of any
provision of the Facilities Agresment and/or the Intercreditor Agreement (in each
case {o the extent these obligations refer to the Loans); and

{iv) any other payment due by the Grantor and each Obligor {which is a Subsidiary
of the Grantor) under the Facilities Agreement and/or intercreditor Agreement in
refation to the Loans;

{3 all monetary obligations (obbligazioni pecuniarie) of the Grantor fowards any of the
Secured Parties under this Deed and any indemnification obligation of the Grantor
towards any of the Secured Parties in connection with the breach by the Granlor of any
provision of this Deed or with the enforcement of the Bank Accounts Pledge pursuant io
Clause 7 (Enforcemanty,

{c) the monetary obligations {obbligazioni pecuniarie) of the Grantor and any Obligor {which
is & Subsidiary of the Grantor) towards any of the Secured Parlies resufting from the
invalidity, ineffectiveness or unenforceabilly of any of the obligations referred o in
paragraphs (a) or (b) above, including, without limitation, the obligations o pay any
amount pursuant articles 2033 or 2041 of the ltalian sz ﬂg\o{ any anatogous
provisions under any other applicable law; and M - qf
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1.2

2.1
(@)

(&)

{d) the monetary cbligations {obbiigazioni pecuniarie) of the Granior and any Obligor {which
is a Subsidiary of the Grantor) fowards any of the Secured Parties resulling from claw-
hack (revoca) or ineffectiveness (inefficacia) a3 a result of any insoivency proceeding,
pursuant io any applicable law, of any payment made by an Obligor (which is a
Subsidiary of the Grantor) or any other person to discharge, in full or in part, any of the
obligations referred 1o in paragraphs (8}, (b} or {c) above,

provided that if one or more of the obligations described above is, for whatever reason, declared
null, void or unenforceabie, or if the Bank Acoounts Pledge cannot or can no longer, for whatever
reason, sscure one or more of such obligations, this shall not prejudice the validity and the
enforceability of the Bank Accounts Pledge, which shall continue 1o secure the full performancs
of all other obligations referred to in this definition,

“Secured Parties” means the Arrangers, the Lenders, the Agent and the Becurity Agent.
‘SBecurity” has the meaning given to i in the Facliities Agreament.

“Security Agent” means:

{a) Banca IMj;

{0 any person becoming a parly to the Intercreditor Agreement as Security Agent, and

{c) any successor, transferee or assignee of any of the persons referred fo in paragraphs {a)
and/or {b) above.

"Subsequent Notice Date” means whenever & deposit in any Bank Account is made.
“SBubsidiary” has the meaning given 0 it in the Facilities Agreement.

“rransfer Ceriificate” means a Transfer Ceptificate under and =25 defined in the Facillfies
Agreement.

Construction

The provisions of clause 1.2 {Construction) of the Facilities Agreement apply to this Deed as if
set ouf in full herein with all necessary changes (including that references io “this Agreement’
are to ba construed as references 1o this Deed). This Deed is a Finance Document under and as
definad in tha Facilities Agreemant,

BANK ACCOUNTSE PLEDGE

Bank Accounts Pledge

The Grantor pledges sach of the Holding Account Receivables and the Mandalory Prepayment
Account Receivables in favour of ihe Secured Parties pari passu {in pari grado) as securily for
the full paymeant of the Secured Obligations.

The Bank Accounts Pledge will be construed as pegno di crediti pursuant lo articles 2784 and
following of the italian Civil Code.
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2.2
@)

{b)

2.3

2.4
(@)

A19904832 5

Perfection of the Bank Accounts Pledge
The Depository Bank hereby accepts the Bank Accounts Pledge pursuant to arficle 2800 of the
{falian Civil Code.

No later than § (five} Business Days after each Subsequent Notice Date, the Grantor shall
either:

(i sefve a subsequent nolice of pledge on the Depository Bank (setting out the outstanding
balance of the relevant Bank Account) substantially in the form set out in Part | (Form of
subsequent notice of Bank Accounts Pledgey of Schedule 4 (Form of subseguent
naotice/acceptance of Bank Accounts Pledge), or

{ii) provide the Security Agent with a written statement of acceptance of the pledge bearing
certified date from the Depository Bank (sefting out the cuistanding balance of the
relevant Bank Account) substantially in the form set out in Part It (Form of subsequent
acceptance of Bank Accounts Pledge) of Schedule 4 (Form of subsequent
notice/acceptance of Bank Accounts Pledge).

Use of the Bank Accounts
Except as expressly permitted in the Facilities Agreement, the Grantor shall not be entitied to
operate the Bank Accounts.

Freezo Notice

if an Event of Default is continuing, the Security Agent shall be entitled to serve on the
Depository Bank a notice (the “Freeze Notice”) substantially in the form set out of Schedule 5
{Freeze Notice).

Upon receipt of the Fraeze Notice:
{i} the Grantor shall no longer be entitled fo:
(A} operate in any manner any Bank Account;
(8) withdraw any amount from any Bank Account,
and the then existing balance of the Bank Accounts shall be frozen; and

{ii) the Security Agent, for itself and on behalf of the other Secured Parties, shall be entitled
to apply the then existing balance of the Bank Accounts to discharge the then
outstanding Secured Obligations in the manner and order of application provided for in
the intercreditor Agreement and io withhold any remaining amount as securily for the
Secured Obligations not yet dus and payable.

if the Event of Default is no longer confinuing (A) any amount withheld by the Security Agent
pursuant to paragraph (bj(i) above and not applied to discharge the Secured Obligations shali
be returned to the Grantor, and (B) the Security Agent shall serve a notice on the Depository
Bank informing i that the Grantor is newly entitted to operate the Bgnk Accounts in accordance
with the provisions of the Facilitiss Agreement,




(a)

{b)

SERVICE OF NOTICES

The nctices referred to under Clause 2.2 {Perfection of the Bank Accounts Piedgs) shall be
served on the Depository Bank by way of Piego Raccomandalo Aperfo, court of balliff (Uificiale
Giudizigrio) or certified electronic mail {posta eletironica cerificata).

The Grantor shall promptly provide the Security Agent with satisfactory evidence of the relevant
services referred to in paragraph (a) above.

Tne Parties acknowledge and agree thal, in all cases where a nofice must be served by the
Grantor under this Dead and the Grantor does not 8o provide, the Security Agent will be entitled
to serve the relevant notice at the Grantor's cost and expenses.

HEDGING

in this Clause, "Hedging Agreement” and “Hedge Counterparty” have the meaning given to
those terms in the intercreditor Agreement.

in connection with the execution of any Hedging Agreement by the Grantor, the Parlies agree
that

{i within 10 {ten) Business Days from the transformation {trasformazione) of MergeCo inte
a joint-stock company {sccieta per azioni), the Securily Agent the relevant Hedge
Counterparty and the Grantor will enter into a supplemental deed by way of exchange of
correspondence bearing certified date substaniially in the form set out in Schedule 8
(Form of supplemental desd relaling to Hedging Agreement) extending the Bank
Accounts Pledge to secure the obligations of the rejevant obligors under the relevant
Hedging Agreements and amending the provisions of this Deed accerdingly; and

(i) the Bank Accounts Pledge will continue as extended pursuant o the desd referred to in
paragraph (i) above.

REPRESENTATIONS

The Grandor represents o the Secured Parties that:

(i) it is the only owner of the Account Receivables, which are not subiect 10 any Security or
other right of any third party other than the Bank Accounts Pledge and are freely
transferablg;

(i) it is not in breach of any of its material obligations under the agreements governing the
operation of each of the Bank Accounts,

{H1} the Account Receivables are not subject to allachmant, seizure or any other measure
resiraining the capacity o dispose of, or benefit from, the Account Recelvables or which
may adversaly affect the ability 1o enforce the Bank Accounts Fledge; and

{iv} no litigation, arbitration or similar proceedings is pending or, to the bast of its knowledge,
threatened in writing in relation to the Account Receivables which, If adversely
determined, would have a Malerial Adverse Effect.
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6. UNDERTAKINGS

The Grantor shail:

{a)

)

(e)

execute and deliver {o the Security Agent any deed, agreement, ciacmmém or ceriificate,
and take all actions, which are reasonably requested by the Security Agent {o:

{a) create and perfect a valid and enforceable pledge and/or assignment by way of
security {as the case may be) in compliance with the provisions of this Deed;

{t) preserve the validily, effectiveness and enforceability of the Bank Accounts
Pledge, as welt as any right and action of the Secured Parties under this Deed;
and

{z) on the request of the Security Agent, use all its reasonable effort to faclitate the
Secured Parties al any time the exercise of their rights and remedies under this
Deed;

promptly notify the Security Agent of any claim made in writing or itigation, arbitration or
similar proceedings commenced or threatened in writing by any person in relation to any
of the Account Receivables;

ensure that the Account Receivables are at all times free from any Security or other right
of any third party other than the Bank Accounts Pledge and are freely transferable;

Jnot take any action which may negatively affect the validity effectiveness or

enforceability of the Bank Accounts Pledge or the rights of the Secured Parties under
this Dead; and

not dispose of any of the Account Recelvables or close any of the Bank Accounis.

7. ENFORCEMENT

Upon the occurrence of an Enforcement Event and at any time thereafter, the proceeds of the
Account Receivables shall become for the benefit of the Secured Parties and may applied by the
Security Agent towards discharge of the Secured Obiigations in the manner and order of
appilcation set out in the intercreditor Agreement.

8. CONTINUATION OF THE BANK ACCOUNTS PLEDGE

8.1  Transfers and assignments
{a} Each Party agrees and consents that in the eventi of:

()

{ii}
(iif)

A19804832

a transfer by a Secured Parly, in whole or in part, of any Commiiment or any rights and
obligations under the Facilities Agreement (including, without limitation, pursuant to
clause 26 (Changes to the Lendars) of the Facilities Agreement);

the repiacement of the Agent pursuant o the Facilities Agreetent:

replac fth iy f i i
the replacement of the Security Agent pursuant to the intercre?_%%icﬂf@gﬁge i or




8.2
(2)

(&)

vy an assignment, In whole orin part, of any claims (eredifi) of & Secured Parly In respect of
the Secured Cbhligations,

the Bank Accounts Pledge will continue and the relevant transferee or assignee will become a
party fo this Deed as a Secured Party, acquiring (pro-quota to the Commitment or amount
transferred of assignad fo if) the same righls and obligations of the fransferor or assignor prior fo
the transfer.

The Granior agrees that the delivery of a Transfer Certificate or an Agsignment Agreement shall
constitute adequate nofice of the relevant transfer for the purposes of paragraph (a) above and
articie 1407, paragraph 1, of the ltalian Civil Code.

The Secured Parties agree that the delivery of a Transfer Cerlificate or an Assignhment
Agresment to the Agent under the Faciliies Agreement shall constitute adequatle notice of the
relevant transfer for the purposes of paragraph (a) above and article 1407, paragraph 1, of the
itatian Civil Code.

Transfers and assigniments — further assurances
Without prejudice to the Clause 8.1 (Transfer and assignments) above, in the svent of.

{i) a transfer or assignment described in paragraph {(a) of Clause 8.1 (Transfer and
assignments),
(i) a novazione oggstliva or novazions soggsitiva of any Sacured Obligations; or

(i) any amendment to any provision of the Facilities Agreement,

the Bank Accounts Pledges shall continue and, if so requesied by the Security Agent, the Grantor
shall execute in the manner and at the fime reasonably specified by the Securily Agent any
deed, agreement, document or certificate, and shall {ake all the sisps and actions, which are
necessary or appropriate, in the opinion of the Securily Agent acling reasonably, o mainiain the
validity, the effectiveness and the enforceabilily of the Bank Accounis Pledge, i being
understood that any cost and expense {inciuding in relation o any tax liability) will be borne in
accordance with the terms of the Facllities Agreament.

ROLE AND APPOINTMENT OF THE SECURITY AGENT

Each other Sscured Party hersby granis to the Security Agent all widest powers s0 that the
Security Agent, without Hmitation, through any of ifs legal representatives, execulives, middle
managers and/or attorneys, may, acting in the name and on behalf of that Sscured Parly:

{i} exercise all rights, powers and discretion, execute all documents and take all aclions,
which are expressed to be exercised, executed or takan by the Security Agent under or
in connection with this Deed or any Bank Accounts Pladgs,

{i&) axecute:

{A) any amendmeant or supplement to this Deed,
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{8 all deeds and documents pursuant te Clause 4 (Hedging) and any other deed or
document contemplated by this Deed; and

{C) any document for, or in connection with, the release of the Bank Accounts Pledge
and/or the termination of the Assignment; and

(iif) take any enforcement action in respect of any Bank Accounts Pledge, it being, however,
understood that the Security Agent may delegate or authorise any Secured Parly o take
enforcement actions in compliance with the provisions of the Intercraditor Agreemsnt.

{b) To the extent not expressly provided for in this Deed, the relationship between the Securily
Agent and the Secured Parties shall be governed by the relevant provisions contained in the
Intercreditor Agreement (and, for the avoidance of doubt, the Security Agent acting as agent of
the Secured Parties under this Deed shall benefit from alf the protection and indemnities set out
therain).

{c}  The Parties acknowledge and agree that, in case of appointment of a successaor Security Agent
pursuant to clause 18.14 (Resignation of the Security Agent) of the Intercreditor Agreement, the
successor Security Agent shall act as the agent {mandataric con rappresentanza) of the
Secured Parties in relation to this Deed and to the Assignment.

10.  DISCHARGE AND RELEASE OF THE BANK ACCOUNTS PLEDGE

10.1 Final redemption
The Bank Accounts Pledge will be released by the Security Agent (acting for itseif and in the
name and on behalf of the other Secured Parties} upon request by, and at the cost and expense
of, the Grantor at any time after the Discharge Date.

10.2 Discharge prior to the Discharge Date

(@)  The Granior agrees and acknowledges that, following the discharge of the obligations referred fo
in paragraphs (a), (b) and (c) of the definition of “Secured Obligations” in Clause 1.1 (Definitions)
(“Contingent Obligations”), the Bank Accounts Pledge shall continue to secure the full
performance of the obligations referred to under paragraph (d) of that definition.

(b) The Parties acknowledge and agree that, in the event that any payment discharging the
Contingent Chligations has been made by a person to which italian law does not apply, the
provisions of paragraph (a) above shall apply mutatis mutandis.

{c) Notwithstanding paragraph (a) above, the Bank Accounts Pledge shall be released by the
Securily Agent (acting for itself and in the name and on behalf of the other Secured Parties)
upon request by, and at the cost and expense of, the Grantor at any time after;

{ all Commitments have been cancelled in full in accordance with the Facilities
Agresment; and

{ii} the Contingent Obligations have been fully and unconditionally discharged,

provided that;
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11.

11.2
(a)

(b}

12.

12.1
(@)

12.2

12.3

{a) the Secured Parties are under no further obligation to make advances or other financial
accommodation under the Facilities Agreement;

{} no Event of Default was continuing immediately before the ias! payment discharging
those obligations; and

{c) the Grantor has delivered to the Security Agent the Comfort Documents, in form and
substance satisfactory to the Security Agent (acting on the insiructions of the Majority
Senior Creditors) and dated no eariier than 15 {fifleen) Business Days bafore the dats of
the release.

MOTICES

General

Without prejudice to Clause 11.2 (Election of domicile), clause 34 {Nolces) of the Facilities
Agreement shall apply, mutatis mutandis, to any notices made under, of in connection with, this
Deed.

Election of domicile
For the purposes of all notices concerning any proceedings in connecltion with this Deed, the
Grantor irrevocably elects domicile at its registered office in Haly.

Unless an Event of Default is continuing, the Grantor may change s domicile under paragraph
{8} above by wrilten notice o the Security Agent. The new eleclion shall be effective after & (five)
Business Days of receipt of the notice by the Security Agant,

GENERAL PROVISIONS

Waivers
The rights of the Secured Parties under this Deed:

{iy can be exercised as many times as necessary; and
{ii) can be waived only in writing.

No failure to exercise, nor any delay in exercising, on the part of any Secured Party, any right or
remedy under this Deed shall operate as a waiver.

Additional remedies

The rights and powers of the Secured Parties under this Deed are in addition to, and do not
exclude, any further rights or powers which the Secured Parties have or might become entitied
to under the law or other contractual provisions (including, without limitation, the provisions of
the Fagiliies Agreement or other Finance Documents).

Additional security

The security created under this Deed is in addition and without prejudice to any further security
interests or guarantees which the Secured Parties already have or to which they shall become
entifled to in relation to each of the Secured Obligations.

A19904832 11



12.4 Amendments
Any emendment to this Deed shall not be effective uniess agreed in writing by the Grantor and
the Security Agent.

12.6 Responsibifity of Secured Parties
The Secured Parties, when exercising their rights or powers or when performing their obligations
under this Deed or applicable law, shall only be liable towards the Grantor for gross nagligence
(colpa grave) or wilful misconduct (dolo).

12.6  Walver of the right of subrogation {diritfo di regresso)

(@)  The Granior irrevocably and expressly waives, in the interest of the Sacured Pariies, any tight of
subrogation (diritto di regressc} or similar it might be entitied to against the Cbligors as a
consequence of the enforcement of the Bank Acoounts Pledge and underiakes fo provide a
written confirmation of such waiver, upon written request of the Security Agent, upon the
occurrence of the enforcement of the Bank Accounts Pledge or at any thereafter.

(b)  The Secured Parties acknowledge and irrevocably accept the waiver of rights of subrogation
{diritto di regresso) made by the Grantor pursuant to paragraph (a) above.

12.7 Confiict between provigions
in case of conflict among the provisions of this Agreement and the provisions of the Facilities
Agreement, the terms of this later will prevail.

13. NEGQOTIATED DEED

For the purposes of the transparency rules set forth in the CICR Resociution of March 4, 2003
and by the Disposizioni sulla frasparenza delle operazioni e dei servizi bancari e finanziari
issued by the Bank of ftaly on 20 June 2012 and published on the Halian Official Gazette on 30
June 2012, the Parties hereby acknowledge and confirm that this Deed (and each of the

provisions hereof) has been specifically negotiated with the support of legal advisors on each
side,

14.  GOVERNING LAW AND JURISDICTION

4.1 Governing law

This Deed and any non-contractual obligations arising out of or in connection with i are
governed by lahian law.

14.2  Jurisdistion

(a} The Cours of Milan have exclusive jurisdiction to settie any dispuis arising out of or in
connection with this Deed (including a dispute regarding the existence, validity or termination of
this Deed) {(a "Dispute™).

{b)  This Clause 142 is for the benefit of the Security Agent and the Secured Parties only. As a
result, the Security Agent and the Secured Parfies shall not be prevented from taking
procaedings relating fo a Dispute in any other courts with jurisdiction. To the exient allowed by
law, the Security Agent may take concurrent proceedings in any nuﬁbﬁg}ﬁﬁﬁctéonsc

qu‘ (i 1
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Date:

Parties:

A19904832

SCHEDULE 2
THE FINANCING

PART i

FACILITIES AGREEMENT
18 May 2015

(@)

(d)

17

Borrowsrs: GGDE 8rL and, afer s
accession, Golden Goose 8.1l and, after the
Merger, MergeCo.

Originat Guaranior. EV.G. (Ergon Vehicle
Gulliver) S.A, GGDE Holding SpA and
GGDB 5.k,

Arrangers: Banca IMI S.p.A., Banca Popoiare
di Milano 5.¢. a rl and MPS Capital Services
Banca per lg impress S.p.A.

Criginal Lenders: Banca Ml S.p A, Banca
Popolare deifAllo Adige Soc. coop. pa.,
Banca Popolare ¢i Milane 8¢ a rl, Banca
Papolare FriviAdria S.p.A and MPS Capital
Services Banca perle Imprese S.p.A.

Agent and Securily Agent Banca IMI SpA.




PARTH
THE FACILITIES

The principat terms of the Facilities are as foliows:

Amount:

Borrowers:

Availability:

Margin:

interest:

Repayment:

Termination Date:

A15904832

Facility At BEuro 11,800,000,
Facility B1: Buro 8,500,000,

Revolving Facility: Euro 5,000,000,
Facility A1 and Facility B1: Golden Goose S.rl.

Revolving Facllity: Golden Goose ¢ GGDB Sl

Faciiity A1 and Facility B1. from the signing date of the Facilitiss
Agreement (included) until the first date between (i) the date falling 10
Business Days after the signing date of the Faciliies Agreement, (i) the
Closing Date and (jil) the date on which the Acquisition Agreement ceases
to be effected.

Revolving Facility: from the Closing Date until the date falling three months
before the Termination Date of the Revolving Facility.

Bridge Facility: 4,25% annual;
Facility A1: 4.00% annual;
Facility B1: 4 50% annual;
Revoiving Fagiiity: 4.00% annual,

in any case, in relation to Facility A1 and the Revolving Facility, subject to

tha adjustment provision of the Faciliies Agreement.

in refation to the Facilities, the sum of;

(&) EURIBOR {(as defined in the Facilities Agreement) for the interest
period;

{b) Margin; and

{c) Mandatory Costs (as defined in the Facilities Agreement},

Bridge Facility: at the relevant Termination Date.

Facility A1: semi-annual instalments as provided for in the Facilities
Agreament.

Facility B1: at the relevant Termination Date.

Revolving Facility: at the termination of the interest Period {(as defined in
the Facilities Agreement).

Facility A1. 6 years starting from the signing date of Faciiities Agreement.




Revoiving Facility: § years stariing from the signing date of Facilities

Agrsement.
PARTH
INTERCREDITOR AGREEMENT
Date: 14 May 2018
Parties; (a) Borrowers: GGDB Srl and, after ils

accession, Golden Goose Sl and, after the
Merger, MergeCo.

{b)  Original Guarantor: EV.G. (Ergon Vehicie
Gulivery 8A, GGDB Holding SpA and
GGDB 8.1l

{cy  Amsngers: Banca IMl 8.p A, Banca Popolars
di Milano S.¢. arl and MPS Capital Services
Banca perle Imprese 3.p.A.

{dy (Onigingt Lenders: Banca IME S.p A, Banca
Popolare dellAlte Adige Soc. coop. pa.,
Banca Popolare ¢ Milano S a rl, Banca
Popolare FriviAdria S.p A and MPS Capital
Services Banca per le Imprese S.p.A.

(&) Agent and Security Agent UniCredit Bank
AG, Milan Branch.

(f Vendors: Mr Alessandro Gallo and Ms

A19904832 19
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SCHEDULE 4
FORM OF SUBSEQUENT NOTICE/ACCEPTANCE OF BANK ACCOUNTS PLEDGE
PART |

Form of subsequent notice of Bank Accounts Pledge
A {Name and address of Depository Bank]

[Place and date]
Egregi Signori,

Costituzione di pagno sul conto corrente n. IBAN: |_______ 1 e sul conto corrente n. IBAN:
| 1 aperii dalla nostra sociota presso il Vs. Istituto (i “Conti Correnti™)

Facciama riferimento al contratio di pegno (denominato "Deed of Pledge”) (i “Contratto di Garanzia”)
softoscritto in data | 1tra le nostra Societd in qualita di costituente, Banca IMI S.p.A. in qualita di
banca agente (I"Agente”) e Banca IMI S.p.A., Banca Popolare dell Alto Adige Soc. coop. pa., Banca
Popolare di Milano S.c. a rl., Banca Popolare FriulAdria S.p.A. e MPS Capital Services Banca per le
lmprese S.p.A. in qualita di creditori garantiti (i "Creditori Garantiti”) e I Vostro Istituto in qualita di
banca depositaria del Conti Correnti, al sensi del quale la nostra Societa ha costituito in peano i saldo
attivo dei Conti Correnti a favore dei Creditori Garantiti a garanzia, {ra 'aliro, delle obbligazioni derivanti
da un contratto di finanziamento a lungo termine di complessivi euro 50.500.000,00 sottoscritio in data
i ltaf }in qualith di banca finanziatrice originaria, gli alfri Creditori Garantiti e, tra gl altri,
GGDE S.rl in gualita di socletd fnanziata.

Per quanto occorrer possa con la presente — ai sensi e per gli effetti delf'articolo 2800 de! codice civile
&, iIn ogni caso, senza alcuna valenza novativa de! Contratto di Garanzia - Vi confermiamo che i crediti
pecuniar, esistenti o futuri, vantati dalla nostra Societd nei confronti del Vostro Istituto per la
restituzions del saldo sui Conti Correnti, parl, alla data dell'estratio che alleghiamo alla presente, a
auro {insert balance] {|__ I), seno costituiti in pegno a favore dei Creditori Garantiti,

Cordiali saluli

iThe Grantor]

A19904832 20




PART il
Form of subsequent acceptances of Bank Accounis Pledge
A {Mame and address of Security Agent and Grantor
[Place and daia]
Egregi Signori,

Costituzione di pagno sul conto corrente n. IBAN: { i & sul conto corrente n. IBAN:
§ 1 aperti da GEDB S.r.l. presso il nostro Istiuio i “Conti Correnti™}

Facciamo riferimento al contratio di pegno {denominate "Deed of Pledge”™) (§ "Contratio dl Garanzia™)
softoscritfo in data | ] tra GGDB 3.5l in qualita di costituente {f "Costituents”), Banca IMi S.p.A
in qualitd di banca agents (Agents”) & Banca IMI 5.p.A., Banca Popolare dell'Adlo Adige Sot. coop.
pa., Banca Popolare di Milano S.¢. a rl, Banca Popolara FriviAdria 8.p.A. 2 MPS Capital Services
Barica per e Imprese S.p A in qualitd di creditori garantiti (i "Creditor] Garantii?) e il nostro Istituto in
qualit® di banca depositaria dei Conti Correnti, ai sensi del quale i Coslituents ha coslituito in pegno #
saldo attive del Conti Correnti a favore dei Creditori Garantiti a garanzia, tra Pafiro, delle ohbligazioni
derivanti da un coniratto di finanziamento a lunge termine di complessivi euro 50.000.000,00
soHoscrito indata| Jtaf ] in qualita di banca finanziatrice originarnia, gl allr Creditori Garantiii
=, tra gli altil, GGDB S.ri In qualitd di societh inanziata.

Per quanto cccorrer possa con la presente — ai sensi e per gii effetti del'articole 2800 del codice sivile
&, in oghi caso, senza alcuna valenza novativa del Coniralic di Garanzia — prendiamo allo &
accettiamo che | credili pecuniar, esistenti o fulun, vandall dal Costituente nel confrontt del nostro
istituto per la restituzione del saldo dei Conti Correnti, pari, alla data delfestratio che alleghiamo alla
presenie, a eurc linsert balance] (| 1), sono costituiti in pegne a favore dei Creditor
Garantitt.

Cordiall saluli

[The Depository Bank}

A18904832 ) 21



SCHEDUILE &
FREEZE NOTICE

A [Name and address of Depository Bank]

[Flace and datse}
Egregi Signhori,

Costituzione di pegno sul conto corrente n. IBAN: | ] e sul conto corrente n. IBAN:
1 fapertida| 1 presso it Vs, Istituto (i “Conti Correnti”)

Facciamo riferimento al contratto di pegno, denominato ‘Deed of Fledge”, sottoscritto in data
1 } | (lcome modificato al sensi [dell'atto/degli atti] di pegno in data | 11,
‘Contratto dl Garanzia") tra, infer alios, tra Banca IMI S.p.A. in qualitd di banca agente {MAgentey e
Banca IMi 8.p.A., Banca Popolare dell'Alto Adige Soc. coop. pa., Banca Popolare di Milano S.c. arl.,
Banca Popolare FriviAdria 8.p.A. e MPS Capital Services Banca per le Imprese S.p.A. in qualita di
creditor] garantiti (i “Creditori Garantiti®) e GGDB S.rl. in qualita di datore di pegno (il “Datore di
Pegno®) ai sensi del quale it Datore di Pegno ha, tra Faitro, costituito in pegno il saldo attivo del Conto
in favore dei Creditori Garantiti.

Con la presente, Vi comunichiamo che si & verificato un Event of Default (come definito nel Contratto di
Garanzia) e che, di conseguenza, ai sensi delfarticolo 3.4 (Freeze notice) del Contratte di Garanzia, a
partire dalla data odierna § Datore di Pegno non & pil autorizzato a operare sui Conli Correnti e a
prelevare le somme ivi accreditate e, perfanto, i Conti Correnti e ogni ammontare ivi accreditato
dovranno essere bloccato.

Nel caso In cui si verificasse un Enforcement Event (come definito nel Contratto di Garanzia) Vi
indicheremo, ai sensi e per gli effeltl delfarticolo 8 {Enforcement) del Coniratto di Garanzia, su guaie
conto a nol intestato trasferire it saldo dei Conti Correnti.

Cordiali saluti.

BANCA IMI S.p.A.
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SCHEDIULES
ForM OF SUPPLEMENTAL DEED RELATING TO HEDGING AGREEMENTS

THIS DEED is made in { jon{ i DEIWEED

(1

3)

4)

{ 1, with registered office at {_ {. share capitaleurn ! 1 registered
with the Registro delle Imprese of | I, registration number and codice flscals

I | as grantor {the "Grantor’);

{ |, with registered office at { _1. share capiial suro | . |, registersd
with the Registro dalle imprese of } |, registration number and codice fiscale

—— 1, registered with the Albo deffs Banche at number | I, Imembearhead] of
the banking group “[. " registered with the Albo dei Gruppi Bancari at number
| il as hedging bank (the "Hedging Bank’);

e WitH Tegistered office at { |, share capital euro | ), TEGiSTETE
with the Registro delle imprese of | |, registration number and codice fiscale
| .} registered with the Albo defle Banche at number | 1, Imemberfhead] of
the banking group "[... I registered with the Albo del Gruppi Bapcari at number
! | @5 security agent on behaif of itsslf and in the name and on behalf of the other
Original Secured Parties {as detined below) (the “Security Agent™ 1] [and]

[I ], with registered office at | I, share capital eurc | 5 registered
with the Registro defle Imprese of [ 1 registration number and codice fiscale

{ 1, registered with the Albo deile Banche at number | I, [memberfhead] of
the banking group | ", registered with the Albo dsei Gruppi Bancari at number

{ ] as depository bank (the "Depository Bank™ ]

BACKGROUND:

(A)

B

By a security deed dated {_ el {las suppizmenied by the deedis] of pledge dated
f 1, the "Deed of Pledge”), the Granior pledged the Account Receivables in favour of
the Qriginal Secured Parties; and

on | e L ] and the Hedging Bank entered into the Medging Documents {(as
defined halow).

ITi8 AGREED as follows.

1.
11

INTERPRETATION
Definitions

Int this Deed:

“Piged” means this deed.

“‘Hedging Documents” means the hedging agreements described in Schedule 1 (Hadging
Docurments).

"Medging Obligor” means a person identified as Hedging Obligor in Schedule 1 (Medging
Cocuments).
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“‘New Secured Obligations” means:

{a) all monetary obligations (obbligazioni pecuniarie) of the Hedging Obligor[s] towards the
Hedging Bank under the Hedging Documents;

(b} all monetary cbligations (obbligazioni pecuniarie) of the Grantor towards any of the
Secured Parties under this Deed and any indemnification obiigation of the Grantor
towards any of the Secured Parties in connection with the breach by the Grantor of any
provision of this Deed;

{c} the monetary obligations (obbligazioni pecuniarie) of the Hedging Obligot!s] fowards the
' Hedging Bank resulting from the invalidity, ineffectiveness or unenforceability of any of
the obligations referred to in paragraphs (a) and (b) above, including, without limitation,
the obligations to pay any amount pursuant articles 2033 or 2041 of the Italian Civil
Code or any analogous provisions under any other applicable law; and

{d) the monetary obligations (obbligazioni pecuniarie) of the Hedging Obligorfs] towards the
Hedging Bank resulting from claw-back (revoca) or inefiectiveness (inefficacia) as a
result of any inscivency proceeding, pursuant to any applicable law, of any payment
made by an Obligor or any other person to discharge, in full or in part, any of the
obligations referred to in paragraphs (a), (b) or (¢) above,

provided that, if one or more of the obligations described above is, for whatever reason, declared
null, void or unenforceable, or if the Bank Accounts Pledge cannet or can no longer, for whatever
reason, secure one or more of such obligations, this shall not prejudice the validity and the
enforceability of the Bank Accounts Pledge, which shall continue to secure the full performance
of all other obligations referred 1o in this definition.

“Griginal Becured Parties” means a person identified as a Secured Parly in the Security Deed,
“Parties” means the parties {0 this Deed.

All other capitalised terms used in this Deed have, unless otherwise indicated, the meaning
given to them in the Security Deed.

1.2 Construction

The provisions of clause 1.2 (Construction) of the Security Deed apply to this Deed as though
they were set out in full in this Deed with all necessary changes (including that references to
“this Agreement” are to be construed as references to this Deed). This Deed is a Finance
Document under and as defined in the Facilities Agreement.

2. EXTENSION OF THE BANK ACCOUNTS PLEDGE AND AMENDMENTS TO THE DEED OF
PLEDGE

The Parties agree that, effective as of the date of this Deed:

{a} the Bank Accounts Pledge shall also secure the comreet, full ancf tamely performancs of
the New Secursd Obligations; 5 ;

A18804832 24




(b)

A195034832

the definitions of “Obligor”, "Sscured Obligations”, "Bank Accounts Pledge”, "Secured
Parties” and “Secured Documenis” in the Security Deed shall be supplemented so that:

{i} the definition of “Obligor” also includes the Hedging Obligor as hedging obligor
under the Hedging Documents;

{i) the definition of "Secured Obligations” is replaced by the foliowing:

“Secured Obligations” means;

(a)

{b)

(c}

all monetary obligations {obbligazioni pecuniarie) of the Grantor and each
Obligor which is & Subsidiary of the Grantor, towards any of the Secured
Parties under the Secured Documents from time fo time in respect of,

(i} the repayment or prepayment {in whole or in part) of the principal
amount of the Loans;

(i} the payment of interest (including, without limitation, default interest)
accrued on any Loan or other amount cutstanding under the Facilities
Agreement in relation to the Loans,

(i} any indemnity set out in the Facilities Agreement and/or in the
Intercreditor Agreement {including, without limitation, taxes, costs and
expenses, break costs and increased cosis) and any indemnification
obligation of the Grantor and each Obligor (which is a Subsidiary of
the Grantor) in connection with the breach by the Grantor or any
Obligor (which is a Subsidiary of the Grantor) of any provision of the
Facilities Agreement and/or the intercreditor Agreement {(in each case
to the extent these obligations refer to the Loans);

(iv) any other payment due by the Grantor and each Obligor (which is a
Subsidiary of the Grantor) under the Faciliies Agreement and/or
intercreditor Agreement in relation o the Leans, and

(v} the payment of any amount due under a Hedging Document by a
Hedging Obligor;

all menetary obligations (obbligazioni pecuniaria) of the Granlor towards
any of the Secured Parties under this Deed and any indemnification
obligation of the Grantor towards any of the Secured Parties In connection
with the breach by the Grantor of any provision of this Deed or with the
enforcement of the Bank Accounis Pledge pursuant fo Clause 7
(Enforcement) of the Deed of Pledge,

the monetary obligations (obbligazioni pecuniarie} of the Grantor and any
Obiligor (which is a Subsidiary of the Grantor) towards any of the Secured
Parties resulting from the invalidity, ineffectiveness or unenforceability of
any of the obligations referred to in paragraphs (2} or {b) above, including,
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{c)

without iimitation, the obligations t¢ pay any amount pursuant articles
2033 or 2041 of the Htaiian Civil Code or any analogous provisions under
any cother applicable law; and

{h the monetary obligations (obbligazioni pecuniarie) of the Grantor and any
Obligor {(which is a Subsidiary of the Grantor) towards any of the Secured
Parties resulling from claw-back (revoca) or ineffectiveness (inefficacia)
as a rasult of any insclvenicy proceeding, pursuant o any applicable law,
of any payment made by an Obligor {which is a Subsidiary of the Grantor)
or any other person to discharge, in full or in part, any of the obligations
referred fo in paragraphs (a), (b) or {¢) above,

provided that if one or more of the obligations described shove is, for whalever
reason, declared null, void or unenforceable, or if the Bank Accounts Pledge
cannot or can no longer, for whatever reason, secure cne or more of such
obligations, this shall not prejudice the validily and the enforceability of the Bank
Accounts Pledge, which shall continue to secure the full performance of all other
cbligations referred to in this definition.”;

(i) the definition of "Bank Accounts Pledge” also includes Bank Accounts Pledge as
axtended purguant to this Deed;

{iv) the definition of “Secured Parties” also includes the Hedging Bank in its capacily
as hedging bank under the Hedging Documents; and

{v) the definitions of "“Secured Documents” is amended by inserting the wording "and
the Hedging Documents”;

all terms and conditions of the Security Deed apply to the Bank Accounts Pledge as
extendad under this Deed.

3 PERFECTION OF THE BANK ACCOUNTS PLEDGE

{The Depository Bank hereby accepts the Bank Accounts Pledge pursuant to article 2800 of the
ftalian Civil Code. J/[For the purposes of article 2800 of the ltalian Civil Code, by no later than 5
{five) Business Days after the date hereof, the Grantor shall either:

{i)

{iy

£19804832

serve a notice of extension of the Bank Accounts Pledge in favour of the Hedging Bank
{selling out the outstanding balance of the relevant Bank Account) on the Depaository
Bank substantially in the form set out in Part | (Form of initial notice of Bank Accounts
Fledge) of Schedule 3 (Form of initial notice/acceptance of Bank Accounts Pledge); or
altarnatively

provide the Security Agent with a writlen statement of acceptance of the extension of the
Bank Accounts Pledge in favour of the Hedging Bank bearing cerified date from the
Deposiiory Bank (setfing out the outlstanding balance ol relevqnt Bank Account)
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(a)

{b)

{c)

(&)

{p)

substantially in the form set out in Part ! (Form of initial acceptance of Bank Accounts
Pladge) of Schedule 3 (Form of inflial nolice/acceptance of Bank Accounis Fledge)].

SERVICE OF NOTICES

The nolices referred to under Clause 3 {Perfeclion of the extension of the Bank Accounis
Fladge) shall be served on the Depository Bank by way of Plego Raccomandalo Aperio, court of
bailiff {Ufficiale Giudiziario) or cerlified electronic mail {posia eleffronica certificata) on the basis
of the autenomous choice of the Granior.

The Grantor shall prompily provide the Security Agent with satisfactory evidence of the relavant
services referred o in paragraph (8) above.

The Parties acknowledge and agree that, in all cases where a notice must be served by the
Grantor under this Deed and the Grantor doss not so provide, the Securily Agent will be enfifled
to serve the relevant notice at the Grantor's cost and expenses.

OTHER AMENDMENTS TO THE SECURITY DEED
The Parties agree that, effective as of the date of this Deed:

{a) the definitions of "Hadging Bank’, "Hedging Documents” and "Hedging Obligor” setout in
this Deed are incorporated in the Security Dead;

(b paragraph (a}() of clause 9.1 (Transfers and assignments} of the Securnity Deed is
amended by inserting &t the end of the paragraph (befors the semicoion} the wording
"and/or any Hedging Documenis”;

{c} paragraph (a){ii) of clause 9.2 (Transfers and assignments — further assurances) of the
Security Deed is amended by inserting at the and of the paragraph the wording “or any
Hedging Documants”; and

() paragraph {a) of the definition of "Discharge Dale” of the Security Deed is amended by
inserting at the end of tha paragraph the wording “and all the Hedging Agreemaents have
been terminated or have otherwise ceasad b be effective”

{&) paragraph {(c)(i) of ciause 11.2 {Discharge prior {0 the Dischargs Date) of the Ssourity
Deed is amendad by inserting at the end of the paragraph the wording “and ail Hedging
Documents have been terminated or have otherwise ceassd o be effective”.

THE SECURITY AGENT

The Parties expressly acknowledge and agres that, by virlue of the accession to the Intercraditor
Agreement by the Hedging Bank, the Securily Agent aclts also as mandafarioc con
rappresentanza {common representative) of the Hedging Bank in connection with this Deed, the
Securily Deed and the Bank Accounts Pledge.

The Hedging Bank hereby acknowledge and agree all the provisions set out in clause 10 {Rols
and appointment of the Security Agent) of the Security Deed which apply to this Deed as though
they were set cut in full in this Deed.
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7. CONFIRMATION — NO NOVATION

() The Bank Accounts Pledge shall, save as extended under this Deed, be unaffected by the
execution of this Deed (and, to the exient necessary, is hereby expressly confirmed by the
Grantor) and all terms and conditions provided for in the Security Deed shall continue to apply to
the Bank Accounts Pledge creafed thereunder.

(b}  The Parties confirm that by entering into this Deed they do not intend to novate (it being
understood that the term “novate” shall be construed as the ltafian term “novare” under article
1230 and following of the Italian Civit Code) the Bank Accounts Pledge created in favour of the
Secured Parties pursuant to the Security Deed.

8. NEGOTIATED DEED

For the purposes of the transparency rules set forth in the CICR Resolution of March 4, 2003
and by the Disposizioni sulla trasparenza defle operazioni e dei servizi bancari & finanziari
issued by the Bank of ltaly on 20 June 2012 and published on the ltalian Official Gazette on 30
June 2012, the Parties hereby acknowledge and confirm that this Deed (and each of the
provisions hereof) has been specifically negotiated with the support of legal advisors on each
side.

9. GOVERNING LAW AND JURISDICTION

(@) This Deed and any non-contraciual obligations arising out of or in connection with it are
governed by ltalian law.

(b}  The Courts of Milan have exclusive jurisdiction to seftle any dispute arising out of or in
connection with this Deed (including a dispute regarding the existence, validity or termination of
this Deed) (a "Disputs”).

{) This Clause 10(b) is for the benefit of the Security Agent and the Secured Parties only. As a
result, the Security Agent and the Secured Parties shalf not be prevented from taking
proceedings relating to a Dispute in any othsr courts with jurisdiction. To the extent allowed by
law, the Security Agant may take concurrent proceedings in any number of jurisdictions.

SCHEDULE 1

HMEDGING AGREEMENTS

SO |

SCHEDULE 2
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FORM OF INITIAL NOTICE/ACCEPTANCE OF THE ASSIGNMENT

PART]

PART B

SCHEDULE 3

FORM OF INITIAL NOTICE/ACCEPTANCE OF BaNK ACCOUNTS PLEDGE]

PART

PARTH
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SCHEDULE Y
ComrorT DOCUNENTS

in this Schedule:

“Relevant Payment’ means any payment made to discharge any Secured Obligations which, at the
time of the delivery of the Comfort Documents, would be capable of being clawed back or deciared
ineffective if the Relevant Person was at any fime made subject 1o any insolvency praceedings.

‘Relevant Person” means an Obligor or any other person having made a Relevant Payment,

The Comfort Documents are;

(a)

0

{c)

(d)
(e)

{®

a certificate addressed to the Security Agent by the chairman of the board of directors or the sole
director or two directors of the Relevant Person confirming that as at the date of such certificate
and as of the date of the Relevant Payment;

(i) the Relavant Person is not insolvent; and

{i) there are no facts or circumstances affecting the Relevant Person which, based on
factual circumstances then existing, may reasonably be evidence of an insoivency
situation;

a cerlificate issued by the competent Registro defle imprese {certificalo di vigenza) confirming
that no insolvency proceedings have been initiated against the Relevant Person;

a court insolvency certificate {(certificato fallimentare) of the Sezione Fallimentare of the
competent Court, confirming that the Relevant Person is not subject to any insolvency
procaedings, to the extent the relevant Court issues such certificate;

a visura protesti confirming that the Relevant Person has not been made subject to any protesto;

a certificate of the Ufficio delle Esecuzioni Mobiliari issusd by the relevant Cancelleria daf
Tribunale, confirming that no enforcement proceedings (esecuzioni mobiliariy are pending
against the movable assets of the Relevant Person: and

a certificate of the Ufficio dslle Esecuzioni Immobifiari issued by the relevant Cancelleria del
Tribunale, confirming that no enforcement proceedings (esecuzioni immobiliar) are pending
against the real estate, if any, of the Relavant Parson,

ar, in each case, if the Relevant Person is not incorporated in laly, the corresponding document (if any}
in the refevant jurisdiction.
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If you agree with the foregoing, please reproduce the contents of the Proposal In a2 separaie letter and
send us z copy of such lelter signed by duly authorised represenialives as irrevocable and
uniconditional acceptance of the Proposal.

Kind regards.

The Arrangers and the Qriginal Lenders

Banca 1M B.p.A,
By

Banca Popoelare dell’'Allo Adige Soc. cond. pa.
By:

Banca Fopolare oi Milano S.c.arnl

By,

Banca Popolare FrivlAdria 8.p.A,

By:
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MPS Capital Services Banca per le imprese S5.p.A.

By:

The Depository Bank

Intesa Sanpaolo S.p.A.

By:

The Agent and the Security Agent

Banca 1M S.p.A,
By

A18504832
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We hereby confirm our full, irrevocable and unconditional acceptance of the proposal,

Kind regards.

%X@Wﬂm

SJ&M Gaﬁs rI
By: Kokt gf;fwagwa,
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REPUBBLICA ITALIANA
CERTIFICAZIONE DI CONFORMITA'
(art. 2714 ss. Cod.civ. e art. 67 ss. L. 16 febbraio 1913 n. 89)

Io sottoscritto Notaio Prof. GIUSEPPE GIORDANO, iscritto nel Ruolo del
Collegio Notarile dei Distretti Riuniti di Milano, Busto Arsizio, Lodi, Monza e
Varese, residente in Milano con studio alla via Brera n. civ, 3

CERTIFICO

che la presente copia, composta di fogli 19 (diciannove), & conforme al
documento che la Signora

-~ Ing. Roberta BENAGLIA, nata a Rho (MI) il giorno dodici aprile
millenovecentosettantatré (12/04/1973), domiciliata in Milano (MI), via Luigi
Anelli n. civ.1, di cittadinanza italiana;

C.F.: BNG RRT 73D52 H264G;

ha a me Notaio esibito, previo richiamo da me fatto, ex comb. disp. artt. 21, 46,
47, 48 ¢ 76 D.P.R. 28 dicembre 2000 n. 445, alla responsabilita penale
conseguente alla formazione e/o all'uso di documento falso ovvero contenente dati
non pit rispondenti a veritd o conseguente alla falsitd in atti o a dichiarazioni
mendaci.

Si rilascia per uso esente da bollo,

Milano, 19 maggio 2015 (diciannove maggio duemllaqumdlcl)

STUDIO NOTARILE GIORDANO
http:iwww. notaiogiordano. it




