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Receivables Pledge Agreement
THIS PLEDGE AGREEMENT is made BETWEEN:
(1) BEACON RAIL FINANCE S.À R.L., a private limited liability company (société à responsabilité limitée) incorporated under the laws of the Grand Duchy of Luxembourg, with its registered office at 20 rue Eugène Ruppert, L-2453 Luxembourg, registered with the Luxembourg trade and companies register (Registre de Commerce et des Sociétés) under number B119934, as security provider (the Security Provider); and
(2) ING BANK N.V., a company incorporated under the laws of the Netherlands as a public limited liability company (naamloze vennootschap) with its registered office at Bijlmerdreef 106, 1102 CT Amsterdam, the Netherlands, registered with the Dutch Chamber of Commerce under number 33031431, as Security Trustee holding the Security Trustee Claim under clause 10.5 (Parallel Debt) of the Security Trust and Intercreditor Deed (the Security Trustee). 
1. receivables pledge agreement
This receivables pledge agreement (contrat de nantissement de créances) (the Pledge Agreement) is subject to:
articles 2355 et seq. of the Civil Code; and 
the terms of the master receivables pledge agreement dated 25 June 2019 as amended and restated on 8 November 2021, on 21 April 2022, on 30 June 2023, on 10 April 2024 and on [(] 2025 made between, the Security Provider and the Security Trustee (the Master Receivables Pledge Agreement).
Capitalised terms defined in the Master Receivables Pledge Agreement have, unless expressly defined in this Pledge Agreement, the same meaning in this Pledge Agreement.
Subject to the terms of the Master Receivables Pledge Agreement and as security for the payment and discharge in full of the Secured Liabilities, the Security Provider pledges the Receivables referred to in Clause 2 (Designation of the Pledged Receivables) below to the Security Trustee.
The Security Provider confirms to the Security Trustee that the Receivables referred to in Clause 2 (Designation of the Pledged Receivables) below are the Receivables  existing on the date of this Pledge Agreement.
2. Designation of the Pledged Receivables
The Receivables which are pledged under this Pledge Agreement are all present and future receivables owed to the Security Provider by the Debtors listed in Schedule 1 (Pledged Receivables) to this Pledge Agreement.
3. Incorporation of termS
This Pledge Agreement is a 'Pledge Agreement' under the Master Amendment Agreement and the Amended Master Receivables Pledge Agreement and the relevant terms and conditions of the Master Amendment Agreement and the Amended Master Receivables Pledge Agreement apply to this Pledge Agreement.
4. Governing Law and submission to jurisdiction
This Pledge Agreement is governed by French law.
The Commercial Court of Paris (Tribunal de commerce de Paris, or, as applicable, Tribunal des Activités Economiques de Paris) has exclusive jurisdiction to settle any dispute in connection with this Pledge Agreement or any documents or instruments delivered pursuant to it. 
The Security Provider irrevocably elects domicile with TMF France SAS (registered under number B441 407 152 RCS Paris) and domiciled at 3-5, rue Saint-Georges, 75009, Paris, France for the service of process in any proceedings before the Commercial Court of Paris (Tribunal de commerce de Paris, or, as applicable, Tribunal des Activités Economiques de Paris).
5. Electronic signature
Each Party acknowledges having knowledge of the use of the advanced electronic signature solution proposed by DocuSign France and that the process proposed by DocuSign France implements an electronic signature within the meaning of the provisions of article 1367 of the French Code civil.
Each Party acknowledges and accepts that the retention by DocuSign France of this Pledge Agreement and all related information recorded and/or signed electronically, satisfies the requirement of integrity within the meaning of the provisions of article 1367 of the French Code civil.
Each Party acknowledges and accepts that the date and time stamping of this Pledge Agreement and the electronic signatures are enforceable against it and that they shall prevail between the Parties.
Each Party acknowledges and accepts that the electronic signature of this Pledge Agreement as provided for by DocuSign France presents a sufficient level of reliability to identify its signatory and guarantee its link with this Pledge Agreement to which its signature is attached.
Therefore, the Parties grant to the advanced electronic signature solution provided for by DocuSign France a presumption of reliability, until proof to the contrary, equivalent to the one granted to the qualified electronic signature referred to in article 1367 paragraph 2 of the French Code civil and in article 1 of Decree 2017-1416 of 28 September 2017 relating to electronic signatures, so that any Party challenging the reliability of the advanced electronic signature solution provided for by DocuSign France shall prove the same. Consequently, each Party expressly acknowledges and accepts that the advanced electronic signature solution provided for by DocuSign France and used for the execution of this Pledge Agreement:
(i) has the same probative value as a handwritten document signed and/or dated on paper;
(ii) is valid and enforceable against it and the other Parties; and
(iii) is admissible before the courts and/or any administration as literal evidence of their existence and of the content of the legal act attached thereto.
This Clause constitutes an evidence agreement (convention de preuve) within the meaning of article 1356 of the French Code civil.
pledged receivables 
Lease agreements
	Debtor
	Underlying Agreement
	Equipment (EVN)
	Amount or estimated amount (in Euros) per month
	Place of payment
	Maturity date

	Europorte France SAS 

	Vehicle Lease Contract Number EFF2010-1 dated 2 November 2010 under Vehicle Master Lease Agreement dated 2 November 2010 in respect of 4 x Euro 4000 diesel-electric locomotives
	92870004001-9
	28,771.85
	Luxembourg
	31 December 2030

	
	
	92870004002-7
	28,771.85
	Luxembourg
	31 December 2030

	
	
	92870004003-5
	28,771.85
	Luxembourg
	31 December 2030

	
	
	92870004004-3
	28,771.85
	Luxembourg
	31 December 2030

	
	Vehicle Lease Contract Number EFF2013-2 dated 1 August 2013 under Vehicle Master Lease Agreement dated 2 November 2010 in respect of 4 x Euro 4000 diesel-electric locomotives
	92870004013-4
	28,771.85
	Luxembourg
	31 December 2030

	
	
	92870004014-2
	28,771.85
	Luxembourg
	31 December 2030

	
	
	92870004015-9
	28,771.85
	Luxembourg
	31 December 2030

	
	
	92870004016-7
	28,771.85
	Luxembourg
	31 December 2030

	
	Vehicle Lease Contract Number EPF2014-3 dated 13 August 2014 under Vehicle Master Lease Agreement dated 13 August 2014 in respect of 4 x Euro 4000 diesel-electric locomotives
	92870004009-2
	28,771.85
	Luxembourg
	31 December 2026

	
	
	92870004010-0
	28,771.85
	Luxembourg
	31 December 2026

	
	
	92870004011-8
	28,771.85
	Luxembourg
	31 December 2026

	
	
	92870004012-6
	28,771.85
	Luxembourg
	31 December 2026

	
	Vehicle Lease Contract Number EPF2015-4 dated 28 October 2015 under Vehicle Master Lease Agreement dated 13 August 2014 in respect of 8 x Euro 4000 diesel-electric locomotives
	92870004023-3
	28,706.70
	Luxembourg
	31 December 2026

	
	
	92870004024-1
	28,706.70
	Luxembourg
	31 December 2026

	
	
	92870004025-8
	28,706.70
	Luxembourg
	31 December 2026

	
	
	92870004026-8
	28,706.70
	Luxembourg
	31 December 2026

	
	
	92870004031-6
	28,706.70
	Luxembourg
	31 December 2026

	
	
	92870004032-4
	28,706.70
	Luxembourg
	31 December 2026

	
	
	92870004033-2
	28,706.70
	Luxembourg
	31 December 2026

	
	
	92870004034-0
	28,706.70
	Luxembourg
	31 December 2026

	Captrain France SAS
	Vehicle Lease Contract Number VFLI2017-1 dated 15 November 2017 under Vehicle Master Lease Agreement dated 15 November 2017 in respect of 2 x Euro 4000 diesel-electric locomotives
	92870004052-2
	29,503.00
	Luxembourg
	30 September 2027

	
	
	92870004053-0
	29,503.00
	Luxembourg
	30 September 2027

	
	Vehicle Lease Contract Number VFLI 2011-1 dated 29 November 2011 under Vehicle Master Lease Agreement dated 29 November 2011 in respect of 6 x Euro 4000 diesel-electric locomotives
	92870004017-5
	29,282
	Luxembourg
	30 September 2027
With optional extension of three (3) years

	
	
	92870004018-3
	29,282
	Luxembourg
	30 September 2027
With optional extension of three (3) years

	
	
	92870004019-1
	29,282
	Luxembourg
	30 September 2027
With optional extension of three (3) years

	
	
	92870004020-9
	29,282
	Luxembourg
	30 September 2027
With optional extension of three (3) years

	
	
	92870004021-7
	29,282
	Luxembourg
	30 September 2027
With optional extension of three (3) years

	
	
	92870004022-5
	29,282
	Luxembourg
	30 September 2027
With optional extension of three (3) years

	
	Vehicle Lease Contract Number VFLI 2014-2 dated 18 December 2014 under Vehicle Master Lease Agreement dated 18 December 2014 in respect of 6 x Euro 4000 diesel-electric locomotives
	92870004043-1
	29,655.00
	Luxembourg
	4 May 2026

	
	
	92870004044-9
	29,655.00
	Luxembourg
	11 May 2026

	
	
	92870004045-6
	29,655.00
	Luxembourg
	14 July 2026

	
	
	92870004046-4
	29,655.00
	Luxembourg
	27 July 2026

	
	
	92870004047-2
	29,655.00
	Luxembourg
	14 September 2026

	
	
	92870004048-0
	29,655.00
	Luxembourg
	13 October 2026

	Colas Rail SAS

	Vehicle Lease Contract Number Colas/2018/Fr/1 dated 12 December 2018 under Vehicle Master Lease Agreement dated 12 December 2018 in respect of 21 x Class V211/212 locomotives
	99879182540-4
	1,000.00
	Luxembourg
	31 May 2025

	
	
	99879182538-8
	1,000.00
	Luxembourg
	31 December 2024

	
	
	99879182542-0
	1,000.00
	Luxembourg
	31 December 2025

	
	
	99879182546-1
	1,000.00
	Luxembourg
	31 January 2025

	
	
	99879182535-4
	1,000.00
	Luxembourg
	31 October 2024

	
	Vehicle Lease Contract Number Colas/2018/Fr/2 dated 12 December 2018 under Vehicle Master Lease Agreement dated 12 December 2018 in respect of 7 x Class V211/212 locomotives
	99879182596-6
	2,500.00
	Luxembourg
	20 December 2025

	
	
	99879182597-4
	2,500.00
	Luxembourg
	20 December 2025

	
	
	99879182590-9
	2,500.00
	Luxembourg
	20 December 2025

	
	
	99879182618-8
	2,500.00
	Luxembourg
	20 December 2025

	
	
	99879182616-2
	2,500.00
	Luxembourg
	20 December 2025

	
	
	99879182604-8
	2,500.00
	Luxembourg
	20 December 2025

	
	
	99879182509-9
	2,500.00
	Luxembourg
	20 December 2025

	
	Vehicle Lease Contract Number Colas/2018/Fr/3 dated 12 December 2018 under Vehicle Master Lease Agreement dated 12 December 2018 in respect of 4 x Class G1000 locomotives
	92870001021-0
	16,085.30
	Luxembourg
	20 December 2028

	
	
	92870001022-8
	16,085.30
	Luxembourg
	20 December 2028

	
	
	92870001033-5
	16,085.30
	Luxembourg
	20 December 2028

	
	
	92870001034-3
	16,085.30
	Luxembourg
	20 December 2028

	
	Vehicle Lease Contract Number Colas/2018/Fr/4 dated 12 December 2018 under Vehicle Master Lease Agreement dated 12 December 2018 in respect of 10 x Class G1206 locomotives 
	92870061711-3
	13,000
	Luxembourg
	19 December 2027

	
	
	92870061712-1
	13,000
	Luxembourg
	19 December 2027

	
	
	92870061714-7
	15,898.17
	Luxembourg
	19 December 2027

	
	
	92870061717-0
	12,500
	Luxembourg
	19 December 2025

	
	
	92870061718-8
	13,407.65
	Luxembourg
	19 December 2029

	
	
	92870061721-2
	13,407.65
	Luxembourg
	19 December 2029

	
	
	92870061723-8
	13,407.65
	Luxembourg
	19 December 2029

	
	
	92870061726-1
	13,157.65
	Luxembourg
	19 December 2026

	
	
	92870061722-0
	13,157.65
	Luxembourg
	19 December 2026

	
	
	92870061727-9
	12,500
	Luxembourg
	19 December 2026

	
	Vehicle Lease Contract Number Colas/2018/Fr/5 dated 12 December 2018 under Vehicle Master Lease Agreement dated 12 December 2018 in respect of 6 x Class G1206 locomotives
	92870001765-2
	18,050.69
	Luxembourg
	20 December 2028

	
	
	92870001764-5
	18,050.69
	Luxembourg
	20 December 2028

	
	
	92870001766-0
	18,050.69
	Luxembourg
	20 December 2028

	
	
	92870001767-8
	18,050.69
	Luxembourg
	20 December 2028

	
	
	92870001768-6
	18,050.69
	Luxembourg
	20 December 2028

	
	
	92870001769-4
	18,050.69
	Luxembourg
	20 December 2028

	
	Vehicle Lease Contract Number Colas/2019/Fr/1 dated 19 December 2019 in respect of 10 x Class G1206 locomotives
	92870061709-7
	15,240.52
	Luxembourg
	19 December 2026

	
	
	92870061713-9
	15,240.52
	Luxembourg
	19 December 2026

	
	
	92870061720-4
	15,240.52
	Luxembourg
	19 December 2025

	
	
	92870061750-1
	15,240.52
	Luxembourg
	19 December 2024

	
	
	92870061703-0
	15,240.52
	Luxembourg
	19 December 2025

	
	
	92870061704-8
	15,240.52
	Luxembourg
	19 December 2024

	
	
	92870061705-5
	15,898.17
	Luxembourg
	19 December 2026

	
	
	92870061706-3
	15,240.52
	Luxembourg
	19 December 2025

	
	
	92870061760-3
	17,270.41
	Luxembourg
	19 December 2029

	
	
	92870061761-1
	17,270.41
	Luxembourg
	19 December 2029


insurance policies
	
	Debtor
	Underlying Agreement
	Amount or estimated amount (in Euros)

	1.
	Helvetia Compagnie Suisse d’Assurances SA
	Insurance Policy N° 420 90252 
Policy Holder: Europorte SAS
Insured Party: Europorte SAS
	The value of this insurance policy is limited to (i) EUR 100,000 per car, (ii) EUR 5,000,000 per locomotive, and (iii) EUR 12,000,000 per claim.

	2
	XL Insurance Company SE, a division of AXA
	Insurance Policy Nº FR00041612MA23A
Policy Holder / Insured Party: Colas Rail and its subsidiaries, 2/3 place des Vosges, La Défense 92400 Courbevoie, France
	This insurance policy is placed on an “All risks of physical loss or damage” basis and applies within the limits of EUR 15,000,000 by event.


On [(] 2025.
In two (2) original copies.
Security Provider
BEACON RAIL FINANCE S.À R.L.
Name: 
Title: Authorised signatory 
Security Trustee 
ING BANK N.V.
Name: 
Title: Authorised signatory 
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