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Registration of a Charge

Company name: TOLUNA GROUP LIMITED
Company number: 05395024

X7GASD62

Received for Electronic Filing: 10/10/201

Details of Charge

Date of creation:  28/09/2018

Charge code: 0539 5024 0004

Persons entitled: NATIONAL WESTMINSTER BANK PLC

Brief description: N/A PLEASE REFER TO CHARGE INSTRUMENT FOR FURTHER DETAILS.
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT
DELIVERED AS PART OF THIS APPLICATION FOR REGISTRATION
IS A CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: SHOOSMITHS LLP

Electronically filed document for Company Number: 05395024 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5395024

Charge code: 0539 5024 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 28th September 2018 and created by TOLUNA GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th October 2018 .

Given at Companies House, Cardiff on 12th October 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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'._Totuna Netherlands B V e :
' f.-'jhavmg |ts offrcral seat in Amsterdam the Netherlands

Deed -da't'éd-'s‘ep'témber”28‘.'12'018._- o e

jWe hereby certrty this to be a true and
" complete copy of the ongrnat :
- Shoosmiths LLP:

- ‘London Office’

: _i_ﬁ & i L{f
; -10. tS’

. _'_-_._CONTENTS _ . P S . L
_ : Ceriified: copy of the rrotarral deed pledge of shares ot the prlvate company W|th hmlted Ilablllty
I Toluna’ Netheriands B.V.,- ~ having- its - official seat in- Amsterdam, the Nethertands; executed
' 'fi'betore P G van Druten civil: Iaw notary |n Amsterdam an September 28 2018 :

“The’ puklic iriitect Ilablhty .comDany Louyens & Loeft BV s esiablished in Rotterdary and is registered with the Trade Fteufster of it .Charr\ber of Gammeige Lnder Admbar =
24370566, Solely Loyans & Looff NV, shall operale as contracliig agent; All ts. sarvices, shall e goverriad by iIs.Ganeral Terms and Conditions, anluqu inter alia, Al
fimtation of fability and a nominatior ol compétent jurlsdiction: These Genétal Terms.and Gonditions may be tonsulted via loyensloef.com. The conidilions: wers deposlled R

o il he Fteo:stry of the Rottardan Disticl Coyrt an'1 Juty 2009 under numbar 432009,

'.amawﬁﬁvﬁ&t :i-" . manm v KHL!ML-:LS i '. Eﬁii‘M :
: - i s ' _ e
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' :DEED OF PLEDGE OF SHARES
: (rn the capltal of Tor‘una Nether!ands B V)

" This twenty-eighth. day of September two thousand eighteen; there- app'ear'e'd 'before?'_—. Lol

. :_ “me, Pieter Gerard van Druten civil law notary at Amsterdam, the- Netherlands
'Tabrtha Adriana Timisela, bor i in Alphen adn den’ R]Jn the Netherlands, on the -
- twenty-eighth day of February ninstean hundred and ninety, with office address Fred B
‘Roeskestraat 100, 1076 ED Amsterdam, the Netherlands in thrs respeCt act|ng as SR

. '3_-_-authorased representative of: - - : R

" England and Wales, ‘having its registered office address at Ealing Cross, 85 wem

1. Toluna Group Limited, a company (mited fiability company) undér the laws of'_': S

: ~ Uxbridge. Road,; London W5 5 TH, United. Krngdom and registered. Wit the e SRR

-relevant trade register- (Companres House) under number 5395024 (the
'_Pledgor) - . . . L ;

: 2 " National Westminster Bank: Pubilc erlted Company, a company (pubhcwa_- 3_ :
o iability company) under the Taws of England and Wales, having its registered — .~

. -office address at.135 Bishopsgate, London EC2M 3UR, United Kingdom-and Lo
. registered with the relevant trade register (Companres House) under AUmber - e

00929027 (as Security Agent and as sole creditor under each Parallel Debt the o

| '.'_-_Pledgee) and. - . .
S 3 Toluna Netherlands B, V a prrvate limited Irabrlrty company (besroten :

© . vennootschap met beperkte aansprakelijkheid) under Dutch law; having g .

- official seat { statutaire zetel) in Amstardam, the Netherlands and its regrstered -
- office address at Damrak. 37,1012 LK-Amsterdam, the Netherlands, and .
- registered with the Dutch trade regrster under number 34275642 (the
o : "_.Company) i
o :_Powers of attorney

: '.'_"Of the abovementioned” powers of attorney to thie person appeanng has appeared o _tf_f S

& “mie, civil law notary, from three’ ( ] powers of attorney_, which shall be attached to'this < =
: :deed (Annexl) e o - TR RE LR
g The person appearrng deelared that |t is agreed ds foIIows o




S ' ': :'DEFINIT!ONS AND lNTERPRETATlON
ot _3_11".1-.'1
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Defrmtrons—*—_,_m_ﬁ o e i
Ban Haliged lerms used: t:uut ey o*etmee rrt ttue ﬁeed shall have the meamng _—w e
given thereto i in the intercrednor Agreement : . L

R Artrctes ‘of Aseocratron eans the articles of association (statuten) of the m o

- Deed means this deed of pledge of shares. -

. : Company, asthey stanq since the last amendment of the articies of | assoctatron S

ofthe Company on the twenty-seventh day of September twa- thousand o i

. eighteen: _. . N

i -::"Collatera! means:

Chole{a) o the Shares -
S () the Drw_dends,- "
e

- the Related Assets: and’

;o
).

: :(Reoouree and subrogation: clalms))

= Dividends nieans 4| cash dividends; dretrlbunon of i reserves repeymente bfia

: 3 t“;aptml eu;ﬁetaon or r:i]oeotuteon proceads: em:t ell nther elatrnhutaene ;}eyn Erts. e

f il the nertcrrmaraee of the Secured Otligations (whethar
B - provided that such default constitutes an Acoeferatton Event S
' Facilities Agreement means the fachities agresment dated the twenty-etght - SRy

. day of Juné twa thousand eightesn betweear, among others, the National i
Westmrneter Bark Ploas lead arranger, agent and security. agent and ITWP' — R

S ‘Acquisitions. letted as company ang original borrower, —ﬁ—h—_m_-' S i

: ; _.nneattcn With the&heree
Event: meens @ default t:ry Bac

S _tntemrmtrtor Agmement meame ttte tetemreﬁtter agreement deite téte twentyﬁ
. eight day of June two- thousand erghteen between among others, the. Natronat

T Westminster Bank as agent and security trustee; the $emertenﬁere listael: S
- thérein, the Hedge Counterpartree listad therernF Verﬁznveet S;;A es mveetorﬂnﬂt5:_:_'-_-_'_---'--
- ITWP Acquisitions Limited as cornpa Y. o a2

o Party meansapartyto this:Dged. - e : :
. Related Assets means all shares, rtghte [other than Drwdends) and other - R

- assets aceruing, distributed; issued or offered at any tirne by way of or resultrng B
':-'ffrom redemiption, repurchase; dividend, bonus, preference, pre- emption, :

T GDhVerelon eaottallsetrnrt of t:rrotrte . reeewee substitition, exehange werrartt :

: tr:’tlt’t‘t ar

o Seeumﬁ Obligations i anis all ] t::rreee
: arrr:i hmn»eorrtmcma oh_ rgatteme czoﬂeretzn

the cofversion, marger or demenger ot.the Eomeehy e
ght'of Pledge MEEnS & it tafpl res -

g ot monetary g:ra}ment etrlrgetrene R
ge»tﬁeo_ i of sach E}ebt' or memh«es ot‘ ttte

& Dbt Lleuumente a .:amt i

..;.wtre her theurrett soful

tety 'q’::‘»r

L othe g r:agreerty whether ts:rr nrrnernel‘t sntereet er;ete or ntherw @ um::ter or Irt i

“the Recourse ang. Subrogatlon Claims (as defrned in Ctauee 7. 3 -w-mm' o

option‘right or otherwise underor in ‘connection with ( ) the Sharee oF -

rti—" T

.nzr.:-
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' connectron wrth thls Deed and each Parallel Debt’ (and n‘ the Ftrght of Pledge —_' SR
“ . cannot validly secure a Parallel Debt, the Corresponding Debt itself shall be the
'.'__Secured Obltgatrons) : e e e
~ Shares means: g

Ca) - the erghteen thousand (18, 000) ordrnary shares numbered from 1 up too -

S b 5-_'-_':3_aII shares inthe capital of the Company whlch are acqurred by the -

Votmg Transfer Event | teans the occurrence of an Event of Detault whrch 5= '

o '_and '”C*Ud'ng 18,000, ‘with'a nom nat value of one euro (EUR 1. OO) in the '
- capital of: the Company, ‘and: . : L

L Pledgor after the date of. this Desd.:

“continuing in conjunction with a wiitteri-notice from the- Pledgee to the F'tedgor =

o Lar

S {&j . Ctteue"'

- o and the Company stating that the Pledges shall exercise the' Voting: Ftlghts e
_ " Voting Rights means all voting rights; other consensual rrghts and S|mrlar '
" rights and powers attached to the Shares : = R

1".2'_'-::.':'lnterpretatton L i

Unlsss & contrary indlrzatren appeera' any t" erdr

e m thre E}eed to

g _:.Finaaee ﬁommeete any othar

a5 ': i any amount avanable under thie: Facrlrtrea Agreement or arty other
Flnance Document (ae amended, supptemented rovated, restated or Fe-

R enacted) ar any alteration of or. addltton to'the: purpose for: whlch any- — o
- sugh: armie uht arincreased or rediiced amount may be. used, (i) any: wmw s
o fagility providad in substitution of oriniaddition to the faci lities originally —

T “made available’ thereunder, (m) any reschedulmg of the indebtednass —ef -
o :.":rncurred thereunder whathér in isolation orin connection with any of the. B R
g toregorng and-(iv) any combination of the: foregomg, and the Secured - i =

Obligations inclide all of the foregoing; -

sk person includes any individual, Airm; company, corporahon government

Y|} aprovision of Iaw isa reterence to: that provreron as amended orre- -

o 122

123

____'._'__"'--:'_ﬁ_oftheforegorng, : S
'f{fd;t ~the Pledgee the P!edgor the, Company or any other person rncludes L

L .'.-'._';'3etate oragency of a state or any assocratron trust, partnershrp of other .

entity (whethar or not. havmg separate Iegal personahty) or two or more ——:'_'-

~its successors in title, permitted assigns and permitted transferess: and ﬁ :

i enacted, -
Clause headmge are for ease of reference only

An Enforcement Event shall constitute a verziim {as meantin Sectron 3:248 (1 (1 )_'- - _'
ot the Dutch Civil Code) in the performance of the Secured Oblrgatrons or any = '
part thereof, without any summons or rtotrce of default (aanmanrng_of - o
35 rngebrekesrellrng) being sentor requrred e S :
- '--._""'CREATtON OF secuatrv S

'ae;tttaee ﬁtgreament e tmereredtter eg;reemeet F L
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. 21 Right of Pledgs. S L T B
B -The"f‘-"feeger afress: With tha _fed‘gee tey: grenetarfe grents tre femur of the R

- Pladges, to the extentnecessary inadvance (b!j Voorb&af) ‘atight of P'Edge—w o
e ;tarteref:m} CVET ith Collateraland eey aeseseery Fghits: {efﬁankefgk' 'reehtee}
S __-"-am:t ancillary rights eeesﬂm@mee; tteehert Ee the_f}eféateref es seeurity ferthe

S "_tneeurectﬁtjlrge" . —
2.2 Peifection. «»-m_,_;__,,,
: 221 “The' Company S i T et A D
S confirms. hetrth'_'*'” besh notilid of each Hrgf’tt of Peﬁge'eee thetstha5w
L nol received & arng netae of gither Hights ef-p_ ige, rrreted ghte er :
S -'_eﬁeumbrahees ertrensfers i reepeet of the Coll Hateral: il i _:
Cfb shal) promiptiy atter i execition of ihis Ereet:t arid eremetyafter fhe«m-'__‘_'” S

o _-_"'Pferfger hae._eeeerree em,f sharesin the' capital of the: Company, reglster Rt

__-.'eaoh Right of Pledge inits sharehofders regrster and provrde the
IR Pledgee with a.copy thersof: and =i T
e tothe extent possible urider Duich law and with th

_ & knewledge Gf this i : i

'.Pgeeger Waliey {smf ehafé ';vawe at the P%ee:fgeesﬁrsf request} any rlght- s

that-’rn'a_y fr_npe'de' the exercise by the- Pledgee of any Ftrght of Pledge and

B - the other rrghts conferred underthrs Deed. - . T TRUTR

c2pp The Pl ledges may prasent this Deed and ary ether 'esument--exeemee e

g - -"pursuant to:this Deed for. regrstrahon to'any office, registrar e intalo L )

e “hodyin ar&y ;urssdaetrm and ta- serve eev hotice fo ang.é pereee ae fhe P edgee — f__: S
T Heems | necessary ordeelrabfe to protect its rnterests it e

Loy Voting Rights :

R o 2'-;-3'..1 The Voting nghts are transferred by the Pledgorto the Pfedgee under the - R

RS _s{m{ftt;en ereeeeent tepseheﬁenefe eeerwaerﬁej of the eeeUrrenee ofa Votmg = L

U meeting, dated on or about_the'_dafe'hereof;-a copy of Which is "att’ach'ed tothis—
Sl ---'Deed(Annexll) e e R Sl _
o 2.3.2 Upon the occurrence of a Vetlng Transfer Event the Pledgee shall have e~ A

DU SQQE ﬁﬁﬂfﬁ)ﬁ’;u ﬁ -:_ .;: L : e

L -_'-no such exercrse (or such abstentron) may vrolate or be mconsrstent with the: o
e . tarms and’ eenditleﬂe of this Deed; the fntercredrter Agreement the Facrhtres ~e e
comlo o Agreemenit o any other Fmance Dotument, e ' o
e _2:;3.3' Until occurrence of a Vottng Transfer Evenit, the Pfedgee shall not have the S
O ghts: which:the law attiibifss 1o hiol Iere of efepeertery recaipts {crertrﬁeeten wee _
'___"__aandefen) with. rneetmg rlghts (vergaderrechf) of shares |n the caprtal of the —
o Company. = e - . e
":'3-_:.-'_':'AUTHORITY TO.COLLECT - SR
S -3;'1_-;'-._' iAuthonty to colfect the Dtvrdends and Flelated Assets




o agy

.31 1

2 Ranking - B s oot vt SO
. Each Fllght ot Pledge is a frret ranklng nght of pledge (pandrer:ht_ eerste in-———

4.33

B ___:.:_:”:4'3;4
[ .Z 4?3‘"5
4B

o .'-{ hevenreehtea} towards the Gempany
o _eeaaaeemmr:eee B e

. Collateral exrstlng onthe date the representatlons are made -
2 The representatrons in thrs Clause 4 are made on the date of this Deed and are PR
e repeated on: ‘each’ date the Pledgor acqurres any Collateral and on each date on e

: udmg any aaeeeaery nghta {al‘hanﬁrea‘grlre reehren}

" The Pledgor makes the repreeentatrons in thls Clauss 4 in respect of |tselt"or its S

which.the Repreeentanon is made ot

rang)

B Cotlateral SR . S
:lte Collateral hae not been transferred asergned pledged made eubjeot tod :
U limited rrght (beperkr recht) or otherwrse encumbered to any pereon other than e.'j_ -
'_thePIedgee : S

- 4s2

Itis entitled (bevoegd) to: pledge rts Collateral

lts Collateral is Capable of bemg transferred aaszgned and pledged R S

lts Gollateral is not eubject to! any attachment. -
ts Collateral is’ not subject to any optlon or similar rlght

The Shares: - : e e
A} nave been va ld y leeaed ane have ot bisen feplrchise

-mgeltreeht} mm_i- -
ed {m etrokken), redecad ijafgeefempeld} sp itor aameraed andm' R
oy has E:reers _;' Ads e':repumhaee {fek‘ per:} eamea];m

lrea} red :r::e {afafem”el’aal, nlit i -eom_ ne.any shares; .

L r:aheell

:E}dmpany andere filly pard.up and -

{ej;";* ‘have been acquired pursuantto g notatial desd of mcorporatlon of the ==

S 438

489

: .3Company, executed on the sixtn day ofJune two thousand seven, before

- R.J.C.van Helden, civil Iaw notary, ofﬁelatrng in Amsterdam the
" Netherlands. - : :

-'There are rio outstandrng claims on the Company for the isstie-of any shares in '_ S
o the Capltal of the Company and ho depository receapts [oerrffroaten var o
‘aandeleny have beeri-issted in ‘respect of shares in the capital of the Company _
It has not bisen’ deprlved of the authorrty to alienate sharee in the caprtal af’ the - _- .
: '..'Company by virtuie of Section 2:22a of the Dutoh Civil Cade: e

It has not been served a4 wrlt in connectlon wrth the settlement of ehareholders —_"

The F’|9d999 may oollect and recewe payment of the Drvrdehds and Related e _' o
- Assetsin accordance with Section 3:246 (1) ofthe Dutoh Civil Code: Subject to
- Clause 312, the Pledgee authorises the Pledgor to COHB‘CY and FECGIVE
_ '-: payment of the Djwdends and the Flelated Assets e L
Upon'the asclirrenca i

2 re tign r,d the [ermdenda araf:l Ft ared _':._E' o
er anméary ngms [ . Bk

i hundred par eht{‘lﬂe%} atthe iaaueaahare_eapaﬂjet th'e?--__-::- o



e 52 - cQuateral

& I_'_:5.__3j lnformatlon . : SR i
531 The F‘led or & 1_aill'pr'cm” yrmferrn lte Pledgae of the: ccaurreace ofan avent—m S
SR ledges with ree e fo thi Eelleteml or ad vergly o

= .'.::_551_1' ‘Voting covenants -
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#283537”_*:'__- e

dlsputes within the Imeaning of Secton 2:335 and fuither of the Diitch Givil -

~Code, and is ccnsequently not subject to the re’s'ttictio‘ns- set out"ln Sectlon _

| 2:338 0f the Dutch Civil Code

: "’1 3. t{l“tha ﬁﬂmlﬁaﬂ? méy: orily. isd ehares try virhie of & raaetutscn ofits’ generat i :_:_" '{': :
- meetrng and this authorrty has not been transferred to any other corporate body.. S

S of the: Company -
4 Information il

o ha provi ided the Plaefgee wsttt aff ratarmat;en erzct docementatren regardmg s -
othe CoIIateral whrch it. understands ar: should be aware ta’be |mportant to the - B

38 ~.Pledgee: -
L5 UNDEHTAKJNGS
5.1 General —. o

o The undertakmgs in- thls Ctause 5 remain in force from the date of th|s Deed S :'_f':_ =

. ' _untll each nght of Pledge is termrnated in accordance wrth Clause B

o 'The Pledgcr shall not

'_.(a)'-__ ‘transfer, assign, pledge Make subjecttoa I|m1ted rlght (beperkf'rechf)_'or-- R

- othHerwise encumber the Collateral

_ {b} release or waive (afsrand doer van) any of the Collateral u——————ﬂmmm_w o

' el e _ﬁwatVe or termlnate ‘any. accessory rights (afhankefyke rech'fen)

"ﬁ i _agreement in respect of the Collateral OF

e ancrllary nghts (nevenrechten) attached to the- Collateral, ——»—f—.w»mm_mm@
- : -of-caurt COMPOSHtioN e
ar enter it eey aatt arnenet——« RS

' ':_("e')" - perform any act whrch adversely affects’ or may adversely affect the H o

- Collateral or any nght of Pledge '

P
eee‘se y aftect aay gttt z:u '

; ._.,g;f‘a Htgltt efP r:fge tea fe=l praeeee %Wﬂf‘_-ﬁeeﬂe- N
o bEn i t;ee_r ; ewiidvosrden of
o _.-_arrtr lurie{tte i oF ner g;teremt ol arm ag ] ttatre 3 rrgtr ' trtr tlne Gm;ﬁmm;

i ng t;.lt% awrt ciat; tfte exiateace e‘f thre BRI

officer m«--f-' S

< and shall promiptl ¥ eeﬁtﬁ 1o the Pladgee a copy of the refevant ccrreepchtfence e :
L .'.5.'8'.3.-The Pledgor shall at the Pledgees first’ request provide the- Pledgee with all - e B
-+ information and with Gopies of all relevant documentation the Pledgee may s

fo --reascnably require felating tc tne Gellateral and al [ the P ar:tgea ta mepect tts
- administrative fecords. — :

" The Pledgor shall not exercise its Votrng Rrghts to ori in’ any capaCity resolve - e

" to, efféct or consent 1o or ratify any act which adversely affects or may -

- o '_adversely affect the Collateral or any nght of Pledge rncludlng the followrng __ o
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g : '{é) : “an amendment of the Artlcles of Aesoc;atton
by he dissolition (ontbrndrng) of the. Company e
o) the graniting of nghte to subscnbe for shares in the cap|tal of the
_ '_"f:"_-'Company L - - :

' {d} ‘anissitance ot ehares in- the oapltat‘ of the Company of deposttory

e

“Teceipts (Certtffcaten van aandelen) with- mesting rights’ (vergaderrecht) S

S el A ‘cancellation ar reduchon of the nomrnal value of the: shares inthe'
L capltal of the Company, S e _—

o Iffj o acquisition. by the Company of shares inthe: capital of the Company--_ g

e ordep051tory receipts (certificaten van. aande/en) thereof: :
g any merger (fusre) or demerger (splitsing) of the Corfipany: — : i
S “afiling of a fequest to declare the Company bankrupt (farﬁret) or a S|mrlar SR
S proceedrngs in-any jurisdiction; -and - : : B o
iy atiling by the: Company of a request to he granted a: suspensmn of =
: paymesnts. (surseance van. beta/mg) or a Slml|a|‘ prooeedmge m any
-""'junsdlctron . - ST :

= 'wnhout the prior: wntten consent of the Pledgee unless expresely permltted e S

o “under the Facilities Agreement
B Company's undertakmgs ' el I :
U The Company shall comply With the prows:ons of Clauee 5 3 (Informatlon)

S _'.(mutatfs mutand.'s) and shali not to propose OF effeot such acts as set out i -_ i

SR - '.._Clause 5:4 (Voting Covenante) — S
S ENFORCEMENT i
B Enforcement .

S ~ 6.1.1 Upon the occurrence of an Erforderriant Event, the Pledges shall have the rtght3_ R
- Ut enforce any Ftlght of: Pledge ‘in dccordance with Dutch law d@rid any other—. " e
.:_apphcable law and may fake all (Iegal) eteps and measures whlch it deems —-a~:' S

S ‘necessary or desirable for that purpose..

o . 612 ~Upon the: Ptedgee becomrng entitled fo coltect the Dividends and F{elated o
T AsSets plrsuant to Clause 3.1 (Authonty to cotleot the Dividends and Ftelated b

o : '-Assete) the. Ptedgee ehall have the’ rlght to exermse any’ aooessory Fights —

(afhanke!t,rke reohten) or ancnlary rlghts (nevenrechten) enter into.court

. : 'composrtlons or-out-of-court compositions (gerechteluke of bun‘engerechrelyke = L

o akkoorden) and to cast a vote in connection with such: compositions and 0 e
'::_ ' j'enter into any ‘settlernent agreernent regarding the Drwdends and Rela{ed
RRREI : Assets with the’ Company and any other pereon : ibert e
6.2 Enforcement waivers i : . i s
_'._'B.El't “The Pledgeé shall hot be obliged 1o give: not|oe of a eale of the Collateral to the
S 'Pledgor debtors, holders of a limited right (beperkt rec:hz‘) Or persons who have -
" “made an attachment (beslag) on the: Collateral (as prowded in Seotlone 3 249 i
© . and 3:252 of the Duteh Civil Gode)." b - e
6 2, 2 The Pledgor waives its rights to maké a request to the court )
(& ) ' to determine thatthe Collateral shall be sold in a manner deviating trom =

‘the provisions of Section 3:250 of the Dutch Civil Code (as prowded |n s R

Sectlon 3: 251 ( ) of the Dutch C|vrl Code) and



s {h] e to collect and Treceive payment ofthe Drvrdends or Related Assets after a B
o Right of Pledge has boen disclosed and the authoneatlon Has been:
' terminatedin accordance with Clause 3. 1. 2 (Authortty to collect the = SRR
- Dividends and Related Assels) (as prowded in’ Sectlon 3 246 {4) of the s
S - Dutch Civil Code).: = i
L 6.2.3 :The Pledgor walives its- rlghts to demand that the Pledgee S
SR (a “shall first enforce any security granted by’ any. other person pureuant to _’ SRR
S " Section’ 3 234 of the' Ditch Civil Cod; mmmmmmicin i
(b} : :-':"shall first proceed agamst ot claim payment from any: other person’ or
S enforce: any guarantee, before enforcrng any Right of Pledge and- _'
_' e i:-_'pays for costs which it has made in respect of the Collateral pursuant ol
e Section 3:233 (2) of the Duteh Civil Code. - il SRR
S 6.2.‘4"The Pledgor waives its: right (a) to'set-off (verrekenen) its. clatms (rf any) aga;nst-_' R
s - the Pledgee undér orin connection w1th this Deed agairist the: Secured .~ S
i -’Oblrgatrone and by if |t has granted. securrty for any other person 5. oblrgatrons - S
Lot invoke the: SUSpEﬂSIOﬂ of the- termrnatron ot its: l|ab|l|ty for any ‘Seeured:
R Obllgatlons pursuant to ‘Section 6 139 of the Dutc:h Civil Code, - :
o _6._2.5_ To'the extent permstted by Dutch faw and the Articles: of Assocratron the = SR
:_ o :_'Pledgor wrevocably and’ uncondrtronally waives, rencunces and ‘agrees not to ——'}'-*;"' :
T exercise any.pre- emption rights or rights of first refusal upon a sale of shares i
S the capital-of the Company and where appllcable the other Collateral R e ENSER
- 6.3 .APpllcatlon ‘of monies: RIS - il : - ._ o
o Subjecttothe mandatory’ provrsmns of Dutch law’ on entorcement all monies
© received of realised by the Pledgee in‘connéction with the enforcemnent of any o S
Right of Pledge ar the coflection of Dividends' and Related Assets followingan ~ -
_'_'Enforcement Event shall be applied by the Pledgee in accordance wrth the—-_
S 5 refevant provisions of the' Facilities Agreement e i
7. FURTHER ASSURANCES AND POWER OF A‘rronnev
7771 Further assurances - :
7-.";l_.-1 The F’ledgor shallat its own cost execute. any instrupment, provrde such
. assurancesand do all acts as may be necessary ar desifable for
i day pen‘ectrng préserving or protecting any Ft|ght of Pledge’ created (or
T intended to be created) by, or other nght ot the Pledgee under this
S Deed; : : S
ey 'exercrsrng any. power authonty ordrscretron vested in the Pledgee under S
._: _.'{thls Deead; : i L : Sl
el ensuring that any Right of Pledge and obligatiori of the Pledgor under —_- S
" thig'Deed shall inure to-the: benefrt ot any successor transferee or = o
0o assignee of the Pledges; or ; SRS .
o [ tacmtatmg the collectlon of the Collateral or the enforcement ofa Ftrght of
S Pledgen S S
e ..:7";1";2__ -'|f Ao valid nght of pledge is created pursuant to this Deed in, respect of ANy e s
G Collateral the Plodgor rrrevocably and uncondltlonally urdartakes to pledgeto = s
~'the Pledgee such Collaterat as soon as-it becomes availablé for pledging, by—~
"{f"-_fway of supplemental agreements or deeds of other mstrurnents on the same- o
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R o

3(orsrmrlar) terms ot thrs Deed
7.2 Power of attornay . B D
0 7:2.1 The Pledgor wrevocably and’ uncond|t10nally appoints the Pledgee as its - _
“ 0 attorney for as long as any of the Secured Obligations are outstanding for the —~_'. S
S purposes of domg inits. name all acts’ and executing, ; ergnlng and: (rf requrred) PR
_ . :_”*‘regrsterrng rn rts name all- doouments whroh the Pledgor |tself could doy execute .

: :_-.srgn orregrster in relatlonto the Collatéral er thls Deed i R
S '_'i'-7_.2_.2_':__The appointment undsr Clatse. 7.2. 1 will only be exsrcised by the Pledgee i
e -case of an Event of Detault whroh is contrnurng or if the F'ledgor has' not acted —-_'_: i
Cin accordance with the pravisions of this Deed and is ngen with fil power of =—

#2835;3 r:e_'f--"' -

. substitution and also dpplies fo' ‘any situation where the Pledgee acts as the = ey

e "-Pledgors ‘colriterparty ordsa representatrve of the Pledgors counterparty S
o 7.3:_..1 'Recourse and- subrogatron elaimé = L :

L7134 NoFights ofeubrogatron accrue to'the Pledgor : o e

S '7_..'3,'2 The Pledgor agress. wrth the other Parties and for the beneﬂt of the: F’Iedgee ——

B - that any cond|t|onal o unconditional claim which the Pledgor may be entitled to _

o ' ""-brrng in recourse against another Debtor or member of the Group (1nclud|rrg SR

o Clany claim pursuant to Section 6: 18 of the' Dutch Civil Code) and any claim g

. which restlts from rights of subiogation which have aoorued Tniotwithstanding - —ﬁ .

'_'_'::_'}-Clause 7.3.1 (the Recourse and Subrogatron Clarms} is subordinatecd now: or- -

_ __;_-Q"from the' moment such Fteoourse and: Subrogetron Claim.comes into éxistence - -

Ciorig acqurred by the Pledgor to all present and futirs claims that the Pledgee —5 -

S “with the oblrgatrons under this Deed or any other Finarice. Doaument ....... e
733 ‘Unless otherwise directed by the- Pledges, the Pledgor agrees with the other—__': R
" Parties and for the benefit of the- Pledgee that it shall not exércise any rights —= .
- under or in CUnnectron with-the Recoursé ard Subrogation Claims including the:
--rlght of payment or set- off and the Recolrse and’ Subtogation Claims: cannot S .
: _ __'.fbeoome due-and payable untrl aH Secured Obllgatrons have been tully and - —m- :
S uncondmonally drscharged : : : i
?4 '_.'_nght of i mqurry . L T S
;-.'.__‘The Pledgee and the Company agree that the. Pfedgee hasthe rrght to file- an e '; o
' _applrcatron for i rnqLury wrth respeot to: the policy and course of events wrthrn the -:':. o
3 "-’_'Company ds setout in Section.2: 345.0f the Diitch Civil Code; under the - o
L eondition precedent that an Event of Default whrch i contrnurng has oocurred __"' S
B TERMINATION -ow - -
7 81 Continuing: securlty i i :
' 811 “Each Right of Pledge shall réraln in fill foroe: and effect, until ali Secured
e .Oblrgatrons have been wrevocably and unconditionally paid-in fult {to the e

- “opinion of the Pledgee) unleee termlnated by the Pledgee pursuant to Clause = :
g (Termrnatron by. Pledgee) -, I
-"--8'.'1:'.2_ In case a Right. of Pledge is termrnated the: Pledgee shall at the request and — P
o expense ofthe F’Iedgor provrde evrdenoe in writrng to the Pledgor to that effect
Ciga Termrnatron by Pledgee e

"j--mey have or acqurre agarnet an Debtor or member of the: Group in: connectron -« R

i Pledgee's satrsfaotron) andno new Seclifed. Oblrgatrons will arige (in'the: SGla
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i The Pledgee may termrnate by notice: (opzeggen) or waive (afstand doen) a % o

o Right of Pledge; in respect of all or part of the Collatoral and all or part of the == = e
S Secured Obhgatlons The’ Pledgoregrees in“advance to any warver [afstand——_ S

Tl van rechi) granted by the Pledgee under thrs Clause 8.2,
e ASSIGNMENT - i
. ﬁ_ '_gt“i'_" ;-'No assrgnment Pledgor : : IR i
e '_ The rights and- obhgahons of the Pledgor under this Deed cannot be o T
U tranisterred; a55|gned ar pledged in accordance wrth Sectlon 3 83 ( ) of the Ll
RS _'-._'_'f'-_.:;'Dutch Givit Code: —— : e '
L 9-.;?;'.:*- '_Assrgnment— Pledgee

e “The Pledgee may transfer aesrgn or p!edge any of its rlghts and oblrgatlons . :"-:-'3'-:. o

; " Under this Dead in accordance with the Facilities: Agreement and the Pledgor
B :-te thia exteet Ieg __ Iyﬁ'reeurred arreuocahly eeeeeratee wrth 41 eeeeeote ta ik

i elfevan' 'raneferee eemghee er edgee}m-—'_'
edgeeetrpu_.e &5 ett‘aerwree T : o

Cotes 'NOTICES P
S Any communrcatlon to be’ made under- or if connectron wrth this: Deed shall be e:_.__ o
ade’in accordance wrth the relevant provrsmns of the Facrlrtres Agreement S RN
'.'-MISCELLANEOUS e —
h .-:_Alt coste chargee eXpenses and taxes in ccnnectron wrth thls Deed shaII be - RS
payable by the Pledgor in accordance wrth the relevant provremns ot the :
CLoe Facilities Agreement —— - i
i Evidence of debt - :
e _An excerpt trom the Pledgees records shalr‘ serve as conclusive evrdence

. {dwrngend bE,'WIjS) of the existence and the amolnts’ of the Secured: "“”““““‘"_“*T“"‘“T’ _' L

- Obligations, subject to: ‘prootto the’ contrary A disagreement with respact -

e thereto; doee not affect the rlghts ot the Pledgee under or |n connectron wrth e '-:

S this Deed: Rus
- 11.3 'Ne Itabrllty Pledgee - - e L ;
S -Except farita gross -‘eg rgeme tgreve hetetrghere’} ot wrlful mreeehdeot (epeet}g s
o -"'tt‘re Ptedgee shall it b liable tewerc:ta-the P e{tger ter riat {er it cemptebe s
collact rrg, recevermg or se tlng the tt‘;eilete al ¢ ur any foss. o damage reeultmg |
oy fection reoeeery; o eete et tha Collatere,t : rehemg aut of the,

. :.-exareiae efertail"':_f Y axerc VBFS Uiide iy
_ o i f{:‘gg Df Emy ﬁature 'w .'te euer in eenhectree wrth the {}ellateral er g
114 Severablhty SR

11 4 11f a provision ‘of this Deed is-or becomes ||iegal mvalrd or unenforceable in eny- :
JUrrsd|ctlon that shall iot affect: - el . . N
{a) the valrdrty ar: enforceablllty in: thatjurredlctron of any other prowemn of—"__'_" : :
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thisDesdior— oo

!.'1’?} - the validity or enforceablltty in: other Ju'ris'dictione ot-'th'at:'or en"y'oth'er

S “ L provision of this Deed. . i ' . : ERE
_':'11 4. 2The P|EdQDF and the Pledgee ehatr negotlate in- good fa|th to replaoe any_—»mm" '

- .__:provrsron of this Deed whish’ may be held: unenforceable with & provision which - R

ks enforceabieand. whi
S _--'_3_-_unenforceable provrslon
_.._.-.;..-_1'_1__5'-:;“0 rescission <. S S i
o ~The Pledgor waives, 1o the fullest extent perrmitted by law its nghts fo rescind —
3 B :;(ontbmden) this'Deed; to stispend (opschorten) any of its obligatioris:or: Jlablllty —:;.
: . under this Deed, to nullify- (vernietigen) or to invoke the nullity (ntetrgherd) ofthis
S -Deed oriany ground. under Dutch faw or under any other apphcable._ﬁw'_ e
U TRE Newaiver o0 ;e
Wev faiture to: exemme nerehy t:felaym memgmg on fh o p-‘: -
| -under thte E;Iend ehet :

f._ﬁé%m ar as. poeehle In suberenee to the w—«-__'—

th exemreggt aay other rtg’ht dr mj _.“The nghte_‘e ﬂ rerrre
thla Deed Hre s‘:umuleiwe ehtﬂ r’tot E?fr:: s o i

11.7 Amendment' . : : SR
L Anyterm of this’ Deed may only be amended o warved in wntmg and |f requrred'. L
S by Dutch law by a:riotarial deed under Dutch law s =
o _-ft{e_;.-xi_‘-AccepTANCE e S S
e The' Pledgee accepts each Hrght of P]edge and aII terms walvers authontles —q-': S
- and powers plirsuant to this Deed. - : : e
13 GOVERNING LAW AND .Jumsmcrrou i
e “E'S.'i' “Governing law: _' : i
S " This Deed, rncludmg Clause 13 2 (Jurrsdlotlon) anid eny Tion: contractual s
SR ' -'”'.oblrgahons ansmg out of or |n connectron wnh it are governed by Dutch [aw —3 =
R -_13 2 Jurisdietion = - ; : SR Sl
e '_13 2. 1The court (rechtbank) of Amsterdam thé Netherlands has excfus:ve junsdlcuon i
: to settle at first instance: any. dispute: ansmg out.ofor.in conneotlon With this = L
“Deed (tncludlng this Clause 13.2) (lncludlng & dlspute regardrng the: exrstence, = ;
valldgty or termmatroc of this Deed or any rion- ccntractttet ehhgetsee eremg cuit._f; e
Rt ~of orin-connection W|th this- Deed) (a Drspute) TR
: 13 2 2E4ch Party agrees that the-court (rechtbank) of Ameterdam the Netherlends i S
o thie'most appropriate-and convenient teourt to settle D|eputes and acoordmgly S
T no Party will argue to the contraiy. - S Ll A
o -_-13 2 3This Clause 13.2 is. for the. benefit of the Pledgee only. Asa resuft the Pledgee o

-~ shall not be preverited from taking proceedings relating to a Dispute in ariy s

- other courts with jurisdiction. T4 the extent allowed by faw; the Pledgee may —'_ N
RO " take ‘concurrent prooeedlngs in any number of Junsd|ct|ons ot
; ....:13-;3 g Acceptance governing taw power of attorney - L
o ita Party is represented by an attorney in connectlon ‘with the: executron of thls < S
_'-'Deed orany agreement or. dooument pursuant this Deed: i L
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(a . the exretence and extent of the authonty ot and EE
{t}} thi effeete o! tha exemse oF puroorteft exoreree of thet enthonty by, il
o .that attorney T8 governed by the law destgnated in the power of- attorney

pursuant ta which that attorney is appornted and such choroe of taw is. accepted f'_::
by the other Party : o

- :.:_'_134 Bylaw Royal Notarlal Assoctatton
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- -_13 4 1 Each Party declaras that tis aware that p; G van' Druten crvrt law notary in. —w ;
: Amsterdam the Netherlands i a represeritative of the law tlrm Loyens & Loeff ]

NIV whroh acts as the exterral Iegal advisorof the Pledgee

' 'f- 13, 4 SWith referenoe to the: provsstene of the Code: ot Gom:tttot Wer::rrﬁfeneng Bero 'ios- ' :_

'.{en Geﬁmgeregersj i ctetermunee by tne ‘genieral meetrng of the Boyal Notana

; Assomatlon (Komnkigke Noranete Beroepsorgamsatre) the Pledgor andthe —— :
S Company explicitly declare that theyconsent to the fact that the Pledges wil be Sl
- ~assisted by Loyens & Loeff N.V. in aII_ cases connected wrth thrs Deed and aII B

e potential conflicts artsmgtherefrom
QFmaI statement w......; i
S The Eﬁswsem oean 'g is knewn to n'mt ewré %ew notery

o 3.'Thie De : -

o {wee erone{ﬁ)

Amsterdam September28 2018
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