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Registration of a Charge

Company name: BIG BUS TOURS GROUP LIMITED
Company number: 09435174

KIKL2INT

Received for Electronic Filing: 11/12/201

Details of Charge

Date of creation:  05/12/2018

Charge code: 0943 5174 0004

Persons entitled: ARES MANAGEMENT LIMITED

Brief description: PLEASE SEE 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 SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: PROSKAUER ROSE (UK) LLP

Electronically filed document for Company Number: 09435174 Page 1




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9435174

Charge code: 0943 5174 0004

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 5th December 2018 and created by BIG BUS TOURS
GROUP LIMITED was delivered pursuant to Chapter A1 Part 25 of the

Companies Act 2006 on 11th December 2018 .

Given at Companies House, Cardiff on 12th December 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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SEC@ND RANK?N@ PLBE}GE OF bECURKTﬁﬁS ACF@UNT AG!&EMEN’F Imf‘ri?i}
SDECEMBER 2018 -
Rhmﬂmﬁ T mmwcm 5F{*L*RIT!E% HELH N BIG Bt 5 Tﬂwﬂﬁ FR Hmmm *‘i A S

ay

(o)

© } |

i

o :{6'3"

" The Piedﬂar haa cont
and Revolving Facilities Agreement® entered ‘into between, iifer alia. (i) Big Bus Tours =
Parent Limited as parent, (i) Big Bis Tours Grénp Limisd as company, (i) the Original - -
‘Borrowers ﬁaa deseribed thf:rmn} {ivythie. i)rzgma[ Ciuarantors (as deseribed therein), (v) Aves -

Managemem Limited as senior mandated Tead arranger, et arid, SEEUrIty agent, (w}'_

:Pabmaw 2018, 20

BETWF EN

Bﬁﬂ BU"& Tﬁ[ﬂR‘% GR(}{JP LiMITEE} f mmpany ﬂ’:mrp@rmeé und&r ﬂie lzsws of Eﬂ&,@ﬂd

dnd - Wales. havmg its: fegmered office located at. 110 Buckinghai Palace Rcmﬂ Londog - -
--%WEW QSA Uix and wath r&zglstemd mmber @‘435 M{t}la‘ *“Piedgw"’) '

' _ARES MANAGEMF NT LEMWEB a hmlts:.d lighility- company mmrpommd under the

taws of England and Wales having its registered office located at 5" Floor. & St Andrew
Street, London-EC4A 3AE. England and registered under. nufuber 05817428 (the "Security .

'.Agﬁnt“ acting in Hs own name and: for the account of the. Lenders in. &wmﬂance wﬁh ﬂm- :

: pmvmmns m‘" atficle 348&6 of the French Cw;l Code).

e -?RF AWHLE

fuded o 23 February 2015 4 facilities égr&ement entitled "Senior Term

Simnitomo: Mitsui Bankmg Corpmrmmn Europe Limited (formerly GE Cm"pmate Finance

- Bank SCA) . as super senfor mandated fead - arremgaar amd’ (vil) the Original Lenders (as
- deseribed theregifn) (as amended on 4 Eﬁptemher 2015 and as amended and. restated: 0w 24

December 2017 and 2 Ma}f 2018 and as forther amended, restated,
stpplemented or otherwise varisd fram “mm to time the. “(mgmal Facilities Agrﬁmﬁnt“}

fn acmif‘dénéé 'wiﬂi Smtiéﬁ 25,35 {c Gditions wz‘anmm) c:} iy (B) of the Famht:e&--
Agieement (as defined below), as amended by letter of waiver dated 30 March 201

: "Purwant m A am&ﬂdment aﬂd res%atcﬁmn% agreem&m ‘entered into- i 5 Ejemmb&s QE}ES.
relating fo-the Facilities Agreement (the "Amendntent and Hestatement Agreement”), the

- parties to the Amendment and Restaternent Agreement Have agreed 1o amend and restars the -
‘Fagilities Agieement. The Lenders have i par’ttcular agreed o make available to the- Piﬂdgm S

anew term foan Fam]m ofa. p;mmpal amount of US§ %U E)G(} GUE)

As amumy or ﬁ%e dne pmiarmanﬁe of the. Secured {}hitgatmns {m dcf;n&d bel ﬁw) fhf:
ot hereby nndermke& 16 grant i favor of the Benefi fciary {as defined below) a second

%ﬁd;pg _
ng pledge over the Piedgéd Accmmts (as dafhned b&k}w‘k in ac&:mdance with the terms af

' .th is Agreemfznt

-T!w Pledgm hm’ﬂh} agree& that the $ammty A&,Eﬁt sﬁatl ﬁ:;r the pm‘pmes mf ’t?lsa Agieement
T oaer i its own name and for the atcoimt mf the sznders it acmrdam;ra wuth the pmwsmﬂs 0§
article 2488-6 of the Freneh Civil Code.

Pledgor fias -entered. on 30 July 2015, into 2 First ranking share: pledge in réspect of tho:::
".'f“ﬂanmal seeurities it halds i i3 B;g, Hus. Tf}usa FR Hﬁ%dmg SAS. (ihe} “Fsﬁi Ranﬁﬂﬂﬂ PEedge' o
: _Agréemmi““} ' :



© ITIS AGREED AS FOLLOWS:
. DEFINITIONS AND INTERPRETATION

SR 'ﬂEFZiZNEI}'TEIWIﬁi:. '

'in this- Agreenient: {n‘u,[udmb ‘t%m Preamhia) uniem ihe context m:heiwv-;e ﬁzqun‘es tﬁe mElowm&:_
cagmai:zeﬁ tefiis. shali hava the fmiimvmg mc,anmgﬁ

| "ﬂf:aei‘ mary" maaans the &murﬁy Agem (ac‘tmg, it :ts nwn ndm and ﬂ;:r ihe ae::mmi »nf the Lendem i
amardame with the pmwgams Gf ams & MS&S of the Fr"emi Civil Cm‘%e)

'“C ampany" nieans Big. Bu& Tours FR Hﬂlﬁmu 5. A ., a French Kortée . par aetions e.'impﬁﬁée* o
© incorporated in France,  shiare Lapamt af E,URI’? f}{?@ 002 having its registered office located at’
17 qua: dz.. Greﬂe] Ee 75015 Patis, Franice am’i whirse wgza:@rad mzmher 581 i ‘?6? 429 RC’E Pams _

. ""E]:seharge ﬂme“ meaiis: Ehf:: date o which all the ngmd Obiwatlms hzswe hﬁe;‘; m‘ﬂvm&hlv ami.
iuﬁcmdmmall}f dmharged in faiil ' :

""'Enfgmemeni Event" nicans any fakhu@ ta pay onits. x‘iue date any Secured letgﬁﬁﬂﬂs {i) whmh" :
onstitutes an Event of Defauli-or (i) following any nmxc:e {;f accateratmn i awm‘flanw w:tl's'- :
clause 26. 15.% {flcw;’@mimn) of the fﬁmhllﬁb Am@ﬂmﬁm -

" F‘vmt -nﬁ"anafautz*‘ mieans '&ih?‘:“ﬁ%ﬁ% of De‘fa'uh’? ‘a8 de-ﬁ‘"uéd in 'ﬂ'm: ffac.é.iiis;.ieg-.A-téféémé:ﬂ-.-

“Faﬂﬂmes Agmemezﬂ"" means. ihﬁ: Qmmal Fa-::l:ues Agﬁzamém a8 amendﬁd by thea ﬁmendmem amf S
Restaterent agwmeni .

' _’?:F-:-nan:mai S&cuﬂtm&”‘ tieans:
{a) - the Initial Financial Secuntiéssand.
S i T any' N@'W F’i‘namia’%'Sec:&urit:i;ﬁs; _'

s Ranking Bfmﬁmw refers to the "Beneficiary", as defined in the First Ranking Pledge
Agreement. o . _ . g Lled

: ""}Fiifs!i Ran iw;iﬁg Expert” refers to MEs pert”, defined in the First Ranking Pled e Agreement.
o MF st Rani&ﬂﬁ ﬁéﬂgé:ﬁgfmmm‘t” ?h'ais;- fhe-aﬁaaniﬁg*given' -ﬁé‘ such iérm in the Preamible. »

-';'"lmiml: Fmancm! Secﬂmws ‘meaits 10, EJU(J i}{)] {iea mitllioh and {mﬁ} cardmaty sha,re:y isstied by tw:g

Conipany, Caﬁasp;}nﬂmv to all the shares in the Company owned by the Pledgor o the date of this

Agréement, repmnemmg on - the date here-::f“ H‘}{}% af the shdge Lapﬂ;&§ and mtmg ng:htf: of the
Emnpany '

"'imterwegi;ml Agmemmt“ means. the {imumem entitied ntemredamr Agﬁamcm“ dated "5‘3-'

February 2015:and miade between, fmer afie, (i) Big Bus Tours Parént Limited as parent, (iiy Big Bug -

“Totrs Group Limited as Lompany, (i1} Ares Management Limited as senior mandated lead Arranger;
‘agent and sesurity agent and (iv) Eun"m{}m@ Misii Banking fiﬂt‘poratmn Lumpe Limited (f@rm&r!y’

©GE Qferpmaw Finance Bank SC‘A} s supar senior nrmdated }ead arraﬂgw and l:t:rtam others.

*‘f‘iew Financial Sewm;e% migans any fi ”ﬂanual mwr;tle% {mher than fhe Emt;al Fmanuai becurnti%’l. '
) -mim‘reci foin pam@aphs (&) and (h) of fimﬁﬁ 23 (‘S’{ Gp@ af. i‘iz@ Pfu]ge} '

g




' “if’*afﬁes”f m ean's“tém partics to this Agreement;,

| TPledge” méans ﬁm second mnkmgy ptedgc, o Eﬂ"iﬂd ot the. date hereof over the Pledged Acmumw in
Caccordance with ihe pmwsmﬁs ofithis Agreement and of the ﬁmmmenﬁ of ?ledgﬂ

"-"Fiétiged Acmuniﬁ” mgans the '%ec;sritm*; Adcount or. the Related Piedgec‘é Em‘ik Mmum drid
""?ladged Aa:mamtq“ means &Ei or cmy of them, as the context-may require.

_'“Rﬁaied Pic{ig&d Baﬂk Aeenunt“ feahs, in w&peﬁ of thie Seaumtzes Aumum ‘the: f;pec;mi hank =
Caccouiit (comple bancaire ‘oﬁE{ inf) speeifi ed 1 the Statethent of Pledes and Qi}aﬁﬁﬁ in France; in

< ggcardance with the pmwsmn& of Clause 22,2 (Registrarion of Pledge o Relared P?e*&igzsd Bimk.

~Aecotnty, in the name of the: Pledeor with the Related Pledged Hank Akcount’ Holder to receive the
‘income and proceeds {fruits it produitsy relating to the Financi ecarities in 3#:;}0?{131‘13@ with: aﬁicia L
L2 -E(} §l§ of the French Manetaw and F}nﬁnciai C a’}ds% : : B

"“Relatagd P'Eedguaii Eﬁnk Ageauit Cemﬁm% of. ?Iedgﬂ meany aﬁ} c&rtimatﬁ of pted&e fe .ﬂmg 6
“the- Related Pl Ldged Rank Account, substammlly ini the ﬁf}rm set ot in Suheduie 4 {Farm uj’ Reiufmi -
: _.Pffm’gee"f Bopk Aﬂ‘u,nmf Certificate f:af Pf&sfi{e)

"‘R{e]amd Pleﬂg{*d E:mk Acmuat Hﬂ[tﬁﬂ‘ MEans HbBC Franw, ‘a anch s0E :ee‘e aﬁranyﬂw havmg s
) registered office Jocated at 103 Avenue des Champs Elysées, 75008 Paris and whose registered
o number 15 775 6‘?@ 284 RCS Pm’ls,‘ in. tts mpﬂmty as hﬂidel (ien@w‘ e’fn mmpm} »s“)f ihe Rﬂ?ated F‘ledgeé
' 38&[1& Accmmt '

""Mcureﬂ @bligatmm” rreans 'ﬁm “{Jﬁhgﬂ!sms f:}“amnzws s -(:f*;ﬁnéﬁ' m }Sﬁtﬁédﬁié_i {!"mmaf -
_‘i*mfem{:‘nf of Pfcfi?ge c:f" E, mum'mi Sepwrities Accounty. - ' - Co e

'.“Seiiu!”!ilt’m Accoust” imeans. thf: aenumms aﬁ:mum {mmpwamww spemf' ed i the ‘%tﬁtemﬁn‘t of
;?ii.,évﬂ cpeﬂed in the name of the F‘iﬂdg@r in 1he books of the Seturities. Account Halder pursuat o
hi§ Agreement on which any Financial Secuntles hild: b}f he Pledgor from time to time are to be
regmtwﬂd in accordance wzﬁ drticle L, 21120 ::ni”i:he ?ranch melary and Fmaﬁm&i {?ade

:‘“bwuﬂ%heﬁ Ammlsnt &?ﬁtﬂfmm& of Fiedge reans ;:my wmhmtﬁ ::r[‘ p!edwﬁ e atmg the heaumm-
Account substanmalfy m the form- Sﬂt Dut i %he’du g3 {iﬂawn of Secaities. Account -l’,ifrifﬁmw a;‘" -
= P&*dge:' 3 ' : . :

' -"’Sﬁc&niies Accﬂunt Hﬁmer means, ﬂ]ﬁ i:’scﬂnpa[l:,ai in its t:a;mc,ity as hmlder {)f the Sﬁcurftle% Ac;mum :
Vienenr. rifé' crjngr;’if-uim WEk :

""“&emm}« Peﬂgﬁ“ medns the pe:rmd begnmmﬂ tm ‘{hﬁ date of this. Aar&emn& am:i cnchng on the
; ﬂ:schas ge Date {ire lusivel -

' ._”Stm&ement of Piedg@" medns the déclaration a‘e némiisiement de comple de ties f WinEiers reiahw&

o the Pl edged Accouts, execited g)urguam fo-Clause 2:? T {a) (Regzsrmtmﬂ ﬂj Pfggﬁge on Securities
- Account) substantially. in the form Sﬁi S i) Eaheduie 1 (Faf?n af Stertepent af P!@d@ of f’" mﬁmm!
- Becurities ficmw;f} g : :

12 o HER DEFINED TERMS

-Capslahzcd terms used in this A;:reemem (mdu::img i!’ie Pr&ax’;xh e} ami 1ot Gthemmu ﬁehmd wrmn
: i'sal} have §iw mganing ascribed to tizem ifi the: Fam%ﬂzes Agreemem




1.3

iVTERPRﬂT}&TI(}Nﬁ

The | pmwsmns in ciauc‘;e 2 {{ r;:mxrw!mﬂ) of the Facilities Am*emmm sém!i appiy it ms ﬁfz,rwﬂmnt--

‘as though set bt hereir with all NECEssary. changes. .

2

31

"":(:a:} x

b

2

. 3;3;2;".{.- :

W

PLEDGE.

i‘;}mm m“ FLE[;G;:

.-_'Ah setur;{y far ’{hﬁ e perfmmaﬁm paymem amj émehargc i ful af thcs S&;umd]
O igations, the Fledgm undertakes to pledge in second ranking. in favor of the Benefigiary
* the Pledged Accounts, in acdordance with article L.211-20 of the. i"rﬂach ’vmnetary and
: Fmanmm Lode and article ”488 G e %.ea:; of lhrz E“rms;h Ewal Cade

. [}bSWi'ﬂa{i{lﬂ Qf thl?! fiu‘é £Q?}1‘€f?ii

The Fusi'ﬂanhmg Benefi uary (actmg as. benuﬁma;}f mf the First Rankmg Pﬁeclge.
peinet) dnd the Bﬁnemaary hereby designate the Securities Aceount Holder to

- det as "tiers comvenu" n accordanes with the | g:amwsmnﬁ oF article 1984 et zeq. ofthe.

 French Civil Code and 1o ekecute its obligations in relation to the First' Ranking -
- Pledge Agreem&,nf and | in relation w0 this Agreement i acwrdanf:e w;th the
: -pmwmans of article 2337 {sf the Frénch Civil Code. -

S The Sceum]es Acﬁwnﬁt il@irjcr amﬂg A% UHers m;zwmu“‘ *M]I iﬁaw N ﬁ)biigdttﬂn%:

but for' complying with aniy mstfusm{ms ‘that may hc g»:wm o thfzm by the Firsi-
Ranking Bmeﬁmaw aﬂd the Benefi md?y '

Ny 'j- ”E"ha Saa‘:w;tmz Ar;muﬂ’t H&Ie‘ier amepts i Bt as "Hers FORY wnf

R;«:mrmmw PLEDGE

R@giﬁ-i ratini of Pled ge o Secusitics Acrount

“For the purpmm of Claise 2 It i,,rmm af Pf&ige} tlw thdaor xhali :mzmdaamiy upcm &mwtmﬁ m’ '

(a) -
(hy -
e

222

(b}

a __thm Agwemﬁm and the St&%@mﬁm af; Pl{j‘dﬂﬂ’“

: -me“ute amtl dei;ver tﬁﬁ Etatemam of Piedgs :tm ﬂw: S@Z‘.Ltrifiﬁs Acmum Haidm‘ and l:he: %mlritzgi
) Ag@;ﬁ : :

cause the Securities Account Holder to duly register the Pledge in the share transfer register

{regisire de miwvements de ditresy rand- the @harchmiders :ndmdu&i agcaunts {mmpe‘w'
i ﬂi’ﬂ‘@ﬂﬁﬂ!l#‘é‘ﬂ mf the C mﬁpﬁitly ‘and -

".-causa he Sﬁ:utrmes Aﬁmunt Holder §a° déliver 5o thf: ‘:zec:unty Ageni a. duiy executed
Secuiities Acmuaﬁ Certificate of Pladg& :

E{ﬁgwtmimn of Pii&{lgﬁ on Relamd Pletlg&aﬂ Bﬁﬁk A(:ﬁtﬂuﬂi

. fmmmﬁmt@iy o emcum:m Qi the Sfaft‘mnsst ﬁf Piedge the P‘lx:dmr shall dniwcr to E'hcf:' -
' Re]a@e{i Plcdged Bﬂnk Account Holder 4 mmf af such Statement of Féedgﬁ

sz} :iate:r than 15 Janoary ?;;._Q ] '*9,1 ’é_ha. Pled gor 5.2“;_3_




ey

(a)

14 .

i’ﬂ?

b

- aaﬁozdance with artsule L2t 1—,.1} i f:»f' !:he Fr&nch Manmary dnd Fmaneml t:uazi

b& :mmematf:ly transf’en fzd HE‘Ed remrded an ﬂw Eaecumlea Aemunt aﬁd tha@t t!n. p]’“ﬂﬁﬁmﬂh Gi
- other income attached or dwwmg the:
Pledged: Bank -Account (without prejudice 1o the. provisions.. af Claase 24(c). {ﬂ ash

iy cause the Related Pfedg@ed Bﬁnk Accoupt Holder ta: recard hat the rélevant Reimu,d :

Pledged Bahk - Account s pl&:dgﬂd in favor of the Bm@f‘imaw by vittue of this:
' Agreemmt and of th Statemient ﬁi" F’lmﬁgeﬁ and

: {11} ©pAlge ¢ the Relased Piadu,e:d Eaz‘zk Aﬁaﬂuﬁl Huéder o de!wm‘ 1o tiie Security Agem a.:

. duly executed Related Pledged Bank fmmum Certifi @aia“; of P!eci@:u in mﬂpmt of *{h@
= Ral&ted Pledged Bank Acmunt

The &Llaﬁed Pledged Bank Actount’ shall’ be dwmed to mnst;tuiﬁe an: mtcgﬂai pai‘t s::&f the
"%x:urstzes Accolnt 88 from the date‘of exgeution af the Statement of {’ie:dge i accordarice

wah the pwvmmm mf arficle L.21 I "’ﬁ 1 uf ths Franah Muoiictdry and Financial Code.

Sm?a a:)rf THE PLE%E

- the Pledge -
shall af al} Gmes irclode, 85 securnity fﬂr the Secured Qb&gﬁtmns o1y ﬂﬂr’: Sae i:erlm as thm& :

setoutin this Agreemem

- {1} gl Fnancial segurmes issued by ihe E‘nmpany whmh miay be subat:mted for o addeﬁii'

o the Tnitial Finadcial Securities relating o it following or in connsction with,
- -w;iheu’t Himitation, share exchanges, regroupings, splits, free issugs, conversions,

tions by way of cash or otherwise, gnd.such- émanmal secur:tms ahal' :
: aummamally he umluded i the Piedge and. - :

: -';{':iif} o proceeds or cher mmms “attached or derwmg thﬁr:,’rmm (f.r wits et pa*adush) (w;tﬁcuﬁ- -

;m}udu::a i thr:: pmwamnm c:-f Clawﬁ 2 4{&) {i i, mk Pmuﬂed@})

from (fruits e produitsy are transferred on the Related

P}‘{}Mﬁ,dﬁ“}} as security for the: Secured Qbilg’atmm i t%‘::f: same ’termﬁ fs %h@sez sﬂi ot in this.

& greemem

- fn accordance with the pmvmmna of: article 131 ~2() T 6 the ﬁeneh Mmiemry and Financial =
: Ciode, the New F inancial Selcurities and the proceeds or other income aftached thereto or
‘deriving therefrom shall be subjeet 1o the same terms and condifions us the Initial Financial -

Seeuritics and as auy proceeds or other inconte: initially registered on the Pledged Accounts -

and shall be deemed 1o have beey rﬁgistered on such Pedgeﬁ Aceounis on the date {;f =
: :jexecutmn m {he Sta‘éemeui c:«f* Fiedgf: : : :

| Ei"?m"?ﬂ't;@ﬁsﬁs_ |

*Inaccordance wﬂ:h article L. ’3“1 (=24 m“ ti*ae anch Mmmmry aid f“manmai Cuda. any paymem :
or prepayment of dividends in cash, ariy. paymient of interest and other distributions in respect
--of the Financial Securities shall be paid by the Company to the Pledgor and the P£edw0r shaﬂ :
_ _;}rmnm such payment to be made o the Re[zzted Piecﬁgﬂd Banh Aamum

g o lt)ng #s fhe Ple.,dgm his: nm recewf:d any mtwe plrsuant m pafagmp‘h {le auﬂdcsmm tr}r k.
“such notice has been withdrawn as referfed toin paragraph (d) av-dessous). the Pledgor shall

be' entitled {o use and dispose of the cash proceeds relating to the Financial Securities and




e

standing from fime 1o fime 1o the credit of the Relaed Pladgmd chk Acwum bt aiways
Slibji\?{?f to-and in: :acmrdanae with zhe memﬁ' Docuriignts. - '

_ Fui’thul_ iiJ ﬂ"iﬂ ocEirTence mf any Event of D@f‘auii aﬂd upon notice t;:f such event by ih% >
Security Agent 1o the Related Pl edged Bank Account Holder and the. Pledgor. the Pledgor -
-shall (subject to- the provisions. of paragraph {d) au-dessous) no Jonger be entitled to have the..

use and enjoyment of the monies held on the Related Pledged Bﬁm}s Account and any sum
then staﬂdxmz o t'l@ credit of the Related Pledged Bank Ac:cmsnt sha]i h& tr{azen

U amh Evem of Defau'ii: ml"ﬁrraﬁl tor i pa:agmph (¢ aii- dmsus has beert r@medwd of (f’ar anjf- -

redson whatsoever) ceased o exist fo the satisfaction of the Security Agent. or if 1t has been .

' waitved i writing, the. Security Agent shall promptly ﬂutsﬁ: the samé to the Related Pledeed

Bank Agcoimt Hdder and to the Fladg,@r and the pmwmuns of ;}aragraph ( by aumdessus shall - -

fapply

R??RE%EﬂTﬁTiﬁ?\?S ANE} WARRANTIES

The Piedgc&r i’ﬁ:p?ﬁbﬁ'ﬂfﬁ and warranzx to ﬂ'm Hmwﬁaimy as al ﬂ;r& dﬁ’{t. haimf and ai“ all t;mm dumw the
:Sécur;ty Petiod thar:

b)
-

iR 3

(o)

ey

. agai
ranking above thr., rtghts that any other pﬁvsmn may have over sither Pledged Account (save
. for the First Ranking Pledge Agreément), over the Financial Securities registered ‘o the-
- Becurities Aveount and over the ;t}m{:%{is of any sal & o’f“ the F;nanmai Se@urliie& Ellb}eﬂ 10 g

‘the F%ecﬁgﬂr 15 du?y aﬁcmpuratad with !smlted iaabxhty ancl w?;:ﬁ]y exmtm& tmder the faws of
‘England and Wales and. W!th aner m owi !‘t& aamta .ﬁnd o ﬁ;:ﬁrry Onf ifs bt&smma as. tl, is being .
‘conducted;

:th& Company is daiy mc;orpurated W[ih Himited ilabllirv ami w] idly m;s‘tmg um:fer the laws 0%
k Fl’anbe sl wuh pcxwer Lo own’ 115 ﬁsmiﬁ and 10 caity on ity buS;_ _

Rick li is bung mﬁdumed

- the ?ledgm - c%uly ﬂmpmweﬁ:ﬁ to enier mu} ﬂm Anreeman’i gund m perfﬁnn s abhmlmn&. .
hcmfunderr. - . o _

i au%hwixaimm apgjmvai acaeptame {aywnem) “gonsent, licence, “otice: or other _
‘requirement -of public or corporate bodies. of the Pledgor or af the E{smmny {s. wqu%rr&d in

coimection with the entry into, p&rfm*mcﬁm wa}ﬁdlfy ar enif}maabllﬂy a}f this Agréenment aﬂci .

. ofthe i‘;tatemmt af. Piudg&:‘

.o amema;m: {agrémenty from’ iha shawh@%dms mf 1114:: Cﬁmpémy is. rcqmmd for ‘lhﬁ-:
© Benefi f:liﬂ‘}f {o'become & sharehm der nf* the Cwmpany,

i -_ﬂ’[a nmm’émn of tim ﬁ%wreem&nt and paxmrmame Qf’ lhe Fiééuma mbilgmlam hereunder ane _
“the performance by ti‘lt Company of the transactions camempiamd by this Agreﬁmunt donot -

and will not: breach, violate or conflict with any agreement {including any shareholders’
agreement] to which the Pledgor or the Company is respectively & party ‘or which is binding

‘upon fheir respective assets, by=laws, tules, r%ulaitmm araiy. app]mahie favw, regulatlm or
' mffﬁsal cn_mmmal order o an}r Amh::mzatmn. '

' I%hls Agl gement and the indertakings §§ermmder constitute legal, vahd m‘:{}, btndmg Gbl;gaimns'

of thie Pledpor, which shall, as from the execution of the Statement of Pledge. be enforceable.
st the Pledgor, the if.‘timgisa'ﬁ} and third parties and create a second. ranking pledge;

privilencs ereated by statute:




)

(i

EU

it 1s the owner mfthr:: Semr;tms Account and shall be. up@ﬂ the opening GY the. Rﬁ[ﬂi&d F’Es:dga,d

__'Bani'. Agcounts the owner of the Related: PEedgﬁzd Bank Account, and is the registered owner -

v Firaneial Sﬁﬁﬁrﬂlﬁﬂ and it has-not created, ncurred or perimitied to subsist any security.

Tinterest over the Pledged Aceounts or. the Financial Securities {with the mmpﬁm of the:

-_Fiédﬂe and the Fl!‘i{t Raﬁkmﬁ P ledge Agrtmman%)

v the Flsmnc;a% §§.mrttie3 mw beai fu 1}“ ﬁmé up ami 1‘epmsult and will wmmuﬁ: m Tﬁpmwm at-
H timigs: - :

' {s} . 21 the fi ﬂammai securifies ismed by the Q@mpany, am‘i
e :_ 0% of the’ si’}-am'@aptiai anid vﬂtmg nghtagﬂﬂhﬁ agmpaﬁy' (iWue’_d; by ife pm@g@r@:.

: .:ti“iigi’ﬁ im0 p;,zmhase: s:ap%mﬁ mutﬁlaﬂdmg oF in emsienw i, reiatu;m to all or “part of ihi‘:. :
© Fipaneial Securities, no scheme exists for {he purchase-or subscription of financial securities -
" in the Conipany, there are tio securities giving access dzrectly ot indirectly 10:the shiare u:zp;ta}'
of the ﬂﬁm[}aﬂy, and more geﬂeraliy {here exists ho ag;rwmem by which the E"ompm&y has -

- undertaken 1o issie new fi nancial securities giving access directly or indirectly to-its share'-. '
- ;:ap;mt all mc&pi as-otherwise: p@rﬁmﬁgd mnd&:r the Finance Dmumegntﬁ and -

jo-the hesi r:.nf ity hnww edvé o stess hme b@en mken or Eegal pmaeedm% stm‘ted o

threatened against the Pié;dé,m’ with respect to-the F imancial Séeuritivs, the Pledged Aceounts
ore ﬂm Pladg}e : SR o Al

_'EMQERTAI&] i‘i(}S

_ _Bufmg the Siﬁﬁul‘ét}’ Pémd ihe Fledgm* und&m&es*'

fay

L

el

.

©

Seeurity Agam, upon demand, & Related Pledged: Bank Account Cértificate -of

mﬂ ts::: aﬁli assign, p?edg&a gaam nor allow 1o subsml any ﬁﬂwmbt‘amﬁ m‘ any, ﬂm't whammwﬁr :

ar ﬂﬂmrwme 'tranﬁtw allor g:ma:‘:: c:fi" the Financial Semsr:tm andmrthe Pl edgcd Accounts:

' l:fa« the' exteit permstteﬂ under Fren@ Law mﬁ ‘to exercise. the voting. rights ‘attached o the -
Finaricial Securitios in a way which witriidd. be: likely to adversely affect any of the tighisof the

Bereficiary uﬁdér‘ ﬂiig Agreémenf of ?h%ﬁ’V’&'?i{ﬁl}! or eﬁ'fﬁs*céaﬁi’;i;y ﬂfiﬁé?ieﬂgﬁr -~

o prawse *thai T e shm*aw are issued by the Campany? m ‘securitics gwmﬂ dirgetly or
mdireeﬂv pecess to the share sﬂptm‘l of the Ccympany are isauﬁd “and, more g&r&raily, o

-charige in the share capital of the C@mpﬁnﬁf c:u;f:urs save in &a&:h GAsE as mhemts& permitted
ihy the Fmame D@mmemts . :

: "mﬂ; o do or gause oF pf:sriml fis be done an}thmﬂ which: miy adversa]y aﬁ@el ﬂ!e ?ledge OF ti

rmhts afthe Benefmlai’y unde: the Pﬁadfw& :

fo progure’ 13’;&1 ihe- Eewretws zﬁa{:mum Holder pmwdes From tﬁme to tmﬁz o ﬂ‘m Sﬁzurzty-

- Agent, upen demand, 2 Securities. Aceount Certificate of Pledge comprising the inventory of - '.

all Financial Securities. fermrded o the Seaumaes Acmum a5 r_;f the date of &iehvery of %uch'

_ ceﬂaf’ cate;

W

30y pmcum that ihe Rdéthd Pledged: Bank: Account Hﬂlder pmwde*«, from time to time to the.
bledge
comprising the nventory of all cash prmﬁtds standing o' the credit-of the Rﬁlated P!Ed,g,ed.

. Bank Account as of the date of delivery of such centificate and.




o

: 5;1 Do

“that, from time to time, at its own expense, it will pmiﬂpzly execute and deliver all- further
- mstruments and documents and {ake all further gction that the Seeurity Agent inay rédsonably
. reqirest i order to perfect and protect the P[ﬁdgﬁ ot %ﬂab{e ihﬁ: Benefi mdry to eXercise. am:l-'-‘
~enforee their rights and remedies heretnder:

0 firﬂmirﬂ ‘L’hai the Company - will ot {immhutﬂ any: pr:}ﬁaeé@ i ca:;& interést and: oifice
distribition. (fruiis: éf procisits § re!atmg fo the Fihancial Seeurities, n"kdudmgn resilting from

- the shares owned by the Company in Les Cars Rouges 5. A8, or «:rtjmrwzs& including by way . -
- -of advance, as the case may be, until the remittance to the Security- ‘Agent of the Related
Pledsed Bank Accoint Cartificate of Pledpe issued by the Related P‘Ecdged Hank Acwum. '

'Hﬂidﬂ fir complignce with Amziﬁf 222 '(h)_hﬁmﬁi '

ENFORCEMENT

“REMEDIES 'u-mmwmgcﬁmm _

i the eveiit of the Qccumme m" EIOE Enfmmnﬁn& Evem, the ﬂmmﬁmary may exercise a] E‘I;‘?hi&, B

':t*&mad'es am:l aﬁmm iyl ﬂtmﬁwar W

hich are available under French taw to-enforce its tights upder the

vith the provisions. of this Agrecmem in‘each case aui}_gﬁﬁi to the provisions of -

the Eme;‘w&dat@r Agreement and Frenich law.:

{a)

)

: (G}

TRANSFER :)_'F’%F;“i“m:i OF THE FINANCIAL SECURITIES

Without Timiaticn to the provisions of Clause 5.1 (Rewedies upon enforcement). in the event -

af the pocurrence of an Enforcement Event which is continuing on the Reference Date (ag.
defined it pmagraph (b} at: dessous and unless the St‘zmm«ﬁ Obligations then due and payable:
_have been irre seably and unmné:twna}}y d:mimved in full at the Iaifsst on: The Reference
Drate, the parties tor this Agreement itrevackbly agree that the Beneficiary may Tréely decide to

enforce the- Pledgn by havmg full title to thé Financial- Secirities transfenad 16, the

- Beneficiary, i sccordance with ar ticle L. 5213 of the Frmmh Commercial Code and .
-article 2348 of” the: Frenich Civil C’ Ude and i aacardanu with the y pr@vmoﬂs of pamgmphs {x: .
e {f:ﬁ au-desmu& '

 For the prirpose GFIh%S f[austi 23, E the “Rﬂﬁ:r&me ﬂaie" shall b@ the c’tale f’aﬂmg thrw (3} o

- days affer the receipt by the Pledgor of & notice (whith, for the avaidance of doubt, may be

o -sent simultateously with the: m::el&ranf:m notice referied to iy’ ‘Elaiise 26.18 (rioc,efemfmn} of . -
© the Facilities Aﬂreemcni 13%3.15:(1 t}y the Sﬁcur t’y Agent Fc:xilcawmg the mccurrenm mf B
.:infwcemem Event ' '

' '.E)n or after the F{E,Fﬁmm:: Dat& uniless the Secured thgaimns thfm du@, and payab £ have
. ‘been irrevocably and: {iﬂcmldmmnaliy discharged i full gt the latest on the Reference Date,
 the Beneﬁmary shall notify the enforcement of the Pledge to the Pledgﬁr and the Securities
' _..Amaam{ Halder by sandmg an enfm*cammr ﬁﬂtfc& smtaf gd (sagmfw) bxr g han ﬂ?‘ {hmssmr} or

_ '_’ﬁmz gueh Lﬂ%ﬁmﬁmfml sm%zw shall mmin;m ﬂ‘u. dam i;}f the trausfe:r of K}WHEZ‘ShIﬂ of the
Financial Securitiesto the Bezzehciﬁty a% bemg the date of receipt: of such enforcement notice
by the  Securities Account  Holder (the "Esforcement Date™). The wndmg of this.

enforcement nbtice 1o the  Securities Apcount Holder shall be deemed to congtiute .

o vitification by the parties herelo of the transfer of ﬂwnemhsp of the Financial’ Securities,
Cwhich the Pledgor eéxjressly ackncmledgeb The tmm,f“m of ewnership: of such Financial -

%cuzmes {0 the Bepeticiary shall therefore he mgﬁmmd iw such Secirities Avcount Hoidar-
i the share transfer egister (registre de mowvenionts de firvedy and the shareholders’




(d}

: appmmed a8 spcciﬁgd belﬂw {t%ﬁé "F;ﬁ.pwt") in accordinice with the o

(w} : thie dei:er '
: ‘paragraph {vi) au-dessus shall, inthe absérive of & manifest evor {erreir gmmere) A%

:mdmdual aceounts {compres mdw;{fzf@is i’ actionnaires)-of the Cmmpmw ;mmediamiy Lap{m _
. n.e:mpt of such. nehce and ag mf auch date of receipt.

- :I_n;._ai:::'bl-'daﬁi:ﬂ With :a.rt-r-::‘la' "’34:8 c}f ﬂw Fr:;:mh’ﬁ? ml Code, ‘E:he value as of the: Enforcement
Pateoof a1l Fovancial Secus

ies 1 respect of which the Pledge is enforced (the “Enforcement
Value") shall be Gétermined by the First Emkm;g, Expﬁrt or, i there iy norie, by A e;\peri o
lHowing provisions: .

) - -'ﬁ_lfi_a: Expert's '_ml;s;:;mn'- slvall be .t’?}'g. '{iceéta;:gs_}mjxatrmn_ of ‘the Eveﬁﬁrgﬁmﬁrit.'Z'Vaii;_;“é- {the

"Mission’);

(i} the Expert shall be appointed in accordarice with the Following provisions:

A} the Expert shall be the first person mentioned in the list veferred to in -
- Bchedule 5 (List t}if Experty for determincation of Enforcensent Value), unless
- siich person is in.a conflict of interest situation or réfuses: the Missidm, -in
: 'thh chase the. Eﬂipeﬁ shall be the first person next mientioned in the list
- referred fo in Schedule {ﬂz‘s’f af Expem for -determination of Erafmwm#m .
© Value); and. suacessweiv in the order-of- prmrgt}‘ rx—:fet’feci therem mmE an
_ _iﬁil&zpm is ap«pmm@d and '

{By cifallthe persons Elsted i bahedu!e A {im af E‘r;wm fw determination af '
o :_Erzfaméummf Value) are i a. conllict of intercst situation or refuse the
- Mission, - the. Expert -shall’ be appointed by the  Prés
Comimercial Court under the form of summary proceedings (procédure enld -
fmm# des F@fm‘es) further {0 4 motion - by the most diligent party -fo this -
Sqrien and “shall be -selected from laadmw ﬁmnma% stitutions
'.‘L_I.f.:ilng gLy atte& in f‘rance

. Bon

(%12) the %‘;api:ft shall act as joint. agent: imaﬂa’mmw &{mm?wz‘} iﬁr ﬂn, p:mles t ihis
- Agréemedit, in acmrdaﬂc; Wsth ﬁ’k;’: pmwmms of"article 2348 ‘of the French Civil
-'SC@dﬁ&. :

vy the Fxpert *;ﬁaﬁ canry our. dii d;hgﬁmes wlmh it meders ;ws:essm*y i mctss; o mﬁf’ilf '

'dﬂc;Ltiﬁen% aﬁd aﬁv !nﬁ}ima m! relating 1o the ripany and, as the case may be, ity
' Suh&rdiﬁn&a and consult together or sepamteiy the Pledgor and the Security Aaem
: imh is hereb’y agreed gt ’b} lha P migm* and. lthE' E:;aecunty Ageni '

: {v) -thé assessment. me‘fhmci&; a’ppiwd 'i‘v:;sr th’& pc::'rfﬁrmanw ot ‘the ‘Mission shall be =
' gongistent with {he methods usually used for the purpose of the acquisition of .

“gompanies or gmups of wmgamas of f:«:lm;lar size and business:as the Cmupam aﬂd
its Subsnmarms . . _

3 :_{y.ij}' :' __ thﬁ Expert 5§1ali deliver Zcz the St‘:ﬁ;miy Agﬁ;n{ and the Pla‘dzmr w:thm 3{) (”[,Enrty}

Businesg Days after ihe date of acceptance of its Missioi, 4 copy of its mp@ﬂ sétting
- forth its détermination of the Enforcement Value and the assessment methods applied

for the purpose of the Mission, the date of delivery being h&rﬁ&ftﬁr refﬂlred %0 as the
"Vaiummn Report Daiﬁ”

ination caf‘ the Enﬂ‘:xmﬁmeﬂt Vaku:&: mhade i;s;y the: prert refarred tsm i b

referred 1o in Subwparﬁ}:,ra;}h (i biglow, be final and %tmdmg on the paﬁms to this
ﬁ.gmement

ident ‘of the Paris - -

- Ldgnz and the Security A@mt any



- {viiy i the event of & mamﬁ:st error. (rm‘ew grossiére) i thﬁ fietsﬁﬂmnmmﬁ m‘f“ the.
Enforcement Valug, sich error being acknowledged by a final decision of the relevant

ot hawng jurisdiction in accordance with Clause 12.2 (fmndmnmz}, a hew Expert:

- shall be nppointed in accordance with the same terms: mad tanditions as referred 1o it
sub-paragraph (if) au-dessus and g:xufm'm the ‘Mission in acoordance with the same: -

 terms and wn{hism‘ea a8 ref‘ert*ad tﬂ in this pamﬂmpn (d}, - :

:{__ifz_{'j' .tha ‘Beneficiary,:  the Pledmr and the tampany shafl ot - bﬁ Iaablf: for zlwe_
R -fdﬁwr‘mmatim of tﬁa Enforcement Value; and -

%y the Pifﬁdgm 5imii ﬂgily bear .:i" fsw:*ea. am:i mpemﬁs ﬁf th Expeﬂ: it the d!ﬁahm ge af s
- Mission hereurder. | :

ey -if‘ the aggr%gam amount of ﬂ'{ﬂ Eﬁfﬁmem%nt Vaiue and of all sums credited ‘on the E{e[ateé'-f:
A Eadﬁed Bank Account and collgcted by the - Bﬁﬂﬁﬁmary X wmrdazmc with ‘this C lause 5
-'{ﬁfzﬁ;&rwme?m} is ‘greater than the ameowit of the Secured thgz‘iﬁmns which are die and
pavable. the Secirity Agent shall pay to the Plefigcsr the daf’f’erence l}eﬁwrzan ih{}s& twa
m"nmmm wﬂhm ’3{3 Business Days fﬁllowmg the. Vaﬁuatmn Reparﬁ: Date -

=0 -Tmmgvzﬁ {W TITL’E o-'r«* mmmmr:m Dﬁw RE L-A-TED-PLEQ&:-EB*B&%; ACCOUNT -

- In ﬁddztmm in the euent of the. oecurrence of an En ﬁamamuﬁ Eveni Ehf: p&maﬁ 1o ﬂ"us Ag,m@mﬁﬂt :
imvmabiy agree that the Beneficiary may freely decide to enforce the Pledge by havmg ful [ title 1o
any amount - credited on the ‘Related Pledged Bank Account transferréd to the Benefician
aceordance with article L.21 1520 of the French Monetary and Finantial Code; one (1) Btmness Day.
affer Tecgipt’ by registered letter ‘with-acknowledgement of mcetpﬁ or hand delivery of any fotice

5 P B

befare action {(mifse en dameiire) to the P’ledvm (w;tﬁ i mpv m be naishmi to-the Re!ated Plcégﬂ@’: '

Eank Ammmt Hﬂlderé

6. DURATION.

(al  The Pledge shall remain in full force and effect throughout the Sccurity Period.

(by  Following the Discharge Date, upon request of the Pledgor and at the Pledgor's sxpanse. the -

- Beneficiary shall certify {0 the Pledgor in writing the reledse of the F‘!cége gonstituted by this

 Apreement and the Statemert of Pledgé and shall mtlfv the Sﬁmﬂ itigs. Aﬁmuﬂ'{ Hnidev %ma:i g
*the Related P‘iedged Bink: Amc{mm He::a]d@r therenf. ' :

T "rmﬁmﬁmﬁ AG%ENEENY

g {3) - This . Agrestiient 15 eﬂtmed ifito SiibJﬁQI to: ﬂm Facilities .;ﬁﬂg,r:eemént_.=_ ';)ifﬁv_'iﬂed thiat, ff‘a;n}f:
- provision of {his Agreentent is iriconsistent with @ provision of the Feeilities Agreement, and

uiiless (i each relevant case)-this’ wmid nwalzéate of smpa:t the - Fiadgeg he Facilities .

L Agreemem shall pr::vaii

by lscase of rt_':c‘n'nf’l_'é-_c"'ti or cﬁﬁ.’a%"si:fé}fgg:ni;'y betweer this A-giféemé:ﬁt_.ﬁha the !.i.'!f:%ifefiﬁ:’:ai’iﬂzi* Agreement,
- cthen (to the -extent permitted by law) the provisions. of the’ Intercreditor Agreement shall
- prevaitover the provisions of this Agreement,




o Eax:h cmnmumc&tmu 10 !:rre friade under or {it connection with Ehlﬁ Agreement shail he ma{iﬁ BTl

aceardance with clause 23 (Netices) of the: Intercreditir Agm@mwi as though the same was st out -
Werein smtatis: sitandis, provided that the address and facsimile ntmber of each party 10 1his.
‘Agreement which is not a party to the Intercreditor Agreement are the addrass and facsimile number
« shows immediately after its name on the s;gﬂa’tum pages of this Agreemﬁm {or any ‘other address and.
facsimile a"zumber notified fmm ume s ttrm: in . ducardame with' clause 25 { Notiver) c:xf tim.: -
iniuere,fimr A’Urﬂi‘mem S

o, EXPENSES

“The: P?edgﬂr ‘shall pay 16 thf; Benﬁf wiary. any E\pense (mclucfmg kgai fees. ﬁnd Giher Cm[ of’ pm‘:i«.ﬁi

- expenses and any Taxes) and costs which the Beneficiary fnay incur in-connection with the: perfection,
- preservation, Qerfarmaﬁm or enforcerent ¢f ai any of the Beneficiary' r&ghts under this Agreement and . -

the Pledge and -the release of ﬂlﬁ Wedge’ in accmdaﬁcu wuh the pwwsmns m the Fauhttas
-Ag._,ﬁzememt :

HD TRANSFER AND ASSIGNMENT

() - I the event of the transfer or assignment of all or part of & Beneficiary's rights and/or-
' obligations under any of the Finance Documents. this Agreement and the iyﬁgﬁ oreated
 aiider the Statement- of Pledge shall iaenﬂi"t s Jure g stich frﬁns?eme Or assignee to the '

- :-@\lwi mf:—;uc:h transter or asswnmﬁnt :

(B Any rﬁfw@nw iiv-this Agr&amwi Lc.‘r the B{en@f‘ icigry w;l! mcIudt wx;,h gw:w tam‘isferm m‘-
g aSqagnem whwh the’ P]Edgﬁi‘ mknuwﬁudgas and expr’sssly a{:mpig '

11 M,i-Si:'EE;MNE@LsSEJ;

.:{a} “This Aﬂ[ﬂ?m{%ﬁt and the Pledg@ are i ad;:!;tlm torand are #ot in aﬂ}« Wiy prejudsced by as’w"
' other se&umty interest now or ﬁub%quﬂmiy held kw any Btnﬂ{“cmr}! o

by ]m. Awr&ament and the Pledge created _hereundf:r do ot Emludﬁ: or Tt i in any way ‘the -
' rights of the Benefieiary pursuant o or i eomection with any of the ollier Finance Doenment
“and do not prevent the exestise c:f any Gih%l‘ rights or remedies pmwded by Iaw O dny nther'
-Fmanc:e Dotument. :

ey ”.Sh@u id any pmvwmﬂ of this. Agr@ement bea or: bamma iliegal, mvaild ot unenforceable, the

otlier provisions of this: Agreerent shall remdin: legal, valid and enforceable against the

parties to- {his Agrﬁﬁmeﬁ’t independently -of the said- illegal. invalid or. unenf(}rceahie' '
‘ pmwsmu& Subjé(ﬁﬁ %m the: pmv:smm af artm%e 1%84 af‘ ﬁ’ee Frermh Civil Cuﬁ:ﬁf;

C(dy o Nofatlire o e‘:m;‘g i"se rior aﬁy del ::{y in fmrmsm tm" t‘h‘é pm ofthe Benéﬁmary Ay tight ar
s -rgnwdy wnder this Agreement shall operate asa, walvm thereof, or shall any Single or partial

exercise of any right or remedy grevam aﬁy ﬁlrthf:r or mher ewruﬁe theremf‘ or ihe pxercige aik
-any other raght or mmedv :

RO ".T’hﬂ n&;hm and- remﬁdms pmwdﬁd pursuam w this Agreemm are cumu{a‘tlva arid ot
' exclusive of any whts or. r@mediea “provided by Iaw

1 o




o

.

"(i}'. o

)

(k)

1%

obligatior

th[a Agreement wxEl bf;: hm{hng u;ﬁ{m ﬁ’; simcec;sms or ass:&ne% i lhe samc tu‘m‘%

. The Smumy Agcni &,haif act under. this Agre&mmt as the agem of the Lmder&. cu:upt ta the
: -ﬁxm‘m specz? ted m:ht,rw;se

o thie event ﬂlai 8 transief by’ the Benaf’max’y of s rsﬂhis andfﬂr mbhgatmm um:lm“ ﬂm

fkgmemem and " this Pledge oceurred Or was deemed 1o dceur by way of frovation. of

_ _ass;gnm&nt {eession), the - Beéneficlary expresgiy resérves and maintaing - its tights and -
- prerogatives under this Agr&emﬁm and the Pladge: for the benefit of s transferee. in

accordance with the provisions of article 1334 or. as the case may hey l“’l.ﬁ_ 3of ihg__?!femh :

Civil Code and tht: Pledgor. gxplmtigg corsents to it

ha&h Par’tv hereby agrees o bear the risk. e:}f the occurrence of any unforeseedble chm‘:g& i
dircumstances which will render the pecformance of its obligations under the Finance
‘Documents excessively onerous: As . a resull.. each Party hereby ilblaﬂﬁwhﬁdgﬁ& that the - =
pravisions of article 1195 of the French Civil Code shall never apply to it with respect fo-its
fider this Aga’gemaﬁt and that it shall not be eittitled to make aniy claim {Wheﬁhu o

1o renegotiate and/or request the courts to revise or terminate this Agrcamvam ar;dfm' any other.

; Fmame Daocariiént) under amcie I 19‘*@ of fhe F remh L il Cade

‘Each P‘aﬂy her»aby E,xpreswh and irr Lvm‘a'bly waives any riglhm inrelation to'the pmﬁéi’t&ﬂa of -
article 1186 paragraph 2 of the French Civil Code and- expressty accepts that the termination,
‘thie - uillity or nons -pertormance of one or several contracts mecessary. for {hie- achievement of
the taansammus} wmemp!a’md in the Fmame Documents wﬂi ot affect i an}f cise thm- -
5 -Ageemem :

"-i;aa.,h Parw ackmwledgﬁs tha‘t ihis Agmemmt 1% not a conrat dadhemm and ’zhemfme.-._

article | V71 of the French Civil Code shall not apply to this Agreement. It is expressly dgreed -
that any-advisor of the Partivs acts exclosively as advisor of the %’dmﬁ:b assisted dn{i not &8

-draﬁu“ of act for thi: COTHINOL mtema’t of the Pﬁmefs

GOVERNING LAW - JURISDICTION

-;:‘-;mnmmnm :

Th:& Agreemém a‘nd Hiy mnt:rzauwai or mn-mniracnm rz}bizgarlan arising ot f:}f‘ Of in u:;mnem{m wmh:_'
_ t?m Amﬁameﬂt h.han B g @vemad by and Lﬁnstmed in acmrdamt: with, anch law.

1z -_.Jnmsamm

All disputes atising out of or in connection witl this Agreement {including without It _
respect to the existence, validity. periam}amﬁ termination and fnterpretation of this Agreement and -

yation with

- anynon-contractiual obligation arising cut of or in wonuiection with this Agrevment) shall be submitted -
10 the exclusive jurisdiction of the Tribunal de Conunerce die Peevis (Commercial Court of Patis)..

Executed on'the date specified aﬁwé;.; i ?m:f- {4} originals on the ;E:ﬁé;cuti'é'li Fagéf hereafier.




L Securitiey Accoimit

SCHEDULE 1
Form of Statement of Pledge of Financial Securities Account.

_ Déslaration de Nantissement de Compte de Titres Financicrs.
mnmiﬁa'aux dis{;:sﬂsiiﬂﬁus de Varticle L.211-20 éu Cad:e .m-un-émi'gre et Jﬁﬁaﬁﬁier

La pmsenm dec%m ation eit émise mnﬁnrmﬂmmit &, et selon les termes et conditions stapuias dans un.
‘acte: de mantissement de comptectitees en 'iangue anglaise. dénomme Second Renking Pledge e::j"
dgreement en date dé of Jour eontli efitre- (1) T Constitiuant (tel qué défini ¢i-
apresyet (it} Ares Management Limited en qualité d'agent des siiretéd (Security Agenr), définissant fes:
wfiodalités de fonctionnement de la slireté ‘portant sur le {Iamp‘m Nanti- {tel gue défini umapma}
{1 "Avte de Naﬁiissement“} dont une CQpi@ 616 remise ce jour d la Société {y compris ensa qualité
de Tengur du Compte- fltl‘ﬁS) et au Teneur du Comple Bancaam Asgsocié Nanti (tels que ces. térines.
-fmm definis m»apms} et gt Fa;t parm: mtagmﬂia de Ia premnn, iﬂ&iﬁdmﬁiﬁ}ﬂ

Les 'w'mm e | f"ram;ais c’r::immem;am par ung mdjuscu'ie utilisés dans a presente déclaration ‘et qui w 'y
“ont pas été aitfement definis awront la signification zuribude & levr dquivalent anglais dans 1 Abf{: ds:--
Nﬁnixﬁsﬁmen’& ?z: cas échénnt, par renmg aiy terimes définis dans »

ey e Cfi}l’lf.rai ;:Ers erédits {S;smm E" B am:? Rcew:s!mng ﬂ:m;ir!w‘: Ay Wmenf} en daﬁz iy “’3 fevrier
T 2015 vonchi entre, fer alia, (i) Big Bus Tours Parent Limited e qualité desocidié mere
{Parent). {it) Big Bus Tours Group Limited en qualité de sociéié (C ompmw} (i) les préiewrs
initiaiy (rels quiils v sont décrits), (iv) Tes garants initiaux (tels: qu’ sy sont décrits), (v) Ares
._'Managemﬂﬁt Limited en qualité darrangeur prmcipa} mandatd sénior (Senior Mondated Lead
Arramzery, dagem {Agenty gt dagent des siretés (Sé'é&ﬂ"iﬂ/ Agenn), {vi) Sumitomo Mitsii
'Bzzmkmg Ccsrpcxs‘ahm Eum;ﬁe L;mﬂe{% (dﬁmenmmem GE ¢ :Grpcnrme Finante Bank SCA) en.
“gjualité cE arrangeur prmmpa super senior. mandaté (S‘xgper Senior Movidated Lecil Ammger ret
(i) les prétenrs initiaux: (ﬁ}mgmaf Lendersy {tels qu'ils v sont dﬂ;f“ inis) (tel fue madifié e 4
Septembre 2015, Ef;? 34: Février 2016, fo 20 Décembre 2017, le 2 Mat 2018 et en date des.
présentes et w6l qu'y pmurmjtetre tnod ifié ultérieurement, le “(‘nntmﬁ de Cmd;m“) et o

by e doﬁumam inlin]é’ "'E;étemredimr Agrefemtnf” o1 d&*ﬁe 'q;f{' : EE févf%u 20 Eﬁ-- concla -Qi;-i_trfézy i'gi;ré{:fz»

©afia, (iyBig Bus Tours Parent Litnited en qualité de sociéte mére (Parent), (1) Big Bus Tours

Giroup Limited en qualité de soviété (Compony) (i} Ares Management Limited en qualité

darrangeur prznﬂapai mandaté sénior (Senior Mundated Lead Arramger), ﬁ'ﬁg&nt (Agenry et

dagent ‘des sivelés (Seeurity a‘fgﬁ’ni} e {iv) Bumitoimo: M;iém Ranking Cnrpﬂmtmn Burepe

* Limited. {amsmmemem GE Corporate Finance Bank SCA)Y en qualité d'arrangeur pmmpai. B

. super senior mandaté (Super Sewior Meandated Lead Awmegw} (iﬂi qt.z ﬁile paunau etre*
arnendée u tét‘ieumm&z‘st 1a “Camfentmn de 'Euhnrdmatmn““}

i 1_,". . _-insirueﬁmm aux Teneurs .dé‘i?ﬁm‘pie '

B l;a §Quﬂ§igﬂﬁ€ Big Dus’ Taum Group anxi&d snc:sst& de droit anglais, dont le sigge social st situe
o . Buc.kmghm‘t Palage - Rﬂad London” SW W 8SA, UK, lmmalrlﬁ:uié&z sous fe mmem._
o 9433 P4 (e "Constitaant"} S

a constitue en mantissement df;} secoﬂd rzmgm Ee mmpte—t:ires 5p§u&! n*" 1 bis {Ji’ "Cump%e&e
Titres') oovert 4 son nom dans. Jes livres de Big Bus Tours FR Holding 5.A.8.. une sociée
- ‘par actions simplifiée au capital social de 20,000, 002,00 Euros, dont le sitge soctal estsitug
g 17 Quar de {:‘aramiie 75015 Paris, France, immatriculée au Rﬁgi‘i’tﬁ. du Commerce et des -

 Soeidtés sous Te numéro. 811567 429 RCE Paris (la "Sociéte” ou le "Teneﬁr i Cum;ﬂeﬂ'
“Titres™) dang 1equei sont initialement inscrits les titres finaticiers suivants | T




Ii‘%afurei _ | Vateur nominale- | Forme. MWombre

Actions: “ordinaires €mises | 2€ {déux  Eurcs) | nominative | _E.Q;Gﬁﬁ.{}_ﬂ_[:}_.”_ fdix
pm laSociété - : chaguog ' o - millions ut}

A4y '_dcmnﬁ mslmc‘ium aly Tﬁnmxr dis {fﬂl*npquﬂms d‘cnmg&sﬁﬂr le Na:;tu@,semem {me'gel dans Je -
' registre de mouverments d&, titres de: Ea Bocieté ¢ daﬁa e Ccrmpieff itres e msu&mnt la
gniicn. guw&ﬁ%e !

H »?iﬁ@ammm e ﬁmmmmem e sec émd ?mfg cé}fzfﬁrmwrfr::nf ik ferpis dhiire c!@dm’uﬁw;@ xfjé' o
pustissement de compre de Hires finonciers e dete dic 3 Décenbre 2018 Nighee p(ir Big Bus,
Tours (mmp Lintited en qualité de Constitiant en gorimtie des Obligations Garanties envers
le Béndficivire les termes COMMIENGINL. ;;ax ine ng;mm{ie ayant le Sens qui Iffw i af.tmﬁw--

: _-_-dam la déclaration szaswm@)“ S .

{e). _dmm’te mq‘tmctama ait Teneur du {,m’npte—’l’ [ires., i cnmpter de. ‘Ia pmsemﬂ cimiaramn et Juaqu B

B e quiil -soit donné ‘mainlevée du Wantissement (Pledge), de verser tout paiement ou
“prépaienient de dividendes en nuiméraire, dintédts ou ay titre de distribution de toute nature
-en relation avee les Tites Financier Financial Securities) aw Cﬂﬂstiiuz:mi surle Cmmpi&.-
Banmare A&Sﬂué Nann ww wcﬁmwus : &t ' :

Ty {ftmﬁé Ii‘ﬁtﬂl%ﬁi{)ﬂ a HSBC‘ France SA, wie sociétd anonyme, ticjm e ssege sm‘::a§
103 Aveniie des Qhampﬁ Elysées, 75008 Paris, immatriculée en France sois le Aliiméro
775670 284 RCS Paris { %c “Teneur du {’fumpt’e Eanca;m Assoeié Nanti™), & wmptw de fa
- présente: dégluration. et fusqi'a ce gqu'il soit donné mainlevée du Nantissement (Pledge). de

“gonsidérer le compte en coirs dlouvertuie ai nom dir Constituant dans ses livres {le "Il"ampte L
Bancaire Associé Nanki™), comme constituant le compte spéeial r@pme faire partie intégrante -
du Cmﬂp’&&ﬂ“atms 4 la ddte de ia presente dﬁ:ciarahnn m:mf'cirmﬁmﬁm Narticle L.211- ”3‘{} HE
du Code mondtaire- el financier,.

- ?z;,_- | --_;&_ffggt#tiﬁm-eﬁ Nantissement

- Le Constituant constitue en nantisseinent de second tang les Compte. Nanti pour e compte des
| ¢ personnes’ désigindes en Aame‘m A (Liste des Béndficigives) i la preaczmu déctaration laqueﬂe st
o wpuws Torier p&i‘ilﬁf intégrante de ladite daciaratmn}, ainsi ‘que toute entité il succéders & la
'p@r%nﬁf: fui voest deﬁtgnﬂe 43 c&i:ie qiiahtc: umf{}rmcmﬁm BUE stipulatmﬁs deg . Docuiments . de
" Financement {Fmam” Dx:}c,zsmem&} cancernés gui y sont. w&;a& (ie "Bﬁnﬁﬁmmm ! conformément 4
lartiele L. ='f‘l 20 du (.r::df: monétaire et financier, ' e o

En gacantie de les Fution. dés oblmatmns de pmemsm et de mmbﬂursumfﬁt du Ei‘mmtmmnt eh qualité
- quEripranteur {Emrmwer} gu'elles soient présentés-ou futures, envers le Béndficiaire (agtsq&nt enson

noth propre et pour 1& compte des pw?euzs initiaux{Original Lenders) conformément aux fermes de

Tarticle 2488-6 du Code Civily au titre de tout. "Dc}cummt de I mancemaﬂt” {{ indince ﬂﬂi‘uﬁfe’ﬁf} en
".prfnmpal nitéréts, intéréts df: retard, f"raas commissions, ;it:mgsmres G toute auire somime de qu&!{iue_-z

natre que e soif (v compris au titre de la décheance du terme, de Tannulation, de la résiliation o |
©résolution de tout Document de Financément (F fhee B’awmmi}} conformément dux Sili)ulatmns.' v
du Contrat de Crédits pour urvmontanit total maximum er pﬂnmpal de i@ 000.000 US $ (dix millions
de IS Dollars): {iﬁ'ﬁ "Qbhgatmns (}‘amnttﬁﬁ"’) -

- Fait le 5 E}ewmhm 2018, en deux {”fﬁ ewmplawes origitans

ars




BIG BUS TBURS Gr nup lelted
Le Constituant - :

Par: Mansieur Sean Wilkins.




Annexe A - Liste des Bénéficiaires

FCIAIRE (BEVEFIC

L ARES MANAGEMENT LIMITED, unc sociéié | Contrat de Crédém Agent des Siictés
& responsabilité. limitée dem ;_‘h*mt anglais dont le- et Conve ntion  -de _.f’i_‘?‘écm*fé}i ffgéﬁ{j'
| sidge social est situg au 3" Floor, 6 St. Andrew . Subotdination’ | (pursuant 1o the
Street, London EC4A 3AE, England et enregistrée . provisions of article
sous le numéro (5837428 . 2488-6 of the French
' ' - Code civil)

ainsi gue toute entité qui lui succéderait en c:et%a qualste wnfarmement AUK. stjpu%a‘tmns du Contrat de-
Crédits ou de la: *C' onvention de Subar{imatlon




SCHEDULE 2
F orny ﬁf Statement of Pledge gf’ Fm&nma! Smurliws Aa‘;mum

TﬁﬁNSM 1. I ﬁ?N il QR ENF ﬂ!ﬁflﬂi TI an. PURPQSES ﬂNL E’

Siatemen’t nf‘ Pieﬁge nf‘ Financial Seaumﬁe& Aumunt
p‘ﬁt“\t’lﬂﬁﬁ thie pr ovisions of artmie LWZI 1&2& ﬂf the anch Mnnetary and Fmamzml Code

This stammen"ii is issued pursuant to, and in a@em‘daﬂw with the pmvmmz‘m of a :@&wnd rﬁﬁkmg p ﬁe:fgﬁ:
“of securities apcount agreement in the English Iﬂﬂgf,uag@ dated the date hereof .and entered into
hetween (1) the P]edgmr {as defined below) and (i)  Ares Managenment Limied acting: a5 Sf.%s::urlﬁy'
agent, defining the ferms and conditions under which: the security mime,'«s“t in vespect. of the Pledged
- Acconnt (a8 defined below) shall operate (the “Pleﬂge Agreement"), & copy of ‘which: has been
* delivered on the date hereof to the Conipany {including in its capacity | Securities Acteumt Holder)
*and the Related Pledged Bank Account Hc:lder (as such tetins are deﬁna{i balaw} and. whmh shall be -
-deemed to be part taf’ihls statement. : :

. Q‘apamh:md terins i Frmu:i: uxs:d in this 5ta‘temant and ot cvtherwzsa cief‘ Hied' hﬂrﬁm shall hiave the
-meaning ascribed to their equwa?mt in Eng]rsh in ﬂw Pie:dge Aﬂmemeni as-app ;Labi& by reg’srenae
4o the terms dnf" ried w7

fay . the fﬂulth% aﬂmemerﬂ: enut ﬁ{:ﬁ ’”Semgr Term and Rﬁw ving Fauhizcﬁ Aﬁmﬂm’ﬁm entered
. into between, infer alia, (1) Big Bus Tours Parenit Limited as parent, (i} Big Bus Tours Group -
“Limnited as mmpa,ny {d
:;Guarantms {as ﬁem*sbﬁd therem} (v} Area Manag&men! L;mzted as senmr mmﬁiated lsad

Lxmtwd (anmuriy Giﬁ Qmp{}rmﬁ Fmam.,t, Bﬂnk @EA) as Supu‘ senior maﬂdaﬁcd i&tad R{Taﬁg@i-
“gid {vil) the Original Lepders (a5 described therein) ow 23 February 20615 {as. amended. on 4
Septemnber 2015 and as amended and restated on 24 February 2016, 20 December 2017,
2 May 2018 and on the dafe hﬁrmf Ared a5 1t may bﬁ hsr‘t her amendtd thﬁ “i‘aﬁht;es'_-

E Agraemﬁai"} am;i

by the dociiment entitled hmmmdnm Ag: eemem“ d.ited 23 Pehrnary 2018 and, made hs:tWeerl o
S dnter alia, (1) Big Bas Tours Parent Limited as pm‘f;‘ﬂt {1} Big Bus Tours Group Limired as'
company;. (i) Ares -Management . Limited as sehior mandated lead arranger, agent and
“sedurity agent and l;lv} Sunutmm@ Mitsui Banking Corporation Europe Limited (formerly GE-
‘Corporate Pmanm Baik SCA) as auper sénior mandated lead aranger and eettain others (s ik
| gy be fuither amwded thie ”[nters:redtmr A.greemem"}

I PR '_-l,nstaﬁfuﬁtzﬂn_s jm the Accouqiﬁ@iderﬁr g
T}he 't{i‘lﬁééﬁigﬂéﬂ_' ;
Big . Eua Fours Gmugl Limited, a-company incorporated under the laws of England - and Wales

Having its reuisnéred office located at |10 Buaknwimm Palace: Road,’ London- SW%W QSA UK, aﬁd o
w;th regisier&d nmx}ber ’1?4’%51 ?:1 (tha “Pleﬂgor“) ' '

(a) : '-ﬁm‘n«by piedges the special securities account n° bis.'_(ihe’"$’é‘cu._riﬁé§e_: &émﬁniﬁ_}_i}pm_ﬁd; inits

) the Original Borrowers (as deseribad. tharmn) {iv) the Original -

Coparse in the books of Blg Bis Tours FR Hﬂ!ding 5.A8., a French sociéié pur dctions . -

- &mplifice u’!mr‘p{jmted in Frange; Iaving its registered office located 4t 17 Quai de Grenelle,
75015 Paris, France, with a share capﬁat of EUR 20,000,002.00 and whose fegistered. number-_ :
15 811567 420 RCS Paris (the *Company” or the "Securities: Acwum Hﬁ!&w"} in: which
._'are registered the: ﬁ:aliﬁ:}wmg fi na.nmal sacurmas ' : L

_N;;t‘ttn;?s-_ _ Nnma}lal v:ahm'-- 0 Fufm-_ ) Mumber.




Namm _ _“E‘é“’b’iﬂ%na}'vaiuﬁ-- Form. | Nmﬁﬂhér.
.*_ijff:t%i._ﬁ‘afy Z"_"..'Sliar-es-;'-ﬁf 7 _' (z;wn Euros) | nominative. iﬁ}i}m} 0ot {{t..n m;l fon anii i
cokassmed - By the peach T ams}
| Company:- -
| (b} haﬂb}y st ucis the fxmui’ltms Arcount Holder to° mﬂaai@:r this: Plﬁzdg@ in the Sham [raﬂsﬁ,r. :

: 'r%lste; r:aFﬁﬁf: {fﬂmﬁaﬁy and i i the Securities Awmnt by re:wrcm‘z;u th;g niote

' "Gmim Qfa '?mei ranking ;?fﬁdg@ in aceardance Witk ihe pmwswm of %ifxz»:«'mam a‘}f ﬁf?ffg@‘ -
af jz;mm:mf cecurities coconnl deted 3 December 2008 execited by Big Buy Towrs Griwp
Limited as Pledgor to secure thi Seciired ()b!;gaﬁmz% in favor qf the Eéf‘m:*fiuﬂﬂ? (capitalized -

terims havig the meaning mgﬁmd 1w ﬁwm i the stdtement ??T@??ff{fr?ud above)'s

ey he:sc.hy msiructs the ‘*iec;;runes Amm&m Hﬂ!der ak from the ;thta of‘ this smf:ms:m ared uutlé

S iplease of the Piedge 1o make any payment of prapaymem of dividénds in cash, interest and
other distributions in respect of the Financial Securities fo the Pledgorion the Rel ateti Pi@dgeé :
Eank Accmnt mf«%:rz ed to below; and’

Ady - hereby instructs HSBC France SAL & Frénch seciéié anomme, hawng its I‘Egi&’tﬁfﬁd office at - -
103 Avenue des Charps Blysées, 75008 Paris and registered mmber 775670284 RCS Paris -
(ihe "Related Figdg&ﬂ Bank Account Holder"); as from the date of this statement-and ontil
release of the ?I&d;ﬂe to consider the account in the process of bemg: Qpeﬂed the name of
the Pledgor in its books (the "Related Pledged Banl Account™), as constititing the spm;ai =
“ascount which shall be deemed to be an imegral part of the Securities Account s from the.
-date of the execution of this stafement of j iﬂ{;&;ﬁi in gecordance w&h the provisions m" amglu _

L2320 HE of Eh::“’: French Mmmtary ﬂﬁd F mammal Cmie

{the Keciirities Agmam_ am:l thi Ealm&d chdﬂ“ﬂd Bﬁiﬁx Amaunt b»emg hemaﬁ@r defined: as the
'“?Eeeigﬂ& Aceount’).

2. Grant ﬁf'?i’eﬂ’gé

-'Thﬁ’: Pibdﬁﬁf agwes tc:zl plerzisze i ﬁecmd mnkmg t o Fledgead Ammmt é'm the accaint ﬂFthﬁ? peismm '
listed in Appaﬁdm A(List of Benuficiar 1gi5) to this staternont {which i is deerned 1o form an u‘et&gmi part
of this statement), together with any entity: which shall  siceeed  to any of the entities mentioned

therétir i this @a?acny@ i ageordarce: with the provisions of the reteviant Finanee .D{}s_«umf:m’
entioned therein {lhe "Benehi caaf‘y”“} 5 acmrdaﬁce with article L 23 120 of the French Monetary
: and Tmaﬁc;ial Code. ' ' e

Ay saurﬁy for the p&rfurmmw Qi’ tha., g;vayment and repayment - thwaé:mim by the- Piedgor s

. Botrower.. whetheractial or future, towards the Beneﬁmary {acting its pwn name and for the account

of the Leéndeérs in aau@rﬂance witl the pmw%mns of article 2488601 the: Frenich Civil Code) under . -
- any Finange Document, in pringipal, interest, late pavment interest, fees, commissions; eXpenses o -

' Zany amount of any: pature (including in r‘e§atmn to the acceleration, Eancellation or termingtion of any .

Finance Document) in accordance with the Facilities Agreement foran aggrégate maximum pm'u,apaE :

amourt of US $ f) @(‘}{3 L {teu millions US Diollars) {tim “Seeured Gbiigatmns“) '

'-'Mada [s13! 5 Qece:mb:‘:r }ZH ES in twa (’?) m‘;gmai mplﬁrs - .




* BIG BUS TOURS GROUP Liniited:
. The Pledgar C :

- By M.?I':S_e?aﬂ W]%kms :




Appendix A List of Beneficiaries

ARES MANAGEMENT LIMITED A Credit Agreement and Security Agent
limited liability company incorporated in Subordination (pursuant to the
England and Wales whose registered office is | Agreement provisions of article
located at the 5% Floor of 6 St. Andrew 2488-6 of the French
Street, London EC4A 3AE, England with Code civil)

registered number 05837428

as well as any entity that succeeds it in that capacity in accordance with the provisions of the Credit
Agreement or the Subordination Agreement

20



SCHEDULE 3

: _I?f‘n_rm of Seg niri’tiesfAc;:aﬁnﬁ.ffeﬁiﬁmt# {sf.?!:édge-_

To: ARES MANAGEMENT LIMITED
T its capacity as Security Agent
Damd 5 Da,u;,mbw 2018

P‘Emige of the S&mrztm m:zmunf hy B;ﬁg Bﬁ% Tmim Gmup L:m:ted ithe "?lfdg@f"} on which are
credited the Finadcial Securities in Big Bus Tours FR Hzﬁdmg S S (tEm “Qﬂmpanv’*) hekd: hy.. :
_ 'the Pia@ﬁur Sf:mmws g@u::muni Qertzficat@ of: Piedga :

iy

;q;zi.ijf

(v

'_by the Pl adgor and mmtmnfzd' i
: pemal secarities accmmt 7 I hw apened in the name mf' ths., Pl edgmr

5 "':Dﬂar f:ﬂrfMadam
{ay ’fhe, nndwswned hereby
- '.mknewiedges 1eeelpt of ﬂm al:a‘mmeni of plad@ﬁ of ﬁﬂaﬁcsal semsritwﬁ account cﬁated -

- 5 Diecember 2018 executed by the Pl gdgor (the “Siaiemeni of leﬁg&”} 4 copy of
which is ai’tached to this certificate of pi@:dgﬂ Gf Semirztla&, Accounts o

certifies timt EQ t}{}i} 001 (zﬁn“milmn and o) ﬂrciu‘zaw shares gf' the Comipany held

mmfias thm siich: securities decouiit is piﬁdﬁcé in famr of - ‘ihc Eeneﬁuary with

SExpress fiote of th:s piedg& A% mque‘%t&d %&y the Statement: af Piedga and

ackmowd adga;—:s the tarma ﬂf’ s du%m inits mpﬂut}’ as E%mﬂm Awuuﬁt H{’a}{iﬁf‘ in
_.-.aa.,wrdame with the Statema%m a:z’f Pledige and the PI dwﬁ: Acrmeme«m mﬁiuémg

AA) ihe ;:}mh%b&tiﬂﬂ made to the F%ﬁdgor to e;itspcxﬁe m’f the 531&1*&5 or mlwr memmi

“Securities registered on the Smurme@: Aamuzat i acmrdame with the Pledge-
;Aﬁreemen’r ;

{B} the paymem ms?mc’tmns r&;l&tmg e prm:wdﬁ i cash._m%c:mst aﬂcl t}thﬁ:a'

- distributions in réspect-of the Finaneial Securities; ref‘c,rred tc} i v::lame 3 '
"i(if mf:f Proceeds) of the Fl&ﬂuﬁ Ag}*eement

f{Z} ﬂ1€: thga‘ﬁﬂﬁ m r‘emswl i e shane “r;z‘*’msfer r&:mstm tra*gnfw e

- maaements. de HiE 25) and he shareholders” mdmdua& accounts {comples
- indivilely o mimzmmre”’ of the Company, the fransforof ownership of the:
S Financial Securitics immediately upon receipt of ai-enforcement notice fn
: -.ﬁccﬂrdance with slatﬁe 5 (Lrgﬁn {:émﬁ'm} wfthe P‘iedg& Ageemem '

{bi - fi‘ap;tahzsé terins. i Enﬂil,si Lu;ed inn this certificate of pladg& of Smurl’ues Account and not . -
otherwise defined herein shall have the meaning ascribed ta ‘ihem in ihe Statemiént af Plecige- e
(bv refemm‘:e o the. equwaiems {erms H‘s Frem:h) : : '

B

e Statement of Pledge have been tr*amf'em&d intoa -



“Big Bus Tours FR Holding §.A.8,
“The Securities Account Holder:

By

. Z-Sv;:fﬁedulﬁ wffﬂpy t;f ﬂw Statement nfi‘!ﬂ&lge :

i
Pk




SCHEDULE 4
Form of Helated Plec’l'ga& Rank Accoint 'ﬁeﬁiﬁcam of Pledge

To: ARES M&NAGEMENT LIMI’TFI‘J
In s ﬂapaﬁty’ a8 S&cunw Agent

' _'[}a’iad {a]

. Pl@dge of the ﬂecumm Acmum by Bﬁg an Tﬁum Gmup L:mmm (th&z "Pleﬂgur") on. whu:h are -
- ereflited the Financial Securities in Big Bus Tours FR Holding S.A8. (the "Company') held by -
“the Pledgor and Related P'k:ﬂgﬂ! Eamk Awﬂﬁﬁt Related Piéﬂged Bﬁnk Amm‘un‘i Ee; hﬁcaﬁe ﬂf
Pledge : £ :

: .Dear S!rfMadﬂm

'-;(;’;1}__' | .HSBC Ymnce SA a Fre;nch mc:efe m’mmﬁ;ze Jraving its: mgismmd ﬂfﬁc:{: al 3{}3 A‘v’emue dc:a e
. -Qhamps Eiyseﬁs 75008 Paiis and :‘egtﬂ;tamd numhe: ’?’?ﬁ ﬁ’?ﬂ 284 RCS Paim hemh}

S ) T "&ﬁknm\r}eﬁms rweipt i::;f a gopy of the Statemem trF piedg& of fmanmai securities - -
' ~aeeount - dated. 5 December 2018 executed - by the Pledgor (the "Statement of
Piedg&“} a-copy of which is-attac] aed m thas cert:f“ -:a‘i(: Qf pledge of Rﬁ!ated @kcdg&d :
' --:B&nk Acgounty -

iy certifies -ﬂ:{:{a‘i; the account feférrad to in thé Staterment ol Pledge with: the mﬂamag =
_E‘efﬁt‘mces Acgount 2% [e], Bank Cade: [#], Branch Code: [], RIR: Te loperied ow
- [e] i onr books i the ndme of the Pledgor “cofistitufes the special account which
-shall be deemed to be an integral pari of the Smurahes Accournit as from the dates of
-execition. of the Statement of Pledge in accordance ‘with the provisions of article
L:211-20 411 of the French Mﬂl‘lﬁfﬁ?y and Financial Cmde fin, accmciame with the
provisions 'of the Staternent of leﬁe) amﬁ '

{uﬁ : [am’%;l‘"ﬂs thai A ammm& ot € {ﬂ {it] mzmbﬁ con res;mﬁiﬁmg o [dawdmdsi patd %}y [#]
_ m connection with the shares of [#] held by {#] mentionsd in’ ‘the Statmnem of
&dgm has been. t%di’i&d inte such 5];@;1&1 bank acmum] and

vy acknmwiadveg t%sat, upm Hoties b}f the &u:&wmty Aws:nt m us of me ucamrem;e m" anv'-
e Evem of Dcf“auli m ofan Enfﬂmemeni E‘mem '

: "{'Af} _ ithe_'_]?"iedgm"- simii:no ;lang%zr' b&_--_emi&.t[&:d_t& have the use and emoyment of the -
-+ eash proceeds held on the Related Pledged Bank Aceount in-accordanee with
Celaiise 2.4 (Cush Proc @gffﬁ} and/or clause 5.3 {Tmmfe*r of tifle 1o amoting
eredited on Related . P!Mgéd Benk fﬂ ccounty of the Pﬁedgé Agreemem and

By “we shall waive Any an{i all Sewrit}f m’%ereﬁt (mciuﬂingj ary right m" sei-nm we:
may hfwe cave-r of wn,h respect 1o tha {eiazed Pl 5(3,5,&:& E:}ank Acwum

by Capzta?mec! tarmh it aniihil used in this certificate of p]édgﬂ of Relaled Pledgt.d Eank-
" Akeount and not atherwise defined herein” shall have the meaning aﬁ&ilbt‘:d "tﬁ them in ’tﬁw:
&“tmemﬁm of Pl edge I;by referemca o ﬁ!ﬂ e@;mvawuls terms in Pren&h) ' '




el _ _ N
The Related Pledged Dank Account Holder-

i Si:‘?ieﬂulvé ~Copy nf 't'hv_e"Sta?tement of P§eﬂge. .




SCHEDULE 5.

'ijisi of Experts for déte’rmi'n.aﬁﬁﬁ %tasﬂ_" _E‘rifhﬁ:iamﬁnt Valie

EntIIV-

Rothichild & Cie

Aforge Finance

Crédit Agricole Corporate and Investment Bank_

Y

| BNP Paribas

th|.

| Sociéé Générale

25




- EXECUTION PAGE.

. THEPLEDGOR SECURITIES ACCOUNT HOLDER

BIG BUS TOURS GROUP LIMITED . [Eﬁg-iB‘_us-?rémm FR -Hmﬂéng;_’s.ﬁ:;ﬁ. o

Sy: Mr Sﬁﬁﬂ ':W‘i'[kins : S By: Mr Laurent Mahassen

. THE BENEFICIARY b ’m}z FIR&T RANKING B}awmmmm
-';&ﬁk‘ﬁ'MA’NAG’EMENT--’LE’Mi?EH'- . AR?ES MANM}EMFNT LIMITED
- .'Secut“zw Agent, zmtmg 1 :Ts owil natie aﬂd

 for. the accouit oF the  Beneficiaries in.
accordanice with 24886 of the Civil Cade -

By 'Mi‘.mh - Atherton:



