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E Charge creation date
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Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, security agents or trustees
entitled to the charge

Name colvinyY L FTNANCING S.A R.L.

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

O | confirm that there are more than four persons, security agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

s |

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed secunity included in the instrument

8nef description

Please submit only a short
description if there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
statement along the hines of, “for
more details please refer to the
mstrument”

Please limut the description to the
avallable space

Other charge or fixed secunty

Does the instrument include a charge (which 1s not a floatig charge) or fixed
security over any tangible or intangible or (in Scotland) corporeal or incorporeal
property not descnbed above? Please tick the appropniate box

E/Yes
O Ne

Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropriate box

[ Yes Continue

[d—TNo Goto Section 7 \/

Is the floating charge expressed to cover all the property and undertaking of
the company?

0 Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further security that will rank equally with or ahead of the charge?
Please trck the appropriate box

B Yes
O nNo l/

Trustee statement ©

You may tick the box I the company named in Sectron 1 1s acting as trustee of
the property or undertaking which is the subject of the charge

a

@This statement may be filed after
the registration of the charge {use
form MR06)

Signature

l Please sign the form here

Signature

Signature
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' This form must be signed by a persen with an interest in the charge

06116 Version 2 1




MRO1

Particulars of a charge

B?resenter information

mPortant information

You do not have to give any contact information, but if
you do, it will help Comparues House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record
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l Post town

CountylRegion

N
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mertifi cate

We wili send your certificate to the presenter’s address
If given above or to the company's Registered Office if
you have left the presenter's information blank

mheckllst

We may return forms completed incorrectly or
with infoermation missing

Please make sure you have remembered the

following

0 The company name and number match the
information held on the public Register

O You have included a certified copy of the

instrument with this form

You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropriate boxes in

Secttons 3, 5,6, 7 &8

You have qiven a descriptton in Section 4, if

appropriate

You have signed the form

You have enclosed the correct fee

Please do not send the onginal instrument, 1t must

be a certified copy

oodao g o o 0O

Please note that all information on this form will
appear on the public record

mow to pay

A fee of £23 15 payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Compamies House *

E Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return 1t to the appropriate address below

For compantes registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbridge, Edinburgh, Scottand, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Irefand, BT2 8BG

DX 481 NR Belfast 1

ﬂTurther information

For further information, please see the guidance notes
on the website at www gov uk/companieshouse or
email enquines@companieshouse gov uk

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.gov.uk/companieshouse

This form has been provided free of charge by Companies House

06/16 Version 2 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 1528784

Charge code: 0152 8784 0159

The Registrar of Companies for England and Wales hereby certffies that a
charge dated 17th November 2016 and created by U AND | GROUP PLC
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

.

6th December 2016

Gwven at Companies House, Cardiff on 12th December 2016
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LUXEMBOURG
SHARE PLEDGE AGREEMENT
BETWEEN
U AND | GROUP PLC
AS PLEDGOR

AND

COLVINYL FINANCING S AR.L.
AS PLEDGEE

ON THE SHARES OF

LUXEMBOURG INVESTMENT COMPANY 112 S.AR.L.

Dated 17 November 2016
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THIS SHARE PLEDGE AGREEMENT (hereafter the “Pledge Agreement” or the "Agreement”) is made
on 17 November 2016

BETWEEN:

(1) U and I Group PLC, a public hmited company incorporated in England and Wales (registered
number 01528784}, whose registered office is at 7A Howick Place, London, SW1P 1DZ,
United Kingdom (heremafter referred to as the “Pledgor”),

AND

(2} ColVinyl Financing S A R L., a société @ responsabilité imitee incorperated 1n the Grand
Duchy of Luxembourg whose registered office 15 at 121, avenue de la Faiencerte, £-1511
Luxembourg, Grand-Duchy of Luxembourg, registered with the Registre de Commerce et des
Sociétés in Luxembourg under number B209972 (hereinafter referred to as the “Pledgee”),

IN THE PRESENCE OF

(3} Luxembourg Investment Company 112 5.4 rl, a socété o responsobité limitée

incorporated under the laws of the Grand Duchy of Luxembourg registerad with the
tuxembourg trade registry (Registre de Commerce et des Sociétés Luxembourg) under
number B201573 whose registered office 15 at 6, rue Eugéne Ruppert, L-2453 Luxembourg,
Grand-Duchy of Luxembourg {herenafter referred to as the “Company”},

{hereinafter collectively referred to as the “Parties” and individually a “Party”)

WHEREAS:

1) The Pledgor owns 6,251 class B shares in the Company

2) Pursuant to a facility agreement entered into on or about the date of this Agreement by and
between the Company as borrower and the Pledgee as lender (the “Facility Agreement”) the
Pladgee has agreed to make available to the Company a multicurrency loan facility

3) Pursuant to the terms and conditions of the Facility Agreement, the Pledgor s requested, in
order to secure the prompt and complete satisfaction of the Secured Liabilities (as defined

below) to grant to the Pledgee the present pledge as set forth heren

NOW, THEREFORE, the Parties have agreed as follows




(1) Definitions and interpretation

11 Except as otherwise defined herein and except where the context shall otherwise require,
all capitalised words and expressions defined or, as the case may be, construed in the

Facility Agreement shall have the same meaning or, as the case may be, constructions when
used herein

12 In this Agreement

Collateral Law Means the Luxembourg law dated 5 August 2005 relating to financial
collateral arrangements (as amended from time 1o time)

Declared Default Means an Event of Defauit in respect of which any notice has been
served by the Pledgee in accordance with Clause 22 16 (Acceleration)
of the Faaility Agreement

Future Shares Means any shares ("ports soclales”) regardless of class (if any) in the
share capital of the Company which shall be issued to, or acquired
by, the Pledgor, as applicable, from time to time, regardless of the
reason of such issuance or acquisition, whether by way of
substitution, replacement, dwvidend or in addition to the shares held
on the date hereof, whether following an exchange, division, free
attnbution, contribution in kind or in cash or for any other reason

Pledge Means the security Interest as granted and created over the Pledged
Assets under this Agreement

Pledged Assets Means the Pledged Shares {including for the avoidance of doubt any
Future Shares) and all Related Assets, all income therefrom and
praoceeds thereof as well as any replacement asset

Pledged Shares Means all the shares {"ports sociales”) regardless of class (if any), in
the share capital of the Company held by, to the order or on behalf
of the Pledgor, as applicable, at any time, including for the avoidance
of doubt the Future Shares which shall immediately be and become
subject to the security interest created hereunder (and be part of the
Pledged Shares}

Register of Shareholders  Means the register of shareholders of the Company

Regulation Means the Council Regulation (EC) n*1346/2000 of 29 May 2000 on
insolvency proceedings

Related Assets Means all dividends, nterest and other manies payable in respect of
the Pledged Shares and all other rights, benefits and proceeds in
respect of or derwved from the Pledged Shares {whether by way of
redemption, bonus, preference, option, substitution, sale,
converston or otherwise} except to the extent these constitute
shares

Rights of Recourse Means all and any rights, actions and claims the Pledgor may have




against the Company or any other company, person or entity having
granted security or given a guarantee for the Secured Liabiities or
ansing under or pursuant to the enforcement of the present Pledge
including, i particular, any nghts of recourse the Pledgor may have
under the terms of article 2028 ss of the Luxembourg Civil Code
{Including, for the avoidance of doubt, any right of recourse prior to
enforcement), or any right of recourse by way of subrogation and
any other simitar right, action or claim under any applhcable law.

Secured Liabilities Means {1) all present and future obligations, monies and Labilities

(whether actual or contingent and whether owed jointly or severally
or in any other capacity whatsoever) of each Transaction Obligor to
any Secured Party (including, without limstation, under any
amendments, supplements or restatements of any of such Finance
Document) and (n) any obligations undertaken or liabilities incurred
by the Pledgor pursuant to this Agreement, all such obligations in
any currency or currencies, whether present or future, actual or
contingent, together with all interest accruing thereon and all costs,
charges and expenses payable in connection therewith, as well as
any indemnities due thereunder

Security Period Means the period beginning on the date of this Agreement and

13
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15

ending on the date on which the Pledgee notifies the Company in
wnting that all of the Secured Liablities have been unconditionally
and irrevocably paid and discharged in full and all commitments of
the Pledgee to the Company under the Facility Agreement have been
cancelled or termmated {which the Pledgee will do as soon as
reasonably practicable after such discharge and cancellation or
termination)

Unless a contrary indication appears, any reference wn this Agreement to "Pledgor”,
"Pledgee”, shall be construed so as to include their successors in title, permitted assignees
and permitted transferees

in this Agreement, any reference to {a) a "Clause” is, unless otherwise stated, a reference to
a Clause hereof and (b) to any agreement {including this Agreement) (and n particular a
Finance Document (without hmntation)) 15 a reference to such agreement as amended,
variad, modified or supplemented (however fundamentally, including in case of an increase
of the Secured Liabihties) from time to time and including as to the Finance Documents as
such agreements may be refinanced, restructured or replaced, and whether with the same
or any different agent or lender or group of lenders or agent for such group of lenders.
Clause headings are for ease of reference only

For the avoidance of doubt, the Pledgor and the Company hereby acknowledge and accept
the terms of the Finance Documents, as they may be amended from time to time
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(2)
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2.2
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This Pledge Agreerment 1s designated as a Finance Document

The Parties agree that the whereas section forms gart of this Agreement

Ttus Agreement may be executed in any number of counterparts and by way of facsimile

exchange of executed signature pages, all of which together shail constitute one and the
same Agreement

Pledge

As security for the prompt and complete payment or performance in full when due, whether
at stated matunity, by required prepayment, declaration, acceleration, demand or otherwise
and discharge of the Secured Liabilities, the Pledgor hereby pledges tn accordance with the
Collateral Law, all the Pledged Assets (and 1n particular without limitation the Pledged Shares
including any Future Shares) owned by it as continuing securnity in favour of the Pledgee for
the prompt and complete payment when due and discharge of all Secured Llablittes and
hereby grants to the Pledgee a first prionty secunty interest (“gage de premuer rang”) over
such Pledged Assets

The Pledgor hereby agrees that, upon the execution of this Agreement it shall immediately
and in any event on the same day, have the Pledge registered in the Register of Shareholders

of the Company and procure that the Company provides a certified copy thersaf to the
Pledgee

The following wording shall be used for the registration of the Pledge over the Pledged
Assets in the Register of Shareholders of the Company.

*Ali Pledged Assets owned from time to time by U ond | Group plc, and, in particular, the
6,251 class 8 shares owned on the date of the present registration, as well as any and Future
Shares, os the case may be, ond any Related Assets have bheen pledged in favour of ColViny!
Ffinancing 5a rl (os Pledgee) pursuont to a pledge agreement doted

17 November 2016 (the “Pledge Agreement”). The Pledged Assets

may not be disposed of i any way without the prior written consent of the Pledgee No
second ranking pledge may be taken on the Shares or any other Pledged Assets without the
priar written consent of the Pledgee

For the avaidance of doubt, the Pledgor shall in case it acquires Future Shares of the
Company or subscribes for Future Shares in the Company after the date hereof, immediately
upon the acquisition or subscription thereof to the Pledgor, procure the notification to or the
acknowledgment by the Company of, the inscription of the Pledge in favour of the Pledgee in
the Register of Sharehalders of the Company and provide the Pledgee with a certified copy of
the updated Register of Shareholders

The Pledgor hereby instructs and appoints each manager or member of the board of
managers of the Company, as applicable, each such manager or member of the board of
managers acting indwidually with full power of substitution, as proxy to register the Pledge
(ncluding in relation to Future Shares) in favour of the Pledgee in the Register of
Shareholders of the Company and to deliver to the Pledgee a certified copy of the Register of
Shareholders evidencing the Pledge
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{3}

31

32

33

34

35

Without prejudice to the above prowisions, the Pledgor hereby irrevocably authorises and
empowers the Pledgee to cause any formal steps to be taken or to take for the purpose of
perfecting the present Pledge and, for the avaidance of doubt, undertakes to take any such
steps itself if so requested by the Pledgee

Voting, Other Powers, Diwvidends

Until the occurrence of a Declared Default, the full voting and other powers in respect of
the Pledged Shares shall, as from the date of this Pledge Agreement be exercised on all
matters by the Pledgor, pravided however, that the Pledgor shall not exercise any voting or
other powers in @2 manner which would adversely affect the validity, enforceability or
existence of the security created under this Pledge, the rights of the Pledgee hereunder
and/or the Pledged Assets and that no vote shall be cast, consent, waiver or ratification
given ar action taken, which would, in the ¢pinion of the Pledgee imparr the value of the
Pledged Assets or be inconsistent with or viclate any provision of this Pledge Agreement or
of any other Finance Document or ancillary documents to any Finance Documents

After a Declared Default, the Pledgor shall deliver to the Pledgee a copy of any convening
notices [if any}, minutes of the general meeting, written resolution or information provided
to it in accordance with law by the Company and procure that the Company provides the

Pledgee therewith n good ttme and 1n any event no later than the same s provided to the
Pledgor

Upon the occurrence of a Declared Default, all voting rights and other powers attaching to
the Pledged Assets shall be vested in the Pledgee. After a Declared Default has occurred,
such votmg and other powers may, at the discretion of the Pledgee, be exercised by the
Pledgee in such manner as it sees fit with, for the avoidance of doubt, the nght to appear,
participate in and cast votes at any shareholder's meeting or wntten resolutions submitted
to the shareholders and exercise the voting and other rights in any manner the Pledgee
reasonably deems fit In the exercise of such voting rights, the Pledgee may only have
consideration for its interests and the interests of the Secured Parties and need not have
any consideration for the interests of any other person {including the Company, the Pledgor
or any other person) The Pledgor shali da whatever 15 reasonably necessary in order to
ensure that the exercise of the voting and other rights in these circumnstances is facilitated
and becomes possible for the Pledgee, including but not imited to the issuance of a written
proxy in any form required by applicable law

The Pledgor hereby acknowledges that the Pledgee shall, following the occurrence of a
Declared Default, pursuant to and in accordance with Clause 3 be unconditionally
authonised to exercise any voting nights attached to the Pledged Shares in any manner
necessary or useful for the purposes of ensuring the complete satisfaction of the Secured
Liabilitres and the Pledgor hereby waives any claim the Pledgor may have in this respect, in
particular with respect to any hiability of the Pledgee

Upon the accurrence of a Declared Default, all nghts to dividends and other cash proceeds
receivable or Related Assets in connection with the Pledged Shares shall automatically be
transferred to the Pledgee who shall be entitled to recerve and apply such Related Assets in
or towards payment of the Secured Liabilities or such part of them as 1s then due and
payable as the Pledgee sees fit




{4} Rights of the Pledgee

The Pledgee shall not be liable for any failure to collect or realise the Secured Liabihties or any
collateral sacurity or guarantee therefore, or any part thereof, or for any delay in s0 doing, nor shall
the Pledgee be under any obligation to take any action whatsoever with regard thereto

(5) Remedies in case of a Declared Default, enforcement of Pledge

51 Upon and at any time after the occurrence of a Declared Default, the Pledgee shall be
entitled, without any prior notice, to enforce the Pledge [in full or in part} in the most
favourable manner provided for by Luxembourg law at that time and in particular (without
hirmtation) any of the following*

51l

512

513

514

515

to appropniate itself or appoint a third party to appropriate, it being understood
that such appointment ar nomination shall not affect the Pledgee’s nghts and
obhgations agawst the Pledgor, all or part of the Pledged Shares at their market
value As currently provided for by article 11 (1) a) of the Collateral Law, the
appropriation may however, at the option of the Pledgee be done prior to the
determination of the market value at the nominal value of the Pledged Shares
provided that thereafter the market value of the Pledged Shares shall be
determined by an independent external auditor [réwiseur d'entreprises) appointed
upen the request of the Pledgee by the Président of the fnstitut des Réviseurs
d’Entreprises in Luxembourg, it beng understood that any costs assoctated with
such appointment and valuation shall be barne by the Pledgor A late, pending or
valuation at nil of the Pledged Shares shall not prevent or nvalidate the
appropriation of the Pledged Shares pursuant to this clause Further to the
determination of the market value of the Pledged Shares, if an appropriation had
been made at the option of the Pledgee as provided for above, the value at which
such appropriation had been made shall be adjusted to the market value {without
invahdating or adversely impacting the appropniation previously made which shall
remain valid and effective),

to sell ali or part of the Pledged Assets in a private transaction at arms’ length
terms (“conditions commerciaoles normales™),

to cause the sale of all or part of the Pledged Assets, at a stock exchange selected
by the Pledgee or by public auction held at the place and at the time and if required
by applicable law by the public officer, designated by the Pledgee,

to request from the competent court, that title to all or part of the Pledged Assets
be assigned or transferred to i, at a price determined by a court appointed expert,
and/or

In respect of any Related Assets consisting of claims for sums of money, f asum s
owed by the Piedgee itself, to set off the amount due by the Pledgor and the
amount due by the Pledgee and, if the sum is owed by the Company or by a third
party, to require the Company or such third party to make payment of the amount
due by 1t directly to the Pledgee




52 The Pledgee will have total and unhmited discretion as to the manner or manners of
enforcement and will not be required to have regard for the interests of the Company, the
Pledgor or any other person

53 Any proceeds of enforcement recewed by the Pledgee shall be appled in or towards

payment of the Secured Liabilities or such part of them as is then due and payable as the
Pledgee sees fit

54 As far as legally required, the Pladgor expressed its approval in shareholder resolutions of
the Company adopted on ___ 16 November 2016 by the shareholders of the
Company, that the Pledgee, any of its affiliated or group companies (as shown on the then
latest consohidated balance sheet), any successors or assignees of the Pladgee, as well as
any other person who would acquire the Pledged Shares as the result of an enforcement of
the Pledge over the Pledged Shares permitted hereunder, are approved as future
shareholders of the Company in case the Pledgee or such aother entity buys or acquwes or s
attributed the Pledged Shares in any way permitted hereunder {including as the result of a
public auctian), and undertakes, to the extent necessary, to approve any other person as
shall be designated by the Pledgee in the future for this purpose 1n a simifar way

5.5 The Pledgor further undertakes not to vote in favour of any resolution of shareholders
revoking, amending or otherwise modifying the resolutions referred to 1n Clauses S 4 above,
except to the extent that such modfication has been requested or authonsed by the

Pledgee in writing or except upon release or discharge of the Secured hiabilities and the
Pledge

{6) Partial Enforcement

Upon and at any time after the occurrence of a Declared Default, the Pledgee shall have the right to
request enforcement of all or part of the Pledged Assets in its absolute discretion No action, choice
or absence of action in this respect, or partial enfarcement, shall in any manner affect the security
interest created hereunder over the Pledged Assets as it then shall ba {and in particular those
Pledged Assets which have not been subject to enforcement) The security interest thetreover shall

continue to remain in full and valid existence untd discharge or termination hereof, as the case may
be

(7) Power of Attorney

The Pledgor rrevocably appoints the Pledgee to be its attorney and in its name and on its behalf to
execute, deliver and perfect all documents and do all things that the Pledgee may consider to be
requisite for (a) carrying out any obligation imposed on the Pledgor under this Agreement with which
the Pledgor has failed to comply or (b) exercising any of the rights conferred on the Pledgee by this
Agreement or by law The Pledgor shall ratify and confirm alt things done and all documents
executed by the Pledgee in the exercise of that power of attorney




{8) Representations, Warranties and Undertalangs

8 1 The Pledgor hereby represents and warrants to the Pledgee on the terms set out in clause 7
(Representations} of the Sponsor Guarantee, mutatis mutandis

8 2 The Pledgor also hereby represents and warrants to the Pledgee that

a The Company is a societé o responsobiité imitee duly incorporated under the laws of

the Grand Duchy of Luxembourg and validly existing under the laws of the Grand Duchy
of Luxembourg

b  The Company has its registered office and the “centre of man interests” (as that term is
used n the Regulation) in Luxembourg

¢ The place from which the Company 15 1n fact administered and where all material
managerial decisions (“siége de I'admunistration centrale”) are taken is in the Grand
Ouchy of tuxembourg

d The shares in 1ssue in the Company held by the Pledgor are duly 1ssued and fully paid-up,
are in registered form and are or will all be held by, and registered in, the name of the
Pledgor The Pledged Shares at all times represent 50% of the Company’s share capital
The Pledgor is the owner of, and has good and marketable title to, the Pledged Assets

e The Company is not threatened to become subject to suspension of payments (“sursis
de paement) or hqudation (“hquidation fudiciaire™) gproceedings or voluntary
liquidation or any similar procedure affecting the rights of creditors generally and does
not meet or threaten to meet the critana for the opening of any of these procedures

f  This Agreement constitutes the legal, valid and binding obligations of the Pledgor and
the Company and operates as a vakd pledge of the Pledged Assets, ance perfected, in
accordance with its terms and the Pledge created pursuant to this Agreement, once
perfected, constitutes a legal, vahd, binding and enforceable first prnority and first
ranking secunity interest over the Pledged Shares (*gage sur parts socioles”} in favour of
the Pledgee in respect of all Secured Liabilities and in each case prior and superior to the
rights of other persons, except for any mandatery privileges under any applicable law

g The Pledged Shares are naot subject to any option to gurchase, preemption or similar
rights of any person and no such similar nghts exist with respect to the Related Assets
and there are no agreements or arrangements (including any restrictions on transfer or
rights of pre-emption) affecting the Pledged Assets in any way (otherwise than as

permitted pursuant to this Agreement, the Finance Documents or the Shareholders’
Agresment).

h  The Pledgor has not sold, transferred, lent, assigned, parted with any interests in,
disposed of, granted any option 1n respect of or otherwise dealt with any of rights, title
and interest in and to the Pledged Assets, or agreed to do any of the forgomg {otherwise
than as permitted pursuant to this Agreement, the Finance Documents or the
Shareholders’ Agreement) and no security {other than the present Pledge) exists on,
over or with respect to the Pledged Assets

1 The Ptedge over the Pledged Assets and the registration thereof in the Registar of
Shareholders of the Company pursuant to this Pledge Agreement are not contrary to
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(10)

any court order apphcable to the Pledgor or the Company and is not in breach of any
agreement to which the Pledgor is a party

This Agreement creates the security interests that it purports to create and Is not liable
to be avoided or otherwise on the hguidation of the Pledgor or otherwise

k  The shares in the Company are not subject to any prvileges, conditions or restrictions

which may negatwvely impact the present Pledge and prevent the Pledgee from
enforcing the pledge in accordance with the terms of this Agreement

For the avoidance of doubt, the Pledgor hereby waives any rights anising to it (iIf any}
under Article 1285 and Article 2037 of the Luxembourg Cwil Code, to the extent
apphcable

m Each representation and warranty set out in this Clause 8 s made on the date hereof

and shall be repeated on each date on which the Repeating Representations are
repeated under the Facility Agreement

No Disposal, etc

The Pledgor agrees that it may not create or permit to subsist any pledge over any Pledged
Assets {except for this Pledge) and that, except as expressly permitted under the
Shareholders’ Agreement, it may not sell, transfer, licence, lease or otherwise dispose of any
Pledged Assets

The Company notes and acknowledges the above to the Pledgee and confirms that it shall
not register any transfer or encumbrance of the Pledged Shares (or part of the Pledged
Assets) {other than pursuant to this Pledge Agreement), except to the extent such transfer
or encumbrance 1s expressly permitted under the Shareholders® Agreement or with the prior
written consent of the Pledgee

Covenants

The Pledgor hereby covenants that, for as long as this Agreement will be in force
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it will not vote in favour of any shareholders’ resolutions deciding on an increase of the
share capital of the Company {except by increasing the nominal value of all Shares of the
Company, including of the Pledged Shares) or subdivision, split or otherwise in favour of any
amendments to the shares or share capital without pledging in favour of the Pledgee the
shares of the Company so that 50% of the Issued share capital is pledged in favour of the
Pledgee {otherwise than as expressly permitted pursuant to this Agreement, the Finance
Documents or the Shareholders’ Agreement),

it will exercise any rights in respect of the Pledged Assets so as not to violate or otherwise
adversely affect the rights of the Pledgee under this Agreement,

the Pledge will not be liable to avaidance on liquidation or bankruptcy, composition or any
other Insolvency proceedings,
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it will immediately inform the Pledgee of any distress, attachment, execution or other tegal
process commenced i respect of the Pledged Asset or any of them,

it shall do or cause to be done all such acts and things as may be reasonably necessary to
make any realisation of the Pledged Assets by the Pledgee pursuant to the present
Agreement hereof valid and binding and 1 compliance with any and all apphcable laws,
regulations, orders, writs, injunctions, decrees or awards of any and all courts, arbitrators or
governmental instrumentaiiies having junsdiction over any such realisation, all at such
Pledgor's expense and it will use its best endeavours to assist in the defence of the Pledgee's
right, titte and secunity in and to the Pledged Assets against the claims and demands of all
persons whomsoever and take any measures, accomplish any formalities and, generally, do
all that Is necessary at its own cost to permit the exercise, at any time, by the Pledgee, of

any nghts, actions and privileges of the Pledgee pursuant to apphcable faw and this
Agreement,

the Register of Shareholders wiil be and will remain at all times deposited in Luxembourg at
the registered office of the Company,

the “centre of main interests” (as that term is used in the Regulation) of the Company shall
be marntained at any time and by any means in Luxembourg,

it will not vote 1n favour of any shareholders’ resolutions deciding on the change of the
nationality of the Company, voluntary liquidation of the Company or in any manner adopt a
decsion which may under any law result in the change of nationalty or center of mawm
interest of the Company, without having obtained the written prior consent of the Pledgee,

it shall act in good farith to maintain the rights of the Pledgee hereunder, and in particular
shall not take any steps nor do anything which would adversely affect the existence, value,
effectiveness and ranking of the Pledge created hereunder and the Pledged Assets or cause
an event having a Material Adverse Effect in any way,

it shall not (a) create, grant or permit to exist any secunty interest over, any restnction on
the ability to transfer or realise, or any right of use with respect to, or {b} assign or dispose

of all or any part of, the Pledged Assets, tn each case, except with the prior written consent
of the Pledgee,

it will promptly infarm the Pledgee of (1) the occurrence of any event which would render
any of the representations and warranties set out in this Agreement matenally inaccurate,
{in) its intention to vote in favour of shareholder resolutions that could adversely affect the
Pledged Assets including the subject matter of the resolution, (i)} any change In the
shareholding in or the capital contnbutions to the Company or (iv) any change in the articles
of assoclation or the registration of the Company in the Registre de Commerce et des
Sociétes de Luxembourg {otherwise than as expressly permitted pursuant to this Agreement,
the Finance Documents or the Shareholders’ Agreement);

it will furnish to the Pledgee such information concerning the Pledged Assets as i1s available
to the Pledgor as the Pledgee may reasonably request, and, to permit the Pledgee and its
designees to inspect, audit and make copies of and extracts from all records and all other
papers in the passesston of the Pledgor which pertain to the Pledged Assets, and, upon the
request of the Pledgee, to delver copies of alt such records and papers, and
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to the extent apphicable and except as otherwise permitted by the Finance Dacuments, it
will not exercise any Rights of Recourse or any other rights against the Company in any
manner {including for the avoidance of doubts, by way of provisional measures such as
provisional attachment ["sarsie orrét conservatore”) or by way of set off) or to take any
action or de anything in relatton to such Rights of Recourse or other similar rights, or as long
as any amounts remain outstanding under the Secured Liabulities The waiver set out in the
present Clause 1s final and binding and shall subsist after the expiry of the Securnity Period 1t
15 effective sn respect of any rights of the Pledgor, mcluding those coming into existence
prior to a Declared Default in particular as a result of dividends or other distributions being
padd to the Pledgee The Pledgee, may, notwithstanding the foregolng, waive the benefit of
the present Clause by written notice sent to the Pledgor and the Company, with the effect
that the aforementioned rights shall remain in existence as if never waived, without
prejudice to the terms of the Finance Documents

Further Assurances

The Pledgor agrees that at any time and from time to time upon the wntten request of the Pledgee,
it will execute and deliver such further documents and do such further acts and things as the Pledgee
may reasonably request in order to give effect to the purpose of this Agreement Any cost or expense
incurred by the Pledgee in connection with any such further document shall be for the account of
such Pledgor and shall be paid on demand by the Pledgee

{12}
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Effectiveness of Security

The Piedge shall be a first ranking continuing security and shall not be considered as
satisfred or discharged or prejudiced by any intermediate payment or by the settlement of
any part of the Secured Liabulities and shall rematn in full farce and effect until it has been
released in accordance with the terms of this Agreement

The Fledgor shall not be entitled to require the release of the Pledge until the end of the
Security Peniod

This Pledge shall be discharged by, and only by, the express release thereof granted by the
Pledgee At the end of the Security Period, the Pledgee will, at the request and cost of the
Pledgor, take whatever action 15 necessary to release the Pledged Assets from this Pledge

The Pledge shall be cumulative, 1n addition to and independent of every other security
which the Pledgee may at any time hold as security for the Secured Liabilities or any rights,
powers and remedies provided by law and shall not operate 50 as in 2ny way to prejudice or
affect or be prejudiced or affected by any secunty interest or other right or remedy which
the Pledgee may now or at any time in the future have in respect of the Secured Liabilities.

This Pledge shall not be prejudiced by any time or indulgence granted to any person, or any
abstention or delay by the Pledgee in perfecting or enforcing any security interest or nghts
or remedies that the Pledgee or any Pledgee may now or at any time :n the future have
from or agatnst the Pledgor or any other person,

No Faiture on the part of the Pledgee to exercise, ar delay on its part in exercising, any of its
rights under this Agreement shali operate as a waiver thereof, nor shall any single or partial
exercise of any such nght preciude any further or other exercise of that or any other rights
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Neither the obligations of the Pledzor contained in this Agreement nor the rights, powers
and remedies conferred upon the Pledgee by this Agreement or by law, nor the Pledge
created hereby shall be discharged, impaired or otherwise affected by

1271 any amendment to, or any variation, wawer or release of, any Secured Liability;

1272 any falure to take, or fully to take, any secunty contemplated by the Finance
Documents or otherwise agreed to be taken in respect of the Secured Liabilities,

1273 any falure to reahse or fully to realse the value of, or any release, discharge,

exchange or substitution of, any secunty taken in respect of the Secured
Liabilties, or

12 74 any other act, event or omission which would otherwise operate as a discharge
of the oblhigations of the Pledgor as a matter of law, unless and until the Secured
Liabllities have been fully repaid or otherwise discharged

The Pledgor waives its right to the benefit of both “division” (article 2026 of the Luxembourg
Cnvil Code) and “discussion” (article 2022 of the Luxembourg Civil Code) {if any)

Liability to perform

it 15 expressly agreed that, notwithstanding anything to the contrary herein contained, the
Pledgor shall remain liable to observe and perform all of the conditions and obligations
assumed by it in respect of the Pledged Assets

The Pledgee shall not be required in any manner to perform or fulfil any obligations of the
Pledgor in respect of the Pledged Assets, or to make any payment, or to make any inquiry as
to the nature of sufficiency of any payment receved, or to present or file any claim or take
any other action to collect or enforce the payment of any amount to which it may have been
or to which it may be entitled thereunder at any time More specifically, the Pledgee shall
not be liable for any falure to collect or realise the Secured Liabilihes or any collateral
security or guarantee therefore, or any part thereof, or for any delay in so doing nor shalt
the Pledgee be under any abligation to take any action whatsoever with regard thereto

The Pledgee shall not be hiable for the loss or misdelivery of, or damage to, the Pledged
Assets

The Pledgee shall not be liable by reason of (a) taking any action permitted by this
Agreement or (b} any neglect or default in connection with the Pledged Assets or {¢) the
realisation of all or any part of the Pledged Assets

For the avoidance of doubt, the Pledgee shall not be liable for any less or damage suffered
by the Company, the Pledgor or any other persan in connection with this Agreement

To the extent that such costs, losses and/or hatilities are not paid by the Company, the
Pledgor shall indemnify the Pledgee and keep the Pledgee indemnified against all
reasonable costs, losses and liabilities which may be reasonably incurred by the Pledgee
under this Agreement
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No Waiver, Cumulative Remedies, Amendments

The Pledgee shall not by any act, delay, omission or otherwise be deemed to have waived
any of its nghts or remedies hereunder and no waiver shall be vahd unless in wnting, signed
by or on behalf of the Pledgee, and then only to the extent therein set forth A waiver by or
on behalf of the Pledgee of any nght or remedy hereunder on any one occasion shall not be
construed as a bar to any right or remedy which the Pledgee would otherwise have on any
future occasion No failure to exercise, nor any delay in exeraising on the part of the Pledgee,
any right, power or privileges hereunder, shall operate as a wawer thereof, nor shall any
single or partial exercise of any nght, power or privilege hereunder preclude any other or
further exercise thereof or the exercise of any other right, power or privilege The right and
remedies herein provided are cumulative and may be exercised singly or concurrently and
are not exclusive of any rights or remedies provided by law

None of the terms or provisions of this Agreement may be wawved, altered, modified or
amended except by an instrument in wnting, duly executed by or on behalf of the Pledgee
and the Pledgor to this Agreement and is otherwise in accordance with the terms of the
Finance Documents This Agreement and all rights and obligations of the Pledgor hereunder
shall be binding upon the successors and assigns of the Pledgor and shall, together with the
rnghts, remedies and obligations of the Pledgee hereunder, inure to the benefit of the
Pledgee and the successors and assigns thereof

Assignment, Successors of Pledgee

The Pledgor may not pledge, assign or transfer all or any part of its rights or cbligations
hereunder.

The Pledgee may assign or transfer all or any of its respective rights or obligations hereunder
in accordance with the provisions of the Facility Agreement Any successor to or assignee of
the Pledgee shall be entitled to the full benefits hereof This Agreement shall remain in effect
despite any amalgamation or merger (however effected) relating to the Pledgee, and without
prejudice to the provisions of the Finance Documents, references to the Pledgee shall be
deemed to include any assignee or successor in title of the Pledgee and any person who,
under any applicable 1aw, has assumed the rights and obligations of the Pledgee hereunder
or under the other Finance Documents or to which under such laws the same have been
transferred or novated or assigned \n any manner To the extent a further notification or
registration or any other step is required by law to give effect to the above, such further
registration shall be made and the Pledgor hereby gives power of attorney to the Pledgee to
make any notfications and/or to require any required registrations to be made in the
Register of Shareholders of the Company, or to take any other steps, and undertakes to do so
itself if so requested by the Pledgee

for the purpose of article 1278 of the Luxembourg Civil Code, to the extent required under
applicable law and without prejudice to the provisions in the Finance Documents, the
Pledgee hereby expressly reserves the preservation of this Piedge and the security interest
created thereunder in case of assignment, novation, amendment or any other transfer of the
Secured Lizbilities or any other nghts ansing for it under the Finance Documents

Expenses and Stamp Duty

To the extent that such costs and/or expenses are not paid by the Company, the Pledgor shall
reimburse all costs and expenses (including any stamp duty} ansing in relation to this Agreement
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Natices

Any communication In connection with this Agreement must be in writing and, unless
otherwise stated, may be given in person, by post, fax or any electronic communication
approved by the Pledgee

The contact detasls of the Pledgor for all notices in connection with this Agreement are

Name. U and { Group PLC

Address: 7a, Howick Place, London, United Kingdom, SW1P 102

Fax number 44 (0)20 7828 4999

Emall BradleyCassels@uandiplc com / Stewart Whittle@uandiplc.com
Attention The Company Secretary

The contact details of the Company for all notices in connection with this Agreement are

Name-* Intertrust {Luxembourg) S & r |,

Address vertigo Naos, 6 Rue Eugene Ruppert, 2453 Luxembourg
Fax number- 352 26 449900

Ematl Tamas Mark@ntertrustgroup com

Attention Mark Tamas

The contact details of the Pledgee for all notices in connection with this Agreement are,

Name. ColVinyl Financing S.ar |

Address 121 avenue de la Faiencerte, L-1511, tuxembourg

Fax number. +352 (26) 925933

Email pleclerc@colonyinc com / CApostol@colonyinc com /
FComunello@colonyinc com

Attention. Pascal Leclerc / Caroline Apostol (with a copy to Federica Comunello)

With a copy to

Name Colony Captal, Inc
Address 515 S Flower Street, 44th Floor
Los Angeles, CA 90071
United States
Fax number- (310} 407-7380
Email. ColonylLegal@colonyinc com
Attention Director, Legal Department

Any party to this Agreement may change its cantact details by giving not less than five (5)
Business Days' notice to the other Parties

Except as provided below, any notice in connection with this Agreement will be deemed to
be gven as follows

(i) if delivered in person, at the time of delivery,

{in} if posted, five (5) Business Days after being deposited in the post, postage prepaid, in
a correctly addressed envelope,
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{iin) if by fax, when recewved in legible form, and

{iv) if by e-mait or any other electronic communication, on receipt

A communication given under Clause 17 6 above but recewved on a day other than a Business
Day or after business hours in the place of receipt will only be deemed to be given on the
next Business Day in that place

A notice to the Pledgee will only be effective on actual receipt by it

Severability

Changes to this Pledge Agreement and any wawver of rights under this Pledge Agreement
shall require written form

If any provision of this Agreement 15 or becomes prohibited or unenforceable in any
Jurisdiction this shall not affect the validity or enforceabibty of any other provision hereof or
affect the validity or enforceabiity of such other prowvision In any other competent
jurisdiction

Governing Law - Junisdiction Clause

This Agreement and non-contractual obligations arising out of or i connection with it shall
be governed by, and construed in accordance with the laws of the Grand-Duchy of
Luxembourg

Any dispute arising in connection with this Agreement shall be submitted to the jurisdiction
of the Luxembourg-City courts notwithstanding the right of the Pledgee to take proceedings
in any other jurisdiction

Notwithstanding the above, the Pledgor irrevocably appoints the Company as its agent for
service of process in relation to any proceedings under or in connection with this Agreement
and agrees that falure by the process agent to notify the Pledgor of the process will not
invalidate the proceedings concerned




IN WITNESS THEREQF the parties hereto have executed this Agreement on the day and year first
written above

THE PLEDGOR
By
UandIiG Pl
Name roup Tl Marcus Shepherd
Director
Title
THE PLEDGE )
EXECUTED as an agreement by )
COLVINYL FINANCING S.AR.L, a ) .
societé a responsabilité imitée MARK M HEDSTROM
incorporated in Luxembourg, acting Authonsed signatory

by its sole manager COLONY
LUXEMBOURG S AR L., a société &
responsabilité limitée ncorporated n
Luxembourg, itself represented by
MARK M HEDSTROM, being a person
who, 1n accordance with the laws of
that terntory, is acting under the
authority of the sociéte

THE COMPANY
Luxembourg Investment Company 112 5 ar.l
By

Name
Title Class ___manager

[SIGNATURES’ PAGE — LUXEMBOURG SHARE PLEDGE AGREEMENT {U+I SHARES IN NVCO))




IN WITNESS THEREQF the parties hereto have executed this Agreement on the day and year first

written abave,

THE PLEDGOR

By

U and | Group Plc
Name
Title

THE PLEDGE EXECUTED as an
agreement by COLVINYL FINANCING
SARL, asocieté & responsabiiité
hemstée ncorporated in Luxembourg,
acting by its sole manager COLONY
LUXEMBOURG S.A R.L., 2 socizté o
responsabilité immitée Incorporated in
Luxsmbourg, Itself represented by
MARK M HEDSTROM, helng a person
who, in accordance with the Jaws of
that terntory, is acting under the
authonty of the socleté

THE COMPANY

Luxembourg Investment Company 1125 ar|

By

Name
Title Class ___manager

I

Mark'M Hedstro L
Class A Manager

[SIGNATURES' PAGE — LUXEMBOURG SHARE PLEDGE AGREEMENT (U+ SHARES IN IVCO)}




IN WITNESS THEREOF the parties hereto have executed this Agreement on the day and year first
written above

THE PLEDGOR

By

U and | Group Plc
Name
Title :

THE PLEDGE )

EXECUTED as an agreement hy

COLVINYL FINANCING SARL, a ) .

soclété a responsabifité hmitée MARK M HEDSTROM
Incorporated in Luxembourg, acting Authorised signatory
by its sole manager COLONY

LUXEMBOURG S.A R.L., a société o

responsabilitd himitée incorporated in

Luxembourg, itself represented by

MARK M HEDSTROM, belng a person

who, in accordance with the laws of

that territory, is acting under the

authonity of the société

THE COMPANY
Luxembourg Investment Company 1125 3 r |

By JM .

Name €. CASCELS
Title Class _i‘__-manager
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