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In accordance with
Sections 8594 and M RO 1 “\:} RIS Laserzf@rm
859J of the Companies
Act 2006 :
Particulars of a charge
A fee 15 payable with this form You can use the WebFiling service tofile this form online
Flease see ‘How to pay’ on the Please go 1o www companieshouse gov uk
last page
< What this form is for x What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there 1s no www companieshouse gov uk
an instrument mstrument Use form MR
This form must be delivered to the Registrar for registration with
21 days beginmng with the day afler the date of creation of the char
delivered outside of the 21 days it will be rejected unless it 1s accomy
urt order extending the time for delivery “L2MKYTO"
LD4 05/12/2013 #9

You must enclose a certified copy of the instrument with this form T
scanned and placed on the public record

COMPANIES HOUSE

ﬂ Company details W W—[—_ For ofhcial use

Company number WlTIT W ,1_|_9_ |—1—|T /

> Fullnﬁ w this form
Please complete in typescnpt or in

Company name in full , Travelex Limited / bold black caprals
- All figlds are mandatory unless
[ specified or indicated by *
I Charge creation date
Charge creation date i"2 "’9 |"‘l W F2_|’ 0 ‘Y 1 " 3 |
Names of persons, security agents or trustees entitled to the charge

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

Name IDeutsche Bank AG, London Branch (and its successors

in title and permitted transferees)

Name

|

|

| _—
Name [ /

|

|

|

Name
if there are more than four names, please supply any four of these names then
tick the statement below
[ 1confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
Bl S Department for Business CHFP0O25
Innovation & Skills 04/13 Verson 10 Laserform intemabonal 413

A16791935
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Particulars of a charge

Description

Flease give a short description of any land {including buildings), ship, atrcraft or
intellectual property registered {or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descnption

Not applicable

Cantinuation page
Please use a continuation page «f
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed secunty over any tangible
or intangible (or in Scotland) corporeal or incorporeal property not descrbed
above? Piease tick the appropnate box

[v] Yes
f] No

Floating charge

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

[ Yes Continue
[v] No Goto Section?

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

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restricl the chargor from creating
any further secunty that wil rank equally with or ahead of the charge? Please
tick the appropriate box

[v] Yes

(] No

CHFP025
04113 Version 10
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Particulars of a charge

Trustee statement ©

You may tick the box if the company named in Section 1 1§ acting as trustee of
the property or undertaking which 1s the subject of the charge

O

© Ths statement may be filed after
the registration of the charge (use
form MROG)

Signature

| Please sign the form here

Signature

Siynature

X Linklatess LLP X

This form must be signed by a person with an interest in the charge

CHFPQ25
04113 Version 10
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Particulars of a charge

E Presenter information

mmportant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

l“m”““ Jilian Chieng

IC(mpmnm
Linklaters LLP

[ one s1lk Street
)

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

EHOW to pay

A fee of £13 15 payable to Companies House
in respect of each mortgage or charge filed

on paper

Make cheques or postat orders payable to
'‘Companies House'

|W 10 London/City

Teephone 320 7456 2000

Certificate

We wll send your certificate to the presenter's address
if given above of to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with informatton missing

Please make sure you have remembered the

following

[v] The company name and number match the
mformation held on the public Register

[v] You have ncluded a certified copy of the
instrument with this form

[“1 You have entered the date on which the charge
was created

[¥1 You have shown the names of persons entitied to
the charge

“1 You have ticked any appropnate boxes in Sections
3,56 7&8

(+1 You have given a descnption n Sechion 4, 1f
appropnate

¥} You have signed the form

[} You have enclosed the coect fee

(1 Please do not send the onginal instrument, ¢ must
be a certified copy

EWhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountamnbnidge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481N R Belfast 1

nFurther information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
emall enquires@companieshouse gov uk

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

CHFP025
04113 Verson 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4001915
Charge code: 0400 1915 0014

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 29th November 2013 and created by TRAVELEX LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on 5th

December 2013

Given at Companies House, Cardiff on 9th December 2013

.........

% g, o*
LAnD AT
THE OFFICIAL SEAL OF THE

Companies House Wttt
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4 Detember 2013

PLEDGE OF SHARES:

GWK Travelex N.V.
having its official seat in Amsterdam, the Netherlands

Deed dated 29 November 2013.

Contents:

- certified copy of the deed of pledge of shares in the capital of GWK Travelex N V,
by Travelex Limited
to Deutsche Bank AG, London Branch,

executed on 29 November 2013 before BJ Kuck, civil law notary in Amsterdam, the
Netherlands
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BUK/IANIL-214335

DEED OF PLEDGE OF SHARES
(GWK Travelex NV}

This twenty-ninth day of November two thousand and thirteen, there appeared before
me, Baritholomeus Johannes Kuck, civil law notary in Amsterdam, the Netherlands —

(1)

(2)

Anthornie Johannes Nederlof, vath office address at Zuidplein 180, 1077 XV
Amsterdam, the Netherlands, born in Leiden, the Netherlands, on the twenty-
first day of November nineteen hundred and eighiy-five,
in this respect acting as
n solely authonised attorney-in-fact of
(a) Travelex Limited, a hmited lability company incorporated

under the laws of England and Wales, having its registered

office at 65 Kingsway, London WC2B 67D, Untted Kingdom,

registered with the Companies House under number 04001915

(the "Pledgor”), and

(h) GWK Travelex N V, a public company incorperated under the

laws of the Netherlands {naamloze venncotschap), having is

official seat (statutaire zelel) in Amsterdam, the Netherlands,

and its office at Wisselwerking 2.6, 1112 XK Diemen, the

Metherlands, registered with the Dutch Trade Register of the

Chambers of Commerce under number 33143504 (the

“Company”), and

{n) jointly, together with the person appearing under (2) below, authonsed
attorney-in-fact of
Deutsche Bank AG, London Branch, a company incorporated under

the laws of Germany {Aktiengeselischaft), acting through iis London
Branch, having its registered ofiice at 1 Great Winchester Street
London EC2N 2DB, United Kingdom, and registered vwath the
Companies House under Branch number BRO0000S (the “Pledgee™),

and

Pabe Jan Suurd, with office address at Zuwdplein 180, 1077 XV Amsterdam,
the Netherlands. bern in Naarden, the Netherlands, on the eighth day of
August nineteen hundred and eighty-eight,
in this respect acting as jontly, fogether with the person appeanng under (1)
above, authonsed attorney-in-fact of the Pledgee

The aferementioned proxies appear from three written powers of aitorney atiached to

this deed (Annexes)
The person appearing declared the {ollowing

A166<6131 Linklaters LLP
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1T IS AGREED as follows

1 Defimtions and interpretation
11 Definitions
In this deed

“Business Day” means a day (olher than a Saturday or a Sunday) on which banks
are open for general business in the Netherlands
“Civil Code” means the Duich Civil Code (Burgeriyk Weiboek)
“Dispute” has the meaning atinbuted thereto n paragraph {a) of article 17 2
{Junsdictien)
"Dividends” means, in relation to any Share, all present and future
{a) dwvidends and distnbulions of any kind and any other sum recewved or
recewable in respect of that Share,
(b} rights, shares, money or other assels accruing of offered by way of
redemption, benus, option or otherwise in respect of that Share,
{c) allotments, offers and nghts accruing or offered 1n respect of tnat Share, and—
(d) other nghts and assets altaching to, deriving from or exercisable by virtue of
the ownership of, that Share, other than voting rights (stemrechten)
“Enforcement Event’ means
(a) a Senior Faciliies Acceleralion Event andfor a Senior Notes Acceleration
Event,
(b) o the exient that the Parent and the Pledgor have, in a wnllen notice to the
Pledgee (delvered prior to the occurrence of an Enforcement Event),
expressly specified a Permitted Senor Financing Agreement as a Secured
Debt Document for the purposes of this deed, a Permitted Senior Financing
Acceleration Event in respect of that Permutted Senior Financing Agreement,
as applicable,
{c} to the extent that the Parent and the Pledgor have, in a wnitten notice to the
Pledgee (dehvered prior to the occurrence of an Enforcement Event),
expressly specified a Senior Finco Motes Indenture as a Secured Debt
Cocumaent for the purposes of this deed, a Senior Finco Notes Acceleration
Event in respect of that Senior Finco Notes Indenture, and
{d) to the extent that the Parent and the Pledgor have, in a written notice 1o the
Piedgee (delivered prior to the occurrence of an Enforcement Event),
expressly specified a Permited Finco Financing Agreement as a Secured
Debt Document for the purposes of this deed, a Permitted Finco Financing
Acceleration Event in respect of that Permitted Finco Financing Agreement —
“Future Shares™ means all shares m the capital of the Company acquired by the
Pledgor after the execution of this deed
“Intercreditor Agreement” means the intercreditor agreement dated the twenty-fourth
day of July two thousand and thirteen between, amongst others, the Pledgee as
secunty agent, TP Fimancing 3 Limited as Parent, the financtal institulions lisied
therein as Ongina! Lenders and the Pledgee as Securly Agent (each as defined
therein}
“Pledge” means any and all of the nights of pledge (pandrechten} created or
expressed 1o be created in favour of the Pledgee by or pursuant to this deed
“Present Shares” means all issued shares in the capital of the Company, consisting

A166454314 Linklaters LLP
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of one hundred and fifty-two lthousand two hundred and forty (152,240) shares,
numbered 1 through 152,240, with a nominal value of twenty-five euro (EUR 25)
each, held by the Pledgor and acquired by the Pledgor as follows
N partly, with respect to ninety-seven thousand six hundred and thirty (87,630)
shares, numbered 1 through 97,630, by a transfer under utle of sale, effected
by a deed, executed on the bhwenty-ninth day of Oclober two thousand and
four, befere C Hoeldinga, civil law notary it Amsterdam, Ine Netherlands (at
that tme the Plegdgor was named Travelex Plc and the Company was named
GWK-Bank NV) The management board of the Comipany, to the extent
required, ratified in accordance with Section 3 58 of the Cwvil Code, and for
that purpose approved, the {ransfer of shares pursuant to the aforementioned
deed by a resolution adopted on the twenty-nith day of November two
thousand and thirteen, a copy of which has been attached to this deed
(Annex), and
{n) partly, with respect to hiity-four thousand six hundred and ten (54.610) shares,
numbered 97,631 through 152,240, by a transfer under bitle of sale, effected
by a deed, executed on the twenty-fourth day of July two thousand and seven,
before a deputy of R Van Bork, civil law notary in Amsierdam, the Netherlands
(at that ime the Company was named Travelex Bank N V)
“Secured Liabilities” means n relatton {o the Pledgor each Securty Agent Clam
owed by the Pledgor to the Pledgee as described in Clause 16 2 (Parallel Deb!
(Covenant to pay the Secunty Agent)) of the Intercredilor Agreement, provided that
the Secunty constituted by this deed shall not extend to or inciude any hability or sum
which would, but for this proviso, cause such Security to be unlawful or prohibited by
any apphcable law
“Secunty Assels” means the assets which from time to time are, or expressed to be,
the subject of the Pledge or any part of those assets X
“Semor Facilities Agreement” means the revolving credit faciity agreement dated
the twenty-fourth day of July two thousand and thurteen between, amongst others, TP
Financing 3 Limited as Parent, the Semor Lenders, the Pledgee as Facility Agent and
Security Agent (each as defined therein)
“Shares” means {he Present Shares and the Fulure Shares
12 Incorporation of defined terms
Unless a contrary indication appears, terms defined n the intercreditor Agreement
have the same meaning in this deed
13 Construction
(a) Any reference in this deed to a “Secured Debt Document’ or any other
agreement or instrument s a reference to that Secured Debt Document or
other agreement or nstrument as amended, novated supplemented.
extended or restated
{b) A reference to this “deed’ shall include, where relevant, any addiional deed
executed pursuant to {hs deed
{(c) A reference to “the Netherlands” or “Dulch”™ 15 lo the European part of the
Netherlands only
(d} The prowisions in Clause 12 (Construction) of the Intercreditor Agreement
apply to this deed, except that references to the Intercreditor Agreement shall

A16846431 Linklaiers LLP




be construed as references to this deed

14 Permitted Transactions

The terms of this dead shall not operate or be consirued so as to prohibit or restrict

any lransaclion, matter or other step not prohibited by the Debi Financing

Agreemenis, and the Pledgee shali promptly enter into such documentation andfor

take such other action as 1s required by the Pledgor (acting reasonably} in order to

facilitate any sucn transaction, matter or other step, including by way of executing any
confirmation, consent to dealing, release or other similar or equivalent document,
provided that any cosis and expenses mcurred by the Pledgee eniering into such
documentation and/or taking such other action at the request of the Pledgor pursuant
to trus arucle 14 shall be for the account of the Pledgor, subject to Clause 20 {Costs
and Expenses) of the Senior Faciliies Agreement or the equivalent provision of any
other Debt Financing Agreement

15 Obhgations secured by this deed

By entering into this deed, ihe Pledgor expressly confirms and agrees that.

(a} the Secunty created or inlended lo be created by it under or evidenced by this
deed 15 intended as secunty for the payment and discharge of all of s
Secured Liabilities and without any need or regquirement for any amendment
or supplement {o this deed at any tme after the date oi thus deed
notunthstanding any change in or to the Secured Liabibties from Ume o time
after such date,

(b) its Secured Liabiliies are intended {0 extend to and o cover (wihout
hmitation)
() all its oblgations (whether present or fulure, aclual or contingent,

whether owed jontly, severally or in any other capacily whatsoever
and whether ongmally incurred by the Pledgor) ansing from time to
tme under any Secured Debt Documents and/or owing to any
Secured Party {(in each case) falling wathin the defimthon of Secured
Lrabiies from tme to time (whether or not the Pledgor 1s party to such
Secured Debt Document as at the date of this deed or becomes parly
to such Secured Debt Document at any time thereafter and
nolwathslanding that any such obiigations are not identified and/or ihe
terms of those obligations not recorded as at the date of this deed
(including, without hmitation, as a result of the fact of such Secured
Debi Document not then existing) and notwithstanding that those
obltéanons may differ fundamentaily from all or any of, may be more
onerous to the Pledgor than ail or any of, may be or give nise {0 new
andfor additional obligations upon the Pledgor over and above all or
any of the then obligations of the Pledgor and nolwithstanding that
such obhigations may increase the likehihood that the Secunty created
or intended to be created under or evidenced by this deed will be
enforced), and
(v) any increase In, extension or subsbitution of cr change to any of us
obligations referred 1o n paragraph (a) above (however fundamentally)
{including, without hrmitation, by way of any amendment (however
fundamental}, novation, termination, replacement, supplement of the

A16646431 bLinkjaters LLP




b ]

14

“1

{c)

2
21

Intercreditor Agreement and/or any other Secured Debi Document or,
as the case may be, Secured Debt Documents or the designation
(whether or not such designation 1s made by the Pledgor, the Parent or
any other Debtor) of a document or documenis as a Secured Debt
Document or, as the case may be, Secured Debt Documents falling
within the detimiion of Secured biabities or of 2 creditor or other
person as a Secured Party faling within the definion of Secured
Liabilities and whether or not such document creditor or persen s or
such documents are designated direclly as a Secured Debt Documant
or, as the case may be, Secured Debt Documents or, as applicable, a
Secured Party or are designated indireclly by way of being designated
as a document or documentis of a lype or ciass which type or class
falls within the then current definition of Secured Debt Documents in
the Intercreditor Agreement or, as apphcable, by way of being
designated as a creditor or person of a iype or class which type or
class falis vathin the then current defimtion of Secured Party in the
Intercredior Agreement and whether or not any such designation 1s
made pursuant to the Intercreditor Agreement or pursuant to any other
Securad Debt Document (including any of any such type or class)),
and
the Secunty created or intended to be created under or evidenced by this
deed 15 intended as securty for the payment and discharge of its Secured
Liabibties notvathstanding any change of the Security Agent andfor any
change of the Secured Parlies from bme to time (including, wathout hmitaton,
a change to all or substantally all of the Secured Parties) and/or any
amendment (however fundamental), novation, lermsnalion, replacement,
supplement of the Intercreditor Agreement (Including, withcut imitalion, the
terms upon which the Security Agent holds the Security created or intended o
be created under or evidenced by this deed)} and/or any other Secured Debt
Document
Secunity and perfection
Agreement to pledge

The Pledgor agrees with the Pledgee to create in favour of lhe Pledgee, as secunly
{for the paymeni of alt Secured Liabilties, a first ranking right of pledge (pandrecht)
over all Shares and all Dividends To the extent that the night of pledge Is not able to
be first ranking, 1 shall, without prejudice to all other nights and claimns of the Pledgee,

have the highest possible ranking

22 Creation and acceptance

{a) The Pledgor, as secunty for the payment of all Secured Liabilihes, hereby
creates in favour of the Piedgee a first ranking nght of pledge (pandrecht) over
ail Shares and Drnidends (or, where it cannot rank first and without prejudice
to all other nghts and claims of ine Pledgee, a highest possible ranking), to the
extent necessary 1n advance

{b) The Pledges hereby accepts the Pledge, o the extent necessary in advance
n respect of Future Shares

23 Perfection

A16846431 Linkigiars LLP



The Company hereby acknowledges the Pledge and shall, \n accordance with Section
2 85, subsection 1, of the Ceal Code, enier the Pledge tn its register of shareholders
and provide the Pledgee with an exlract from the register, in respect of the Present
Shares, as promptly as praclicable afier the execution of this deed and, 1n respect of
any Fuiure Shares, as promptly as practicable after becoming aware of the Pledgor's
acquission of any Future Shares
2.4 Negative pledge

The Pledgor shall nol create or permit to subsist any Secunly over the Securily
Assets, other than any Securily which 15 not expressly prohibited by the Debt
Financing Agreements
3 Paraltel Debt
Under the Intercreditor Agreement the Pledgee 1s appointed as Secunity Agent and is
granted, as creditor of the Parallel Debl, its own independent clam 1n respect of the
payment obligaiions of the Deblors to the Secured Parlies The Pledgee eniers into
this deed in its own name and not as representalive of the Secured Parlies and the
Pledgee becomes the sole pledgee under this deed and i 15 expressly provided that
paragraph (b} of Clause 16 2 {Paralle! Debt (Covenant to pay the Secunty Agent}) oi
the Intercreditor Agreement does not apply to this deed
4 Voting rights, Dividends and other rights
4.1 Voting rights
Any voung nights attached to the Shares are vested in the Pledgee supject to the
condiion precedent {(opschoriende voorwaarde) of {he noliicatton as provided wn
ariicle 4 3 (Voting nghts followang an Enforcement Event)
42 Voting rights before an Enforcement Event—
Until notification upon the occurrence of an Enforcement Event which 1s centinuing in
accordance with article 4 3 (Voling nghis following an Enforcement Event), the
Pledgor is entitled to exercise or direct the exercise of the voling nights altached to
any Share as it sees fit prowided that the Pledgor shall not exercise such Voung
Rights in any manner which {other than pursuant to a step or matier which does not
otherwise breach the {erms of the Debt Financing Agreements) adversely affects ths
vahdity or enforceatuily of the Secunly created by i under this deed or causes an
Event of Default to occur
43 Voting nghts following an Enforcement Event
Following the occurrence of an Enfarcement Event vshich 1s continuing, the Pledgee—
(3] may nolly the Pledgor (with a copy to the Company) that any voting rights
attachad to the Shares shali from then on vest in the Pledgee and upon
dispatch of such notice those nghts shall vest exclusively in the Pledgee; and—
{u} upon dispalch of the notice referred to in paragraph (1) above, shall be entiled
o exercise or dwrect the exercise of such voling nghts and other nghis
attached to the Shares n such manner as the Pledgee sees fit
44 Dividend and other rights before an Enforcement Event—
Until revocation upon the occurrence of an Enforcement Event which is continuing in
accordance with article 4 5 (Dividend and other nghts folioving an Enforcement
Event), the Pledgor 1s authorised to recewve and retain any Dividends and to exercise
any other rnight in respect of Dividends as it sees il
45 Dividend and other nghts following an Enforcement Event—————

ALGG4E431 LinKlaiers LLP
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Fallovang the occurrence of an Enforcement Event which 1s continuing, the Pledges
may revoke by wniten notice to the Pledgor (with a copy to the Company) the
authonisation granted under ariicle 4 4 (Dividend and other nghis before an
Enforcement Event) and, lo the exclusion of the Pledgor, exercise any other night In
respect of Dividends as it sees fit
46 Rights conferred to holders of depositary receipts
When the Pledgee does nol have the voting nghts attached o the Shares, it shali not
have the rnights which Dutch law attnbutes to holders of depostary recaipis for shares
In the capital of a company issued with such company’s cooperation
5 Representations and warranties
51 The FPledgor makes the representations and warranties set cut In this article 5
to the Pledgee on the date of this deed
52 The Pledgor represents and warrants that
(a) the Pledgor is entitled (bevoegd) to pledge the Secunty Assets, and——
(b)  other than pursuant to (1) this deed and (1} the Pledge the Secuniy
Assels are not subject to any Securily (other than any Securiy which is
not expressly prolubited under ihe Debt Financing Agreemenits)
53 Repetition
With respect to Fulure Shares and related Dividends, the representations and
warranties set out in this article 5 are deemed to be made by reference to the facls
and circumstances then existing on the date at which the Pledgor becomes holder of
those Future Shares and/or relaled Dividends, provided that for this purpose any
reference 1n article 5 2 to the Secunty Assets will be deemed to be a reference to the
relevant Future Shares and related Dividends
6 Enforcement
61 When enforceable
The Pledge shall be immediately enforceable on and at any tme after the occurrence
of an Enforcement Event which is continuing, provided that there is also a default
(verzurm) n the performance of any of the Secured Liabihities within the meaning of
Section 3 248, subsection 1, of the Civil Code
62 Recovery from payments received
To the extent that the Pledgee has collected Dividends as provided for in arlicle 4 5
(Dwidend and other nghis following an Enforcement Event), the collected amount
shall be subject to the Piedge and the Pledgee may wathout pnor notice apply such
amount or any part thereof to satisfy any Secured Liabihlies as soon as they become
due -
63 Powers under Dutch law
{a) At any time after the Pledge has become enforceable (wathout prejudice to
article 62 (Recovery from paymenis recerved)) the Pledgee may n s
absolute discretion enforce all or any parl of the Pledge and exercise all nghts
granted by Duich law to a pledgee, including selling all or pari of the Secunty
Assets, in any manner as it sees fit or as directed 1n accordance with the
Intercreditor Agreement
(b) The Pledgee shall not be required to notify the Pledgor, any Debtor or any
person who has a hmited right (beperkl rechl} in relation to or has attached
(beslag leggen) any Secunty Asset of any proposed or compleied sale
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{c) Only the Pledgee shall have ihe night referred to 1n Section 3 251, subsection
1, of the Civil Code to make an application to the court for a different method
of sale

{d) To the extent permilled under Dutch law and the articles of association of the
Company, the Pledgor hereby wrevocably viavas, renounces and agrees noi
lo exercise any pre-emption rights or nights of first refusal upon a sale by the
Pledgee, wiuch waiver the Pledgee hereby accepis

7 Order of distributions

All amounts received or recovered by the Pledgee in exarcise of its nghis under this

deed shall, subject to the nights of any creditors having prionty, be applied i the order

provided i Ciause 13 1 (Order of apphication) of the Intercreditor Agreement

8 Liability of Pledgee

The Pledgee shall not be hable to the Pledgor, the Cempany, any Debtor, any Secured

Party or any other person for

(a) any cosis, losses, habilimes or expenses relating to lhe realisation of any
Secunty Assets, or

{b) any act or omussion of the Pledgee or its officers, employaes or agents in
refation {o the Secunty Assels, unless directiy caused by its negligence or
wilful misconduct or in breach of the terms of this deed

9 Power of attorney

21 Appomtment

{a) The Pledgor hereby rrevocably appoints the Pledgee to be ds aileraey (with
fult power of substiution), on ts behalf and n iIls name or otherwvise to
execute, delver and perfect all documents and do all things which the allorney
may consider to be required or desirable for
{0 carrying out any obhgation imposed on the Pledgor by this deed

(including the execution and delivery of any deeds, charges,
assignments or other secunty and any transfers of tne Shares}, and—
(n) enabling the Pledgee to exercise, or delegate the exercise of, any of
the nghts powers and authonties conierred on them by or pursuant to
this deed or by law (including, follovang the occurrence of an
Enforcement Event which 1s continuing, the exercise of any nght of a
legal or beneficial owner of the Shares),
provided that the Pledgee may not exercise (or purport {0 exercise) any such
powers, nghts or authonties prior to the occurrence of an Enforcement Event
which is continuing

(b} The attarney shall only exercise this pawer of attornay while an Enfarcement
Event s continuing

(c) In exercising its power of atiorney the ailorney may act as counierparty to the
Pledgor or act pursuant to a power of allorney granted by one of the other
parties invelved in the relevant acls

() The attorney is under no obligation to exercise iis rights referred o in this
article 9

92 Ratfication

The Pladgor ratrfies and confirms and agrees to ratify and confum whatever any such

attorney shall do in the exercise or purported exercise of the power of allorney
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granted by It in article 9 1 (Appointment) except to the extent the altorney in is name
is acting neghgently, vath valiui misconduct or in breach of law or the terms of the
Secured Debt Documents
10 Saving provisions
101 Continuing Securnity

Subject 10 article 11 (Discharge or termination of Pledge), the Pledge 1s continuing
secunty and will extend to the ullimate balance of the Secured Liabihties, regardless
of any inlermediate payment or discharge in whole or v part
102 Waiver of defences
Neither the obligalions of the Pledgor or the Company under this deed nor this Pledge
will be affected by any act, omission or thing which, but for this article, would reduce,
release or prejudice any obligations of the Pledgor or the Company under this deed or
this Pledge (without hmitation, whether or not known to it or any Secured Party} This
wnicludes any transfer by a person of any of the Secured Liabilities
133 Immedate recourse
The Pledgor wawves any rnight it may have of first requinng the Pledgee io proceed
agamst or enforce any cther nghls or secunty or claim payment from any person
before claiming from the Pledgor under this deed This waver applies irrespective of
any law or any provision of this deed to the contrary
104 Deferral of Pledgor's rights
Until the Secured Liabiities have been discharged in full, the Pledgor will not exercise
any nghts which it may have by reason of performance by it of iis obligations under
this deed or by reason of any amount being payable, or habiity ansing, under this
article 10
(a) to be indemnified by a Deblor,
(b) lo claim any contnbution from any Debior of any Debtor's obhigations under

this deed, and/or
{c} to take the benefit (in whole or in parnt and whether by way of subrogation or

otherwise) of any nghts of the Secured Parties under the Secured Deb!

Documents or of any other guarantee or secunly taken pursuant to, or n

connection with, this deed by any Secured Parly
The Pledgor must hold in 2 segregated account any payment or distnbution or benefit
of secunty recewed by it contrary to this paragraph and shall promplly pay or transfer
the same to the Pledgee or as the Pledgee may direct for apphication in accordance
with articie 7 (Qrder of distributtons)
105 Additional security
The Pledge is tn addition to and i1s not in any way prejudiced by any other guaraniee
or secunty now or subsequently held by any Secured Party
11 Discharge or termination of Pledge
111 Final redemption
If all Secured Liabihities have been irrevocably paid and discharged in full, the Pledgee
shall at the request and cost of the Pledgor confirm (in writing) that the Pledge has
ended and take any action necessary or desrable to release the Secunty Assets from
the Pledge
112 Termination
Subject to the terms of the Intercreditor Agreement, the Pledgee 1s al all imes
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entitled, at the cost of the Pledgor, to untlaterally terminate (opzeggen) the Pledge as
envisaged by Section 3 81, subsection 2 under d, of the Civil Code in whole or in part
and n respect of all or only part of the Secured Liabihties The Pledgor and the
Company agree n advance to any waiver of any contractual rights and obligations
under or pursuan! to this deed wathin the meaning of Section 6 160 of the Cinl Code
{afstand van recht) that the Pledgee may desire in connection with the termination of
the Pledge
12 Remedies, waivers and determinations
No fallure o exercise, nor any delay i exercising, on the parl of the Pladgee, any
nght or remedy under lhe Secured Debt Documents shali operate as a waiver nor
shafl any single or partial exercise of any nght or remedy prevent any further or other
exercise or the exercise of any other nght or remedy The nghts ana remedies
provided tn the Secured Debt Documenis are cumulative and not exclusive of any
nghts or remedies provided by law
13 Transfer
131 Transfer by the Pledgor or the Company
Unless explicily permitted under ihe Intercreditor Agreement, the Pledgor and the
Company may not assign or iransfer any of its rights or obligations under this deed —
132 Transfer by the Pledgee
If the position of the Pledgee wiith respect to the Secured Liabilities s transferred or
assigned (to the extent permilted by and in accordance with the Secured Debt
Documents), the Pledgee may assign or transfer its rnights or obligations under this
deed or transfer s legal relationship (contractsovernerming) under this deed to the
extent such nghis obligations and habhbies had not passed to the transferee or
assignee by operation of lawy Each of the Pledgor and the Company gives ifs
frrevocable consent in advance to any {ransfer and co-operates in advance and shall
co-operate with any such transfer, vathin the meaning of Sections 6 156 and 6 152 of
the Cvil Code
14 lilegality, unenfaorceabiity, rescission, amendment
141 lllegahty and unenforceability
If a proviston of this deed 15 or becomes illegal or unenforceable in any junsdichon,
that shali to the fullest extent possible under Secltion 3 41 of the Ciwvi! Code notl afiect
the legality or enforceabiity of any other provision of this deed and the legally or
enforceabibly in other junsdictions of that or any other provision of this deed The
Pledgor and the Pledgee shall negoiale n good faith to replace any provision that
may be held unenforceable vath a provision that 1s enforceable and that 1s as similar
as possible In subslance to the llegal or unenforceable provision
142 Rescission
The Pledgor and {he Company irrevocably wave any rnight under any applicable law to
rescind (onthinden) or nulhfy (vernreligen) this deed in whole orin part and any right to
suspend (opschorten) any obhigation under this deed
143 Amendment
Subject to the terms of the Intercreditor Agresment, this deed may only be amended
or supplemented in wnting by lhe Pledgor and ihe Pledgee (which, if required by
Dulch law, shall be effected by means of a Dutch notarnal deed {o be executed before
a cwvil law notary i the Netherlands)
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15 Payments
All payments by the Pledgor under this deed shall be made to such account, with
such financial mstitution and in such other manner as the Pledgee may direct
16 Pledgee provisions
161 The Pledgee’s powers and rights
The Pledgee enters into this deed as Securnty Agent in exercise of the powers and
authority conferred lo and vested in it under the Debt Financing Agreements and the
Intercreditor Agreement for and on behalf of the Secured Parties for vhich it acls It
will exercise its powers and authonty under this deed in the manner provided for in the
Oebl Financing Agreements and the Intercredior Agreement and, in so acting the
Pledgee shall have the protectons, immumniiies, nghts, mndemnittas and benefils
conferred on the Securty Agent under the Debt Financing Agreements and the
Intercreditor Agreement
16 2 Right to seek instructions
Without prejudice to any obligation of the Pledgee n this deed, the Intarcredior
Agreement or the Debt Financing Agreements but notvathstanding any other provision
of this deed. 1n acting under and In accordance vath this deed the Pledgee is entitled
to seek insiructions from the Secured Parties in accordance vath the provisions of the
Cebt Financing Agreements and the Intercrediior Agreement at any ime  and where |
so acis on the mnstructions of the Secured Parties and in eccordance wiih the
provistons of this deed, the Pledgee shali not incur any hability to any person for so
acting
17 Governing law and jurisdiction
171 Governing law
(a) This deed and any non-coniractual oblgations ansing cut of or in connection
with it are governad by Dutch law
(b) lf the Pledgor 1s represented by an atlorney in connection vath the execution
of this deed or any piher agreement or decument pursuani hereto, then ihe
parties to this deed agree and accept that as belween the Pledgor and ihe
Pledgee, any mallers referred lo in article 11 of the Hague Conveniion on the
Law Applicable to Agency of the fourteenth day of March nineteen hundred
and seventy-eight are governed by Dutch law
(c) The parties to this deed agree and accepi that any power of aitorney granted
in this deed and any matters referred to in arlicle 8 and article 11 of the Hague
Convention on the Law Applicable to Agency of the fourteenth day of March
nimeteen hundred and seventy-eight in respect thereof are governed by Duich
lavs
172  Junsdiction
(a) The courts of Amsterdam, the Metherlands, have exclusive jurisdiction to setlle
any dispule ansing out of or in connection vath this deed (including a dispute
relating to non-contracival obligations ansing out of or in connection vath this
deed or a dispute regarding the existence, validily or termination of this desd)
(a “Dispute™)
{b) Paragrapn {a) above 1s for the benefit of the Pledgee only As a result, the
Pledgee shall not be prevented from taking proceedings relating ¢ a Dispute
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in any other courts vath junsdiction To the extent allowed by law, 1he Pledgee

may take concurrent proceadings in any number of junsdictions
173 Service of process
The Pledgor wrrevocably elects domicile under this de=d at the office of the Company
for service of process in any proceedings before the couris of Amsterdam, tne
Netherlands This aructe 17 3 does not affect any other method of service allowed by
law
18 Civil law notary
Tha civit law notary who execules this deed 1s a civil law notary holding office with
Linklaters LLP, the Pledgee's legal adviser The Pledgor, the Pledgee and the
Company hereby acknowledge that they have been informed of the existence of the
Ordinance Conlaning Rules of Professional Conduct and Ethics {Verordening
beroeps- en gedragsregels) of the Rovyal Professional QOrganisation of Cwvii Law
Notanes (Komnkiyke Notanele Beroepsorgamsatie) and explctly agree and
acknowledge (1} that Linklaters LLP may advise and act on behalf of the Pledgee with
respect to this deed, and any agreements or any disputes related to or resulling from
this deed, and (i} that the cwvil law notary holding office with Linkiaters LLP executes
this deed
Close
The persons appearnng 1s known ta me, cral law notary
This deed was executed i Amsterdam, t{ne Netherlands, cn the date first above
written Before reading out, a concise summary and an explanation of the contents of
this deed were given to the persons appeanng The persons appeanng then declared
that they had taken note of and agreed to the contents of this deed and did not want
the complete deed to be read o them Thereupon, after imied reading, this deed was
signed by the persons appearnng and by me, cwil law notary
(Signed by A J Mederlof, PJ Suurd, B J Kuck)
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