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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 6568603

Charge code: 0656 8603 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 24th November 2021 and created by ARROW GLOBAL
INVESTMENTS HOLDINGS LIMITED was delivered pursuant to Chapter
A1 Part 25 of the Companies Act 2006 on 30th November 2021 .

Given at Companies House, Cardiff on 30th November 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

N 5=F _.\_

Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




Arrow Global Tovestments Holdings Benelux B.V.
Deed of pledge over shares

24 November 2021

CERTIFIED COPY of a notarial deed of pledge over shares in the share capital of
Artow Global Investmerits Holdings Benslux BV ., a private company with limited
ﬂabﬂi{y, having its corporate seat ini Hilversam, the Netherlands, executed on 24
November 2021 before K.F. Tan, civil-law notary in Amsterdarm; the Netherlands.



Baker & Mﬁi{gmi@e Amstardam Y,

Allomeys at law, Tax advzmﬁ
i Civil-lavw notirics

P03 Box 2720
00008 Amsloerdsm

F0210EER0T THBANVE The Netherlands

Tel: #3120 851 7855
e balkermckinziant

{{hﬁ "Nﬁt&ry"}; .
Vera van Blerck, bormn in Breda, the Netherlands, on the nineteenth day of October —

nineteen hundred ninety-four, for the purpose hereof electing as hey domicile the office of
thie notary (Claude Debussylaan 54, 1082 MD Amsterdamy, -
acting upon written powers. of attortiey, granted by:
1. Arrew Global Investments Holdings Liwsited, & private company with limited ——

lighility incorporated under the laws of England and Wales, having its registered ——
office ot Belvedere, 12 Booth Street, Manchester, United Kingdom, M2 4AW and. —
registered with the Registrar of Companies for England and Wales wnder number e
06568603 ("Pledgor™); - s _ i

2 (GLAS Trust Corporation Limited, a private cofnpany with limited Bability —— e
incorporated under the laws of England and Walcs, having its registered office st 55
Ludgate Hill, Tevel 1, West, London, England, EC4M 7JW and registered with the —
Registrar of Companies for England and Wales under number 07927175, as secuzity -
agent for and on behalf of the Secured Parties on the terms and conditions set out iy ~—
the Inferereditor Agreement (as defined below) (e "Pledgee”); and

3 Arrow Global Investments Holdings Benelux BV, aprivate company with Hmited

Hahility incorporated under the laws of the Netherlands, having its corporate seat in -
Hilversim, the Netherlands, its registered office at Van A&hm Wijéfkﬁm% 55, e
3811 LP Amersfoort, the Netherlands, and registered with the Trade Register of the ~
Chamber of Commerce under number 32115452 (the "Company").

The appearing person, acting s aforementioned, declared:-



1. Definitions aud'iﬂterpr'eiatibn
1.1.

12

Terms defined in or whose interpretation or construction is provided for in the ——
Intercreditor Apreement or Accession Deed (including by way of reference to ——
terms defined in or whose iierpretation or construction is provided for in any other

Secured Debt Docutnent) shall have the same meaning when used in this Deed —

unless separately defined or inferpreted in this Deed.
It this Deed:
"Accession Deed” means the English law g‘uvemﬁl accession deed, dated the ——

twenty-fourth day of November two thousand twenty-one, between, among others,

the Company as an additional borrower and an additional guarantor and the ——-——

Pledgee as security agent, relating to the accession by the Company to the ——

Intercreditor Agreement and the Facilities Agreemetit.—-

"Collateral” means gach ofi——-—

a.  the Shares; and e -
B, the Rights.— N E— —

"Competent Regulator” means the Financial Market Authority (Authoriteif —
Financiéle Markteny and/or the Dutch Central Bank (De Nederlandsche Bank). —
"Deed” means this deed of pledge over shares.
“Duteh Civil Code" means the Duich Civil Code (Burgerlijk Wetboek)—ssn

"Encumbrance" incans auy Seourity, miortgage, pledge; lien (retenticrechr), right

of usufruct, seizure; attachment (beslag) or other encumbranee:of any kind «——
whatsoever, whethér actual or contingent, conditional or otherwise, -

"Eaforcement Event" means a default {verzuwim) in the performance of the

Secured Obligations provided that: s

(ay aRevolving Acceleration Event;

{b) & Senior Acceleration Event;

_{é)- tothe extent that the Parent and the Pledgor have, in a written notice to the -
Pledgee (delivered whilst o Enforcement Event is contifiuing), expressly —.
specified a Permitted Second Lien Financing Agreement as a Secured Debt
Diocurnent for the purposes of this: Deed, a Permitted Second Lien Financing.

Aceeleration Bvent in respect of that Permitied Second Lien Financing ——



(d).

(e

(D

(&)

Agreement;

tov the extent that the Parent and the Pledgor have, in a written notice to the -
Pledgee (delivered whilst no Enforcement Evenl is. continuing), expressly —
specified a Permitted Senior Financing Agreement as a Secured Debt -
Dacument for the purposes of this Deed, a Permitted Senior Financing -
Acceleration Event in respect of that Permitted Senior Financing Agreement;
to the extent that the Parent and the Pledgor have, in a written notice to the -
Pledgee (delivered whilst no Enforcement Everit is-continning), expressly — .
specified a Senior Notes [hidenture as a Secured Debt Document for the. —

purposeés of this Deed, a Senior Notes Acceleration Event inrespect of that -

Senior Notes Indenture;
to-the extent that the Parent and the Pledgor have, in & written notice to the -
Pledgee (delivered whilst no Prforcement Event is contimiing), expressly —
specified a Senior Parent Notes Indenture as a Secured Debt Document for -

the purposes of this Deed, a Senior Parent: Notes Acceleration Event in-——

respect of that Senior Parent Notes Indenture; and/or-
to the-extent that the Parent and the Pledgor have, in & written' notice to the -
Pledgee {delivered whilst no Enforcetent vent is continuing), expressly —

specified a Permitied Parent Finaneing Agreement as a Secured Debt

Document for the purposes of this Deed, a Permitted Parent Financing ——

Agceleration Event in respeet of that Permittcd Pavent Financing Agreement,

Hias ocourred

"Facilities Agreement” means the two hundred eighty-five million British Pound
(GBP 285.000,000) revolving facility agreement, dated the sixth day of October —

two thousand twenty-one, between, among others, Global Loan Agency Services -

Limited as agent, Barclays Bank Ple; 1.P. Morgan Secutities Ple, Goldman Sachs -
Bank USA, Bank of America Europe DAC, DNB (UK) Limited, HSBC Bauk Ple,
Citibank, N.A., London Branch, Llovds Bank Ple and National Westminster Bank

Pic as mandated lead arrangers and bookninuers, Sherwood Parentco Limited as —

parent, Sherwood Acquisitions Limited as company, Sherwood Financing 2 ——

Limited as otiginal borrower, and the Pledgee as security agent, as amended and —

restated from time fo time.




YFSA" means the Financial Supervision Act (Wet op het financieel toezicki).

"Future Shares” means all shares in the capital of the Company which are
acquired by the Pledgor after execution of this Deed.

"Interereditor Agreément” means the English law governed intercreditor -
agreement, dated the sixih day of Octobertwo thousand twenty-one, by and ~——o
among, among others, Global Loan Agency Services Limited as revolving agent --
and senior bridge agenit, Barclays Bank Ple, J.P. Morgan Securities Ple, Goldman -
Sachs Bank USA, Bank of America Burope DAC, DNB (UK) Limited, HSBC ——
Bank Ple, Citibapk, N.A., London Branch; Lloyds Bank Ple and National

Westminster Bank Ple as revolving arrangers and senior bridge arratigers, -

Sherwood Parenteo [imited as parent, Shetwood Acquisitions Limited as ———

company, Sherwood Financing plc ds jssuer, Shérwood Financing 2 Limited-as —

ariginal sherwood borrower, and the Pledgee as security agent, as amended and —
testated From 1ime to Hing, e e

"Meeting Rights” means meeting rights (vergaderrechien) as referred to in section
2:227 of the Duteh Civil Code.
"Paraliel Debt" means the parallel debt obligations owed to the Security Agent —

pursuant to clause 17.2 {Parailel debs (covenant to pay the Security Agent) of the -

Intercreditor Agrecment. -
"Power of Attorney” has the meaning given to it in Clause 10 (Power of attorney).
"Present Shares” means eight hundred eighteen thousand six hundred twerity--—
séven._(;?,j 8,627) shares, numbered 1 up to and including 110,000, 330,001 up io —
and including QQG,O_UQ,. 1,100,001 up to and including 1,140,441 and 1,157,361 up
to and including 1,165,486 , with a nominal value of ten eurocent (FUR.0.10) each
in the capital of the Company, acq‘&{rﬂd by the Pledgor pursuant to a deed of -
ranster of shares, executed before a substitute of Teska Johanna van Vuren, civil--
law notary in Amsterdam, the Netherlands, on the fourth day of May twe thousand

sixteen,

"Principal Obligations" has the meaning given to the term Secured Obligations in

the Intercreditor Agreement, to the extent these consist of payment obligations ——

(verplichiingen tof voldoening van een geldsom) owed o the Pledges (and

includes, for the avoidance of doubt, any Liabilities to the Pledgee pursuant to any



Debt Document that is-designated an applicable Debt Document by the Parent in —

‘accordance with the provisions of the Intercreditor Agregment ),

"Register of Shareholders” means the register of sharcholders

(aandeethoudersregister) of the Company, including the amendments to reflect the

execution of this Deed. ————— - e

"Regulatory Clearance” means in relation to any contemplated transfer of Voting
Rights or contemplated enforcement of any Right of Pledge pursuant to this Deed,

obitaining all authorisations, consents anda_ppm’vﬁls from the Competent Regulator

required for such transfer of Voting Rights or enforcement of that .Riifght of Pledge

pursuant fo the FSA, —~
"Rights" tnéans afl of the Pledgor's existing and future rights and claims as a

shareholder of the Comipany, iﬁc:}udiﬂg:
a.  dividends related to all or part of the Shares, ether payable in cash or -

olhereise;:
b.  distribuitions from reserves, repayment of capital or other distributions and -

payments in-any form which at any time bﬁmmf:_'_payab}eiu respect of any —

one-of the Shares; and
€: pre-emption rights and rights to subscribe for or otherwise acquire shares in

the capital of the Company (including bonus shares and subscription rights -

conniected to the Shares);
in each case to the extent that these are capableof beinig plédged under the laws of
the Netherlands and exchiding the Voting Rights and the Meeting Rights: —
"Right of Pledge" means any right of pledge (pandrechten) created or purported o

b created by or pursiant to this Deed. _
"Secured Obligations” means (1) all present and future payment obligations, actual
orcontingent, owed from time to time 1o the Pledgee under the Parallel Debt and -
(i) the Principal Obligations that are Secured Obligations pursuant to Clause 1.8 of
this Dreed,

"Shaies” means the Present Shares and the Future Shares, e

"Transfer" means the transfer of Voting Rights as contemplated in Clause 5.1 of -
this Deed. . _ : : :
"Voting Rights" meafis thevoting rights (Stemrechten) attached to the Shares, ——




1.3,

1.4
§.,5 3

1.8,

1.7,

1in addition in this Deed: —

Clauses 1.5 (Intercreditor Agreement and Finance Documents) and | 6 (Dutch —

terms’ of the Facilities Agreement apply to this Deed as if set out herein in full and

a. unless otherwise specified, 4 reference 10'a Clause, schedule or annex are to.

suich clause, schedule or annex of this Deed;
B, Pledpee, Pledgor, right of pledge and to pledge means pandhoudey, ———

pandgever, pandrecht and verganden respectively;:
¢.  areference to the "Pledgee” and the "Pledgor” or any other person shall be
construed so asto inchude its successors in title, permitted assignees and -

perritted transferees to, or of, its rights and/or ohligations under the Secured

Debt Docutnents; and:
d.  references to Collateral include, where the context so requires, referéiices to
all.or any of the constituent parts thereof, and ell rights attached thereto, —

inctuding dependent rights {afiunkelifke rechien) and anciilary rights -

(nevenrechien) o _ :
This I¥éed s 2 Secured Debt DocHment ==

The Right of Pledge is a continiing security forthe payment of the Secured ——-
Obligations until they are satisfied in full and shall continue to secure the Becured

Obligations as they may be amended as a result of any anendment, release-or ——

waiver ol any of the tefrns and conditions of any Securéd Debt Document e
{inchiding an inorease of any-facility made svailable, any debtrescheduling or ——
other extension of time or eny additional or replacement facility being made ——

available under the Facilities Agreement) or any ofher documentation -

documenting, guaranteeing or securing the Secured Obligations, and no such.
amendment, release or waiver shall 'd%mha.rg;e' or otherwise prejudice or affect the -
Right of Pledge and/or any other right of the Pledgee under this Deed, unless ——
explicitly provided otherwise in any Secured Debt Docuent.

In the event of an assignmeént or transfer by the Pledgee of any of its rights and —
obligations under the Secured Debt Docurnents (including tha-Paraﬁél.De&::)? the —-
Right of Pledjze will continue to secure the Secired Obligations, unless the Right of

Pledge has been tenminated or waived in accordance with this Deed. ——

All rights, remedies and powers vested in the Pledgee under this Deed are inn —



addition to and not'e limitation of and are not in any way prejudiced or affected
by, and do not prejudice or affect, any other right, péWez'm'_ remedy vested in —
‘the Pledgee under the Intercreditor Agreement or any other document, under —
-airy (other) present or future Security ot by law and all the pewers so vested.in

‘the Pledgee may be exercised from time to time and as often as the Pledgee —

‘may deem expedient -
1.8. Ifand to the extént that at ahy time, any Principal Obligation caninot be validly —
secured through the Parallel Diebt, sich Principal Obligation itsell shall bea —— —
Secursd Obligation.

1.9. The terms of this Deed shall not operate or be construed so as to-prohibit or restrict
any transaction, matter or other step riot prohibited by the Debt Finaneing -

Agreements and the Pledgee is authorised under the Tntercreditor Apreement to, —
‘propaptly entér into such documentation and/or take such other action as is required
by the Pledgor {acting reasonably) in order to facilitate any such transaction, matter-
or other step, including by way of executing any confiriation, consent to dealing,
-release or other similar or equivelént document, provided that any costs P R —
expenses incurred by -thﬁ'iPiédg‘se' entering into such documentation and/or taking -
such other action at the request of the Pledgor pursuant to this: Clause 1.9 shall 356 -
for the account of the Pledgor, subject o clause 22 (Costs and Expenses) of the —

Facililies Agreement (or the equivalent provisions of any other applicable Debt—

FAinieing ABrOOmEnit], s s

2 -Un.ﬂeﬂakiﬂg-m-}é]edge :
2.1, ThePledgor herely agrees and undertakes with the Pledgec to grant and, to the —
extent necessary; agrees and undertakes to grant in advance (bij voorbaar) a first —
ranking right of pledge (pandrecht eerste in Fang) over all its. Collateral in favour -
of the Pledgee.
2.2, The Right of Pledge shall serve as security for the performance; payment and —

discharge of the: Secured Obligations.
3, Pledge | |
3.1. As security for the performance, payment and discharge of the Secured —————

Obligations, the Pledgor hereby grants and grants in advance to the Pledgee a first
ranking right of pledge aver &ll its Collateral, which the Pledgee hereby accepts —



3.2,

4. Rights-

4.1,

4.2.

5. Voting Rights and Meeting Rights

5.1,

5.2

-and, to the extent permifted by law, accepts in advance. —

Without prejudice to Clause 7 (Representations and warranties) and all other rights

-anid claims of the Plédgee, if no first ranking right of pledge has been created over

the Collateral pursuant to this Deed, the Right of Pledge shall be next ranking right
of pledge in each case in favour of the Pledgee and hereby created and accepted —
and this Deed shall be construed accordingly, without prejudice to the Pledgee's -
rights against the Pledgor becausé no first ranking right of pledge has becn ¢reated.

Only the Pledges is entitled to receive and exercise the Rights pledged to itimder -
this Deed. The Pledgee hereby authorises the Pledgor pursuant to section 3:246 (4)
of the Dutch Civii Code 1o collect and accept payments in respect of the Rights —-
pledged pursuant 1o this Deed {including dividends and payments in Kind), -~
provided that the Pledgor shall not exercise such voting rightsin any manner -
which {other fhan pursuant to a step or matter which does not otherwise breach the
termns of the Debit Financing Agreements) adversely affects the validity or —r

enforceability of the Security created by it tnder this Deed or caiises an Ewvent of —

Defanlt to oo, <=
The authorisation granited pursuant to Clause 4.1 shall be revoked automatically by
the Pledgee upon the occurrence of an Exiforcement Event which is-continuing, —

uiless notified otherwise by the Pledgee. Upon such revocation the Pledgor is no -

longsrauthorised to colleet :'ﬁ;nti-_ accept paynients in réspect of t}m‘mgmg; i
aecordance with section 3:246(4) of the Dutch Civil Code. -

The Pledgor hereby transfers the Voting Rights to the Pledgee under the ———
cairuiative conditions precedent (opschortende voorwaarden) of (1) the ocewrrence
of an Enforcement Bvent which is continuing and {ii) a notice by the Pledgee, at-its
sole discretion, to the Company confinming the fransfer of the Voting Rights. The -
Pledgee shall send 4 copy of the notice tmder (i) to the Pledgor for information. —

pusposes only:

Prior to the Transfer; the Pledgee shall neither have the Voting Rights nor the ——

Meeting Rights. As per the Transfer, the Pledgor shall no longer have the Voting —
Rights and the Pledgee shall have the Voting Rights and Meeting Rights.




5.3

62,

7. Regulatory Clearance:

7:1.

The Transfer has been approved in advence by the general meeting (algemene ——

vergadering) of the Company in a resolution adopted in writing without convening

a meeting.

O T L —— I R

“Unless not prohibited under the Debt Financing Agreements, the Pledgtr may not.

and covenarnts that it will not, without the Pledgee's prior writien congeit, ——--—
a.  causeor co-operate with the issue of share certificates (aundelenbeviifzen) or

depositary receipts (certificaten van aandelen) in respect of the Shares or the

rights to acquire the same; and—

‘b, vole-on any of the Shares in favour of a proposal to (i) dissolve (ontbinden),

merge (fuseren), convert (omzetien) ot divide (splitsén) the Company or (i)
awthorise an application for the bankruptey (faillissement), moratorium ~—--

(surseance van befaling) or provisional moratorium (voorlopige surseance -

var hetaling) of the Company.-
Unless the Pledgee directs otherwise, the Pledgor will not, after the Right of Pledpe

has becomie enforceable; =

a.  exercise any right of subrogation, recourse, contribution or indemnity to —-
which it may be entitled, in respect of any payment made to or moneys. ——
received by the Pledgee ag proceeds of the enfotcement of the Right of —— -
Pledge;

b cluimorvote asa creditor of any Obligor of iis estate in competition with the

Pledgee (or any trustee or agent on its behalf); of
¢.  receive; claim or have the benefit of any payment, distribution or security -

from or on account of any Obligot, orexercise any right of set-off as against

any Obligor.

Only if and to the extent Regulatory Clearance is required by law; at the Pledgec's
first request each of the Pledgorand the Company shall notify the Competent. ——.

Regulator of -

a.  any contemplated transfer of Voting Rights under Clause 5 above; and :

b.  any contemplated enforcement of any Pledge; -

with a copy of such fiotification and all related correspondence to the Pledgee.—



7.2,

7.3

Onily if and to the extent Regulatory Clearance is required by law; each of the ——

“Pledgor and the Company shall (1) promptly provide all information, evidence and

documents to the Competert Regulator ag requested by the Competent Regulator. -

and réquired pursuant to the FSA and shall (i} otherwise cooperate with the:

Pledgor or a relevant transferee upon enforcement of any Pledge, in order to obtain

Regulatory Clearance, «—ss-

The Company grants to the Pledgee an’ iﬁevccabie.pdﬂwa attorney, with the
power of substitition, to perform all acts on behalf of the Company which in the —
sole opinion of the Pledgoe are necessary in order to perform the obligations of the
Company pursuznt (0 this Arlicle. The powér of attorney relating to the Regulatory
Clearance may only be exercised by the Pledgee (iy only if and to the extent ———
Regulatory Clearance is required by law, and (if) if an Enforcement Event s ~—
continuing or if the Pledgor has failed to comply with a further assurance or ——

perfection obligation under this Deed, within 10 Business Days of being notified of

such failure and being requested to comply. ~

E.. Represeniations and warrandjes < e ;

&1.

The Pledpor represents and warrants (verklaart en stoat er voor in} to the Pledgee

that the following statements are true, complete and correct as per the date'of this -

Diesds . . o

a.  ithas full logal title to the Collateral and is entitled (beschikkingsbevoegd) 1o
-grant the Right of Pledpe;

b..  the Collateral is freely transferable (overdraaghbaar) and capable of being —
transferred, assigned and encumbered with a right of pledge;--——
¢, the Collateral is notsubject to any attachment and has not been transferred, -
‘assigned, encumbered or made subject to 4 limited right (beperkt recht) to —
‘any other party than ihe Pledgee. and no offer has been made of agreemert

entered into to transfer of éncumber the Collateral, whether or notm —

advance;;

d.  thePresent Shares are fully pﬁid-ﬁp, e e
2. the Shares have been acquired by the Pledgor pursuant toa deed of transfer
-of shares executed before u substitute of Teska Johanna van Vuren, ———

aforementioned, on the fourth day of May two thousand gixteen; -

16



f.  ‘the Register of Shareholders is correct, complete and up-to-date, the Shares
constitute the entire issued share capifal of the Company and there are no —

share certificates (gandeslbewijzen) or depositary receipts (certificaten van -

-aandelen) it respect of the Shares.
£2. The Pledgor represents, warrants and covenants fo the Pledgee thatthe —

Tepresentations and warranties specified under paragraphs a. through ¢. of Clause. -

8.1 above will apply to the Future Shares. o :
8:3. Each representation specified in Claiise 8.1 abové i deermed to be repeated by the

Pledgoron each datc on which it acequires the Collateral, each time with reference

to the facts and cireumstances then existing.

9. Enforcement
9.1. Any failure in the performance of the Secured Obligations shall constitute a default

{(verzuim), withiout any reminder letter (sommatie) or notice of defauft -

(ingebrekestelling) or any other such notice being required. ==

9.2, Upon the occurence of an Enforcement Bvent which is continuing, the Pledgee is

entitled to:-
i, enforce: (umvmnen) the Right of Pledpe and exercise all remedies available -

under the laws of the Netherlands to 2 holder of & right of pledge over the —

Collateral, including the collection (inning) of the Collateral and the -
enforcement (uitwinning) of the related security rights seeuring the —
Clollateral, int its sole discretion. The Pledgee can exercise all these rights —
without any reminder letter or notice of default being required and without -
giving any other notice to the Pledgor or any person having the benefit of an
Encumbrance on the Collateral or any part thereof (within the meaning of -
Sections 3:249 and 3:252 of the Dutch Civil Code); and
b..  where necessary as attorney on behalf of the Pledgor under this Clayse 7, —

‘exercise any ancillary rights and dependent rights related to the Collateral, —

ineluding the right to agree to a settlement in or ouf-of-court (gerechieliik of

buitengevechielijk akkoord) in respect of the Collateral.

9.3. Only the Pledgee is entitled to request the competent injunction court ————
(voorzieningerwechtery to allow an alternative method of sale or enforcenent ——
within the meaning of section: 3:251 of the Dutch Civil Code.—

i1



9.4.

9.5.

The proceeds of enforcement will be applied in discharge of the Secured -
Obligations in a manner and order to be déetermined by the Pledgée, in accorddance
with the Intercreditor Agresment. If the Pledgee receives a payment in a currency -

other than that of the Secured Obligations, it may convert the payment into an —

amount in the currency of the Seeured Obligations: ~——
The rights under this Clause 9 are additional to, and/or may be exercised

alternatively to, rights and security in respect of any such credit balance.and claim

elsewhere in this Deed.

10. PﬂWEl’:.ﬂfﬂ.ﬂ:ﬂl’Bey”” S T . s e -

1.1

10:2.

10.3.

The Pledgor hereby grants an irrevocable and unconditional power of attorney with
a right ol substitution (récht var substinie) o the Pledgee to carry out all acts —
relating to this Deed, and fo perform all acts, and to draw up and execute all further-
documents which the Pledgee, at its discretion, deems necessary or usefil in order
to have the full benefit of the rights granted or purported 1o be granted to the ———-
Pledgee under or pursuant 1o this Deed, including (but not limited to): —
a. the performance of any obligation of the Pledgor under this Deed if the ——
Pledgor has failed to timely perform such obligation in accordance with this
Deed; and

b.  theéxercise of all dependent rights, ancillary rights and any other rights it —
has in respect of the Collateral including the exercise of any voting rights —
relating to rights and cleimis against any other Obligor to which the Pledgor

may be subrogated in connection with this Deed or any other Secured Debt -

Document.- e
The power of attorney under Clause 10.1 above and any other power of attorney —
granted to the Pledgee pursuant to this Deed shall also apply to situations where the
Pledgee also acts as the counterparty of the Pledgor or as representative of the ——
Pledgor's counterparty within the micaning of Section 3:68 of the Dutch Cisdl Code
{Selbsteintritt),

The Power of Attorney may only be exercised by the Pledgee if an' Enforcement —
Event is continuirng or if the Pledgor has failed t6 cotiply with-a further assurance
or perfection obligation under this Deed, within 10 Business Days of being notified

of such failure and being requested to comply.

12



11. Waivers ———

111

1%
12.1,

122,

To the fullest extent allowed by applicable law, the Pledgor hereby unconditionally

and irrevocable waives (doet afstand van):

4. any pre-emiption Hights or rights of first refusal upoh a sale of the Collateral

- by the Pledgee; — —

b.  anyright it may have of first requiring the Pledgee to proceed agaiist or ——
claim paymenit from any-person or entity or enforcé any guarantes or ———

security before enforeing this Decd and/or:any rights it has hereunder or —

pursuant hereto;

¢.  any rights it has Tor the protection of ‘grantors of security for the debts of ~—
third parties, including to the extent relevant any rights it may have pursiant

to sections 3:233, 3:234'and 3:252 and sections 6:139 and 6:154 of this. ——
Dutch Civil Code; and

d.  anyright it may have to (i) rescind or to seek to rescind (onzhinden) this =

Dreed, or (i) avoid or to seek to avoid (verniefigen) the legal acty ——nmes
(rechishandelingen) performed under or pursuant to this Deed (for the ——
avoidanee of doubt, the Pledgor shall bear the risk of any error (dwaling) —
made by it in relation to this Deed), or (iii) suspend (opschorten) eny ——
obligation under this Deed undm’-%ctions 6:37;-3»5:'52_ ﬁp to-and including -
6:57 or'6:262 up to and inchiding 6:264 of the Dutch Givil Code of any other.

applicable Taw, =

which waivers are hereby accepted by the Pledgee. This clause 11 contains an —

irrevocable third party stipulation {derdenbeding) in favour of any Secured Party.—

Recourse and subrogation —
The Pledgor shall not have any right to recourse against any Qbligor or subrogate -
in any rights of the Pledpes against an Obligor in connection with the exercise by ~

the Pledgee of any of its righls under this Deed or the performance by the Pledgor

of its obligations under this Deed. —

If-and to the extent unider any applicable Jaw,; notwithstanding Clause 12.1 above, -
ihe P}edgar'shaﬂ have any right to recourse against-any Chligor or to subrogate in
any rights of the Pledgee in connection with the exercise by the Pledgee of any of -
ité rights under this Deed or the performance by the Pledgor of its ¢bligations wnder

13



13, Finzl provisions

13:1. No forfeitié of rights-

132

13.3.

134.

this Deed, the Pledgor shall not exercise any such rights until all Secured -
Obligations have been irrevocably paid in full, and any suchrights shall bg ———
-subordinated o the Secured Obligations,

a.  Nofailure on the part of the Pledgee 1o exercise, and no delay on its part in -
exercising, any right, power of remedy ttider this Deed will impair such —-

right, power or femedy of operate as & waiver or constitite a forfeiture

{reéﬁtswwﬂdng) thereof, nor will any single or partial exercise of"any -

right, power or remedy preclude any other or further exercise thereol or the

exercise of any other right or remedy .
b.  Therights and remedies provided in this Deed are carnulative and donot —
exclude any other rights, powers and/or remedies provided by the chosen -«

law, any applicable laws of a foreign jurisdiction or the Secured Dbt ~——-

DIOCUITIETIE, e i e
Severability. I .
Should any provision of this Deed be of become invalid, void, illegal or-

unenforceable in any respect under the law.of any jurisdiction, all remaining ———
provisions and terms of this Deed shall remain in full force and effect and the ——
parties to this Deed will negotiate in good faith to replace the nvalid; void, illegal

or anenforceable provision witha valid and enforceable provision that refleets as -

niearly 45 possible the intemion of the parties as referred in the provision thus ——

replaced. -

Hvidence=
Subject to evidéence to the contrary, the Pledgee's books and records and any. ——
calculation or determination of the existence and the amounts of the Secured ~-o
Obligations, are conclusive evidence (dwingead bewijs) within the meaning of -
section 151 of the Duteh Code of Civil Proceduré. —

Applicable provisicns ER— : :
Clatses 22 (Costs and expenses); 36 (Set-off), 37 (Noticesy and 42 (Confidentiality)
of the Facilifies Agrecment shall apply mustatis mutandis to this Deed as il set Gut-.—‘
in full inthis Deed. - - rr—

14



13.6. Liability

To the fullest extent permitted under the laws of the Netherlands and subject
to-the relevant provisions of the Debt Financing Agreements, the Pledgee —
{but not, for the avoidance of doubt, the Pledgor) shail be entitled to assign -
astdb/or transfer all vr part of its tights and obligations under this Deed to any

assignee and/or transferee acting as Security Agent under or pursuant to the

Debt Financing Agreements.

The Pledgor gives hereby inadvance its irrevocable consent to (gee/i
toestemmning Bif voorbaal) and bereby in-advance itrevocably co-operates —
with (verleent bij voorbaat medewerking aan) any such assignment and/ar
transfer {(within the meaning of Section 6:156 to Section 6:159 of the Duich

Civil Code) (incinding by means of take-overof debt (schuldoverneming)-or

take-over of agreement (contractsoverneming), as thé case may be)— -

hereunider. — E—
Upon a transfer by the Pledgee of any rights in respect of the Paraflel Debt, ~
the transferee will become entitled to the Right of Pledge orto a

corresponding undivided part thereof, as the case may be.

The Pledges is not:liable to the Pledgor forany loss or damiage arising from any -—

exercise of, or failure to exercise, its rights under this Deed, except for gross ——

negligence or wiltul misconduct of the Pledgee.-

14, Termination -

&.

Unless terminiated by operation of law, the Right of Pledge shall be in-full
force and effect until they shall have been terminated, in part orin whole, in.
accordance with this Clmise 14 or the terins of any Secured Debt Document.
The Pledgee is entitled (but not obliged) to terminate (opzegen) or wiive -
(afitand doen var) the Right of Pledge in-whole or in part. Termination shall
be effectuated by a written notification to that effect by the Pledgee to the —
Pledgor. If and insofar as the purported effect of any such termination would

require a waiver (afstand) by the Pledgee, such termiriation shiall be

interpreted accordingly and the Pledgor hereby agrees to such waiverin ——

advance,

15



15. Goverping law and jurisdiction-

&,

In case the Right of Pledge is terminated by operation.of law, the Pledgee —
shall, at the reasonable request and expensé of the Pledgor, provide evidence
in writing to the Pledgor to that efféct and take whatever action is necesgary”

to release the Right of Pledge and/or any contractual rights and obligations -

arising under this Deed..

This Deed and any non-contractual obligations in connection with this Deed

are governed by Duich law.
All disputes relating to this Deed (including disputes regarding the existence,
validity or {ermination: of this Deed or any non-coniractual obligations in —
connection 1o this Deed) shall be submitted exclusively (o the comipetent
court of law iiv Amsterdam, the Netherlands. Nothing m the preteding ~
senfence shall linit the right of the Pledges to bring proceedings against the

Pledgor in any other court of competent jurisdiction, ———=- s

If & party to this Deed is represented by (an) attorney(s) n connection with -
the-execution of this Deed and the relevant power of attorney is expressed to
be governed by the laws of the Netherlands, such choice of law is hereby —
accepted by the other parties to this Deed in accordance with section: 14.-:;')%" —
the Hague Convention on the Law Applicablé to- Agency of the fourteenth —

dﬁyﬂfmﬂrﬂhmﬂﬁﬁﬁﬂ hﬁndrﬁ{i &nd SWEntY‘ﬁight- e

16. Statements and acts of the Company s

By executing this Deed, the Company;—-

-acknowledges, where appropriate in advance, the Right of Pledge;

coniirms that (i) it has been notified of the Right of Pledge and the ———
provisions under which the Right of Pledge is established, and (i7) that it will

fully co-operate with the implementation thereof;
confirms that 2 written .not‘iséfmm_mﬁ: Pledgee to the Company conlirming

that the Voting Rights have transferrad from the Pledgor to the Pledgee, shall
be sufficient for the Companyto accept the Plediee as being entitled to —

exercise the Meeting Rights and as being exclusively entitled to exercise the-
Voting Rights;—
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d. undertakes to register the Right of Pledge in the Register of Shareholders {as
and when issued).and the Transfer and to. provide the Pledgee with a copy of

the relevant certified entries in the Register of Shareholders as soon as
reasonably. practicable after the execution of this Deed or after such Future -
Shares have been issued and herehy authorises the Pledgee and the Notary fo
repigter the Ripght of Pledge'in the Régister of Shareholders and to complets

the Register of Shareholders on behalf of the Company;——
e covenants that it shall not (i) convert any of the Shares and/or (i1} issue share

certificates’in respect of the Shares, except to the extent ot prohibited undeyr

the terms of the Diebt Financing Agrecments; and -~
T covenants that it shall act i accordanice with the provisions of {his Deed. —

17. Positfion of Notary

The Notary is a civil-law notary affiliated with Baker & McKenzie Amsterdam - —
N.V., the firmiof the Pledgor's external legal adviser. Hach party to this Deed, -
having corsulted its legal advisers; acknowlediges that it hasheen informed of the -
existence of the "Regulations concerning professional Rules and Rules of Conduct”
(Verordening beroeps- en gedragsregels) of the Royal Notarial Professional e
Organisation {(Koninklijke Notariéle Beroepsorganisatie), confirms its agreement -
arid accepts that and explicitly agrees, confitms and acknowledges that (i) the. ——
Notary or one of his deputies {waarnemers or kandidatert} may execute this Deed -
arid (1) Baker & McEenzie Amsterdam NV ininy (continue toy advise and set on -

behalf of the Pledor with respect o this Deed aind any agreements or dispuites in —

connection with this Deed or such agreerments.—— S—

14. Final formalities- E— —

The following documenits are attached to this Deed: —
- three (3} private deeds evidencing the powers of attorney granted to the —-—

appéaring person; -

- acopyof the Register of Shareholders: aridmsmx

(among-otherthings) the Transfer, ——

The underlined headings inthis deed have beencincluded for éase of reference only. ——

The appearing person s known to me, Notary,

17



IN WITNESS WHEREQF,

the original of this Deed was drawn up and executed in Amsterdam, the Nethérlands-on -

the diite stated in the first paragraph of this Deed. The substance of this Deed was stated -
-and clarified to the appearing person. The appearing person. declared to have taken note of
‘the content of this Deed timely. before its execution, agreed to its content and did not —
require a full reading of this Deed. Subsequently, after limited reading in dccordance with

the law, this Deed was signed by the appearing pérson and me; Notary, at eighteen hiours

and fousteen minutes post meridiem (6:14 P.M.).

(Followed by signing).
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