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Registration of a Charge

Company name: TOWER BUYCO LIMITED
Company number: 07780055
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Received for Electronic Filing: 16/11/2019

Details of Charge

Date of creation:  30/10/2019
Charge code: 0778 0055 0007

Persons entitted: HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (AS SECURITY
AGENT)

Brief description: NOT APPLICABLE.
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: EXCEPT AS REDACTED PURSUANT TO SECTION 859G
COMPANIES ACT 2006, WE CERTIFY THAT THIS IS A CORRECT
COPY OF THE COPY OF THE DOCUMENT CERTIFIED AS A TRUE
COPY BY THE NOTARY WHO HOLDS THE ORIGINAL DOCUMENT

Certified by: ADDLESHAW GODDARD LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7780055

Charge code: 0778 0055 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th October 2019 and created by TOWER BUYCO LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006

on 16th November 2019 .

Given at Companies House, Cardiff on 18th November 2019

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

Certified Copy
UR-Nr, 63/2019

Share Pledge Agreement
regarding

Instinctif Deuntschland GmbH

recorded on QOctober 30, 2019

BOCKENHEIMER LANDSTRASSE 20 » 60323 FRANKFURT AM MAIN
TELEFON + 49 {0)69 29924-0 « TELEFAX + 49 (0)69 29994-1444




CERTIFIED COPY

No, 63 of the Roli of Deeds 2019

Recorded

in Frankfurt am Main on 30 October 2019

dersigned Notary in the district of the Higher Regional Court {Oberlandesgericht) in

Rostyslav Telyatnykov

akiurt am Main -

mns appeared today

Espohanie Bader,

wziness address at Luther Rechtsapwaltsgesellschaft mbl,
Welle 10,

Frankfurt am Main, Federal Republic of Germany,

wafter not acting in her own name, but

as an unauthorized representative — without undertaking any personal liability but
promising to praovide the approvals — in the name and on behalf of

1.1.1  HSBC Bank plc,
with business address at Level 28, 8 Canada Square, London E14 SHQ, Unit-
ed Kingdom

as well as

1.1.2  HSBC Corporate Trustee Company (UK} Limited,
with business addross at Level 28, 8 Canada Square, London E14 SHQ, Unit-
ed Kingdom



1.2

as an authorized representative in the name and on behalf of

12,1 THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND
with business address at Bow Bells House, 1 Bread Street, London EC4M
9BE, United Kingdom

based upon a power of attorney dated 16 October 2019, which copy was pre-
sented and of which a copy is attached as Annex A to this deed

and

122 HSBCUKBANKPLC,
with business address at 6 Floor, 71 Queen Victoria Street, London EC4V
4AY, United Kingdom

based upon a power of attorney dated 30 October 2019, which copy was pre-
sented and of which a copy is attached as Annex B to this deed.

2. Mr. Philivp Berrsche,

with business address at GORG Partnerschaft von Rechtsanwilten mbB,
Ulmenstralie 30,
60325 Frankfusrt am Main, Federal Republic of Germany

hereinafter not acting in his own name, but as an authorized tepresentative in the name and on
behalf of

2.1

2.2

TOWER BUYCO LIMITED, a limited liability company incorporated under the
laws of England and Wales, with business address at First Floor, 65 Gresham Street,
London BEC2V 7NQ and registered with the Companies House of England and Wales
under registration number 7780055

based upon a power of attorney dated 15 October 2019, which copy was presented
and of which a copy is attached as Annex C to this deed

and

INSTINCTIF PARTNERS INTERMEDIATE HOLDINGS LIMITED, a limited
liability company incorporated under the laws of England and Wales, with business
address at First Floor, 65 Gresham Street, London EC2V 7TNQ and registered with the
Companies House of England and Wales under registration number 01798992

based upon a power of attorney dated 15 October 2019, which copy was presented
and of which a capy Is attached as Annex I to this deed.

3. Mr, Marc Thomas Zimmermann

with business address at GORG Partnerschaft von Rechtsanwiilten mbB,

EMEA L18737077



#esmedyplatz 2,
479 Cologne, Federal Republic of Germany

~einafter not acting in his own name, but as an authorized representative in the name and on
isehalf of

INSTINCTIF DEUTSCHLAND GMBH, a limited liability company existing under Ger-
man law (Gesellschaft mit beschrinkter Haftung), registered with the commercial register
{ Handelsregister) at the local court (Amtsgericht) of Cologne, Germany, under HRB 50319,
with registered office at Im Zollhafen 6, 50678 Cologne, Germany

based upon a power of attorney dated 15 October 2019, which copy was presented and of
which a copy is attached as Annex Jt to this deed.

nersons appearing established their identity by submitting valid identification papers bearing their
:agraph,

- rases where a copy of the power of attorney has been presented and a copy of that power of atior-
sy is attached to this deed, the original shall still be presented to the undersigned notary and & certi-
od copy of that power of attoraey shall be sealed.

‘The persons appearing who do not act for themselves in their own name, but as anthorized representa-
sives, assume no liability for the validity and scope of the powers of attorney presented.

The undersigned notary drew the attention of the persons appearing to his obligation to determine the
power of representation of the persons appearing and fo examine the documents presented as proof of
the power of representation, After a discussion of the documentation presented today, respectively the
powets of attorney whose presentation was promised, the parties appearing declared, that the parties
they represent waived further examination of the power of tepresentation of the persons appearing and
declared to have obtained appropriate legal advice from lawyers qualified in the relovant jurisdiction.

The persons appearing requested the notary to notatize this deed in the English language for the con-
venience of the parties represented by them and confirmed thet they are in adequate command of the
English language which the notary convinced himself of, The notary is in adequate command of the
English language as well.

Upon this matter having been raised by the Notary, the persons appeating declared that neither the
officiating Notary, nor any other notary of the law firm of which the officiating Notary is a pattner,
had been concerned with this transaction in any capacity other than that of a notary (Sec. 3 para. |
sent. 1 no. 7 of the German Notarization Act (BeurkG)).

The persons appearing, acting as aforesaid, declared for notarization the following

Share Pledge Agreement, which is attached as Attachment to this deed

The Share Pledge Agreement set out in the Attachment is an integral part of this deed.

IMEA 118787077 3




Each of the parties represented by the person appeating in 1, shall receive one certified copies of this
deed, each of the parties represented by the person appeating in 2. shalf receive one certified copy of
this deed and the parties represented by the person appearing in 3. shall also receive one certified copy
of this deed.

The undersigned notary advised the persons appearing,

. that a pledge is a security instrument of strictly accessory nature (i.e., it comes into legal exist-
ence only if, to the extent that, and as long as, the underlying secured claims do in fact exist,
and that the owners of the secured claims and the pledgees must be identical);

- that if the underlying secured claims are subject to a novation or are deemed under German law
to have been novated this will cause the pledge to lapse by operation of law in relation to such
claims;

that the effectiveness of the conclusion of a pledge agreement for future pledgees by representa-
tives without power of representation has not yet been confirmed by any German court; )

- that the articles of association of a limited liability company (GmbH) may impose restrictions
on a transfer or pledge of shares;

- that there is no bona fide creation, acquisition nor ranking of a pledge of shares (i.e, the pledg-
ees are not protected if the shares purported to be pledged do not exist, have been previously
transferred to a third party or have been previously encumbered for the benefit of e third party)
if not otherwise provided for in Sec. 16 Para. 3 German Limited Liability Companies Act
(GmbHG),

- that the parties hereto are, by operation of law, jointly liable with respect to the payment of all
notarial fees, irrespective of any internal agreement made in that respect. i
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This deed with its Attachment was read aloud to the persons appearing by the undersigned notary,
wvas in its entirety approved by the persons appearing and was signed by them and the notary in their
wn hands as follows:

e
1]

Marc Thomas 71

Rostyslav Telyatnykov, Notar

EMEA | 14787077
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Power of Attorney

The Governor and Company of the Bank of Ireland
having its reglstered office at 40 Mespil Road, Dublin 4

(‘Principal")

hereby appaints each of the following persons (each an "Agent" and together, the "Agents”)

Christoph Schauenburg
Nadine Bourgeois
Stefan Jakel
Elena Reckliin
Stephanie Bader

each of them with business address at

Luther Rechtsanwaltsgesellschaft mbH
An der Welle 10
80322 Frankiurt am Main
Germany

each of them Individually and each with powear and authority to represent the Principal and to
act in ite name for and on behalf of the Principal, waiving the restrictions set forth in
saction 181 Garman Civil Code, In connection with the entering into, execution, dellvery and
performance of each of the following documents (*Documents”) in the name and on behalf
of the Principal:

a share pledge agreement to be entered into between, among others,
Tower Buyco Limited and Instinctif Partners Infermediate Holdings Limited as pledgors,
HSBC Bank ple as agent and pledgee,
HSBC Corparate Truslee Company (UK) Limited as securty agent and pledges,
HSBC UK Bank ple and the Principal as mandated lead arrangers, original lenders and
pledgees and Instinctlf Deutschland GmbH as company (“Share Pledge Agreement’}
in connection with the term and revolving facilities agreement dated 8@ August 2019
between, among others, Ensco 1327 Limited as parent and orlginal borrower, certain
subsidiaries of the parent as original guarantors, HSBC UK Bank ple and the Principal

as mandated lead arrangers, HSBC Bank ple, as agent and HSBC Corporate Trustee -
-~ Gompany (UK Eimited; A secunt Egent and T - T

any and all agreements and documents and/or acts and measures in the name and on
behalf of the Princlpal which shall in the sole discrstion of each Agent bacome

necessary or required or deemed necessary or required or are useful in connection
with the above Documents,

80550683 3




Each Agent shall also be authorised to agree to any amendments to the Documents, and to
enter into any agreement and do any legal acts, Including the giving and receiving of notices,

acknowledgemants, statements, certificates, declarations and confirmations and the filing of -

any applications with competent authorities, which in its view are necessary, required, useful
or appropriate in connaction with the' entering Into and execution of the Documaents.

In case of doubt, this Power of Attarney shall be interpreted broadly to realise the purpose of
its grant. '

This Power of Attorney shall be governed by and construed in accordance with the laws of
Germany.,

This power of attorney shall be valid up to and including 30 November 2019 on which date it
shall expira and cease to have any further sffect,

iR

[INTENTIONALLY LEFT BLANK]
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(K ;L}ﬁs‘”/[f; b |
Date! '(6/]0/{51 .

The Common Seal of
The Governor and Company of the Bank of lreland
was affixed hereto by authority of the Directors
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| REQUEST 1O SEGRETARY'S DEPARTMENT OF HSBC UK BANK FLC
'

TO ISSUE A POWER OF ATTORNEY B
| Subwnitted by Jomas Penyy Location: Londen
U Jeb Titis: Dlmdm' Extension; "
| Cepartment. Barimt Date: Oct 29, 2018
I Flmiai Sponeocrs
| Cosl Cantre BTO46E
Power of Alormay in favour of (isf alf names of | Luthar Rechizanwaltsgeseliachaft mbh
aftornays): pataons &s follows: Christoph Schausnburg,
MNadine Bourgeols, Stefan Jokel, Elena
Recklln, Stephanie Bader
Purposa of Power of Altomay fpisess provide | As o C8 4o Prolact Evelution, wa arg requdred to

| intanded for Pod):

gengral detads of franaaction or naturé of business i i obtain overeess securily {German} end will
1 nezd Luther Rechissnwaltegoseliachaft mbH
5 : 1o slgn on our bahalf

| Signature and neme of Buslness ephrover of |

" PoA (by signing you canfirm thet yoU are GCB3
level or above and 8 pecessary businégs Kne
approvals have bear oblained and complied with )

Signature and nama of interral Legal Adviser
spproving Pod (by sigring you confin that the
thocumsnt is B/ for purposs and in line with any
Internad legal policy):

Exscutve Committse approval (only requied for

I special powers of sltorney thal are outside the Signature
: ordinary course of business),
Neme: .
Are naanal servicss required?
0 YES 0O NO

Plasss provida datails of notarizl Bervices
reguired:

Please edvise eny execution desdlines and
torwarding sddress,

(Providad the docurnents are defiverid by no loter
than COB Thuraday thay wii be axecuied the
folowing Tussday, suhiact [0 docurnanis having the
epproprigls spprovals, being in fine with pofcy and
signatory svadabilly, Nolaral services are feciitated
axternady - cortact the notery directly fo determine

Contirmad POA required by COB 30 044 2018 oa

the C8 duadling [ 31 Oct 2019,

refevant umanodnd firse.)

For HBUK Secretary Oifice uzo only

Authoriaed Signatory }{f'i@( EQBEEMN .
| Authensed Counter Signatory ; !
! !
" Seal Nomber 3 |
i Date of execution: ' i

|
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Power of Attorney

HSBC UK Bank pi¢
a company duly organised and existing under the laws of England with registered numper
9928412 and having its registered affice at 1 Centenary Square, Birmingham, UK, B1 1HQ

{“Principal™
hereby appaints éach of the following persons (each an "Agent” and koge}her, tha "Agents”)

Christoph Schauenburg
Nadine Bourgeois
Stefan Jokel
Elena Recklin
Stephanie Bader

each of them with business address at

Luther Rechtsanwalisgaselischaft mbH
An der Welle 10
60322 Frankfurt arm Main )
' Germany

each of them individually and each with power and -authority to represent us and to act on our
behalf, waiving the restrictions set forth in section 181 German Civil Code, In connection with
the entering into of each of the following documents ("Documents") in the name and on behalf
of the Principal;

1 a share pledge agreemment to be entered Into belween, among others,
Tower Buyso Limited and Instinctif Pariners Intermediate Holdings Limited as pledgors,
HSBGC Bank plc as agent and pledgee, HSBC Corporate Trustee Gompany (UK} Limited
as security agent and pledgee, the Principal and The Governor and Company of the
Bank of Ireland as mandated lead arrangers, original lenders and pledgees and
Instinctlf Deutachland GmbH as company {"Share Pledge Agreement”} in connection
with tHe term -and revolving facilittes agreement dated 9 August 2019 between, among
others, Ensco 1327 Limited as parent and original borrewer, certain subsidiaries of the
parent as original guarantors, HSBC UK Bank plc and The Governor and Company of

" the Bank of lreland as mandated lead artangers, HSBC Bank'plc as agent and
HSBC Corporate Trustee Company (UK} Limited as security agent; and

2 any and all agreements and documents which are or become necessary or required or
deemed necessary or required or are useful in cannection with the above Share Pledge
Agresment.

Each Agent shall also be authorised to agree to any amendments to the Documerits, and to
enter into any agresment and do any legal acts, including the giving and receiving of notices,

8066062v3 1




s#mowledgements, statements, certificates, declarations and confirmations, which In its view

necessary, required, useful or approprlate In connection with the entering into and
gzeution of the Documents.

£ach Agent shall be autherised to delegate its powers to répresen’catives with the same scope
¢ authority, including the release from the réstrictions imposed by section 181, alternative 2

¥ the German Civil Code (Biirgerfiches Gesetzbuch) with respect to transactions with third
garties,

= case of doubt, this Power of Altorney shall be interpreted broadly to realise the purpose of
grant,

This Power of Attorney shall be governed by and construed in acsordance with the laws of
Hemnany and expires 60 days from the date hereof,

LEL]

[INTENTIONALLY LEFT BLANK]
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tn witness wheraof the common seal of HSBC UK Bank plc was hereunto affixed to this deed
this  2,1'\day of October 2018 in the presence of.

Authorised Signatory

Authorised Countersignatory

000372

8065062v3 3
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SAVILLE & CQ

SCRIVENER NOTARIES

Saviile Notatles LLP - One Carey Lane  London EC2Y 3AE
Tel: +44 (0)20 7776 9800  www.savillenotarles.com  mall@savllenctaries.com

Sophie Miibum  Nicholas Thompson  Rebert Kerss  Andrew MacNab - Chrlstopher Higglns™

Eleonora Ceolln® Jana Derska* Katla Faliow*  Richard Saville {Consultant)

ICH, der unterzeichnete ANDREW JAMES
MACNAB, Traft koniplicher Erméchtigung
ordnungsgemid zugelassener und  vereidigter
&ffentlicher Notar in der Cliy von London,
England, BEGLAUBIGE HIERMIT die Behtheit
der am Bnde der hler angehefteten Vollmacht
befindlichen, heute vor mir in London, England,
eigenhindig vollzogenen Unterschrift des mir
persintich bekennten Herrn TIMOTHY JAMES
THORNTON LINACRE,;

DES WEITEREN BEGLAUBIGE ICH, DASS ich
am heutigen Tege folgende Unterlagen betreffend
TOWER BUYCO LIMITED (nachstehend die
,CGesellschaft) selbst singesehen habe:

1, Die elektronischen  Eintragungen  des
HANDELSREGISTERS VON ENGLAND
UND WALES betreffend die Gesellschaft;

2. Die Satzung der Gesellschaft in dor belm
Handelsregister  gosetzmilBig  hinterlegten
Fassung; : X

3. Die Grindungsurkunde der Gesellschaft;

4. Einen Beschluss des einzigen Direktors der
Gesellschaft vom 15. Oktober 2019;

INSGESAMT BESTATIGE ICH aufgrund dieser
Einsichtnahme FOLGENDES:

DASS die Gesellscha®t unter Nummer 07780055
beim besagten Handelsregister elngetragen ist,

DASS sich der eingetragene Sitz der Gesellschaft
in Pirst Floor, 65 Gresham Street, London EC2V
7NQ, England, befindet;

DASS der besagte Herr TIMOTHY JAMES
THORNTON LINACRE der einzige Direktor der

I, the undersigned, ANDREW JAMES MACNAB
of the City of London NOTARY PUBLIC by
royal authority duly admitted and sworn DO
HEREBY CERTIFY the genuineness of the
signature at foot of the power of attormey
heteunto annexed, such signature having been this
day subscribed in my presence in London,
England, by TIMOTHY JAMES THORNTON
LINACRE, who is personally known to me;

AND I DO FURTHER CERTIRY THAT I have
this day personally inspected the following
records relating to TOWER BUYCO LIMITED
(hereinafter the “Company™):

1. The electronic records maintained by the
REGISTRAR OF COMPANIES FOR
ENGLAND AND WALES relating to the
Company;

2. The memorandum and articles of association
of the Company as filed with the said
Registrar;

3. The certificate of incorporation of the
Company;

4. A rosolution of the &ole director of the
Company dated 15 October 2019;

On the basis of this inspection I CERTIRY AS
FOLLOWS:

THAT the Company is registered with the said
Registrar under humber 07780055;

THAT the registered office of the Company is
sitnated st First Floor, 65 Gresham Street, London
EC2V TNQ, England;

THAT the said TIMOTHY JAMES THORNTON
LINACRE is the sole director of the Company;

Gesellschaft ist;

Saville & Co. Scrivener Notaries |s tha trading name of Saville Notaries LLF, a limited fabilily partnership registered in England
and Wales with ragistered number 0C420687 and with registeted office at One Cerey Lane, Londan EC2V BAE

Requlated by the Faculty Olfice of the Archblshop of Canterbury

*Genaral Notary




JASS der besagte Herr TIMOTHY JAMES
THORNTON LINACRE, handelnd als der einzige
Direktor der Gesellschaft, ordnungsgemif befugt
ist, die besagte angeheftete Vollmacht elnzeln und
mit bindender Wirkung fir und im Namen der
Besellschaft zu unterzeichnen,

ZUM  ZEUGNIS DESSEN habe jch meine
Lnterschrift hierunter gesetzt und mein Amtssiegel
sier angebracht in London, England, heute den
fanfzehnten Oktober Zweitausendneunzehn,

THAT the said TIMOTHY JAMES THORNTON
LINACRE acting in his capacity as the sole
director of the Company is duly authorised to sign
the said annexed power of attorney for and on
behalf of the Company with binding effect.

IN FAITH AND TESTIMONY WHEREOF, I,
the said notary, have subseribed my name and set
and affixed my seal of office at London aforesaid
this fifteenth day of Qectober two thousand and
nineteen,




APOSTILLE
{Canvantion de La Haye du § octobre 1961

1. Country: . . o
Pays | Pals: United Kingdom of Great Britain and Northern Ireland

This public documant
Lo présent acte public/ EI presents documente plbllica

2. Has been signed by
a été slgné par

Andraw Jares MacMab
{ ha sldo firmado por

3. Acting In the capaclty of

aglssant an quafité de Motary Public
quien actia en calidad de

4, Bears the seal / stamp of

est revBiu du sceau/ fimbre da The Said Natary Publig
y estd revesiido del selio /timbre de

Certified
Attestd / Cerdificade )
35 at 6. the ‘ ]
: alon London o/l dfs 15 Octaber 2019
iT. by

Her Majésty's Printipal Secrétary of State

par [ por for Foreign and Gommonweaith Affairs
18, Number APO-1685682

sous no { bajo el numero
9. Seal/stamp

10. Signature P Forbes
Signature
Firma

Scaay { timbre
Seilo / timbre

This Apasila Is not 16 be wsa In i G and'a
K aailin doclaitanl. it dass ndl conllrm tye anthanticlly of fis tndiiddying decuensnt-Agodiilas althehod to dosumants fhat
Fien 6aan phvsloopiadl #a cedifiod I the UIC efitstiem the-algnalurd,of Bt UK gificlp) viliercontielad My solflalien gnly,
Wdas ot authenuale eliber (e slgnstur on e oitgltakddcimpnt ae thn mntanlb.or|h&‘arr5n,{agldnqumuat in any way,
It thla dogumaitls i Bo sed |n 8 By ot oty (o: g Hiigus Shrivantion.df the Sth of Qeyobir
A1, It should bo prasortor 1n Iho ¢anziing séukton of. Ihe Miledlon ragrugeniing thut edtining

To vartly this apsuilfie, ad. e wivwvarityapostillaisarvics.gav.ul

0 confhns the. gullvanielfy of (hegnavive; sanl.er atoatp an Ihe aRashed




POWER OF ATTORNEY BY
TOWER BUYCO LIMITED

TOWER BUYCO LIMITED, eine dem
Recht wvon England und Wales
unterliegende Gesellschaft mit
beschrénkter Haftung, geschéftsanséssly
unter First Floor, 65 Gresham Street,
London EC2V  7NQ, Verelinigtes
Kénigraich; gingetragen Im
Handelsregister von England und Wales
(Companies House of England and
Wales) unter Nr. 7780055 (die
“Vollmachtgeberin"}, bevollméachtigt
hiermit

TOWER BUYCO LIMITED, a limited
ltabliity company incorporated under the
laws of England and Wales, with
business address at First Floor, 85
Gresham Street, London EC2V 7NQ and
registered with the Companies House of
England and Wales under registration
number 7780055 {the “Principal"),
heraby authorises

Dr. Thomas Lange, Marc T. Zimmermann, Volker Mijlle}, Dirk Pallasch und/and
Daniel A. WelR

jewells geschéftsanséssig

sach with business address at

clo GORG Partnerschaft von Rechtsanwilten mbH, Kennedyplatz 2,
50679 Celogne, Germany

Dr. Said W. Ashrafnia, Markus Beyer, Taro Stenger, Philipp Berrsche,
Dr, Franziska Kramer und/and Dr. Maximlilian Lentz'

jewells geschéfisanséssig

each with business address at

c/o GORG Partnerschaft von Rechtsanwilten th, Ulmenstrafie 30,
60325 Frankfurt am Main, Germany

(zusammen die "Bevol!mﬁbhtigtan“),
alle lewells aihzeln
(Allefnvertretungsmacht),

die Vollmachtgeberin unter anderem im
Zusammenhang mit:

{together the "Representatives"), each
solely,

te fully represent the Principal, amongst
others, In connection with:




-« einem Facllities Agreemsnt vom 8,
August 2019 zwischan, unter anderen,
Ensco 1327 Limited als Parent und
Orlginal  Borrower, (der "Original
Borrower"), weiteren Gesellschaften als
Original Guaranfors, HSBC UK Bank plc
and The Governor and Company of the
Bank of lreland als Mandated Lead
Arrangers, HSBC Bank ple als Agent
und HSEC Corporate Trustee Company
(UK) Limited als Security Agent (the
"Securlty Agent') sowie woiteren
Finanzinstituten als Original Lenders
(das "Facilities Agreement")

zu vettreten, alle hierflir fdrderlichen und
zweckdlenlichen Erkl&rungen abzugeben
und Vertrdge jeglicher Art, insbesondere
Pfandverirage und anders
Sicherheltsnvertrage leglicher Art,
abzuschllelRen, zu ergdnzen, zu bestétigen,
Zu erweitern oder zu andern, und die zu
ihrem Abschluss, lhrer Ergénzung oder
Anderung jewells notwendigen,
zweckmalligen oder geschaftsiiblichen
Handlungen vorzunehtmen, Anzeigen und
sonstige Dokumente unter oder im
Zusammenhang mlt den Pfandveririgen
und anderen Sicherheitenvertrdgen =zu
unterzeichnen und entgegenzunehmen und
inshesondere folgende Handlungen,
vorzunehmen;

a) elnen arstrangigen Geschiftsanteils-
verpfandungsvertrag hinsichilich der
Gaschaftsantelle an tnstinctif

¢ a faclities agreement dated 9 August
2019 between, inter alios, Ensco 1327
Limited as parent and original borrower
(the "Original Borrower"}, certaln
subsidiaries as original guarantors, HSBC
UK Bank plc and The Governor and
Company of the Bank of lIreland as
mandated lead “arrangers, HSBC Bank
plc as agent and HSBC Corporate
Trustee Company (UK) Limited as
security agent (the "Security Agent") and
certaln financial institutions as original
lenders, the orlginal lenders have agreed
to grant certain credit facilitles to, infer
alios, the Original Borrower (the
"Facilitles Agreament”)

to make all declaratlons wuseful and
appropriate for this purpose and to concluds,
to modify, to confirmn, to extend or to amend
agreements of any kind, in particular new
pledge agreements and other security
agreements of any kind, and in sach case to
take all reguired, functiohal or customary
actions for such conclusion, modificgtion or
amendment and to sign and receive
notifications and any other document under
or in connection with pledge agreements and
other security agresments, in particular:

a) to execute a first ranking share
pledge agreement in favor aof the
Security Agent and others as the case

ey




b)

Deutschland GmbH, elne dem

deutschen Recht unterfiegende
Gesellschaft  mit  heschrankier
Haftung, singetragen im

Handelsregister beim Amtsgericht
Koin, Deutschland, unter HRB
50319, geschéftsansasslg in Kaéin,
Deutschland zugunsten des Security
Agent und agf. andaren
abzuschlieRen;

ginen nachranglgen
Geschéftsanteils-

verpfandungsvertrag hinsichtlich der
Geschaftsantelle anh thstinctif
Deutschland GmbH, eine dem
deutschen Recht unterfiegende
Gasellschaft  mit  beschrénkter
Haftung, elngetragen tm
Handelsregister beim Amtsgericht
Kéln, Deutschiand, unter HRB
50318, geschaftsansassig in Ko,
Deutschland zugunsten von LDC
(Managers) Limited abzuschlieRen;

samtliche hlerin  aufgelisteten
Dokumente sowle  Vertrdge,
Dokumente, Anzeigan und

Gesellschafterbeschllisse, die unter

- oder Im Zusammenhang mit den

hierin  aufgelisteten  Dokumenten
bzw. der Transaktion stehen, nach
seinem Ermessen zu verhandeln,
abzuhalten, abzuéndern {in |edem
Ausmald), Z\ unterzeichnen,
abzuschlleRen, zu erflllen, zu
lisfarn, zu beschelnigen bzw. Rechte
daruntet zu erlassen; sowle alle
Malnahmen  vorzunehmen, die
damit im Zusammenhang siehen
bzw. im Zusammenhang mit oder fir
die Zwecke der hlerin aufgelisteten

may be, relating to the shares held
and to be held in Instinctf
Dautschland GmbH, a limited Hability
company (Gesellschaft mit
beschrinkler Haftung), incorporated
and existing under the laws of the
Federal Republic of Germany,
registered in the commercial register
(Handelsragister) of the local court
{Amtsgerichty of Cologne, Germany
under HRB 50318, with registered
offlce In Cologne, Germany;

to execute a second ranking share
pledge agreement in favor of LDC
(Managers) Limited, relating to the
shares heid and to be held In instinctif
Deutschland GmbH, a limited liabllity
company {Gesellschaft mit
baschrénkter Haftung), incorporated
and existing under the laws of the
Federal Republic of Germany,
reglstered in the commerclal reglster
(Handelsrogister) of the lacal court
(Amtsgericht) of Cologne, Germany
under HRB 50319, with registered
offlce In Cologne, Germany;

to negotiate, amend (however
fundamentally), adapt, waive, slgn,
certify, execute, dellver perform
andfor dispatch, for and on behalf of
the Principal, the documents referred
ta herein as welt as, witheut limltation,
any agreements, documents and
minutes of shareholders mestings, as
may be required under or I
connection with or as contemplated
by the documents referred to hereln
and/or the transactions in such farms
as ihe representative may approve;
and to do all such acts and things as
may be ancillary thereto andfor
necessary and/or useful andfor
desirable in the sole opinion of the




Dokumente bzw. der Transaktlen

und der Erflillung der
Verpflichtungen der
Vollmachtgeberin darunter
notwendig, zweckdienlich  oder

erwlinscht sind.

Die  Bevollméchtigten sind von  den
Beschrankungen des § 181 BGB und
dhnlichen  Beschrénkungen  aufgrund
senstigen anwendbaren Rechts befreit.

Jeder Bevolméchiigte ist berechtigl,
Untervollmachten im Rahmen dieser
Vollmacht (elnschllefllich elner Befrelung
von den Beschrankungen des § 181
BGB und Ahnlichen Beaschrinkungen
-aufgrund sonstigen anwendbaren
Rechts) zu erteilen.

Cle Bevollméachtigten
bevoliméchtigt, alle In diesem
Zusammenhang  erforderlichen  oder
rweckmafigen Vertrdge und Ander-
ungsvertrdge abzuschlieken sowie alle
Erkldrungen  abzugeben und  ZU
empfangen und alle Rechtshandlungen
vorzunehmen, dle fr diesem
Zusammenhang erfordetlich oder
zweckméfig sind, glelchglltig ob form-
los, in privater Schriftform oder In
notarleller Form.

sind

Ein Bevollméachtigter haftet nicht fiir einen
Schaden, den die Vollmachtgeberin oder
Dritte Im Zusammenhang damlt erlelden,
dass der Bevoliméchtigte flir dle
Volimachtgebetin handelt oder flr dlese zu
handeln unterldsst, aufter der Schaden
beruht auf Vorsatz.

representative in connection with or
for the purpose of the entering Into,
exacution or performance of the
documents referred to herein and/or
the fransaction, and the performance
by the Principal of its obligallons
thereunder.

The Representatives are exempted from the
restrictions of Section 181 of the German
Civil Code and any similar restrictions under
any other applicable law.

Each Representative shall have the right to
grant sub-powers of aitornsy within the
scope of this power of attorney {including the
exemption from the restrictions of Section
181 of the German Clvil Cods and any

_ similar resirictions under any other applicable

law).

This Power of Attorney Includes the power to
agree the terms of, and any amendments to,
any agreements which are nhecessary of
desirable in this context, the power to make
and receive all declarations and registrations
which are necessary or desirable in this
context, whether without the abservance of
any form, [n private written form (private
Schriftform) ar in notarial form.

The representatives shall nat be liable for any
joss or damage sufferad by the Principal or a
third party tn connection with anything done
by such representative save in respect of
such loss or damage which is suffered by the
Principal as a result of the wilful misconduct
of the representative.




Diese Volimacht soll weit ausgelegt werden,
Anderungen bezliglich der Partelen, der
Bezeichnung der Verirdge undfoder der
Betrage im Zusammenhang mif den
vorgenannten Vertrgen wirken sich nicht
auf diese Volimacht aus.

Diese Vollmacht unterliegt dem Recht der
Bundesrapublik Deutschland, Das fiir alle
Streitigkeiten aus oder in Zusammenhang
mit dleser Vollmacht zustandige Gerlcht ist
Frankfurt am Main, Der fir diese Volimacht
maRgebliche Text ist derjenige, der in
deutscher Sprache abgefasst ist. Bel elnher
unterschiediichen Auslegung des
deutschsprachigen und des
englischsprachigen Textes hal der deutsche
Wortlawt Vorrang.

Die Vollmacht erlischt am 31. Dezember
2019.

This Power of Attorney shall be construed
extensively, Amendments with respect to the
parties, the names of the agreements and/or
the amounts in connection with the
aforementioned agreements do not affect this
Power of Attorney.

This Power of Attorney is subject to German
law, The place of jurisdiction {for any and al
claims or disputes arislng under or In
connection with this Power of Altorney shall
be Frankfurt am Main, Federal Republic of
Germany. The text decisive for this Power of
Attorney ls the one written in German
language. Therefore, in case of a different
Interpretation of the German and the English
text, the German wording shall prevail.

This Powet of Attorney expires on 31
December 2019,

{remainder of page intentionally left blank]
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SAVILLE & C©

SCRIVENER NOTARIES ~———

saville Notarles LLP  One Carey Lane  Landon EC2V 8AE
Tal: +44 (0020 7776 9800 www.saviflenotariescom  mall@savlllenatazies.com

Saphie Milburn  Nicholas Thompson  Robert Kerss Andrew Macab  Chelstopher Higgins*

v b b

Elecnora Cecln® Jana Derska* Katta fallow*  Richard Saville (Consuitant)

ICH, der unterzeichnete ANDREW JAMES
MACNAB, kraft  kdniglicher = Erméchtigung
ordnungsgemi zugelassener und  veveidigter
&ffentiicher Notar in der City von London,
England, BRGLAUBIGE HIERMIT die Echtheit
der am Ende der hier angehefioten Vollmacht
bofindlichen, heute vor mir in London, England,
sigenhiindig volizogenen Unterschrift des mit
porsonlich bekannten Hern TIMOTHY JAMES
THORNTON LINACRE;

DES WEITEREN BEGLAUBIGE ICH, DASS ich
am heutigen Tage folgende Unterlegen betreffond
INSTINCTIF PARTNERS INTERMEDIATE
HOLDINGS LIMITED (nachstehend die
,Gesellschaft®) selbst eingesehen habe:

1. Die elektronischen = Elntragungen  des
HANDELSREGISTERS VON ENGLAND
UND WALES betreffond die Gesellschaft;

2. Die Satzung dor Gesellschaft in der beim

Handelsregister — gesetzmiflg  hinterlogten
Fassung, .

3. Die Grindungsurkunde der Gesellschafi;

4, Die Bescheinigungen {lber die

Narmienstinderungen der Gesellschaft;
5. Hinen Beschiuss des einzigen Direktors der
Gesellschaft vom 15, Oktober 2019;

INSGESAMT BESTATIGE ICH eufgrund dieser
Einslghtnahme FOLGENDES;

DASS die Gesellschaft nnter Nummer 01798992
beim besagten Handelsregister eingetragen ist;

DASS sich der elngetragene Sitz der Gesellschaft
in First Floot, 65 Gresham Street, London BC2V
TNQ, England, befindet;

1, the undersigned, ANDREW J AMES MACNARB
of the City of London NOTARY PUBLIC by
royal authority duly admitted” and sworn DO
HEREBY CERTIFY the genuineness of the
signature at foot of the power of attorney
hereunto annexed, such signatute having been this
day subscribed in my presence in London,
England, by TIMOTHY JAMES THORNTON
LINACRE, who is personally known to me;

AND 1 DO FURTHER CERTIFY THAT I have
this day personally inspected the following
records relating to INSTINCTIF PARTNERS
INTERMEDIATE HOLDINGS LIMITED
(hereinafter the “Company”).

1. The electronic records maintained by the
REGISTRAR OF COMPANIES FOR
ENGLAND AND WALES relating to the

-+ Company,

2. The memorandum and articles of association
of the Company as filed with the said
Registrat;

3. The ocertificate of -ncorporation of the
Company,;

4. The certificates of incorporation on change of
name of the Company

5 A resolution of the sole direstor of the
Corapany dated 15 October 2019;

On the basis of this inspection I CERTIFY AS
FOLLOWS:

THAT the Company is registered with the said
Registrar under number 01798992;

THAT the registered ‘office of the Company is
situated at Rirst Floor, 65 Gresham Stroet, London
EC2V TNQ, England;

Saville & Co. Scrivener Notastes Is the frading name of Saville Nolarles LLR a [imited liahlllty parlsership reglstered In England
and Wales with registered number 0C420687 and with reglsiared offlce ak Ona Carey Lane, London ECZY BAE

Regulated by the Facutly Oifice of the Archblshop of Canterbury

#Gonerdl Notary




DASS der besagte Herr TIMOTHY TAMES
THORNTON LINACRE der einzige Direktor der
_ Gesellschall ist;

DASS der besagte Herr: TIMOTHY JAMES
THORNTON LINACRE, handelnd alg der einzige
Direktor der Gesellschall, ordnungsgemil befugt
ist, die besagte angehefiets Vollmacht einzeln und
mit bindender Witkung fir und im Namen der
Gesollschaft zu untorzeichnen.

ZUM ZBUGNIS DESSEN habe ich meine
Unterschrift iemunter gesetzt und mein Amtssiegel
hier angebracht in London, England, heute den
Rinfzehnten Oktober Zweitausendneunzehn.

THAT the said TIMOTHY JAMES THORNTON
LINACRE is the sole director of the Company;

THAT the satd TIMOTEHY JAMES THORNTON
LINACRE actlng in his capacity as the sole
divector of the Company is duly authorised to sign
the said annexed power of attorney for and an
behalf of the Company with binding effect,

IN FAITH AND TESTIMONY WHERECF, I,
the said notary, have subscribed my name and set
and affixed my seal of office at London aforesaid
this fifteenth day of Octeber two thousand and
nineteen.




APOSTILLE
(Conveniton de La Haye du & octobra 1961)

Country:

i United Kingdom of Great Britain and Northern {reland
Pays / Pals:

This public documant
La présent acte publlc / El pressnte documento plibileo

Has been signed by
a &td slgné par Andrew Jamaa MacNab

ha sldo firmado por

Acting in the capacity of

aglssant en quallté de Matary Public
quign actia en calldad da

Bears the seal / stamp of .
asl revéll du sceau / Hmbre de The Said Netary Publlc
v esta ravesilda del selta / timbre de

Caortified

Altesté / Ceriificade
at London 6. the 15 Octobar 2019
4/en la / ¢l dfa
by Her Majoesty's Principal Secratary of State
par  pur for Foreign and Commonwealth Affalrs
Number
sous no{ bajo el numere APO-1685664
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POWER OF ATTORNEY BY

INSTINCTIF PARTNERS INTERMEDIATE HOLDINGS LIMITED

INSTINCTIF PARTNERS
INTERMEDIATE HOLDINGS LIMITED,
eine dem Recht von England und Wales
unierilegenda Gesslischaft mit
beschrankter Haftung, geschéftsansassig
unter First Floor, 65 Gresham Street,
London EC2V  7NQ, Vereinigtes
Konigreich, eingsiragen im
Handslsregister von Engfand und Wales
(Companies House of England and
Wales) unter Nr, 01798992 (dle
"“Vollmachtgeberin"), bevoliméchtigt
higrmit

jewells geschéftsansasslg

jewells geschéftsanséssly

(zusammen die "Bavolimichtigten"),
alle jewells elhzein
(Alleinvertretungsmacht},

dle Voltmachtgeberin unter anderem Im
Zusammenhang mit:

INSTINCTIF ‘ PARTNERS
INTERMEDIATE HOLDINGS LIMITED,
a limited liabifity company Incorporated
under the laws of England and Wales,
with business address at First Floor, 85
Gresham Street, London EC2V 7NQ and
registered with the Companles House of
England and Wales under registration
number 01798992 (the "Principal),
hareby authorises

Dr. Thomas Lange, Marc T. Zimmermann, Voiker Miller, Dirk Pallasch und/and
Daniel A. Weifl '

each with business address at

clo GORG Partnerschaft von Rechtsanwaiten mbH, Kennedyplatz 2,
50679 Cologne, Germany

Dr. Sald W. Ashrafnia, Markus Beyer, Taro Stenger, Philipp Berrsche,
Dr. Franziska Kramer und/and Dr. Maximliian Lentz

pach with business address at

clo GORG Partnerschaft von Rechtsanwilten mbB, Ulmenstrafie 30,
60325 Frankfurt am Main, Germany

(together the "Representatives"), each
solaly,

to fully represent the Princlpal, amongst
others, In connection with:




e

« einem Faclities Agreement vom 9.
August 2018 zwischen, unter anderen,
Ensco 1327 Limited als Parent und
Original  Borrower, (der "Orlginal
Boirower"), welteren Gesslischaften als
Otiginal Guarantors, HSBG UK Bank pic
and The Governor and Company of the
Bank of lreland als Mandated Lead
Arrangers, HSBC Bank plc als Agent
und HSBC Corporate Trustee Company
(UK) Limited als Security Agent (the
"Security Agent') sowle waelteren
Finanzinstituten als Orlginal Lenders
(das "Facilities Agreemant”)

zu vertreten, alte hierflir forderlichen und
zweckdienlichen Erklarungen abzugeben
und Veririge jeglicher Art, Insbesondere
Pfandvertrage und andere
Sicherheitenverirage jeglicher Art,
abzuschliefien, zu ergénzen, zu bestatigen,
su erweitern oder zu &ndern, und die zu
inrem Abschiuss, threr Ergénzung oder
Anderung jewails notwendigsn,
zweckmiligen oder  geschaftsliblichen
Handlungen vorzunehmen, Anzelgen und
sonstige  Dokumente unter oder Im
Zusammenhang mit den Pfandvertragen
und anderen Sicherheltenvertrdgen zu
unterzeichnen und entgegenzunehmen und
inshesondere  folgende Handlungen,
vorzunehmen:

a) elnen erstrangigen Geschéftsantells-
verpfandungsvertrag hinsichtiich der
Geschéftsanteils an Instinctif
Deutschland GmbH, eine dem
deutschen  Recht unterliegende

+ a facilities agreement dated 9 August
2019 between, Inter aellos, Ensco 1327
Limited as parent and original borrower
(the "Original Borrower"}, certain
subsidiarles as original guarantors, HSBG
UK Bank plc and The Governor and
Company of the Bank of reland as
mandated lead arrangers, HSBC Bank
plc as agent and HSBC Cotporate
Trustee Company (UK) Limited as
security agent (the "Security Agent") and
certain financlal institutions as original
lenders, the original lenders have agreed
to grant certain credit facilitias to, nter
alios, the Originai Borower (the
"Facilities Agreement")

to make all declarations useful and
approptlate for this purpose and to conclude,
ta modify, to confirm, to extend or to amend
agreements of any kind, In particular .new
pledge agreements and other securlty
agreements of any kind, and in aach case to
take all required, functional or customary
actions for such concluslon, modification or
amendment and to sign and receive

notifications and any other document under

or in connection with pledae agreements and
other security agreements, in particular:

a) to execute a first ranking share
pledge agreement In favor of the
Security Agent and others as the case
may be, relating to the shares heid
and to be held ln Instinctif




Gesellschaft  mit  beschrankter
Haftung, eingetragen im
Handslsregister belm Amtsgericht
Kéin, Deutschland, unter HRB
50319, geschéftsanséssly In Kain,
Deutschland zugunsten des Securlty
Agent und ggf. anderen
abzuschliefen;

ginen

Geschéftsanteils-
verpfandungsvertrag hinsichtlich der
Geschéftsanteile an instinctif
Deutschland GmbH, eine dem
deutschen Recht unterllegende
Gessllschaft  mit  beschrankter
Haftung, eingetragen im
Handelsregister beim  Amtsgericht
Koln, Deutschland, unter HRB
50319, geschiftsanséssig in Koln,
Deutschland zugunsten von LDC
{(Managers) Limited abzuschilelen;

nachranglgen

s@mtliche hierin aufgeiisteten
Dokumente sowig Vertrige,
Dokumente, Anzelgen und

Geselischafterbeschllisse, die untsr
oder im Zusammenhang ‘mit den
hierln  aufgellsteten  Dokumenten
bzw. der Transaktion stehen, nach
seinem Ermessen zu verhandeln,
abzuhalten, abzudndern (in jedem
Ausmafl), zu unterzeichnen,
abzuschlieiten, =zu erflllen, "zu
liefern, zu bescheinigen bzw, Rechte
darunter zu erassen, sowie alle
Maftnahmen  vorzunehmen, die
damit im Zusammenhang stehen
bzw. Im Zusammenhang mit oder fir
die Zwecke der hierin aufgellsteten
Dokumente bzw. der Transaktion
und der Erfiilung der

b)

Deutschland GmbH, a limited liablilty
company (Gesellschaft mit
beschrénkter Haftung), Incorporated
and exlsting under the laws of the
Federal Republic of Germany,
registered in the commerclal reglster
(Handelsregister) of the local court
(Amtsgericht) of Cologne, Germany
under HRB 50319, with registered
office in Gologne, Garmany,

to execute a second ranking share
pledge agreement in favor of LDC
(Managers) Limited, relating to the
shares held and to be held in Instinctif
Deutschland GmbH, a fimited liability
company (Gesellschalt mit
heschrdnkter Haftung), Incorporated
and existing under the faws of the
Federal - Republic of Germany,
registered In the commercial reglster
(Handelsregister} of the local coust

(Amtsgericht) of Cologne, Germany

under HRB 50318, with registered
office in Cologns, Germany;

to negotiate, amend (however
fundamentally), adapt, waive, sign,
certify, execute, deliver
andfor dispatch, for and on behall of
the Principal, the documents referred
to herein as well as, without limitation,
any agreements, documents and
minutes of sharsholders meelings, as
may be required under or in
connection with or as contemplated
by the documents referred to hereln
and/or the transactions In sych forms
as the representative may approve,
and to do all such acts and things as
may be ancilary thereto and/or
necessary andfor useful andfor
deslrable In the sole oplnlon of the
representative in connectlon with or
for the purpose of the entering into,

perform




Verpflichtungen der
Volimachtgeberin darunter
notwendig, sweckdienlich  oder
erwiinscht sind.

Die Bevollméchtigten sind von den
geschrankungen des §181 BGB und
ahnilchen Beschrankungen aufgrund
sonstigen anwendbaren Rechts pefreit.

Jeder Bevollmachtigte ist berechtigt,
Untervolimachten  im Rahmen dieser
Volimacht (einschiieflich elner Befreiung
von dan Beschrénkungen des § 181
BGE und ahnlichen Beschrinkungen

aufgrund sonstigen anwendbaren
Rechts) zu ertellen.
Dle gavoliméchtigten sind

bevollmachtigt, alle in diesem
Zusammsnhang arforderlichen  oder
sweckmaBlgen Verirdge und Ander-
unggvertrage abzuschlieBen sowle alle
Erkiarungen  abzugeben und  Zu
empfangen und alle Rechtshandlungen
vorzunehmen, die in diesam
susammenhang  erfordertich oder
zweckmahig sind, glefchgliitig ob form-
los, in privater Schriftform  oder in
notarielier Form:

Ein Bevolimachtigter haftet nicht flir elnen
Schaden, den die Vollmachtgeberin oder
Dritte Im Zusammenhang damit erleiden,
dass der Bevolméchtigte fir  die
Volimachtgebetin handslt oder filr dlese zu
handeln unteridsst, aufer der Schaden
beruht auf Varsatz.

Diese Vollimacht soli welt ausgelegt werden,
Anderungen beziiglich der Partelen, der

i me— % e et b R - s e g 1

execution ot performance of the
documents referred to nerein andfor
the transaction, and the performance
by the Princlpal of Its obligations
thersunder.

The Representatives are exempted from the
restrictions of Seclion 181 of the German
civil Code and any similar restrictions under
any other applicable law.

Each Reprasentative shall have the right to
grant sub-powers of attarney within the
scope of this power of attorney {including the
exemption from the restrictions of Section
181 of the German Civil Code and any
similar restrictions under any ather applicable
law).

[

This Pawer of Attorney includes the power 10
agree the terms of, and any amendments to,
any agreements - which are pecessary or
desirable in this contexi, the power to make
and receive all declarations and registrations
which are necessary Of desirable In this
context, whether without the observance of
any form, in private  written form (private
Schriftfarm) or in notarial form.

The representatives shalt not be liable for any
loss or damage suffered by the Principat or @
third party In connection with anything done
by such reprosentative save in respect of
such loss or damage which Is suffered by the
Principal as & result of the witful misconduct
of the representative.

This Power of Attorney shall be construed
extensively, Amendments with raspect to the

s
|




Bezaichnung der Vertrage undfoder der
Betrage im .Zusammenhang mit  den
vorgenannten Vertragen wirken sich nicht
auf diese Vollmacht aus.

Dlese Volimacht unterfiegt dem Recht der
Bundesrepuplik Deutschlang. Das fir alle
Streitigkelten aus odet in Zusammenhang
mit dieser Volimacht zusténdige Garicht ist
Frankfurt am Maln. Der filr diese Vollmacht
maRgebliche Text ist derjenige, der in
deulscher Sprache abgefasst st Bel einer
unterschiedlichen Auslegung " des
deutschsprachigen und des
englischsprachigen Textes hat der deutsche
Wortiaut Vorrang.

Die Volimacht erfischt am 31, Dazember
2019,

it e e i e T

parties, the names of the agreements and/or
the amounts in connection  with  the
aforementioned agreements do not affect this
Power.of Attorney.

This Power of Attorney 18 subject to German
law. The place of Jurisdiction for any and all
claims or disputes _arising under or In
connection with this Power of Attorney shall
be Frankfurt am Main, Fedsral Republic of
Germany. The text dectsive for this Power of
Attorney is the one written in German
languagea. Therefore, In case of a different
interpretation of the German and the English
text, the Garman wording shall prevail.

This Power of Attotney expires on 31
December 2019,

fremaindor of page intentionally left hlank]
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POWER OF ATTORNEY BY

INSTINCTIF DEUTSCHLAND GMBH

INSTINCTIF DEUTSCHLAND GMEBH,
gine deutschem Racht unterliegende
Gesellschaft mit beschrénkter Haftung,
alngetragen Handelsregister beim
Amtsgericht K&, Deutschiand, unter
HRB 50319, geschaftsanséssig unter 1m
Zollhafen 6, 50678 Koln, Deutschiand
{die wollmachtgeberin™, bevollmachtigt
hisvmit

INSTINCTIF DEUTSCHLAND GMBH, a
limited Nabliity company existing under
Getman  law  (Gesellschalt mit
beschrankter Haftung), tegistered with
the commergial register
(Handelsregister) &t the Jocal court
{Amisgerichfy of GCologne, Germany,
undar HRB 50319, with registerad office
at Im Zolhafen B, 50678 Cologne,
Germany  (the sprincipal’), hereby
authorises

Dr. Thomas Lange, Marc T. Zimmermann, Volker Milller, Dirk Paltasch undfand
Danlel A, Weils

Jeweills ges—chéﬂsansésslg

each with business address at

clo GORG Partnerschaft yon Rechtsanwiiten mbH, Kennedyplatz 2,
50679 Gologne, GRrmany

and

Dr. Sald W. Ashrafnia, Markus Beyer, Taro Stengef, Philipp Berrsche,
Dr. Franziska Kramer undfand Pr. Maximiflan Lentz

joweils geschéﬁsanséssl’g

sach with business address at

oo GORG Partnérschaft von Rechisanwalien mbB, Ulmenstrake 30,
60325 Frankfurt am Maln, Germany

(zusammen die "Bevollmichtigten”),
alle - jewails afnzeln
(Alleinvertretungsmacht),

die Volimachtgeberin unter anderem im
Zusammenhang mit:

v einem Facilities Agreement vom 9.

L]

{together the "Represertatives”), sach
solely,

to fully represent the Pringipal, amongst
others, in connection with:

a facllitios agresment dated 9 August




August 2019 zwischen, unter anderen,
Ensco 1327 Limited als Parent und
Original ~ Borrawer,  {der  "Orlginal
Borrower"), welteren Gesellschaften als
Otiginal Guarantors, HSBG UK Bank ple
and The Governor and Company of the
Bank of lreland als Mandafed Lead
Arrangers, HSBC Bank plo als Agent
und HSBC Corporate Trustes Company
(UK) Limited als Seourlly Agent (the
"Security Agent’) sowle weltaren
Finanzinstituten als Orlginal Lenders
{das "Facilitles Agreament”)

21 vertraten, -alla hierfor forderlichen und
awackdienlichen  Erkisrungsn abzugeben
und Vertréige jeglicher Art, insbesonders
Pfandvertréige und andere
Sicherheltenvertrdge Jeglicher At
abzuschlieRen, zu ergénzen, zu bestétigen,

7y erweitern oder zu #ndern, und die zu-

lhrem Abschluss, Ihrer Ergénzung oder
Anderunig Jewells notwendlgen,
sweckméRigen oder  peschaftstiblichien
Hardlungen vorzunshrrien, Anzsigen und
sonstige Dokumente unter oder im
7usarmenhang mit den Pfandvertrdgen
und anderen Sicherheitenvertrégen 2zu
unterzetchnen und entgegenzunehmen und
ingbesondere  folgende  Handiungen,
vorzunehmen:

a) als verpfindete Gesellschaft einen
arstranglgen Geschiftsanteiis-
verpfandungsvertrag Hinsiohtlich der
gigenen Gesthiftsantelle zugunsten
des Secutlty Agent und ggf. enderen
abzuschiiellen;

2018 between, infer allos, Ensco 1327
Limited as parent and original borrower
(the. "Qriginal Borrower"), cartain
subsidlarles as original guarantors, HSBG
UK Bank plc and The Governor and
Company of the Bank of Ireland &s
mandated lead arrangers, HSBC Bank
plc as agent and HSBC Corporale
Trustee Company (UK) Lmlted as
sacurity agent {the "Security Agent) and
cortain fliancial Insfitutions as orlginal
lenders, the original lenders have agreed
to grant certain cradit faclliies to, inter

alfos, the Original Borrower {the
YFacllities Agreament”)
to make all declarations useful and

appropriate for this purpose and to conclude,
to modify, to confirm, to extend or o amend
agreements ef any kind, in parloular new
pledge agreements and ofher security
agreements of any kind, and in ‘aach case o
taka all required, functional of customary
actlons for such concluslon, modification or
amendment snd to slgn and recsive
notifications and any other dogument under
or In connectlon with pledge agrsements and
other saourlty agreements, in particular:

a) to execute as pledged company a firel
ranking shars pledge agreement ko
favor of the Security Agent and othens
as the vase may he, relating to Bz
own shares;




b)

<)

d)

©)

als verpfandste Gesellschaft alnen
nachrangigen Geschiftsantails-
verpfandungsvertrag hinsichilich der,
sigenen Geschéftsantelle zugunsten
von LDC (Managets) Llmited
abzuschilelian;

lades andere Finance Document
(wie Im Facllities Agreement
definterty  zu  welchem die
Vollmachtgebarin Partei werden soll,
zu unterzelchnen;

in  stmtlichen  vorgenannten
Vertrigen dem Seeurlty Agent und

ggf.  enderen  dle far  die
Durchisetzung seiner
Slcherungsreshte arforderiichen

Rechte elnzurdumen; und

samtlicha  hietin auféeiiisteten
Dokumente, sowle  Vertrégs,
Dokuments, Anzalgen und

Gesallsohafterbeschitisse, die unter
oder Im Zusammenhang mit den
histln  aufgelisteten  Dokumenton
bow. der Trahsaktion stehen, nach
seinern Ermessen zu verhandeln,
abzuhalten, abzusindermn (I jedém
Ausmall), zu
abzuschlieBen, zu erflllen, 2u
llsfern, zu beschainigen bzw. Rechte
darunter zu erfassen; gowie alle
Mafnahmen  vorzunehmen, die
damit Im Zusammenhang stehen
bzw, i Zusaminenhang mit oder fUr
dte Zwacke der Hletin aufgelisteten
Dokumeits bzw. def Transakilon

unel der Erffillung der
Varpfilchiungen der
Vollmachtgeberin darunter
nolwendlg, zweckdierlligh  oder
arwlinscht sind.

untarzelshnen,

b

6)

to -execute as pledged company a
second  ranklng  share  pledge
agreement  In  favor of LRC
{(Managers) Limjted; relating to lis
own gHares;

to execule any ether Finance
Docuinents (as deflned in the
Facllitles Agreemient) to which the
Principal s or is Intended fo be a

party;

in all aforemeritioned agreements 10
grant to the Security Agent and
others, as the ¢ase may be, the
necessary rights for the enforcement
of its securlty rights; and

to negofiate, amend (however
fundamentally), adapt, walve, slgh,
pertify, execute, dellver perform
and/or dispatch, for and on behalf of
the Pringipal, the docurnents referted
to hetelti as well as, without-Bmitation,
any agreemetits, documents  and
minutes of sharehaldets meetings, as.
may be réquirad under or 0
gonnection with or as contamplated
by the documetis referred to herein
andfor the transactlons in such forms
as tho representative. may approve;
and to do all such aots and things ag
may be ancillary thereto andfor
necessary andfor useful andfor
desirable In the sole dplilon of the
fepreseritative M gonnection with_or
for the purpose of the entering Info,
exscution or perdformance of the
documants referrad to hefeln andfor
the transaction, and the performancé
by the Principal of its ohllgatidns.
thereunder.,




Die Bevollmichtigten sind van den
neschrankungen des §181 BGB und
shnfichen  Beschrénkungen  aufgrund
sonstigen anwehdbaren Rechts befret.

Jader Bevoﬁméch’tigtez st berachtig,
Untervollmachten Im Rahmen  dieser
Vollmacht (einschlieRlich elner Befrelung
von den Beschrdrkungen des §.181
BGE und dhnlichen Beschrankungen
aufgrund sonstigen anwendbaren
Rechis) zu erteflen.

Die Bevollmachtigten slnd
bevoliméchtiot, alle in diesem
zusammenhang  erfordsriichen  oder
sweckm4Rigen Vertrage und  Ander-
Angsvertrige abzuschilelen sowie alle
Erkidrungen  abzugeben  und 2z
empfangen und alle Rechtshandlungen
vorzunehmen, die  in  diesem
Zusammenhang erforderlich oder
zweckmiflg sind, gleichglitig ab form-
los, In privater Schriffform oder in
notarieller Form.

Ein Bevollmachtigter haftet richt fin elnen
Schaden, den die Vaollmachtgeberin oder
Diitte Im Zusammenhang damit erleiden,
dass der Bevoilméchiigte ftr die
Volimachtgeberin handelt oder flr diase zu
handeln unterisst, auler der Schadan
beruht auf Vorsatz.

Diese Yolimacht soff welt ausgelegt werden.
Anderungen beziiglich der Partelen, der
Bareichnung der Vertrage und/oder der
Betrage im Zusammenhang mit  den
vorgenannten Vertrdgen wirken slch nhicht
auf diese Vollmacht aus.

Diese Volimacht unterfiegt dem Rechi der

The Representatives are exempted from the
restrictions of Section 181 of the German
Givil Code and any sifilar réstrictions under
any other applicable law.

Each Representatlve shall have the right to
grant sub-powers of attorney  within  the
scope of this power of attorney (including the
exemption from the restrictions of Section
184 of the German Civll Code dnd any
similar restrictions under any other appiicable
law).

This Pawer of Aftorney includes the power fo
agres the terms of, and any amandments to,
any agreements which are necessary or
desirable in this context, the power to make
and recalve all declarations and registrations
which are necesgary ar gesirable m this
coritext, whether without. the. observance of
any form, in. private written form {(private
Schriitfora) or in notarfal fofm.

The representatlves shall not be fiabla for any
loss. or damaga suffered by the Principal or a
third party In cohnection with anything done
by such representetive save in respect of
such loss or damage which Is suffered by the
Principal as a rdsutt of the- wilful migconduot
of theé representative.

This Power of Attorney shall be construed
axtensively. Amendments with respeet to the
partles, the names of the agreaments and/for
the amounts in connection with the
aforomertioned agresmants do not affect this
Power ¢f Attorney.

This Power of Attorney Is subject to. German



Bundesrepubllk Deutschland, Das flr alle
Streitigkeiten aus oder in Zusammenhang
mit dieser Volimacht zustdndige Gericht st
Frankfurt am Main. Der fur diese Vollmacht
maRgebliche Text ist detjenige, der In
deutscher Sprache abgefasst ist, Bel elner
unterschisdlichen Auslegung des
deutschsprachigen unel des
englischsprachigen Textes hat der deutsche
Wartiaut Vorrang.

Die Vollmacht etlischt am 31. Dezember
2018, '

law. The place of jurisdictiori for any and all
claims of disputes arfsing under or In
connection with this Power of Attorney shall
be Frankfurt am Main, Federal Republic of
Germany. The text dedisive for this Poway of
Attormey ls the one wrilten I German
language. Thersfore, in case of a different
interpretation of the German and the English
text, the German wording shall prevail.

This Power of Attorney explres on 31
Dacember 2018,

[ramainder of page intentionally left blank]




INSTINCTIF DEUTSCHLAND GMBH

AN ELR AL Ao 2019
Pl Date
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By: Carsten Bhme :
Position: Mariaging Dirsctor (Geschéftsfithrar)
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S_HARE PLEDGE AGREEMENT
(VERPFANDUNG VON GESCHAFTSANTEILEN)

between

TOWER BUYCO LIMITED

and

INSTINCTIF PARTNERS INTERMEDIATE HOLDINGS LIMITED

(as Pledgors)
and
HSBC BANK PLC
as Agent and Pledgee

and

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED

as Security Agent and Pledgee
and
the other Pledgees
(as defined herein)
and
INSTINGTIF DEUTSCHLAND GMBH

(as Company)

dated 30 October 2019




This SHARE PLEDGE AGREEMENT (this "Agreement”’) is made on 30 October 2019 by and
between: '

(%

(2}

TOWER BUYCO LIMITED, a limited liability company incorporated under the laws of
England and Wales, with business address at First Floor, 65 Gresham Street, London
EC2V 7NQ and registered with the Companies House of England and Wales under
registration number 7780055 (the "Pledgor 1");

INSTINGTIF PARTNERS INTERMEDIATE HOLDINGS LIMITED (formerly College Hill
Holdings Limited), a limited liability company incorporated under the laws of England and
Wales, with business address at First Eloor, 85 Gresham Street, London EC2V 7NQ and
registered with the Companies House of England and Wales under registration number
01798992 (the "Pledgor 2" and, together with Pledgor 1, the “Pledgors”);

HSBC BANK PLC (the "Agent”);

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED (in its capacity as secutrity
agent, the "Security Agent",

HSBC UK BANKPLC (a "Mandated Lead Arranger™ and "Original Lender");

THE GOVERNOR AND COMPANY OF THE BANK OF IRELAND (a2 "Mandated Lead
Arranget" and "Original Lender);

HSBC BANK PLC (the "Original Hedge Counterparty"); and

INSTINCTIF DEUTSCHLAND GMBH, a limited liability company {Gesellschaft mit

peschrinkier Haftung} established under German law having its registered seat in Cologne,

Germany and registered with the commercial register of the Local Court (Amtsgerichf) of
Cologne under registration number HRB 50319 (the "Company").

The partles llsted under (3) to (7), in their capacity as creditors of the Secured Claims (as defined
below) are each referred to as an "Orlginal Pledgee” and together as the "Original Pledgees”.
The Pledgor and the Piedgees (as defined below) are hereinafter collectively referred to as the
"Parties" (with each of them being a "Party").

WHEREAS:

A.

pursuant to a term and revolving facillties agreement dated 9 August 2019 between, inter
alios, Ensco 1327 Limited as parent {the "parent”) and original borrower (the "Original
Borrower"), certain subsidiaries of the Parent as Original Guarantors (as defined below),
HSBC UK Bank plc and The Governor and Company of the Bank of Ireland as mandated
lead arrangers (In such capacity each a "Mandated Lead Arranger™ and together the
"Mandated Lead Arrangers), SBC Bank ple, as agent (in such capacity, the
"Agent'"), and HSBC Corporate Trustee Company (UK) Limited, as Security Agent (in
such capaaity, the "'Security Agent") and the Original Lenders (such facilities agreement
as amended, varied, novated, supplemented, superseded, or extended from time to time,
the "Eacilities Agreement”), the Original Lenders have agreed fo grant certain oredit
faciiities to, inter allos, the Orlginal Borrower.

The total registered share capital (Stammkapital) of the Company consists of four shares
in the amotunts of EUR 12,650, EUR 6,250, EUR 1,200 held by Pledgor 1 and EUR 5,000
held by Pledgor 2 (together the "Existing Shares").
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C. it 1s a condition subsequent under the Facllities Agreement that the Pledgors enter into
this Agreement.

. T 1S AGREED as follows:
1 DEFINITIONS AND INTERPRETATION

1.1 Definitions: In this Agreement:

" Accession Deed” means each document by virtue of which a subsidiary of the Parent
accedes to the Faciliies Agreement as Additional Guarantor (as defined bhelow). !

v pdditional Borrower' means any person or other entity which becomes a borrower
under the Facilities Agreement after the date of its signing.

"Additional Guarantor means a company which issues a guarantee and/for accedes
to the Facilities Agreement as 2 guarantor after ihe date of its signing.

" Anciliaty Facility” means any ancillary faciiity made available by an Ancillary Lender
under the Fagcilities Agreement.

vAncillary Lendst" means each Lender (or affillate of a Lender) which makes available
an Angillary Facility under the Facilities Agreement,

v Ancillary Document” means each document relating to orkevide,ncing the terms of an
Ancillary Facility made available under the Facillties Agreement.

"Borrower" means the Qriginal Borrower and any Additional Borrower unless it has
ceased to be a borrower under the Facilities Agreement. '

"Business Day" means & day (other than a Saturday or Sunday) on which banks are
open for general pusiness In Frankfust am Main.

"Compliance Certlficate” means any certificate issued by the Parent with reference to
the Facilities Agreement under which the Parent confirms, inter alia, that certain
covenants under the Eacllities Agreement are met and/or that no Default has occurred
and/for certain other financial parameters.

"peclared Default" means that an Event of Default has oceurred and, as a result, the
Agent has served a notice of acceleration pursuant to the Facilities Agreement.

"efault” means an cyent of Default and any event or circumstance which would {with
the expiry of a grace period, the giving of notice, the making of any determination under
the Finance Documents or any combination of any of the foregoing) be an Event of
Default,

ngyvent of Default” means an event which would antitle the Agentto prematureiy cancel
the commitments of the Finance Parties under the Facilities Agreement and/or to declare
that all amounts outstanding under the Facilities Agreement are immadiately due and
payable, :

sEUR means the single currency of the Participating Member States.
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"Eee Letter” means ahy letter of agreement between any Obligor and any Finance Party
setting out fees in relation to the Finance Documents.

"Finance Documents” means this Agreement, the Facilities Agreement, any Accession
Deed, any Anillary Document, any Compliance Certificate, any Fee Letter, any Hedging
Agreement, the Intercreditor Deed, any Resignation Letter, any Selection Notice, any
Transaction Security Document, any Utilisation Request and any other document
designated as a "Finance Documeni” by the Agent and the Parent.

"Finance Party” means the Agent, the Mandated Lead Arrangers, the Security Agent, a
Lender, a Hedge Counterparty or any Ancillary Lender,

vEuture Pledgee” means any Finance Party other than an Original Pledgee.

"Future Shares" means all additiona! shares in the capital of the Company (Irrespective
of their nominal vaiue) which the Pledgors {or anyane of them) may acquire in the future
in the event of a share transfer, a share split, a share combination, an increase of the
capital of the Company (including by way of authorised capital (genehmigtes Kapital) or
otherwise,

nGerman Civil Code" means the German Biirgarliches Gesefzbuch.
nGuarantor” means the Original Guarantors and any Additional Guarantor,

"Hedge Counterparty” means the Original Hedge Counterparty and any person which
will enter into any hedging arrangement with any Obligor for the purpose of hedging
interest rate llabilities andfot risks in relation to the Facllities Agreement and which will
become & party to the Facllities Agreement and the Intercreditor Deed as a hedge
counterparty. i

"Hedging Agreement" means any master agreement, confirmation, schedule or other
agreement entered into or to be entered into by the Parent and a Hedge Counterparty for
the purpose of hedging interest rate liabllities and/or risks in relation to the acquisition
credit facilites under the Facilities Agreement and which at the time that master
agreement, confirmation, schedule or other agreement (as the case may be) is entered
into, protects liabilities andfor risks relating to not more than the aggregate principal
amount of the acquisition credit facllities under the Faciiities Agreement from time to time,

"intercreditor Deed" means the intercreditor deed dated 9 August 2019 made with
reference to the Facllities Agreement between, amang others, the Parent, the Agent, the
Mandated Lead Arrangers and the Security Agent.

u_ander” means each Original Lender and each bank ar other entity which becomes a
tender under the Facilitles Agreement.

"Obligor" means the Parent, a Borrowat or & Guarantor.

"Orlginal Guarantors" means the parties listed in Schedule 3 (Original Guarantors)
hereto,

vparallel Debt” means the abstract acknowiedgement of debt (or similar independent
obligation) by each Obligor under or in retation to the Finance Documents to pay to the
Security Agent amounts equal fo, and in the currency of each amount due and payable
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1.2

by it to any of the Finance Parties under the Finance Documents as and when that amount
falls due for payment under the relevant Finance Document.

“participating Member State means a member State of the European Communities
that adopts or has adopted the Euro as its lawful curcency undet the leglslation of the
European Community for Economic Monetary Union,

"pPledgees” means the Orlginal Pledgees and any Future Pledgee.
"pladges” means all pledges (Pfandrechte) created under this Agreement.

"Resignation Letter" means any lefter from the Parent and any Obligor under the
Facilities Agreement by which the release of the respective Obligor from Its obligations
as Obligor under the Facllities Agreements and the Finance Documents is reguested.

ngecured Claims" has the meaning set forth in Clause 3.3 (Sectrity Purpose).

ngejection Notice" means any letter under which a Borrower cnooses an interest petiod
(or interest periods) in respect of a credit faclity under the Facilities Agreement.

nghares" means the Existing Shares and the Future Shares.

"Transaction Security Document” means any document under which an Obligor or a
third party gives guarantess or creates credit security (Kreditsfchérhea‘ten) in respect of any
of its assets in respect of the Secured Claims for the benefit'of the Securlty Agent or any
other Finance Party.

"Utllisation Reguest" means any notice by one or more Borrowsrs to the Agent (or to any
other Lender) under which the Borrowers utilize the credit facilities granted under the
Facilities Agreemant,

Interpretation: In this Agresment, unless the contrary Intention appears, a reference to:

(a) a "guarantee" includes any form of guarantee or indemnity (including any
Btirgschaft or Garantie) or other assurance against financial loss (including any
obligation to purchase any liakility};

{b) a "tax" means any present or future tax, impost, duty, levy or charge of a similar
nature payable to or imposed by any supra-national, governmental, federal, state,
provinciat, local governmental or municlpal taxing authority, body or official,
whether in Garmany or elsewhero (together with any related penalties, fines,
surcharges and interest);

{c) a provision of a law is a reference to that provision as amended or re-enacted,

{d) a Clause or a Schedule is a reference to a clause of or a schedule, as the case
may be, to this Agreement,

() a person or entity includes such person's successors, permitted transferees and
assignees,

(H a defined Finance Dooument or another document is a reference to that defined

Finance Document or that other document as (from time to time) amended,
restated, varied, supplemented, extended or novated; and :
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1.3

2.1

2.2

2.3

2.4

2.5

2.6

{s)} a time of day [s a reference to Frankfurt am Main time.

To the extent the context permits so, words Importing the singular shall include the plural
and vice versa.

PLEDGES

Each of the Pledgors herewith pledges (verpféndet) to the Pledgees all of its Shares inthe
Company for their rateable and equally ranking interest as security.

The Pledges shall in any event extend to all Shares in the Company held by each of the
Pledgors and all ancillary rights in respect thereof notwithstanding (and shall under no
eircumstances be affected by) the number or nominal amount of the Shares or the
registered share capital stated in the recitals to this Agreement. in any event, all shares in
the Company in whatever nominal amount owned or held by any of the Pledgors shall be
pledged under this Agreement to the Pledgees and all such shares shall also be "Shares"
for the purpose of this Agreement.

Included in the Pledges are all present and future rights
(&) to receive dividends (if any) payable in respect of the Shares;

{b) to receive liquidation proceeds (Liquidationseridse), consideration for redemptian
(Einziehungsentgelte), repaid capital in- case of a capital decrease
(Kapitalherabsetzung), any compensation in case of termination (Kdndigung),
withdrawal (Austrith or exclusion of good cause (Ausschluss aus wichtigem
Grund), the surplus in case of surrender (Pre/sgabe) and all other pecuniary claims
assoclated with the Shares and/or the repayment clalms for any additional capital
contributions (Nachschtlsse), ‘

{c) all other present and future pecuniary rights and benefits atiributable to the Shares,
including without limitation all present and future pecuniary claims of each Pledgor
against the Company arising under or in connection with any domination andfor
profit transfer agreement (Beherrschungs- undloder Gewinnabfihrungsvertrag) or
partial profit transfer agreement (Teligewinnabfihrungsvertrag) which may be
entered into between each Pledgor and the Company; and

(s)] all present and future rights attached to the Shares to the extent that these can be
pledged (verpféndet),

The Pledges shall rank prior to any other security interest or third party right created in the
future In respect of the Shares, The validity of each Pledge shall be independent of the
validity of the other Pledges.

£ach of the Pledgees hereby accepts the Pledges.

In addition, the Security Agent accepts, as representative without power of attornay
(Verireter ohne Vertretungsmachi), the respective Pledge for and on behalf of each Future
Pledgee. Each Future Pledgee to whom a claim or part of a clalm under the Finance
Documents has been transferred, will ratify such acceptance for itself by accepting such
transfer, thereby becoming a Pledgee. Upon such ratification (Genehmigung) such Future
Pledgee becomes a party to this Agreement, it belng understood that any future or
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2.7

2.8

2.8

210

3.

3.1

3.2

conditional claim (zukdnftiger oder pedingter Anspruch) of such Future Pledgee arising
under the Finance Documents shalt be secured by the Pledges constituted hereunder.

All Parties hereby confiem that the validity of the Pledges shall not be affected by the
Security Agent acting as representative without power of attorney for each Future Pledgee
pursuant to Clause 2.6. In addition, each Party to this Agreement acknowledges that the
Security Agent acts as representative without power of attorney for each Future Pledges
and agrees that the Security Agent does not assume any liability or responsibility
whatsoever with regard to the fact that it acts as representative without power of attorney
and each Party to this Agreement expressly walves any claims for performancs of
damages it may be entitled to as a result of the Securlty Agent acting as representative
without power of attorney.

If and to the extent that additional declarations or actions are necessary for the creation
of the Pledges, the Pledgors shall, at the request of the Security Agent, make such
declarations or take such actions at the Pledgors' cost and expense.

Nothing in this Agreement shall exclude a transfer of all or part of the Pledges by operation
of law upon the transfer or assignment of all or part of the Secured Claims by any Pledgee
to a Future Pledgee.

All shareholders have consented fo the granting of the Pledges under this Agreement. A
copy of the respective shareholder resolution is attached as Schedule 1 (Shareholders’
Resolution) hereto. :

SECURITY PURPOSE

The Pledges shall serve as security for alf existing and future (also contingent) claims

{a) that the Security Agent may have in such capacity against the Obligors (or any che
of them) under the Parallel Debt; and

(by  thatthe Pledgees may have against the Obligors (or any one of them) arising from,
or in connection with, the Finance Documents, as well as with respect to payments
made in connection with the Finance Documents and including, without limitation,
all costs, charges and expenses incurred by the Pledgees (or any of them) in
connection with the protection, preservation of anforcament of their respective
tights under the Finance Documents, (contractual or statutory) claims for damages
(Schadensersatz) and claims to repayment of unjust enrichment (ungerachtfertigte
Bereicherung), also in the case of an invalidity of the relevant Finance Document,
in connection with the Finance Documents and the transactions contemplated
therein.

In the case of agreed amendments to or restatements ar novations of the Facllities
Agreement or any other Finance Document the Parties agree that the Pledges shall also
serve as security for the claims of the Pledgees under, orin connection with, the relevant
Finance Document as amended, restated or novated, Including without limitation, any
variation or increase of principal or interest or any extension of maturity or any variation in
the composition of the facilities provided under any Finance Document in each case
together with all interest, charges, costs and expenses incurred by the Pledgees in
connection with the protection, preservation or enforcoment of their respective rights
under the Finance Doocuments. The Pledges shall serve as security also in case of an
invalidity of any such amendment, restatement or novation for any clalm for damages
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(Schadensersaiz) and repayment of unjust enrichment (ungerechi'fertigte Bereicherung).
as well as with respect to payments made in connection with any stich amendment,
restatement or novation or any other claim arising in connection with the Finance
Documents and the transactions contemplated therein.

The claims described in Glauses 3.1 and 3.2 {(Security Purpose) are referred to herein
as the "Secured Claims".

The Pledgors expressly agree that the provisions of Section 1210 para. 1 sent. 2 of the
German Civil Code shall not apply to this Agreement. The Pledges shall cover any future
extension of the Secured Claims and the Pledgors explicitly consent to any such further
extension.

The collateral sstablished by this Agreement remalns effective in case a third person
shoutd assume or be entitled to, partially orin whale, any rights of any Finance Party under
any of the Finance Documents, be it by virtue of assignment, novation or otherwise,
provided that in case of an assignment or & novation of the Secured Claims, in whole or
in part, the Pledge(s) shall secure the payment of such assigned or novated Secured
. Claims vis-a-vis such transferee and shall pass to stch transferee to the extent that the
Pledge(s) secure such assigned or novated Secured Claims. In the event that such
transfer does not ocour by operation of law, the Pledgees will transfer all of their rights
hereunder o such transferee by means of an appropriate instrument of transfer. Walving
Section 418 of the German Civit Code, the parties to this Agreement hereby expressly
agree that the Pledges shall not be affected by any transfer or assumption of the Secured
Claims to, ot by, any third party. ' ‘

The Security Agent is exclusively and irrevocably entitled to exercise all and any tights
which a Pledgee jolntly or severally may have under or pursuant to this Agreement. in
case of retirement or discharge of the security Agent, the rights of the Securlty Agent shall
be exercised by a successor Security Agent after having heen appolnted in accordance
with the Finance Documents. '

NOTIFICATION

Each of the Pledgors hereby notifies the Gompany about the Pledges In accordance with
Saction 1280 of the German Civil Code. The Company nereby acknowledges this
notification and the Pledges.

APPOINTMENT OF PROCESS AGENT

Each of the Pledgors hereby appoints the Company as its  process agent
(Zusteﬁungsbevoﬂméchz‘fgter) for the service of process in connection with this
Agreement. The Company hereby aoeepts s appointment as process agent.

REPRESENTATIONS AND WARRANTIES OF THE PLEDGORS

Each of the Pledgors hereby represents and warrants by way of an independent guarahtee
(selbststéndiges Schuldversprecher) pursuantto Section 311(1) of the German Civil Code
to the Pledgess that the following is accurate as at the date hereof:

(a) the Information relating to the Company and the Shares as contained in the recltals
to this Agreement is true and complete in all respects;
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7.1

7.2

8.1

(b) the Existing Shares legally and validly exist and they have been and will be fully
pald and there Is no nor will there be any obligation for a shareholder to make
additional contributions {keine Nachschusspflicht);

{c) the Pledgors are the sole legal and baneficial owners of all Shares and the Shares
are free and clear of any encumbrance of rights of third parties;

(d) the Pledgors are each registered as sharcholder in the shareholders' list
(Geselischafterliste) of the Company as filed (aufgenommen) with the commercial
register (Handelsregister); a copy of the current shareholders' list is attached as
Schedule 2 (Copy of Shareholder List) hereto and such shareholders' list s
complete and accurate in all respects;

(e) there are no silent partnership agreements of similar arrangements by which any
 third party is entitled to a participation in the profits or revenue of the Company,
and

(H the Pledgors are not subject to any restrictions of any kind with regard to the
transfer of, or the granting of a pledge over, or any other disposal of, the Shares,
unless otherwise agreed upon in the Finance Documents.

EXERCISE OF MEMBERSHIP RIGHTS, DIVIDENDS

Unless and until the occurrence of a Declared Default or as othierwise provided for in this
Agreement, the Pledgors are entitled to exercise all administrative, membership and
voting rights resulting from the Shares and the Security Agent and/or the Pledgees shall
not give instructions in refation thereto. When exercising its membership rights, including
the voting rights, the Pledgors will, however, act in good faith to ensure that the validity
and enforceability of the Pledges are not in any way adversely affected untll the Secured
Claims have been fully satisfied or the Pledges have beeh released.

Unless a Declared Default has occurred and is ‘continuing, the Pledgors are entitled to
collect distributions of dividends of the Company and to receive all other payments
described In Clause 2.3 (Pledges). Following the occurrence of a Declared Default all
dividend payments and other payments described in Clause 2.3 (Pledges} have to be
forwarded forthwith to the Security Agent in order to serve as security in respect of the
Secured Claims or (1o the extent permltted by law) to be applied to payment of the Secured
Claims, notwithstanding the Pledgees' right to treat such payments as additional collateral
under this Agreetent.

UNDERTAKINGS

During the term of this Agresment, each of the Pledgors undertakes o the Security Agent
and to each of the Pledgees:

{a) to promptly notify the Pledgees, by notification in writing to the Security Agent, of
any change in the shareholding in or caplital of the Company and to promptly
deliver to the Pledgees, by sending the same to the Security Agent, in its capacity
as agent for and oh behalf of the Pledgees, a ¢opy of the updated shareholders
list (Gesellschafterliste) and a copy of the amended articles of association
(Satzung) both as filed (aufgenommen) with the commercial register
(Handelsregister);
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{d)

(@

to effect promptly any payments to be made in respect of the Shares;

not to take, or participate in, any action which results or might resuit in the loss of
ownership of any Pledgor of all or part of its Shares of would defeat, impair or
circumvent fn any way the rights of the Pledgees unless expressly permitted
otherwise under any of the Finance Documents;

in the event of an increase in the share capital of the Company, not to allow,
without the prior written consent of the Pledgees (acting through the Security
Agent) any party other than any of the Pledgors to subscribe for any Future
Shares,

not to allow a repayment of the share capital by way of share capital reduction
(Herabsetzung des Stammbkapitals) to happen, unless expressly permitted under
the Fihance Documents,

not to do anything or cause ot petmit anything to be done which will, of could be
reasonably expected o, materially adversely affect the security or the rights of the
Pledgees granted under this Agreement or which ih any way materially
depreciates, jeopardises of otherwise prejudices the security created under this

- Agreement uniess expressty permitted under any of the Finance Documents;

to inform the Security Agent without undue delay. of

{i) any encumbrance over the Shares (or any part of them) or of the

registration of an objection (Widerspruch) in relation to the Shares in the

 shareholders' fist (Geseﬂschafterﬁste) as filed (aufgenommen) with the
cammercial reglster (Hande{smgister);. and

' ) attachments (Pfandungen) in respect of any of the Shares or any other

circumstances which might impair or jeopardise the Pledgees’ rights
relating to the Shares. In the event of an attachment, each of the Pledgors
undertakes to forward to the Securlty Agent without undue delay a copy of
the attachment order (Pféndungsbesch!uss), any transfer order
(Ubefweisungsbesch!uss) and all other documents necessary for a
defence against the attachment. Al costs and expenses for
countermeasures of the Pledgees shall be paid by the Pledgors. This shali
also apply to the institution of legal action which the Pledgees in their sole
discretion, consider necessary. Each of the Pledgors (as far as they are
concerned) undertakes to inform the attaching creditor immediately about
the existence of the Pledges; and

(i) any (proposed) shareholders' meeting at which a resolution is intended to

be adopted which couid have an adverse effect on any of the Pledges.

The Pledgors will provide a copy of such proposed resolution and, if

available, a copy of any notice (including agenda and documents

distributed with the notice) cailing a shareholders' meeting In which the
resolution is placed on the agenda.

to confirm or re-execute upon request of the Security Agent the Pledges created
or purported to be created under this Agreement in notarial form on the same
terms as contained in this Agreement to the extent legaily required to ensure that
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8.2

9.1

8.2

9.3

10,

101

the Pledges are (and/or remain) valid and enforceable and/or that any Pledgee
shall recelve the benefit of such Pledges; and

0] at its own expense, to execute and do and permit to be done all such assurances,
acts and things as the Security Agent may from time to time reasonably require:

(i) in order to address legal requirements in relation to the perfection andfor
protection of the security created or purperted to be created by this
Agreement;

(i) in order to facilitate that any assignee and transferee becomes a Pledgee

under this Agreement according fo Clause 12 (Assignees and
Transferoes); and

(i) if this Agreement has become enforceable, to facilitate the enforcement
of all or any patrt of the Pledges and the exercise of all powers,
authorities and dlscretions vested in the Security Agent,

)] to ensure that the Company confirms the recelpt of any notification recaived by it
with regards to the existence of a Future Pledges, it being understood that no
further declaration or confirmation other than the mere confirmation of receipt of
such notice shall be issued.

The Security Agent may at all times request to hold a pledge over all Shares held by the
Pledgors (and in the case of a merger an equivalent security interest over the interests or
shares in the surviving or, as the case may be, the new company) in accordance with all
tarms of this Agreement. =

WAIVER

The Pledgors hereby irrevocably waive all defences of revocétioh or voidabllity (Einrede
der Anfechtbarkeif) and set-off (Einrede der Aufrechenbarkeit) pursuant to Sections 770
and 1211 of the German Civil Code. :

The Pledgors hereby waive any defence of failure to pursue remedies (Einrede der
Vorausklage) they may have.

To the extent legally possible, the Pledgors walve their defences pursuant to Section
1211 para. 1 sent. 1 alternative 1 of the German Civil Code to plead that a principal debtor
of any of the Secured Claims has a defence against any of the Secured Claims (Einreden
des Hauptschuldners).

ENFORGEMENT OF THE PLEDGES

Following the occurrence of a Declared Default and, in addition, if and when the
requirements set forth in Section 1273 para. 2 and Section 1204 et seq. of the German
Civil Code with regard fo the enforcement of pledges are met (Pfandreife), the Pledgees
(or any of them) acting through the Security Agent may anforce the Pledges (or any of
them) in any way permitted under German law, in all cases notwithstanding Section 1277

of the German Civil Code without any enforceable judgment or other instrument
(vollstreckbarer Titel).
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10.2

10.3

10.4

10.56

10.6

10.7

10.8

The Pledgees (or any of them) acting through the Security Agent shall notify the Pledgor
of their intention to realiss the Pledges (or any of them) by giving five (5) Business Days'
prior written notice. Such notice shall state the amounts due under the Facilities
Agreement. Sych notification will, however, not be required if (i) any of the Pledgors has
genetrally ceased to make any payments (generelle Zahlungseinstellung), (i} an
application for the opening of insolvency proceedings aver the assets of any of the
Pledgors has heen made or {iii) immediate action is necessary to protect the legitimate
interests (berechtigte Interessen) of the Pledgees.

The Security Agent shall be entitled to have the pledged Shares (or any part thereof)
publicly sold (offentliche Versteigerung). The auction may take place at any place in the
raderal Republic of Germany to be designated by the Security Agent (for and on behalf
of the Pledgees) in its reasonable discretion. In exercising its rights and carrying out its
duties under this Agreement, the Secutity Agent shall at all times take into account the
legitimate interasts of the Pledgors.

Even if the requirements for enforcement referred to under Clause 10.1 (Enforcement of
the Pledges) above are met, the Security Agent shali not, whether as proxy or otherwise,
be entitled to exercise any voting rights in respect of the Shares for itself or on henalf of
the other Pledgees. However, the Pledgors shall, upon the occurrence of a Declared
Default, have the obligations and the Pledgees shall have the rights set forth in Clause
8.1(g){iii) above regardiess of which resolutions are intended to be adepted.

The Pledgees (acting through the gecurity Agent) may, in their sole dlscretion, determine
which of several security interests, if applicable, shall be enforced to satlsfy the Secured
Claims. The Pledgors hereby expressly waive to the extent permitted by law, their
respective rights pursuant to Section 1230 sentence 2 of the German Civil Code to lienit
the enforcement of the Pledges to such number of the pledged Shares as are necessary
to satisfy the gecured Claims and agree further that the Pledgees (acting through the
Security ‘Agent) may. decide to enforce the Pledges over the Shares in the Company
individually at separate public auctions or together with the pledges over shares of
partnership interests [n one or more other company at cne single public auction
(Gesamtversteigerung),

The Pledgors consent to the transfer or assignment of the respective Shares and, to the
extent necessary of useful, division (Teilung) of the Shares in the course of an
enforcement of the Pledges.

if the Pledges are enforced, and to the extent permitted by law, no rights of the Pledgees
shall pass to the Pledgors by subrogation of otherwise and each of the Pledgors
undertakes not to seek satisfaction for any recourse claims it may have against any
Obligor uniess and until all of the gacured Claims have been irrevocably satisfied and
discharged in full. Saction 1225 of the German Civil Code shall not apply unless and untit
ail of the Secured Claims have been fully and irreversibly satisfied and discharged.
Further, the Pledgors shall not at any time pefore, on or after an enforcement of the
Pledges and as a result of the Pledgors entering into this Agreement, be entitled to
demand indemnification ar compensation from any Qbligor or any Obligor's subsidiaries
or to assign any of these claims until the Secured Claims and any obtigations of the
Obligors undet, of in connection with, the Finance Documents have been irrevocably
satisfied and discharged in full.

The Securlty Agent will employ the proceads of an enforcement of the Pledges In of
towards satisfaction of the Secured Claims at its sole discretion put withott prejudice to
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10.9

12,

13.

14.1

14.2

the right of any Pledgee of Finance Party to recover a shortfall with respect to the Sectired
Claims from any Obligor owing obligations under the Finance Documents.

Until the Secured Clalms have been fulty and irreversibly satisfied, the Security Agent (s
entitled to treat all proceeds from an enforcement of the Pledges as additional collateral
for the Secured Claims notwithstanding its right to seek satisfaction from such proceeds
at any time. After the full and complete satisfaction of the Secured Claims any remaining
proceeds from the enforcament of the Pledges shall be transferred to the Pledgors. This
shall not apply to the extent the Pledgees are obliged to distribute such remaining
proceeds to a third party legaily entitled to such proceeds.

RELEASE OF SECURITY

Upon complete, unconditional and irrevocable satisfaction of the Secured Claims, the
Security Agent on behalf of the Pledgees shall, at the request of the Pledgor, confirm such
termination of the Pladges (Pfandfreigabe) to the Pledgors as a matter of record, The
Security Agent, acting on behalf of the Pledgees, shall in such event terminate this
Agreement as such. For the avoidance of doubt, the Parties are aware that upon complete
satisfaction of the Secured Clatms the Pledges, due to their accessory nature
(Akzessorield), cease to exist by operation of German law.

Even prior to the full and complete satisfaction of alt Secured Claims, the Pledgeses are
obliged to release upon the request of any Pledgor ‘all or part of the secutity created in
relation to the Finance Documents insofar as the realisable value (realisierbarer Wert) of
the security created under the Transaction Security 'Décum‘enté exceeds, not only
temporarily, the Secured Claims by more than 10%. The Security Agent may, in its
reasonable discretion, determine which part of the security created under the Transaction

Security Documents shall be released.

Any retransfer of pledged Shares or of reraining proceeds resulting from the enforcement
of the Pledges {or part thereof) to the Pledgors of confirmation of the Pledges heing
released shall be made at the cost and expense of the Pledgors.

ASSIGNEES AND TRANSFEREES

The Parties hereto hereby agree that any person who is an assighes or transferee of a
Finance Party pursuant to the Eacllities Agreement-or any other Finance Document shail,
upon such assignment and transfer being effected, become a Pledgee for the purpose of
this Agreement, regardiess of whether such transfer is made by way of an assignment
(Einzel- und/oder Gesamirechtsnachfolge including Vertragsiibernahmae) or a novation or
otherwise. ‘

DURATION AND (NDEPENDENCE, RESIGNATION OF SECURITY AGENT

This Agreement shall remain in full force and effect until the unconditional, complete and
irrevocable satisfaction In full of the Secured Claims. The Pledges shall not cease to exist
if payments made in satisfaction of the Secured Claims have only temporarily discharged
the Securad Claims.

This Agreement shall create continuing security interests and neither a change or
amendment or restatement of any Finance Document or any other document related
thereto or an increase of payments awed thereunder shall affect the valldity or the scope
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14.3

14.4

15.

18.

16.1

of the Pledges nor the obligations or restrictions which are imposed on the Pledgors
pursuant to this Agreement.

This Agreement is independent of any other security interest or guarantee which, with
respect to any obligation of the Pledgors, may have been or will be granted to the Security
Agent, whether for its own account or acting as agent for any other Finance Party. None
of such other security interests shall prejudice, or be prejudiced by, or shall be merged In
any way with, this Agreement or any of the collateral granted thereunder.

To the extent legally possible, this Agreement shall not be affected by any change in the
ownership or the legal status of the Pledgors or of the Security Agent or by a replacement
of the Security Agent in accordance with the Finance Documehts.

NOTICES

Without prejudice to Section 16.4 (Final Provisions), any notice or other communication
under or in conrection with this Agreement to the Pledgors or the Pledgees shall be in
writing and shall be delivered personally, by prepaid post or facsimile and shall be sent
to the address or facsimile number of the Party, and for the attention of the individual,
applying for the purposes of this Agreement, as follows:

To the Security Agent and the Pledgees:

Address! Level 28, 8 Canada Sguare,
London E14 5HQ b
Attention: lssuer Services Trustee Administration

Fax; +44 (0)20 7991 4350

‘Pledgors! Address: First Floor, 65 Grasham Street

London, England, EC2V 7NQ
Attention: Vicki Smith (Vicki.smith@instinctif.‘com)

Company: Address: Instinctif Deutschland GmbH
Im Zollhafen 8
50678 Cologne
Germany
Fax: +49 (0} 221-42075 59
Attention: Mr. Matthias Grossmann

or to such other address ar facsimile number as is notified in writlng by the Security Agent
(acting on behalf of the Finance Parties) or the Pledgars, as the case may be, from time to
time.

FINAL PROVISIONS

For purposes of this Agreement, the Security Agent acts in its own name and on its own
behalf and as representative of the Pledgees and in their name and on their behalf and
administers the security granted under this Agreement, and acts with respect to its
administration "Venwaltung” and reallsation "Verwertung", in accordance with the rights
granted to and obligations imposed on it under the Facilities Agreement and the
intercreditor Deed.
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16.2

16.3

16.4

16.5

16.6

16.7

16.8

16.9

This Agreement shall be governed by, and construed in accordance with, the laws of the
Federal Republic of Germany.

Non-exclusive place of jurisdiction is Frankfurt am Main, Germany, The submission to the
jurisdiction of the courts of Frankfurt am Main shall not (and shall not be gonstrued as to)

limlt the right of the Security Agent or any other Pledgee (acting through the Security

Agent) to take proceedings in any other court of competent jurisdiction.
The non-exercise of a right under this Agreement does not constitute a walver,

Changes and amendments of this Agreement including this Clause 16.5 (Final Provisions)
must be made in writing unless notarisation Is reguired by law.

Unless otherwise agreed of requested by law and save for any notice pursuant to Saction
1280 of the German Civil Cade, any notice or other communication under or in connection
with this Agreement shall be in the English janguage or, if in any other language,
accarnpanied by a translation into Engfish. In the event of any canflict between the English
taxt and the text in any other language, the Engllsh text shall prevail.

Should any of the provisions or nart of a provision of this Agreement be or become invalid
or unenforceable, the remalning parts and provisions shall remain in full foree and effect.
The invalid provision or part of provision shall be deemed to be replaced by a clause which
refiects or comes closest to reflect the initial intention of the Parties. This shall apply
mutatls mutandis in the case of gaps (Vertragslticken).

All costs for the notarization of this Agreement shall be borne by the Pledgors.

In the event of any conflict or inconsistency hetween this Agreement and the Intercreditor
Deed, the provisions of the intercreditor Deed shall prevail. -
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SHAREHOLDER'S RESOLUTION
of the shareholders of
INSTINGTIF DEUTSCHLAND GMEH

TOWER BUYCO LIMITED, a limited liability company incorporated under the laws of
England and Wales, with business address at First Floor, 65 Gresham Street, Londen EC2Y
7NQ and registered with the Companles House of England and Wales under registration
number 7780055 and INSTINCTIE PARTNERS INTERMEDIATE HOLDINGS LIMITED
tformerly College Hill Holdings Limited), a limited fiabllity company incorporated under the
jaws of England and Wales, with business address ai First Floor, 85 Gresham Street,
Londan EC2V 7NQ and registered with the Companies House of England and Wales under
reglstration number 01798992 are the sole shareholders (the "Shareholders”} of
INSTINCTIF DEUTSCHLAND GMBH, a limited flabiiity company {Gesellschaft mit
beschrénkter Haftung), Incorporated and existing under the laws of the Faderal Republic of
Germany, registered Ih the commerclal register (Handoisregister) of the local court
(Amisgiaricht) of Cologhe, Germany under HRB 50319, with registered offlce at lim Zollhafen
6, 50678 Cologne, Germany {the "Company").

Preamhble:

Pursuant to a term and revolving faciliies agreement dated 9 August 2018 between, inter
affos, Ensco 1327 Limited as parent and original borrower {the "Original Borrower”"), certain
supsidiaries as ofiginal guarantors, HSBC UK Bank plc and The Governor and. Gompany of
the Bank of lreland as mandated lead arrangers, HSBC Bank plc as agent and HSBC
Corporate Trustee Company (UK) Limited as security agent {the "Security Agent") and
certain financial Institutions as orlginal lsnders, the original lenders have agread to grant
certain credit facllities to, infer alios, the Original Borrower (the "Facilities Agreement”). Itis
a condition subsequent under the Faciiities Agreement that the Company enters into andfor
makes or recelves the following declarations, agresments or acts, raspectively:

1. accesslon deed to the Facilities Agreement;

2, accession deed to an intercroditor desd dated & August 2019 and mads between,
inter alios, the Original Barrower as original debtor, HSBG UK Bank pie and The
Governor and Company of the Bank of ireland as arrangers, HSBC Bank plc as
agant and the Security Agent;

3 global assignment agreement relating to the recelvables betwéen the Company as
assignor and the Securily Agent;

4, first ranking account pledge agreement relating to the bank accounts between, inter
allos, the Company as pledgor, the Security Agent and ofhers as pledgees;

B. second ranking account pledge agreement refating to the bank accounts between,
inter alios, the Company as pledger and LRC (Managers) Limlted as pledges;




B. first ranking share pledge agresment relating to the shares in the Company between,
Inter alics, Tower Buyco Limited and Instinctif Partners Intarmediate Holdings Limited
as pledgors, the Security Agent and othars as.pledgees;

7. second ranking share pledge agreement relating 1o the shares in the Company
between, inter afios, Tower Buyco Limited and Instincilf Partners Intermediate
Holdings Limited as pledgors and LDC (Managets) Liraited as pledgee;

8. any other documents in connection with the Facilities Agresment to which the
Company Is or Is intended to be a party;

9, grant powers of aftornay and to issue director's certificates for and in connection with
all fransactions and measures, In particular for the afarementioned documents and
purposes; and

10.  grantto the Security Agerit andfor other pledgees and/or other beneficlaries the Fights
for the enforcement of any security interests in all afofementioned agreements,

{the "Transaction” and the agreaments and documents referred to above colisctively the
"Transaction Dasuments”), S

Terms defined in the Eacillities Agresment are used herein as therein deflned as applicable.

Walving any and all formalities and notice petiods provided by law of by the articles of
assoclation (Gesellschaftsverirag) of the Company as to the convocation as'well as the time
and place of a shareholders’ meeting and the adoptioh of resolutions and consenting to a
resolution in writing, the Shareholders hereby convere as sole shareholders of the Company
& shareholders' mesting and resclve as follows: ‘

Shareholders' resolution

1. The Shareholders nereby approve the terms of, and the transactions contemplated
by, the Transaction Documents, and resolve that the Company shall execute, deliver
and perform the Transaction Documents and any other agreements or documents 1o
be entered Into under or in connectlen with the Transaction Docurnents and/or the
Transacilon.

2. The Shareholders authorise and instruct the managing directors (Geschéftsfihrer) of
the Company to execute and deliver the Trarisaction Documents and any other
documents including, for the avoidance of doubt, any further sacurity documents
which may be required in future, in connection with the Transaction Documerits
andfor the Transaction, and make any necessary amendments for and on behalf of
the Company at thelr sole discretion to the terms and conditions of the Transaction
Documents and any other agreements or documents including, for the avoidance of
doubt to any further security docurments which may be required In future, in
sannhaction with the Transaction Documents and/or the Transaction.

3 The Shareholders authorise and instruct the manading directors (Geschéftsfiinrer) of




the Company to sign andlor despatch on behalf of the Company all documents and
notices to be signed andfor despatched hy the Company under or in connection with
the Transaction Dosuments and any other documents Including, for the avoidance of
doubt, any further security documents which may be required In future, in connection
with the Transaction Documents and/for the Transaction.

The Shareholders Irrevocably consent to any pledges over the shares In the
Company together with alf ancillary rights and claims associated therewith as seourity
for the Securlty Agent and the other finance parties under or In connection with the
Transaction Documents and/or the Transaction and to any fransfers of the shares in
the Company together with all ancillary rights and clalms associated therewith upon
enforcement of such pledges.

For the purpose of any of the measures referred o in paragraphs 1 to 4 above the
managing diraciors (Geschiftsfiihrer) of the Company {acting In accordance with the
rules of representation of the Company) (i) shall have the power to represent the
Company and shall be released from the restrictions of Sectlon 181 of the German
Givil Cade (Bitrgerliches Gesetzbuch) or any simllar restrictions under applicable law
ather than German law and (i) shall be authorized to grant sub-powers of atforney
{Untervolimacht) (Including the delegation of the exemption from the restrictions sét
forth in Section 181 of the German Civil Code (Bilrgerliches Geselzbuch) or any
similar restrictions under appllcable law other than German law).

The authorlzation of the Otlginal Borrower to act as the’ Companys agenz (ohligot's
agent) in connaction with the Transaction Doouments,

This shareholders' resolution shall be constued extensively. Amendments with
respect to the parties, the names of the agreements and/or the amounts in
connattion with the aforementioned agreements do not affect this shareholders'
resolufion,

Any actions referred to in the above resolutions which have already been taken are
heraby ratified,

We hereby Irrevocably walve any right to contest any of the above resolutiohs.
Further resolutions are not adopted, The shareholders’ meeting was then closed.

[remainder of page intentionally left blank]
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Kaoln, den 02.09.2014

Hiermit beglaubige ich die Ubereinstimmung, der in dieser Datel enthaltenen Bilddaten (Abschuift)
mit dem mir vorliegenden Papierdokument (Urschrift),

Dr, Klaus Piehler
Notar




Schedule 3

ORIGINAL GUARANTORS

Name of Origlnal Guarantor

Registration number (or equivalent, If
any) and jurisdiction of incorporation

Instinctif Partners Heldings Limited

7780133, England and Wales

Tower Midco Limited

7780066, England and Wales

Tower Financing Limited

7780084, England and Wales

Tower Buyco Limited

7780055, England and Wales

College Group Limited

068037745, England and Wales

Instinctif Partners Intermediate Holdings
Limited

01798992, England and Wales

Instinctif Partners Limited

01036926, England and Wales

Truth Consulting Limited

05844296, England and Wales

s
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Genehmigungserkldarung

In der Urkunde des Notars Rostyslav
Telyatnykov mit dem Amtssitz in
Frankfurt am Main vom 30. Oktober
2018 (Urkundenrollen-Nr, 63/2019) (die
JUrkunde") wurden Erklarungen u.a.
fur die

(1)  HSBC BANK PLC (als Agent),

(2) HSBC CORPORATE TRUSTEE
COMPANY (UK) LIMITED (als
Security Agent);

(3) HSBC BANK FLC (als Original
Hedge Counterparty);

(zusammen, die  Pfandnehmer")
jeweils  durch - Stephanie Bader
(geschaftsansdssig clo Luther
Rechtsanwaltsgesellschaft mbH, An
der Welle 10, 680322 Frankfurt am

Main) als Vertreter ohne
Vertretungsmacht  abgegeben  (der
NMertreter,

f

Unter Befreiung von Beschrankungen
des § 181 BGB genshmigen die
Pfandnehmer hiermit (i) samtliche in
der Urkunde flir die Pfandnehmer
abgegebenen Erklarungen des
Vertreters, Bewilligungen und
Antragen, unter Wiederholung
ginseitiger Willenserkldrungen sowie
(i} sdmtliche in der Urkunde fUr die
Pfandnehmer vom Vertreter
empfangenen Erklarungen.

1.

Execution Version

Approval

In the notarial deed of the notary Ros-
tyslav Telyatnykov with official place of
business in Frankfurt am Main dated
30 October 2019 (no. B3/2019 of the
roll of deeds) (the "Deed"), declara-
tions have been made on bhehalf of,
among others

(1)  H3BC BANK PLC (in Its capac-
ity as agent);

(2) HSBC CORPORATE TRUS-
TEE COMPANY (UK) LIMITED
(in its capacity as security
agent);

(3) 'HISBC BANK PLC (in its capac-
ity as original hedge counter-
party);

{together, the "Pledgees”) in each case
by Stephanie Bader (with business ad-
dress at c¢fo Luther Rechtsan-
waltsgesellschaft mbH, An der Wellie 10,
60322 Frankfurt am Main)} as proxy with-
out pawer of attorney (the ,Proxy").

Under release from the restrictions of
Sec. 181 German Civil Code (BGB),
the Pledgees hereby approve (i) all
declarations made by the Proxy in the
Deed on hehalf of the Pledgees, ap-
provals and applications, repeating
unilateral declarations as welf as (i) all
declarations recelved by the Proxy on
behalf of the Pledgees.

RESTRICTED




3, Die englische Fassung dieser 3. in case of doubt, the English language

Genehmigung ist im Zweifel vorrangig. version of this approval shall be au-
thoritative.

4, Diese Genehmigungserkigrung 4. This approval shall be governed by
unterliegt deutschem Recht.  Der German law. Court of jurisdiction for
Gerichtsstand fUr alle sich aus oder im any legal disputes out of or in connec-
Zusammenhang mit dieser tion with this approval shall be Frank-
Genehmigungserkidrung  ergebenden furt am Main to the ex-tent legally per-
‘Streitigkeiten ist - soweit gesetzlich missible.
zulassig - Frankfurt am Main.

Signed by HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED acting by its director

Director

%

Paisuke Takekawa

Witness Address: | HSBC BankPle
8 Canada Square
London '
E14 5SHQ

Signed for and on behalf of

HSBC BANK PLC
as Agent

Signed by:

Name:
Position:  Authorised signatory Auithorised signatory

HSBC BANK PLC
as Qriginal Hedge Counterparty

Sighed by:

RESTRICTED - 8122187v2




Name:
Position;  Authorised signatory Authorised signatoty

RESTRIGTED - 8122187vZ




Genehmigungserkidrung

In der Urkunde des Notars Rostyslav 1.

Telyatnykov mit dem Amtssitz in
Frankfurt am Main vom 30, Oktober
2019 (Urkundenrollen-Nr, 63/2019) (die
SUrkunde"} wurden Erkl&rungen u.a.
for die

(1) HSBC BANK PLC (als Agent);

(2) HSBC CORPORATE TRUSTEE
COMPANY (UK) LIMITED (als
Security Agent),;

(3) HSBC BANK PLC (als Original
Hedge Counterparty);

(zusammen, die ,Pfandnehmer®)
jeweils durch  Stephanie Bader
(geschéftsanséssig clo Luther
Rechtsanwaltsgesellschaft mhbH, An
der Welle 10, 60322 Frankfurt am
Main) als Vertreter chne
Vertretungsmacht abgegeben (der
NMerfreter"),

Unter Befreiung von Beschrankungen
des § 181 BGB genehmigen die
Pfandnehmer hiermit (i) s&mitliche in
der Urkunde fUr die Pfandnehmer

abgegebenen Erklarungen des
Vertreters, Bewilligungen und
Antragen, unter Wiaderholung

einseitiger Willenserkldrungen sowie
(i) sémtliche in der Urkunde fir die
Pfandnehmaer VoI Vertreter
empfangenen Erkiarungen.

Execution Version

Approval

In the notarial deed of the notary Ros-
tyslav Telyatnykov with official place of
business in Frankfurt am Main dated
30 October 2019 (no. 63/2019 of the
roli of deeds) (the "Deed"), declara-
tions have bean made on behalf of,
among others

(1) HSBC BANK PLC (in its capac-
ity as agent),

(2) HSBC CORPORATE TRUS-
TEE COMPANY (UK) LIMITED
(in its capacity as security
agent);

(3) HSBC BANK PLC (in its capac-
ity ds original hedge counter-

party),

(together, the “Pledgees”) in each case
by Stephanie Bader {with business ad-
dress at cfo Luther Rechtsan-
waltsgesellschaft mbH, An derWelle 10,
80322 Frankfurt am Main) as proxy with-
out power of attorney (the ,Proxy").

Under release from the restrictions of
Sec. 181 German Civil Code (BGB),
the Pledgees hereby approve (i} all
declarations made by the Proxy in the
Deed an behalf of the Pledgees, ap-
provals and applications, repeating
unilateral declarations as well as (i} all
declarations received by the Proxy on
behalf of the Pledgees,




Die  englische  Fassung
Genehmigung ist im Zweifel vorrangig.

Diese Genehmigungserklarung 4.

unterliegt deutschem Recht. Der
Gerichtsstand fir alle sich aus oder im
Zusammenhang mit dieser
Genehmigungserkldrung ergebenden
Streltigkeiten ist - soweit gesetzlich

dieser 3.

In case of doubt, the English language
version of this approval shall be au-
thoritative.

This approval shali be governed by
German law. Court of jurisdiction for
any legal disputes out of or in connec-
tion with this approval shall be Frank-
furt am Main to the ex-tent legally per-
missible.

zuldssig -~ Frankfurt am Main,

Signed by HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED acting by its director

Director

Witnessed by:

Witness Name;
Withess Address:

Signed for and on behai of
AnvGéns  UAWVZLE

HSBC BANK PLC CLIENTT SeRVICE MANATLES, |
as Agent

Executed as a Deed by HSBC Bank ple under Common Seal

"The Common Seal of )
HSBC Bank plc was hereunto )
affixed to this Deed in the presence of. )

Authorised Counter Signatory

Authorised Signhatory

034311

8122187v2




HSBC BANK PLC
as Original Hedge Counterparty

Executed as a Deed by HSBC Bank plc under Common Seal

"The Common Seal of
HSBC Bank plc was hereunto )
affixed to this Deed in the presence of; )

uthorised Signatory Authorised Counter Signatory

B122187v2




CERTIFIED COPY

Power of Attorney

The Governor and Company of the Bank of {reland
having its registered office at 40 Mespil Road, Dublin 4

(“Principal”)

hereby appoints each of the following persans (each an "Agent’ and together, the “Agents")

Christoph Schauenburg
Nadine Bourgeois
Stefan Jokel
Elena Recklin
Stephanie Bader

each of them with business address at

Luther Rechtsanwaltsgesellschaft mbH
An der Welle 10
60322 Frankfurt am Main
Germany

each of them individually and each with power and authority to represent the Princlpal and to
act in its nhame for and on behalf of the Principal, wéiving the restrictions set forth in
section 181 German Civil Code, in connection with the entering into, execution, dellvery and
performance of each of the following documents (“Documents”) in the name and on behalf
of the Princlpal: '

1

a share pledge agresment to be entered into between, among others,
Tower Buyco Limited and Instinctif Partners Intermediate Holdings Limited as pledgors,
HSBC Bank plc as agent and pledgees,
HSBC Corporate Trustee Company (UK) Limited as security agent and pledgee,
HSBC UK Bank plc and the Principal as mancdated lead arrangers, original lenders and
pledgees and Instinctif Deutschland GmbH as company (“Share Pledge Agreement")
in connection with the term and revolving facilities agreement dated 9 August 2019
between, among others, Ensco 1327 Limited as parent and original borrowert, certain
subsidiaries of the parent as original guarantors, HSBC UK Bank plc and the Principal
as mandated lead arrangers, HSBC Bank plc, as agent and HSBC Corporate Trustee
Company (UK) Limited, as security agent; and

any and all agreements and documenis and/or acts and mesasures in the name and an
behalf of the Principal which shall in the sole discretion of each Agent become
necessary or regiuired or deemed necessary or required or are useful in connection
with the above Documents.




Each Agent shall also be authorised to agree to any amendments to the Documents, and to
enter into any agreement and do any legal acts, including the giving and receiving of notices,
acknowledgements, statements, certificates, declarations and confirmations and the filing of
any applications with competent authorities, which in its view are necessary, required, usefut
or appropriate in connection with the entering into and execution of the Documents.

In case of doubt, this Power of Attorney shall be interpreted broadly to realise the purpose of
its grant,

This Power of Attorney shall be governed by and construed in accordance with the laws of
Germany.

This power of attorney shall be valid up to and including 30 November 201¢ on which date it
shall expire and cease to have any further effect.

*hk

[INTENTIONALLY LEFT BLANK]




Date: [6 /’o/(o{

The Common Seal of
The Governor and Company of the Bank of Ireland
was affixed hereto by authority of the Directors

nsed Signoture
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The above documents is hereby certif copy of the

original document presented to me.

Frankfurt/Main, November 15, 2019




CERTIFIED COPY

Power of Attorney

HSBC UK Bank plc
a company duly organised and existing under the laws of England with registered number
9928412 and having its registered office at 1 Centenary Square, Birmingham, UK, B1 1HQ

("Principal”)
hereby appoints each of the foliowing persons (each an “Agent” and together, the “Agents”)

Christoph Schauenburg
Nadine Bourgeois
Stefan Jokel
Elena Reckiin
Stephanie Bader

sach of them with business address at

Luther Rechtsanwaltsgesellschaft mbH
An der Welle 10
60322 Frankfurt am Main
Germany

each of them individually and each with power and guthorlty to represent us and to act on our
behalf, walving the restrictions set forth in section 181 German Civil Cede, in connection with
the entering into of each of the following documents (“Documents”) in the name and on behalf
of the Principal: |

1 a share pledge agresment to be enfered into batween, among others,
Tower Buyco Limited and Instinctif Partners Intermeadiate Holdings Limited as pledgors,
HSBC Bank plc as agent and pledgee, HSBC Corporate Trustee Company (UK) Limited
as security ageht and pledgee, the Principal and The Governor and Company of the
Bank of Ireland as mandated lead arrangers, original lenders and pledgees and
Instinctif Deutschland GmbH as company (“Share Pledge Agreement’) in connection
with the term and revolving facilities agreemsnt dated QAugust 2019 between, among
others, Ensco 1327 Limited as parent and original harrower, certain subsidiaries of the
parent as original guarantors, HSBC UK Bank plc and The Governor and Company of
the Bank of Ireland as mandated lead arrangers, HSBC Bank plc as agent and
HSBC Corporate Trustee Company (UK) Limited as security agent; and

2 any and all agreements and documents which are or become necessary or required or
desmed necessary or raquired or are useful in connaction with the above Share Pledge
Agreement.

Each Agent shall also be authorised to agree to any amendments to the Documents, and to
enter into any agreement and do any legal acts, including the giving and receiving of notices,




acknowledgements, statements, certificates, declarations and confirmations, which in its view
are hecessary, required, useful or appropriate in connection with the entering into and
execution of the Documents.

Each Agent shall be authorised to delegats its powers to representatives with the sahe scope
of authority, including the release from the restrictions imposed by section 181, alternative 2
of the German Civil Code (Blrgerliches Gesstzbuch) with respect to transactions with third
parties.

In case of doubt, this Power of Attorney shall be interpretad broadly to realise the purpose of
its grant.

This Power of Aitorney shall be governed by and construed in accordance with the laws of
Germany and expires 60 days from the date hereof.

Rk
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In witness whereof the common seal of HSBC UK Bank plc was hereunto affixed to 4
this =2 pihday of October 2019 in the presence of:

[

Authorised Signatory

Authorised Countersignatory

000372




The above documenls is hereby certified to be aju
original document presented to me.

Frankfort/Main, November 15, 2019

accurate copy of the



The above documents is heteby certified to be a true sad
original document presented to me.

Frankfurt/Main, November 15, 2019




