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Registration of a Charge

Company name: FRONERI LIMITED
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Received for Electronic Filing: 12/02/201

Details of Charge

Date of creation:  31/01/2018
Charge code: 1013 6349 0008

Persons entitled: CREDIT SUISSE AG, LONDON BRANCH, ONE CABOT SQUARE, LONDON,
E14 4QJ AS SECURITY AGENT (ACTING IN ITS OWN NAME AND FOR ITS
OWN ACCOUNT)

Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S. 859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.
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Certified by: CLIFFORD CHANCE LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10136349

Charge code: 1013 6349 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 31st January 2018 and created by FRONERI LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

12th February 2018 .

Given at Companies House, Cardiff on 14th February 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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C L i F F OR D CLIFFORD CHANCE EUROPE LLP

EXECUTION VERSION

. FRONERI LIMITED
as Pledgor

- and

. CREDIT SUISSE AG, LONDON BRANCH
' as Securtty Agent '

SECURITIES ACCOUNT PLEDGE AGREEMENT
{ACTE DENANTISSEMENT DE COMPTE DE TITRES
' FINANUCIERS)

.. in relation te the shares issucd by Froneri Reauvais SAS

Dated 31 Januare 2018
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o SECURITIES ~ ACCOUNT | PLEDGE ~AGREEMENT (ACTE  DE

NANTISSEMENT DE COMPTE DE TITRES FINANCIERS) in relation to the
shares issued by Froneri Beauvals SAS ;

BETWEEN: | | |
(1) FRONERI LIMITED; a company incorporated under the laws of England and -
- Wales, whaose registered office is at Richmond House. Leeming Bar. Nonhallerton,

- North Yorkshire. United Kingdom. DL7 9UL. and registered with Companies House
under company number 10136349 (the "Pledpor"),

| ON THE FIRST PART,

{2} CREDIT SUISSE AG, LONDON BRANCH, an dkriengeseflschaft incorpotated
o under the laws of Switzerland, whose registered office is at Paradeplatz 88001,
© Zurich, Switzerland, and registered with the commercial regisier of canton Zurich
. under number CHE-106.831.974, and operating in the United Kingdom under branch
number BROG0O469 at One Cabot Square, London E14 4QJ, as security agent on the
terms and condiions sct out in the Infercreditor Agreement {(as defined below. acting

- i its own name and for its own account {as defined below) {the “Security Agent”),

ON THE SECOND PART,

~{the Pledgor and the Security Agent being colleciively referred to as the "Parties” and
~individually a "Party™), '

WHEREAS:

(A} Pursuant to the Senior Facifites Agreement (as defined below), the Original Lenders
' {as defined in the Senior Facilities Agreement) have agreed to make available to the
~ Borrower (as defined in the Senior Facilities Agreement) certain Facilities (as defined
in the Senior Facilities Agreemem) in an aggregate amount of EUR 1.420.000,000,
AUD 221.265.000 and GBP 215,000.000 on the terms and conditions set out in the .
Sentor Facilities Agreement and for the purposes mentioned theremn.

(B As security for the due performance of the Secured Obligations (as defined below?, ’
- the Pledgor has agreed to grant to the Sceurity Agent a pledge over the Pledged
Account {as defined below) subject to the terms of this Agreement (as defined below).
IT HAS BEEN AGREED AS FOLLOWS:
1. DEFINITIONS AXD INTERPRETATION )
i1 Terms defined in the Senior Facilities Agreement or in the Intercreditor Agfee;ncrﬁt '
shall. unless otherwise defined in this Agreement. have the same meaning when used

i this Agreement and in addition:

"Agreement” means this pledge agreoment imcluding any amendment, supplemental
agreement or novation of the said pledge.
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- Facilities Agreement.

_"Cash Account” meany the special bank account opened in the name of the Plédgor -
~with the Cash Account Holder and which, pursuant to article 1.211-20 of the French
Code monétaire e Anancier. forms part of the Pledged Account.

~ “Cash Aeccount Holder” means the account holder (teneur de compie bancaire) of
-the Cash Account appointed by the Pledgor, :

"Cash Distributions” mcans all amounts payable in respect of the Pledged Securities -
{fruits e produite), such as dividends paid in cash {Jividendes en numéraire,
cistributions of reserves, interests and other incomes paid in cash.

"Certificate . of Pledge” mcans a certificate {atrestation de  nantissentent dé.
compte-fitres) in the form set out in Schedule 2 (Form of Certificate of Pledge of =
Securities Accounth. '

"Certifieate of Pledge of Cash Account” means. in respect of the Cash Account. a
cerificate in the form set out in Schedule 3 (Form of Pledge Certifivate ol Cash
Aveorni)

“Company” means Fronert Beauvais SAS. . a ‘sociéré par actions simplifiée
mcorporated under the laws of France, whose registered office i at 2 rue Charles

- Tellier. 60000 Beauvais. France and registered with the conunercial and companies
register under number 602 045 288 RCS Meoux,

- "Debt Financing Agreement” has the meaning given to that term in the Intercreditor
U Agreement.

~“Enforcement Event” means a Senior Atceleration Event, a Senior Sectured Notes
CAcceleration Event, a Second Lien Lender Acceleration Fvent, s Second Lien Notes
_ Acceleration Event. as such torms are defined in the Intercreditor Agreement,

"Event of Default” has the meaning ascribed to such term in the Senior Facilities
CAgreement.

“Excluded Shares” means the shares of the Company which are required to be held
by another sharcholder of the Company pursuant to applicable laws, within a -
maximum number of onc {1 share.

"Finance Documents" has the meaning ascribed 1o such term in the Senior Facilities
Agreement.

“Initial Securities” means the 1.020,000 sharcs held by the Pledgor on the date of this
Agreemiont. '

Vintercreditor Agreement” has the imeaning asenbed to such term in the Senior
Facilities Agrecment.

. "Pledge” means the pledge crcated over the Pledged Account pursuant to the Pledge
Documents.
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- "Pledged Account” means the Securinies Account together with the Cash Account,

" "Pledged Assets” means the Pledged Sccurities together with any Cash Distributions. o

"Pledged Securities” means all financial securities standing to the credit of the
Securities Account from fime to time during the term of this Agreement.

"Secured Obligations” has the meaning ascribed to the term "Obfigations Garanties™
i the Siaternent of Pledge,

- "Secured Party” has the meaning escribed o the term "Créancier Nanti™ in the
- Statement of Pledge.

“Secunrities” means any Dnancial securities {or splitiing of securities) representative of
~a portion of the share capital of the Company or giving rights immediately or in the -
future. by means of conversion, exchange. reimbursement. presentation of a warrant
or in any manner whatsoever, to the atibution of securities representative of a

- portion of the share capital of the Company,

"Securities Account” means the securitics account (comipre e iitres -_'ﬁfz'mzf-éés{s’} _
opencd and maintained by the Securities Account Holder in s books in the name of
the Pledgor.

. "Securities Account Holder” means the Company in its capacity as holder (tenewr de
~eompie) of the Securities Account,

"Senior Facilities Agreement” means the EUR 1,420,000.000, ALID 221.265.000
cand GBP 213,000,000 senior faciiities agreement dated 26 January 2018 entered into

between. amongst others, Froneri International ple as Oniginal Borrower. Citigroup

Global Markets Limited. Credit Suisse Intemational, Deutsche Bank AG, London
. Branch and Goldman Sachs Bank USA as Mandated Lead Arrangers, Credit Suisse

- International as Agent and Credit Snisse AG, London Branch as Security Agent and
“the financial institutions named therein as Original Lenders. as amended, varied,
" novated. supplemented, extended or restated from time to time,

- "Statemnent of Pledge" means a statement of pledge over the Pledged Account -
{déclaration de nantissement de compre-titresy in the form set out in Schedule |
{(Form of Statement of Pledge aover a Financial Securities Accuuni,

1.2 - Terms defined in the Senior Facilities Agrecment or the Intercreditor Agresment
{as the case may bey have, unless expressly defined in this Agreement. the same
meanisg i this Agreement.

In the event of any inconsistency between the terms of this Agreement and the fenns:
of the Senior Facilities Agreement in respect of the matters covered in this
Agreement. then (1o the extent permitted by law) the provisions of the Senior
Factities Agreement shall prevail,

In the event of any inconsisiency between the terms of this Agreement and the terms
cof the Imterereditor Agreement m respect of the matters covered in this Agreement,
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Financing Agreements) the terms of the Intercreditor Agreement shall prevail.

1.3 - Construction
it Unless acontrary indication appears, any reference in this Agréement fo:

{a} the "Security Agent”, the "Secured Party” or any "Party” shall be-
construed 50 as to include s successors in ttle, permitied assignecs
and permitted transferees and, in the case of the Security Agent, any
persen for the time being appointed as security agenmt in accordance
with the Senior Facilities Agreement or the Intercreditor Agreement:

(b} - "assets” includes present and future properties, revenues and rights of
- every description;

{c) . "corporate recenstruction” includes in relation to any company anv
- conrribution of part of its business in consideration of shares (apport
< partief d'actify and any demerger (seisyion) unplemented in accordance
- with articles L. 236-1 w L. 236-24 of the French Code de commerce:

) a "Finance Document™ or any other agreement or instrument is 2
- reference 1o that Finance Document or other agreement or instrument
- a5 amended. novated, supplemented. extended or restated from time to

- time;

{e)  a "financial security” ur "financial securities” means any 7ilres
S financiers as defined 1 article L2111 11 of the French - Code
manelaire ¢t financier.

CAfy o a Uperson includes any mdividual. firm. compiny, cofporation,
government. stale or agency of a state or any association. trust, joint
venture. consortium or parnership grouping (whether or not having
separate legal personality);

(g)-  a "security interest” includes any type of scourity (sireté reefle) and
. transfer by wav of seourity;

(h) - a "successor” of 2 person includes its permitted assignees, transferees.
“persons subrogated fo its rights and any persen who, under the laws of
1s jurisdiction of incorperation or domicile. succeeds 10 i1s nights and N
obligations under this Agreement or any other Finance Document by,
- operation of law (in particular by virtue of a fusion or apport puriiel
dachfy, and

{1y . a provision of law is a reference to that provision as amended or re—
' . enacted.
133 Clause and Schedule headings are for ease of reference only,

133 An Event of Default is "continuing™ if it has not been remedied or waived in
accordance with the provisions of the Sensor Facilitics Agreement.
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2 LIMITED RECOURSE

" Following the occurrence of s Enforcement Event which 1s continuing, the recourse
of the Sccurity Agent against the Pledgor in respect of the Secured Obligaiions is
limited to the rights of enforcement and recovery against the Pledged Account under
this Agreement and, accordmgly. the Security Agent agrees that the total amount
recoverable against the Pledgor under this Agreement shall be limited 10 the proceeds
received by the Security Agent after realising the Pledged Account in accordance with
this Ayrecment.

i AGREEMENT TO PLEDGE
Ao security for the full rspa}-'mmi%., diéciseirgé and perfnmancé.'df' ‘the Secured

Obligations, the Pledgor hereby agrecs o grant in favour of the Secunity Agenta
pledge (nenntissementy of the Pledged Account,

T d
f—

3.2 In accordance with the provisions of article L. 211-20 of the French Code monétuire
et financier. the Pledge extends to:

324 any financial securities credited o the Sceuriiics Account from time 10 Hime
after the execution of the Statement of Pledge {(and such financial securities
will be deemed to be part of the Pledge and will be treated as Pledged

. Secunities from the date of execution of the Statement of Pledge):

-all financial securities 1o which the Pledge extends by reason of their having
been substituted for, or added to, the Pledged Sccurities {including by reason
of the transfommation. merger or other sumilar operation affecting the

- Company), and '

.Lrt
[
oy

323 . Cash Disiributions.

lea
L

© The Pledgor shall cause the Securities Account Holder to credit 1o the Securities
Account:

Sxa1 all shares issued by the Company of which the Pledgor becomes the owner
less the Exciuded Shares: and

%“’ . more generally all Securities, other than shares, issued by the {;Om;'ﬁanyﬁ of
which the Pledgor becomes the owner.
4, - CREATION OF THE PLEDGE
4.1 On the date of this Agreement, the Pledgr shall execute the Statement of Pledge and

- deliver to the Sccurily Agent an originai copy of the same,

- On the date of this Agreement. the Pledgor shall also deliver (i1 1o the Securities
Account Holder, an original copy of the Swutement of Pledge and @ copy of this .
- Agreement and (13) 1o the Cash Account Holder, a copy of the Statement of Pledge
- and a copy of this Agreement. and shall cause the Securities Account Holder and the
{Tash Account Holder, as applicable. o

4£1.1  open and identfy the Securities Account:
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414 deliver to the Security Agent a Certificate of Pledge of those Initial Securities:
and

415 deliver to the Security Agent a Certificate of Pledge of Cash Account:

4.2 - Promptly {and in any casc within five (5) Business Davs) upon becoming owner of
©any shares or other Securities referred to in Clause 3.3, the Pledgor shall cause the
. Securities Account Hobder, who hereby agrees. to!

471 credit such shares or other Securities to the Securiites Acoount; and
232 deliver to the Security Agent a Certificate of Pledge of those subsequently

Pledged Secunties,

The Pledgor shall cause the Securities Account Holder to take all necessary St@pﬁ 50
that {1} the Pledge over the Securities Account and (i1} the Pledged Securines credited -
to the Securities Account. are recorded m the Company's register of sharcholders,

IR
[PE

R VOTING RIGHTS AND CASH DISTRIBUTIONS

B4 Use of voting rights
Prior to the occurrence of an Enforcement Event. in any sharchelders’ meeting, the .
Pledgor shall be entitled to vote {or refrain from voting) for any resolution in a way
which it sees fir

3.2 Cash Disinibutions
The Pledgor (i) shiall procure that. until the term of the Pledge. all Cash Distributions

denomminpled Ip any currency ansing from the Pledged Securities from time to time

are immediately credited to the Cash Account and (ii) undertakes to immediately .
- eredin 1o the Cashy Account any such amounts which it may receive,

2.1 - Availability of Cash Distributions prier to an Enforcement Event

A

Prior to the occurrence of an Enforcement Event and in respect of which 4
notice has been served in accordance with Clause 5.2.2 (Unagvailubilicy of
Cash Distributions after an Enforcement Event), the Pledgor shall be free, 1o

- use any amounts standing 1o the credit of the Cash Account. provided however
_that the Cash Account shall never present a debit balance.

'5.2.2 . Unavailability of Cash Distributions after an Enforcement Event

‘Upon the occurrence of an Enforcement Event, the amounss standing to the
credit of the Cash Account will become upavailable 1o the Pledgor. To that
cifect, the Security Agont will be entitled (and the Pledgor hereby expressiy |
gives rrevocable mandate to the Security Agent 1o that effect) fo notify the
“same to the Cash Account Holder and the Pledgor by notice {the "Blocking
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Ocenrrence of an Enforcement Event), requesting the Cash Account Holder to
............. frecze the Cash Account {other than for transfers inttiated before the reccipt by
R - the refevant Cash Account Holder of such notice) until a notice to the contrary
"""" ~ s received from the Security Agent (upon such Enforcement Event bemg
Cremedied of waived, at the satisfuction of the Security Agent), or until the
Security Agent requests the transfer to is benefit of the amounts standing to -
the credit of the Cash Account in accordance with Clause 7.2 (Remedics upon

Enforcement Event},

I the Enforcement Event referred o 1 this” Clause is remedied to the
Csatisfaction of the Sceurity Agent or waived in writing. the Sccurity Agent
shall promptly notify the Cash Account Holders by recorded delivery letter.
with a copy 1o the Fledgor, that the Blocking Notice is terminated. whercupon
" the amounts standing fo the credit of the Cash Accounts will become available
- again (o the Pledgor on the terms set oul in Clause 3.2.1 above.

6. FURTHER ASSURANCE

;i Term of the Pledge

&1 Covenant for further assurance
. Subject to the Agreed Security Principles. the Pledgor shall promptly do afl such acts
- or execute all such documents as the Security Agent may reasonably specify {and mn -
such form as the Sccurity Agent may reasonably require):
611 to perfeet the Pledgze created or mtended to be created under or evidenced by
the Pledge Dovumenis; '
.12 for the exercise of any rights. powert and remedies of the Security Agent
provided by or pursiant 1o the Pledge Documents or by law:
613 1o confor on the Security Agent, sccurity over any property and assets of the
Pledgor located in any jursdiction cquivalent or simular to the secunily
" ntended to be conferred by or pursuant the Pledges: and
614 following an Enforcement Event which is continuing, 1o facilitate the -
- enforcement of the Pledge. '
© without such operation constituting in any manser a novation of the rights or scearity -
granted under the Pledge Documents.
. Subicet (o the Agreed Security Principles, the Pledgor shall take all such action ag'is
Cavailable to it (meluding making all Glings and registrations) as may be necessary for
the purpose of the creation, perfection. protection or mamtenance of the Pledge
conferred or intended to be conforred on the Security Agent by or pursuant 1o the
Pledge Documents.
7.0 TERM, REMEDIES AND RELEASE OF THE PLEDGE -
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- Obligations are fully, irrevocably and unconditionally discharged. At the
- request of the Pledgor made after that date, the Security Agent will, at the cost
of the Pledgor, execute any documents necessary to release the Pledge,

7120 Notwithstanding Clause 7.1.1 above. if the Pledgor is permitted to dispose of -
any of the Pledged Assers under the terms of the Debt Financing Agreement or -
under the terms of the Intercreditor Agreement, the Security Agemt shall do alt
such things as reasonably requested to promptly release the relevant Pledged
Assets from the refevant Pledge.

1. L‘J
P

~ Remédies upon Enforcement Event
721 Exercise of its rights By the Secwrity Agent

At any time afler the occurrence of 2n Enforcement Event which 1s continuing.
provided that all or part of the Secured Obligations have become due and
pavable (¢crdance certaine. liguide et exigible) and after a period of three (3)

~clear days {yonrs fronesy (the last day of such period being the "Transfer

- Date") starting on the date on which a wntten notice (mise en demenre),
~complying with the provisions of paragraph V of article 1L.211-20 of the Code
monétaire ef financier and of articles D, 211-11 ef seq. of the same code, bas
been sent by recorded delivery to the Pledgor with a copy to the Securities
Account Holder and the Cash Account Holder:

{aj the Security Agent will become the owner of the relevani Pledged
" Securities. and

(b} the Security Agent may require the transfer 1o it of the amounts
- standing to the credit of the relevant Cash Account. up to the amount
-~ of the relevant Secured Obligations,

- The value of the Pledged Securities will be estimated at the Transfer Date by -
an expert appomnted jointly by the Pledgor and the Security Agent without .

- delay. and i any event within eight (8} days following the Transfer Date, on
the list of experts histed on the register of the Court of Appeal of Paris t/iste

~des experts pres la Cowr dappel de Povis), under section "Econvmie ef

- Finanee”, sub-section "Comptabilité” or "Finunces™ and the specialisation of
which 1s the valuation of shares (Cvaluation de drofts sociaue ~ fusions. .
scissions ef apports”™), or any Hist coming to replace such list,

f the Parties fail to agree on the name of the expert within this period. the .
expert will be nominated by the President of the Commercial Court of Paris
{Tribunal de commerce de Paris) (starsant en la forme des réferés), 10 whom
any of the Parties has referred the matter. In all cases. the determination of the
expert shall be Hinal and binding on the Parties. B

-+ The Partics shall cooperate with the Security Agent in conncetion with any

| steps necessary for the appointment of an expert and the enfpreement of the
Security Agent's rights pursuant 1o the provisions of article 2348 of the Code.
civi{ and this Clause 73 Term. Remedies and Belease of the Fledget.

IEITATIIETANAG . o d8 L ReaGG



“provisions of article 2348 of the Code oivil with all imformation and
............. documents available o them and requested by such cxpert for the purpose of
R enabling such expert 1o perform his mission.

723 Rights of the Security Agent discretionary .

The Sccurity Agent may elect to exercise, or not, at the fime of its choice and
al ils discretion, the rights conferred upon it by this Clause 7{Term. Remediey
~and Release of the Pledee) as well as all other rights or aciions in relation {o
the Pledged Assers as may then be permitted by applicable law in France. In
C particular, in respect of the Pledged Securities, the Security Agent may elect at
13 choice not to cxercise the rights conforred upon it by paragraph 7.2.1 but
- rather 10 request the public sale {vemte publigue) of the Pledged Secunities
Cpursuant to article L.821-3 of the Code de commerce, or the attribution by a
court of the Pledged Securifies pursuant 1o article 2347 of the Code eivil.

The amount of the Sccured Obhgations due and payable by the Pledgor as at
- the Transfer Date {or any other date of transfer occurring in accordance with
this Clause 7 {Term, Remedies and Relfease of the Pledgey, will be reduced by
the aggregate amount coresponding 1o the valuation of the Pledged Sccurities
o and the cush held on the Cash Account of which the ownership has been
. transferred to the Security Agent as set forth above,

ok
[
T

~1f such aggregate amount exceeds the amount of the Secured Obligations due

Cand payable as ot the Transfer Date, the difference between those two amounts

~shall be paid 1o the Pledgor v accordance with clause 13.8 (Pavment of the
Soufie) of the Intercreditor Agreement and article 2366 ol the Code civil,

kN ?LEQG@R’S REPRESENTATIONSE AND UNDERTAKINGS

The Pledgor makes. on the date hereof, the following representations 1o, and gives the |
following undertakings (o the benefit ofl the Security Agent and acknowledges that -
the Security Agent has become a parly 1o this Agreement in relance on these

- representations and undertakings.

-H:1 - Representations

The Pledgor makes the representations and warranties set out i this Clause 8:110 the
- Security Agent on the date of this Agreement,

R Sratus
fa) It is @ corpofation, limited liability company or parnership with -
 limuted habihity, duly incorporated or orgamised or, in the case of a

parinership. cstablished and validly existing under the law of s
Original Jurisdiction.

(b} It has the power to own its assets and carry on its business in all
material respects ss it is being conducted.

- §12 Binding obligations

HERE RIS S RN T : : o o o o RS



Subject to the Reservatlons and Perfection. Requirements, the  obligations -
expressed 1o be assumed by it in this Agreement are legal, valid, binding and
enforecable obligations,

""" %13 - Non-conflict with other ohligations

~ The entry inte and performance by it of, and the transactions edntemplated by, -
. this Agreement do not:

{a} conflict with any law or regulation applicable to it “in any material
respect; '

i) conflict with its constitutional documenis; or

{c} . breach any agreement or instrument binding upori it 16 an extent which
has, or is reasonably likely to have. a Material Adverse Effect,

814 Power and authority

It has the power to enter into; perforra and deliver. and has taken all necessary
- action 1o authorise its entry into. performance and delivery of, this Agreement
and the transactions contomplated by this Agreement.

8.1.5 . Vahduy and admissibility in evidence

fa} Lubject 10 the Reservanons  and.. where zip’piécabic, Perfection
Requiremems. all Authorisations required:

{1} 1o enable it lawlully 1o enter into, exercise it8 rights and comply
~with its obligations under this Agreement: and

(ity - 1o make this Agreement admissible in evidence in. hs
Junsdiction of incorporation,

have heen ohiained or effected and are (or will be by the required date)
in full force and effect, save. where failure to do so would not have or
 would not reasonably be expected 1o have a Material Adverse Effoet,

(b} ‘Subject 1o the Reservations and, where applicable. Perfection:

Requirements. all Authorisations necessary for the conduct of the

- business, trade and ordinary activitves of the Company have been

obtained or effected and are in full force and effect if failure to obtain

or eftect those Authorisstions has or is reasonably likely to have a
Material Adverse Effect
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8.1.6  Governing law and enforcoment .

"The choice of French law as the governing law of this Agreement and any
judzement obtained in France in relation to this Agreement will be recognised
- and enforced in its jurisdiction of incorporation.

" Holding Companies

" The Pledgor has not carried on any other business or Has any material assets or -
any material Liabilities, m cach case other than:

{1} under or in conncction with the Secured Debt Documents (or
" the transactions confemplaied thereim)

{iiy  under or in connection with the Subordinited Shareholder
“Debu

(1) tax and other customary liabilities; . -
{ivi -~ establishment and administration costs: and

(v} as contemplated by the Structure Memorandum or otherwise as
- permmitied by Clausce 8 2.1 (Holding Conpanies).

808 Ownership of Pledged Assets

it 1 the sole owner of all the Pledged Assets and has not created anv other
pledge (santissemens) and has not sold or disposed of. or granted any options
ot pre-omyption nights o respect of any of 1ts nighis, in the Pledged Assets
- {other than as penmited under the Finance Documents),

C €19 Shares fully paid-up

_ The Initial Securities are fully paid up and represent 100% of the issued share _
capital of the Company less the Excluded Shares.

#1016 No limitations to transferability of the Pledged Sccuritics

- Bubject to the Agreed Sceurity Principics and unless required by law {in which .
case any relevant consent has been obtained), there is in the constunive
“documents {s2anns) of the Company. or i any other corporate document orin
any sharcholder agreement or anv other agreement between sharcholders and
third parties. no restriction on the transfer or the registration of the iransfer of
. the Pledged Securities on creation or enforcement of the Pledge (such as for

instunce pre-emplion clauses (clauses de préempriony. approval clauses

Aclonses dugrémenty or clauses prohthiting the wansfor of the Pledged

- Sccurities {or a given waiting period).
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8.2, Undertakings

The undertakings  this Clause 8.2 remain in force from the date of this Agreement
for so long as this Agreement or the Pledge is in force.

52 Holding Companies

The Company shall not;

{a}  own or acguire Shares or other ownership interests other than the
-~ ownership of Shares

{1 any of its dircct Subsidiaries as a1 the Closing Date:
(i} " Froner International plc; and

(it} .. any other entity which is its dircet Subsidiary from time 1o fime
resulting from any reorganisation or step set out in the Structure
- Memorandum: and

by carrv out any trading activities of any kind,
822 Disposals and negative pledge

Except for any Permitted Collateral Lien (as defined in the Facilities .

Agreement and construed as if the Pledgor were a member of the Group

putlatis mutandis), the Pledgor shall not at any time during the time which the

Pledge is in force create or permit to subsist any Security over all or any part
- of the Pledged Account.

823 . Pledged Avcount

- Other than as permitted under the Finance Documents. the Pledgor shall not
close or transfer:

{a} the Securities Account unless 2 new Securities Account Holder hag
been approved by the Security Agent and has agreed in writing (o be
bound by the {erms of this Agreement:

~{by . the Cash Account unless a new Cash Account Holder has be'en_"
approved by the Sceurity Agent {acting reasonably),

it being specified that, in both cases, any wransfer of the Securities Account 1o -
“a new Sccurities Account Holder or any transfer of the Cash Account o4 new
Cash Account Holder shall not impair or affect any of the Pledges created
hereunder over the Pledged Assets. :
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9. EFFECTIVENESS OF COLLATERAL

91 NoWaiver N -

~ any right, power or remedy of the Security Agent provided by this Agreement or by~

* law shall operate as a waiver, nor shall any single or partial exercise of that right, -

~power or remedy prevent apy further or other exercise of that or any other right,
power or remedy of the Security Agent provided by this Agreement or by law.

9.2 No hardship

Fach Party hereby acknowledges that the provisions of article 1195 of the French'
Code civil shall not apply 1o it with respect o its obligations under this Agreement
ang that it shall not be emitled to make any claim under articlc 1195 of the French
Cade civil.

9.3 llegality, Invalidity. Unenforceability

- If, at any ume, any provision of this Agreement is or becomes illegal. invalid or
unenforceable in any respect under the law of any jurisdiction, neither the Jegality,
validity or enforceability of the remaining provisions of this Agreement nor the
fegality, validity or enforceability of such provision under the law of any other
jurisdiction will in any way be affected or impaired.

9.4 Additional security

The Pledge is in addition to. and is not in any way prejudiced by, any other security
‘now or hereafier held by the Security Agent to secure all or part of the Secured -
Obligations. The Security Agent shall not be obliged. before exercising any rights
conferred on it by this Agreement or by law, to exercise or enforce any other rights or .
security i may have or hold 1o respect of all or part of the Secured Obligations.

%A Amendment to Secured Obligations

- The Pledge secures the Secured Obligations as amended from time to time by any
amendment agreement 1o the Semor Facilities Agreement and the Interereditor -

 Agreement. including where such amendment relates 1o the amount or termination

. date of any facility granted pursuant to the Semor Facifities Agreement and the
~Imerereditor Agreement, or a Margin, The Pledgor shall {and shall procusc that the
Securiiies Account Holder shall), at us own cost, sign all documents snd ke all
CACLIONS necessary 1o that offvet

10, EXPENSES AND INDEMNITY
ATV CXPORsSes, slamp 1axes and indemnity incurred under this Ag;"ccme:m shall be paid

in accordance with the provisions of clavse 22 (Costs anmd expenses) of the
Intercreditor Agreement.
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"All moneys received or recovered by the Security Agent pursuant to the Pledge
Documents or the powers conferred by it shail (subject to the claims of any person -
having prior rights thereto)} be applied by the Security Agent in accordance with the
order of application in clause 13.1 {(Order of application aof Recoveries) of the
Interereditor Agreement.

12 TRANSFER
2 Permitted Successors

iy The Pledgor may ot assign, transfer, novate or otherwise dispose of any of, or
any interest in, its rights and/or obligations under the Pledge Documents.
2.1.2° The Security Agent may assign, mransfer, novate or otherwise dispose of any
of. or any interest in, its rights andfor obhigations under the Pledge Documents

“to any successor in accordance with the relevant provisions of the Finance
- Documens. '

C3203 0 All the rights, privileges, powers, discretions, actions and awthorities of the ~
-~ Securnity Agent will inure 1o the benefit of its successors and assignees as

“contemplated in this Clause and in accordance with the relevant provisions of
- the Fmance Documents.

L1227 Novation
blease of a novation (novation) of the Securcd Obfigations. the Senior Facilitics -
Agreement or any other Finance Document. the Scourity Agent expressly maintaing, .-
in accordance with article 1334 of the French Code oivil, the benefit of the Pledge,

which will therefore remain in full force and effect for the benetit of the Security
- Agent or any sUCCessors.

13 NOTICES
130 Communications in writing

- Each communication to be made under or in conncction with this Agreement shall be
" made in accordance with clause 25 {(Novices) of the Intercreditor Agrecment, '

132 Language
‘Any notice or other document 1n the French language provided under or in connection -
with this Agrecment must be accompanied by an English ranslation if so required by -
the Security Agent and in this case, the French version will prevail.

4. GOVERNING LAW.

This Agreement shall be governed by. and construed in accordance with, French law.
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1 JURISDICTION .

151 Exclusive jurisdiction

o150 The Tribunal de Commerce de Pasis shall have exclusive jurisdiction to settle
any dispute arising out of or in connection with this Agreement (ncluding a
dispute relating to the existence. validity or rermination of the Pledgel.

1512 The Partics agree that the French courts are the most appropriate and
convenient courts to settle disputes arising out of or in connection with this
Agreement and accordingly no Party will arguc (o the contrary.

5.2 " Election of domicile
Without prejudice o any other mode of service allowed under any relevant law, the
" Pledgor wrevocably clcots domctle at Fronen Beauvais SAS, 2 rue Charles Tellier,

60000 Beauvais, France, for the purpose of serving anv judicial or extra-judicial .~
- docwnents in refation to any action or proceedings,

(This Securities Account Pledge Agreement is signed by its partics on ithe signatuve page .
set put aif the end of the document}
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SCHEDULE 1.
- FORM OF STATEMENT OF PLEDGE OVER A FINANCIAL SECURITIES
ACCOUNT REREES :

- DECLARATION DE NANTISSEMENT DE COMPTE DE TITRES FINANCIERS -

_ (soumize aux dispositions de farticle 4. 211-20 diu Code monéraire et financiers
en relation avec un contrat intitulé "Securities Account Pledpe Agreement” daté du
janvier 2018

1 "Constituant du Nantissoment

- FRONERI LIMITED. une société de droit anglais, dont le siége social est situé
Richmond Housc. Leeming Bar, Northallerton, North Yorkshire, Rovaume-Um, DL7 -
SUL et immairiculés au registre des sociéés (Companics House) sous ke numéro

10136349 (le "Ceonstituant”) constituc en nantissement le compe spécial déerit ci-

~ dessous sclon les tormes of conditions de 'acte de nantissement de compie-titres en -

Mangue anglaise mtituie Securities Accownt Pledge Agreement conclu en date des
presentes entre le Constituant et fe Créancier Nanti (tel que défini ci-aprés) {(I"Acte

" de Nantissement"}, on sa qualité de Tiers Garant {Third Party Chargor) {1 au titre de

la convention de crédit en langue anglyise intitulée Senior Fucilities Agreement cn
date du 26 janvier 2018 conclue entre, notamment, Froner International pic en qualité
d'Emprunieur Initial (Original Borrowery, Citigroup Global Markets Limited. Credut -
Suisse International, Deutsche Bank AG. London Branch et Goldman Sachs Bank

- USA en qualité d'Arrangeurs Mandatés Chefs de File (Mandated Lead Arrangers).
Credit Suisse International en gualité d'Agent (Agenr ot les établissemenis de crédit ot
mstitutions financiéres qui y sont visés en qualité de Préteurs Initiaux (Origingl
Lenders). welie qu'amendée, remplacée par voie de novation. compléiée modifice ou
Taugmentée 3 tout moment (la "Convention de Crédit") et {1y au titre de a7

_conveniion entre créanciers en langue anglaise intitulée fnrercréditir Agreement en

~date du 26 janvier 2018 concluc entre notamment, Froneri Intemational ple on qualité
de Société (Companyy, Froneri Limited en qualité de Holdco et Créancier Originel
Subvrdonné (Urigingl Subordinated Creditor) Credit Suisse Intermational on qualité
d'Agent Senior Originel (Original Seaior Agent), telle qulamendée, remplacée par
voie de novation, complétée, modifide ou augmentée a tout moment (la "Convention .
Ister-Créanciers”).

2. Emetteur
FRONERI BEAUVAIS SAS. unc société par actions simplifiée au capital secial de
EUR 6.120.006, dont le sidge social est situé 2 rue Charles Tellier, 60000 Beauvais,
France of immatriculée au registre du commerce el des socifiés sous o numérp 602
045 288 RCS Meaux {ia "Société").

. Eléments d'idenification du compte spécial constitué en nantissenient préviva l'article
Lo 211-20 du Code monétaire et financier

o
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~fal Titres financiers

C Designation du Compte-Trres (Securities | [

. Avcauniy

fMNom du demewr de Compte-Tires |
L U Securities Accouwnl Halder g :

b} Fruits el produits

| Ruméro (BANY du Compre-Espéces (Cuslh | I
odrconsly -

1 Mam du Teneur de Compie-Espices ({ash |
¢ oot Haldery: ;

Titres finaniciers {te] que ce terme est défini & Particle L. 211-1 11 du Code monéiaire

4.
' gl financier) imnalement mscrits dans le compte spécial constimé en nantissement
“{ai Manire ¢ Actions
(b}~ Forme :Ordinaire
L {¢y . Nombre 1 1.020.000
S5 Créancier Nanti
' CREDIT SUISSE AG, LONDON BRANCH. une Aktiengesellschaff de droit suisse
dont le sigge social est situé Paradeplaty 8B0OT, Zlrich. Switzerland et immatriculée
au regisire du comumerce du canton de Zurich sous le numéro CHE-106.331.974,
agissant au Rovaume-Uni d-travers sa succursale numére BROGG4ASY au Cne Cabot
Square. London El4 4QJ. Rovaume-Uni, en qualité d'Agent des Shretés (Security
 Agenr) (3} au titre de fa Convention de Crédit et (1) au titre de la Convention Inter-
. Lréanciers
(en ce inclus ses éventuels cessionmaires. subrogés. successeurs, avants cause et
avants droit) (I "Créancier Nanti"},
6. Obligations Geranties

" Toutes obligations, présentes ou futures d'un Débiteur {Defror). tel que ce wemie est
defini dans ia Convention de Crédits, de paver toutes sommes d'un montant maximal
en principal de EUR 1420000000, AUD 221.265.000 ot GBP 215.000.000, ainst que
les intérdts, mtéréis de retand, commssions, frais, accessoires et indemnisations de
toute nature dues ou pouvani €ire dues au Créancier Manti au titre de la clause 19.6

ASecurity Agent Claim (Covenani 1o pav the Security Agent}) de la Convention Inter-
Créanciers. que ces obligations soient contractées séparément. conjointement ou
solidairoment avee toute sutre personne. & tire principal, & Hirc accossoire ou 3 un
quelcongue autre titre, en ¢ compris, dans chaque cas. toutes sommes dues en cas de
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déchénnce du terme on au tirre de la résiliation, réselution ou annulation de la
“Convention Inter-Créanciers (les "Obligations Garanties”).

*Les termes ot expressions en langue anglaise commencant par unc majuscule nion définis dans™
Ia présente déclaration ont la signification qui leur est donnée dans U'Acte de Nantissement.

* Fait & Pars, o
e junvier 2008
¢n doux {2} exemplaires ongimaui.

LE CONSTITUANT

" FRONERI LIMITED

Signature :
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- STATEMENT OF PLEDGE OVER A FINANCIAL SECURITIES ACCOUNT

{subject to the provisions of article L. 21 1-20 of the French Code monétaire et financier)
- in relation te a Securities Account Pledge Agreement dated January 2018

Pledgor

FRONERI LIMITED, 4 company incorporated under the laws of England and
Wales, whose registered office is at Richmond House, Leeming Bar, Northalleston,
North Yorkshire, United Kingdom, DL7 9UL. and registered with Companies House
under company number 10136349 (the "Pledgoer”) grants to the benefit of the
- Security Agent {as defined below) a pledge over the special account described below
. on the terms and conditions of the securities account pledge agreement entered into
on the dawe hereof between the Pledgor and the Security Agent (the "Pledge
Agreement”), as Third Party Chargor (i) under the Senior Facilities Agreement dated
26 January 2018 entered into between, amongst others, Froneri International ple as
Oniginal Borrower, Citigroup Global Markets Limited, Credit Suisse International.
Deutsche Bank AG. London Branch et Goldman Sachs Bank USA as Mandated Lead
- CArrangers, Crodit Suisse International as Agent and the financial institutions named
therein as Original Lenders, as amended, varied, novated, supplemented or restated
from ume to time {the "Senior Facilities Agreement”) and (1) under the intercreditor
agreement dated 26 January 2018 entered into between. amongst others, Froneri
International plc as Company. Froneri Limited as Holdeo and Original Suberdinated
o Creditor and Credit Suisse International as Senior Agent as amended, varicd. novated.
- supplemented or restated Trom time to time {the "Infercreditor Agreement™).

[ I

Issuing Company

FRONERI BEAUVAIS SAS, a sociéed pur-actions simplifice incorporated under the
laws of France. whose registered office is at 2 vue Charles Tellier. 60000 Beauvais,
France and registered with the commegrcial and companies register under number 602
045 288 RUS Meauy (the "Company™).

Details concerning the special pledged account required by article Lo 211-20 of the.
French Code mondtaive et financier

e

{a} Securities account

i Diesignation of the Sccuritics Account

P Mame  of the Sccurilies  Account
! Holder:

(b} - Cashaccoum
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IBAN reforence of the Cash Account:

Name of the Cash Account Holder. '

4. Financial secutitizs (as defined by arucle L2111 Il of the French Code monétaire et
L financiery imitially registered in the special pledged account '

{a)  Nature: Shares

{h) - -Form: Ordinary .'

.(C}' Number: 1,020,000 |
5. -'Sccﬁrcd Party |

CREDIT SUISSE AG, LONDON BRANCH, an dkriengeselischaft incorporated
under the laws of Switzerland. whose registered office is at Paradeplatz 88001, -
Zirich. Switzerland. and registered with the commercial register of canton Zurich -
“under number CHE-106.831.974, and operating in the United Kingdom under branch
number BRODG4A69 ai One Cabot Square, London E14 4Q4, in its capacity as Scourity
Agent (i) under the Senior Facilives Agreement and (i1} under the Intercreditor
Agresmeni;

(including its potential assignees, transferees, suctessors and parties subrogated to its
- righis) {the "Secured Party”™).

. Secured Obligations

All obligations. present or future of 2 Debtor. as defined -in the Intercreditor .

© Agreement, to pay any and all sums in 2 maximum amouni of EUR 1,420.0006.000.
AUD 221.265.000 and GBP 215.000.000 in principal, plus interests, interests for late
paymeni, commissions, f{ees. costs. expenses and indemnifications of any nature

* whatsoever due, owing or incurred 1o the Secured Party under clause 19.6 (Securiy
Agent Claim (Covenant to pav the Security Agent)y of the Intercreditor Agreement,
whether ncurred solely, jointly and/or severally with any other person, and as
principal or surety or in any other capacity, including in each case further to
acceleration or in comnection with the termination. canceilation. annulment or
invalidity thereof {the "Secured Obligations™).

" Capitalised terms and expressions used herein shall have the meaning ascribed 1o them under
the Pledge Agreement, unless otherwise defined hereunder. '
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Con _January 2018,

CTHE PLEDGOR
 FRONERELIMITED
R
Capacity:

Signature
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SCHEDULE 2
CFORM OF CERTIFICATE OF PLEDGE OF SECURITEES ACCOUNT .

- Date | -Jmmaiy?@]S

De: . FRONERI BEAUVAIS SAS
' 2 rue Charles Tellier, 60000 Beauvais, France
Ale "Teneur de Compte-Titres™ {Securitics Accoins ff&fffﬁ?? .

At - CREDIT SUISSE AG, LONDON BRANCH
' One Cabot Square, London 14 401
United Kingdom
(I Agent des Siiretés” (Sev writv Agentl)

ATTESTATION DE NANTISSEMENT
. DE COMPTE-TITRES
Evurm:te‘ cuy dispositions de Particle L 271220 du Code monétaive ¢ finarii sw)
¢n relation aver un contrat intitulé "Sesurfzws. Account Pledge Aprecment” daté du
_ jamvier 2618

. Nous nous référons (i) a Iacte de nantissement en hangue aﬂﬁhme intitulé "Securities’
Accoumt Pledge Agreemen?” o conclu on date dos présenies ontre Fronen Limned en
sa qualité de constituant {pledgor). Credit Suisse AG, London Branch en sa qualité
dagent des stretds {securiny agenr) et de creancier nanti {secured party) (FrActe de
Nantissement”) ef (i1} & Iz déclaration de nantissement de compie de tiires financiers
datée de cc jour en relation avee PActe de Nantisscment {la "Déclaration de
Mantissement”). Les fermes et expressions commengant par une majuscule utilises -
dans la présente atiestation ont la signification qui leur est donnée dans la Déclaration
de Nanissement,

2. En notre qualit¢ de Teneur de Compte-Titres, diment représentés par Fabrice
Ducasse, Président, nous certifions ot attestons, par la présente, que :

“ {2} les 1.020.0600 actions émises par Froneri Beauvais SAS, détenues pat Froneri
- Limited, en qualité de Constituant et désipnéle)s dans la Déclaration de
. Nantssement ont. 4 la date de la présente atlestation. ¢1¢ viré(els et ditment
“crédité(e)s au compte spécial de nantissement n° [ ovvert s nom du
Constituanl {Pledgor) dans nos livies et designé. dans ia Déclaration de
Nantissement comme le "Compie-Tiires” (le "Compte-Titres" (Securiticy
“Acconnily

(by e Compte-Titres est nanti en faveur du Créancier Nanti (Secured Parny) en
garantie des Obligations Garanties {Secured Obligationsy décrites dans la
Déclaration de Nantissemeni ¢t porte mention expresse dudil nantissement | et

{c} - aucun autre nantisscment n'est inserit 2 la date de la présente attestation sur les
 titres financiers désignés dans la Déclaration de Nantissement.
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. [ies copies certifices confbrmes du compte spéaial d'actionnaires o du registre de
 mouvements de titres de la Sociélé faisant apparaitre ce virement sont annexées i la
- présente attestation de pantissement.

=2 En notre qualité de Teneur de Compte-Titres (Securiies Account Holder), nous
aceeptons d'exercer la mission de conirole résuitant de ce qui précede.

- La présente attestation ost établic en deux (2) exemplaires originaux..

LE TENEUR DE COMPTE-TITRES

T FRONERI BEAUVAILS 5AS

Pars ' Tabrice Ducasse

CTitee Président

 Signawe

CPJ.: Copies certifiées conformes. du compte spécial dlactionmaire ot du registee de
CTmouvements de titres '

LA Co s




January 2018

From:  FRONERIBEAUVAISSAS
2 vue Charles Tellier, 60000 Beavvais
{the "Securities Account Holder™)

o Ter o CREDIT SUISSE AG, LONDON BRANCH
o ' - One Cabot Square, London E14 4Q4

- United Kingdom

 {the "Security Agent’}

CERTIFICATE OF PLEDGE OF SECURITIES ACCOUNT

. {oveined bY the provisions of articie L. 211-20 of the Code monétaire et financiery -
- in relation to a Securities Account Pledge Agreement dated Januvary 2018

1. We refer to (i) the English language pledge agreement entitied "Secunties Account
 Pledge Agreement” entered into on the date hereof between Froveri Limited as
" pledgor and Credit Suisse AG. London Branch as security agent {the "Pledge 3
Agreement™) and {ii}the French language statement of pledge over a securitics
account dated the date hereof in refation to the Pledge Agreement {the "Statement of . -
Pledge”). Capitalised terms and expressions used in this certificate shall have the
meaning ascribed to them in the Statement of Pledge.

30 We. duly represented by Fabrice Ducasse, Président. acting a8 Securities Account -
Holder, hereby certify and attest that:

{a) the 1.020.000 shares issued by Froneri Beatvais SAS held by Froneri Limited.
“as Pledgor and designated in the Statement of Pledge are.on the date of this
Cenificate of Pledge, duly credited to special account no, B e in our
“books in the name of the Pledgor. as such account 18 referred to in the
Statement of Pledge as the "Compte-Titres” (the "Securities Account™ ]

(bY  the Securities Account is pledged in favour of the Secured Party (Creancier
C Nty as security for the Secured Obligations (Obligations  Garanties)
" described in the Sutement of Pledge and the Pledge is expressly mentioned on

that aecount; and

(¢} no other security interest is registered on the financial securities mentioncd in -
the Swatemient of Pledge a1 the date hereol

k3 Copies certified as true copies of the shareholders' “account (compte spéciul -
 dlactionnairey and the share transfer register (registre de mouvemenis de litves)
“evidencing this wansfer are attached to this Certificate of Pledge.
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4, We herchy consent to act as Securities Account Holder {Tenewr de Compie-Titres) of
- the Securities Account {Compre-Titres) and. accordingly assume the controiling duties
that result therefrom, in accordance with the above, '

This certificate is made in two (2) original copies.

THE SECURITIES ACCOUNT HOLDER

_ FRONERI BEAUVAIS SAS

B _ ' Fabrice Ducasse

L Capacitys o President

- Signature:

" Encl: Certified copies of the sharebolder's account {compre special d'uctionnaire) and share
~trans{er regisier registre de mouvemnents de 1ires)
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SCHEDULE 3
FORM OF PLEDGE CERTIFICATE OF CASH ACCOUNT

o De: o . HSBC France, Soééézé'anbn}rme, dont e siégé social est sitité au 103
' ' avenue des Champs-Elysées. 75008, Paris, France, immatniculée au

registre du Commerce ot des Sociétés de Paris sous le numéro 775 670
284, représentée par Anme Anceaux, Directeur Adjoint du CBC Grand-.
(uest sis &, Place de Bretagne a Rennes diment habilitée aux fins des
présentes
{l¢ "Teneur de Compte-Especes” (Cash Account Holder))

At CREDIT SUISSE AG. LONDON BRANCH

o One Cabot Sguare. London E14 4Q)

United Kingdom
{I"Agent des Sdretés” (Securitv Ageniy)

Messicurs,

o Securitios Adecount Pledge A gz‘;#émsrnz daté du jam"ief 2018 - Atfestation de

Nantissement d'un Compte-Espéces

i. Noub nous référons {1} a Pacte de nanimumm en iangue anvidz;e intitle "Securities
U decouns Pledge Agreemient™ ot conclu fe janvier 2018 entre Fronori Limited en
- sa qualité de constituant (pledpory, Credit Suisse AG. London Branch en sa qualité
. dfagent des siretés {securine agens} et de créancier nanti (secured party) (I Acte de
- Nantissement) ¢f (i) & la déclaration de nantissement de compte de titres {inanciers
datée du _ janvier 2018 en relation avec [Acte de Nantissement (Ia "Déclaration
de Nantissement”). Les termes ¢t expressions commengant par une majuscule utifisés -
dans la présente attestation ont la signification gui lewr est donnée dans la Déclaration
de Nantissement.

]

. Par la présente attestation, nous:

{1} accusons réception (i) de FActe de Nantissement et {ii} de la Déclaration de
©o Manussement : ung copie de chacun de ces documenis est annexée 4 fa
présenie attestation : '

(k) confinmons que fe compte sous la référence EBAN _

est ouvert dans nos livres au nom du Constituant ‘et constitue le
compte spéeial visé 4 larticle L. 211-20 HI du Code monétaire et {inancier ; et

(¢} - acceptons dagir en qualit¢ de Teneur de Compte-Tspéces (Cush Account
' Holdery conformément aux stipulations de [Acte de Nantissement et

»-J
“
ea
é«)
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de I'Acte de Nantissement.

" Wous vous prions d'agréer, Messieurs. Uexpression de nos salutations distinguées.

' LE TENEUR DE COMPTE-ESPECES

HSBC France

Par - - Annic Anceauy

Tive: . Directeur Adjoint du CRC Grand-Ouest

- Signature
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Date:
~From: . HSBC France. a sociéié dlw;z}’me. having its fc;.;istcmd offices at T3 o
' avenue des Champs-Elysées, 75008, Paris, France, registered upder number .
- 775670 284 ROCS Panis, duly represented by Annie Anceaux. Directeur
- Adjoint du CBC Grand-Ouest located at 8, Place de Bretagne - Rennes
-{the "Cash Account Holder™)
Te: - CREDIT SUISSE AG, LONDON BRANCH

- One Cabot Square. London E14 3¢
United Kingdom
- {the "Security Agent")

- Dear Sirs,

‘Securities Account Pledge Agreement dated _January 2018 — Pledge Certificate of
Cash Account

. We refer to (i) the English language pledge agreement entitled "Securitics Account
Medge Agreement” entered into on January 2018 between Fronert Limited as
pledgor. Credit Suisse AG. London Branch as security agent and secured party (the

““Pledge Agreement”) and {3} the French language statememt of pledge over a
securities account dated January 2018 in relation 1o the Pledge Aurrement {the

“Statement of Pledge”). Capitalised terms and expressions used in this certificaie
shall have the meaning ascribed to them in the Statement of Pledge.

We hereby

[T

(a3  acknowledge receipt of (1) the Pledge Agreement and (i) the Statement of -
. Pledge. a copy of each such decuments @5 attached hereto:

by confirm that the avcount under the IBAN reference

I ;0 opcncd in our books in the name of the Pledgor and is
the special account referred o inanicie Lo 211220 U of the French Code
- pronétaire of fingncier, and

{¢) - “consent o act as Cash Account Holder pursuant o the terms of the Pledge -
Agreement and, m particudor. acknowiedge the provisions of Clause 4.2 (Cash
Distributionsy of the Pledge Agreement.
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'HSBC France

By: .- Annie Anceaux

{:ﬁpé{:i%yrf - ._ - Dirvecreur Adjomi du CBC Grind-Ouest

Signature :
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FORM OF NOTICE OF THE GCCURRE\CE OF AN ENFORCEMENT EV ENT

Date: . . [a]
Pe: S {izm}zf
' - Aadresse] .
(" Agent des Siretés” 5‘%9{::;;";;1 ésgess;}}

;g N L [rrom]
[adresse}
{lc "Teneur de Campie Fsmms" (Cash Aemz:;ei }:’ai{;’e’f}}

[nom]
[ad’f ¢X50 ]
{ic "Constituant” (P m’ww 1

Letire recommandée avec accusé de réveption
 Messiours,

Securities Account Pledge zfgreg?;;éé;x: daté dun [e] ~ Notification de 13 survenance d'un
- Cas de Kéalisation

1. Nous nous référons (i) 3 Pacte de namtissement en langue anglaise intuilé "Securities
© Aeconnt Pledge Agreememt”™ ot conclu I [e] entre Fronen Limited en sa quahite de
constituant {pledgaer), Credit Suisse AG. London Branch en sa qualue d'agent des
stiretés  {security agenf) et de créancier nanti (secwred pertey {(IMActe de
~ Nantissement”), (i1} & la déclaration de nantissernent de compte de titres Tinanciers
datée du [e] en relation avec [‘Actc de Nantissement (la "Déclaration de
Nantissemnent") et {iii) au comple bancaire spécial ouvert dans vos livres sous la
référence IBAN [e] et désigné dans la Déclaration de Nantissement comme le
“Compte-Espéces” (le "Compte-Espéces” (Cash Account)). Les lermes et expressions
Ccommengant par une majuscule utilises dans la présente notification ont la
signification qui leur est donnée dans la Déclaration de Nantissement.

Nous veus notifions par la présente la survenance d'un Cas de Realisation (au sens

ta

. atribué au teme Enforcement Evenr dans {'Acte de Nantissement) qui perdure au titre
7 des Obligations Garaniies {Secwred Obligations) en vertu de I'Acie de Nantissement,
3. A compter de la date de la présente notification, le Constituant (Plédgor) n'est donc.

plus autorisé a effectuer des opérations de débit sur le Comple-Espéces et toute
sormme figurant au crédit du Compte-Espéces devra Stre bloquée jusqua notification
contraire de notre part.
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LAGENTDESSURETES -

CREDIT SUISSE AG, LONDON BRANCH

.?z%r; - (4] '_

Titre : - o [e]

Signature 7
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Bate: o)
From: = name]
Haddress]

(the "Security Agent")
-.T.si;'i'_ o [name]
' o faddress) _
{the "Cash Account Holder™) -

{name}
address] -
{the "Pledgor”)

Recorded delivery letter with acknowledgement of receipt

Drcar Sirs,

Seeurities Accotunt Pledge Agreement dated [e] — Notice of the oecurrence of anm
Enforcement Event '

b We refer to (i) the English Janguage docwnent entitied "Securities ‘Account Pledge
" Agrcement” entered into on [#] berween Fronent Limited as pledgor and Credit Suisse
AG. London Branch as security agent and secured party {the "Pledge Agreement”),
(i) the French language stotement of pledge over a securities account cntitied -
| waectaration de wuntissement de compte de titres financiers” dated (e} in relanion to
the Pledge Agresment (the "Statement of Pledge”) and (i) the cash account opened -
in your books under the IBAN reference fe] and referred to in the Statement of
Pledge as the "Cumpre-Espéces” (the "Cash Account”), (apitalised terms and
cxpressions used in this notice shall have the meaning ascribed to them in the
Statement of Pledge. :

We hereby notify you of the occurrence of an Enforcement Event { within the meaning .

o -

. ascribed to such term in the Pledge Agreement) which is continuing under the
Secured Obhgations secured by the Pledge Agreement.
3 As front the date hercof. the Pledgor ceases to be entitled to make any payments from

the (ash Account and all the anounts standing to the credit of such Cash Account
shall be frozen uniil otherwise notified by us.
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CREDIT SUISSE AG, LONDON BRANCH

By Tel
'.'.ana{:é%y: .'{s}

Signature:
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 of this Securities Accoant Pledge Agreement
Signcd in ?af’if‘;, . . R
on 3 .?amla%‘y EU}S. . B ’ e

S two (2) oniginal copies.

THE PLEDGOR

'FRONERI LIMITED

By pEARG AT N

~ Capacity, | e £ TR

Signature:
FHE SECURITY AGENT
CREDIT SUISSE AG, LONDON BRANCH

.- By

. Capacity! - Authorised Signatory -

- Signatures

Co ﬁéna, Borisove
B Barector
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