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DEED OF PLEDGE OF INTELLECTUAL PROPERTY RIGHTS

Dated 22 February 2015

between

V & D GROUP HOLDING B.V.
DIVISIE VROOM & DREESMANN B.V.
V&D B.V.

LAPLACE B.V.
as the Pledgors

and

SWAN TOPCO B.V.
as the Pledgee

Linklaters
Linklaters LLP

Ref: PK/MH
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THIS DEED is dated 22 February 2015 and made between:

(1) V&D GROUP HOLDING B.V., a private company with limited liability (besloten vennootschap
met beperkte aansprakelijkheid), incorporated and existing under Duich law, with its corporate
seat (statutaire zetel) in Amsterdam, having its registered address at Laarderhoogtweg 25,
1101EB Amsterdam Zuidoost, registered with the commercial register under number 51173190
as the company and pledgor (the “Company”);

(2) DIVISIE VROOM & DREESMANN B.V., a private company with limited liability (besloten
vennootschap met beperkte aansprakelijkheid), incorporated and existing under Dutch law, with
its corporate seat (staiutaire zetel) in Amsterdam, having its registered address at
Laarderhoogtweg 25, 1101EB Amsterdam Zuidoost, registered with the commercial register
under number 34196123 as pledgor;

(3) V&D B.V., a private company with limited liability (besloten vennootschap met beperkie
aansprakelijkheid), incorporated and existing under Dutch law, with its corporate seat (statutaire
zetel) in Amsterdam, having its registered address at Laarderhoogtweg 25, 1101EB Amsterdam
Zuidoost, registered with the commercial register under number 34340151 as pledgor;

(4) LA PLACE B.V., a private company with limited liability (besloten vennootschap met beperkte
aansprakelijkheid), incorporated and existing under Dutch law, with its corporate seat (statutaire
zetel) in Amsterdam, having its registered address at Laarderhoogtweg 25, 1101EB Amsterdam
Zuidoost, registered with the commercial register under number 34198378 as pledgor (together
with V&D Group Holding B.V., Divisie Vroom & Dreesmann B.V. and V&D B.V., the “Pledgors”
and each a “Pledgor”); and

(5) SWAN TOPCO B.V., a private company with limited liability (besloten vennootschap met
beperkie aansprakelijkheid) with its statutory seat (siatutaire zetel) in Amsterdam and its
registered address at De Boelelaan 7, 1083HJ Amsterdam with registered number 51313065
(the "Parent” and the "Pledgee").

BACKGROUND
(A) In connection with a term sheet for debt and equity in V&D Group Holding B.V. in connection
with its financial and operational restructuring dated 9 February 2015 between, amongst others,

the Pledgors and the Parent, the Parent has granted a loan to the Company under the Facility
Agreement.

(B) Pursuant to a term sheet for debt and equity in V&D Group Holding B.V. in connection with its
financial and operational restructuring dated 9 February 2015, between, amongst others, the
Pledgors and the Parent, the Pledgors agreed to enter into this deed.

IT IS AGREED as follows:

1. DEFINITIONS AND INTERPRETATION

1.1 Definitions
(a) Words and expressions defined in the Facility Agreement shall have the same meaning when
used in this Deed, unless otherwise defined herein.

(b) In this Deed:
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"Civil Code" means the Dutch Civil Code (Burgerlijk Wetboek).
‘Deed” means this deed of pledge.
"Delegate” means a delegate or sub-delegate appointed under Clause 8 (Delegation).

"Enforcement Event" means the occurrence of the delivery of a notice from the Pledgee to the
Pledgors that it will enforce its Security under and in accordance with the Facility Agreement and
provided that a default (verzuim) in the performance of any of the Secured Liabilities within the
meaning of article 3:248(1) of the Civil Code has occurred and is continuing.

"Existing Intellectual Property Rights" means (i) any and all intellectual property rights
specified in Schedule 1 and (ii) any and all other trade marks, service marks, trade names,
domain names, logos, rights in get-up, patents, inventions, registered and unregistered design
rights, copyrights, topography rights, plant variety rights, database rights, rights in confidential
information and know-how, and any associated or similar rights anywhere in the world owned by
any Pledgor at the date hereof or (to the extent of its interest) in which any Pledgor has an
interest at the date hereof (in each case whether registered or unregistered and including any
related licences and sub-licences of the same granted by it or to it (except where a pledge of the
relevant licence or sub-licence is not possible or permitted under the terms thereof or otherwise),
applications and rights to apply for the same).

"Facility Agreement” means the €30,000,000 facility agreement between the Parent as lender,
the Company as borrower and the Pledgors as guarantors which will be entered into on the
basis of the term sheet referred to in the recitals to this Deed as soon as possible after the date
of this Deed.

"Future Intellectual Property Rights" means any and all trade marks, service marks, trade
names, domain names, logos, rights in get-up, patents, inventions, registered and unregistered
design rights, copyrights, topography rights, plant variety rights, database rights, rights in
confidential information and know-how, and any associated or similar rights anywhere in the
world, which any Pledgor acquires after the date hereof or (to the extent of its interest) in which it
acquires an interest after the date hereof (in each case whether registered or unregistered and
including any related licences and sub-licences of the same granted by it or to it (except where a
pledge of the relevant licence or sub-licence is not possible or permitted under the terms thereof
or otherwise), applications and rights to apply for the same).

‘Intercreditor Agreement” means an intercreditor agreement dated 5 November 2010 as
amended from time to time between, among others, the Company, the Pledgors, the Parent and
ING Bank N.V. as Agent and Security Agent.

“Parent Security Letter’ means the Parent security letter dated 10 February 2015 from the
Parent to V&D Group Holding B.V. and the Security Agent.

"Pledged Assets" means the Existing Intellectual Property Rights and/or (as the case may be)
the Future Intellectual Property Rights.

"Secured Liabilities” means all present and future debts, claims, liabilities and obligations due,
owing or incurred by the Company or any other Obligor to the Pledgee for the payment of an
amount under or in connection with the loan made available by the Parent on or about the date
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hereof to be documented on or about the date hereof under the Facility Agreement and the other
Finance Documents.

"Security” means all or any one of the security rights created or expressed to be created by or
pursuant to this Deed and/or (as the case may be) any Supplemental Deed.

“Security Agent” means ING Bank N.V. in its capacity as Security Agent under the Senior
Facility Agreement.

"Security Interest” means a mortgage, charge, pledge, lien, guarantee or other security interest
securing any obligation of any person or any other agreement or arrangement having a similar
effect.

“Senior Discharge Date” has the meaning attributed to such term in the Intercreditor
Agreement.

"Senior Facility Agreement” means the €70,000,000 senior facility agreement dated 5
November 2010 as amended from time to time between the Company and certain Subsidiaries
of the Company as Borrowers and Guarantors, ABN AMRO Bank N.V., Codperatieve Centrale
Raiffeisen-Boerenleenbank B.A. and ING Bank N.V. as Mandated Lead Arrangers, Bookrunners
and Lenders, ING Bank N.V. as Agent and Security Agent.

“Senior Finance Documents” has the meaning attributed to the term “Finance Documents” in
the Senior Facility Agreement.

“Senior Security” means any and all rights of pledge created by the Pledgors over the Pledged
Assets in favour of the Security Agent or any Lender or Ancillary Lender (as such terms are
defined in the Senior Facility Agreement) in connection with the Senior Finance Documents.

"Supplemental Deed” means a supplemental deed of pledge substantially in the form of
Schedule 2.

1.2  Construction
To the extent relevant, Schedule 1 (Definitions and construction) of the Facility Agreement
applies to this Deed as if it were included herein, except that references to the Facility
Agreement shall be construed as references to this Deed.

1.3 Construction

(a) Any reference in this Deed to a "Finance Document” or any other agreement or instrument is a
reference to that Finance Document or other agreement or instrument as amended, novated,
supplemented, extended or restated.

(b) A reference to this "Deed" shall include, where relevant, any additional deed executed pursuant
to this Deed.

(¢ A reference to "the Netherlands" or "Dutch” is to the European part of The Netherlands only.
1.4 Intercreditor arrangements

If there is a conflict between this Deed and the intercreditor arrangements (including as set out in
the Parent Security Letter) affecting the relationship between the Security and the Senior
Security then (to the extent permitted by law) the intercreditor arrangements shall take priority
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over the provisions of this Deed. Without limitation, the Parties agree to treat this Security as
junior to the Senior Security, even if on a pure legal analysis the Security must have a higher
ranking. Each Finance Party under the Senior Facility Agreement may enforce this Clause under
article 6:253 of the Dutch Civil Code.

1.5 Financial assistance

No obligation shall be included in the definition of "Secured Liabilities" to the extent that, if
included, this Deed and the security, rights and obligations created hereby would be void as a
result of the prohibition of financial assistance within the meaning of article 2:98¢c of the Civil
Code or any similar prohibition under any applicable law. The Pledge will continue to secure
those obligations which, if included in the definition of "Secured Liabilities”, would not
contravene any such prohibition.

2. SECURITY

2.1 Highest ranking pledge
Each Pledgor agrees with the Pledgee to create in favour of the Pledgee, as security for the
payment of all Secured Liabilities, a right of pledge (een pandrecht) in respect of its Pledged
Assets subject only to and ranking after the Senior Security.

2.2 Creation and acceptance
Each Pledgor, as security for the payment of the Secured Liabilities, hereby creates in favour of
the Pledgee, a right of pledge (pandrecht) over its Existing Intellectual Property Rights and, to
the extent legally possible and in advance (bjj voorbaatl), its Future Intellectual Property Rights,
ranking after the Senior Security. The Pledgee hereby accepts such rights of pledge.

2.3  Future Security

Each Pledgor must ensure that a right of pledge ranking after the Senior Security exists in favour
of the Pledgee, as security for the payment of the Secured Liabilities in respect of all its rights
under or in connection with each Future Intellectual Property Right by delivering a Supplemental
Deed to the Pledgee at least once every year (for the first time on the first anniversary of this
Deed), or more often if the Pledgee requires, which Supplemental Deed must specify each
material future intellectual property right which the Pledgor has acquired during the period
covered by that Supplemental Deed.

(b) The period covered by the Supplemental Deeds mentioned in paragraphs (a) above will be:

(i) for the first Supplemental Deed, the period starting on the date hereof to and including
the date on which Security is created under the first Supplemental Deed; and

(i) for each subsequent Supplemental Deed, the period starting on the date on which
Security is created under the most recent Supplemental Deed to and including the date
on which Security is created under that Supplemental Deed.

2.4 Registration
The Pledgors shall at their own cost and expense:

(a) promptly after the date of this Deed, and to the extent that the existing material
intellectual property rights listed in Schedule 1 are registered or the subject of an
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application for registration in The Netherlands, Benelux, and/or on any other supra-
national registry (including, but not limited to, applications and registrations at European
Union level, at the Office for Harmonization in the Internal Market, at the Community
Plant Variety Office or any replacement bodies or at European Patent Convention level
(such as at the European Patent Office) or with the World Intellectual Property
Organisation), apply to the relevant governmental registration body to register this Deed;

(b) promptly after the date of any Supplemental Deed that is required pursuant to paragraph
(a) of Clause 2.3 (Future Security), and to the extent that the future material intellectual
property rights pledged pursuant to the applicable Supplemental Deed are registered or
the subject of an application for registration in The Netherlands, Benelux, and/or on any
other supra-national registry (including, but not limited to, applications and registrations
at European Union level, at the Office for Harmonization in the Internal Market, at the
Community Plant Variety Office or any replacement bodies or at European Patent
Convention level (such as at the European Patent Office) or with the World Intellectual
Property Organisation), apply to the relevant governmental registration body to register
the applicable Supplemental Deed; and

(©) promptly upon receiving the evidence of the registrations mentioned under (a) and (b)
above, deliver such evidence to the Pledgee.

3. FURTHER ASSURANCE

(a) Each Pledgor shall, subject to the Senior Finance Documents (until the Senior Discharge Date)
and the Finance Documents (on and after the Senior Discharge Date), promptly do all such acts
or execute all such documents (including any additional deeds of pledge in the form of this Deed,
notices or instructions and executing this Deed in notarial form) as the Pledgee may reasonably
specify (and in such form as the Pledgee may reasonably require):

(i) to perfect the Security or for the exercise of any rights, powers and remedies of the
Pledgee provided by or pursuant to this Deed or by law and to enable the Pledgee to
invoke it against any person; or

(i) to facilitate the realisation of the assets which are, or are intended to be, the subject of
the Pledge.

(b) The Pledgors shall take all such action as is available to them (including making all filings and
registrations, giving notices and executing any additional deeds of pledge in the form of this
Deed) as may be necessary for the purpose of the creation, perfection, protection or
maintenance of the Security.

4. REPRESENTATIONS

41 Asset representations
Each Pledgor represents to the Pledgee the accuracy of the following, as at the date of this
Deed:
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(a) the rights of pledge created hereby over the Pledged Assets are ranking only after the
Senior Security and no attachment (bes/ag) on the Pledged Assets have been made;

(b) each Pledgor has full legal and beneficial title to its Pledged Assets and they may be
pledged to the Pledgee; and

(©) the Pledged Assets have not been transterred or encumbered in advance, nor has any
Pledgor agreed to such transfer or encumbrance in advance, other than the Senior
Security.

4.2  All material intellectual property rights
Each Pledgor represents to the Pledgee that Schedule 1 of this Deed contains all material
intellectual property rights owned by that Pledgor existing as of the date of this Deed and each
Pledgor shall procure that all material intellectual property rights owned by that Pledgor (either
present or future) are and will remain pledged pursuant to this Deed or any Supplemental Deed.

4.3 Repetition
Each Pledgor makes the representations and warranties in this Clause 4 to the Pledgee, by
reference to the facts and circumstances then existing, on the date of each Supplemental Deed
in respect of:

(a) all Pledged Assets pledged under that Supplemental Deed; and

(b) any other Pledged Assets then subject to this Deed.

5. RESTRICTIONS ON DEALINGS

No Pledgor shall, subject to the Senior Finance Documents (until the Senior Discharge Date)
and the Finance Documents (on and after the Senior Discharge Date), create or permit to
subsist any Security Interest over any of its Pledged Asset except for any Security Interest
created pursuant to this Deed or any Supplemental Deed, except as allowed, in each case,
under the Security Documents.

6. ASSET COVENANTS

Except as explicitly provided otherwise in the other Security Documents, while an Enforcement
Event is continuing, the Pledgor shall, subject to the Senior Finance Documents (until the Senior
Discharge Date) and the Finance Documents (on and after the Senior Discharge Date), be free
to deal with the Pledged Assets in the course of its business, including, without limitation,
allowing its intellectual property rights to lapse if no longer material to its business.

7. ENFORCEMENT
71 Default

Failure to satisfy a Secured Liability when it falls due shall constitute a default (verzuim) within
the meaning of article 3:248(1) of the Civil Code in the performance thereof without any further
reminder (sommatie) or notice of default (ingebrekestelling) being required.
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7.2 When enforceable

The Pledge shall be immediately enforceable on and at any time while, after the Senior

Discharge Date, an Enforcement Event is continuing.

7.3 Power of sale

(a) If, after the Senior Discharge Date, an Enforcement Event has occurred and is continuing and all
or part of the Secured Liabilities are due the Pledgee may sell all or part of the Pledged Assets

and apply the proceeds in satisfaction of the Secured Liabilities.

(b) The Pledgee shall not be required to notify any Pledgor or those who have a limited right

(beperkt recht) on or have made an attachment (bes/ag) in respect of any Pledged Assets of any

proposed or completed sale.

(¢ Only the Pledgee shall have the right to make an application to the court for a different method of

sale, as referred to in section 3:251(1) of the Civil Code.

(d) Each Pledgor hereby irrevocably and unconditionally waives any rights it may have in its

capacity as grantor of security for the debts of third parties including (but not limited to) any rights
under articles 3:233, 3:234 and 6:139 of the Civil Code.

8. DELEGATION

The Pledgee may delegate in any manner to any person any rights exercisable by it under this

Deed. Any such delegation may be made upon such terms and conditions (including power to
sub-delegate) as the Pledgee thinks fit and the Pledgee may, subject to the Facility Agreement,
pass confidential information to any such delegate (a “Delegate”).

9. APPLICATION OF PROCEEDS

All amounts received or recovered by the Pledgee in exercise of its rights under this Deed shall,

subject to the rights of any creditors having priority, be applied in the following order:

(a)

(o)

()

first, the order provided in paragraphs (a) to (c) of Clause 14 (Application of recoveries)
of the Intercreditor Agreement in its original form as at the date of this Deed;

second, in or towards payments to the Pledgee for application towards the Secured
Liabilities; and

third, in accordance with the provision of paragraph (d) of Clause 14 (Application of
recoveries) of the Intercreditor Agreement.

10. LIABILITY OF PLEDGEE

(a) Neither the Pledgee nor any Delegate shall be liable to any Pledgor or any other person for:

A19464427

any costs, losses, liabilities or expenses relating to the realisation of any Security Assets;
or

any act or omission of the Pledgee, any Delegate or their respective officers, employees
or agents in relation to the Security Assets or in connection with the Finance Documents,
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unless directly caused by its gross negligence or wilful misconduct (or, in the case of any
corporate entity, that of its directors, officers, employees or agents).

(b) Each Pledgor shall indemnify the Pledgee against any claim made by third parties in connection
with the Pledge and against any damage suffered and costs incurred by the Pledgee in
connection with such claim except to the extent caused by its own gross negligence or wilful
misconduct or that of its directors, officers, employees or agents.

(¢ The Pledgee shall use its reasonable efforts to mitigate the costs and losses referred to above.

(d) This Clause shall remain in full force and effect after the release, discharge or termination of this
Deed.

11. POWER OF ATTORNEY

11.1  Appointment

(a) Each Pledgor irrevocably appoints the Pledgee and each Delegate severally to be its attorney
(with full power of substitution), on its behalf and in its name or otherwise, at such time and in
such manner as the attorney thinks fit to do anything which that Pledgor is obliged to do under
this Deed.

(b) The attorney shall only exercise this power of attorney: (i) following the occurrence of an
Enforcement Event and for so long as it is continuing, or (ii) for the purposes of preservation or
perfection of the Pledge or to secure the performance of an obligation of a Pledgor hereunder
where, after notice from the Pledgee that Pledgor fails, or unreasonably refuses, to do the same
within a reasonable time period.

(¢ In exercising its power of attorney, the attorney may act as counterparty to the Pledgors or act
pursuant to a power of attorney granted by one of the other parties involved in the relevant acts.

(d) The attorney is under no obligation to exercise its rights referred to in this Clause 11.

(e) If a party to this Deed is represented by (an) attorney(s) in connection with the execution of this
Deed or any agreement or document pursuant hereto, and the relevant power of attorney is
expressed to be governed by Dutch law, such choice of law is hereby accepted by the other
party, in accordance with article 14 of “The Hague Convention on the Law Applicable to Agency”
of 14 March 1978.

12. SAVING PROVISIONS

12.1 Continuing Security
Subject to Clause 13 (Discharge or Termination of Security), the Security is a continuing security
and will extend to the ultimate balance of the Secured Liabilities, regardless of any intermediate
payment or discharge in whole or in part.

12.2 Reinstatement
If as a result of insolvency or any similar event:

(a) any payment by any Pledgor or Obligor is avoided, reduced or must be restored; or
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(b) any discharge or arrangement (whether in respect of the obligations of any Pledgor or
Obligor or any security for those obligations or otherwise) is made in whole or in part on
the basis of any payment, security or other thing which is avoided, reduced or must be
restored,

(i) the liability of each Pledgor and each Obligor and the Pledge shall continue or be
reinstated as if the payment, discharge or arrangement had not occurred; and

(ii) the Pledgee shall be entitled to recover the value or amount of that payment or
security from the Pledgors and Obligors, as if the payment, discharge or
arrangement had not occurred.

12.3 Waiver of defences
Neither the obligations of the Pledgors under this Deed nor this Pledge will be affected by any
act, omission or thing which, but for this Clause, would reduce, release or prejudice any
obligations of the Pledgors under this Deed or this Pledge (without limitation, whether or not
known to it or the Pledgee). This includes any transfer by a person of any of the Secured
Liabilities.

12.4 Pledgors’ intent
Without prejudice to the generality of Clause 12.3 (Waiver of defences), each Pledgor expressly
confirms that it intends that the Pledge shall extend from time to time to any (however
fundamental) variation, increase, extension or addition of or to any of the Finance Documents
and/or any facility or amount made available under any of the Finance Documents for the
purposes of or in connection with any of the following: business acquisitions of any nature;
increasing working capital; enabling investor distributions to be made; carrying out
restructurings; refinancing existing facilities; refinancing any other indebtedness; making facilities
available to new borrowers; any other variation or extension of the purposes for which any such
facility or amount might be made available from time to time; and any fees, costs and/or
expenses associated with any of the foregoing.

12.5 Immediate recourse
Each Pledgor waives any right it may have of first requiring the Pledgee to proceed against or
enforce any other rights or security or claim payment from any person before claiming from any
Pledgor under this Deed. This waiver applies irrespective of any law or any provision of a
Finance Document to the contrary.

12.6 Appropriations
Until all amounts which may be or become payable by the Obligors or the Pledgors under or in
connection with the Finance Documents have been irrevocably paid in full and all facilities which
might give rise to Secured Liabilities have terminated, the Pledgee may:

(a) refrain from applying or enforcing any other moneys, security or rights held or received
by it in respect of those amounts, or apply and enforce the same in such manner and
order as it sees fit (whether against those amounts or otherwise) and the Pledgors shall
not be entitled to the benefit of the same; and

(b) hold in an interest-bearing suspense account any moneys received from the Pledgors or
on account of the Pledgors’ liability under this Deed.
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12.7 Deferral of Pledgors’ rights
Until all the Secured Liabilities have been irrevocably paid in full and all facilities which might
give rise to Secured Liabilities have terminated and unless the Pledgee otherwise directs, no
Pledgor shall have any rights which it may have by reason of performance by it of its obligations
under the Finance Documents or by reason of any amount being payable, or liability arising,
under this Clause 12:

(a) to be indemnified under article 3:233 of the Civil Code;

(b) to be indemnified by an Obligor;

(©) to claim any contribution from any Obligor of any Obligor's obligations under the Finance
Documents;
(d) to take the benefit (in whole or in part and whether by way of subrogation or otherwise)

of any rights of the Pledgee under the Finance Documents or of any other guarantee or
security taken pursuant to, or in connection with, the Finance Documents by the
Pledgee;

(e) to bring legal or other proceedings for an order requiring any Obligor to make any
payment, or perform any obligation, in respect of which the Obligor had given an
guarantee, undertaking or indemnity;

(H) to exercise any right of set-off against any Obligor; and/or
(9) to claim or prove as a creditor of any Obligor in competition with the Pledgee.

Each Pledgor must hold in a segregated account any payment or distribution or benefit of
security received by it contrary to this paragraph and shall promptly pay or transfer the same to
the Pledgee or as the Pledgee may direct for application in accordance with Clause 9
(Application of proceeds).

12.8 Additional Security
The Security is in addition to and is not in any way prejudiced by any other guarantees or
security now or subsequently held by the Secured Parties.

13. DISCHARGE OR TERMINATION OF SECURITY

13.1 Final redemption
If the Pledgee is satisfied that all the Secured Liabilities have been irrevocably paid in full and
that all facilities which might give rise to Secured Liabilities have terminated, the Pledgee shall at
the request and cost of the Pledgors confirm (in writing) that the Pledge has ended and shall
take all necessary steps to release the Pledge.

13.2 Retention of security
If the Pledgee considers that any amount paid or credited to any Secured Party under any
Finance Document is capable of being avoided or otherwise set aside, that amount shall not be
considered to have been paid for the purposes of determining whether all the Secured Liabilities
have been irrevocably paid.

A19464427 -10- TRADEMARK
REEL: 005492 FRAME: 0154



Intellectual Property Rights Pledge
EXECUTION COPY

13.3 Termination
The Pledgee is at all times entitled, at the cost of the Pledgors, to unilaterally terminate
(opzeggen) the Pledge as envisaged by article 3:81(2)(d) of the Civil Code, in whole or in part
and in respect of all or only part of the Secured Liabilities. The Pledgors agree in advance to any
waiver of any contractual rights and obligations under or pursuant to this Deed within the
meaning of article 6:160 of the Civil Code (afstand van recht) that the Pledgee may desire in
connection with the termination of the Pledge.

14. EFFECTIVENESS OF SECURITY

The security interests hereby created shall be in addition to and shall be independent of every
other mortgage, charge, pledge or other form of security which the Pledgee may at any time hold
for any of the Secured Liabilities and this Deed shall remain in full force and effect until payment
and discharge in full of the Secured Liabilities, notwithstanding the receivership, liquidation,
bankruptcy, insolvency, reorganisation or the presentation of a petition for an administration
order of the Pledgor or any other fact or contingency whatsoever.

15. ENFORCEMENT EXPENSES

Each Pledgor shall, within three Business Days of demand, pay to the Pledgee the amount of all
costs, losses, liabilities and expenses (including legal fees) incurred by the Pledgee and any
Delegate in relation to any Finance Document (including the administration, protection,
realisation, enforcement or preservation of any rights under or in connection with this Deed or
any consideration by the Pledgee as to whether to realise or enforce the same and/or any
amendment, waiver, consent or release of any Finance Document and or other document
referred to in this Deed).

16. REMEDIES, WAIVERS AND DETERMINATIONS
16.1 Remedies and waivers

No failure to exercise, nor any delay in exercising, on the part of the Pledgee, any right or
remedy under the Finance Documents shall operate as a waiver, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise or the exercise of any other
right or remedy. The rights and remedies provided in the Finance Documents are cumulative and
not exclusive of any rights or remedies provided by law.

16.2 Certificates and determinations

The records of the Pledgee are, in the absence of manitest error, conclusive evidence (dwingend
bewijs) of the existence and the amount of the Secured Liabilities and any certification or
determination by the Pledgee of a rate or amount under or in connection with this Deed is, in the
absence of manifest error, conclusive evidence of the matter to which it relates.

A19464427 11 - TRADEMARK
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17. TRANSFER
17.1 Transfer by the Pledgors

No Pledgor may assign or transfer any of its rights or obligations under this Deed without the
consent of the Pledgee.

17.2 Transfer by the Pledgee

If the position of the Pledgee with respect to the Secured Liabilities is transferred or assigned in
accordance with the relevant terms of the Finance Documents, the Pledgee may assign or
transfer its rights or obligations under this Deed or transfer its legal relationship
(contractsoverneming) under this Deed to the extent such rights, obligations and liabilities had
not passed to the transferee or assignee by operation of law. Each Pledgor gives its irrevocable
consent in advance to any transfer and co-operates in advance and shall co-operate with any
such transfer, within the meaning of articles 6:156 and 6:159 of the Civil Code.

18. ILLEGALITY, UNENFORCEABILITY, RESCISSION, AMENDMENT
18.1 lllegality and unenforceability

If a provision of this Deed is or becomes illegal or unenforceable in any jurisdiction, that shall to
the fullest extent possible under article 3:41 of the Civil Code not affect the legality or
enforceability of any other provision of this Deed and the legality or enforceability in other
jurisdictions of that or any other provision of this Deed. The Pledgors and the Pledgee shall
negotiate in good faith to replace any provision that may be held unenforceable with a provision
that is enforceable and that is as similar as possible in substance to the illegal or unenforceable
provision.

18.2 Rescission

Each Pledgor irrevocably waives any right under any applicable law to rescind (ontbinden) or
nullify (vernietigen) this Deed in whole or in part and any right to suspend (opschorten) any
obligation under this Deed.

18.3 Amendment
This Deed may only be amended or supplemented by the parties hereto in writing and, so long
as the Senior Discharge Date has not occurred, with the written consent of the Security Agent.
19. NOTICES

All notices, demands, instructions and communications required or permitted to be given to or
made upon any party hereto shall be given in accordance with Clause 35 (Notices) of the Facility
Agreement.

20. COUNTERPARTS

This Deed may be executed in any number of counterparts, and this has the same effect as if
the signature on the counterparts were on a single copy of this Deed.

A19464427 12 TRADEMARK
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21.  GOVERNING LAW AND JURISDICTION
21.1  Governing law

(a) This Deed and any non-contractual obligations arising out of or in connection with it are
governed by Dutch law.

(b) It any Pledgor is represented by an attorney in connection with the execution of this Deed or any
other agreement or document pursuant hereto, then the parties to this Deed agree and accept
that as between that Pledgor and the Pledgee, any matters referred to in article 11 of The Hague
Convention on the Law Applicable to Agency of 14 March 1978 are governed by Dutch law.

(¢ The parties hereto agree and accept that any power of attorney granted in this Deed and any
matters referred to in article 8 and article 11 of The Hague Convention on the Law Applicable to
Agency of 14 March 1978 in respect thereof are governed by Dutch law.

21.2 Jurisdiction

(a) The courts of Amsterdam have exclusive jurisdiction to settle any dispute arising out of or in
connection with this Deed (including a dispute relating to non-contractual obligations arising out
of or in connection with this Deed or a dispute regarding the existence, validity or termination of
this Deed) (a "Dispute”).

(b) Paragraph (a) above is for the benefit of the Pledgee only. As a result, the Pledgee shall not be
prevented from taking proceedings relating to a Dispute in any other courts with jurisdiction. To
the extent allowed by law, the Pledgee may take concurrent proceedings in any number of
jurisdictions.

(signature page to follow)
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SCHEDULE 4

Trade Marks

EXECUTION COPY

VE&D BV
MARK NUMBER CLAGSESY | JURISIMCTION STATUS
BOGOM {(bealdrark} BNL 0828654 BEMNELUX Rogistersd
Erandz (woardmerk) BRL 0786150 BENELUXY Ragistersd
Frends (waordmark) BRL 0775010 BENELUX Reagistered
LIV (wogrdmiark) BML 0884774 BENELLIX Reagistered
Prijzansicous
feourimaky UM 0578773 BENELUX Fegisteyed
Schoslcampus.
{woordraark) BNL 0717018 BENELEX Registerad
&aha collaction
fwoordmaek} BNL 0874213 BENELUX Registeored
Soho New York
Hwonrdmerk) BNL 0837558 BENELUX Registersd
Soho New Yark h
{woordrnssk) RNL 0840328 BENELUX Registerad
Wonrdmerk Sobio New
Yark HNE G580078 BENELUX Registered
Soho MNew York (woord-
Ihesidmerk} BNL 0752793 BENELUX Registarad
VED (woardiiark} RNL 3073410 BENELUX Registered
V&D {ww‘s‘dﬁfb&aidmerk
it kleur) BNL 0720218 BENELUX Registeresd
Y&D Boumy (basldmerk) | BNL Q322240 BENELUX Registerad
WVED VI Kaart
fwonrdrmnerk; BMNL Q834728 BENELUX Registerad
Woardmerk Vreom &
Dregsmann BNL 0593032 BENELUX Ragisteret
Vroom & Eﬁ‘@esm%ﬂ
fwoordmaerk ENL 2808057 BENBLUX Registered
Winterseandenwarenhuis
fwonrdmerk) BNL G827128 - BENELUX Rogisieraed
QTRAVEL 30204302906% GERMANY Registerad
SOHO {woordmaerk) BNLO8E7 121 BENELLX Registared
QTRAVEL fwourdmerk) | BNL 0837312 BENELLIX Reglstered
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RILEY & CLARK

{woardmaerk) BHEL 0833824 BENELUX Ragisteraed
SOHO fvonrdrmerk) BNL 08971421 BERELUX Reagistared
VAD {waordmark) 016714244 EU Registered
Droasire fwooimady) | 01108815 gu Reglstered
Maging Dept 7
{woordmerk} 11083143 FEW Registered
Ofraee! (woordmerky | BNL 6937312 BENELUX Registerad
Cirave] pwvoardmerk) - 3@03’3&2905&) Germany Registerad
Frendz (wmrdmerk} ‘ 011&8'555? ' £ ' Heghstered
Soto (woardmerks (1isgests EU " Registered
! Riley & Clark BNL 0839974 BENELUX | Registered

f.a Place BV,

MARK NUMBER CLASSIES) | JURISDICTION | STATUS
Lo Placs

{woordmerk

spaciale schyiffwiize) | (BNL 0721258) BENELUX Registersd
La Place

woordmerk) {BNL OF24371) BENELUX Registared

La Plaos {Jogo '
groen viak) (BNL 0880203} BENELUX Registerad

ta Place {spaciale
sohrijfadize
2aartieant {BNL 4380208} BENELUX Registered

La Placa {speciale
schiffwijze

Twartiwit {BNL Ga30205) BENELUX Registerad
La Place (speciale
schrfifwijze EURDPEAN
zwemrtwil} {ELDOYN3TIRTY COMMUNITY Ragisterad
LaPlace ' ‘ '
fwnordmerk EUROPEAN
spaciaie sohirjfwiize) | (EU OO37087ET) CSOMMUNITY Registersd
i UNITED

STATES OF

La Plane 4535632 AMERICA Fagistered

La Place (spaciale
sehriifwijze in

pwarthvit} BN 0828908 BENELUX Rapistersd
La-Place {specinie |

satirifadizadin EURQPEAN

zwarhwit) 010181483 COMMUMNITY Ragistered
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La Plage {ooo in g
grusn viak) BNL 088807 BENELUX | Registered

La Plgce {loge it EURDPEAN !
groen viak) G10181848 COMMUNITY Registered

La Plage
{heekdmeii in klsur) { BNL 0845808 BENELUX Registared

Gther Intallectual Propedy

V&R BY,
LIVESSENTIALS NL
LIV-ESSENTIALS NL
PHIJZENGIRCUS NL
PRIJZEN-CIRGUS. NL
SCHOULGAMPUS.NL
SOHONEWYORKNL
SOHQ-NEWYORKNU
WML
VDML
VEND NL
VROOMENOREESMANN.NL
YROOM-EN-DREEESMANN KL
WINTERWONDERWARENHUIS NL
trivicha, B
Ve gE
Lerenbijfapiace. ol

Vdbe

La Place BV,
LAPLACE ML

LAPLACE.NL
Laplasgamx

Tik-sen-adjen
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Paninishap.nl
Summersmaathian

Laplaceshop.ni
Laphoa-newyarkpinza. il
Laplacenawyaikpizza.de
Lapiacanswyoikpizza de
Laplscenewyorkpizea.corg
Laplsce-nawyorkplzag com

Laplase.nat
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SCHEDWLE 2
FoRM OF SUPPLEMENTAL DEED

This is & Supplemanial Dead pursuant fo a duved of pladge of intellectual propaty tights dated {e]

Febroasy 2015 betiveen Swan Topeo BV, as the Fledges and VED Group Holding BV, Divisie Vroom
& Dreagmannt BV, VA B and La Flacg BV, as the Pladgors.

This Supplemental Daed s dated:

{pledgor, as Pledgor

By:
Titha:
Patents
AFRLICATION
TITLE NO. GRANT NO | JURISDICTIONS | STATUS
Fegistered Dasigns
APRLICATION
YITLE ND. GRANT NO {-JURISDICTIONS | STATUS
Trade Marks
MARK h NUMBER | CLASS(ES) JURISDICTION | STATUS

Licences and Sub-licences of ntellectusl Propeity

CLICENSOR | LICENSEE

DATE

i
H
i

Qther Intellectual Property

{L.e, domain names, sopyright, soregiatared trade mark and design dybls)

RECORDED: 04/03/2015
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