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EXECUTION VERSION

DEED OF APROINTMENT AND RESIGNATION
OF AGENT-AND SECURITY AGENT

Dated 3 August 2015

for

V & D GROUP HOLDING B:V.

with

ING BANK NV
acting as Retiring Agent and Retiring Security Agent

and

SWANFINCO BV

acting as Successor Agent and Successor Security Agent

Linklaters
Ref: L-176066

Linkiaters LLP
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THIS DEED jedatad SAugusi 2015 and made betwesn:

(1} SWAN TOPCO ;av. a private company with limited (iability {basloten vennoolschap met
beperkte ﬂatw:}:akefgkhefcﬁ with ifs statutory seat (sfafufaire zetel) In Amsterdam  and its
“reggsiered address at De Boelelaan 7, 1083 HJ Amsterdam with registered number 51313065
{the "Parent"};

{2y V & D GROUP HOLDING B.V. {formerly Swan Bidco BV), a private company with limited
liability (besloten vennootschap met beperkte aansprakeliikheid) with its statutory seat (statutaire
zefef) in-Amsterdam and its registered address at Laarderhoogtweg 25, 1101 EB Amslerdam
with registered number 51173190 {the "Company"};

{3y THE SUBSIDIARIES of the Company listed in Schedule: 1 as Borrowers {together with the
Company, the “Borrowers");

{4y THE SUBSIDIARIES of the Company listed in Schedule 1 as Guarantors: (together with the
Company, the "Guarantors")

{5) SWAN FINCO B.V, a private company with limited liabllity (besfoten vennootschap met beperkile
aansprakelijkheidy with its statutory seat (statufaire zetel) in Amsterdam and its registered
address at De Boelelaan 7, 1083 HJ Amsterdam with registered number 63488116, as a Lender
under the Senior Facilities Agreement (the "instructing Lender");

(8) THE SUBSIDIARIES of the Company listed in Schedule 1 as Guarantors (together with: the
Comipany, the "Guarantors”);

{7}  The intercompany Lenders as defined in the Intercreditor Agreement;

(8) The intercompany Borrowers as defined in the Intercreditor Agreemeant;

(8) ING BANK N.V. as the retiring agent of the Finance Parties {the "Retiring Agent’);

(10) ING BANK NV as the retiring security trustee and security -agent for the Finance Partigs (the
"“Retiring Security Agent"),

(11) SWAN FINCO B.V. as the successor agent of the other Finance Parties (the "Successor
Agent), and

(12) SWAN FINCO B. V. as the suscessor security trustee and security agent for the Finance Parties
(the "Successor Security Agent’).

BACKGROUND

{A) The Company, the Retiring Agent, the Reliring Security ‘Agent and others are party to a EUR
70:000,000 senior facilities agreement-dated 5 November 2010.(as amended and restated on 8
December 2010, amended on 27 April 2012 and further amended-and restated on & June 2013,
27 February 2014 and 22 February 2015) (the "Senior Facllities Agreement”).

(B) The Parent, the Company, the Retiring Agent, the Retiring Security Agent'and others are also
party to an intercreditor agreement dated 5 November 2010 (as amended and restated on 8
December 2010 and further amonded gnd resfated on 22 February 2015) (the "intercreditor
Agresment”).

(Cy Pursuant to clause 30.12 (Resignation of the Agent) of the Senior Facilities Agreement, the
Ratiring Agent has given notice to the Company and the Finance Partigs of its intention. to
resign. The Instructing Lender, who constitutes the Majority Lenders as defined in the Senior
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Facilities Agresment, nominates: the Succsssor Agent as agent for the purposes of the Senior
Facilities Agreement and otner Senior Finance Documents.

(Dy  Pursuantto dlause 19.11 (Resignation of the Security Agent) of the Intercreditor Agreement, the
Retiring Security Agent has given notice to the Company, the Retiring Agent and the Hedging
Banks. The Retiring Agent and the Successor Agent wish to appoint the Successor Security
Agent as Security Agent for the purposes of the Senior Facllities Agreement and other Senior
Finance Documents:

(E) The Partigs enterintd this Deed in order to effect to these resignations and appointments (the
“Transfer Process')

{F) The Company has been censulted in connection with the Transfer Process in accordance with
clause 30.12 (Resignalion of the Agenf) of the Senigr Faciliies Agreement and clause 19.11
{Resignation of the Security Agent) of the Intercreditor Agreement.

(3} in connection with this Deed and on or about the date of this Deed, a Dutch law transfer of
coniract shall be entered into by, amongst others, the Retiring Security Agent, the Successor
Sacurity Agent, the Company and the Parent (the "Transfer of Contract”), pursuant to which the
transfer of the rights and obligations of the Retiring Security Agent under or in connection with
the Security Documents shall be transferred to the Successor Security Agent.

IT {5 AGREED as follows:
1. DEFINITIONS AND INTERPRETATION

1 incorporation of defined terms
Terins defined i or by Telerence to the Intergreditor Agreement shall, unless the contrary
intention appears, have the same meanings when used in this Deed (including the recitals).

1.2 Definitions

“Claim® means, inrespect of either the Retiring Security Agent or the Successor Security Agent,
any action, proceeding, claim or demand of any kind (actual or contingent) which may be
brought or made against that agent.

"Delivery Date" means the date on which the Retiring Agent or the Retiring Security Agent (as
the case may be).delivers any document under Clause 6.1 (Delivery of documents).

“Fes Letter” means the agency fee letter entered into on or about the date of this Deed by and
between the Succassor Agent, the Successor Security Agent and the Company.

“Loss" means, in respect of eitherthe Retiring Agent, the Successor Agent, the Retiring Security
Agent, the Successor Security Agent, any loss, liability, damage, award, cost; fes; charge,
penalty or expense (togetherwith any ‘associated VAT) (including but not limited to legal and/or
professional costs, fees and expenses) which that agent has incurred or sustained or may,
directly or indirectly, incur or sustain

“Obligor” has the meaning given to that term in the Senior Faciiities Agreement.
"Party" meansa party tothis Dead.

"Gecurity Properiy” means:
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(a) the Transaction Security expressed to be granted in favour of the Security Agent as
trustes or security agent for the Sscured Parties and all proceeds of that Transaction
Security;

(b} all obligaticns expressed to be-undertaken by an Obligor to pay amounts in respect of
the Senior Debt and the Hedging Debt o the Security Agent as {frustes or security agent
for the Secured Parties and sscured by the Transaction Security logether with all
representations and warranties exprassed to be given by an Obligor in favour of the
Security Agent as trustee or security agent for the Secured Parties;

(&) the Security Agent's interest in any frust fund created pursuant to clause 8.1 (Turnover)
or 8.3 (Distributions) of the Intercreditor Agreement; angd

{d} any other amounts or property, whether rights, entitiements, choses in action or
otherwise, actual or contingent, which the Security Agent is required by the terms of the
Secured Documents to hold as trustee on trust or as security agent for the Secured
Parties.

1.3 Third Party Rights

{a) Unless expressly provided to the contrary in this Deed, a person who is'not a Party to this Deed
has no right under the Contracts (Rights of Third Parties) Act 1998 (the "Third Parties Rights
Act”) to enforce or to enjoy the benefit of any term of this Deed.

(b) Notwithstanding any term of this Desd, the consent of any person who is not a Party is not
required to rescind or vary this deed at any time.

2. RETIREMENT AND APPOINTMENT

2.1 Appointment of Successor Agent
With effgot from the date of this: Desd, the Parties to this-Deed consent, agree and acknowledge
the following:

(a) the retirement, pursuant to clause 30.12 (Resignation of the Agent) of the Senior
Facilities Agreemant, of the Retiring Agent from its position as-Agent under the Senior
Facilities Agreement, for the-avoidance of doubt waiving the notice period referred to in
that clause;

{b) subject to Clauses 8 (Continuing provisions) and § (Liability) below, the release of the
RetiringAgent from any obligations as Agent under the Senior Finance Documents;

() the appointment of the Successor Agent, pursuant to clause 30.12 (Resignation of the
Agent) of the Senior Facilities Agreement, fo the position of Agent under the Senior
Finance Documents:and

{d) subject to Clauses 8 (Continuing provisions) and 9 (Liability) below, the Successor Agent
assuming all the rights and obligations of the Retiring Agent under the Senior Finance
Documents.

2.2 Appointment of Successor Security Agent
With effect from the date of this Deed, the Partiss o this Deed consent, agree io and
acknowledge the following:
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(a) the retirement, pursuant to clause 19.11 (Resignation of the Security Agent) of the
Intercreditor Agreement, of the Retiring Security Agent from its position as Security
Agent under the Secured Documents;

{b) subject to Clauses 8 {Continuing provisionsy and 9 (Liabifity) below, the release of the
Retiring Security ‘Agent from any obligations as Security’ Agent under the Secured
Documents;

{c) the appointment of the Successor Security Agent, pursuant o clause 18.11 {Resignation

of the Becurity Agent) of the Intercreditor Agreement; fo the position of Securily Agent
underthe Secured Documents;

(d) the vesting-in the Successor Security Agent of all the Security Properly, including, but
not limited to, the Security Documents; and

(&) subject to Clauses 8 (Confinuing provisions) and 9 (Liahility) below, the Successor
Security Agent assuming all the rights and obligations of the Retiring Security Agent
underthe Secured Documents,

2.3 Transfer of Security Property
On and from the date of this Deed, to the extent that any Security Property (including, but not
fimited 1o the Transaction Seciirity) doies not vest in the Successor Security Agent by virtue of
Clatise 2.2 (Appointrient of Successor Security Agent) above and continues {o vest in the
Retiring Security Agent, then the Retiring Security Agent, to the extent permitted by faw:

{a) hereby assigns absclutely all of its right, title and intergst in such Security Property
(other than the Security Property that is subject to the Transfer of Contracl) to the
Sudcessor Security Agent to be held on'the terms of the Intercreditor Agreement;

B) hereby assigns absolutely to the Successor Security Agent all of its rights, title, interests
and benefils under the Intercreditor Agreemant and in particular the claim arising from
clause 17.8 (Parallel debi) of the Intercraditor Agreement; and

{c) undertakes to the Successor Security Agent that, at the cost of the Company {such cost
to be reasonably incurred), on the reasonable request of the Successor Securily Agent,
the Retiring Security Agent shall (subject to being indemnified promptly by the Company
pursuant to clause 19.7 (Indemnity to the Security Agent) of the intercreditor Agreement
and/or to being indemnified by each other Secured Parly pursuant to clause 19.10
(Secured Parties’ indemnity tothe Security Agent) of the inlercreditor Agreament, and/or
to security being provided in respect of any Loss that may be suffered or incurred by the
Retiring Security Agent, in form and substanice satisfaciory to the Retiring Security
Agent), if required, be joined in any proceedings with the Successor Security Agent to
enforce the Transaction Security (provided such proceedings are i a form reasonably
acceptable to the Retiring Security Agent) or shall take any steps necessary {o enforce
the Transaction Security int its name for and on behalf of the Successor Sacurity Agent
and the Secured Parties.

2.4 Acknowledgment
The Parties enter into'this Deed to'consant, acknowiedge and agree to!
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3.1

32

4:1

4.2

{a) the assignments under paragraphs (a) and (b) of Clause 2.3 (Transfer of Securty
Property) above,

{b) the assumption under paragraph (d} of Clause 2.1 (Appointment of Successor Agent) of
this Dead by the Successor Agent of all benefits, rights and obligations of the Retiring
Agent under and in relfation to the Senior Finance Documents; and

{c) the assumption under paragraphs (d) and () of Clause 2.2 (Appointment of Successor
Securify-Agent) of this Deed by the Successor Security Agent of all benefits, rights and
obligations of the Retiring Security Agent under and in relgtion to of the Security
Property.

COS8TS

Costs of Retiring Agent

Subject to paragraph (b} of Clause 4.3 (Actions o be taken by the Retiring Agent) below the
Company shall on or prior to the date of this Deed discharge in full or otherwise to the
satisfaction of the Reliring Agent all ocutstanding professional costs, fees and expenses
{including VAT) reagenably incurred by it in contermplation of the Transfer Process or, prior to the
date of this Deed, submitled by the Reliring Agant for reimbursement under-clauses 18 (Other
indemnities) and 20 (Costs and expenses) of the Senior Facilities:Agreement.

Costs of Retiring Security Agent

Subjesttc paragraph (b) of Clause 4.4 (Actions to be taken hy the Retiring Security Agent) below
the Company shall on or prior to the date of this Deed discharge in full or otherwise to the
satisfaction-of the Retiring Security Agent all outstanding professional costs; fees and expenses
(inciliding VAT) reasonably incurred by it in contemplation of the Transfer Process o, priorto the
date of this Deed, submitted by the Retiring Security Agent for reimbursement under clauses 18
{Other indemnities) and 20 (Costs and expenses) of the Senior Facilities Agreement or clause
19.7 (indemnity to the Security Agent) of the Intercreditor Agreement.

FURTHER ASSURANCE

Actions to be taken for the benefit of the Successor Security Agent
Promptly after the date of this Deed; the Company shall procure that, at the reasonable expense
of the Company (and subject to the Security Principles), each of the Obligors shall:

{a) tfransfer the Security Property (including, but not limited to the Transaction Security) to
the Successor Security Agent; and

(o) take all necessary related steps to effect such transfers, including but not limited to'sach
of the requiremenits spacified in Schedule 3 (Perfection requirements) to this Deed.

Further assurance

Without prejudice to-any provision of the Secured Documents; each of the Parties shall, al the
reasonable expense of the Company, as soon as reasonably practicable after the Effective Date,
do all such things as may be reasonably necessary to give effect to the provisions of this Deed
including, but without limitation, the execution of any transfer or-assumption document, and any
registration or re-registration of any Transaction Security in the name of the Successor Security
Agent along with any filings andior notifications in that regard.
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4.3 Actions to be taken by the Retiring Agent
After the date of this Deed in accordance with clatse 30.12 (Resignation of the Agent) of the
Senior Facilities Agreement:

{a) the Retiring Agent shall make available to the Slccessor Agent such documents.and
records and provide such assistance as the Successor Agent may reasonably request
for the purposes of performing its functions as Agent under the Senior Finance
Documents to the extent such information is:

(i not protected or restricted by any duly or obligation of confidentiality; and
(ipy in the possession or control of the Retiring Agent; and
(b} the Company shall, within three Business Days of demand, reimburse the Retiring Agent

for the amount of all costs and expenses (including legal fees) properly incurred by it in
making available such documents and records and providing such assistance.

4.4  Actions to be taken by the Retiring Security Agent
After the date of this Deead, in accordance with clause 19.11 (Resignalion of the Security Agent)
of the Intercreditor Agreement;

{a) the Retiring Securily Agent shall make available or deliver such documents or records
and provide such assistance as the Successor Sacurity Agent may reascnably require
and request for the purposes of performing its functions as Security Agent under the
Secured Documents to the extent such information is:

8] not protectad or restricted by any duty or obligation of'conlidentiality; and
{ii} in the possession or control of the Retiring Security Agent; and

{b) the Company shall, within three Business Days of demand,. reimburse: the Reliring
Security Agent for the amount of all costs and expenses (inciuding legal fees) properly
incurred by it in making available such documents and records and providing such
assistance.

8 REPRESENTATIONS AND WARRANTIES

5.1 Power and authority
Each Party represents and warrants to each other Party that:

{a) it has power and capacity to énter into and comiply with its obligations under this Deed;
and
{b) its signatories are duly authorised to enter into this Deed for and on its behalf.

5.2 Representations from the Retiring Security Agent
(a) The Retiring Security Agent represents to the Successor Security Agent on the Delivery Date
that to the best of its knowledge:

{i) all the documents stated 1o be delivered by it in Schedule 2 (List of documents fo be
delivered) 1o this Deed have been provided to the Successor Security Agent in
accordance with paragraph'(a) of Clause 6.1 (Defivery of documents) below; and
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(b}

(c)

6.2
(a)

(it} as far as the Retiring Security Agent is awarg, none of the Transagtion Security
Documents have been amended since they were originally entered into by the parties
thereto, save where the amending document hias also been provided to the Successor
Security Agent in accordance with paragraph (b){i) of Clause 8.1 (Delivery of documents)
below.

The Retiring Security Agent acknowledges (without liability) that the Successor Security Agent is
relying on the reprasentations in thig Clause above in entering into this Deed,

The Successor Security Agent acknowledges and accepis the basis upon which the
representations in this Clause are given by the Retiring Security Agent.

SPECIFIC ACTIONS AND ACKNOWLEDGMENTS

Delivery of documents
Without prejudice to any other provisions of this Deed

(a) the Retiring Agent shall within five Business days of the Effective Date dsfiver to the
Successor Agent (or as it directs) the documents specified in Schedule 2 (List of
documents to be delivered) as being deliverable to the Successor Agent;

{b) the Retiring Security Agent shall within five Business: Days of the Effective Date deliver
to the-Successor-Agent or the Successor Security Agent (or as any-of them directs) the
documents specified in Schedule 2 (List of documents to be delivercd) to this Deed as
being deliverable to the Successor Security Agent.

Turnover
On and from the date of this Deed, the Retiring Agent shall:

{i hold on trust for the Secured Parties any moneys received by it under the Senior
Finance Documents on or after the Effective Date in its former capacity as Agent or
otherwise received from any person under or in respect of the Secured Documents and
the transactions contemplated by the Secured Documents, except and to the extent
payable to the Retiring Agent under the terms of the Senior Finance Documents; and

(i) pay to the Successor Agent any such moneys (Jless any withholdings or deductions of
any sum which the Retiring Agent is obliged by law 1o s0 withhold or deduct; whether in
respect of-any lability for taxation or otherwise) as soon as reasonably praglicable after
receipt but in any event with 10 Business Days of receipt.

On and from the date of this Deed, the Retiring Security Agent shall:

H hold on trust for the Secured Parties any moneys or property received by it in respect of
the Security Property on or after the Effective Date in its former capacily as Security
Agent or otherwise received from any person under or in respect of the Secured
Documents and the fransactions contemplated by the Secured Documents;

(i) pay to the Successor Security Agent any such moneys (less any withholdings or
deductions of any sum which the Ratiring Sacurity Agent is obliged by law to so withhold
or deduct, whether in respect of any lability for texation or gtherwise) as soon as
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6.3
(@)

(b)

o~

8.1

82

reascnably practicable after receipt but in any event with 1G Business Days of receipt;
and

(it} deliver to the Successor Security Agent any such properly as soon as reasonably
practicable afier receipt.

Rights not affected

Without prejudice to Clause 8 (Confinuing provisions) of this Deed and in accordance with
paragraph (g) of clause 30.12 (Resignation of the Agent) of the Senior Facilities Agreement; the
Successor Agent and each of the other Parties agree and acknowledge that, on and from the
date of this Deed, each Party shall have the sama rights and obligations amongst themselves as
they would have had if the Successor Agent had heen the original Agent party to each Senior
Finance Document.

Without prejudice to Clause 8 (Continuing provisions) of this Deed and in accordance with
paragraph {f) of clause 18.13 (Resignation of the Sectirity Agent) of the Intercreditor Agreement,
the Successor Security Agent and each of the other Parlies agree and acknowledge that, on and
from the date of this Deed, each Party shall have the same rights and obligations amongst
themselves as they would have had if the Successor Securily Agent had been the original
Security Agent party to each Secured Document.

NOTICE

Each Party acknowledges that this Clause constitules notice to it and, in the case of the
Company, notice to each Obligor, of the resignation of the Retiring Agent and the Retiring
Security Agent and the appointment of the Successor Agent and the Successor Security Agent.
The notice details of the Successor Agent and the Successor Security Agent will be the notice
details: binding the Parties under the Senior Finance Deocuments and the intercreditor
Agreament.

CONTINUING PROVISIONS

Terms of Secured Documents unaffected

Except where inconsistent with the provisions of this Deed, the termis and conditions of the
Secured Documents are hereby confirmed and shall remain in full force and effect and the terms
of this ‘Deed shall be strictly without prejudice to any of the Secured Parlies’ rights, powers-and
discretions under the Secured Documents,

Discharge of Retiring Agent

In accordance with. paragraph (g) of clause 30.12 (Resignation of the Agent) of the Senior
Facilities Agreement, the Parties acknowledge and agree that, notwithstanding anything to the
contraryin this Deed:

(&) subject to paragraph (b) below, the Retiring-Agent-shall be discharged from any further
obligation in respect of the Finance Documenis, other than its obligations under this
Deed and paragraph (&) of clause 30.12 (Resignation of the Agent) of the Senior
Facilities Agreement.

(b) subject io paragraph (c) below, the Retiring Agent shall remain entitled to the benefit of:
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8.3

9.1
(@)

(b)

{0y Clauses 3.1 {Costs of Retiring Agenf)y and 4.2 (Further assurance) above;

(ip) Clause 30 (Role of the Agent the Arranger, the. Issuing Banks and others)
including, but not limited to, clause 30.11 {Lenders’ indemnity to the Agent) of the
Senior Facilities Agreement; and

{iii) any cother provision for indemnification under the Finance Documeants in respsct
of its appointment and/or its-conduct as Agent-and/or in the discharge of any of
its obligations arising under this Deed; and

(€) any Agent fees. for the account of the Retiring Agent shall cease to accrue from (and
shall be pavable on) the date of this Deed.

Discharge of Retiring Security Agent

In accordance with paragraph (f) of clause 19.11 (Resignation of the Security Agent) of the
intercreditor Agreement, the Parties acknowledge and agree that, notwithstanding anything to
the contrary in this Deed:

(a) subject to paragraph (b) below, the Retiring Security Agent shall be discharged from any
further obligation in respect of the Secured Documents, other than its obligations under
this Deed and paragraph {d) of clause 18.11 (Resignation of the Sscurity Agent) of the
Intercreditor Agreement.

{b) subject to paragraph (c) below, the Retiring Securily Agent shall remain entitled o the

benafit of:
{i) clauses 3.2 (Costs of Retiring Security ‘Agenty and 4.2 (Further assurance)
above,;

(i) clause 19 (The Security Agent) including, but not limited to, clause 1810
(Secured Parfies’ indemnily to the Security Agent), and clause 19.7 {Indemnity lo
the Security Agent) of the intercreditor Agreement; and

(iii) any other provision for indeminification under the Dabt Documents in respect of
its appointment and/or its. conduct as Security Agent and/or in the discharge of
any of its: obligations arising under this Deed; and

{c) any Security Agent fees for the acgount of the Retiring Security Agent shall cease to
accrue from (and shall be payable on) the date of this Deed.

LIABILITY

Agent

The provisions of this Clause are in addition fo the provisions of clause 30 {Role of the Agent,
the Arranger, the Issuing Banks and others) of the Senior Facilities Agreement including, without
limitation; clauses 30.9 (Responsibility for documentation) and 30.10 (Exclusion of liability).

Each Party agrees and acknowledges that:

{ the SuccessorAgent shall not be liable for the acls or omissions of the Retiring-Agent in
respect of the period during which the Reliring Agent acted as Agent, being the period
ending on the day falling immediately prior to the date of this Deed,
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(i) the Successor Agent shall not be liable in respect of any Loss or Claim arising in
consequence of any act or omission on the part of the Reliring Agent in its capacity as
Agent prior to the date of this Deed,;

{iit) for the avoidance of doubt, the Successor Agent shall not be liable to any parly in the
event that any Finance Document is not valid and/or enforceable except as a result of
the Successor Agent's gross negligence or wilful default;

{iv) the Retiring Agent shall not be liable for the acts or omissions of the Successor Agent in
respect of the period following the resignation of the Retiring Agent as Agent in
accordance with this Deed, being the period commencing on the date of this Deed;

) the Retiring Agent shall not be ligble in respect of any Loss or Claim arising in
consequance of any act or amission on the part of the SuccessorAgent in its capacity as
Agent on and from the date of this Deed; and

{vi} the Successor Agent shall not be liable in respect of any breach of duty or any failure to
perform or comply with any obligation set out in any document of which the Successor
Agent is not aware, and which is required for the purposes of performing its functions
and role as Successor Agent on and from the date of this Deed, as a result of siich
docurnents not having been made available or delivered by the Retiring Agent pursuant
to this Deed or pursuant to-any.reasonable request made by the Successor Agent to the
Fetiring Agent pursuant to clause paragraph (e} of clause 30.12 (Resignation of the
Agent) of the Senior Facilities: Agreemeant or clause 4.3 {Aclions (o be laken by the
Retiring Agent) of this Deed.

9.2 SBecurity Agent

{g) The provisions of this-Clause ars in addition {o'the provisions of clause 19-(The Security Agent)
of the Intercreditor Agreement including, without limitation, clauses 19.8 (Responsibility: for
documentation) and 19.9 (Exclusion of liability).

{b) Each Party agrees and acknowledges that:

{i) the Sugccessor Security Agent shall not be liable for the acts or omissions of the Retiring
Security Agent in respect of the period during which the Reliring Security Agent acted as
Security Agent, being the period ending on the day falling immediately prior to the date
of this Deed:

(i) the Successaor Security Agent shall not be Hable in respect of any Loss eor Claim arising
in consecuence of any act ar omission on the part of the Retiring Security Agent in its
capacity a5 Security Agent prior to the date of this Deed;

(iii) for the avoidance of doubt, the Successor Security Agent shall not be liable to any party
in the event that any Transaction Security Document is not valid. and/or enforceable
except as a result of the Successor Security Agent's gross negligence or wilful default;

(iv} the Retiring Security Agent shall not beliable for the acts-oromissions-of the Successor
Segurily Agent in respect of the period following the resignation-of the Retiring Security
Agent as Security Agent in accordarnice with this Deed, being the period commencing on
the date of this Deed;
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10.

11

12.

{v) the Retiring Security Agent shall not be liable in respect of any Loss or Claim arising in
conseguence of any act or omission on the part of the Successor Security Agent in its
capacity as Security Agent on and from the date of this Deed; and

(vi) the Successor Security Agent shall not be liable in respect of any breach of duty or any
failure to perform or comply with. any obligation set out-in any document of which the
Successor Security Agent is not aware, and which is reqguired for the purposes of
performing its: functions and rols as Successor Security.Agent on-and from the date of
this Deed, 4s a result of such documents not having been made available or delivered
by ‘the Retiring Security Agent pursuant fo this Desd or pursuant 10 any reasonable
request made by the Successor Security Agent to the Retiring Security Agent pursuant
to clause paragraph (d) of clause 19.11 (Resignation of the Security Agent) of the
Intercreditor Agreement or Clause 4.4 (Actions fo be laken by the Retiring Security
Agent) of this Deed.

INSTRUCTIONS RECEIVED BY THE RETIRING AGENT OR THE RETIRING SECURITY
AGENT

If the Retiring Agent raceives any instruction from the Successor Agent or the Retiring Security
Agent receives any instruction from the Successor Security Agent, it shall be entitled, priorto
taking any further steps, to receive evidence from the Successor Agent or the Successor
Security Agent (g5 the case may be) outlining the relevant instructions received by it from the
Majority Lenders pursuant to the terms of the Secured Documents.

FEES OF SUCCESSOR AGENT AND SUCCESSOR SECURITY AGENT

The Company acknowledges that

(a) the Agency Fee (as defined in the Fee Letter) will be payable to the Successor Security
Agention the date of this:Deed, and

&) tha Security Agent Fee-(a8 defined it the Fee Letter) will be payable on and from the
date ofthis Deed.

NOTICES

The address for notices of the-Retiring Agent and the Retiring Security:Agent is as foliows:
ING BANK NV,

Bijimerplein 8838

1102 MG Amsterdam

The Netherlands

Attn: Martin Preuss / Luigi Brun
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The address for notices of the SuccessorAgent and the Successor Secunity Agent is as follows:
SWAN FINCO BV
De Boglelaan 7
1083 HJ Amsterdam
The Netherlands
Altn: the Board of Directors
13. DEBT DOCUMENT
This'Deed is designated as g Finance Document and a Secured Bocument.
14, COUNTERPARTS

This Deed may be executed in any riumber of counterparts and all or such counterparts taken
fogether shall be deemed 1o constilule one and the same instrument.

15. GOVERNING LAW

This Deed and any non-contractual obligations arising out of or in connection with i are
governed by English law.

16, JURISDICTION

(@) The cours of England have exclusive jurisdiction to seitle any dispute arising out of or in
connection with this Deed (including a dispute relating to the gxistence, validity or termination of
this Deed or any non-contractual cbligation arising out of or in connection with this Deed) (a
"Dispute”).

(b}  The Parties agree that the courts of England .are the most appropriate and convenient courts o
setile Disputes and accordingly no Party will argue to the contrary.

(€) ‘This Clause 18 is for the benefit-ocf-only the Securad Parties. As a result, no Secured Party shall
be prevented from taking proceedings relating to @ Dispute in any other courts with jurisdiction.
To the extent allowed by law, the Secured Parlies may take concurrent proceedings in any
numberof jurisdictions;

IN WITNESS whereof this Deed has been duly executed and delivered on the date first written
above.

This Agreement has been delivered as a2 deed on the date stated at the beginning of this
Agreement.
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THE ORIGINAL BORROWERS

Name

V & D Group Holding BV

Divisie Vioom & Dressmann BV,
V&D BV

L.a Place BV,

THE ORIGINAL GUARANTORS

Name

V-& D Group Holding B.V.
Divisie Vroom & Dreasmann BV,

V&D B.V.

lLaPlace BV

THE INTERCOMPANY LENDERS

Name

V & D Group Holding B.V.

Divisie Vroom & Dreesmann BV,
VD BV
La Place BV

THE INTERCOMPANY BORROWERS

Name

V& D Group Holding BV,
Divisie Vrioom & Dreesmann B V.

V&D BV
LaPlace BV

SCHEDULE 1

Jurisdiction of iIncorporation
The Netherlands

The Netherlands
The Netherlands

The Netherlands

Jurisdiction of Incorporation

The Netherlands
The Netherlands
The Netherlands

The Netherlands

Jurisdiction of Incorporation

The Netherlands
The Netherlands
The Netherlands
The Netherlands

Jurisdiction of Incorporation
The Netherlands

The Netherlands
The Netherlands

The Netherlands

-15-
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Registration number {or
squivalent; if any)

51173190
34196123
34340151
34198378

Registration number {or
equivalent, if any)

51173180
34196123
34340151
34198378

Registration number (or
equivalent, if any}

51173190
34196123
34340151
34198378

Registration number (or
equivalent, if any)

51173180
34186123
34340151
34198378
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SCHEDULE 2
LiST OF DOCUMENTS TO BE DELIVERED

1. By the Retiring Agent

11  The follow dosuments relating to:the:Senior Finance Documeants {fo which the Retiring Agent is:a
party in-its capacity as Agent) in the possession of the Retiring Agent on the date of this Deedh:

(@) a€70,000,000 senior facility agreement dated 5 November 2010;

{b} an amendment and restatement agreement dated 8 Decamber 2010;

{c) an amendment lettér dated 5 June 2013 in réspect of the €70,000,000 senior facility agreement;
(d) an amendment and resiatement agreement dated 27 February 2014;

(e) an intercreditor agreement dated 5 November 2010;

{H four legal opinions in respect of Dutch law relating to (a) to (d) above,

{g) four iegal opinions in respect of English law relating to (a) to (d) above;

(h)  alegal opinion in respect of the laws of Luxembourg refating the above

(i) three conditions precedent satisfaction letters relating to (g) to (d) above,

@) a director's certificate for each of V & D Group Holding B.V., Divisie Vroom & Dreesmann BV,
V&D B.V and La Place BV, each dated 5 November 2010,

{k) an accession letter for each of Divisie Vioom & Dressmann BV, V&D BV and La Place BV,
each dated 5 November 2010;

¢ an hedging letter;

{m) afaelelier;

(n)  an upfront fee lelter (copy signature for ABN);
(0) a utilisation request for RCF;

{p)] @ utilisationrequest for Facility A;

{q)  an acquisition confirmation letter;

{r) a list of Approved Banks;

() a certified copy of Dutch Trade Register exiract for gach of Swan Bideo BV, Divisie Vroom &
Dreesmann BV, V&D BV and La Place B.V.

t acertified copy of Swan Bideo BV, deed of incorporation

(uj  acertified copy of passport (x7)

(v}  acertified copy of Cayman Swarn Holding Management Lid articles of association
(W}  certified copies of Neuheim Lix Group Holding V corporate documernts

(x) acertified copy of Swan Management &.a.r.l. corporate document

- 44 -
TRADEMARK
REEL: 005760 FRAME: 0388



) certified copies of Swan Management S.a.r.l & Pariners 8 C A corporate documants
= a conditions precedent satisfaction letter dated 20 February 2015; and

(aa) a legalopinion in respect of English law dated 20 February 2015,

By the Retiring Securily Agent

1. The follow documents relating to the Secured Documents (to which the Retiring Agent is a party
in'its capacity as Agent) in the possession of the Retiring Agent on the date of this Deed:

(a8) & first ranking right of pledge of shares dated 5 November 2010, entered info by and between
the Transferor as pledgee, Swan Bidco B.V. as pledgor and Divisie Vroom & Dreesmann B.V. as
the company;

(b) & firgt ranking right of pledge of shares dated 8 December 2010, entered into by and between
the-Transferor as'pledges, Swan Topce B.Y. as pledgor and Shares in V&D Group Holding B:V.
as the company;

{c) a first ranking right of pledge of shares dated 8 December 2010, entered into by and between
the Transferar as pledgee, Divisie Vioom & Dreesmann B.V. as pledgor and La Place B.V. as the
company;

{d)  afirst ranking right of pledge of shares dated 8 December 2010, entered into by and between
the Transferorias pledgee, Divisie Vroom & Drgesmann B.V. as pledgor and V&D BV, as the
company;

() & second ranking right of pledge-of shares dated 23 Fabruary 2015, entered into by and between
the Transferor as pledgee, Swan Topco B.V. as pledgor and V&D Group Holding B.V. as the
company;

H a second ranking right of pledge of shares dated 23 February 2015, entered into by and between
the Transferor as pledgee, V&D Group Holding B.V. as pledgor and Divisie Vroom & Dreesmann
B.V. as the company,;

(g} @ sscond ranking right of pledge of shares dated 23 February 2015, entered into by-and belween
the Transferor-as pledgee, Divisie Vroom & Dreesmann BV, as pledgor and V&D BV, as the
company, and

() @& second ranking right of pledge of shares dated 23 February 2015, entered into by and between
the Transferor as pledgee, Divisie Vroom & Dreesmann B.V. as pledgor and La Place BV, as the
company;

(i a receivables pledge between V & D Group Holding BV, as pledger and ING Bank NV as
pledgee dated 5 November 2010;

{) a disclosed pledge of rights tinder a sale and puichase agreement between V & D Group
Holding B.V.as pledgor and ING Bank N.V as pledgee dated.5 November 2010;

{k) a bank accounts pledge between V & D Group Holding B.V. as pledgor and ING Bank N.V. as
pledgee dated 5 November 2010;
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) a moveables pledge between Divisie Vroom & Dreesmann B.V. as pledgor and ING Bank N.V.
as pledgee dated 8 Degember 2010;

(m) & deed of pledge of intellectual properly rights between Divisie Vicom & Dressmann BV as
pledgorand ING Bank N.V. as pledgee dated 8 December 2010,

{n) = bank accounts pledge between Divisie Vrcom & Dreesmann B.V. as pledgor and ING Bank
N.V. as pledgee dated 8 Degember 2010,

{0) & moveables plecge between V&D BV, as pledgor and ING Bank M.V, as pledgee dated 8
December 2010,

(p)  a deedof pledge of intellectual properly rights between V&D BV, ‘as pledgor and ING Bank N.V.
as pledgee dated 8 December 2010;

{n) @& bankaccounts pledge between V&D BV as pledgor and ING Bank N.V. as pledges dated 8
December 2010,

{r a moveables pledge between La Place B.V. as pledgor and ING Bank N.V. as pledgee dated 8
December 2010,

(s} a deed of pledge of inteliectual properly rights between La Place B.V. as pledgor and ING Bank
N.V. as pledgee dated 8 December 2010;

() a bank accounts pledge between La Place B.V. as pledgor and ING Bank N.V. as-pledgee dated
8 December 2010;

(uy  areceivables pledge between V & D Group Holding BV, Divisie Vroom & Dregsmann B.\V., V&D
B.V. and La Place B.V. as pledgors.and ING Bank N.V. s pledgee dated 18 February 2014;

(v} a bank accounts pledge between V & D Group Holding B.V., Divisie Vroom & Dreesmann BV,
V&D BV and La Place B.V. as pisdgors-and ING Bank N.V. as pledgee dated 10 February
2018,

(wi a moveables pledge betwean ¥ & D Group Helding B.V,, Divisie Vioom & Dreesmann BV, V&D
BV and La Place B V as pledgors and ING Bank N.V. as pledgee dated 10 February 2015;

(x)  areceivables pledge between V & D Group Holding B.V,, Divisie Vroom & Dregsmann B.V., V&D
BV and La Place BV as pledgors-and ING Bank N.V. as pledgee dated 10 February 2015; and

(V) adeed of pledgs of intellectual property rights between Divisie Vroom & Dreesmann BV, V&D
B.V.'and La Place B.V. aspledgors and ING Bank N.V. as pledgee dated 22 February 2015
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SCHEDULE 3
PERFECTION REQUIREMENTS

Registration of the replacement of the Retiring Security Agent by the Successor Security Agent
as pledgee in the sharsholders register of the relevant company in‘accordance with clause 4.1 of
the Transfer of Contract

Sending a notification of the repiacement of the Retiring Securily Agent by the Buccessor
Security Agent as pledgee fo the relevant counterparties in accordance with clause 4.2 of the
Transferof Contract.

Sending a notification of the replacement of the Retiring Security ‘Agent by the Successor
Security Agent as pledgee to the relevant account banks in accordance with clause 4.3 of the

Transferof Contract.
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SIGHATURES

The Company
Signad as a deed by V & D GROUP HOLDING BY.

j -%’fj\.&f&—é‘w , (/m

A

By: B By:
§ ‘- i - ,.«"* et
Z/'/} A ﬁf%i:}\;
i;,zf ) J,f‘/f“ /{: }&{f:“;“__@_ww.,

o~ < - -
i . o fik LED
The Parent | _/«"/ WA P F VAL € (N

Signed as a dead by SWAN TOPCCO BV,

By: By

A18898707
- 18-
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SIGNATURES

The Company
Signed as a deed by V & D GROUP HOLDING B.V.

By By

The Parent
Signed as a dead by SWAN TOPCO BV,

“Q\\‘ &m\\“‘

:féf@» f

A186898707
.18
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SIGNATURES

The Company
Signed as a deed by V & D GROUP HOLDING 8.V,

By: By

The Parent
Signed as a deed by SWAN TOPCO BV,

By By:

P Fede T e @&,m Hored.
/&@?’é Mﬁ@ﬁ&ﬁ % v ﬁ’;&?’;{’f & reriviee.
- SK Brands >°
Managing Director

A1EEIET0T
18-
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The Borrowers, Guarantors, intercompany Lenders and Infercompany Borrowers

Bigned as a Li?%?;‘y YV & D GROUP HOLDING BV.
P
By ; R
/f o = / Ay
é.a“f; s f/
/; . ‘&f},—?ﬁué:m jm Ao P& CED

Sigéeﬂaiideed by DIVISIE VROOM & DREESMANN BV,

\/

w5 A ————

By: '?;;, *'~"‘? e

ERWE =
i LR

A16668707
~18-
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The Retiving Agent

Signed gs a deed by ING BANK NV

‘-'l N i A _\,\“"
D Aaaanst

g

By, :
TG.E. Schinning

The Retiring Securily Agent

Sumed-asa deed by ING BANK NV

By

1.8, Schinning

ATEE8E707

! .m\.\-“"':;?

‘; e

"D

M.8. Prouss

M.S. Preugs
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Tha Instructing Lender

Signed as g decd by SWAN FINCO B.V.

A18988707
021 -
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The lnstrycting Lendes

Signed as a deed by SWAN FINCO BV,

S ,.,‘-\',e»'
By /*’ S By
L= Corfas BV,
ﬁ,ﬂ e?"w@«:?pz‘e\,i& Bl P Nes &
& MK Ersﬁﬁéfwfff S SRR

Managi
The SBuccessorfgsnt ging Director

Signed as a deed by SWAN FINCO BV,

By: e

Corfas B!

ot Xeved
' CES S
- S-K Brands 7 TR
“The Successor Sacurgﬁaggg%gg Director

Signed as a deed by SWAN FINCO BV,

By:
’ P Qﬁgg??ﬁran s

A1885877
224~

RECORDED: 03/29/2016
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