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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 1949542

Charge code: 0194 9542 0015

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th March 2018 and created by MSX INTERNATIONAL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 20th March 2018 .

Given at Companies House, Cardiff on 22nd March 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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ep THAT, SAVE FOR

Number 170 of the Roll of Notarial Deeds for 2018-MCS

20 |03 J201¥ Transacted

in Frankfurt am Main, this 19" day of March, 2018.

Before me, the undersigning
Dr. Martin C. Schmidt,
civil law notary
with offices in Frankfurt/Main,

appeared today:

1. Ms. Georgia von Holizapfel, born on [N, rcsident at
I i1 the following acting not for herself but in the name and on behalf of

a)

b)

2. Ms. Gesa Skoberne, born on ||, r<sident at

MSX International Limited, a private limited company incorporated under the laws of
England and Wales, registered with the Companies House of England and Wales under
company no, 01949542,

based upon a power of attorney dated 8 March 2018, an electronically transmitted copy of
which is attached hereto as Appendix A.1;

MSX International GmbH, 2 limited liability company (Gesellschaft mit beschrinkter Haf-
tung) incorporated under the laws of the Federal Republic of Germany with its corporate seat
in Cologne and its business address at Hugo-Eckener-Strafle 20, 50829 Kéln, registered with
the commercial register (Handelsregister) of the local court (dmisgericht) of Cologne under
HRB 29505,

based upon a power of attorney dated 14 March 2018, an electronically transmitted copy of
which is attached hereto as Appendix A.2,

in the following acting not for herself but in the name and on behalf of
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Royal Bank of Canada, a financial institution with its business address at 20 Xing Street West,
4% Floor, Toronto, Ontaric MSH 1C4, Canada, '

based upon a power of attorney dated 26 February 2018, an electronically transmitted copy of
which is attached hereto as Appendix B.

In those cases where only an electronically transmitted copy of a power of attorney is attached to this

deed, the original shall be provided to the notary in due course, and a certified copy thereof shall then be
sealed to this deed.

The persons appearing acting as proxies do not assume any liability as to the validity or the scope of the
powers of attorney presented. The notary advised the persons appearing of the obligation of notaries to
verify the powers of representation of the persons appearing and to examine the documents presented
with respect to a proof of such powers, After a discussion of the documentation presented today or, as the
case may be, promised to be submitted in due course, the persons appearing declared that the parties rep-
resented by them did not wish any further proof of their powers of representation, and requested the nota-
1y to continue with the notarisation.

The persons appearing are personally known to the notary.

The notary asked the persons appearing regarding a prior involvement according to sec. 3 para. 1 sent. 1
no. 7 of the German Notarisation Act (BeurkG). After having been advised by the notary, the persons
appearing and the notary answered this question in the negative.

The persons appearing requested the notary to notarise this deed for the most part in the English language

for the convenience of the parties represented by them and confirmed that they are in adequate command
of the English language. The notary is in adequate command of the English language as well.

The persons appearing, acting as aforesaid, then requested the notary to notarise the

Share Pledge Agreement

attached to this deed as Attachment I with its Annexes. This Share Pledge Agreement, including its An-
nex 2, but with the exclusion of its Annex 1 which has been attached for documentation purposes only,
forms an integral part of this deed.

All appr;bvals, consents and similar declarations that may still be required shali take effect for and against
ail parties upon receipt by the officiating notary.

The parties represented by the person appearing no. 1 shall together receive two certified copies and the
party represented by the person appearing no. 2 shall receive one certified copy of this deed.

The notary advised the persons appearing

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

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

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

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

- that the parties hereto are, by operation of law, jointly and severally liable with respect to the pay-
ment of all notarial fees, irrespective of any internal agreement made in that respect.

This deed with its Attachment 1, including Annex 2 but excluding Annex I to Attachment 1, was read
aloud by the notary to the persons appearing, was in its entirety approved by the persons appearing and
was signed by the persons appearing and the notary in their own hands as follows:

p




Attachment 1

CONFIRMATION AND JUNIOR-RANKING SHARE PLEDGE AGREEMENT

(BESTATIGUNGS- UND NACHRANGIGER
GESCHAFTSANTEILSVERPFANDUNGSVERTRAG)

over the shares in
MSX International GmbH

dated 19 March 2018

between

MSX Intemnational Limited
as Pledgor

MSX International GmbH

as Company
and

Royal Bank of Canada
as Security Agent




Aftachment 1

THIS CONFIRMATION AND JUNIOR-RANKING SHARE PLEDGE AGREEMENT (the
"Agreement") is dated 19 March 2018 and made between;

(1) MSX International Limited, an entity incorporated in England & Wales, with registered
number 01948542, having its registered office at The Octagon, Middleborough, Colchester,
Essex C01 1TG, United Kingdom, as pledgor {the "Pledgor");

{2) Royal Bank of Canada as security agent (the "Security Agent"); and

3) MSX International GmbH, a company incorporated under the laws of Germany having its
registered business address at Hugo-Eckener-Str. 20, 50829 Cologne, Germany and
registered with the commercial register (Handelsregister) at the local court (Amtsgericht) of
Cologne under HRB 29505, as company (the "Company").

The Pledgor, the Security Agent and the Company are together referred to as the "Parties”
and gach of them, a "Party".

Preamble

(A) The Pledgor is the sole owner of one share in the nominal amount of EUR 25,564.59

(serial number 1) in the Company. This share represents the Company's entire share
capital (Stammikapital).

(B) By a senior faciliies agreement dated 19 December 20186, as amended, amended ang
restated, modified or supplemented from time to time and as last amended and restated by
the Amendment and Restatement Agreement (as defined below) (the “Fagilities
Agreement"), between Pacific (BC) Bidco Limited, an entity incorporated in England &
Wales with registered number 10445933, having its registered office at 11th Floor, 200
Aldersgate Street, London, EC1A 4HD, United Kingdom, and Pacific Merger Sub |, Inc.
(predecessor by merger to Pacific Holdco Inc.), an entity incorporated in the State of
Delaware with file number 6191384 having its registered office at 2711 Centerville Road,
Suite 400, Wilmington New Castle County, Delaware, 19808, USA as borrowers (the
"Borrowers") and the Security Agent as security agent, agent and issuing bank, Nomura
Bank International pls, HSBC Bank plc and the Security Agent as mandated lead
arrangers, Nomura Bank International pie, Nomura International plc and the Security Agent
as underwriters and Nomura Bank International plc, Nomura International plc, HSBC Bank
pic and Royal Bank of Canada as original lenders (together the "Finance Parties") have
agreed fo provide to the Borrowers certain loan facllities in the aggregate amount of up to
EUR 327,936,169 and USD 75,000,000, such facilities being guaranteed by, among
others, the Borrowers and certain of their respective subsidiaries as guarantors (together
with any borrower or guarantor acceding to the Facilities Agreement in the future, the
"Debtors").

(©) On 19 December 2016, infer alios, the Finance Parties and the Debtors have entered into
an intercreditor agreement regarding their respective claims under and in connection with,
among others, the Facilities Agreement (the "Intercreditor Agreement”, together with the
Facilities Agreement, each security document entered into in connection with the Facilities
Agreement and any other document entered into in connection with the Facilities
Agreement, the "Finance Documents").

(D)  The terms of the Intercreditor Agreement provide for a separate and independent
obligation of any Debtor to pay to the Security Agent an amount which will be equal at any
time fo the aggregate of all amounts owed at such time by that Debtor under the Finange
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Attachment 1

Documents or certain related documents fo any Finance Parly, potential hedge
counterparfies in connection with the Faciliies Agreement and their receivers and
delegates (together, the "Secured Partles”) (herginafter referred to as the "Parallel
Debt".

Pursuant to an accession deed dated 3 May 2017 between, infer alios, the Company, the
Agent and the Secwrity Agent (the "Accession Deed"), the Company acceded to the
Facilities Agreement as additional botrower and guarantor and to the Intercreditor
Agreement as additional Debtor.

In order to secure all existing and future claims against any Debtor held by the Security
Agent arising under or in connection with the Finance Documents, in particular the claims
arising under the Parallel Debt, on 3 May 2017, no. 427/2017-MCS of the rolt of deeds of
the notary Dr. Martin C. Schmidt in Frankfurt a.M, Germany, the Pledgor enfered into a
share pledge agreement with the Security Agent as pledgee in relation to the shares in the
Company (the "Existing Share Pledge Agreement"),

Cn 25 January 2018, the Parant {(acting as Obligors' Agent) delivered a first additional
facility notice for the purposes of establishing an additional facility by way of a fungible
increase to the existing facility B (the "Existing Facility B") in a principal amount equal to
EUR 85,000,000.

On 28 January 2018, the Parent (acting as Obligors’ Agent) delivered a second additional
facility nofice for the purposes of:

a. renaming the Existing Facility B as Faclility B1 (the "Facility B1"),

b. establishing an additional term loan facility B2 in a principal amount equal to
' EUR 427,936,189 (the "Facility B2"); and

¢. providing for the cashless rollover of lenders from Facility B1 to Facility 82 and
prepayment of the oufstanding Facility B1 loans.

By way of an amendment and restatement agresment dated 31 January 2018 (the
"Amendment and Restatement Agreement"), the parties to the Facilities Agreement
have agreed o amend the Facilities Agreement by, among others, impiementing the steps
set out in Recitals {(G) and (H) above (the "Additional Facility") to be made avaitable fo,
inter alia, the Company and the other Borrowers by way of increase to the fotal faciiity B
cemmitments under the Facilities Agreement.

It is the intention of the Pledgor fo secure all claims of the Secured Parties under the
Finance Documents, in particular the claims arising under the Parallel Debt {including the
Additional Facility), by way of a pledge (Pfandrecht) over the present and future shares in
the Company.

The Security Agent will hold and administer the security ¢reated under this Agreement for
the benefit of the Secured Parties subject to the terms of the Accession Deed and the
Intercreditor Agreement.

A35836888
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It is agreed as follows:
[n this Agreement

“Parent" means Pacific (BC) Topco 5 Limited, an entity incorporated in England with registered
number 10445533, having its registered office at 11th Floor, 200 Aldersgate Street, London, EC1A
4HD.

1 Confirmation of the Existing Share Pledge Agreement

1.1 The Parties to this Agreement hereby confirm their mutual understanding that the pledges
under and created pursuant to the Existing Share Pledge Agreement continue to exist and
the obligations arising under the Finance Documents and the c¢laims under the Paralle]
Debt (inciuding the Additional Facility) shall form part of the claims secured under the
Existing Share Pledge Agreement after this Agreement has become effective. The
provisions of the Exisiing Share Pledge Agreement shall confinue to be in full force and
effect and shall continue to apply.

1.2 This Clause 1 only clarifies the original intent in respect of the Existing Share Pledge
Agreement and does not constitute, and is not to be construed as an amendment of or
supplement to the Existing Share Pledge Agreement.

13  As a matter of utmost precaution (héchst vorsorglich) and without prejudice to the
confirmations set out in Clauses 1.1 and 1.2 above, the Pledgor agrees {o grant to the
Security Agent junior-ranking pledges in respect of the Shares (as defined below) and the
rights and claims relating to the Shares (as defined below) and Piedged Rights (as defined
below) pursuant to the terms of this Agreement.

2 Pledge of Shares
21 Pledge
The Pledgor hereby pledges (verpfindet) to the Security Agent
24.4  all of the existing shares in the Company (the "Present Shares");

21.2  all shares in the Company which the Pledgor may acquire in the future by way of
share transfer, share split, share combination, an increase of the share capital
(including by way of authorised capital (genehmigtes Kapital)) of the Company or
by acquisition or otherwise (the "Future Shares" and together with the Present
Shares, the "Shares"); and

21.3  all ancillary rights and claims with respect to the Shares, in particular the rights to
receive dividends (Gewinnausschittungen), liguidation proceeds
(Liguidationserise), consideration for redemption (Einziehungsentgelte), repaid
capital in the event of a capital decrease (Kapitalherabsstzung), any compensation
in the event of a termination (Kiindigung), withdrawal (Austritf) or exclusion for
good cause (Ausschiuss aus wichfigem Grund), the surplus in the event of
surrender (Preisgabe), the repayment claim for any additional capital contributions
(Nachschtsse) and the right to subscribe for newly issued shares {Bezugsrecht);
and

21.4  all monetary claims arising under or in connection with any future profit and loss
agreement (Gewinnabfihrungsvertrag) entered into by the Pledgor with the
Company.
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Attachment 1

Together with the Shares, the rights and claims pledged under Clause 2.1.3 (Pledge) and
2.1.4 (Pledge) are hereinafter referred to as the "Pledged Rights". The pledges created
under this Clause 2.1 (Pledge) are hereinaiter referred to as the "Pledges”.

Legal successor

The Pledge in the Future Shares includes any Future Shares in the Company acquired by
any legal successor (Gesamtrechtsnachfolger) of the Pledgor.

Secured Claims

231 The Pledges shall secure all existing and future claims (including conditional
(bedingt} and time limited (befifsfef) claims) against any Debtor held by the
Security Agent arlsing under or in connection with the Finance Documents, in
particular the claims arising under the Parallel Debt (the "Secured Claims").

23.2  The term "Finance Documents" as referred fo in Clause 2.3.1 (Secured Claims)
above shall mean the Finance Documents each as extended (including by way of
increase of existing tranches or by including new tranches) from time fo time. The
Pledgor hereby expressly agrees that the provisions of § 1210 para. 1 sent. 2 of

the German Civil Code (Blrgeriiches Gesefzbuch, "BGB") shall not apply to this
Agreement.

233 The Secured Claims shall include in particular any claims for the payment of

principal, interest, costs, fees and damages based on contract, unjust enrichment
{(ungerechtiertigte Bereicherung) or tort {Delikf).

Acceptance

The Security Agent hereby accepts the Pledges.

Dividends and other monetary claims

Authorisation

The Pledgor shall be authorised to receive, own and retain any dividends, assets and/or
proceeds (whether in cash or in kind) and other distributions and monetary claims arising
under or in connection with any future profit and loss agreement distributed in respect of
the Shares until the Security Agent revokes such authorisation in accordance with and
pursuant to Clause 3.2 {Revacation) below.

Revocation

The Security Agent may revoke the authorisation under Clause 3.1 (Authorisation) above
by giving notice to either the Company or the Pledgor if an Enforcement Event (as defined
in Clause 8.1 {Enforcement Event) below) has occurred. In the event of a revocation notice
given to the Company, the Security Agent shall provide the Pledgor with a copy of such
revocation. In the event of a revocation notice given fo the Pledgor, the Security Agent
shall provide the Company with a copy of such revocation.

Membership rights, in particular voting rights
Membership rights, in particular voting rights

The membership rights, in particular the voting rights attached to the Shares shall, as long
as the Pledgor is owner of the Shares, remain with the Pledgor. When exercising the
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Attachment 1

membership rights, in particular the voting rights, the Pledgor will act in good faith to
ensure that the Pledges are not in any way materially adversely affected.

Impairment of Pledges

The Pledgor will not do or omit to do anything which materially adversely affects the validity
or enforceability of the Pledges. The Pledgor will ensure {steht dafiir ein) that the Company
takes no such action and commits no such omission. The Pledgor will promptly
{unverzdglich) inform the Security Agent of all circumstances concerning the Company
which might materially adversely affect the validity or enforceability of the Pledges.

The Pledgor will notify the Security Agent immediately upon obtaining knowledge of any
proposed shareholders' resolution, regardless of whether a shareholders’ meeting is called
or not, which might have a material adverse effect upon the Pledges. The Pledgor will
provide a copy of the proposed resolution and, if available, a copy of any notice (including
agenda and documents distributed with the nofice) calling a shareholders' meeting in
which the resolution is placed on the agenda. Once the shareholders have reached a
decision on the proposed resolution, the Pledgor will provide the Security Agent with a
copy of the document(s) showing the decision (e.g., written approval or minutes of a
shareholders' meeting} as soon as they are available.

If a shareholders’ meeting is called, the Pledgor will allow the Security Agent or its proxy or
any other person designated by the Security Agent to attend the shareholders' meeting as
an observer without voling right. The Security Agent's right to attend the shareholders'
meeting will lapse immediately upon complete satisfaction of the Secured Claims.

Notification of Pledges

The Pledgor hereby notifies the Company about the Pledges In accordance with the
relevant notification requirements under the law conceming companies with limited liability
and § 1280 BGB. The Company hereby acknowledges such notification and the Pledges.

Representations

Unless otherwise agreed between the Parties in writing, the Pledgor hereby represents
that

there are no silent partnership agreements (stille Beteiligungen) or similar arrangements by
which a third party is entitled to a participation in the profits or revenue of the Company;

the registered share capital of the Company has nct been repaid in any way; and

the Pledgor is registered as sole owner of the Present Share in the list of shareholders
(Gesellschafterliste) of the Company as filed with the competent commercial register
{Handelsregister), a copy of which Is attached as Annex 1 (Copy of list of shareholders
{Gesellschafteriiste) of the Company) to this Agreement.

Undertakings

Unless otherwise agreed batween the Parties in writing, the Pledgor undertakes:

not to modify the arlicles of association of the Company if such modification could
materially adversely affect the Pledges or their enforcement; and
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to make (at its own cost) all further declarations and/or to do any further acts which are
necessary for the creation or perfection of the Pledges.

Information
Information on request

Promptly upon written request of the Security Agent, the Pledgor will provide the Security
Agent with all information and proof and will hand over any records and documents relating
to the Pledged Rights necessary or expedient {o exercise the Security Agent's rights under
this Agreement and permit the Security Agent and any of its agents to inspect, audit and
make copies of and extracts from all such records and documents at all times during
business hours. The Security Agent will treat such information as confidential,

information regarding list of shareholders

821 Inthe event of a change in the ownership structure of the Company in accordance
with Clause 7 (Undertaking) above, the Pledgor will promptly provide the Security
Agent with a copy of the list of sharcholders as filed with the competent
commercial register in accordance with § 40 para. 1 German Limited Liability
Companies Act (Geselz betreffend Geselischaften mit beschrénkier Haffung).

822 The Pledgor will promptly notify the Security Agent if any of the Shares is affected
by or subject fo an objection (Widerspruch) raised by any person against the
registration of the Pledgor as shareholder in the Company's list of shareholders
filed with the competent commercial register. -

Information in electronic form

The Pledgor shall be enfitlted to fulfil its information obligations under Clause 8.1
(Information on requesf) and 8.2 (Information regarding list of shareholders) above by
providing information in electronic form (except where original documents are requested by

the Security Agent), provided that such information can be read with the Security Agent's
standard office software.

Enforcement of Pledges
Enforcement Event

If (i) the Secured Claims become due and payable in whole or in part (Pfandreife} and are
not discharged and (i) an Event of Default (as defined below) under the Facllities
Agreement has occurred and is continuing and an acceleration notice under the Facilities
Agreement has been submitted to the Parent and such notice has not been withdrawn (an
“Enforcement Event'), the Security Agent is entifled fo enforce its rights under this
Agreement.

"Event of Default’ means an event

(i) which entitles the lenders (immediately or upon the expiration of a cure period or
the fulfilment of other requirements) to cancel the total commitments under the Facilities
Agreement andfor to declare that alt or part of the loans and other utilisations under the
Facilities Agreement be due and payable; or

(i) upon which any of the amounts outstanding under the Facilites Agreement or
under any of the other Finance Documents may otherwise become due and payable by
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operation of law in full or in part (immediately, upon the expiration of a cure period or the
fultliment of other requirements),

9.2 Procedure

9.21 Collection

(i) Upon the occurrence of an Enforcement Event the Security Agent may
immediately avail itself of all rights and remedies of a pledgee upon default
under the laws of the Federa! Republic of Germany, in particular as set
forth in §§ 1273 para. 2, 1204 et seq. BGB inc!udir;g, without limitation, the
right fo cause the Shares to ba sold at public auction.

(i) The Pledgor expressly agrees that, in case the Security Agent seeks
enforcement notwithstanding § 1277 sent. 1 BGB, no prior obtaining of an
enforceable court order (volfstreckbarer Titel) will be required,

9.2.2 Nofification of enforcement

The Security Agent shall notify the Pledgor ten (10) calendar days prior to any

enforcement of the place and time of any such public sale unless:

()] the Pledgor or any of the Debtors generally has ceased to make payments
{(Zahiungseinstellung),

(i) an application has been filed for the opening of insolvency proceedings
(Antrag auf Eréffnung eines Insolvenzverfahrens) over the assels of the
Pledgor or any of the Debtors; or

(i) it is necessary in the reasonable opinion of the Security Agent to protect the
legitimate interests of the Secured Parties,

in which cases no notification of the Pledgor will be required,

8.3  Selection

The Security Agent may at its sole discretion:

231

9.3.2

9.3.3

9.3.4

determine the place in the Federal Republic of Germany where a public auction
shall be held;

determine which of several security interests (persdniiche oder dingliche
Sicherheiten), created under this Agreement or other agreements, shall be realised
to satisfy the Secured Claims;

realise more Pledged Rights than are necessary to safisfy the Secured Claims,

therefore the Pledgor hereby waives the requirement under § 1230 sent. 2 BGB;
and

sell several pledged rights, whether pledged under this Agreement or other
agreements

(i) ‘separately by separate public auctions (mehrere Einzelversteigerungsen); or

{ii) collectively by a single public auction (Gesamiversteigerung) to a single
bidder.
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2.4 Assistance

9.41 The Pledgor will, following an Enforcement Event, render at its own expense all
assistance which the Security Agent considers necessary or expedient in order to
facilitate the enforcement of the Pledges in the event the Security Agent seeks the
enforcement of the Pledges in accordance with the terms of this Agreement and
the statutory provisions,

9.42 The Pledgor will ensure that the Security Agent may at all times request from the
Pledgor to hold a pledge over all shares held by the Pledgor in the Company and in
the case of a merger an equivalent security inferest over the shares in the surviving

company or, as the case may be, the new company in accordance with all terms of
this Agreement.

9.5  Application of proceeds

The Security Agent will use any proceeds received from the Pledged Rights for the
settlement of the Secured Claims. Any amount exceeding the Secured Claims will be paid
to the Pledgor upon complete and irrevocable satisfaction of all Secured Claims.

9.6 Recourse claims

9.61 § 1225 BGB shall not apply and no right of the Security Agent shall pass ta the
Pledgor as a resuft of the enforcement of the Pledges or any payment made by the

Pledgor in respect of any Secured Claims unless and until all Secured Claims have
been fully and finally discharged.

9.6.2 The Pledgor undertakes vis-a-vis the Security Agent and the Company not to seek
satisfaction for any other recourse claim it may have against any other Debtor
unless and until all Secured Claims have been fully and finally discharged,

10 Expiration of security interest upon satisfaction of Secured Claims

The Pledges will expire by operation of law when all Secured Claims are fully and finally
discharged. Upon request and at the cost of the Pledgor, the Security Agent will confirm
the expiration of the Pledges to the Pledgor as a matter of record.

1 Continuation
111 Continuing security

This Agreement shall create continuing security and any change or amendment
whatsoever fo the Firance Documents or any document ar agreement relating thereto
shall neither affect the validity of this Agreement nor the obligations which are imposed on

the Pledgor pursuant to it. The same applies in the event of a temporary expiration of the
Secured Claims.

11.2  Assignment

11.2.1  Any assignment of any of the Secured Claims in whele or in part will, by operation
of law, lead to a corresponding transfer of the Piedges created hereby or a
corresponding portion thereof in whole or in part which shall rank equaliy with the
initial Pledges created hereunder.

11.2.2 Walving § 418 BGB, the parties hereto agree that the security created hereunder
shall not be affected by any transfer, novation or assumption of obligations of any
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Debtor arising under or in connection with the Finance Documents to, or by, any
third party.

11.3  Substitution of the Security Agent

The Pledgor undertakes to enter into any agreement required by the Security Agent and
otherwise to do whatever is required by the Security Agent if the Security' Agent transfers
its rights and obligations under the Finance Documents (in particular the claims arising
under the Parallel Debt) wholly or partially to a third party. In particular, the Security Agent
may require the Pledgor to create new pledges over the Pledged Claims in favour of the
third party or another person designated by the Security Agent. To the extent that the
Security Agent transfers its rights and obligations under any of the Finance Documents (in
particular the claims arising under the Paralle! Debt) to & third party, the Security Agent

may also transfer its rights and obligations under this Agreement to which the Pledgor
hereby explicitly consents,

12 Walvers
121 Waiver of avoidability defence

The Pledgor hereby expressly waives its defence pursuant to §§ 1211, 770 para. 1 BGB
(applied by analogy) that any of the rights the Secured Claims are based upon may be
avoided (Anfechtung) or that another unilateral right (Gestaltungsrecht) may be exercised.

12.2 \Waiver of set-off defence

The Pledgor hereby expressly waives its defence pursuant to §§ 1211, 770 para. 2 BGB
that the Security Agent may discharge any of the Secured Claims by way of set-off
(Aufrechnung), unless it relates to a claim which is uncontested or subject to an
unappealable court decision.

12,3 Waiver of defences of principal debtor

The Pledgor hereby expressly waives its defences pursuant to § 1211 para. 1 sent. 1 alt. 1
BGB, that the principal debtor of any of the Secured Claims has a defence against any of
the Secured Claims (Einreden des Hauptschuldners).

13 Notices and communication

Any notice and other communication mate under or in connection with the matters
contemnplated by this Agreement, other than a notification under Clause 5 (Nofification of
Pledge), must be made in the English language either in writing (by fax or letter), by
electronic mall or attached as an electronic photocopy to electronic mail, requiring
confirmation either in writing or by electronic mail, respectively. Until a change of address
has been notified to the other Parties hereto in writing, any communication under this
Agrezment must be sent

if directed to the Pledgor, to:

MSX International Limited

The Octagon, Middieborough, Colchester
Essex C01 1TG, United Kingdom

Attn: Sam Del Mar

e.mei: I

A35886888
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if directed to the Company, to:

ME&X International GmbH
Hugo-Eckener-Str. 20

50829 Cologne, Germany

Aftn: Sam Del Mar

E-mail I

if directed to the Security Agent, to:

Royal Bank of Canadsa

20 King Sfrest West

4" Fioor

Toronto, ON, Canada

M5H 1C4

Att.: Manager, Agency Services
E-Mail:

Miscellaneous

Interpretation

14.2

14.3

14.4

14.5

In case of doubt, the meaning of the German expresslons used in this Agreement prevails
over the meaning of the English expressions to which they relate.

Notwithstanding anything to the contrary in this Agreement but subject to Clause 1 (Pledge
of Shares), Clause 5 (Nofification of Pledges) and Clause 9 {Enforcement of Pledges) and
all definitions in connection with these Clauses which shall not be affected in any way by
this Clause 14.2, nothing in this Agreement shall operate or be construed to prohibit any
transaction, matter or step not prohibited by the Finance Documents and the Security

Agent shall promptly effect any such transaction, matter or step always at the cost of the
Pledgor.

Remedies cumulative

No failure or delay on the part of the Security Agent to exercise any power, right or remedy
hereunder shall operate as a waiver thereof, nor shall any single or any partial exercise of
any power, right or remedy preclude its further exercise or the exercise of any other power,
right or remedy. '

Denomination of Shares

The Pledges over the Shares remain effective regardless whether the denomination of the
Shares as mentioned in the recitals is accurate or whether the aggregate share capital
deviates from the description in the recitals. The Pledges encompass all shares in the
Company held by the Pledgor both in the present and in the future.

Partial invalidity

If any of the provisions of this Agreement is or becomes invalid or unenforceable in whole
or in part for whatever reason, including a violation of any laws applicable to it, the validity
of the other provisions hereof and any other Finance Document is not and shall not be
affected. in the event of an Invalid, unenforceable or impractical (wirtschaftlich unméglich)
provision, such provision shall be replaced by a valid, enforceable and practical provision
or arrangement, that corresponds as closely as possible to the invalid, unenforceable or
impractical provision and to the Parties’ economic aims pursued by and reflected in this
Agreement. The same applies in the event that this Agreement does not contain a

A35895888
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provision necessary to achieve the economic purpose expressed in this Agresment
{Regelungsiticke).

14.6 Changes

Changes, amendments and waivers of any provision of this Agreement including this
Clause 14.6 (Changes) are only valid if made in writing, unless notarisation or another form
s required by law. As written form an exchange of signed signature pages, transmitted by
way of fax, computer fax or attached as an electronic photocopy to electronic mail shall be
sufficient. However, in the case of faxes, computer faxes or electronic photocopies
aftached to electronic mail, any party may require that any declaration made by fax,
computer fax or electronic photocopy attached to electronic mail shall be confirmed by a
letter or, in the event of the conclusion or the amendment of an agreement, that all Parties
sign an original copy of such agreement.

147 Governing law

14.71  The Parties understand that this Agreement is governed by the laws of the Federal
Republic of Germany.

1472 Any non-contractual rights and obligations arising out of or in connection with this
Agreement shall also be governed by the laws of the Federal Republic of Germany.

14.8  Jurisdiction

The courts of Frankfurt am Main, Germany have exclusive jurisdiction to settle any dispute
arising aut of or in connection with this Agreement (including a dispute regarding the
existence, validity or termination of this Agreement; but excluding any dispute in relation to
the existence, validity or enforceabilty of the Secured Claims). This
Clause 14.8 (Jurisdiction) is for the benefit of the Security Agent only, The Security Agent
may commence proceedings in any other court with jurisdiction.

14.9 Service of process (Zustellungsbevoliméchtigter)

1494 Appointment

Without prejudice to any other mode of service allowed under any relevant law, the
Pledgor

(i) hereby irrevocably appoints the Company as its agent for service of
process in relation to any proceedings before any court of the Federal
Repubiic of Germany in connection with this Agreement, and

(M agrees that fallure by the Company to notify it of the process will not
invalidate the proceedings concerned.

Other means of service of pracess remain unaffected by this Clause 14.9.1.
1492  Acknowledgement and undertakings

(i) The Pledgor undertakes to deliver to the Company promptly upan
execution of this Agreement an appointment letter in the form set out in
Annex2 (the "Appointment Letter') and to send a copy of the
Appolntment Letter to the Security Agent.

(ii) The Company hereby acknowledges the appointment. The Company will
ensure that documents to be served to the Pledgor can validly be served by

A35895838
1




Attachment 1

delivery to it. In particular, the Company wili notify the Security Agent
promptly of any change of address, accept any documents delivered to it
on behalf of the Pledgor, and fulfil any requirements of § 171 German Cede
of Civil Procedure (Zivilprozessordnung, "ZPO"), in particular present an
original of the Appointment Letter to the person effecting the service of
process in compliance with § 171 sent. 2 ZPO.

A35886888
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Annex 1
Copy of list of shareholders {Gesellschafterliste) of the Company

A35896888
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Miinchen, den 31,05.2016

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

Dr. Thomas Wachter
Notar




Attachment 1

Annex 2
Appointment of process agent
(Bestellung eines Zustellungsbevoliméchtigten)

[Please print on letterhead of Pledgor.}

To:
[Please
Zustellungshevollméchtiglen einftigen. ]

Date. [Please insert dafe/Bitte Datum einftigen.]

Reference: Confirmation and Junior-Ranking
Share Pledge Agreement dated [Please insert
date.)

Dear Sirs,

We hereby irrevocably appeint you as our agent
for service of process in relation fo any
proceeding before any German court in
connection  with the  above-mentioned
Confirmation and Junior-Ranking Share Pledge
Agreement.

Yours sincerely

Place, date

MSX International Limited

insert name and address of process agent/Bitte Name und Adresse des

Betreff: Bestéfigungs- und Nachrangiger
Geschaftsantellsverpfandungsvertrag vom [Bitte
Datum einftigen.]

Sehr geehrte Damen und Herren,

hiermit bevollméchtigen wir Sie unwiderruflich,
samtliche  Schrifisticke, die uns im
Zusammenhang mit Verfahren vor deutschen
Gerichten in  Verbindung mit dem oben
genannten Bestatigungs- und Nachrangigem
Geschéftsanteilsverpfandungsvertrag zugestellt
werden sollen, enfgegenzunehmen.

Mit freundlichen GriRen

Ort, Datum

MSX International Limited

A35895888
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NOTARIAL CERTIFICATE.
I, the undemlgned Tracey Jayne Griffithis-
Scott a notary public.authorised to practise
throughout England and Wales, with an
office at 4 Orchard Place, Colchester CO4
5JW, BEssex, England CERTIFY AS
FOLLOWS:

1. MSX INTERNATIONAL LIMITED. is
a. private company. limited by shares
registered pursiiant fo the Companies:Act
2006 by the Registrar of Companies for
England  and Wales under number
1949542 and with Tepistéred ofﬁce i3
situated st The Octagon, ‘Middieborough,
Colchestet CO1 ITG, Essex, ‘England
(hereinafter, “the Grantor Company™),.

2. the attached Power of Atforney has been
validly sighed by’ Sam Del Mar as a
ditector:of the Grantor Cotmnpany today ift

© iy presence,

Issued under my seal of office and signed
by fiie in the town of Colchester in. the
county .of Essex, England, this 8th day of
March 2018.

copy appendix A. A
jayne Griffiths-Scott
Notary Publlc L

NOTARIELLE BESTATIGUNG

Tch, -die unterzeichnende Tracey Jayne

Griffiths:Scott, Notatin it Ziisténdigksit

fiti -ganz England und Wales, mit dem

Amtssitz in4 Orchard Place, Colchester CO4

5JW, ©Eséex, England BESTATIGE

HIERMIT::

1. MSXINTERNATIONAL LIMITED jst
eine  private  Gesellschaft  .mit
beschciinkter ‘Haflung,. die geimdh dein
Companies Act 2006 vorm Registrar of '
Companies fir England und Wales uriter
det Nitfrirher 1949542 registriert ist; und.
ihten 'Sitz  in  The Octagon,
‘Middleborough, Colchéster CO1 1TG;
Eéséx, England. hiat (riachfolgend “die
Vo]lmachtgcbcr-Gesellschaft"),

2. die angeheﬁete Vollmacht wurde heute in
meinem ‘Beisein rechtsgilltlg von Saim
Del Mar in seiner Elgenschaﬂ als
Direktor der Vollmachtgeber-
Gesellschaft unterzeichnet. -

Ausgestellt utiter meinem: Amtssnegcl und,

‘von mir 6 dey Stadt Colchester i def

Grafschaft Bssex, Bngland am.8 Mérz 2018
unterzeichnet,

CF;_A‘F(‘( TCJ (/('S%

Tlacey Jaync Gtiffiths-S¢ott . ..

Notary Public:

4 Orchard Place, Colehester, Esscx CO4 51W
Telephione: +44 (0) 1206 853001 Mobile: +44(0):7944 186221
Email: jiyne@jaynescott.couk
wivw, jaynescott.couk

‘Regulited by the Facully Office-of the Archbishop of Canterbury




APOSTILLE
(Conventlon de La Haye du 5 ottobre 1961)

1. Country: 5 .
nited hern ireland
Pays | Paie: U Kingdom of Graat Britain and Nort
This public document
Le présent acte public/ Bl presante documents priblico
2. Has been sighed by
a élé& signé par Tracey Jayne Griffilhs-Scolt
ha sldo firmada por
3. Acting in the capacity of
agissant en qualité ds Notary Public
quien actda en calidad de
4, Bears the seal / stamp of :
est revaty du scesu / limbre de The Sald Notary Public
y es1d revestido dei sello / fimbre de
Cortifled
Aftesté f Cerilficade
5 at 6. the
&fen . London o/ ol dia 14 March 2018
7. by Her Majesty's Principal Secretary of State
par/ por for Forelgn and Commonwealth Affairs
8. Number
sous no / bajo & numero APO-781638 )
9. Seal/stamp 10. Signature  J Crook
Sceau ! fimbre Signature
Sello / timbre Firma

iz

’

This Apastile Iz nat 16 be used In the UK and only cunﬂrm the suthenﬂchy of the signature, seal or alamp onthe atleohed
UK pubilic docyment. 1 doos not eonfirm the avihenticlty of The oatilles atl

L. Ap
have been pholocoplad and cerified In the UK conflem 1ha algnalure of lhe UK officlal whe conducted meoaruﬂcaﬂun only
it does not authenticate ellher the signaiure on the arlginel document or the contents of Iha original dacument in any way,

If this documant is 12 e usad in a county nol party 16 the Hagus Canvention of the 5th of Oclabar
1861, il should ba presenied io the consular aaction of e missien represanting hat country

To verlfy thia apostllla go o wwaw.verifyapostillo.soriea.goviuk
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7 EXECUTION VERSION

/ VOLLMACHT POWER OF ATTORNEY

g Mbpz /mnecd 2018

MSX International Limited, eine engli- MSX International Limited, an English Pri-
schem Recht unterliegende Privgre Limited vate Limited Company by shares incorporated
Company by shares, eingetragen im Handels- and existing under the laws of England and
register des Vereinigten Konigreiches (UK Wales and registered with the UK Companies
Companies House) unter Company No. House under Company No. 01949542 (the
01949542 (die "Vollmachtgeberin™), "Prineipal™),

bevollmichtigt hiermit hereby grants Power of Attorney to

Cristan Gerhold, Greta-Josefin Harnisch, Maximilian Heufelder, Fabrice Hipp, Dr. Kathari-
na Hohmann, Christoph Jerger, Christine Kaniak, Dr. Alexander Lingsfeld, Fritz Ludwig,
Rositsa Nacheva, Wolfgang Nardi, Marlene Ruf, Isabel Ruttloff

Jjeweils geschifisansissig each with business address at

Kirkland & Ellis International LLP :
Maximilianstrasse 11
80539 Munich
Germany

und and

Danijela Schell, Diplom-Dolmetscherin / graduated interpreter, geboren / born -, Rother

Georgia von Holtzapfel, Konferenzdolmetscherin / conference interpreter, geboren / bom-/ -

Evica Schmitt-Lautenschiager, Diplom-Dolmetscherin / iraduated interlpreteri geboren / born

Marianne Crux, Diplom-Dolmetscherin / graduated interpreter, geboren / born _

Gesa Skoberne, Diplom-Dolmetscherin / graduated interpreter, geboren / born NN

* Denis Buckley, Dolmetscher und Ubersetzer / translator and interpreter, geboren / bom -

Eva Michelt, Konferenzdolmetscherin / conference interpreter, geboren / plost

(nachstehend einzeln der "Bevollmichtigte" (hereafter individually referred to as the "At-

KE 103515781.3 Power of Attorney — MSX International Limited TEY
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'éé{:winsam die "Bevollmiichtigten” ge-
nt),

jnd zwar jede/n der Bevollméichtigten ein-
Fzeln,
&

§
f."" die Vollmachtgeberin umfassend in Zusam-

menhang mit einem Anderungs- und Neufas-
sunsvertrag  (das "Amendment and
Restatement Agreement”) datiert auf den
31. Januar 2018 beziiglich einem englischen
Recht unterliegenden senior facilities agree-
ment zwischen, unter anderen, Pacific (BC)
Topco 5 Limited als parent (der "Parent™),
Nomura Bank International PLC, HSBC
Bank PLC and Royal Bank of Canada als
mandated lead arrangers {die "Mandated
Lead Arrangers"), underwriters (die "Un-
derwriters") und original lenders (die "Ori-
ginal Lenders")} und Royal Bank of Canada
als issuing bawk (die "Issuing Bank"), agent
(der "Agent") and security agent (der
"Security Agent") datiert vom 19. Dezember
2016 (das "Senior Facilities Agreement”)
(die "Transaktion™) zu vertreten.

Die Bevoliméchtigten sind insbesondere be~
rechtigt die Vollmachtgeberin bei Verhand-
lung, Abschiuss, Anderung (in jedem Aus-
maB, einschlieBlich der Wahl eines anderen
Rechts), Bestitigung, Ergéinzung, Durchfiih-
rung, Bestellung, Eintragung, Freigabe bzw.
Beendigung von:

O einem Bestitigungs- und nachrangi-
gen Geschéiftsanteilsverpfindungsver-
irag unter deuischem Recht betreffend
dic Anteile an MSX International
GmbH zwischen der Vollmachtgebe-
tin als Pfandgeber, dem Security
Agent als Pfandnehmer und MSX In-
ternational GmbH als verpfindeter
Geselischaft;

(ii)  jegliche weiteren Dokumente unter
deutschem Recht oder unter jedem
anderen Recht, einschlieBlich, aber
nicht abschlieBend Sicherheitenver-
trige, Gesellschafierbeschitisse im

KE 1835357813
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torney”, and collectively referred to as the
"Aftorneys"),

and to each of the Aftorneys individually,

to fully represent the Principal in connection
with an amendment and restatement agreement
(the "Amendment and Restatement Agree-
ment") dated 31 January 2018 and made in
refation to an English law governed senior fa-
cilities agreement dated 19 December 2016
and made between, inter alios, Pacific (BC)
Topco 5 Limited as parent (the "Parent™),
Nomura Bank [nternational PLC, HSBC Bank
PLC and Royal Bank of Canada as mandated
lead arrangers (the "Mandated Lead Arrang-
ers"), underwriters (the "Underwriters") and
original lenders (the "Original Lenders") and
Royal Bank of Canada as issuing bank (the
"Issuing Bank™"), agent (the "Agent") and se-
curity agent (the "Security Agent") dated 19
December 2016 (the "Senior Facilities
Agreement”) (the "Transaction").

The Attorneys are, in particular, hereby grant-
ed Power of Attorney to represent the Princi-
pal in connection with the negotiation, signing,
modification, amending (however fundamen-
tally, including for the avoidance of doubt, a
choice of law other than German law), restat-
ing implementation, registration, granting, re-
lease and/or termination, as the case may be,
of:

6] a German law governed confirmation
and junior ranking share pledge agree-
ment relating to the shares in MSX In-
ternational GmbH between the Princi-
pal as pledgor, the Security Agent as
pledgee and the MSX International
GmbH as pledged company;

(iiy any other documents govemed by
German law or any other law, includ-
ing without limitation agreements, se-
curity documents, shareholder resolu-
tions with respect to the Principal's
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4 Hinblick auf die Unterzeichnung von

/

anderen, im Zusammenhang mit den
Existierenden Dokumenten stehenden
Dokumenten durch Tochtergesell-
schaften der Vollmachtgeberin, ande-
re Beschliisse, Anzeigen, director’s
certificates, officer's certificates, re-
quests, Vollmachten, process agent
letter, stock transfer forms und andere
Schreiben oder Erkldrungen, die im
Zusammenhang mit den Existieren-
den Dokumenten und/oder den unter
(i) genannten Dokumenten erforder-
lich sind oder werden,

Zu vertreten,

Jeder der Bevollméchtigten ist insbesondere

subsidiaries' execution of any docu-
ments in connection with the Existing
Documents, any other resolutions, no-
tices, director's certificates, officer's
certificates, requests, powers of attor-
ney, process agent letters, stock trans-
fer forms, other letters and declara-
tions, that are or will be required in
connection with the Existing Docu-
ments and/or the documents set out in
(i) above,

Each Aftorney shall further be author-

berechtigt: ized to

{iy  jedes andere Finance Document (wie ()] sign any other Finance Document (as
im Amendment and Restatement Ag- defined in the Amendment and Re-
reement definiert), zu welchem die statement Agreement) to which the
Vollmachtgeberin Partel werden soll, Principal is or is intended to be a party;
zn witerzeichnen;

()  als Vertreter der Vollmachtgeberin in (i)  to authorise the management of subsid-
deren Eigenschaft als Gesellschafterin iaries of the Principal to any of the
in Gesellschafterversammlungen von aforementioned measures in the share-
Tochtergesellschaften der Vollmacht- holders meetings as representative of
geberin die Geschifisfibrung der je- the Principal in its capacity as share-
weiligen Tochtergesellschaft zu jegli- holder and to consent to a pledge over
chen vorgenannten Mafnahmen zu the shares in the relevant subsidiary,
erméchtigen sowie einer Verpfindung and
von Geschiiftsanteilen an der jeweili-
gen Tochtergesellschaft zuzustim-
men; und

(iiiy  Vertrige, Dokumente, Certificates, (i)  to negotiate, amend (however funda-
Instrumente, Register, Anzeigen (so- mentally, including for the avoidance
wie gef, utilisation requests) und Ge-- of doubt, a choice of law other than
sellschafterbeschliisse, die unter oder German law), adapt, waive, sign, certi-
im Zusammenhang mit den hierin fy, execute, deliver, perform and/or
aufgelisteten Dokumenten bzw. der dispatch any agreements, documents,
Transaktion stehen, nach seinem Er- certificates, instruments, proxies, no-
messen zu verhandeln, abzuhalten, tices (including, if applicable, any utili-
abzu#ndern (in jedem Ausmaf, ein- sation request) and registers, share-
schlieBlich der Wahl eines anderen holders' meetings, as may be required
Rechts), zu unterzeichnen, abzu- under or in connection with or as con-
schlieBen, zu erflillen, zu liefern, zu ternplated by the documents referred to
bescheinigen bzw. Rechte darunter zu herein andfor the transactions in such

KE 103535781.3 Power of Attorney — MSX International Limited e k3

R

X7




1t pt s s b e s ey E

épé

&
;i! erlassen; sowie alle Mafinahmen vor-

zunehmen, die damit im Zusammen-
hang stehen bzw. im Zusammenhang

& mit oder fiir die Zwecke der hierin

aufgelisteten Dokumente bzw. der
Transaktion und der Erflilung der
Verpflichtungen der Vollmachtgebe-
rin darunter notwendig, zweckdien-
lich oder erwilnscht sind.

Die Anderung der Parteien, der Bezeichnung
der Vertrége und/oder der Betréige oder die
Zusammenfassung mehrerer Vertrige in ei-
nem Vertrag oder unter einer Mantelurkunde
oder dhnliches hat keinen Einfluss auf und
beeintrichtigt nicht die Wirksamkeit dieser
Vollmacht,

Jeder der Bevollmiichtigten ist von den Be-
schrinkungen gemif § 181 BGB und ent-
sprechender Vorschriften anderer Jurisdikti-
onen befreit, soweit dies gesetzlich zuldssig
ist und der Unterzeichner selbst von § 181
BGB bzw. entsprechenden Vorschriften an-
derer Jurisdikiionen befreit ist.

Jeder der Bevollmichtigten ist berechiigt,
Untervollmachten in gleichem Umfang zu
erteilen.

Soweit die Bevollmichtigten die in dieser
Vollmacht genannten Handlungen bereits
ausgeflihet haben, werden diese hiermit ge-
nehmigt.

Ein Bevollmichtigter haftet nicht fiir einen
Schaden, den die Vollmachigeberin im Zu-
sammenhang damit erleidet, dass der Be-
vollmichtigte fiir die Vollmachtgeberin han-
delt oder fiir sie zu handeln unterlésst, aufier
der Schaden beruhi auf Vorsatz. Die Voll-
machigeberin verpflichtet sich, die Bevoll-
méchtigten von allen Ansprilchen Dritter
freizustellen, die infolge eines nicht vorsiitz-
lichen Handelns bzw. Unterlassens wvon
Handlungen im Rahmen dieser Vollmacht

KE 103535781.3

forms as the Atforney may approve;
and to do all such acts and things as
may be ancillary thereto and/or neces-
sary and/or useful andfor desirable in
the sole opinion of the Attorney in
connection with or for the purpose of
the entering into, execution or perfor-
mance of the documents referred to
herein and/or the iransaction, and the
performance by the Principal of its ob-
ligations thereunder.

This Power of Attorney shall remain unaffect-
ed by any change to the parties, the names of
the agreements and/or the amounts or the
combination of several agreements in one
agreement or in one deed or the like,

Each Attorney shall be released from the re-
strictions set forth in Sec. 181 German Civil
Code (Bilrgerliches Gesetzbuch, BGB) and
comparable provisions in other jurisdictions,
as far as this is legally allowed and the under-
signed himself is released from the restrictions
set forth in Sec. 181 German Civil Code (Biir-
gerliches Gesetzbuch, BGB) and/or compara~
ble provisions in other jurisdictions.

Each Attorney shall be authorized to delegate
his/her powers with the same scope of authori-
zation to any other person,

If and to the extent the Attorneys have already
taken any actions referred to in this Power of
Attorney, such actions are hereby approved.

The Attorneys shall not be liable for any loss
or damage suffered by the Principal in cotinec-
tion with anything done or omitied by such
Attorney save in respect of such loss or dam-
age which is suffered as a result of the wilful
misconduct of the Attorney. The Principal
hereby agrees to indemnify the Attorneys from
any and all lisbilities towards third parties
which incutred or threaten to incur by actions
or omissions of such Attorney under this Pow-
er of Attorney other than in case of wilful mis-
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ﬁﬂ{ien oder drohen.

gﬁese Vollmacht ist weit auszulegen, damit
Sstets der mit ihr verfolgte wirtschaftliche
¥ Zweck erreicht werden kann.

£ .l Diese Vollmacht unterliegt deutschem Recht.
* Der deuntsche Text dieser Vollmacht ist bin-

conduct.

This Power of Attorney shall be construed
widely so as to always achieve its economic
purpose.

This Power of Aftorney shall be subject to
German law. The German version of this

£ dend. Power of Attorney shall prevail,
’f [Rest der Seite absichtlich freigelassen / Remainder of page intentionaly left blank]
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MSX Internationsil Limited
Naime: Sipe ckor
Title VA Der. MAR

- géf:a\m M

Tracsly Jeiyne Grifitfis-Seott
Motary: Public (England-and Wales)
4.Orchard Place
Colchaster
CO4 5)W
Telephonis +44(0)7944 186 221
&1 Vommisslon expires on death.
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¥ne Griffiths-Seq
' admitted and. gy,
sed to:practise throu,
les, CERTIFY. THAT
copy of thd orlginal

Petted by me

© $%aday of MALCH 2016

this.is g true cop

Tracey Jayne Griffiths-Scatt
‘Notary Public (England and Wales)
4 Orchard Placs
Golchester

C04 5w |
Telephaie +44(0)7944 185 221
My Comnilsslon ‘expires an doath;







copy appendix A.Z

EXECUTION VERSION
VOLLMACHT POWER OF ATTORNEY
14 March 2018

MSX International GmbH, eine Gesell- MSX International GmbH, a limited liability
schaft mit beschrinkter Hafiung deutschen company (Gesellschaft mit beschrédnkter Haf-
Rechts, eingetragen im Handelsregister des tung), incorporated and existing under the laws
Amtsgerichts K&ln unter HRB 29505 (die of the Federal Republic of Germany, regis-
"Vollmachtgeberin"), tered in the commercial register (Han-

delsregister) of the local court (dmtsgericht)
of Kéln under HRB 29505 (the “Principal™),

bevollmichtigt hiermit hereby grants Power of Attorney to

Cristan Gerhold, Greta-Josefin Harnisch, Maximilian Heufelder, Fabrice Hipp, Dr. Kathari-
na Hohmann, Christoph Jerger, Christine Kaniak, Dr. Alexander Lingsfeld, Fritz Ludwig,
Rositsa Nacheva, Wolfgang Nardi, Marlene Ruf, Isabel Ruttloff

Jjeweils geschiftsansissig each with business address at

Kirkland & Ellis International LLP
Maximilianstrasse 11
80539 Munich
Germany

und and

Daniela Schell, Diplom-Dolmetscherin / graduated interpreter, geboren / bor_
Georgia von Holtzapfel, Konferenzdolmetscherin / conference interpreter, geboren / born -

Evica Schmitt-Lautenschlager, Diplom-Dolmetscherin / graduated interpreter, geboren / born e

Marianne Crux, Diplom-Dolmetscherin / graduated interpreter, geboren / born

Gesa Skoberne, Diplom-Dolmetscherin / graduated interpreter,- geboren / born |

Denis Buckley, Dolmetscher und Ubersetzer / translator and interpreter, geboren / born || NN
L

Eva Michelt, Konferenzdolmetscherin / conference interpreter, geboren / bomn
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(nachstehend einzeln der "Bevellmichtigte"
und gemeinsam die "Bevollméchtigten" ge-
nannt),

und zwar jede/n der Bevollmichtigten ein-
zeln,

die Volimachtgeberin umfassend in Zusam-
menhang mit einem Anderungs- und Neufas-
sunsvertrag  (das "Amendment and
Restatement Agreement") datiert auf den
31. Januar 2018 beziiglich einem englischen
Recht unterliegenden senior facilities agree-
ment zwischen, unter anderen, Pacific (BC)
Topco 5 Limited als parent (det "Parent"),
Nomura Bank International PLC, HSBC
Bank PLC and Royal Bank of Canada als
mandated lead arrangers (die "Mandated
Lead Arrangers"), underwriters (die "Un-
derwriters") und original lenders (die "Ori~
ginal Lenders") und Royal Bank of Canada
als issuing bank (die "Issuing Bank"), agent
(der "Agent") and security agenmt (der
"Security Agent") datiert vom 19. Dezember
2016 (das "Senior Facilities Agreement")
(die "Transaktion") zu vertreten.

Die Bevollmichtigten sind insbesondere be-
rechtigt die Vollmachtgeberin bei Verhand-
lung, Abschluss, Anderung (in jedem Aus-
mafl, einschlieBlich der Wah| eines anderen
Rechts), Bestitigung, Erginzung, Durchfiih-
rung, Bestellung, Eintragung, Freigabe bzw.
Beendigung von:

Q) einem Bestitigungs- und nachrangi-
. gen Geschéftsanteilsverpfindungsver-

trag unter deutschem Recht betreffend

die Anteile an der Volimachtgeberin
zwischen MSX International Limited

als Pfandgeber, dem Security Agent

als Pfandnehmer und der Vollmacht-
geberin als verpfindeter Gesellschaft;

(i)  einem Bestitigungsvertrag beziiglich
eines  Forderungsabtretungsvertrags
unter deutschem Recht beziiglich
Forderungen der Vollmachtgebetin
zwischen der Vollmachtgeberin als

KE 103535780.1

(hereafter individually referred to as the "At-
torney", and collectively referred to as the
"Attorneys"),

and to sach of the Attorneys individually,

to fully represent the Principal in connection
with an amendment and restaternent agreement
(the "Amendment and Restatement Agree-
ment") dated 31 January 2018 and made in
relation to an English law governed senior fa-
cilities agreement dated 19 December 2016
and made between, infer alios, Pacific (BC)
Topco 5 Limited as parent (the "Parent"),
Nomura Bank International PLC, HSBC Bank
PLC and Royal Bank of Canada as mandated
lead arrangers (the "Mandated Lead Arrang-
ers"), underwriters (the "Underwriters") and
original lenders (the "Original Lenders") and
Royal Bank of Canada as issuing bank (the
"Issuing Bank"), agent (the "Agent") and se-
curity agent (the "Security Agent") dated 19
December 2016 (the "Senior Facilities
Agreement") (the "Transaction"),

The Attorneys are, in particular, hereby grant-
ed Power of Attorney to represent the Princi-
pal in connection with the negotiation, signing,
modification, amending (however fundamen-
tally, including for the avoidance of doubt, a
choice of law other than German law), restat-
ing implementation, registration, granting, re-
lease and/or termination, as the case may be,

of:

D a German law governed confirmation
and junior ranking share pledge agree-
ment relating to the shares in the Ptin-
cipal between MSX International Lim-
ited as pledgor, the Security Agent as
pledgee and the Principal as pledged
company;

(i) a German law governed confirmation
agreement in relation to a receivables
assignment agreement relating to re-
ceivables of the Principal between the
Principal as assignor and the Security

Power of Attorney ~ MSX International GmbH




Zedentin und dem Security Agent als
Zessionar;

(iii) einem Bestétigungs- und nachrangi-
gen Kontenverpfindungsvertrag unter
deutschem Recht betreffend die
Bankkonten der Vollmachigeberin
zwischen der Vollmachtgeberin als
Pfandgeber und dem Security Agent
als Pfandnehmer; und

(iv)  jegliche weiteren Dokumente unter
deutschem Recht oder unter jedem
anderen Recht, einschlieflich, aber
nicht abschlieBend Sicherheitenver-
triige, Gesellschafterbeschliisse im
Hinblick auf die Unterzeichnung von
anderen, im Zusammenhang mit den
Existierenden Dokumenten stehen-
den Dokumenten durch Tochterge-
sellschaften der Vollmachtgeberin,
andere Beschliisse, Anzeigen, direc-
tor's certificates, officer's certifica-
tes, requests, Vollmachten, process
agent letter, stock transfer forms und
andere Schreiben oder Erkldrungen,
die im Zusammenhang mit den Exis-
tierenden Dokumenten und/oder den
unter (i) bis Error! Reference
source not found. genannten Doku-
menten erforderlich sind oder wer-
den,

Zu vertreten,

Jeder der Bevollmichtigten ist insbesondere
berechtigt:

@ jedes andere Finance Document (wie
im Amendment and Restatement Ag-
reement definiert), zu welchem die
Volimachtgeberin Partei werden soll,
zu unterzeichnen;

(i)  die Vollmachtgeberin als Partei von
Geschiftsanteilsverpfindungs-
vertrigen iiber die Anteile an der
Vollmachtgeberin  zu  vertreten
und/oder entsprechende Anzeigen
entgegen zu nehmen;

KE 193535780.1 Power of Attorney — MSX International GmbH

(ii0)

{iv)

(M

(ii)

Agent as assignee;

a German law governed confirmation
and junior ranking account pledge
agreement relating to bank accounts of
the Principal between the Principal as
plegdor and the Security Agent as
pledgee;

any other documents governed by
German law or any other law, includ-
ing without limitation agreements, se-
curity documents, shareholder resolu-
tions with respect to the Principal's
subsidiaries' execution of any docu-
ments in connection with the Existing
Documents, any other resolutions, no-
tices, director's certificates, officer's
certificates, requests, powers of attor-
ney, process agent letters, stock trans-
fer forms, other letters and declara-
tions, that are or will be required in
connection with the Existing Docu-
ments and/or the documents set out in
(i) through Error! Reference source
not found. above.

Each Attorney shall further be author-
ized to

sign any other Finance Document (as
defined in the Amendment and Re-
statement Agreement) to which the
Principal is or is intended to be a party;

represent the Principal as a party to any
share pledge agreements over the
shates in the Principal and/or to receive
corresponding notifications;




(iii)  als Vertreter der Vollmachigeberin in
deren Eigenschaft als Gesellschafterin
in Gesellschafterversammiungen von
Tochtergesellschaften der Vollmacht-
geberin die Geschiiftsfiihrung der je-
weiligen Tochtergesellschaft zu jegli-
chen vorgenannten Mafinahmen zu
ermichtigen sowie einer Verpfindung
von Geschiftsanteilen an der jeweili-
gen Tochtergesellschaft zuzustim-
men; und

(iv)  Vertriige, Dokumente, Certificates,
Instrumente, Register, Anzeigen (so-
wie gef. utilisation requests) und Ge-
sellschafterbeschliisse, die unter oder
im Zusammenhang mit den hierin
aufgelisteten Dokumenten bzw. der
Transaktion stehen, nach seinem Er-
messen zu verhandeln, abzuhalten,
abzudndern (in jedem Ausma8, ein-
schlieBlich der Wah!l eines anderen
Rechts), zu unterzeichnen, abzu-
schlieBen, zu erfiillen, zu liefern, zu
bescheinigen bzw. Rechte darunter zu
erlassen; sowie alle Mafinahmen vor-
zunehmen, die damit im Zusammen-
hang stehen bzw. im Zusammenhang
mit oder fir die Zwecke der hierin
aufgelisteten Dokumente bzw. der
Transaktion und der Erfullung der
Verpflichtungen der Vollmachtgebe-
rin darunter notwendig, zweckdien-
lich oder erwiinscht sind.

Die Anderung der Parteien, der Bezeichnung
der Vertriige und/oder der Betriige oder die
Zusammenfassung mehrerer Vertrige in ei-
nem Vertrag oder unter einer Mantelurkunde
oder’ ghnliches hat keinen Einfluss auf und
beeintrichtigt nicht die Wirksamkeit dieser
Vollmacht.

Jeder der Bevollmichtigten ist von den Be-
schrinkungen gemifl § 181 BGB und ent-
sprechender Vorschriften anderer Jurisdikti-
onen befreit, soweit dies gesetzlich zulissig
ist und der Unterzeichner selbst von § 181

KE 103535780.1 Power of Attorney ~ MSX International GmbH

(iif)y  to authorise the management of subsid-
iaries of the Principal to any of the
aforementioned measures in the share-
holders meetings as representative of
the Principal in its capacity as share-
holder and to consent to a pledge over
the shares in the relevant subsidiary;
and

(iv)  to negotiate, amend (however funda-
mentally, including for the avoidance
of doubt, a choice of law other than
German law), adapt, waive, sign, certi-
fy, execute, deliver, perform and/or
dispatch any agreements, documents,
certificates, instruments, proxies, no-
tices (including, if applicable, any utili-
sation request) and registers, share-
holders' meetings, as may be required
under or in connection with or as con-
templated by the documents referred to
herein and/or the transactions in such
forms as the Atforney may approve;
and to do all such acts and things as
may be ancillary thereto and/or neces-
sary and/or useful and/or desirable in
the sole opinion of the Aftorney in
connection with or for the purpose of
the entering into, execution or perfor-
mance of the documents referred to
herein and/or the transaction, and the
performance by the Principal of its ob-
ligations thereunder.

This Power of Attorney shall remain unaffect-
ed by any change to the parties, the names of
the agreements and/or the amounts or the
combination of several agreements in one
agreement or in one deed or the like.

Bach Attorney shall be released from the re-
strictions set forth in Sec. 181 German Civil
Code (Birgerliches Gesetzbuch, BGB) and
comparable provisions in other jurisdictions,
as far as this is legally allowed and the undes-




BGB bzw. entsprechenden Vorschriften an-
derer Jurisdiktionen beftreit ist,

Jeder der Bevollmichtigten ist berechtigt,
Untervollmachten in gleichem Umfang zu
erteilen.

Soweit die Bevollmichtigten die in dieser
Vollmacht genannten Handlungen bereits
ausgefithtt haben, werden diese hiermit ge-
nehmigt.

Ein Bevollméchtigter haftet nicht fiir einen
Schaden, den die Vollmachtgebetin im Zu-
sammenhang damit erleidet, dass der Be-
vollméchtigte filr die Volimachtgeberin han-
delt oder fiir sie zu handeln unterldsst, aufier
der Schaden beruht auf Vorsatz. Die Voll-
machtgeberin verpflichtet sich, die Bevoll-
miichtigten von allen Anspriichen Dritter
freizustellen, die infolge eines nicht vorsitz-
lichen Handelns bzw. Unterlassens von
Handlungen im Rahmen dieser Vollmacht
entstehen oder drohen.

" Diese Vollmacht ist weit auszulegen, damit
stets der mit ihr verfolgte wirtschafiliche
Zweck erreicht werden kann,

Diese Vollmacht unterliegt deutschem Recht.
Der deutsche Text dieser Vollmacht ist bin~
dend.

signed himself is released from the restrictions
set forth in Sec. 181 German Civil Code (Biir-
gerliches Geseizbuch, BGB) and/or compara-
ble provisions in other jurisdictions.

Each Attorney shall be authorized to delegate
histher powers with the same scope of authori-
zation to any other person,

If and to the extent the Attorneys have already
taken any actions referred to in this Power of
Aittorney, such actions are hereby approved.

The Attorneys shall not be liable for any loss
or damage suffered by the Principal in connec-
tion with anything done or omitted by such
Attorney save in respect of such loss or dam-
age which is suffered as a result of the wilful
misconduct of the Attorney. The Principal
hereby agrees to indemnify the Attorneys from
any and all liabilities towards third parties
which incurred or threaten to incur by actions
or omissions of such Attorney under this Pow-
er of Attorney other than in case of wilful mis-
conduct,

This Power of Attorney shall be construed
widely so as to always achieve its economic

purpose.

This Power of Attorney shall be subject to
German law. The German version of this
Power of Attorney shall prevail.

[Rest der Seite absichilich freigelassen / Remainder of page intentionally left blank]
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SIGNATURES

" MSX International GmbH
Signatur
Name: gi)&\'\ A \’\QT
Title:
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Vollmacht
Wi, die unterzeichnende,

copy

Power of Aftorney
We, the undersigned,

Royal Bank of Canada
20 King Streat Wast
4" Floor
Toronte, ON, Canada
M5H 1C4

(die '"Vollmachtgeberin"} bevollmichtigen
hiermit glie unten genannten Persanen und
zyar Jeden von'thnen einzeln

(the "Principal™ hereby authorise the persons
listed below; and each of them with authorfly
to act aloné-and individually,

Danisla Schell, Diptom-Dolmefscherin / graduated Interpreter, gaﬁoren_

Georgia von Holizapfel, Konfétenzdolmetscherin /-coriference interp_reiar, gel_:oren I/ born

Evicd S¢hmitt-Lautensehlager; Dipiom-Dolmetscherin / graduated interprater, geboren { tom
R

Marianne. Grux, Diplom-Dolmetscherin / graduated Interpreter, geboren /' bom N

Gesa Skeberne, Diplom-Dolmeischerin / graduated interpreter, geboren / barn _
. ]

Denis

Ubersetzer / transfator and Interpreter, geboren / bornj

Eva Michelt, Konferenzdolimetseherin / conferenice interpieter, gebcren F

{nachfolgend die "Bevolimiichtigten")

die Vollmachtgsberin Tm Zusammenhang mit
einem am 31. Januar 2018 ‘abgeschiossanen
Anderungs-  ond Neufassungsvarirag
{Amendment and Restatoment Agreemienf) Im
Hinblick- auf den am 19. Dezember 2018
abgeschiosserien  Kredifvertrag  zwischen,
unter anderem, Pacific (BC) Bidco Limited als,
Darlehensnehmerln und Garanfin, den darin
genannterd Darehensgebern, Nomura Bank
International plo, HSBC Bank Plc und der
Volimashtgeberin als Amangeure (mandafed

(hergafier the "Agents")

“to represent the Principal In connection with,

enering Tte on .itis behalf the below listed
agreement In refation to an amendment and
rastatament agreament dated
31 January-2018 relating to the senior fadliitles
agraement dated 18 December 2016 betwesn,
infer- alia, Pacific (BC) Bidco Limited as
borrower and guerantor, the lenders named
thereln, Nomura Bank International pis, HSBG
Bank Ple arid the Principal as mandated lead
arrangers as. well as {he Pilnclpal 'as agent

A35838369
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lead arrapgers) sowie der Vollmachtgeberin.

als Agentin (agenl) und
Sichiatheltentreuhsinderin (secunily agenl) in
Jeplicher Weise zu vertrelen ung insbhesondera
den  folgendenr Verrag fir  die
Vollmachtgeberlt und i deran  Namen
abzuschlisRen:

1. Ein besfétigenden und nachrangigen
Geschaftsanteilsverpfandungsverirag
batraffend die Anteile an der KSX
Internationat GmbH, eingefragen Im
Handalsregister des -Amisgerichis Koln
unter HRB®29505, abzuschileRen
Zwlschen der MSX Intémational Limlted
als Verpfinderin, der Vollmachtgeberih als
Sicherheitentrauhénderin und der MSX
International GmbH als  verifdndete
Gessllschait,,

und die Verpfinduingen den Jewellizen
verpfindeten Gesslischaften. aizuzelgen.

Dle Bevollnifichiigten sind darlber hinaus

berechtigt, alle mit den vorsiéhenden
Angelegenhelten in  Irgendelner Welse
2usammenhingenden Erkiarungen

abzugebien und entgegenzunehmen und alle
vor Thnen in diesem Zusammenhang
vernlinfigerweise ‘als notwandig, angemessen
oder zweckmdfig angeschensn weiteren
Malinahmen zu ergreifen und insbesendere
dis Bedingungen und den Worllaut der dazu
abzuschlieBenden Verirage, Urkundéh oder
auszustellenden Dokumente zu verhandeln
und festzulagen.

Sowelt gesefzlich zuldssly und rechiskritftig
durch eln zustdndiges Gerich! festgestellf,
stallt die Vallmachtgeberin die’
Bevollmchtigten hlermit von  similicken
Verlusten, Kosten, Anspriichen und Ausgaben
frel, die den Bevollmichfigten In
angemessenem Umfang in Auslibung digger
Volimacht oder im Zusammenhang it dieser
"Vollmacht entstehen,

and Securify agent:

1. a confiriiation and junior-ranking share
Dladge agresment regarding the shares in
MSX International GmbH, reglstered Ih the.
commerclal register (Handelsregister) at
the local court {(Amisgerichi) of Cologns;
Germany tinder HRB 28505, 1o be entered
Into by MSX Internatiorial Limlted as
pledgor, thg Priviclpat as. security agent
and MSX Intemational GmbH GmbH as
pledged company? and

and to notify the. pledges {o the respeclive
companies.

in addition, the Agents are authorised to make-
and accept all declarations and {o fake all
further measures which they may déen
reasonably necessary, appropriate or
axpddient in this context and in particular fo.
riegotlate and to determinie the fefms and
wording of the agreements, deeds =and
documents to be entarad into of executed, as
the case may-be.

To‘the extent finally determined by a court of
competent jurisdiction, the Principal agrees 1o
indemnify the -Agenls. agdinst any losses,
costs, claims or expenises reasonably incurred
by or against any of the Agents in conneclion
with the powsrs contalnad hereln to the exterit
permitted by law,

A35856359




Ein Bevoliméchfigter hafiet nlcht fir elnen
Sehaden, den die Valimachtgeberin oder Dritte
Im Zusammanhang damit ereiden, dass der
Bevollmichilgte 1Ur dle Volimachtgsberin
handell oder fiir die "Vollmachtgeberin zb
handsln unterisst, aufter der Schaden berult
auf Vorsatz.

Dle Bavoliméchtlgten dirfen dlese Volimacht
einmallj oder mehimally verwendsn, auch
zum Zwacke der Anderung oder Ergénzung
von Erklarungen, dle bareils. unier dieser
Volimacht ahgegeben warden.

Die Bavolimichliglen sind  vap:  den
Beschednkungen des § 181 BGB befreif und
kbnnen daher Insbesondere glelchzeitig ls
Verireter for andete Volimachigeber handalt.

Diede Vpllmacht soll umfassend -ausgelegt
werden, um den Zweck ihrer Eriellung .zu
vaerwirklichen.

Diese Valimacht enthalt eine dpulsche und
elne englische Fassung. I Zweltelsfilien Ist
dle deutschsprachige Fassung mafigsblich.

Dlese Volimacht untsiliegt deutschem Recht
und erlischit mit Aptayf des 15. Agril 2018,

An Agent shall not be- llsble for any loss or
damage suffefed by the Principal or a third
parly In' connection with anyihing dona by
suieh- Agent, save in respect of such loss or
darnage which is suffered as a result of the
wilful misconduct.of the-Agent.

The Agents may use this Power .of Attorney
qnoe or several tmes, also fér modifying,
supplemanting or amending declarations or
statements already made or given under this
Power of Attornay.

The Agents ara refeased from the restrictions:
of § 181 German Civil Code and are thas, in.
particular authorised to act al the same time
for another piincipal.

This Power of Attorney shall be broadly
construed In arder to sarve.ffs purposes.

This Power of Attomey contains a German
and an Engllsh verston, In case of doubt, the
Geran verslon shall prevail,

This Power of Atfomey shalt fie governad by
German faws and will terminats and bs of no
further forcer or effect at the end of
15 Aprll 2018,
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New York, WY, Febroary Y6 X0/9
O, Datum/Place, Dats

Royal Bank:of Canads

Neigi  afriek 2
Tl Ofiger™

ditly authorised répfasentative of Royal Bank of Canada

Name: AMY Tf"cxp Y
e Mice President

duly autheflsed representative of Rayal B
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Certified translation from German into English
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Certified translation from German into English
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Certified translation from German into English

Munich, 31 May 2018

I hereby certify the image data (copy) contained in this file to be a true copy of the paper document
(original copy) available to me,

Dr Thomas Wachter
Notary

A35213129/1.0/20 Mar 2018



Certified translation from German into English

"I, the undersigned, a duly sworn and authorised transtator for the English and French languages
for the Law Courts and Notaries in the State of Hesse, Federal Republic of Germany, hereby certify
that the foregoing is a complete and true translation of the German text on the eighteenth to twenfy-

first page of the original document.

The German text was available fo me as a PDF file.”

Frankfurt am Main, 20 March 2018
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Dipl.-Ubers. Marc Schwintek
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