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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3540129

Charge code: 0354 0129 0015

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 26th October 2022 and created by DUAL INTERNATIONAL

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 2nd November 2022 .

Given at Companies House, Cardiff on 4th November 2022

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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Com panleS House THE OFFICIAL SEAL OF THE

REGISTRAR OF COMPANIES




Certified Translation from German (extracts)

Beginning of Translation

[Pages I to 19 of the PDF file not translated)
List of Shareholders
of
Dual Deutschland GmbH

having its registered office in Cologne
Local Court (Amisgerichs) of Cologne HRB 56034

| Serial no. of the | Shareholder Nominal amount  Changes to the shares /
share of the share comments
: (EUR)

1 Dual International Ltd, 15,000.00
' having its registered office in
London, business address:
London EC 3A 4AF, :
First Floor Bankside House 107-
112 Leadenhali Street o
L2 Dual International Ltd. _ 75,000.00
having its registered office in :
London, business address:
London EC 3A 4AF,
First Floor Bankside House 107-
112 Leadenhall Street | J _ ]
3 - Dal International Lid, 10,000.00 | As a result of share transfer

- having its registered office in dated 29 September 2016,
+ London, business address: 1 roll of deeds
 London EC 3A 4AF, no. 7 2066/2016 of notary
1 First Floor Bankside House 107- Prof. Dr. Norbert

112 Leadenhall Street Zimmermann, Diigseldor!

Sharc capital (EUR) ] 100,000.00

I confirm that the amended entries correspond to the changes in which I was instrumental through my deed
dated 29 September 2016, roll of deeds no. 7 2066/2016, and the remaining entries correspond to the
content of the list last recorded with the commercial register.
Diisseldort, 4 October 2016

(LS) signed Zimmermann

Prof. Dr. Norbert Zimmermann,
Notary
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{Pages 21 to 27 of the PDF file not translated]

[Stamp: Cenified copy]

CHEESWRIGHTS

Scrivener Notaries | LLP

L JAKE JOSEPH HUMBLES, notary public of the:City of London, England,
duly admitted and sworn by royal authority with competence for all of England
and Wales, DO HEREBY CERTIFY AND CONFIRM:

THAT the attached power of sttorney was exectited and signed today before me
by Mr MARK ANDREW HUDSON as director of DUAL INTERNATIONAL
LIMITED, a company incorporated and still existing in the United Kingdom,
registered with Companies. House for England and Wales under nio. 3540 129, in
his own hand. '

I FURTHER CERTIFY, based on my inspection condicted today at the
aforernentioned Companiies House and of the relevant Company documents that .
the-above-named director i$ duly authorised in this capacity to represent the
above-named Cempany alone when granting this power of attorney;

AND THAT the same was duly executed in accordance with English law and is
legally binding for the Company.

IN WITNESS WHEREOF I'added my signature and my official seal to this
dosument 1n London, Englénd, today, the twenticth day of October in the year
two thousand and twenty-two;

[Raised seai
[Redacted]

[Footer of letterhead of Cheeswrights LLP]

{Pages 29 to 44 of the PDF file aot transiated)

End of Transiation
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As a translator for the English language, appointed by the President of the Regional Court
(Landgerichi) of Frankfurt am Main, | confirm the following: The above English translation of two
German pages contained in a document comprising both English and German pages and
presented to me as a PDF file, a photocopy of which is attached, is complets, frue and correct.

Frankfurt am Main, 2 November 2022

Stefanie von defirBefhe ;
Dip!.-{Ibers. e . B\
ip rs prmdchiiois- Yl )
Opeysetzeiing ' |

_. -. E. des gngﬁsﬁhen :.I .
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Deed No.

S 3855 {2022

dated 28 October 2022
Project Hyperion, Share Pladge Agresmant {mk)

GERMAN SHARE PLEDGE AGREEMENT

TRAMSACTED
in Munich on 28 Oclober 2022
BEFORE ME,
the undsrsigned Notary Fublic
Dr. dartin T. Schwab

with offices In B0333 Munich, Paceliistralle 144,

appeared today:

L

Ms. Anna-Maria Schenk,
born on 10 July 1992,
with business address at Norton Rose Fulbright LLP, Theatinersirale 11, 80333 Munich,

perscnally known o me, Notary,

not acting for harself but, excluding any personal liability, in the name and on behalf of

a)

DUAL Deutschland GmbH, a German limited lability company [Geselischaff mif
beschrankter Haftung), duly organised and validly existing under the laws of Germany, with
its registered office at Schanzensiralle 36/ Gebauds 197, 51083 Cologne, Garmany, and
registered with the local court {Amisgerichl) of Cologne under HRB 55034, as the pladged
company {verpfandete Gesslischalt),

pursuant to a writen power of attorney dated 18 Dolober 2022, which was presented in the
original at the notarisation and a certified copy of which is attached to this deed:

DUAL International Limited, 2 private company iimited by shares, incorporated under the
laws of England and Wales, with ils regisiered office at One Creschurch Place, London
EC3A JAF, United Kingdom, and registered with the Companies Register of England and
Wales under no. 03540128, in its capacity as pledgor (Plandgeber),

pursuant to a notarised power of attorney dated 20 October 2022, which was presented in
the originsl at the notarisation and 2 certified copy of which iz attached to this deed;

Mr. Johannes Schmidl,

born on 8 August 1988,

with business address at Mengsler Mueiler Parinerscha®®t von Rechisanwalten mbB,
Legpoldstraile 810, 80802 Munich,

idantified by his German passpaort,

not acting for himself, b, excluding any personal liabiiity, in the name and on behaif of

florgan Sianiey Senlor Funding, Ing., a corporation duly organised and existing under the law
of Delaware, with its registered office at Corporation Trust Center, 1209 Orange Strest,
Wilmingten, DE 19801, and its business address at 1 New York Plaza, 41 Floor New York, NY
10004, BSA, as collateral agent for the Secured Parties (as defined below,
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pursuant to a written power of attomey dated 28 March 2022, which was presented as a copy af
the notarisation with the obligation to hand in later the original without undus delay and to have a
certified copy of which alfached to this deed.

3 Or. Laura Marie Frdmesl,

born on 8 July 1885,
with busipess address at Allen & Overy LLP, Maxirliiansiralle 35, 80838 Munich,

identified by her German identity card,
not acting for hersslf, but, excluding any personal liability, in the name and on behalf of.

Wilmington Trust, Natlonal Asscclation, duly organised and exisling under the law of
Delawars, with its registered office at 1100 North Market Street, Wilmington, TE 198380 as
collaieral agent for the Second Lien Secured Parlies (a5 defined below),

pursuant to a written power of attorney dated 21 Qciober 2022, which was presented as a copy
al tha notarisation with the obligation (o hand in later tha original without undus delay and i have
a ceriified copy of which attached to this deed,

Meither the Notary nor the deponents assume any iiability as o the validily and/ or the scope of the
powers of aliorney presented.

The persons appearing requestied the foliowing deed and its Schedule 1 1o be recorded in the English
language. Acgording to their own statement and asccording to the conviction of the officiating Notary,
who has aisc sufficient command of the English language, the perscns sppearing are fluent in the
English language. Afler having been instructed by the officlating Notary the persons appearing waived
the right to obtain the assistance of a swom interpreter and the right to obtain a written transiation of this
deed into the German language.

The deponents, acting as aforesaid, then reguested the Notary to notarise the following share pledge
agreement over the shares in DUAL Deutschiand GmipH.
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GERMAN SHARE PLEDGE AGREEMENT (the Agresment)

BETWEEN:

(1

{4

BUAL Deutschland GmbH, a German limited liahilty company {Gesallschaft mil beschréinkler
Haflung)}, duly organised and validiy existing under the laws of Germany, with its registered office
at Schanrenstrafie 36/Cebdude 187, 51083 Cologne, Germany, and regisiered with the lozal
court {Amisgarichl) of Cologne under HRB 56024, as the pledged company {verpféndsfe
{zesslischafl) (the GmbH);

DUAL international Limited, a private company limited by shares, incorparated under the laws
of England and Wales, with its registered office at One Creechurch Place, London EC3A BAF,
United Kingdom, and registered with the Companies Ragister of England and Wales under
no. 03540129, in its capacity as pledgor (Flandgeber) (the Pledgor);

Morgan Stanley Senior Funding, Inc., a corporation duly oraanised and existing under the law
of Delaware, with ifs registered office at Corporation Trust Center, 1209 Orange Street,
Wilmington, DE 19801, and s business address at 1 New York Plaza, 41% Floor New York, NY
10004, USA as collateral agent for the Secured Parties (as defined below) (the Collateral Agent
- Germany and a Pledges); and

Wilmington Trust, MNational Association, duly organised and existing under the law of
Delaware, with its registered office at 1100 North Market Street, Wilmington, DE 19850 as
collateral agent for the Becond Lien Secured Parties {the Sacond Lien Gollateral Agent and a
Pledgee)

{the Caoliateral Agent — Germany togather with the Second Lien Coilateral Agent, the Pledgees
and the persons named in (1) io {4) togeiher referred to as, the Partles, and each, a Party).

PREAMBLE:

(A}

Reference Is made to the first lien credit agreemeant, inftially dated 28 April 2015 {as amendad
and restated on 20 December 2017, as further amendead andfor restated prior to the date hereof
(most recently under a certain tenth amendment dated 16 May 2022 and a cerlain elaventh
amendment dated 25 Oclober 2022) and as otherwise amended andior restated, suppiementad
or gtherwise moedified from time o time after the dale hereof) among the First Lien Borrowers {as
defined below), the Lenders (a5 defingd therein) and the Callateral Agent — Germany as collateral
agent and as administrative agent (as administrative agent the First Lien Administrative Agent
and as collateral agent the First Lien Collateral Agent) {the First Lien Credit Agresment).

Reference is made o the guaraniee, daled 29 April 2015, among the First Lien Borrowers as
guarantors, the First Lien Collateral Agent and the First Lisn Administrative Agent (as amended
andfor restaled, supplemanted or otherwise modified from time to tme prior or after the date
hereot, the First Lien Guarantee) and to the supplement in relation 1o the First Lien Guaraniee
dated 24 August 2021 among the GrbH as additional guaranlor, the First Lien Administrative
Agent and the First Lien Collateral Agent by virtue of which the GmbH acceded to the First Lien

Guaranies as additional guarantar,

Reference s made to the second lien credit agreement dated 1 October 2021 (as amended and/or
restated prior to the date hereof (most recently under a centain first amendment dated 21 April
2022y and as otherwise amended and/or restated, supplemanted or otherwise modified from time
to time after the date hereof) among HGH Finance Limited, a company organized under the laws
of England end Wales {as the company substituted for Howden Group Holdings Limited (fikia
Hyperion Insurance Group Limited)) as company (the {Lompany), the Second Lien Borrower {as
defined below), the Lenders (as dsefined thersin), the Second Lien Collateral Agent as
administrative agent and collateral agent {as administralive agent ithe Second Lisn
Administrative Agent) (the Second Lien Credit Agreemsnt).
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(D}

{F)

Referance is made o the gusrantes, dated 1 Cctober 2021, among ihe Saecond Lien Borrower as
guarantor, the Second Lien Coilateral Agent and the Second Lien Administrative Agent (as
amended andior restated, supplemented or otherwise modifled from time to time prior or afler the
date hereof, the Second Lien Guarantee) to which the GmbH acceded as additional guarantor
by virlue of a certain supplemeant in refation o the Second Lien Guaranize dated 3 December
2021 among the GmbH as additional guarantor, the Second Lien Administrative Agent and the
Seoond Lien Collateral Agent,

Further reference is made to the first llenfsecond lien intercreditor agreement dated 1 October
2021, among the Company, the Borrowers (8s defined beiow), the First Lien Collatersl Agent, the
First Lien Administrative Agent, the Second Lien Collateral Agert, the Second Lien Administrative
Agent, the Coilateral Agent — Germany and the Guaraniors (as dafined bslow) {the Intercreditor
Agresment).

Saction 508 (Senior Priodly Parallel Debt (Covenant to Pay to the Coflateral Agent—Germany))
of the intercreditor Agreement provides for an undertaking by the First Lien Borrowers and cartain
other obligors under the First Lien Credit Agreement, by way of an acknowledgement of debt, to
pay to the Coliateral Agent ~ Germany sums egual {0 the aggregate amouni of the cbligations
owed by the relevant First Lien Borrower or other obligor under the First Lien Credit Agreement,
the other First Lien Loan Documents (as defined below) and certain additiona! senior priority debt
documents, as and when the same fall due for payment {the First Lien Intercraditor Agresment
Parailel Dabt). Furthermore, Section 8.22 {Parafle! Debt) of the First Lign Credit Agreement
provides for an undertaking by the First Lien Borrowers and certain other cbiigors under the First
Lien Credit Agrasment, by way of an acknowladgament of debt, to pay to the Coilateral Agent ~
Germany as First Lien Collateral Agent sums equal to the aggregate amount of the obligations
owed by the relevant First Lien Borrowar or other obligor under the First Lien Loan Documents
from time to time, as and when the same fali due for payment (the First Lien Credit Agreament
Parallel Debt, and together with the First Lien intercreditor Agreement Parallel Debt, the First
Lien Parallel Debt).

Additionally, section 5.09 {Second Friority Paralifel Debt (Covenant o Pay to the Coltatera! Agent
- Germany}) of the Intercreditor Agresment provides for an undertaking by the Second Lien
Borrowers and certain other obligors under the Second Lien Credit Agreement, by way of an
acknowledgement of debt, o pay to the Collateral Agant - Garmany sums equa! to the aggregate
amount of the obligations owed by the Second Lien Borrower or other obligor under the Second
Lien Credit Agreement and the other Second Lien Lean Documents (as defined below), as and
when the same fall due for paymant (the Second Lien Intercreditor Agreemant Parallel Debi).
Furthermore, Section 9.22 (Parafiel Debl) of the Second Lien Credit Agreement provides for an
undertaking by the Second Lian Borrower and certain other obligors under the Second Lien Credit
Agreement, by way of an acknowledgement of debt, o pay to the Second Lien Collateral Agent
sums equal to the aggregate amount of the obligations owed by the relevant Second Lisn
Borrowar or other obligor under the Second Lien Loan Documents from time io time, as and when
the same fall due for payment (the Second Lien Credit Agreement Paraiiel Dabt, and logether
with the Second Lien intercreditor Agresment Parallel Debt, the Second Lien Paraliel Debt).

in order to secure the obligations of the Borrowers and Guaraniors under the Loan Documents
(each as defined below), the parties to this agreement have agreed to enter inlo this share pledge
agreament,

The security created by this Agresment and granted to the Pledgess is (0 be sdministered by the
Collateral Agent - Germany for and on behall of the Sscured Parties in accordance with the
relevant provisions of the Intercreditor Agreement, in paricular seclion 3.08 (Appointment a3
agent and administrator in refation o German Senior Prionty Collatere) Documents) and section
3.07 {Appointment as agent and administralor in relalion lo German Second Priceity Collaleral
Documents) of the Intercrediior Agregment.
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iITi8 AGREED as foliows:

1

1.4

Definitions and Interpretation

Definitions

The following terms shall have the following meanings when used herein

Articles of Association means the articles of assaciation of the GmbH.

Borrowers means, logether, the First Lien Borrowers and the Second Lien Borrower,

Business Day means (i) a day (other than Saturday or Sunday) on which banks are open for
general buginess in Cologne (Germany), London (UK} and MNew York (USA) and (i) in refation to
paymenis, a TARGET Day and a day on which banks are open for general business in Cologne
{Garmany), London [UK) and New York (UBA)

Bisputa shall have the meaning given to the term in clause 17.1 (Jurisdiction).
Existing Shares shall have the meaning given to the term in clause 4.1 {Pledgsd Sharses).

First Lisn Borrowers mesns:

() HIG Finance 2 Limited, a company organised under the laws of England and Wales under
company number 108426085, having s registered address at One Creachurch Place,
London EC3A BAF, United Kingdom; and

{b}  Hyperion Refinance 8.3 r.l., a private limited liability company {société & responsabilité
fimitée), incorporated and existing under the laws of the Grand-Duchy of Luxembourg,
having lis registersd address at 120 rwe Guilaume J Kroll, L-1882 Luxembourg, Grand
Duchy of Luxembourg, and registered with the Luxembourg Trade and Companies
Register under number RCS B192810 and having a share capital of $18,000;

e}  HGH Finance Limited, a company organized under the laws of England and Wailes {as
the company substituted for Howden Group Holdings Limited (fi/a Hyperion insurance
Group Limited); and

{¢} any person becoming a borrowear and not ceased o be & borrower under the First Lien
Credit Agreement,

First Lisn Guarantors means the First Lien Borrowers, the GmbH and any subsidiery guarantor
that becomes a party to the First Lisn Guarantee in accordance with the provisions thergof, and
First Lien Guarantor means any of them,

First Lien Loan Documents means, logether:
{a) the First Lien Credit Agreement;
(o)  the securily documents enterad into in connection with the First Lien Cradit Agreament;

{c} the First Llen Guarantes and any other guarantee agreements entered into In connection
with the First Lisn Credit Agreemeant;

{d) esch incremenial facilily agreement enterad into in connection with the First Lien Credit
Agreament;

(g} any refinancing amendment entered into In connsction with the First Lien Credht
Agreement;
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{f any promissory notes entered into in conpection with the First Lien Cradit Agreement;

(g} any other document designated as such by the First Lien Administrative Agent and the
First Lign Borrowers;

and Flest Ller Loan Document means any one of them.

First Lien Secured Parties means the lenders under the First Lien Credit Agreement, any issuing
bank of letters of credit under the First Lien Credit Agreement, any swing line lender under the
First Lien Credit Agreement, the First Lien Administrative Agent, the First Lien Coliateral Agent,
each ancillary lander in connection with the First Lien Credit Agreement, sach counlerparty o any
secured hedging agreement in connection with the First Lien Credit Agresment each cash
management bank that is party 1o a sscured cash managemeant agreement in connaction with the
First Lien Credit Agresment, each co-agent or sub-asgent appointed by the First Lisn
Administrative Agent from time o time in connection with the First Lien Credit Agreement or in
connection with the Intercreditor Agreement and the baneficigries of each indemnification
obligation underiaken by any loan party under any First Lien Loan Document, as well as ceriain
additional senior secured parlies, and First Lien Secured Party means any ong of them,

First Lien Secured Obligations maans any snd all present and future obligations and liabiliies
{whether actuai or contingent, whether owed jointly, severally or in any other capacity whatsoever)
which are or may become payable or owing to the Coliateral Agent — Germany under or in
connection with the First Lisn Loan Documents, without limitation, any obligation of any First Lien
Borrowsr or First Lien Guarantor under the First Lien Paraliel Debt. The First Lien Secured
Obligations shall aiso include any obligation arising In connection with any First Lisn Losn
Document based on unjust snrichmant {ungerechiferfigte Bersicherung) or tort {Delilf),

First Ranking Pledges means the pladges over the Shares craated in favour of the Collateral
Agent - Germany under the notarial deed dated 23 August 2021, deed no. § 311672021 of the
notary Dr. Martin T, Schwab, Munich,

Future Shares shail have the meaning given to the term in clause 5.1 (Pledge).

Guaraniers means, (ogether, the First Lien Guarantors and the Second Lien Guaraniors,

Legal Reservatlons means the legal reservations as set outin Schedule 1 {Lags/ Reservations).

Loan Documenis means, together, the First Lien Loan Documents and the Second Lien Loan
Documanis,

Parailel Debt means, together, the First Lien Paraliel Debt and the Second Lien Paralle! Debt,
Pledgeis) shall have the meaning given to such term in clausa 5.1 {Fladgs).

Prior Ranking Pledges means, together, the First Ranking Pledges and the Second Ranking
Pledges.

Second Lien Borrower means HIG Finance 2 Limiled, a company organised under the laws of
England and Wales under company number 10842805, having ils registered address at One
Creechurch Place, London EC3A 5AF, Unlied Kingdom,

Second Lien Guarantors means the Second Lien Borrower, the GmbH and any subsidiary
guarantor that becomes a pany o the Second Lien Guarantes in accordance with the provisions
thereof, and Second Lisn Guarantor means any of them.

Second Lien Loan Documents means, together:

{a; ihe Second Lien Cradit Agresment;
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{h) the securlty documents in connection with the Second Lien Credit Agreement,

(¢}  the Second Lien Guarantes and any other guarantes agresments in connection with the
Second Lien Credit Agreement;

{d} each incremental facility agresment In connection with the Second Lien Credit
Agresment;

ig) any refinancing amendmaent in connection with the Second Lien Credit Agreement:
{f any promissary notes in connection with the Second Lien Credit Agreement,

{9y any other document designated as such by the Second Lien Administrative Agant and
the First Lian Borrowers,

and Second Lien Loan Document means any ong of them.

Second Lien Secured Parties means the lenders under the Second Lien Credit Agreemant, any
issuing bank of latters of credit under the Second Lien Credit Agreement, any swing line lender
under the Second Lien Credit Agreement, the Second Lien Administrative Agent, the Second Lien
Collateral Agent, each anclilary lender in connection with the Second Lien Credit Agreament,
each counterparty to any secured hedging agreement in connection with the Second Lien Credit
Agreement, each cash management bank that is parly to a secured cash management agreement
in connestion with the Second Lien Credit Agreement, each co-sgent or sub-agent appointed by
the Second Lien Administrative Agent from time {o tima in connection with the Second Lien Credit
Agreement of in connection with the Intercredilor Agreement and the beneficiaries of each
indemnification obligation underiaken by any loan party under any Second Lisn Loan Document,
as weli as certain additional senior secured parties, and S8acond Lien $ecured Party means any
one of tham.

Second Lien Secured Obligations means any and all present and fulure cbligations and
fiabilities (whether actual or contingent, whather owad jointly, severally or in any other capacity
whatsoever) which are or may bacome payable or owing by the Second Lien Borrower andfor the
Second Lien Guaraniors o the Collateral Agent — Germany and/or the Second Lien Collateral
Agent under or in connection with the Second Lien Loan Documents, without limitation, any
abligation of the Second Lien Borrower or Second Lien Guarantor undear the Second Lien Parallsl
Debt. The Second Lien Secured Obiigations shall also include any obligation arising in connection
with any Second Lien Loan Document based on unjust enrichment {ungerechifartigie
Bergicherung) or tort (Defiki),

Second Ranking Pledges means the pladges over the Shares craated in favour of the Pledgees
under the notarial desd dated 16 November 2021, desd no. § 35682/2021 of the notary Dr. Martin
T. Bchwab, Munich,

Securad Obligations means, together, the First Lien Secured Obiligations and the Second Lien
Securad Obligations.

Secured Parties means, togsether, the First Lien Secured Partles and the Second Lien Secured
Partias.

Shares shall have the meaning given o such term in clause 5.1 (Pladgs).

TARGET Day maans any day on which TARGET2 {as defined below) is open for the settlement
of payments in Curo.

TARGET2 means the Trans-European Automated Real-lime Gross Settlement Express Transfer
payment system which utilises a single shared platforrmn and which was lsunched on

18 November 2007,
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1.2

4.1

42

51

interoretation

{a}  This Agreement is made in the English language only. For the avoidance of doubt, the
English version of this Agreement shall prevail over any transiation of this Agreement.
However, where a German translation of a word or phrase appears in the texi of this
Agreement, the German translation of such word or phrase shall prevail wheraver such
original English word or phrase translated by such German term appears in the text of
this Agresment. Whergver a German term has been used in this Agreement, such
German term shall be authoritative for the construction and interpretation. Where an
English legal term or concept has beean used in this Agreement, the related German legs!
term or concept shall be suthoritative for the construction and interpretation of this
Agreement, urdess specifically provided for otherwise in this Agresment.

(b Ths headings in this Agreement do not affect its interpretation.
{c}  Words Importing the singular include the plural and vice versa.

{d)y Any reference in this Agreement to a "clause”, "paragraph” or a "schedule” shall,
subject fo any contrary indication, be construed as a reference {o a paragraph, clause or
schedule of this Agreement and any reference to any Loan Dogcument or any other
agreement or instrument is a reference to that Loan Document or other agreement! or
instrument as in force for the time being end as from time to ime amended, restated or
supplemeanted, however fundamentally,

e} A references to any person in this Agreement Includes such person's Successors,
transferees and sssignees.

Purpose of the Pledge (Sicherungszwech)

The Pledges hereunder are constituled in order to secure {zur Basicherung) the prompt and
complete satisfaction of ail Secured Obligations. The Pledges shall also cover any future
extension, increase or prolongalion of the Secured Obligations and the Pledgor herewith
expressly agrees that the provisions of section 1210 paragraph 1 sentence 2 of the German Civil
Code (Birgeriches Geselzbuch - BGB) shali not apply to this Agreemant

Shareholder's consent

The Pledgor in its capacity as the sole shareholder of the GmbH hereby grants its consent to the
Pledges and to any transfer of the Shares in connection with the reafisation of the Pledges
pursuant o clause B {Enforcemant of the FPladges) of this Agreement.

Pledged Shares

The GmbH has a nominal registered share capital {Stammkapital) in the agaregate amount of
EUR 100,000.00 (in words: Euro one hundred thousand) which consists of 3 (three) shares with
no. 1 (EUR 15,000.00}, no. 2 (EUR 75 000.00} and no. 3 (EUR 10,000.00) (Existing Sharss).

The Pledgor is the owner of the Existing Shares and is registered as such in the sharehoiders list
{Geselischafteriste] of the GmbH as filed (aufgenommen) with the commearcial register and
attached to this Agresment for information purposes as Schedule 2 {Sharehoiders’ Lish.

Pledge

The Pledgor hereby pladges {verpféndet} to each of the Pledgses the Existing Shares and all
additional shares in the registered share capital of the GmbH irrespective of their nominal value
which the Pledgor may acquire in the fulure (Future Shares and, iogether with the Exisling
Sharas, Shares) together with il ancliisry rights and claims associated with the Bhares as more
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5.3

B4

55

58

6.1

8.2

specifically specified In clause 8§ (Scope of the Pledges) below (each a Pledge and together
Pledges).

Each of the Pledgees heraby accepts the Pledges for ilself,

The Pladges shall rank behind the Prior Ranking Pledges and ahead of any olher securily interest
or third party right now in existence or created in the fulure in or over any of the Sharas. The
Pledges to each of the Pledgees shall be separate and individual pledges ranking pari passy with
the othar Pledges created hersunder,

The Pledges are in addition, and without prejudice, to any other security the Pledgees may now
or hereafler hold in respect of the Secured Obligations.

For the avoidance of doubt, the parfies agree that nothing in this Agresment shall exclude &
transfer of all or part of the Pledges crealed hereunder by oparation of law upon the transfer or
assignment, including by way of assumption {Verfragscbemsahme) of all or parl of the Secured
Obligations by a Pledgse o fulure pledgsees.

Walving section 418 of the German Civil Code (Birgerliches Gesstzbuch- BGE), the parties to
this Agreement hereby agree that the securily interest created hereunder shall not be affected by
any transfer or assumption of the Secured Obligations to, or by, any third party.

Scope of the Pledges
Each Pledge constituted by this Agreement shall include;
{a) ihe present and future rights of the Pledgor to recelve:
{1} dividends attributable (o the Shares;

iy  liguidation proceads {Liquidalionsertse), redernption procesds
(Einziehungsenigelly, repald capital in case of & capilal decrease
{Kapitaiherabseizung) or repaid capital surplus or paid-in surpius, any compensation
in case of termination {Kdndigung) or withdrawal (Austnft) as & shaereholder of the
GmbH, the surplus in case of surrender {Prefsgabe) of the Shares or any additional
capital contributions {Nachschisse),

(i} all other pecuniary claims {geldwerter Vorlei) associated with the Shares;

{b}  the purchase and subscription rights relaling to the Shares resulting from an increase of
the shara caplial or any merger, consolidation or other form of reorganisation of the

GmbH;
{c}  all newly issued or other additional shares in the GmbH; and

{di  all other righis and benefits attributable o the Shares, including, without Imitation, ail
present and future pecuniary claims of the Fledgor against the GmbH arising under or in
connection with any domination and/ or profit transfer agreement (Beherrschungs- und/
oder  Gowinnabfihrungsvertragy or  pariial profit  kansfer  agreement
{ Teilgewinnabfthrungsvertrag) which may be entered into between the Pledgor and the
GmbH.

Motwithstanding that the dividends attributable to the Shares are pledged pursuant to this
Agreement, the Pladgor shall be entitled to receive and retain all dividend payments and other
anciilary rights and claims associated with the Shares, which are specified in clause 5.1 above,
whather paid in cash or otherwise distributed in accordance with the Loan Documaents in respect
of the Shargs until such time as the Collateral Agent — Germany, acting for itself az Pledgee
andior on behalf of the Sscond Lien Collateral Agent as Pledgee, entitled to enforce the Pledges
in accordance with clause 8.1 below,

EU-REETETT 042



8.1

8.2

8.3

8.4
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Exercise of Membership Rights

The membsrship rights {Mitglledschaltsrechis), including the voting rights (Stimmrechte),
aftached to the Shares remain with the Pledgor. The Pledgaor shail at all imes until the release of
the Pledges exerclse its membership rights, including its veling rights, in good faith 1o ensure that
the validity and enforceability of the Pledges and the ex/stence of all or part of the Shares are not
in any way adversely afected, other than through dividend payments or other ancillary rights and
ciaims associated with the Shares pursuant to clause 8.2 above. The Pledgor undertakes not to
vote for the passing of resolutions which constitule a breach of ils obligations under clause 9
{Undertakings of the Fledgon below.

Enforcoment of the Pledges

If the requirements set forth in sections 1273, 1204 et seq. of the German Civll Cede with regard
o the enforcement of the Pledges are met (Pfandreife), and if (i) the loans under the First Lien
Credit Agreement or the Second Lien Cradit Agreement have been accelsrated or (i} any of the
Secured Obligations has remained unpaid when due (Zahlungsverzug) and foilowing the expiry
of any originally applicable grace period for payment, then in order to enforce the Pledges, the
Collateral Agent — Germany, acting for itself as Pledgee and/or on behalf of the Second Lien
Collateral Agent as Pledgee, may at any time thereafter avail itself of all rights and remedies that
a pledgee has against a pledgor under German law.

Notwithstanding section 1277 of the German Civil Code, the Collateral Agent — Germany, acting
for itself as Pledgee and/or on behaif of the Second Lien Coliateral Agen! as Pledges, is entitied
to exarcige its rights without obtaining enforceable judgment or other instrument (vollstrackbarer
Tited) by way of public auction.

The Pledgor hereby expressly agrees that five (5) Busingsz Days' prior written notice to tha
Pledgor of the place and time of any such public auction shall be sufficient. However, such
notification is not necessary it

{a) the Pledgor has ceased to make payments;

(b}  an appiication for the commencement of insolvency proceedings is fited by or against the
Pledgor: or

{c}  there is reason {0 believe that observance of the notice period will adversely affact the
legitimate interests (berechiiglte Intorsssen) of the Pledgees and the realisation of the
Piedges.

The public auction may take place at any place in Germany designated by the Collateral Agent ~
Germany, acting for itself as Pledgee and/or on behalf of the Second Lien Collateral Agent as

Pledgee.

Ifthe Collateral Agent — Germany, acting for Hseif as Pledgee and/or on behalf of the Second Lien
Collateral Agent as Piedges, seeks to enforce the Pledges under clause 8.1 above, the Pledgor
shall at its own espense render all necassary assistance in order 10 faciitate the prompt sale of
the Shares ur any part thersof, or the exercise by a Pladgee of any other right 3 Pledgee may
have as pledgee under this Agresment ¢r German law. The Pledgor shall bear all costs and fees
{including cosis for court proceedings and legal fees) and Wirnover tax, if any, in connection with
the realisation of the Pladges.

In caze of enforcement, section 1225 of the German Civil Code (Forderungatbergang auf den
Plandgeber) shall not apply. If the Pledges sre enforced, no rights and claims of a Piedgee shall
pass to the Pledgor by subrogation or otherwise.

Until the Secured Qbligations have bean satizfied and discharged in ll, the Coliateral Agent -
Germany, acting for iisell as Pledges andlor on behall of the Second Llen Coliateral Agent as
Pledges, shall be entitled to traal all enforcement proceeds that have not been applied or must
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8.9

810

8.1

not be applled In salisfaction of the Secured Obligations as additional collateral for the Secured
Obligations for the benefit of the Collateral Agent — Germany and/or the Sescond Lien Collateral

Agent,

Following satisfaction of the reguirements for enforcement under clause B.1 above, all
subsequent dividend payments and all payments based on similar ancillary rights attributed to the
Shares may be applied by the Collateral Agent - Germany, acting for itself as Pledgee and/or on
behaif of the Second Lisn Collateral Agent as Pledgee, in satisfaction in whole or in part of the
Secured Obligations or reated as additional security for the Secured Obligations.

Even if the reguirements for enforcement referred to under clausa 8.1 above are met, each of the
Fledgess shali nof, whether as proxy or otherwise, be entilied o exercise the voling rights

attached 1o the Shares,

The Pledgor hereby expressly waives all defences of revocation (Einrede der Anfechtharkeit) and
sel-off (Einrede der Aufrechenbarkeil pursuant 1o sections 770, 1211 of the German Civil Code
and all defences any obligor might have against any of the Secured Obligations {Einreden des
Hauptschuidners) pursuant 1o section 1211 paragraph 1, sentence 1, alternative 1 of the German
Civil Code. The waiver shall not apply to set-off wilh counterclaims that are {i} uncontested
{unbesiritten; or (i} based on an unappealable court decision {rechiskréitiy faslgestelif).

The Collateral Agent — Germany, acling for itself as Pledgee andfor on behalf of the Second Lien
Coilateral Agent as Fledgee, may, in its sole discretion, delermine which of several security
interests shall be used to satisfy the Secured Obligations. The Pledgor hereby expressly waives
its right pursuant to section 1230 sentence 2 of the German Civil Coda to limit the reslisation of
the Pledges to such number of pledges as are necessary o satisfy the Secured Obligations and
agrees further that the Collateral Agent - Germany, acting for itseif as Pladgee and/or on behalf
of the Second Lien Coliateral Agent as Pledges, may dacide to enforce the Pledges individually
in separate proceedings or at one single proceeding (Gesamiverweartung).

Undertakings of the Pledgor

During the term of this Agreament, the Pledgor undertakes to the Pledgees uniess otherwise
expressly agreed or permittad in the Loan Documents:

(8} nottosell transfer or dispose of the whole or any part of the Shares or any interest therein
without tha prior written consent of the Collateral Agent — Germany excep! as set out in
this Agresment;

(b}  iorefrain from any acts or omissions, including, without limitation, by way of sharsholders’
resclution, that cause or intend to cause the Shares ceasing to exist or that defeat, impair
or clrournvent the rights of the Pledgees:

{c} o effect promplly {unverzdglich) any payments to be made in respect of the Shares
pledged by it, and not to make any repayment of share capital;

{d) to notify the Collateral Agent - Germany without undue delay in writing of any event or
cirgumstance which might reascnably be expecied to have an adverse effect on the
validity or the enforcsability of the Pledges;

(e} to nolify the Collateral Agent —~ Germany without undus deiay in writing of any
encumbrance over the Shares {or part of tham) or of the ragisiration of an objection
(Widsrspruch) in relation to the Shares, notice to be accompanied by any documents
required for the Collateral Agent — Germany to defend itself against any claim of a third
party. In the case of any atlachment (Pfindung) in respact of any of the Shares, the
Pledgor shall forward without undue delay o the Collateral Agent ~ Germany a copy of
the attachment order {Pfandungsheschiuss), any transfer order
{Uberweisungsbeschiuss) and all other documents recessary of expedient for a defence
against such attachment (Prdndung);
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10.2

10.3

10.4

10.5

108

10.7

18

{f) in the event of any increase in the capifal of the GmbM not o allow any party other than
itself to subscribe for any Fulure Shares

{9} notto change the Articles of Association to the effect that any transfer or encumbrance
of Bhares shall only be possible with the consent of the shareholders or the direciors and
not o amend the Articles of Assoclation to the extent that such amendment would or
would be liksly to matarially adversely affect the enforceability of the security interest of
ihe Pladgees created hereunder without the prior written consent of the Collateral Agent
- Germany, acling for itse!f as Pledgee and on behaif of the Second Lien Collateral Agent

as Fledgee.

Representations and Warranties

The Piedgor represents and warrants to each of the Pledgees by way of an independent
guaraniee in the meaning of section 311 of the German Civil Code {unebhéngiges
Garantieversprechen) as ai the date of this Agrasment that:

the statements made in clause 4 (Pledged Shares) above gnd the sharehoiders’ list attachad
herets as Schedule 2 are frue and corect

it is and witl be the sole legal and beneficial owner, free from any rights of third parties {inciuding,
without limitation, pre-emptlon rights} and any encumbrances (in each case other than the Prior
Ranking Pledges and the Fledges). of tha Existing Shares and is authorised i dispose of the
Existing Shares and over any and all ancillary rights and claims associated with the Existing
Shares {as more particularly specified in clause 6 (Scope of the Pledges)) without any restrictions
{other than any restrictions under the Prior Ranking Pledges; the Pledgees hereby consent to the
creation of the Pledges hersunder),

the Existing Shares are fully paid in and there is no cbligation for a shareholder to make additional
goniributions;

the registered share capital of the GmbH has not been repaid in any way;

ali facts capabie of being entered into the commercial register of the GmbH have been entered
into the commercial register, and, in particular, no sharsholders' resolutions regarding changes
in the Articles of Asscciafion have been passed which have not bean entered into the commaraial
register of the GmbH and/ or are not disclosad {o the Collateral Agent - Germany in writing at the
date of signing of this Agreement;

at the date hereof the GmbH is validly existing and neither unable nor admits inability to pay s
respective debls whan due {(zahiungsunfahin), over indebied (Uberschuldet) or deemed unabie to
pay its respective debis as they fall due {drohend zahlungsunfdhig) (all within the meaning of
sections 17 to 18 of the German Insolvency Act {Insolvenzordnung) nor subject to any insolvency
proceedings (Insolvenzverfahren) or any refusal to open insolvency proceedings due to a lack of
assels {(Abweisung mangels Masse} (within the meaning of section 26 of the German Insolvency

Actl;

there are no profit and loss pooling agreemants, domination agreements, silent partnership
agreaments, or similar arrangemerits by which a third parly is entitled to a participation in the
profits or revenue of the GmbH;

subject in the Lagal Reservations and upon due notification to the GmbH, aach of the Pledgees
will have as securily for any and sli Secured Obligations, a validly perfected third ranking security
interest in the Shares or over the proceeds from any enforcement of the Shares in aceordance
with ¢lause 8.1 and the Pledges crealed hereby are enforceable without enforgesble judgment or
other instrument {vollstreckbarer Titel).
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12.1

12.2

12.3
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13.1

13.2

133

134

13.5
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14.1

Assignees and Transaferees

This Agreement shall be binding upon the parties hereto and their respective successors in law.
Each of the Pledgees shall be entitled to assign or otherwise transfer any and all of its rights and
duties under this Agreement o any parly that becomes a creditor under the Parallel Debt (and
conseguently a pledgee due io the accessory nature of the Pledges). The Pledgor shall not be
entitled to such ransfer or assignment,

Duration and independence

This Agreement and the Pledges created herain shall ramain in full force and sffect until the full
and final satisfaclion of the Secured Obligations. The Pledges shall not cease to exist if any of
the Borrowers and/or the Guarantors has only temporarily discharged the Secured Obligations.

This Agrgement shali create a continuing security and no change, amendment, supplement or
novation whatsosver o any Loan Documents shall affect the validity and the scope of this
Agreement or the obligations which are imposed on the Pledgor pursuant o i,

This Agreement is independent from any other security interest or guaraniee which may have
been granted or will be granted to the Pledgees. No such other securily inlerest or guarantee
shall prejudice, or shall be prejudiced by, or shall be merged in any way with this Agreement.

Partial Invalidity, Waiver, Amendmeits, Miscellaneocus

If, at any time. any cne or more of the provisions hersof is or becomes invalid, illegal or
unenforceable in any respect under the law of any relevant jurisdiction, such provision shall, as
fo such jurisdiction, be ineffective to the extent necessary without affecting or impairing the
validily, legality and enforceability of the remaining provigions herecf or of such provisions in any
other jurisdiction. The invalid or unenforceable provision shall be replaced by such valid, legal
and enforceable provision which comes as close as possible lo the original intent of the parties
and the invalid, lilegal or unenforceable provision. The aforesaid shall apply mutatis mulandis 1o
any gap in this Agreement.

Mo faiture fo exercise, nor any delay in exercising, on the part of the Pledges, any right or remedy
haraunder shall operate ag a waiver thereof, nor shall any single or partial exercise of any right
or ramady prevent any further or olher exarcise thereof or the exercise of any other right or
remiedy. The rights and remedies provided hersunder are cumuiative and not exciusive of any
rights or remedies provided by law.

in particular, the Pledges shall not be affected and shall in any svent extend to any and ali shares
in the GmbH even if the number or nominal value of the Existing Shares or the registered share
capital of the GmbH as stated in clause 4 (Pledoed Shares) are inaccurate or deviate from the
actual facts,

This Agreement may be amended, modified or walved only in wrilting in an agreement signed by
the Parties herelo, unless notarial form is reguired by law, This also applies to this clause 13.4,

This Agreement constitutes the entire agreemant of the Parties hereto with regard to the Fledges
and supersedes ail oral, written or other type of agreemants in respect thereof,

Notices, Language

All notices and commiumications under or in connaction with this Agreement shall be In writing and
shall be delivered by lstier, posted or deliversd by hand, s-mail or fax. Fach notice or
communication shall be given o the relevant party at the address, e-mail address or fax number
and marked for the attention of the person(s) or department from time o time specified In writing
by that party to the other. The initial address, e-mail address, fax number and person{s) or
department 50 specifled by each parly are set oul below:

12
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4.3

18

151

for the GmbH; DUAL Deutschiand GmbH
Addrass, Schanzensiralie 38 / Gebiude 187,
51083 Cologne, Germany

E-Mait:
Attention:
for the Pladgor: DUAL International Limited
Addrass: One Creschurch Place, Landon
EC3A 8AF, United Kingdom
E-mail; i e
Attention: Viark Hudson

with a copy to (which shall not constitute nolics)
Weil Gotshal & Manges LLP,

Address: 767 Fifih Avenue, New York
New York 101583, U S A,

E-mail: S
Attention: Damian Ridealgh

Fax ig ]

for each Pledgee o the
Collatersi Agent - Germany: Morgan Stanley Sanlor Funding, Ine.
Address. 1 Mew York Plaza, 41st Floor
New York, NY 10004, US.A
Fax; ﬂ TR
E-mail: B
Aliention; Age

or {0 such other address as ihe recipient may nolify or may have notified to the other parly in
writing.

Delivery

Any communication or document made or delivered by ons person o another under or in
connection with ihis Agreement will only be effactive:

{} if by way of fax, when received in legible form; or

{1y if by way of letter, when it has been lsft at the relevant address or five (5) Business
Days after baing deposited in the post postage prepaid in an envelope addressed io
it at that address,

{iily if by way of e-mall, when received in readable form,

and, if a particular department or officer is specified as pari of its address details provided
in clause 14.1 abovs, if addressed to that depariment or officer.

Any notice or other communication under or in connection with this Agreement shall be in the
English language or, if in any other language, accompanied by 2 transialion info the English

language. in the event of any conflict between the English tex! and the text in any other language,
the English text shall prevail,

Notice to GmbH

The Pladgees and the Pledgor herewith notify the GmbH pursuant to section 1280 of the German
Civil Code that the Pledgor has pledged all its Shares in the GmbH, together with ali dividends,
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16

17

17.1

17.2

17.3

18

liguidation proceeds and other anciilary rights pertaining to such Shares as set oul in this
Agreement. The GmbH confirms the receipt of such notice.

The GmbH confirms that {other than in respect of the Prior Ranking Fledges) it has neither
received any previous notice of pledge relating to any of the Shares nor is it aware of any third
party rights in relation to the Shares.

Applicable Law

This Agreement and any non-contractual obligations connscled with it are governed by German
law.

Jurisdiction

The courts of Cologne, Germany, have exclusive jurisdiction to seitle any dispule arlsing out of
or in connection with this Agresment (including a dispute regarding the existence, validity or
termination of this Agreement) or any non-contractual obligation arising out of or In cannection
with this Agreamant {Dispute).

The Parties agree that the courts of Cologne, Germany, are the most appropriate and convenient
courls to settle Disputes and accordingly no Parly will argue to the contrary.

This clause 17 {Jurisdiction} is for the benefit of the Pledgees only. As a result, no Pledgee shall
ba prevented from taking procsedings relating to a Dispute in any other courts with jurisdiction.
To the extent aliowed by iaw, the Pledgees may take concurrent proceedings in any numbear of
jurisdictions.

Advice

The Notary explained the Jegal conseguences of this deed and advised the persons appaaring in
particular that

. a pladge is 8 security instrument of strictly accessory nature (which means that it comes
inte legal existence only if, to the exient that, and as long as, the underlying secured claims
do in fact exist, and that the ownars of the secured claims and the pledgees must be
idantical);

* notwithstanding section 18 para 3 German GmbHG there s no bona fide craation,
aoquisition nor ranking of a pledge of shares {in the sense that the pledgees are protected
if the shares purported tu be pledged do not exist or have been previously encumberad for
the benefit of a third party);

s a share pledge in favor of a fulure pledgee not yet named in the deed may be invalid due
to lack of sufficient determination {mangelnde Bestimmihel), and

* the English original version of this Agresment will not be acceptable for enforcement but
will have to be franslated by a certified translater into the German language for such
pUrposes.

The Notary did not provide tax advice,

With respect o Morgan Stanley Senior Funding, Inc. and Wilrnington Trust, National Association,
the Notary has indicated that he cannol verify the duly autherisalion of the person signing the
respeciive power of atforney, However the participanis requested the notarization of this desd
and waived further proof of representation,
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19  Cosis, Copies and Schadules
The costs of notarization of this deed shall be borne glther by the Pladgor or tha GmbH.
A gertified copy of this dead shall be sent o
. the Parties:

A simple electronic copy (pdf} of this deed shall be sent to

s Mr. Matthias Zimmermann, Norton Rose Fulbright LLP, 80333 Munich, Thestinerstralie 11,

. Mr. Tobias Braun, Hengeler Muselier, 60323 Frankfutt am Main, Bockenheimer
Landsirafle 24,

J Ms. Raunl Aharmmer, Allen & Overy LLP, 80538 Munich, Maximiliansirafle 35.

Referenca is made to Scheduie 1 which forms an inlegral part of this deed and has been read out
aloud to the persons appearing.

This notarial deed logether with Schedule 1 — but except table of contents — has been read aloud
to the appeared individuals and approved by each of them. Each appesarad individual then signed
this notarial deed. All this was done at the date below In the presence of me, the Notary, whareby
| algo signed this notarial deed and affixed my official seal.
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Schedule 1
Legal Reservations

Lagsal Resarvations means the following legal reservations:

(@) the Lean Documents and any other documents in connection therawith which arg not inthe
German langusge require certified fransigtion into the German languags, to be in
appropriate form to be admissible in evidence in the courts of Germany,

{bY the enforcement of the obligations assumed by the relevant parly under the Loan
Documents and any other documenis In connection therewith is subject 10 the imitations
arising out of the applicabls insolvency laws and other faws generally affecting the rights
of creditors, the principles of good faith {Trey und Giauben) and similar gensral principles
under the laws of any relevant jurisdiclions;

ici  the representation of 8 person or a8 legal entity by & representative is not effective if the
person acting as a representative is not of sound mind when acting as represantative of
that paraon or legal entity,

{(dy the assignment of monetary claims cannot be contractually excluded or restricted under
Garmen law under certain circumstances. The limitations of assignment contained in
section 8.04 {Successors and Assigns) of the First Lien Credit Agreement and the Sacond
Lisn Cradit Agreement may coniravene this principle,

{@j provisions in any German law Loan Document vasting any parly with a discretion or a right
to determine & matier in its opinion may reguire that such a discretion is exercised
rezsonably or that such opinion is based on reasonable grounds;

{f) ihe appointment of an agent may be revoked or terminated for good cause {aus wichligem
Grund) even if the appointment has been made irrevocable, as provided for under section
1.08 {Collateral Agent - Germany), section 3.08 {Appointment of the Designated Second
Priority Represanlative), section 3.08 {Appoiniment as ageni and adminisirator in relation
fo German Senior Priorily Coflateral Documenis) end section 3.07 (Appoiniment as agsni
and adminisirator in refation lo German Second Friorily Collsteral Documents) of the
intercraditor Agreement and article VI {The Administrative Agent end the Colfaleral Agant)
of the First Lien Credit Agreement,

{gy if the performance of an obligation s contrary to the exchange conirol regulations of a
member state of the international Monetary Fund, that obligation may be unenforceabls,

{hy  an obligabon fo pay liquidated darnages in relation to overdue interest may not be
enforceable to the extent it imposes an obligation to pay interast on overdus interest,;

{i} any provision in the Loan Documents restricting the right of the Borrowers to repay a loan
in accordance with section 488 of the German Civil Code may not be valid and enforceable;

{4 although the concept of the absiract acknowledgement of debt {as defined above as
Faralie Debfy granted io the Collateral Agent ~ Germany under section 5.08 and
saction 5.09 of the Intercreditor Agreement as well as section 8.22 of the First Lien Cregit
Agreement has not vet been lestad under German law, such concept is common practice
and the risk that a German gourt may deny the validily or enforceability of {i) the claims
created by the Parailel Debt andlor {ii} the security interest which Is linked to the Parallel
Debt is remote;

(k} the Loan Documents have been negolialed between the relevant parties and their
respective advisers in detail. However, the applicability of sections 308 et seq. of the
German Civil Code relaling to general business conditions cannot be entirely excluded.
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Liste der Geselischafier

it dem Sitz in London,
 CGeschaltsanscheift Lon-

don BEC 3A 4AF,

First Floor Bankside House 107-
112 Leadenhall Street

der
Drual Deutschland GombH
it dem Sitz in Kiln
Amisgericht Klo HRB 56034
Ifd, Nr. | Gesclischafter Nennbetrag des | Verdnderungen der Ge-
des Ge. | Geschilfeanteils |sihiftsanteile / Hinweise
schiifts- Jn BUR
anteils
1 Dhaal International Led, 15.000,00
mit dem Sitz in London,
Geschiftsanschrift Lon-
don BEC 34 4AF,
“First Floor Bankside House 107-
112 Leadenhall Steeet
12 Dial International Ld. 75.000.00
mit dem Sitz in London,
Geechdfisanschrift Lon-
don BC 3A 4AF,
Fiest Floor Bankside House 107-
L 112 Leadenhall Street
3 Dual Internationat Lrd. 10.000,00 | infolge Antellslibertragung vom

25.09.201 6, URN:e.

7 20867 2016 des Wotars Prof,
D Norbert Zimmesmann,
Diisscidos!

Stapamlcanital EUR

104,000,060

Ich bescheinige, dass die geinderten Fintragungen den Vetinderungen entsprechen, an denen ich
gemil meiner Urkunde vom 29.09.2016 - URNr. Z 2066/2016 - mitgewirkt habe und die tbrigen

Bintragungen mit dem Inhalt der zulerzt im Handelsregister aufgenomumenen Tiste fibersinstimumnen.

Dhisseldorf, den 4, Oktober 2014

{3)

grz. Zimmermann

Prof. Dr. Norbert Zinunermann,

MNotar




Power of attorney

DUAL Deutschiand GmbH



Dis unterzelchnele Sesellschaft The undersigned company

DUAL Deutschland GrmbH
Schanzenatralle 36 / Geblude 197
51063 KbiIn
Germany
{"Valimachtgebar’' / "Principal’)

gine GmbH pegrindst und bestehend nach a Garmen fimded lisbilily company,

dem Rechi der Bundesrepubiik Deutschiand,
rogistrien Im Handelsregister des Amisgerichis
Kiin unter der Registernummer HRB 58034,

incorporgled under the laws of Gsrmany,
ragistarad with the sommerclal register at the
focal court of Cologne under registration

bevolmachtigt hisrmil numbar HRE 58034, heraby authorises

Dirk Trautmann
Matthlas Zimmermann
Sebastian Jeschke
Dr. Andraa Spellerbarg
Markus Radbruch
Maithins Peler Kemnitzer
hartina Glaser
Timolhy Nelmes
Maximilian Schimitz
Arna-faria Schenk
Julla Ganinar

{"Bevolimichtigle” und jeder ein
‘Bavolimbehtigier)

{*hgents” and each an "Agent’}

with business sddrass with business address

c/o Norlon Roas Fulbright LLP
Theatinarsir. 11
H80333 Minchen
Germany

EULE55T530283 %1 1 ,



und zwar jaden der Bevolmichtiglen elnzeln
untar Befraiung von den Beschrankungen des
§ 181 BGR, sowsil dies gesetziich und nach
den Stetuten des Vollmachigebaras mdglicn ist,
im Naman des Vollmachtgabers dlesen belund
im Zusammenhang mit dem Abschiuss des
folgenden  Vertrags (erfasst  auch dan
Abschluss mehrarer bzw. wellarer Veririge der
gleichen At} zu vertreten:

Garmman  Share  Pledge  Agreement
{(Verpfandung YOIt
Gegelischalisanieian} zwlachen dem
Volimachigeber als Gesellschalt, DAL
intarmational Limiled und/oder deren
Raechisnachfclger als  Plandgeber,
Morgan Sisnley Benior Funding, Ins.
undfoder Wiminglon Trust, Nalional
Associstion undfoder anderen Partsien,
jeweils als Plandiehmear, betreffend die
Verpldndung der Antedle der DUAL
International Limited undfoder deren
Rachtsnachipiger am Volimachigaber,

Die Bavollmachiigien sing beziglich das
inhalts des sbzuschilsflanden Yerirags
richt gebunden. Jeder Bevoliméchiigle
ist berachiigl jegiichen Anderungen zu
dam Verlrag ruzustimmen und wailers

Verirligs ainzugehan wnd
Rechishandiungen vorzunehmen,
ginschilpfilich dem  Abgsbsn  von
Benachrichtigungen, Bestdtigungsn,

Beacheinigungen, Erkdérungen und
Zuslcharungen, dis Im Zussmmanhang
mit dem Abschiuss des Vertrages sus
ger Sicht des  DBevoliméchligien
notwendln, erorderiich, nitzlich oder
zweckdianlich sind,

Joder Bevollméchiigte st berschiigt
Uniarvolimachisn U arisiien,
ginschileftiich der Belraiung von dan
Baschrdnkungen des § 181 BGE.

Dia Vollmacht soll weil ausgelegl

werdern,

EUHE57580263v1 2

end sach Agent individually, relessad from the
resiriction of Beclion 181 Garman Civil Code
to the exienl legally possible and in
accordance with the statules of the Principal,
for and on behalf of the Princlpal o represent
it In any way whalsoever in and In connectlon
with the execulion of the following document
{including the execulion of several / additional
documents of the same lvpe):

Garman  Shame  Pledge  Agreemsent

{Verpfandung von
Gesallschafisantaiien) between the
Principal 38 company, DUAL

international Limited andfor s legal
successors as pledgor, Morgan Stanley
Senior Funding, Inc. andfor Wilmingion
Trust, National Association undfodar
athar parties, each as pledgee,
ragarding the pledge of DUAL
Imternational Limited's and/or its lagal
successor's shares In the Principal,

The Agenis shall not be bound with
regard to the conten! of the agreement
o be concluded. Each Agent shall also
be aulborsed o agres o any
amandmeanis o the document, and (o
gnter inlo any agreemsent and do any
lagal acts, including the giving and
racelving of notices,
ackrowledgemenis, siglsmanis,
cariificaies, decliarations and
vonfirmations, which In itz view are
necessary, feguired, ussful  or
appropriate  in conneclion wilth  the
amlering inlo and execution of the
doncumant.

Each Ageni shall bs authoilsed fo
delegate its powers 1o reprasentatives
with the same scope of authorlly,
including  the relesse from the
restrictions Imposed by Section 181
German Clvil Code.

This Power of Allorney shail be
eonstrued broadly in order to serve iis
purpuse,



Der Vollmachigsber verpflichiet sich, dle
Bayollmichtigten von allen Forderungsn
und Varbindlichkelten frelzustelien, die
den Bevollmichligisn im
Zusammanhang mil der Auslibung der
durch diose Vollmacht verlishenen
Rachis  enistshen, brw. hnan
gagentber geltend gemacht werden,

Dar deuische Text dieser Vollmacoht it
bindend.

Digse vollmacht untediegt dem Recht
der Bundesrepublik Deutschiand,

Diese  Voimachi erischt am 31,
Dezembsar 2023,

Fir und im Namaen von

The Principal underiakes 0 indemnify
tha Agents agsinst all thind party claims
and lisbiliies incurred by the Agents in
connaction with anything done by them
unicier this Power of Afiornay.

The German version of this power of
aticenay shall prevail,

This Power of Allornay shall bs
gaverned by the laws of the Fodsral
Republic of Germany,

This Powear of Atiornay shall expire on
31 Dacamber 2023,

For and on behalf of

DAL Deutschland GmbM
Wi, (8.10,2027

&

Title:  Managing Director {Geschdftsflihrenin

EUL-H55TEB0263-1

Place/On, DateMatum



I hereby certify that the above copy is a frue copy (beglaubigie Ablichiung)
of the original which has been presented to me.

Munich, this 268 October 2022

[r. Martin T. Schwab
o Notary




Certificate of representation

Upon my inspection of the electronic Commercial Register of the Local Court of
Coiogne on 25 October 2022 | certify that

DUAL Deutschland GmbH
with lagal seat in Cologne
{the ,GmbH")
is registered there under HRB 56034
and that the person named as subscriber of the power of attorney dated
18 Qctober 2022 Ms. Annelt Marschollek, born on 27 February 1967, as

managing director is entitied to act and sign solely on behalf of the GmbH.

Ms. Annelt Marschollek is entitled to represent the GmbH in legal transactions
with herself or as a representative of a third party.

Munich, this 26 Qctober 2022

Tr. Martin T. Schwab
' Notary

20YEF



Power of attorney

DUAL international Limited



SCRIVENER NOTARIES | LLP

ich, JAKE JOSEPH HUMBLES, kraft kéniglicher Erméchtigung

ordnungsgemd@i zugelassener und beeldigter Sffentiicher

Notar in der Clity of London, Englond, mit Zustéindigkeit for

LSS gonz Englond und Wales, BEGLAUBIGE UND 8ESCHEINIGE
S HIERMIT:

DASS die angeheftete Voilmach! heuta vor mir von Hermn
MARK ANDREW HUDSON als Direktor der DUAL INTERMATIONAL
LIMITED, einer im Vereinigten Kénigreich gegrindeten und
noch  bestehenden Geselschoft, elngetragen  beim
Gaselschaffsregisteramt fr England und Wales unter der
Nummer 3540129, eigenhdndlg volizogenen unterschileben
waorder ist,

FERNER BESCHEINIGE ICH aufgrund heutiger Einsichtnahme
beim besagten Gesellschaftsregisteramt und in ewelligen
UntariQgen der Gesellschoft, dass der genannte Direktor in
dieser Eigenschaft ordnungsgemdaB befugt ist, die genonnte
Geselischaft bei der Ertellung dieser Voimacht allein 2u
veriraten,

UND DASS dieselbe In gehdriger englischer Rechisform
volizogen und fir die Geselischaft rechisverbindlich st

ZU URKUND OESSEN habe ich meine Unterschrift und mein
Amissiegel beigeseizt in London, Englond, heute den

owanzgsien O talels

Reguiated wough the Faculty Oftice of the Archibishop of Cantasbury
Pankside House, 107 Leadenhall Suest, London, EC3A 44F 16l 070 7R23 0477
amal oeleryEeheeswightacom  www.ohepswrights com

Chesswrights LLP Ix a mites Uahilty partnershin registeres in England and Walas under aumber B0426054



APOSTILLE
{Convention da La Have dy 5 octobra 1261}

11. Countﬁr:
Pays  Pele: United Kingdom of Great Britaln and Northern Ireland
This public document
Le présant scte public / F| pressnte dosumentn plibllon
2. Has been signed by
8 416 signd pars Jake Josaph Humblas
ha eide firmads por
3. Acting in the capaclty of
: agissant an gualité de Notary Publle
quilan acile en calidad da
4. Bears the saal / stamp of
exi revéiu du sceau / timbre de The Sald Notary Public
¥ estd ravastido del sslio f imbre de
Cartified
Aftasts / Certificada ) 3
5. at Lendon §. the 20 October 2022
gfen } la / &l dig
7. by ' His Majesty's Principal Secretary of State for
par/ por Forsign, Commonwsalth and Davelopment Affairs
8. Number APO-QAGV-THLB-PUG1-XJDP
agua no { bajo 8l numerg
2. Sesl/stamp 10. Slgnature P. Forbes
Soeau ! timbre Signaburs
Salla / timbre Firma

This Apostite s motte o werd bn o U5 il sniy Soifie tie sty o e Aiiftintiatin, moint o oty oot e atgstng
LB gk ol B ey ot ol Hia ayihslaly of o st S Apcitiey sigched ki s Yot
o bads: phusteaplen and sellnd i v Ui i B of S Srs altetnd ot elimbouiet B cebiguRR sy,
Yt cunt wivapents liber Y ghan s o the vilighel s ot SORIAATY G v adginnl danuimit In ar iy
g et 1900 Yo vkl b o cndiey s privdr iy T Hagye Gonvnntion af (B ul Dutobe

C RO R Aoyt b st b i etriter sttt of S mbialion ropronaniog it wanBry

T T Tl st ﬁ‘a'iu_ww:vaifﬁéqmiﬂﬂ%gﬂsﬁéﬂéﬁs.uny.&ﬁ




Dis unterzeichnete Gegellschalt

The undersignad company

BUAL International Limited
One Creschurch Place
London EC3A SAF
{("Vollmachtgebar" / "Principa)

gine Limited gegrindet und bestehend nach
dem Recht von England und Walss, raglstrien
im Companies Ragister von England und Wales
unter dar Nummer (3540128, bevolimachtigt
hilsrmit

8 privale company Hmited by shares,
incorporsted under the laws of England and
Wales, and registared with the Companies
Reglsier of England and Walss under
nge, 03540129, heraby suthorises

Birk Trautmann
Matthias Zimmermann
Sebastian Jaschie
Or. Andrea Speilerbarg
Markus Radbrich
Matlihias Poter Karmnitzer
Marling Glaser
Timothy Nelmes
Manimilian Schmitz
Anna-Maria Schank
Julla Gantner

{("Bavoilmichiipte” und jeder ein
"Bevolimichtiyiar)

{("Agenta” and each an "Agent’

geschaftasnsdasig with business address

cfe Morton Rose Fulbright LLP
Theatinerstr. 11
80333 Minchen
Gemany

EU-g857580262-v1 {



und zwar jeden der Bevolimachiigien einzsin
unter Befrelung von den Beschrénkungen des
§ 181 BOB, sowsil dies geselziich ung nach
den Statuten des Yollmachigebars méglich ist,
im Namen des Vollmachigebers diesen bei una
im Zusammeanhang mit

1. dem Abschiuss des folgenden Verirags
(orfagst auch den Abschiuss mehrerer
brw, weiterer Verirdge der gleichen Ar)
2u varirelen

German  Share Pledgs  Agreement
{Verpféndung vor
Gaseflschafisanielien) 2wischan DUAL
Deutschiand GmbH mit Sitz in Koln,
regisiriert  im Handelsregister des
Amisgarichls Kain unter
Handelsregistemummer HRB 58034
{,Gesellachaft”}, dam Vollmachigeber
als Plandgebner, Morgan Stanley Senior
Funding, Inc., undfodar  Wilmington
Trust, Nallomal Association undfoger
anderen Partelen,  jewells  als
Pfandnehmer, betraffand die
Yerpfandung dar Antelle des
Yolimachigebers an der Gesellschafl;

2. der Abhallung YOn
Gesellschafterversammiungen,
der Auslbung des Slmmrachts
und der Fassung sdmtilicher
Gesellschofterbeschiisss bel der
Geselischaft sowle der Austibung
sdmilicher waiterar
Gesellschafierrechis des
Volimachtgebers in Bezug auf die
Gesellachafl, insbasondere - ohne
derauf beschrénki zu seln -~
hinsichilich und im
Zusamimenhang mit:

*  einem  Verzicht auf  die
Elnhaltung  gesetziich  oder
salzungsmatiy
virgeschriebener Formen und
Fristen fUr die Einbarufung und
Durchishrung 4]
Geseﬂschaﬂervemammiungen
sowie slnem Verzicht auf das
Recht zur Anfechtung und die
Emebung von Widersprichen

EU-#557500282-v1 2

and each Agent Individually, relsased from the
regtriction of Section 181 German Clvil Code
fo the axtent legally possibie and in
accordance with the slalutes of the Principal,
far and on bshalf of the Princlpal to represent
it In any way whatsoever in and In connection
with

1. the execution of the fallowing dotumant
{(including the executlon of several /
additional documents of tha same type):

Garman Share Pledge Agreement
{Varpléindung vorn
Geselischefisantellan) between DUAL
Dautschiand GmbH with its reglstered
saal In Cologne, Gamany and
registersd with the commercial register
kept at the local court of Cologne
under registration numbar HRE 56034
{Company), the Principat as pledgor,
Morgan Staniey Senlor Funding, inc.
andior Wiimington Terus! MNatonal
Associalion and/er other parties, each
#s pledges regarding the pledge of the
Frincipal's shares in the Company,

2. the conduction of shareholders’
meetings, the exercise of the
vating rights and the passing of
any shareholders' resolutions in
the Cormpany as well as the
exprciss of sl further
shargholder rnighits of the
Princlpal  relaling o the
Campany, [n particular - but not
fimited to — in refation to and in
connaction with:

= the waiver of any regulstions
regarding form and tme for
calling and conducling a2
shareholders’ mgating
imposed by law or the articles
of association as well as the
walver of ihe vght o
challenge and fo  ralse



gagan
Gesslischafierbeschilisse;

» jeglichen Anderungen und
Neufassungen der Satzung der
Gezelischall;

zu verreten

Dle Bavolmchiigien sind bezlgiich das
Inhalts des abzuschiiefienden Yertrags
undfoder der Gessilschaflerbeschisse
nicht gebunden. Jeder Bevollmachiigle
ist berechiigt jsalichen Angerungen zu
dem Verirag undigder
Geselischafierbeschilissen
2pzustimmen  und  weitere  Veririige
einzugshen und Rachishandiungen
voreunehmen,  einschliellich  dem
Abgebsn  von  Benachrichtigungen,
Bestatgungen, Beschelnigungen,
Erldarungen und Zusicherungen, die Im
Zusammerhang mit dem Abschiuss des
Varlrages vndfoder sines
Gesellschatierbeschiusses  aus  der
Sichi des Bevolimécohiiglen notwendig,
erforderlich, nitzfich oder Zweckdieniich
sind.

Jeder Bevoliméchtigte fst berschtigt
Untervolimachien 24 griellen,
eingchilefilich der Befrelung von den
Beschrinkungen des § 181 BGE,

Die Vollmacht sofl  wait ausgelegt
warden,

Der Velimachtyeber verpflichtst sich, die
Bavolimachtigten von allen Ferderungen
und Verbindilchkeiten freizustelien, dis
den Bevolimichtigten Im
Zusammenhang mi der Auslibung der
durch disse Vollmacht verlizshenen
Fechte  enistehen,  bzw.  ihnen
geganliber geltand gemacht werden,

Der deutsche Text dlaser Vollmach? ist
Bindend.

EL-E35T580282 1

ocbjeclions to reasoclutions of
the shaereholders' meeling,

¢ any amendments to and
ravisions of the arlicles of
asauciation of the Company,

Tha Agents shall not be bound with
regard tn Ha content of the agresment
and/or any shareholdars’ rescluflon to
be conciuded, Each Agenl shall also be
authorissd to sgras to any amendmenis
fo the document andipr  any
shareholders’ resolution, and o enter
Intc any agreement and do any Jegal
acis, Including the giving and receiving
of nolices, acknowledgemants,
stalements, cerilficaies, declarations
and confirmations, which In its view zre
necessary, required, usefll  or
appropriate in connection with the
entering Into and execution of the
documant andior shareholderg’
regolutions,

Each Agent shall be suthorsed to
delegate its powers (o representaiives
with the same scopas of authordty,
including  the  release  from  the
restrictions impozed by Section 181
German Civil Code.

This Power of AHomey shal be
consirued broadly in order to serve Iis
purpose.

The Principsi undertakes to indemnify
ihe Agents sgainst ail third party claims
and labiities incurrad by the Agents in
connection with anything done by tham
under this Powar of Attorney.

The German version of thia power of
attarney shall prevail,



Dlass Volimacht unteriiegl dem Rachi
der Bundesrepublik Deutschiand.

Diese Vollmacht tritt mit Unterzelchnung
in Kraft und erischt am 31. Dezember

2023,

Egr und [m Mamen von

This Power of Atlomey shall ba
governad by the lsws of the Federal
Republic of Germany.

This Powar of Allorney shall be effentive
fram the date of its execution end shall
explre on 31 December 2023,

For and on behalf of

DUAL Internstional Limited
Langons _Re= Octoten 2012

Place/Ort, Date/Datum

Mame: W ;‘*"\Wﬂq Mama: W {/Lu@fdu

Tithe: b 1 "{-t—ﬁzf.'ut_ Titte: '3 LTI R

{Power of represeniation of signatories to bs nolarially certified / apostille required ]

L Dake ). Homdble
Netar loadsa, Eﬁlm( .

CHEESWRIGHTS

SURIVENER NOTARIER | LLP

Aankside House, 107 Leadenhall Stress,
London BCAA 4AF
1444 (07 20 7623 3477
www chesawrlghts com

Jaka . Humbigs
Notary Publts, Longon, England

ELU-#E575802823 4



I hereby certify that the above copy is a true copy (begisubigle Ablichtung)
of the original which has been presented to me.

Munich, this 28 October 2022




Power of attorney

Morgan Stanley Senior Funding, Inc.



Power of Attorney
{Vollmacht}

by

MORGAMN STANLEY SENIOR FUNDING, INC.

The undersigned, Morgan Stanley Senior Funding, Ine., 2 corporation duly organised and
existing under the laws of Delaware, with its business address at 1300 Thames Streot, 47
Floor, Thames Street Wharf, Baltimore, M3, 21231 (the “Cellateral Agent - Germany'™),
hereby appeints sach of the following persons to be ils atiomey-in-fact (bevadmdchipr):

Heinrich Kaspper, Tom Shingler, Tobias Braun, Jennifer Zimmermann,
Alexsnder Ruchideschier, Lennart Franke, Manuel Kruschel, June Weisner,
Yannie Arneld, Phillipp Falk, Christine Hofherr, Matthias Hausdorf, Nicolas
Hodgson

each having their business address at

Hengeler Muelier Parinerschafl von Rechisanwilten mbB, Bockenheimer
Landstrabe 24, 60323 Frankfurt am Main, Federal Republic of Germany

as well as

Constantin Wegener, Johannes Ablswede, Masting Aleksandrova, Caroline
Beyersdorf, Florian Braun, Toblas Schwab, Yiels de Blecourt, Florian Dendi, Sara
Dietz, Chrlstian Hess, fimeoa Janelro Fong, Carina Kampf, David Negenborn,
Maximilian Schliiter, Johannes Schmidt, Tsabella Stocks, foanns Tyotsa, Isabella
Zimmerl, Patrick Hell, Max Gartner, David Paparleos, Martin Senft), Pauls Link,
Dominic Merl, Yeena Bhagavathula, Timann Warweg, Julia Husmann, Chiara
Suscs, Lisa Schwarg, Christoph Draxinger, David Sandner, Florlan Schindler,
Marcel Kiehi, Felix Bart, Constantin Federle, Chrisioph Roth, Fannls Savvaldis,
Yannick Skowronek

each having their business address at

Hengeler Mueller Partnerschaft von Rechitsanwilten mbB, Leopoldsizafie & — 10,
80802 Munich, Federal Republic of Germany

{each sn “Atterney-in-fact™),




each of the aforementioned Attorneys-in-fact actirip alime (Einzeliolimachs), to represent
the Collateral Agent — Germany in connection: with the sxedition of one or several
notarial share pledge agreement(s) { Ferplindung von GmbH-Geschdfisanteilen) relating
to the shares in:

a) Howden M&a (Ciermany) GmbH, a limited liability company {Gewellsohaft mit
bescirdnkier Hafiungy incorporated under the Taws of the Foderal Republic ol
CGermany, and registered with i'hw_'immmmz‘_aiﬁ register (Hardelsregister) of the
‘local court {Amesgericht) of Frankiiet am Main under HRD 108670, between the
Collateral Agent - Germany. as pledgee, Howden Deutschiland. AG, a grock -
corporation (dktiengesellschaft) incorporated under the laws of the Federal
Republic of Germany, uand rugistered with the  commercial -register
{(Handelsregister) of the locat court {Ansgerickly of Cologne under HRB 107694
a5 pledgor and Howden M&A (Germ any) GmbH as pledged compahy; and

)] DAL Dewschland GmblH, a limited liability company (Gesellschaft mit
beschrinkter Haftung) mdorpotated under ihe Taws of the Federal Republic-of
Germany, and repisiercd with the commercial register {Hm&éaﬁ::ﬁgﬂmﬂ' of the
tocal court {Amisgeriehi) of Cologne under HRB 56034; between the Collateral
Agent - Geriany as pledges, GUAL International Limited, a privaie company
limited by shares incorporated under the laws of Bagland and Wales, and
registered with the Companies Register of England and Wales under
fio, 03540129 a5 pledgor, and DUAL Deutschland GmbH as pledged compuny.

Buch of the Attomeys-in-fact may make or receive, on behalf of the Collateral Ageni —
Germzny, any and ali declarations and enter inta any agreements or othor documsants a8
the Attorney-in-fact may deem uselul or expedient in conngction with the pledge or
pledges referred to above.

Each Attorney-in-fact shall be entitled to enter inlo agresments on behalfof the Collateral:
Agerit - Germany and on its own behalf oran behalfof any third party in connection with
the pledge or pledges referred {o whove (release of the restrictions set forih in Section 181

of the Corman Civil Code (Biirgerliches GeserzhuchY). Each Attorney-in-fact ghall furthise
ke authorised to issue written delegations of their powers of aliomey having the same
scope of power a8 this Power of Attomey {Erteifung von Untervolimachi).

The Collateral Agent - Germany undertakes to indemnify and hold harmicss the
Attorneys-in-fact and Hengeler Mueller Parinerschaft-von Rechtsenwilten mbB, against
all costs, claims, expenses and liabilities inourred by the Antomeys-in-fact or Hengeler
Mueller Partnerschaft von Rechtsanwilten mbl, in comnection with any declarations
pursuant to this Power of Altorney, except for witfal misconduct or gross négligence by
the Atigmeys-in-fact or Hengeler Mueller Partnerschafl von Rechtsanwillien mbB.

In case of doubt, this Power of Attorney shall be interpreted extensively.

This Power of Attorney shall be governed by snd construed in accordance with the laws
of the Federa) Republic of Germany,




This Power of Atiorney is valid until 31 December 2022,




sioNep @9 Movth a0

MORGAN STANLEY BENIOR FUNDING, INC,

Authorised Signatory

Name: ESOVION Plakeyr
Title: FAEoIRWT gectol




Power of attorney

Wiimington Trust, National Association



Projaet Howdsn - Power of Alformey
POWER OF ATTORNEY

THIS POWER OF ATTORNEY {¥ollmechs) is mads by
WILMINGTON TRUST, NATIONAL ASSOCIATION

anentity validly incorporated and existing in sccordance with the laws of Delaware, with registered address ot
1160 Morth Market Streot, Wilinington, DE 12890 {the Granter},

The Grantor hereby appeints:

each of: Wolfgang Melzer, Kathrin Pltzold-Schwarz, Dr. Tobiss Wintermantel, Susanne Beokhaus, Alan
‘Markgraf, Tom Hagseler, Jonathan Berz, Paulina Valentin, Edris Zewari, Dr. Franz Berphard Herding, Morik
Probst, Tobias Schréter, Simon Mattiat, Philipp Zehlicke, Jonah Krafozyk, Ediz Dindar, Dr. Olsf Melsen,
Stipe Bojanie, Stefan Kuhm, Dr. Joachim Schmidt, Jonas Grasp, Fefix Fitschen, Sven Licke, John Cobum,
Christopher Jahnke, Enda Jordan, Karen Zottl, Sascha Franke, Duniel Rubsn, Thomas Neubaum, Dr. Mask
Hallelt, Dr. Jan-Hendrik Bode, Elke Funken-Hotzel, Can Altan, Hans-joachim Jshunichen, Anasiesiys-
Evangelina Wiegand and Lukas Raisch, all of thom with business sddress af Allen & Overy LLP, Haus am
Opernturm, Bockenheimer Landstrafle 2, 60306 Frankfurt am Main, Federal Republic of Qermany, and any
attorney st law (Rechiramualt) of Allen & Overy LLP, Haus am Opernturm, Bockenhelmer Landstrafle 2,
G306 Frank furt am Main, Federal Republic of Germany; and

sazhof; Dr. Walter Usbelhoor, Dr. Rauni Ahammaer, Dr. Jtrg Weber, Dr. {lia Baudisch, Dr. Simon Hennes,
Sebastian Hanke, Georg Liltkenhaus, Dr. Laura Fromel, Egid Bawngartner, Dr, Gottfried Breuninger, Dr.
Magnus Miiller, Cheisting Habermayr, Lisa Heller, Dr. Betting Scharff, Dr. Alice Broishmenn, Lennart
Girshausen, Johannes GraBl, Maithias Schimitz, Jakob Baurgartner, Dv. Astrid Krfiger, Dr. Hendrik RiShricht,
Dir. Alexander Veith, Dr. Jens Wagner, Tobias Hugo, Dr. Jan Bbersohl, Denise Benz, Dr. Isabe] Joat, Florion
Kowalik, Florian Pregler, Lothar Wather, Florisn Preinfalk, Linda Mayer, Frank Weiss, Sargh Preinfalk, Dy,
dens Denninger, Dr. Dirk Schade, Dr. Felicia von Grundherr, Sophia Braun, Annalena Lederer, Julia Fekonis,
Tobiss Gerth, Beatrice Hotze, Selina Reif, Adriana Worms, Hannah Wohifahst, Cornelia Tu, Maja Sopbie
Klimaschewski, Laura Yolk, Bda Zholoky, Jakok Endres and Schastian Zauner all of them with business
address ot Allen & Overy LLP, Maximiliangtrale 335, 83539 Munich, Feders! Republic of Germany, and any
attorney &t law (Rechtsamealt) of Allen & Overy LLP, Maximiianstrafie 35, 80539 Munich, Federal Republc
of Genmany;

each of them individually, as its attorney In fact (Stelivertreier) (logether, the Attnrnays and cach of them
Attoraey)},

in connection with, Infer ¢lin, but not limited to;

{A)  a fist len credit agreomemt originally deted 29 April 2615 between, inter allos, Howden Group
Holdings Limited as company (the Company), HIG Finance 2 Limited, Hyperion Refinance $.41.
and others as borsowers, certain financial institutions as lenders, Morgan Stanlsy Sanior Funding, Inc.
a3 administretive agent {ss such, the Senior Priority Represeniative) and Morgan Stanley Senior
Funding, Inc. ss collateral agent (as such, the Collateral Agent-Germany) {as amended and/or
restated from time to time (most recently under a certain tenth amendment dated 16 May 2022 and a
ceriain eleventh amendment dated or or about the dats hereof), the First Lisn Credit Agroement);

(B)  asecond lien credit agreement originally dated | October 2021 between, fner alios, the Company
company, HIG Finance 2 Linited as borrower, cortain financial institutions named therein as lenders,
the Grantor as administrative ageat and collateral apent (s amended and/or restated from time to tine
{most recently under a certain first amendment dated 21 April 2022), the Second Lien Credd
Agreomenty,
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{C}  an intercreditor agresment dated 1 October 2021, between, lner gligs, the Company, certain of the
Company’s subgidiaries as debtors, the Senior Priority Reprosontative, the Collateral Agent-Qermany
and the Grantor (tho Intercraditar Agreement);

{the First Lien Credit Agreoment, the Sacond Lisn Credit Agreement Agreement, the Interorediior Agreement,
and any other decument deflined or referred 1o a3 8 “Debt Document”, “Secured Dabt Document” and/or “Loan
Dosuwment” in any of the aforementioned documents hereinafier together, the Debt Documeniy),

to exeoute for and on behalf of the Grantor:

L any notarial confirmation and subsequent ranking share pledge sgreement regardless of its expresssd
or agtual ranking in refation to any existing and/or futues shares (and any associated rights snd clins)
i

HOWDEN M&A (CERMANY) GMBH, o limited liabifly company {Gesellschaft mit
beschrankter Haftung) incorporated under the lnws of the Federal Republic of Germany,
registered with the commercial register { Aamdalyragisrer} at the local court {dmisgerichi) of
Frankfuri am Main under reglstration sumber HRB 108670,

%0 be made for the beneft of the Grantor, the Collateral Agent-Germany and as the cass may be, other
parties as pladgses;

2, any notarial conflrmation and subsequent ranking shars pladge agreament regardless of its expressed
or sctual ranking i relation to any existing and/or future shares (and any associased rights and claivg)
in:

DUAL Doutsehiand GMBH, » linited liabilty company (Gesellschaft mit beschrinkier
Haftungl incorpomied under the laws of the Federal Republic of Germany, registared with the
commerainl vegister (Handeliregiviar) at the local court (demisgericht) of Cologne (Kak)
under registration number HRE 56034,

to be made for the benefit of the Geantor, the Collateral Ageni-Germany and ss the case may be, other
partizs an pledgees;

1. any further confirmation andfor amendment agreement in relation toany ofthe documents fsted under
no, | and 2, shove; and/or

4, any and all agrezments and other documents which an Attorney considers necessary snd/or beneficil]
inn connaction with the Debt Documents and/orany of the documents ¥sted under no. {. o 3. shove,

ench in the form and as many documents as deemed appropriate by an Aftorney (sogether, the Doctments),

This Powsr of Attorney iz to be interpreted widsly and extends to authorize each of the Afterneys fo agres the
terms of any smendments or additions 1o eny Document which any of the Attorneys may, i his/her sole
diseretion, approve. Each of the Attorneys may use this Power of Attorney repaatediy.

The Crantor hereby authorises each of the Attornays to perform on behalf of the Grantor any act and roocive
any declaration necessary or appropriate, in his/her sole discretion, in conneotion with the Doourents {or any
of them) and to agree the terms of and to exocste any amendments, confirmations or additions to the
Documents (or any of them} which any Attorney, In hisfher sole discretion, may spprove.

The Attorneys are reloased from any restrictions as set forth In section 181 of the German Civil Code

{Buirgerliches Geseizbueh) (restriction on seif dealing and mulibrepresentation) snd comparable resirictions
i other jurisdictions and are, thus, in particulsr, authorised to act at the same time for seversl principalk,
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The Attorneys are nof permitted to delogate, or sub-delegate authority under this Power of Attorney to any
other person, of to appoint any substitate attorney.

The Grantor hereby waives any claim i may have against any of the Attorneys for any sot done or omitted in
connection with this Power of Atiorney, except for cases of wilful misconduet { Vorsaiz) or fraud of such
Attorney or by en action net suthorised by this Power of Attorney,

The above mentioned Attorneys shall have no persone! liability - except for cases of wilful miscondust
{Vorsotz) or Traud - for any ectusl costs or losses ineurred by himvher due to the exeroise of this power of
attorney and it is aoknowledged that any such cost or loas will be on account of the Grantor and the Crantr
indemnifies and will at all times horeafter mdemnify and keep indemnified the Attorneys from and against all
entions, proceedings, clabms and demands whatscever arising out of or by reason of the exerciae of this Fower
of Attorney and any aotoal cost or loss ncurred in defending any such astion, procseding, claim or demand,
Any change to tha date of execulion of, the amounts of the facilities made available under, and/or the parties
10, the Debt Documents andfor the Dosuments will not affect the validity or scopae of this Power of Attorney.

Should any provision of this Power of Attorney be or become void (nichtig), invalid or unenforceable, this wil
net affeot the validity or enforceablity of the remaining provisions of this Power of Attorney and any vold,
invalid or unenforceable provision shall be deemed replaced by such valid and enforceable provision that in
legal and economic terms comes closest to what the Grandor intended or would have intended in sccordee
with the purposs of this Power of Attorney.

The Grantor hereby ratifies and confirms any act any Attorney lawiully does or causes to be done by viriue of
this Power of Aitornsy.

This Power of Attorney & governsd by, and shall be construed in acoordance with, the laws of the Federal
Republic of Germany,

This Power of Attorney expires on 31 January 2023, 23:59 hrs,
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WILMINGTON TRUST, NATIONAL ASSOCIATION

Date: 1o fae fan

Name: Andrew Lennon
Tite: Aggistant Viee President
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