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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5684823

Charge code: 0568 4823 0012

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 30th September 2022 and created by COHORT PLC was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
5th October 2022 .

Given at Companies House, Cardiff on 10th October 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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WHEREAS:

(1)

Pledgor 1 and certain members of the group as borrowers (the “Borrowers”) and, among oth-
ers, the Present Pledgees as Lenders have entered into a facility agreement originally dated 17
November 2015 and amended and restated on 13 October 2017 and 15 November 2018 and
as further amended on 10 December 2018, 30 November 2020 and 16 December 2020, as
amended and restated on 26 November 2021 and as further amended and restated by that
certain amendment and restatement agreement dated on 18 July 2022 (the "Amendment and
Restatement Agreement") {the "Facility Agreement"), under which the Lenders have, infer
alia, agreed to grant to the Borrowers a £ 35,000,000 facility.

Pledgor 1 and certain of its subsidiaries as original debtors (the “Debtors”) and as intra-group
lenders, the Arranger, the Agent, the Security Agent, the Lenders as senior lenders and the
Bilateral Facility Lenders (as defined below) entered into an intercreditor agreement dated
17 November 2015 as amended on 30 November 2020 and as further amended and restated
by the Amendment and Restatement Agreement on 18 July 2022 (the "Intercreditor Agree-
ment”).

Pursuant to a share pledge agreement ( Vereinbarung zur Verpfandung von Geschéftsanteifen)
dated on or around 16 December 2020 and entered into by (i) Pledgor 1 as pledgar in relation
to the shares in Company 1 and (ii) Pledgor 2 as pledgor in relation to the shares in Company
2 and the Security Agent and the other Initial Pledgees as pledgees (the "Senior Share
Pledge”).

Pledgor 1 is the sole shareholder of Company 1 and Pledgor 2 is the sole sharehoider of Com-
pany 2.

Each Pledgor has agreed to enter into this Agreement to confirm the validity of the Senior Share
Pledge and to grant a junior pledge over its respective shares in the Companies in order to
secure the Secured Obligations {as defined bealow).

IT IS AGREED as follows:

1.

1.1

Definitions and interpretation
Definitions
In this Agreement:

"Affiliate” means in relation to any person, a person that owns or controls directly or indirectly
that person, any person that is controlled by or is under comron control with that person, and
each of that person's senior executive officers, directors and partners, except that in relatien to
any member of the NatWest Group, the term “Affiliate” shall not include:

a) the UK government or any member or instrumentality thereof, including Her Majesty’s
Treasury and UK Financial Investments Limited (or any directors, officers, employees
or entities thereof); or

b) any persons ar entities controlled by or under common control with the UK government
or any member or instrumentality thereof (including Her Majesty’s Treasury and UK Fi-
nancial Investments Limited) and which are not part of the NatWest Group and its sub-
sidiaries or subsidiary undertakings.

For the purposes of this definition, “NatWest Group” means NatWest Group ple and its subsid-
iary undertakings.



“Ancillary Lender” means each Lender {or Affiliate of a Lender} which makes available an
ancillary facility in accordance with the Facility Agreement.

“Ancillary Rights” has the meaning ascribed to it in Clause 3.1 a) (Grant of Junior Pledges).
‘BGB" means Birgerliches Gesetzbuch (German Civil Code).

“Bilateral Facility Lenders” means the existing Bilateral Facility Lender and any other party
which has become a party as an additional bilateral facility lender in accordance with the Facility
Agreement and has acceded as a bilateral facility lender to the Intercreditor Agreement.

“Borrower” means any one of the Borrowers.

“Event of Default” means an event which would entitle the Lenders to prematurely cancet all
or any part of the total commitments under the Facility Agreement and/or terminate the facility
under the Facility Agreement in whole or in part and/or declare that any amounts outstanding
under the Facility Agreement are immediately due and payable andfor payable on demand
and/or terminate any Finance Document.

“Existing Cohort Deutschland Shares” means 25,000 {in words: twenty-five thousand)
shares, each in the nominal amount {Nennbetrag) of EUR 1.00 {in words: one euro) carrying

the serial numbers 1 to 25,000 in Company 1 jointly representing the total share capital (Stam-
mkapital) of EUR 25,000.00 (in waords; twenty five thousand) euro.

“Existing ELLAC Shares" means 4 {in words: four) shares in the nominal amounts (Nennbe-
frage) of DM 20,000.00 (in words; twenty thousand German marks) carrying serial number 1,
DM 2,980,000.00 (in words: two millicn nine hundred eighty thousand German marks} carrying
sertal number 2, DM 2,710,000.00 {in words: two million seven hundred ten thousand German
marks) carrying serial number 3 and DM 9,360,000 (in words: nine million three hundred sixty
thousand German marks) carrying serial number 4 in Company 2 jointly representing the tetal
share capital { Stammkapital) of DM 15,070,000 (in words: fifteen million and seventy thousand
German marks),

‘Existing Guarantors” means:

{a) the Pledgors;

{b) MASS Limited,

(c) MASS Consultants Limited;

(d) SEA (Group) Lid.;

(e) Beckington Castle Ltd.,;

(f) Systems Engineering & Assessments Ltd;

(9) JS Residual Ltd;

{h) Marlborough Communications (Haoldings) Limited;
(i) Marlborough Communications Limited;
() Thunderwaves, S.A;

(k) Chess Technologies Limited,;
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1.2

“Secured Obligations” means all liabilities and obligations (present and future; actual, condi-
tional and contingent), whether incurred solely or jointly or as principal or surety or in any other
capacity, owed to the Secured Parties from time to time arising under, in connection with or in
respect of the Finance Documents including, for the aveidance of doubt, the Parallel Debt Ob-
ligations (including any increase of principal or interest under, or an extension or deferral of, the
obligations owed to the Secured Parties under the Facility Agreement or an increase by one or
more new additional facilities under the Facility Agreement) including any claim for damages
based on contract or restitution or unjust enrichment {ungerechtfertigte Bereicherung) ar any
claim in tort (Schadensersatz aus unerfaubter Handlung).

"Secured Parties" means the Finance Parties from time to time and any receiver or delegate.
"Security” has the meaning ascribed to it in Clause 11.2 (Security limif).

"Security Document’ means this Agreement and any other document creating or expressed to
create any security entered into in connection with the Facility Agreement.

“Shares” means the Existing Shares and the Future Shares.
Interpretation of terms
a) Any reference in this Agreement to;

aa) an "amendment’ includes an amendment, an amendment and restatement, a supple-
ment, novation, re-enactment ar other modification and “amend” and “amended” (or
any of their derivative forms) will be construed accordingly;

bby a“Clause” a“Subclause” or a “Schedule” is a reference to a Clause or Subclause of,
or a Schedule to, this Agreement;

cc)  the expressions hereof, herein, hereunder and similar expressions shall be construed
as references to this Agreement as a whole (including all Schedules) and shall not be
limited to the particular clause or provision in which the relevant expression appears,
and references to this Agreement and all like indications shall include references to this
Agreement as supplemented by any other agreement or instrument which amends
{however fundamentally) this Agreement;

dd)  ‘“include” or "including” shall be construed without limitation;

ee) a ‘person”includes any individual, firm, company, corporation, unincorporated associ-
ation or body (including a partnership, trust, joint venture or consortium), government,
state, agency, organisation or ather entity (whether or not having separate legal per-
sonality) or two or more of the foregoing;

ff) “promptly” shall have the same meaning as the German term “unverziglfich”.

b) Where the context so admits, the singular includes the plural and vice versa.

c) Section, Clause and Schedule headings are for ease of reference only.

d) Any reference in this Agreement to a defined document is a reference to that defined

document as amended (however fundamentally) or superseded from time to time.
) A provision of law is a reference to that provision as amended or reenacted.

f) A reference to any person in this Agreement includes such person's successors, trans-
ferees and assignees.



3.1

This Agreement is made in the English language only. For the avoidance of doubt, the
English fanguage version shall, to the extent legally permissible, prevail over any trans-
lation of this Agreement. However, where a German lega!l term or concept is used in
this Agreement governed by German law, such German law legal term or concept (and
not the English legal term or concept to which it relates) shall be authoritative for the
construction and interpretation.

Confirmation of the Senior Share Pledge

The Pledgors and the Present Pledgees agree and hereby confirm thal the Senior Share Pledge
has not been compromised in its validity by the Amendment and Restatement Agreement but
continues in full force, and that the Senior Share Pledge expressly also secures the Secured
Obligations under the Facility Agreement. The Pledgors and the Present Pledgees further agree
that the Senior Share Pledge shall also secure all current and future obligations of the Pledgor
arising from the Transaction Documents.

Junior Pledge (nachrangige Verpfandung) of Shares

Grant of Junior Pledges

a)

aa)

bb)

cc)
dd)

ee)

gg)

Each Pledgor hereby pledges at a junior ranking basis (nachrangig) to each of the
Pledgees as security its respective Shares — i.e. Pledgor 1 pledges at a junior ranking
hasis (nachrangig) the Existing Cohort Deutschland Shares, Pledgor 2 pledges at a jun-
ior ranking basis (nachrangig) the Existing ELAC Shares — and, in each case, all ancil-
lary rights relating thereto (the "Ancillary Rights”), namely all present and future rights
and claims for or in respect of:

dividends and other distributions (whether payable in cash or kind) on or in respect of
the Shares;

liquidation proceeds, consideration for redemption (Einziehungsentgelf), repayment of
capital in case of a capital decrease (Kapitalherabsetzung) or of additional contributions
{Nachschiissen), compensation in case of termination (Ktindigung), expulsion for good
cause (Ausschiuss aus wichtigem Grund) or withdrawal {(Austritt), the surplus in case of
abandonment (Preisgabe), the claim for additional cash payment (Anspruch auf bare
Zuzahlung} in case of a merger, demerger or other reorganisation and any other sub-
stitute for the Shares;

all other monetary claims associated with, or derived from, the Shares;
the consideration for, or proceeds of, any disposal of the Shares;

the right to subscribe for newly issued shares in the respective Company or any option
or right to purchase additional shares in the respective Company;

all other present and future rights and claims associated with, or derived from, the
Shares (other than the membership and voting rights); and

all present and future monetary claims of a Pledgor against the respective Company
under or in connection with any present or future domination and/cr profit transfer agree-
ment (Beherrschungs- und/oder Gewinnabfiihrungsvertrag) between a Pledgor and the
respective Company,

(the “Pledges”).

)

Each of the Present Pledgees hereby accept the Pledges for itself.
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single public auction {Gesamtversteigerung) taking at all times until the full and com-
plete satisfaction of all the Secured Obligations into consideration the legitimate inter-
ests of the respective Pledgor in exercising its rights and carrying out its duties under
this Agreement.

Even if the requirements for enforcement referred to under paragraph {a) above are
met, the Pledgees shall not, whether as proxy or otherwise, be entitled to exercise the
voting rights attached to the Shares. However, each Pledgor shall, upon occurrence of
an event which allows the Security Agent to enforce the Pledges, have the obligations
and the Security Agent shall have the rights set forth in Clause 14.6 (Undertakings)
betow regardless of which resolutions are intended to he adopted.

7.2 Notification and enforcement

a)

b)

The Security Agent shall notify the respective Pledgor five (5) Business Days in advance
of the intention to enforce the Pledges (such notice may, for the avoidance of doubt,
constitute part of the Lenders' notice pursuant to Clause 27.19 of the Facility Agree-
ment).

If all or part of the Pledges are sold by way of public auction, the public auction may be
held at any place in Germany determined by the Security Agent. The public announce-
ment of such auction shall be made in one or maore supra regional ({berregional) Ger-
man daily newspapers { Tageszeitungen) or in the German Federal Gazette (Bundesan-
zeiger). The public announcement shail not be required to be made more than ten (10)
Business Days before the date of the public auction.

However, the setting of such notice period is not necessary if and when (aa) the Bor-
rower has generally ceased to make payments (Zahiungseinstefiung), (bb} an applica-
tion for the institution of insolvency nroceedings (Antrag auf Eréffnung des Insofvenzver-
fahrens) over the assets of the respective Pledgor has been filed by or against the re-
spective Pledgor and, in case of a third party apptication, such application has not been
dismissed within 20 days, (cc}) insolvency proceedings against the respective Pledgor
have been opened (Erdffnung des Insolvenzverfahrens) or (dd) there is reason to be-
lieve that observance of the notice period will adversely affect the security interest of
the Pledgees.

8. Waiver of Pledgor’s defences

8.1 Each Pledgor hereby waives in respect of the Secured Obligations:

a)

any defence of potential avoidance (Anfechtbarkeit) and set-off (Aufrechenbarkeif) pur-
suant to Sections 1273 para (2), 1211, 770 BGB (this waiver shall not apply to a set-off
with counterclaims that are undisputed (ynbestritfen) or have been confirmed in a final
non-appealable judgment (rechtskrafti festgestellt)); and

any defences any borrower under the Facility Agreement might have against any of the
Secured Obligations (Einreden des Haupfschuldners) pursuant to Section 1211 para.
(1} sentence 1 alternative 1 BGB.

8.2 Subrogation

a)

In deviation of Section 1225 BGB in case of enforcement of the Pledges, no rights and
claims of the Pledgees against any Borrower under the Facility Agreement shall pass
to any Pledgor by subrogation or otherwise and no Pledgor will request the transfer to
it of any such rights and claims; and
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b} each Pledgor hereby further irrevocably agrees not to exercise any rights and claims
which it may have by reason of:

aa) its entry into, or performance by it of its obligations under, this Agreement;
bb}  the granting or realisation { Verwertung) of the Pledges; or
cc)  the discharge by it of any of the Secured Obligations,

to be indemnified by, or otherwise have recourse to, any Borrower {pactum de non pe-
tendo) and not to assign any such rights and claims,

unless and until all of the Secured Obligations have been irrevocably satisfied and discharged
in full.

Limitation on Enforcement

As long as Pledgor 2 is organised as a limited liability company incorporated in Germany (Ge-
sellschaft mit beschrénkter Haftung) the following shall apply to Pledgor 2:

The enforcement of any security created under this Agreement and granted by Pledgor 2 to
secure amounts which are owed by direct or indirect shareholders of Pledgor 2 (upstream) or
subsidiaries within the meaning of Section 15 ef. seq. of the German Stock Corporation Act
(Aktiengesetz) (“Subsidiaries”) of such shareholders (with the exception of Subsidiaries which
are also Subsidiaries of Pledgor 2) (cross-stream) shall, subject to Clauses 9.3 to 9.8 below, be
limited to the amount that would not lead to the situation that (i) Pledgor 2's Net Assets fall below
its registered share capital (Stammikapital) (Begriindung einer Unterbilanz) or (i), if its Net As-
sets are already below its registered share capital {Sfammkapital), the existing shortage in its
Net Assets would be further increased (Vertiefung einer Unterbifanz), in each c¢ase in violation
of Sections 30, 31 of the German Limited Liability Companies’ Act (Gesetz betreffend die Ge-
sellschaften mit beschrankter Haftung) (2 “Limitation Event”).

The Security Agent, acting on behalf of the Finance Parties, agrees that the right to enforce the
security interests created under this Agreement against the Pledgor 2 shall be limited and the
Pledger 2 shall have a right to refuse payment (Zurdckbehaltungsrecht) if and to the extent the
enforcement would lead to the occurrence of a Limitation Event.

For the purposes of this Clause 9 "Net Assets" means the assets (taking into consideration the
assets listed under Section 266 paragraph (2) A, B, C, D and E of the German Commercial
Code (Handelsgesetzbuch)) less the liabilities (taking into consideration the liakilities listed un-
der Section 266 paragraph (3) B, C, D and E of the German Commercial Code (Han-
delsgesetzhuch) in each case as calculated in accordance with the applicable case law at that
time, provided that for the purposes of ¢alculating such amounts the following amounts shall be
disregarded:

a) the relevant amount — in case the registered share capital (Stammkapital) of Pledgor 2
is not fully paid up (nicht voll eingezahif) — which is not paid up;

b) the amount of any increase of registered share capital (Stammkapital) out of retained
earnings {Kapitalerhdhung aus Geselischaftsmittein) of Pledgor 2 after the date of this
Agreement that has been effected without the prior written consent of the Security Agent
{acting on the instructions of the other Finance Parties);

c) the amount of non-distributable assets according to Section 268 paragraph (8) of the
German Commercial Code (Handefsgesetzbuch) shall only be included in the calcula-
tion and only if and to the extend for purposes of this clause orly, if and to the extent
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9.5

the Assignor has in continuing practice in the past or is going forward required to acti-
vate (aktivieren) self-created immaterial assets under Section 248 sub-Section 2 of the
German Commercial Code (Handelsgesefzbuch) by applicable accounting principles,
the amount of non-distributable assets according to Section 268 sub-Section 8 of the
German Commercial Code (Handelsgesetzbuch) shall not be included in the calculation
of Net Assets; and

d) loans provided to Pledgor 2 by a member of the Group if and to the extent such loans
are made (i) by a direct or indirect shareholder of Pledgor 2 or {ii) any member of the
Group unless a waiver (Erfass) of the loan provided to the relevant German Guarantor
(or, in the case of a GmbH & Co. KG Guarantor, its general partner) would result in that
member of the Group breaching its obligations under Section 30 GmbHG or any similar
provision of any jurisdiction applicable to it.

In addition, Pledgor 2 shall without undue delay realise, to the extent legally permitted in a situ-
ation where after enforcement of the security Pledgor 2 would not have Net Assets in excess of
its respective registered share capital, any and all of its assets that are shown in the balance
sheet with a book value (Buchwert) that is significantly lower than the market value of the asset
if such asset is not necessary for Pledgor 2's business (nicht betriebsnotwendig). Pledgor 2
shall, prior to such realisation, assign its respective claim for the purchase price or other pro-
ceeds from the realisation to the Security Agent for security purposes {Sicherungsabtrefung)
unless otherwise agreed or directed by the Security Agent {acting on the instructions of the other
Finance Parties).

The limitations set out in Clause 9.1 above shall only apply if and to the extent that the managing
director{s} (Geschaftsfilhrer) an behalf of Pledgor 2 have confirmed in writing to the Security
Agent within fifteen (15} Business Days following the Security Agent's notification of enforce-
ment to what extent

a) the security interests created under this Agreement are an up-stream or cross-stream
security as described in Clause 9.1 above; and

b) which amount of such cross-stream and/or up-stream security cannot be enforced as it
would cause the Net Assets of Pledgor 2 to be less than its respective registered share
capital or increase an existing shortage of its registered share capital {Sfammbkapifal)
(taking into account the adjustments set ocut in Clause 9.2 abave and the realisation
duties set out in Clause 9.3 above),

(the "Management Determination”) and such confirmation is supported by a reasonably satis-
factory calculation provided that the Security Agent {acting on the instructions of the other Fi-
nance Parties) shall in any event be entitled to enforce this Agreement for any amounts where
such enforcement would, in accordance with the Management Determination, not cause
Pledgor 2's Net Assets 1o be less than (or to fall further below) the amount of its respective
registered share capital (Stammkapital) (in each case as calculated and adjusted in accordance
with Clause 8.2 above). The Security Agent shall confirm in writing without undue delay whether
and to what extent it agrees with the Management Determination.

If the Security Agent {acting on the instructions of the other Finance Farties) disagrees with the
Management Determination, the Security Agent shall nevertheless be entitled to enforce the
security interests created under this Agreement up to such amount which is undisputed between
the Security Agent and Pledgor 2 in accordance with the provisions of Clause 2.1 above. In
relation to the amount which is disputed, the Security Agent and Pledgor 2 shall instruct a firm
of auditors of international standing and reputation to determine within thirty (30) calendar days
(or such longer period as has been agreed between Pledgor 2 and the Security Agent) from the
date the Security Agent has contested the Management Determination of the value of available
Net Assets (the "Auditor's Determination”). If the Security Agent and Pledgor 2 do not agree
an the appointment of a jeint auditor within five (5} Business Days from the date the Security
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Agent has disputed the Management Determination, the Security Agent shall be entitled to ap-
point an auditor of international standing and reputation who has been nominated by the Institute
of Public Auditors of Germany, incorporated Association (Instifut der Wirtschaftspriifer in
Deutschiand e.V.). The amount determined as available in the Auditor's Determination shall be
(except for manifest error) binding for all Parties. The costs of the Auditor's Determination shall
be borne by Pledgor 2.

The limitations set out in Clause 9.1 shall nat apply to the security created under this Agreement
in respect of loans made to Pledgor 2 to the extent they are on-lent to, or letters of credit to the
extent issued for the benefit of, or otherwise been passed on to Pledgor 2 or its Subsidiaries
and such amount on-lent ¢or benefit granted has not been returned prior to the time of the in-
tended enforcement.

In any event the Security Agent {acting on the instructions of the other Finance Parties) shall be
entitled to the security created under this Agreement up to the amount that is undisputed be-
tween it and Pledgor 2 and, in relation to the amount which is disputed, the Security Agent
{acting on the instructions of the other Finance Parties) shall be entitled to further pursue its
claims (if any) and Pledgor 2 shall be entitled to provide evidence that the disputed amount is
necessary for maintaining its or its general partner's registered share capital (calculated as at
the date of demand under this Agreement).

In any event the Security Agent (acting on the instructions of the other Finance Parties) shall be
entitled to enforce the security created under this Agreement without any limitations if:

a) Pledgor 2 (as dominated entity) is subject to a domination andfor profit transfer agree-
ment {in accordance with Section 291 of the German Stock Corporation Act (Aktieng-
eselz) (Beherrschungs- und/oder Gewinnabfihrungsvertrag) (each a "DPTA”) with the
Obligor(s) whose obligations are secured by this Pledge, whether directly or indirectly
through a chain of DPTAs between each company and its shareholder unless the exist-
ence of that DPTA does not prevent the violation of Section 30 of the German Limited
Liability Companies' Act (Gesetz betreffend die Gesellschaften mit beschrankter Haf-
tung);

b} Pledgor 2 has an adequate counterclaim (vollwertiger Gegenanspruch) against its
shareholder for the indemnification of any amount enforced by it under this Agreement;

c) and to the extent, at the time of realisation of the security interests created under this
Agreement, for any other reason the deficit (Unterbilanz) referred to in Clause 8 above
does not constitute a breach of the Pledgor 2's obligations to maintain its registered
share capital pursuant to Sections 30 et seq. of the German Act on Limited Liability
Companies (GmbHG); or

d) Pledgor 2 has not complied with its obligations under Clause 9.3 and/or 9.4.

The limitation set out in Clause 9.1 above does not affect the right of the Security Agent (acting
on the instructions of the other Finance Parties) to claim any outstanding amount again at a
later point in time if and to the extent that Clause 8.1 above would allow this at that later point.

Application of Subsequent Payments and proceeds

a) Following satisfaction of the requirements for enforcement under Clause 7.1 (Righfs of
Realisation)}, all subsequent dividend payments and all payments based on similar An-
cillary Rights attributed to the Shares (the “Subsequent Payments”) and the proceeds
resulting from the enforcement of the Pledges (or part thereof) may be applied by the
Security Agent in satisfaction in whole or in part of the Secured Obligations.
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b) Until the application of Subsequent Payments and enforcement proceeds pursuant to
paragraph a) above, the Security Agent shall be entitled to treat all Subsequent Pay-
ments and enforcement proceeds as additional collateral for the Secured Obligations,
notwithstanding their right to seek satisfaction from such proceeds at any time. After the
complete unconditional, irrevocable and full satisfaction of all Secured Obligations any
remaining Subsequent Payments and enforcement proceeds shall be transferred to the
respective Pledgor.

Release of Security
Release of Pledges

Upon complete and irrevocable satisfaction of the Secured Obiligations, the Pledgees shall upon
request of a Pledgor declare the release of the Pledges to the respective Pledgor as a matter
of record. For the avoidance of doubt, the Parties are aware that upon full and complete satis-
factions of the Secured Obligations the Pledges cease to exist by operation of German manda-
tory law.

Security limit

a) At any time when the total value of the aggregate security granted to secure the Secured
Obligations (the “Security”) which can be expected to be realised in the event of an
enforcement of the Security (realisierbarer Wert) exceeds 110 % of the Secured Obli-
gations {the "Limit") not only temporarily, the Pledgees shall then on demand of a
Pledgor release such part of the Security (Sicherheitenfreigabe) as the Security Agent
may in reasonable discretion determing in order to reduce the realisable value of the
Security to the Limit. If at any time after such release the total value which can be ex-
pected to be realised in the event of an enforcement of the Security (realisierbarer Wert)
falls below 110 % of the Secured Obligations, the Security Agent may request from the
respective Pledgor the recreation, retransfer or reassignment to the Pledgees of such
part of the released Security as the Security Agent may in discretion determine in order
to raise the total value which can be expected to be realised in the event of an enforce-
ment {realisierbarer Wert} of the Pledges and all other Security back to 110 % of the
Secured Obligations.

b} The Pledgors and the Pledgees agree that for the purpose of paragraph a) above, that
the realisable value of the Pledges shall be calculated taking into account the low fun-
gibility of the Shares and possible deficiencies in the enforcement proceeds or the Se-
curity Agent {(acting on the instructions of the other Finance Parties} may reasonably
request an assessment of the value of the Security by an independent expert at the
costs of the Pledgors.

Selection of Security

The Security Agent may determine which of the Security and guarantees granted under several
Security Documents entered into in order to secure the Secured Obligations shall be used to
satisfy the Secured Obligations.

Representations and warranties

Each Pledgor hereby represents and warrants by way of an independent guarantee (selbstén-
diges Garantieversprechen) in the sense of Section 311 BGB to the Pledgees that as of the

date of this Agreement:

The place from which each Company is in fact administered and where all material managerial
decisions are taken ({tatsachficher Verwaltungssitz} is situated in Germany.



132
13

4

135
e tzcma contﬁbutwm Whetmr in. cash or in k%nd {ke;ne Na«:hschﬁsspﬁfcht)

As at the da’%e nereot all fac’és ca;sable :}f bemg enterad into the commercial reg:ster (Han»» _

defsreg:sf&r) of gach Gemﬁany have been enterea it the commercial regaster (Handeismg;sm :

ten).

-The S‘tatements made It the def nmr;m c:}f the ierm “Emstmg cahm Eeutschiand Shares™ and-'

“Existing EhAC Sharas” m Ciause 1 ‘Q (@&fxmmns) ﬂegardmg me Ex:st ng Shaﬁes above aretrue.

A cara‘ect

Each- P edgar is the sple b&rzaﬁc;al he%cﬁer of ?ega§ tﬁties to the respefsza Pt@ﬁigeﬁ R!ths pledged. '

by itand is registered inthe listof shareholders (Gesellschafteriste) of the respective Company.
“and o third party has any. right, claimy, title, interest, pledge‘ list orother encumbrance or charge
'whatsaéver {ﬂfh&i’ than the F’leafges weated hereundgr) cr jie! thé Pladgﬁd F{%gh’ﬁs '

The Exastmg Shares are fu ¥ pat d in and Ehare i no Gbiigatmn far = share%m!der ’sa make addi-

: The Emimg Shares :-afre nat subjet:t te:} any rag%’t‘t ﬁf first. réfusat {Vomaufsrecht) aptloﬂ to BLir-

L chase o similar right and there is no- domination or profit anid: loss transfer agreement (He-
" herrschings- oder Gewinnabfihrungsvertrag), slient partnership {stille Gesellschaft), sub-par-

- ticipation (Unterbeteiligung) or similar arrangemeént pursuant to which any other personis-or

may he eni;t ad o p:artecspate m the praf ts ar revenues af the respec%we Campany

Exn&pi fmiy far the. Sensar Share Psedge each ?Eadgaf is ﬁatther sub;ef:t tm any res&:rsctzun of

~any kind with regard to the granting of & pladge in, the: transfar pon enforcement or any other
“digposal of the Ex;ﬁm*ag Shares nor does the granting of the Pledges and the exercise of any
Ancillary Rights require the consent of the respective Company, other than the consent of the -
shareholder of Company 1 according to Clause 4.1 of Company 1's articles of association (Ge-

sellschaftsvertrag) which has been obtained by asharehoiders' resolution dated July 15, 2022

and a copy of which is attached as Schedule 2 (Sharefiolders Resolution of Company 1} and "
other than the consentof the shareholder of Company 2 according ta Clausé 6 of Company 2's-

- articles of association (Geselischafisvertrag) which has been obtained by a shareholders’ reso-
-~ lution dated July 159, 2{322 and-a cﬁpy mf wmah IS attac:had s Schedu £ 3 {Shareﬁafders Roés- .

138 A
“tions under and the transactions ¢ontemplated by this Agreement, including without limitation

4 35:.9:

4.

444

miuimn of {Z‘ampany ,2}
i necessary auihorasatmns tc enabie or en‘éitte each. Piedgur tc Enter mtor, perfe::rm the obiﬁga--

the granting of the Piedges and their enforcement, have been obtained and are in full force: and

- effect and will remain in: full fnrce and eﬁeat at al nmes durmg tha subs s%em;e of the Pledges: L
' herebyconstrued S s S : S L AT '

The registered share capatai G’f each Cumpany haa nc;t been repaid in aﬂy wa’y

: :U nfiertakmgs

' Ear:h Piedgcr agrees 1o be bound by the undeﬁakmgs setautin thas Ciause 14

Cc;rparate seat

E No. P%@dggr shait transfer ﬁhe p!ace from- which the raspectwe Cumpany is i fact acim;msierecé
and where all ma‘ter al maﬂagersa I-decisions are taken {tafséchimher Vamaftungss;tz) autssde
o ef Germany .

-N(‘}tlﬂl:at;ﬁﬂ regardmg mrpﬁrata rﬁaﬁers s



-éj' : pmmp%y m:t fy Ehe Sef;uﬂty ﬁgeﬂt csf aﬁy changa in the sharehm dtng i, ;:;r ;egsster&d.
- share capital of, the respactive Corpany, keep the shareholdars' list {S@ﬁeﬁsahaﬁer-_
liste} of the r@spemzm Company filed with the compelent Commercial Register (Han-

" delsregister) up to daté and promptly deliver 1o the Security Agent a copy of any such.

. ~updated shareholders’ | fist {Ges&!fschaﬁe;rifste) of the respective. aﬁmpany showing the -
- shareholdings of the respec%we P!edgar in iha réspa@tws C:camg:;any ff::rl c‘}wmg such
_'___jmhanga S BT S i

) '.-'pwmpiiy na‘?:sfy the Sezur;ty Agem of :any amendmeﬂ% m th& artss!es mE assﬂciatmﬂ_- :

' © - (Satzung) of the regpective Company if that amendment might pr@gud;ca the interast of
o the Secured Parties, to promiptly deliver to the Security Agent upon request a copy of
- the amended articles of association (Satzung) of the respective Cmmpaﬁy {ﬁeiWﬁi’ﬁﬁ for
ﬂimg wsih the Gc&mpetem Commerc iReg S‘ter{H&mdefsregrsf@f) and _

o} o ,pmmpﬁy upun bewmmg awafe noé:afy 1he Securﬂ:y Ageni ﬁf emy @bjecimm {Widw
- erspruch) against the registration of the respective Pledgor as shareholter in the share-
- hotders' list {Gesellschaftariiste) of the respec‘twe C@mpany f;ied wﬁh tha competen‘i :
8 .Cammemaf R%‘.‘@S’E@! {Handefsreg;ster} : : '

-443 Mnénﬁca’csﬁn ctf matenai acivew& effram
Tha edgars shaé pwmptiy n@t fyf the Securfty Agent :;;f
-a} e any event orci rtumstanﬂes wh ch. can reasonabl y be expecied tﬂ ha\;e a materia E a&b
© verse effect on the validity. or the. eﬁfmrceabﬂﬁy nf t%’als Ag;feament or the Fi’ieégas o

: _'.c:ause an Even% v:.ef E:zefauit &o acam

b _":"."'such mfcrmatlm In refatmru ic‘s ihe Piedg&d Rzgf’i’&s and the: Secumd @bilgatﬁms which ) |
- the Security Agent réasonable request and permit the Becurity, Agent (or their pmxy o

- any other person designated by the Security Agent) to inspect, audit and make copies . -
gk amﬁ extrams fmm ai% remrds and cther papers geria;mng ?:cx ihe Pleﬁged Rights anﬁ E

'c:j. = : "3 any aﬁaghment {Pfénduﬁgﬁ regard ng the Piédgeé Rnghts ot aﬁy athar measures whtch e

- may impair or jeopardise the Pladgess' rights relating to'the Pledged Ri ights. inthe avent. - |

" - of an attachment, the respective Pledgor shall promptly forward to the Security Agenta =

- copy of the attachment order {Pféndungsbeaghluss} the garnishee order (Uber
S wersungsﬁesch?uss} and:all other documents nécessary or expedient for a defence
- agamnst the attachment. Therespectivepedgar shalfpr@mptym%ﬁrm the attaching gred-

e émrofthe F’ledgess SRR, o S : . .

144 Further a::ts.
Each Fﬁedgmr shal

é} ' 3_1_-at the Seez:w ity Agmm rec;ue&t andat the r&sgem vé Pledgmrs own cests pmmﬁt y o
ag) | -exeeuze and deliver SUC}E“‘% fuﬁher daexumems make such aﬁdataana! ciec araims anddo
' L such other acts as are neceéssary for e perfection of the: Plﬁzdges and inorder to fully
" effect the purpose of this. Agreement or for the exercise of aﬂy ﬂghts ar remedres ofthe
&dge@& under thzs Agreement ot pmwded hy an = : : o

e iﬁb} :_ﬁ.COﬂfifr'ﬁ ar re-gram on mg same terms g6t t::ut héram the Piav:ige-s ic be meatetﬁ in the _
o futidre i Favour of any aﬁdii?ﬁﬁa§ laﬁdar‘ of fmam:e party becoming such under the Fa-
-'-m iky Agreement aﬁd : : : : '



b

dm or permit o he dmne eaf:h and: avery act ar thing whmh the Smunty Agent may fram-
time to time reasonably requsre to e done for the purpase of eﬂfurcing rﬁghts granted :
te:; zt m thns Agreemsem ' S _ _ . _

14,5 Mamtenanc& af Pl edges

Eac;h P edgm Shail refr‘am fr::}m gy acts or omigsions. whtch might advarsely affe::% the axist-
~ence, validity, enforceability or ranking of any of the Pladges or the Pledged Rights or the rights
_ &r fémédies of the Pledgees under this Agreerent or applicable law, In pamcular hut not imited
o sach’ F*Eedgar shaii Witht:vut the pri or wntmn mnﬁant of the Secmiy Agent, '

8 -

R 'ne;thser de&‘eat tmpazr nm' c:ircumvent the rtghts arsd remedses 01‘ the Piedgees uﬂdar ti’us :

: unie@s seﬁ: r.mt in ihis Agreemént or pemlﬁed um:ler Ehﬁ Fammy Agreem&nt nezthar en-
- cumber nor sell, assign, transfer nor.otherwise dispmsa mf any or aEi Shares or ihe whle
__"t:ﬁi” asmr pari af t%’re miher P%edgad F{zgma S I SN

Agreemeni or under appiicam law. exaept asset out in thls Agreement

S nct amenﬁ t%'ie amcées cf assac:;ai‘acm (Sai‘mﬁgi Qf the fespeatwe Campany suf::h ihat a.’ -

- disposal of the Shares of 4 transfer of any of the Pledgeéd Rights upan enforcement of
- the Pladges would require the consent of the respective Company, the shareholders of
- the respective Company or any other person or that any person would have a right of .

o first refusal {Varﬁaufsreahf} ap%::ﬁn ta pumhase ar ssmﬁar r:ght ;n re@pect mf any mf the'_ S
: Shzare& e S [ _ _ e

ihmut prajﬁd ce o ihe Pl@dgﬂrs raght tﬁ paymenﬁs permﬁte&:i pﬁrsuant te Glause 5 1
i {F?agms of the Pladgor), neither aénter into a domination of profitand losstransfer agree: =
L mient {Beherrschungs- oder Gewinnabfuhringavertrag), sitent partnership {stillte Gesell-
- sehaffy, sub- pamclpatmn {Unterbieteiligungy or similar arrangement pursuant to which
- any other person is'or may be entitled to participate i the profits or revenues of each
T Company rior amend the articles of association {Satzung) of sach Company which cre-.
" ates a right of redemption (Einziehungsrechfy of the respective Company in respect of
-_'ariy of th@ Shar@s or the« fesaiuimn of & c:apzta dear@agg {Kap:fa!hesrabsetzung}

'-'_mt perm;i any thﬁ&' parscm teﬁ subscnb& fmr any Sharﬁa in eacﬁ Company i the ewent.
'o% a aapzt&l mm&ase cf the Easpeﬁtwe Company, and R

o mt Create aar;y mbigatimra 1‘13 makﬁ additional capizai aantﬂbutmns (k&me zawéfzf:che '
: Naaﬁ&aﬁus&pm@hf})

146 Shareho ders &CT%QHS |

Es@ﬁ P%@cﬁigm‘ sha§

_a}:.-

)
o ineluding the subject matter of any shareholders' resolution or shareholders’ meeting
o G&saﬁs&haﬁawersammﬁ;ﬁg} of the respective Company at which a shareholders' res-
- olution s intended o be adopied, which might adversely affact the existence, validity,
R aﬂfmrceablilty of ranking of any of the Pledges or the Pleédged Rights or the fights or
! mmadlss {;’}f ihe Fﬁlaﬁge@s; umder ih:g Agr&eman& of tinder: agp acab @ !aw

;"pmmmly make 3ﬂy autstaﬂdmg s:antnhutlena (whethef i r;ash orin kmd} and ather
: _paym&nts ta E}E made it respecz of any af the Shafes

: ﬁrﬁmpﬂy ﬁpan becﬂmmg aware; m’nfy the Secunty Agent uf aﬂy everﬁ: or z;:rwmstance ;

'-._'aft@s‘ #{h@ mcumnce f,}f an Ewant af D@faut whfch s cmmmumg, pe;‘mzt ihe Securﬁy
~Agent {or its proxy ot any other person designated by the _Secumy Agent) to participate



: 15 |

4B

152

o " curred or made against the Secuﬂty Agent as aresult of its (a) intent {Vorsatz) or gross: neghi---
- -gence {grobe. Fahnéss;gﬁfen {b) negligent {fahﬁéssrg} breach of Material ﬁbiigatmns er {c} oul-
.pabie ischu!dhaff} &:reach of duty !eadtmg to violation of life; b:}dy and/or health, '

61

in any sharelolders' mesting {Gagé?fséﬁz’aftemefséa'mmfuﬂé}:Gf"thé-ﬁerﬁpahiaé asanob-

server without power {0 vote. The respective Pledgor shall give the Securily Agent at.
. isastfive (8) Business Days' prior wrilten notice’ Qf the date and place of any such share-
i -hcsiders meetmg {Q&sei!schafterv@rsammfung} '

o d) _id 1wef tc} tha S&curity Agem as amn as they are aualiable

aai g a wpy Qf ?;he ﬁfaft of any pmpased fesa!ut;ca referred fain Clauses 4.6 b} am;f ol tha '

" notice of convocation of the: Sharehaidegs meetmg anaﬁ any dmumemﬁ ﬁsstr E::s,ztefﬁ ot
:_m aonne&tmn iherew:%h and : . B :

' bb)' ; '-'a capy of any such resalutmﬁ ad@pted by fhe shareha!c&e{s and of ihe pmtm:e:sﬁ of the

. shareholdars’ meeting {Gese#sz‘;ﬁaf;ewersamma’ung} m Whmh any suah sharah@idefs
_resniutucn has been adomed amﬂ o R

' é;}_ axercise ts sharehm!def ragﬁi& ine udmg is vmtmg r;gms ik gaad faith and I’Eﬁi‘ in any'

ovay which- wolld cause a breach of Clause 6.3 {nghts of Fledgory or ﬁh{s Clauss-146
o _' _ j or cause an E:’wan% of ﬁafau?& 20 ooour; :

Liabiilﬂi‘j and mdemmty

: Liahglziy fﬂ?‘ damages '

The Pﬁadgeaa anzd Eha Security Agent shall not be fiable for :any imss&s damages expmsea .
© dctions: claims, demands suffered or incurred by or made against any Pledgor save in respact
of suéh loss, damages, expenses, actions, diaims, demands which are suffered as a resutt.of -

thie Pladgees’, the Security Agent's.or thelr vicarious agents' (&) intent (Vorsatz) or gross nagli- -
gence (grobe Fahridssighkeity, (b negl ger;z {fahridssigy breach of material contractudl duties

- -under this Agreement fulfilment.of which is esgential for dug implementation of the contractand = .-
on which the contractiial partner can reawﬂably expect to be able to rely (Kardinaipflichten)

~{"Material Oblhigations”) or {c} c:ui;:rab!e (Schuldhaft breach of duty leading 1o violation of life;
_ bczdy andfar heaith : : : :

: End@mntf ﬁatmn

uﬂder th;a Aga’eemerit the Peﬁgt}rs sha! mdamnfy the F’ edg&es and Ihe Sesunty Ageni, in |
accordance with Clause-16.4 (Indemnily to the. Security Agent) of the: Fagility Agreementand
the other Indemnities included in the Finarce Documerits save to the extent that such igsses,

actions, claims, exgenses, demands and habilities are incurréd by or made against the are in-

Duratmn and :ndépendenee

'@a.;raz,; i

' _.Th a Agfeéhﬁé'ni'$hé'i'§"Ferﬁasri in il forea and eftect until the ful and'G&jhip§é§a'éafxéfactrtjﬁ of the

Secured Otligations. The Secirity créated hereunder shall not cease to'exist if any payments.

made in satisfaction c;f Eha Secured Obiagat;ons have miy ‘%empf}mra y mscharged the Sawred
B _Qbhgamm . . -

-Caraimu rsg sacumy

o "Thfs Agreememt shell’ f_:mai:e a ﬁaﬂtmwng aecuréty and no ﬂhaﬂgﬁ or amancﬁment whatscever to

the Facility Agreement of to any dogument or agfeem&nt related therets shall affect the validity ﬁ
or the scope of this Agreement or the mlsgatmﬂs whichara lmpasad on each Pl@dgnr g;ursuant

T



16.3

17.

18.

18.1

18.2

19.

20.

201

202

to it. Waiving Section 418 para (1) sentence 1 BGB, each Pledgor hereby agrees that the secu-
rity created hereunder shall not be affected by any assignment, transfer or assumption of the
Secured Obligations to, or by, any third party.

Independence

This Agreement is independent from any other Security or guarantees which may have been or
will be granted to the Pledgees with respect to any of the Secured Obligations. None of such
other Security or guarantees granted under the other Security Documents entered into to secure
the Secured Obligations shall prejudice, or shall be prejudiced by, or shall be merged in any
way with, this Agreement.

Costs and Expenses

The Pledgors shall pay costs, charges, fees (including for legal advisors} and expenses pursu-
ant to the terms of Clause 21 of the Facility Agreement. For avoidance of doubt, this includes
notary fees which are charged by the notary public in connection with the entering, performance,
amendment and enforcement of this Agreement.

Partial invalidity; waiver
Invalidity

a) If any provision of this Agreement should be or become invalid or unenforceable in
whole or in part, this shall not affect the validity of the remaining provisions hereof. The
invalid or unenforceable provision shall be replaced by that provision which best meets
the intent and the economic purpose of the void or unenforceable provision.

b) In particular the Pledges shall not be affected and shall in any event extend to any and
all shares held by the Pledgors in the Companies even if the number or nominal value
of the Existing Shares or the aggregate liable capital of the respective Company as
stated in the definition of the term “Existing Shares” in Clause 1.1 (Definitions) are inac-
curate and deviate from the actual facts.

Waiver

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

Amendments

Waivers, changes and amendments to this Agreement, including this Clause 19 (Arnendments),
must he agreed upon by all of the Parties hereto in writing, unless mandatory law requires a
stricter form.

Notices

Communications writing

Any communication in connection with this Agreement must be in writing and, unless otherwise
stated, may be given in person, by post or email.

Contact details

22
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24.

The address and email address (and the department or officer, if any, for whose attention the
communication is to be made) of each Party for any communication or decument ta be made or
delivered under or in connection with this Agreement are the ones set forth on Schedule 1 (Ad-
dresses for Notices) or any substitute address, email address or department or officer as the
Party may notify to the Security Agent (or the Security Agent may notify to the Pledgors, if a
change is made by the Pledgees) by not less than five (5) Business Days' notice.

Language
a) Any notice given in connection with this Agreement must be in English.
b) Any other document provided in connection with this Agreement must be:
aa) in English; or
blk)  if not in English accompanied by an English translation. In the event of any conflict be-
tween the English text of such transiation and the text in any other language, the English
translation will prevail unless the document is a statutory or other official document.
Entire Agreement
This Agreement (including all exhibits hereto) contains the entire agreement between the Par-
ties with respect to the subject matter hereof; no side or oral-agreements have been entered
into. This Agreement supersedes all prior agreements and understandings with respect to its
subject matter, except where explicitly stated otherwise in this Agreement.

Governing law

The Parties understand that this Agreement and actions taken do not relate closer to any other
country or jurisdiction than to Germany and its laws.

Jurisdiction

a) The courts of Colegne, Germany, have exclusive jurisdiction to settle any dispute in
connection with this Agreement (including a dispute regarding the existence, validity or
termination of this Agreement) (a “Dispute”).

b) Clause 23 a) is for the benefit of the Pledgees only. As a result, the Pledgees shall not
be prevented from taking proceedings relating to a Dispute in any other court. To the
extent allowed by law, the Pledgees may take concurrent proceedings in any number
of jurisdictions.

Process Agent
Pledgor 1 hereby irrevecably appoints Company 1 as its agent {the “Process Agent") for ser-

vice of process in relation to any proceedings before the courts of Germany in connection with
this Agreement. The Process Agent hereby accepts its appointment.

23
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signed:

ulia Restani
- Louwisq Borchers
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Rastian Zimper-
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Schedule 1
- Addresses for Notices

4 The Pledgors

“Address: . cio Cahaﬁ pc ag ﬁhhgcm Ag&n?
L L Ong Waterside Diive
- Arlington Business F’as’k Theale
‘Reading RG7 45W
~United Kingdont

| Email address: -S‘Wﬁ?ihef@cmﬁéﬁmmm
. _Rtten'ii?c;ﬁ:-._ ' .'.SI!TEQ%"} Walther . '
" The Graup Fingncial D;recmr
2 The Semﬁty Agerft fnr ﬁse f Qf’id an behalf mf the other Pledgees:
'ﬁ{ﬁ&fﬁ&& o '-'_'Na%mnai Westmmgter Baﬁk sz o ' .
e $ynda¢a%eﬁ Loans Agency, Lending Pft}(ﬁuc‘ﬁ Frsnci‘aﬁsa
4th Figor, 250 Bgsmpsgate L@mﬁ@n EC;?:M BAA '

- Umted ngdum
Ermail address: beﬂ gliben@naweat com

Attention: Ben Gilbert - -
: Agency Red a’tmnsh;p Maﬂager

i



Schedule 2

Shareholders Resolution of Company 1
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SHAREHOLDER'S RESOLUTION
of the shareholder of
COHORT DEUTSCHLAND GMBH

Cohort plc, a public limited company, incorporated and existing under the laws of England
and Wales with registered seat at One Waterside Drive, Arlington Business Park, Theale,
Reading, RG7 4SW, United Kingdom, registered with the Companies House of England and
Wales under company number 05684823 is the sole shareholder (the "Shareholder”) of
Cohort Deutschland GmbH, a limited liahkility company (Geseflschaft mit beschréankter
Haftung), incorporated and existing under the laws of the Federal Republic of Germany,
registered in the commercial register (Handelsregister) of the local court (Amtsgerichf) of
Hamburg under HRB 159760, with registered office at Neufeldtstrale 10, 24118 Kiel,
Germany (the "Company").

Preamble:

(A) Pursuant to a facility agreement originally dated 17 November 2015 as amended and
restated on 13 October 2017 and 15 November 2018, as further amended on 10
December 2018, 30 November 2020 and 16 December 2020, as amended and
restated on 26 November 2021 and which is about to be further amended and
restated by an amendment and restatement agreement (the "Amendment and
Restatement Agreement"), between, inter alios, Cohort plc and certain other entities
as original borrowers {the "Original Borrowers"), Lloyds Bank plc and National
Westminster Bank plc as lenders (the "Lenders"} and National Westminster Bank plc
as agent and security agent (the "Security Agent’), the Lenders have made
available a revolving credit facility to the Original Borrowers (the “Facility
Agreement").

{B) The Original Borrowers, the Lenders and the Security Agent are parties to an
intercreditor agreement originally dated 17 November 2015 as amended an 30
November 2020 and as further amended and restated by the Amendment and
Restatement Agreement {the "Intercreditor Agreement”).

(C) On 18 December 2020 the Company acceded to the Facility Agreement and the
Intercreditor Agreement pursuant to an accession and amendment deed between the
Company and ELAC Sonar GmbH (formerly: Wartsild ELAC Nautik GmbH) as
additional guarantors and additional borrowers, Cohort pic as parent and the Security
Agent as agent and security agent (the "Accession and Amendment Deed”).

(D) In connection with the Amendment and Restatement Agreement, the parties thereto
have agreed to extend the term of the Facility (as defined in the Facility Agreement)
and make certain further changes to the terms of the Facility Agreement and the
Intercreditor Agreement.
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In relation to the Amendment and Restatement Agreement and for the purpose of, inter alia,
satisfying the conditions precedent under the Facility Agreement (the "Financing”), the
Company intends to enter into, execute and/or implement the following documents:

1.

the Amendment and Restatement Agreement;

a resignation letter in relation to the Facility Agreement between Cohort plc, the
Company and ELAC Sonar GmbH (formerly: Wartsild ELAC Nautik GmbH) as
borrower and National Westminster Bank plc as agent (the "Resignation Letter"),

a security confirmation agreement in relation to a global assignment agreement
dated 16 December 2020 and a security assignment agreement relating to
receivables dated 16 December 2020, between the Company and ELAC Sonar
GmbH (formerly: Wartsila ELAC Nautik GmbH) as assignors and the Security Agent
as assignee and security agent (the "Security Confirmation Agreement”),

a junior account pledge agreement (nachrangiger Konfoverpfdndungsvertrag)
between the Company and ELAC Sonar GmbH (formerly: Warsild ELAC Nautik
GmbH) as pledgors, Lloyds Bank plc, NatWest Markets plc, Commerzbank AG and
Commerzbank AG, London Branch, as pledgees and the Security Agent as pledgee
and security agent (the "Junior Account Pledge Agreement"); and

a notarised junior share pledge agreement (nachrangige Verpfandung von
Geschéftsanteifern) between Cohort plc as pledgor 1, the Company as pledgor 2,
Lloyds Bank plc, NatWest Markets plc, Commerzbank AG and Commerzbank AG,
London Branch, as present pledgees and the Security Agent as present pledgee and
security agent, regarding a pledge over the shares in:

a. the Company itself, and

b. ELAC Sonar GmbH (formetly: Wartsila ELAC Nautik GmbH), a limited liability
company (Gesellschaft mit beschrdnkter Haftung), incorporated and existing
under the laws of the Federal Republic of Germany, registered in the
commercial register {Handelsregister) of the local court {Amisgerichf) of Kiel
under HRB 1221 KI, with registered office at Neufeldtstralke 10, 24118 Kiel,
Gemmany (the "Junior Share Pledge Agreement" and together with the
Amendment and Restatement Agreement, the Security Confirmation
Agreement and the Junior Account Pledge Agreement, the "Finance
Documents").

Terms defined in the Facility Agreement are used herein as therein defined as applicable.

Waiving any and all formalities and notice periods provided by law or by the articles of
association of the Company as to the convocation as well as the time and place of a
sharehoider's meeting and the adoption of resolutions and consenting to a resolution in
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writing, the Shareholder hereby convenes as sole shareholder of the Company a
shareholder's meeting and resolves as follows:

Shareholder's resolution

1. The Shareholder hereby approves the terms of, and the transactions contemplated
by, the Finance Documents, and resolves that the Company shall execute, deliver
and perform the Finance Documents and any other agreements or documents to be
entered into under or in connection with the Finance Documents, to which it is a party
and/or the Financing.

2, The Shareholder authorises and instructs the managing directors (Geschéftsfiihrer)
of the Company to execute and deliver the Finance Documents and any other
documents including, for the avoidance of doubt, any further security documents
which may be required in future, in connection with the Finance Documents and/or
the Financing, and make any necessary amendments for and on behalf of the
Company at their socle discretion to the terms and conditions of the Finance
Documents and any other agreements or documents including, for the avoidance of
doubt to any further security documents which may be required in future, in
connection with the Finance Documents and/or the Financing.

3. The Shareholder authorises and instructs the managing directors (Geschéftsfiihrer)
of the Company to sign and/or despatch on behalf of the Company all documents
and notices to be sighed and/or despatched by the Company under or in connection
with the Finance Documents and any other decuments including. for the avoidance of
doubt, any further security documents which may be required in future, in connection
with the Finance Documents and/or the Financing.

4, The Shareholder authorises and instructs the managing directors (Geschéitstiihrer)
of the Company, and consents that the managing directors (Geschéftsfiihrer) execute
any documents, make all declarations, notices and take all other acts and receive
any declaration vis-a-vis third parties for and on behalf of the Company useful and
appropriate for the purposes set out in paragraphs 1 to 3 above and conclude,
modify, confirm, restate and/or amend agreements, declarations and other
documents of any kind and in each case fo take all required actions for such
conclusion, modification, canfirmation, restatement and/or amendment. This includes,
amongst other things, but not limited to, the execution of and/or the consent to:

(a) the Amendment and Restatement Agreement;
(b) the Resignation Letter;

(c) the Security Confirmation Agreement;

(d) the Junior Account Pledge Agreement;

(&) the Junior Share Pledge Agreement;
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10.

(f} any other documents in connection with the Financing to which the Company
ts or is intended to be a party,

[{e)] grant powers of attorney for all transactions and measures, in particular for
the aforementioned documents and purposes; and

(M grant to the Security Agent and/or other pledgees and/or other beneficiaries
the rights for the enforcement of any security interests in all aforementioned
agreements.

The Shareholder hereby consents to the Company's passing of any shareholders'
resolution in any of its current and/or future subsidiaries, and/or other companies in
which the Company holds or will hald shares or similar interests, which is deemed to be
necessary or useful in order to permit any such subsidiary and/or company to enter into,
deliver and perform {if required) the Finance Documents and any related document, in
particular the agreements and documents listed in paragraph 4 above, and to give any
natice and/or declaration in connection with and under the transactions contemplated by
the documents listed in paragraph 4.

The Shareholder irrevocably consents to any pledges over the shares in the Company
together with all ancillary rights and claims associated therewith as security for the
Security Agent and the other finance parties under or in connection with the Finance
Rocuments and/or the Financing and to any transfers of the shares in the Company
together with all ancillary rights and claims associated therewith upon enforcement of
such pledges.

The Shareholder hereby consents to the appointment of Cohort plc as agent for services
of process in relation to proceedings before the English courts in connection with the
Finance Documents and/or the Financing.

For the purpose of any of the measures referred to in paragraphs 1 to 7 above the
managing directors (Geschiéftsfihrer) of the Company {acting in accordance with the
rules of representation of the Company) (i) shall have the power to represent the
Company and shall be released from the restrictions of Section 181 of the German Civil
Code (Birgetliches Geselzbuch) or any similar restrictions under applicable law other
than German law and (i) shall be authorized to grant sub-powers of attorney
(Untervolimacht) (including the delegation of the exemption from the restrictions set forth
in Section 181 of the German Civil Code (Birgerliches Gesetzbuch) or any similar
restrictions under applicable law other than German law).

This shareholder's resalution shall be construed extensively. Amendments with respect
to the parties, the names of the agreements and/or the amounts in connection with the
aforementioned agreements do not affect this shareholder's resolution.

Any actions referred to in the above resolutions which have already been taken are
hereby ratified.
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11. We hereby irrevocably waive any right to contest any of the above resclutions. Further
resolutions are not adopted. The shareholder's meeting was then closed.
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SHAREHOLDER'S RESOLUTION
of the shareholder of
ELAC SONAR GMBH
{formerly: Wirtsila ELAC Nautik GmbH)

Cohort Deutschland GmbH, a limited liakility company (Geseflschaft mit beschrinkter
Haftung), incorporated and existing under the laws of the Federal Republic of Germany,
registered in the commercial register (Handelsregister) of the local court (Amisgericht) of
Hamburg under HRB 159760, with registered office at Neufeldtstralle 10, 24118 Kiel,
Germany is the sole shareholder (the "Shareholder) of ELAC Sonar GmbH (formerly:
Wartsild ELAC Nautik GmbH), a limited liability company (Gesellschaft mit beschrinkter
Haftung), incorporated and existing under the laws of the Federal Republic of Germany,
registered in the commercial register (Handelsregistet) of the local court (Amtsgerichf) of Kiel
under HRB 1221 K|, with registered office at Neufeldtstrale 10, 24118 Kiel, Germany {the
"Company").

Preamble:

{A} Pursuant ta a facility agreement originally dated 17 November 2015 as amended and
restated on 13 October 2017 and 15 November 2018, as further amended on 10
December 2018, 230 November 2020 and 16 December 2020, as amended and
restated on 26 November 2021 and which is about to be further amended and
restated by an amendment and restatement agreement (the "Amendment and
Restatement Agreement"), between, inter alios, Cohort plc and certain other entities
as original borrowers (the "Ortginal Borrowers"), Lloyds Bank plc and National
Westminster Bank plc as lenders ({the "Lenders") and National Westminster Bank plc
as agent ang security agent (the "Security Agent"), the Lenders have made
available a revolving credit facility to the Origina! Borrowers (the "Facility
Agreement").

(B) The Original Borrowers, the Lenders and the Security Agent are parties to an
intercreditar agreement originally dated 17 November 2015 as amended on 30
November 2020 and as further amended and restated by the Amendment and
Restatement Agreement (the "Intercreditor Agreement"),

{C)On 16 December 2020 the Company acceded to the Facility Agreement and the
Intercreditor Agreement pursuant to an accession and amendment deed between the
Company and the Shareholder as additional guarantors and additional borrowers,
Cohort plc as parent and the Security Agent as agent and security agent (the
"Accession and Amendment Deed").

(D) In connection with the Amendment and Restatement Agreement, the parties thereto
have agreed to extend the term of the Facility (as defined in the Facilty Agreement)
and make certain further changes to the terms of the Facility Agreement and the
Intercreditor Agreement.
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Shareholder's resolution

1. The Shareholder hereby approves the terms of, and the transactions contemplated
by, the Finance Documents, and resolves that the Company shall execute, deliver
and perform the Finance Documents and any other agreements or documents to be
entered into under or in connection with the Finance Documents, to which it is a party
and/or the Financing.

2 The Shareholder authorises and instructs the managing directors (Geschéftsfuhrer)
of the Company to execute and deliver the Finance Documents and any other
documents including, for the avoidance of doubt, any further security documents
which may be required in future, in connection with the Finance Documents and/or
the Financing, and make any necessary amendments for and on behalf of the
Company at their sole discretion to the terms and conditions of the Finance
Documents and any other agreements or documents including, for the avoidance of
doubt to any further security documents which may be required in future, in
connection with the Finance Documents and/or the Financing.

3, The Shareholder authorises and instructs the managing directors (Geschéftsftihrer)
of the Company to sign and/or despatch an behalf of the Company all documents
and notices to be signed and/or despatched by the Company under ar in connection
with the Finance Documents and any other documents including, for the avoidance of
doubt, any further security documents which may be required in future, in connection
with the Finance Documents and/or the Financing.

4, The Shareholder authorises and instructs the managing directors (Geschéftsfiihrer)
of the Company, and consents that the managing directors (Geschéftsfihrer) execute
any documents, make all declarations, notices and take all other acts and receive
any declaration vis-a-vis third parties for and on behalf of the Company useful and
appropriate for the purposes set out in paragraphs 1 to 3 above and conclude,
modify, confirm, restate and/or amend agreements, declarations and other
documents of any kind and in each case to take all required actions for such
conclusian, modification, confirmation, restatement and/or amendment. This includes,
amongst other things, but not limited to, the execution of and/or the consent to:

{a) the Amencment and Restatement Agreement;
{b) the Resignation Letter,;

{c) the Bilatera) Facility Document;

(d) the Security Confirmation Agreement;

(e) the Junicr Account Pledge Agreement;

() the Junior Share Pledge Agreement;

(g) any other documents in connection with the Financing to which the Company

3
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10.

11.

is or is intended to be a party;

(h) grant powers of attorney for all transactions and measures, in particular for
the aforementioned documents and purposes; and

(i) grant to the Security Agent and/or other pledgees and/or other beneficiartes
the rights for the enforcement of any security interests in all aforementioned
agreements.

The Shareholder hereby consents to the Company's passing of any shareholders'
resolution in any of its current and/or future subsidiaries, andfor other companies in
which the Company holds or will hold shares or similar interests, which is deemed to be
necessary or useful in order to permit any such subsidiary and/or company to enter into,
deliver and perform (if required) the Finance Documents and any related document, in
particular the agreements and documents listed in paragraph 4 above, and to give any
notice andfor declaration in connection with and under the transactions contemplated by
the documents listed in paragraph 4.

The Shareholder irrevocably consents to any pledges over the shares in the Company
together with all ancillary rights and claims associated therewith as security for the
Security Agent and the other finance parties under or in connection with the Finance
Documents and/or the Financing and to any transfers of the shares in the Company
together with all ancillary rights and claims associated therewith upon enforcement of
such pledges.

The Sharehalder hereby consents to the appointment of Cohort plc as agent for services
of process in relation to proceedings before the English courts in connection with the
Finance Documents and/or the Financing.

For the purpose of any of the measures referred to in paragraphs 1 to 7 above the
managing directors (Geschéftsfihrer) of the Company (acting in accordance with the
rules of representation of the Company) (i} shall have the power to represent the
Company and shall be released from the restrictions of Section 181 of the German Civil
Code (Burgerliches Gesetzbuch) or any similar restrictions under applicable law other
than Gerrman law and (i) shall be authorized to grant sub-powers of attorney
{Untervollmacht) (including the delegation of the exemption from the restrictions set forth
in Section 181 of the Germman Civil Code (Birgerliches Gesetzbuch) or any similar
restrictions under applicable law other than German law).

This sharehalder's resolution shall be construed extensively, Amendments with respect
to the parties, the names of the agreements and/or the amounts in connection with the
aforementioned agreements do not affect this shareholder’'s resolution.

Any actions referred to in the above resolutions which have already been taken are
hereby ratified.

We hereby irrevocably waive any right to contest any of the above resolutions. Further
resolutions are not adopted. The shareholder's meeting was then closed.
4
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measures in connection therewith; :



Abschluss eines notariellen nachrangigen
Verpfandungsvertrags zwischen, unter
anderen, Cohort plc als Verpfander 1,
Cohort Deutschland GmbH als Verpfan-
der 2, Lloyds Bank plc, NatWest Markets
Plc, COMMERZBANK Aktiengesellschaft,

London Branch und COMMERZBANK
Aktiengesellschaft als Pfandglaubiger,
National Westminster Bank Plc als

Pfandglaubiger und Sicherheitentreuhén-
der und ELAC SONAR GmbH und Cohort
Deutschiand GmbH als verpfandete Ge-
sellschaften.

Die Bevoliméachtigten sind berechtigt, alle schuld-
rechtlichen und dinglichen Vereinbarungen und Er-
kiarungen, die sie im Zusammenhang mit den in
dieser Vollmacht genannten Rechtsgeschaften for
notwendig oder zweckdienlich erachten, zu schlie-
Ren, abzugeben, entgegenzunehmen, zu andern,
aufzuheben und zu kiindigen. Sie durfen die Gesell-
schaft auch gegeniber Behérden und Gerichten
vertreten, insbesondere im Zusammenhang mit
Verwaitungsverfahren aller Art und bei der Yornah-
me von Handelsregisteranmeldungen und Grund-
buchantragen.

Die Bevollmachtigten sind von § 181 Alt. 2 BGB
oder ahnlichen fUr sie geltenden Beschrankungen
befreit, d.h. sie dirfen Rechtsgeschafte auch im
Namen der Gesellschaft und als Vertreter eines Drit-
ten vornehmen. Sie sind berechtigt, im selben Um-
fang Untervolimachten zu erteilen.

Eine personliche Haftung der Bevelimachtigten wird
soweit gesetziich zuldssig ausgeschlossen, Sollten
gegen einen Bevollmachtigten von Dritten Anspri-
che aufgrund oder im Zusammenhang mit der
Wahrnehmung der Verretungsmacht aus dieser
Vollmacht geltend gemacht werden, wird die Gesell-
schaft diesen Bevollmachtigten von diesen Ansprii-
chen freistellen und ihn schadlos halten.

Die Gesellschaft verpflichtet sich, auf Verlangen
eines Bevolimachtigten jederzeit jede Handlung, die
dieser Bevollmachtigte auf Grundlage dieser Voll-
macht vornimmt, zu bestatigen und zu genehmigen.

tm Zweifel sind dig in dieser Vallmacht enthaltenen
Befugnisse und Genehmigungen weit auszulegen.

Die Vollmacht unterliegt dem Recht der Bundesre-
publik Deutschland. Bei etwaigen Diskrepanzen

entering into a notarised junior share
pledge agreement between, inter alios,
Coheort plc as Pledgor 1, Cohort Deutsch-
fand GmbH as Pledgor 2, Lloyds Bank
plc, NatWest Markets Plc,
COMMERZBANK Aktiengeselischaft,
London Branch and COMMERZBANK
Aktiengesellschaft as pledgees, National
Westminster Bank Plc as pledgee and
security agent and ELAC SONAR GmbH
and Cohort Deutschland GmbH as
pledged companies.

The Agents are autherised to enter into, make, re-
ceive, amend, and mutually or unilaterally terminate
all contractual and in rem agreements and declara-
tions connected with the subject maiter of this Pow-
er of Attorney which they deem necessary or useful.
They may also represent the Company vis-a-vis
nublic authorities and courts, in particular in connec-
tion with administrative proceedings of any kind and
applications for registrations with the commercial
register and the land register.

The Agents are exempted from section 181 alterna-
tive 2 of the German Civii Code or similar re-
strictions appiicable to them, i.e. they may enter into
legal transactions both in the name of the Company
and as agent of a third party. They are authorised to
grant sub-power of attorney to the same extent.

Any personal liability of the Agents is, to the extent
legally permissible, hereby excluded. If any third
party brings a claim against any of tha Agents as a
consequence of or in relation to the performance of
any of the authorities contained in this Power of At-
tarney, the Company shall indemnify and hold harm-
less such Agent from such claims.

The Company undertakes to confirm and ratify, at
any given time and at the request of any of the
Agents, each action such Agent may carry out on
the basis of this Power of Attomey.

In case of doubt, the authorisations under this Pow-
er of Attorney and approvals shall be interpreted
broadly.

This Power of Attorney is governed by the laws of
the Federal Republic of Germany. In case of dis-
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zwischen der deutschen und der englischen Fas- crepancies between the German and the English
sung dieser Vollmacht ist die deutsche Fassung wording of this Power of Attorney the German word-

malgebend. ing shall prevail.
Die Vollmacht erlischt am 30. November 2022, This Power of Attorney expires on 30 November
2022.

Date: (‘g {‘y{/—; 202?

COHORT PLC

By:

Name: AnDREW THOALS
Titel/Title: ﬂ:‘lANA'GIN'Q DIREcToR.
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VOLLMACHT

Die unterzeichnete,

POWER OF ATTORNEY

The undersigned,

COHORT DEUTSCHLAND GMBH

eine deutschem Recht unterliegende Gesellschaft
mit beschrankter Haftung, eingetragen im Handels-
register beim Amtsgericht Hamburg, Deutschland,
unter HRB 159760, geschaftsansassig in Neufeldt-
strale 10, 24118 Kiel, Deutschiand (die "Gesell-
schaft)

a limited liability company existing under German
law (Geselfischaft mit beschrdnkter Haftung), regis-
tered with the commercial register (Handelsregister)
at the tocal court {Amtsgericht) of Hamburg, Germa-
ny, under HRB 159760, with business address at
Neufeldtstralle

10, 24118 Kiel, Germany (the

"Company"}

bevolimachtigt hiermit: hereby authorises:
Dr. Thomas Lange,
Dr. Sven Erdmann,
Dr. Richard Gerlach,
Eva Geuenich, und/and
Dirk Pallasch,

with business address at

SR el

geschaftsansassig

GORG Partnerschaft von Rechtsanwilten mbB
Kennedyplatz 2
50679 Koin/Cologne
Deutschland/Germany

und and

Julia Restani,

Markus Beyer,

Dr. Franziska Kramer,
Dr. Jens-Dietrich Mitzlaff,
Florian Mayer,

Robert Schindler und/and
Taro W. Stenger

RSl ol

geschaftsansassig with business address at

GORG Partnerschaft von Rechtsanwilten mbB
Ulmenstrale 30
60325 Frankfurt am Main
Deutschland/Germany

{die "Bevollmachtigten™) {the "Agents")

und zwar jeweils einzeln, in each case with power to act alone,
die Gesellschaft bei samtlichen nachfolgend aufge-
fuhrien Rechishandiungen zu vertreten und alle im
Zusammenhang damit stehenden Malinahmen vor-
zunehmen:

to act on behalf of the Company with respect to all
legal transactions set out below and to undertake all
measures in connection therewith:
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- London * Branch und 'GEZ"MMEFEZBANK' o

als. - Plandglaubiger, .~

_ Bark  Plg - als
o Plandglaubiger und Sicherheitentreuhan-
~ - der und ELAC SONAR GmbH und Cohort -
. Deutschland GmbH. als wergfaﬁdeié Ge~

- Aktiengaselischaft -
T Mationsl - Westmingter

i : s !s&haﬁen

 Die Beafﬁ? machtgt&m sind barach&gi a%ie smhuid=-
';’emhtitchen und dinglichen Vereinparungen. und. Er-
CKigrungen, die sie im Zusammenhang mit den in &
dieser Valimachl genarnten Rémhiﬁgesahafﬁem fur
- notwendig oder zweckdientich: erachten, zu schiie-
_ entgegenzunehmen, zu Anderm, |
aufzuheben und zZu kindigen (einschiiellich der
ag agent of perec;ess) Thay may also represent the
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Die Vollmacht unterliegt dem Recht der Bundesre-
publik Deutschland. Bei etwaigen Diskrepanzen
zwischen der deutschen und der englischen Fas-
sung dieser Vollmacht ist die deutsche Fassung
malgebend.

Die Vollmacht erlischt am 30. November 2022,

Date: /3/ 'j:,u!/! 2022/

COHORT DEUTSCHLAND GMBH

By:

Name: Mr. Andrew Stephen Thomis
Titel/Title: Managing Director (Geschéftsfilhrer)

This Power of Attorney is governed by the laws of
the Federal Republic of Germany. In ¢ase of dis-
crepancies between the German and the Engiish
wording of this Power of Attorney the German word-
ing shall prevai..

This Power of Atterney expires on 30 November
2022,
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- e Confidential.

~ LLOYDS BANK
. -vﬁlifmééht._ ' _ : | - '?Pﬁ?w_éf.m{ Aﬂﬁmgy{._” N

arteittdurch e R granted by

Lioyds Bank pic _
- @ company incorporated in England and Waies.
With company nurmber 2065 Whoge registered office is at'
|25 Gresharn Street, London EC2V THN
' - United Kingdom

* {hachfolgend _,;Eﬂiima{:‘h{gé&é'rin'f“}; I | .(F‘;éafé‘;ﬁaiﬁer: the “Principal’, e

- Antje Giinther
- Reinhard Bunjes -
* L.guisa Borchers
- Arsen Dutka
coound/and
Bastian Zimmer-

alfs geschaftsansassig f all having their office at

Osborne Clarke
Cnnere Kanalstrale 15
50823 Koln / Cologrie

Deutschland/Germany

Csowie R as wall as

Olexiy Oleshehuk
Jutian Heyermann
Hriday Chawla
© ' und/and
. irina Kharag

‘alie geschaftsansassia / all having their office at:

' Osbotne Clarke
. Nymphenturger Strale 1
80335 Muncher/Munich
- Deulschiand/Garmany -

fgeder Vorstehsnde ein Bevolimichtigter). - (each of the aforesaid 3 'Proxy’).

. TEBTROL




'Zi,sammenha;’ag it
aﬂﬁ&re Sacharhaztenver&anbamngen jeall cher
g “Enelterungen .
. e;emsch%te!.‘éhch vﬁriéﬂgemﬂg der - Laufreil),
LT Andeningen
o _'-'géﬁann'ﬁen.\!erfrége und Dokumente:

L ay osinen

e Confidential:

' Angelegefiheiten -

© 4. Die Vollmachtgeberini im Zusammenhahg
U mitemenTamendment and restatement agres-

O mént zur Anderung g Neufassung iy aines

'.-'-:-facmty agreements, ursprﬂng figh . auf den
17 Novernber 2015 datiert und von Zeit zu
Zeit, zuletzt amt 18, Juli 2022 neu gefasst,
zwischen, unfer anderen, der Cohort plo als
T Original Borrower and Original Guarantor,.
O bestimmiten

* Tochtergeselischaf-ten . - der
_ Cohoft ple als Gragma! Borrower and C}r;gmal.'
“Guarantor “und . Lloyds  Bank ple als

- Kreditgeber, Aranger, Bookrunner, Bilateral
- Kreditgeber und  Hedge Counterparty und. (i}
i Zusamimieniang mit einem mi‘ercred ol

agréement, der ur‘sprmgieh ‘auf den: 17

zwiechen

. wis: - Cohort . ple
- ‘Muttergeselischaft, |

E}astsmmteﬁ

Die '_VG!EmaCh-tgeij'é'r'i_m ertailt Aienmit jedem der
Bevclimachtigten jeweils -einzeln Vollmacht
“Einzelvertretungsbefugnis) in den felgendan

“originaly -

Cohort !
~guarantor, certain of Cohort ple's subsidiaries
8% br:)rrs:»wars and guaaramorg and Lidyds Bank

~als

The Principal héréb’y-g&aﬂté cower of attorray

‘to each of the Proxies individually (power of

sole representation) in the following matters:

1. Ta ega Iy represem‘ the F’mmpal inconnec-
tion withan “améndment and restaterment

_ agreemeﬁt enterﬁaﬂ into on 18 July 2022 to

amiand amﬁ resiate ﬁ} a faﬂai!ty agreemeni

: IR “rgted
17 November 2@%5 as amended and r@maie:ﬁ .
from time to time between, amongst others,
lc a8 ofiginal borrower and original

ole as: ender arranger. ‘bockrunner, bilataral

- facility lender and hidge counterparty and (i)
an interereditor agreement originally datad 17
“November 2015 as ‘amended and restated
. from tima fo time- betwesn, ‘amongst othars,
. ‘Nevember 2015 datiert ist und von Zeit zu Zeit
oo geandert und neu gef'a'sst “wiirde; unter
- anderam

Cohart pic as the parent, certain of Cohort

“pic's subsidiaries as debtors and i n_tra»gm_u_p :
fenders and the Principalas senior lender, -
: ~ bilateral facility lender, hedge caumt@rparty '
 Tochtergesellschaften vor Cohort blc als L

and arranger

S Schuldner und gruppenintermen Kreditgebern. -

und Arrangerzu verfreten S

~sinzischranken,  zut  Abgabe  und

- Erkigrungen, nsbasmﬂder@ i

AL sowig o etwalger:

unidfoder - Adfheburig

2. Die Vollmacht - ermachtigt-
- icigende Hahdtﬂﬁgem vr:}rz'uhehmeﬁ:' -

deuiss;herz

HEB 1867680 ale . verp?ﬂndeter
-@ese isshaft abzusch!aef&en

. lnd dem Volimachtgeber als Kreditgeber, -
o Bilateraler Kreditgeber, Hadge Ceuﬂterpsriy e

ridy ﬁhna_ die Generalitat _'cisese-r Valimacht
Pfaﬂdvertragﬁﬂ und n

“amendments . andior

dar
insbesondare
Recht.

Codert
“Cohort

ﬂiem
urnte'z?egenden_ " nachrangigen
- Anteilleverpfandungsvertrag i
- notarieller Form . h'insi::hﬂi’nh'
.--Geachaﬁsmte o der
‘Deutschiand. GmbH esnge?ragen i
'-'Hanﬁeisreguster ' Amisganc%ﬂt' 3

. Hamburg unier der Regas&emummer

and, without limiting the generality of this

“power-of attorney, the delivery and receipt of
s _Eﬂzgagemghme dami zusammenhéﬁgerzder'_'

alatad declarations, in particular i connedtion
with - pledge agreements and othér sacufity
agreemems of ‘any i{;nd and any extensnons. :
(including: &n  extension  of the  tenor), .
abwgatsan m‘ the
afmament;eﬂed agreaments and documeﬁzs

2. This pawer Gf att@mey authmsses _?ﬂ:-'

. partscu 5iF”

} te execut& aﬁerman (g gwerr&ed 3umz}!..
‘share pledge ‘agresment in notarised .
Cform e lating to the sRares sn Cohort

. Dettschiand GmbH, which ig reg istered

Cwith . the  Commercial  Register
-_{Haﬁde;sreg;sfer; of tha ioca'i- court
{Amisgericht)  of - Hamblirg ~ under

registration nimber HRE 156760 as:
. pledged company, - -

Sefe Ssng
TR



y

unterfiegenden -
.'Aﬁiarisvarﬁf&ﬂﬂuﬂgsvaﬁmg . in
_ _hmsmmh der
| Geschaftsantsiie | der ELAC Sonar
- GrbH triiher. bekannt als Wartsila
- ELAC Nautik GmbHj, eingetragen im

“andefen
L vertreteno o

Waise el - der
Emgegennahme von allen Erk%émﬂgen :
_ inklusive -
: Zumimmmgsarmémﬂgan 2 verirelan
sawie. Fnrderungeﬁ Aﬂspmc:ha und.
T ﬁ%{:me geitemﬂ U mameﬁ '

;g Confidential

ginen. dem
na&hrangigen

notarislier ~ Farm -

tiaé.i?schen - Recht:

b

fo execule 3 German law governed junior.

. _share pletge ags‘aemenﬁz i notarised

form relating to the shares | i r::w: ﬁmas

_'-.GmbH_. (formerly” known as  Wiartsily
U ELAC Nautik GmbH), which fs régistered

Handelsregister des Amisgericht Kiel
unter der Registernummer HRE 1221 -

Wi als - verpfandeter . Gesslischaft

abzuschiielen;

“dig Volimashtgeberin. im dirskien oder

Jndireklen " ZTusammenhang mit den

Cober genannten Verirdgen bel jeder .

- iatséchlichen und réchtlichen Handiung -

- gegengber
Behorden, GHentichen’ Registerny und

o Btellen oz

Privaten, - Gerichten,

sffentlichen

dié Velimachigeberin im direkten oder
indireicters  Zusammenhang mit den

chen genannten Veriragen in jeglicher

“v’arz;chts— ST

die vmiimas:htg%bef U bei o dem
_ Aiﬁ&ﬂhﬁuag VO, \fee‘tragem die sn gen
" pben aufgelisieten Vertg‘ég;an antizipiert |
sind zuverreten; und '

alle von demider Bevollmachtigten it
. diesem Eﬁmmmenhang als notwéndiy,
Coeweckmaig o

amgemaasan o oder

CAbgabe und

U withthe . Commercial - Register {Han-

- delsregister) ~ of - the - local - court
{Amitsger {:mj mf Kisl umﬁer fagnstramn
."nurﬁber HRE "2221 k‘;i a5 piedged cam—

'paﬁy

to représent the Principal in the perfor-

mance of all factual and Jegal actions vis-
&-vis private parties courts, putic. authm

“ities, pliblic registers and sihier puta

e itions cdirgctly of mdiremy re lated m

: _'-_the abme igsiac:} agreemeﬁzg

o represent the Principal in any way it
- cafinéction with the making and’ actept-

ing any decaraa‘m including any con-

- sents and waivers, 25 well as the asser-

a8y

< tigipated under the above listed agree-
- ments;and - :

| angessnenen weiteren Malinahmenzu

- ergreifen und Erkidrungen abzugeben
dng U antgegenzunehmen,
- ausgenommen - der  Ertelung  wvon
- lntervolirdachtan in Bezug auf jegliche
armachtigte Handiungen.

_'_tst:m of any claims, “Entitlarments ard r{gﬁis
directly o indirect] yr re amd to the abeve'
igateﬁ agfeemems :

ta represent the Princital in the é_ﬁt@{éﬁ:i‘n? a

sigring of ard defivery of agreements ari-

; ik:i:é't'aké all furthar measures and 1o make
“and tr:; rec:a ve gl dentarations the F’mxy _
n fac:t in its diseretion considers neces- .
sary, appropriate or sxpedientor fitinthis
contéxt, exoapt’ the deaf egam:m af any a%“'
the authorised pOWers. '

it 4 vin B
THETIO



Vo Jemeier

© Kosten,”

e V&ﬁrghmgsbefagms -
- pwischen  der Vel m%htgebem und dem

- Confidential

Bem maﬁzhiagté éré‘t‘
_ginze! verzretungsberecmgt und vorn. den i
'é%g}ﬁ _

ghnlichen . Beschrénkungen . autgrund
sonstigen Sﬁw&ﬂﬂharen Rﬁchﬁs} betreit

-l Zwesifel solf dlese Velimasht weit ausgelegt

werden, um den Zwaa::k mrar Ertel iw‘ag 2
: : ERRIPT @f_its:gﬁant’mg.. S

i vefw%fk f;:hen

o SaWeit diie Eé'eva Eﬂﬁé‘shtigien-aﬁiév':‘:;r’sieﬁ’h'mtiers'-::
Handlungen bereits vargenammen haber&_

wErdan dms& geﬂe?‘xm:@%

ik diistier vm;macm kann bi$. ziim Ablaut

- ihrer Guitsgkez% ‘mehrfach Gebradch gemacht

 werden.

CJedweds  persénliche  Haftung

- Venwendlng . dieser - Volimacht st

K’fﬁiﬁmmht auf ars}t.as ﬁnf@'@*iﬁem frﬁ‘?i;- .

i i Vol maghxgaberm varpf mhiet a Q?ﬂ Higrmit
dig Bevollmsichtigteri  ven allen

- Q_e«:;;ﬁtssﬁ:remgkeﬁem Verfahren, Anhsprichen,
e und | Verpfiiehtungen:
- jetweder At freizisteller, die aus siner
~rechtmattigen 'Rusi‘}hun’g' digser’ Volimacht.
- entstehen oder gagen sie gelterid g@maam.

- werden.

Alisaaben

* Disse Vollinacht kafin jederzelt ainseitiy nur
Cdurch sehriftiiche Erkiarung

3 _-ader S Emsﬁhmﬁkuﬂgem : S dar

i

'- - Bavclimachtigten bedurfen ebenfalls einer
- schrifflichen Erklafung - durch

5181 BER bestimmt Eine Person Kain nicht e

oL it Partdlen Hendeln) sinerseity sls Vertreter dat
L Partel, s disse Vel Imachl erel und gndeterselly

- far sich selbst oder als Verlréter elner andeten Parist,
U ps geldenn, sl Tst von dessn Eesc’:hr&ﬂkungea '

< witens der} 3awa it Partsl hef ;e;i

£181, 2. Al des Blrgerlichen Gesetzbucheé:
ge{&geiten_ Beschrankungen {und.

der
Bevollmachtigten im- Zuszmmenhang. mit der

der
__Vatlmat:mgebem an  die Bévollmachligien
“widerrufen wardart éezﬁwad@ }%ndwungeﬁ.f

inﬂewerhmtms_ '

- die

Each Proxy shall have the right to represent

“the’ Principal solely and shall be reiea&ed from
“thie restrictions ‘set forth in § 187, 277 _
“tive of the German Civil Code' {and any simil ar_- o
: f&S‘fﬁCt iohs undar aﬂy‘ mihar agﬁpucab;e aw§

: Btamaw :

_ih.c‘aéé_"mf doubt; this Power of Atlorasy shall

be interpreted broadly to realise the purpose

As far as the Proxies have already carried aut

-:_%ha ‘above memmned actiony, thesa sx:timﬁ
: 'are appmvecj

The me;’es:. may- Use this Power of Attorney .
several Hmes untll s explry.

Any personal §E’ahi§§i§fﬁ of the Proxies I connes-

tion with the use of thie Pewer of Attorney shall
be excluded: The Principal shall indemmify the
- - ausgesthiossen. Die Vollimachtgeberin stalit ©
“die - Bevollmachtigen  von einer etwaigen
“Inanspruchnahme Dritter im Zusarmmenhang
Lot der rechtmaiigen -Vemfahdu'r%g---ﬁiiesar_ i

Préxies from any claims o third parties in con-

nection with the lawful Use of this Power of At

._ft;'?mey-_cin' firstdemand. -

The Principal heréby unidertakes to indsmnity

the Proxies from . all -aclions, procesdings.
claimscosts, expenses and liabilities arising

-from the lawiul exercise 6f any of the powers.

conferred by this power of attorney or which.

“are asserted againstthem. © -

This Power of ﬁft@s"éey"cé'n be withdrawn by -
the Frmc;;@ai -1 any t;me with mmadiaié effart
oty oy molice i wrltlﬁg to the Proxies, Any

amen&meﬂts to this Power of At&cmey ar inter- =

nyal Tim i‘atems of the authmt‘y in the refgtion-

“ship between the Principal and the Proxy re=
‘quire a writtery dact aration by-the Pringl ipal to.
e F"mxy This Powar of ﬁmmey ramas’% E:J%‘l_ '
~30 S@pi&mbar 2027,

! Sf’s'c_' 181 Germiar Givll Dode provides: A porson i
prnhibied et on behalfof both partes, o e dne
side @ s reprasentative of thie party Siving this gcwec‘c&g _

" pitterney and an the other side on beball of Wiméelt
obasd reg::g'esﬂn%a%we of amther ;::arty i not ekemst. fmem
- ihgsé rrstictions by th: res;!ec%we baifies. :

:Seim.d Vi &
' CFERTI



;%@« reafidenrial

‘olimachtgaberin an den Bevailmachtigier,
20E

urter
Cdes

- ‘Bundesregubiik - Deutschiand .
Ausschiuss  der Bestimmungen

e dééui‘é@%éﬁ“ re&h%sﬂ

. Aussen ai’imhar Gerichtsstand - for
1 Btreitigkel ten aus uﬁer‘ i Zusammenhang mit
- dieser Vollmacht ist, aawa_t zulasslg, Koln..

Allein die dedtschsprachige Fassung dieser
Volimacht ist rechtsverbindiich:

Disse Vollmacht erlischt am- 30, Se;ﬁember' :
_:"Elifezse ’&ftx! macht untertiegt . dem Recht dar

©Intetnztiohalen  Privatrechts des gewdshiten

This Power of Attorney is governed by the laws
of the Federal Republic of Garmany without rs-
gard 16 the principles of confl c’t of laws ﬂf the:
c:hcsean Gea’man fawi. :

To the e:scteni ;}armzss;he ;:Eac:e m? sl uawﬁ '

' jurl sdtc‘twn for any disputes arising out ofor no
" ponnechion Wiih this ?c}we;‘ of Aﬁomw sha 1 be
= ﬁaiegne o : -

Solely the German version of this Pawer af Al-

' torney shall be legally binding. -

_{'S'Jfgfﬁéfﬁré.;ﬁa-ge fofolow]

Gaie s won @
- TERYR
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Vellmacht - -.:'_"'i?-‘av-iew?ﬁ.ﬁarn'ey

ceeltdurch 0 grantedby
' ' Nati onal Westmmster Sank Ple -
& Sompany encorparated i Eng and and Wales
wath company number QQQQQUQ? whose registered affice | i5at
' 250 Esshopsgate London ECZM4AA.
United Kingdem

_'_{ﬁ&'tﬁhfdf@éﬁﬂ-,!VdiE'madﬁfg_?&ﬁérin“;',.. o (hereinatter: the “Principal’);

an TR -

| Aritje Glinther
‘Reinhsrd Bunjes
Loufsa Borchers
Arsan Dutka
© Bastian Zimmer,
cumdfand
- David-Fabian Mayer

alle Jgescﬁgﬁsgn's‘a’ssﬁsg i all having their office 4t

) ﬂsbame Clarke
- Innere Kanalstralla 15
5@&33 Kdiri/ Cologne .
' 'D;e;uf;sk:h!a?ﬁdrsermany .

Losowie o aswellas

“Olexiy Oleshchuk -
Jdullan Heyermann
-Hridéy Chawla
‘undf and
trina Kharag
alla geschafteanssssig / all having their office at
‘Osborrie Clarke
Nymiphenburger Strafte 1 -

- B0335 Mincher/Munich
. Dauischland/Germany

| Registered numbﬂr ﬁogz%z?

Registered office: 250 Hishatsgats, Lomdon, Efi:zrvt 48 -

Fardsys -




' {jsder Vorstahende ein Bevollmachtigter’).

 Dié Vollmachtgeberin srteilt hiarmit ;edam"dér :
Eava%ma@h%&gian jeweils einzeln Valimacht

*&mg&%jefugms} in den folgenden
weiten: -0 :

chitgebarin im Zusammenhang

ur Anderung und’ i\ieufassuﬁg e

Kreditgeber, Arranger, Agent, Bilateraler Kra-

ditgeber und Sicherheltenagentund (i) Im Zu-
sammienhiang mit einem Intercreditor agres-
“mignt, der Urspriinglich auf den 17. Noverber
‘2015 datlert Ist.und von Zelt zu Zeit geéndart -
und nsu gefagst warde, unter anderein 2wi--
- schen Cohort ple- als Muttergeselischaft, be-
 sfimmted Tochtergeselischafter von Cohort
_ ple als Schuldner und gruppeninternen Kradit-

“(sach o ths afaresaid a “Proxy”).

amendment and restatement agree- -
inas
‘agreements; urspmngimﬁ auf: den 17,
- Wowvamber 2015 datmﬂ und von Zeit zu Zalt,
S ezt am 18. Julr 2022 e géafasst 2wi-

- schen, unter andefen, der Cohort pleals O
‘ginal Earmwef and Or:gma§ Guamnf&r be-
stinfifmiten Tcmhtergaseﬂmﬁaﬁaﬂ dér Cohart
Ploals Qn_gm_al Borrower and Original Guaran-
tor und National Westminster Bank Plc als ©

Tha Principal hereby grants power of attorriay

to each of the Proxies individualy (power of

scle representation) in the following matters:.

1.76 lagally represent the Principal in connac-
tion - with . an. amendment and restatement

agreement entered into on 18 July 2022 fo
amend and restate {j) a facility agreementorig-
“irally dated 17 Noverber 2015 8§ amended
“and- restated fram fime o tme between,
aniongst others, Cohort ple- as original bor- -

rower and original guarantor, cerfain of Cohort

- pile's subsidiaries as borrowers and Guarantors

and National Westrminster Bank Ple as lender,
arranger; agent, bil lataral fami%y lendarand se-

curity agent a_nd (i} an intercreditor agreément
‘prigially dated 17 ‘Movemhgr 2015 as
“amended and restated from timeto time be-
‘tween, amoﬂgst others, Cohort ple as the par- -

ent, certain: of Cohort ple's suhmdmms 85

_debtars and mtrawfgmup lenders and the’ Prm» _

cipal ‘as senior lender, bilateral fam%ty lender,

_arranger,; agent and seeurity agent,

' -gebern und dem Vallmachtgeber als Kradige '

ber, Bilateraler Kreditgeber, Arrangeur; Be-

uplimathtiglem und Sicherheitsbeauftragtem

g,

L geEn,..

zu vartraten

- gananntén %fvartrage_ urid Dekumsnte.

2. Die Vollmacht ermachtigt insbesonders fok-

a

gerde-Handlungen, vorzunehmen:

“genden nachrangigen Antel! sverpfin-
" dungsvertrag, In notareler Form RBine
sichtlich daf
‘Cohért Deutschiand GmbH, eingetra-
‘gen im Handelsregister dés Arntsge-

richt Hamburg unter dar Registernum-

Regsigrmi huimber 00926027 - '
- Registared ofoe: 250 Bishopsiate, Lam:!m &GQM Amfs,

‘ohne die Gensralitat disser Vollmacht
. einzuschrinkén, zur Abgabe und Enigegen =
- nahme damit zusammenh&ngender Erddrun-
insbesondere im. Zusammenhang mit -
Pfandvertragen ‘ond ‘andere Sicherheitenver-
tréagsni jeglichar Art, sowle etwalger Erweite-
o rungen {einschliefiich Veriangemng der Laufs
-z, ﬁgnderungen uhdloder- Aufhabung dar

einen dom: deutschen Recht unieflis-

G@schaﬁsa ntelle der

and, without limiting ‘the: genarality of this

power of attorney, the delivery and receipt of

mia’ced deaiaratanns ine garticular in connection -
with pledge’ agreemema and other security

agreements of any kind, and any extensions:

(including an extansian of the tenor), amend-

ments - andior abrogation of the aforemen-

tioried agreements and documints,

al o ammm & German law gavemexj junicr -

B _share pledge agrﬁemen‘c in notarised
- form relating o .the__*shams, in’ Cohort -

- Dettschiand GmbH, which is registered

o with the  Commercial - Register  (Han-
delfsragister)  of loeal sourt
- {Amtsgericht) of Hambuirg under registra-
tion nuriber HRB 159760 as pieﬂged
N rzcmpaﬂy@ :

‘Selte 2vpnE.

L IBTABTE

2. This pﬁwar af’ :atmmey authmr itas in parzm» S
ular : o



ter HRB 159?6& als varpfand@ter Ge-

sell schaﬁ ahznsnﬁireféen

“einan dem' ﬁamsﬁh-a‘n Rsch{- untertie
genden nachrangigen  Antellsvemfans
dungsvertrag -in notarieller Form hin- -

By

sichtlich der Geschaftsantaile der ELAC -

_ -d;e Val machtg&hsrm i!’f‘z dsrek!en odet
“indirskten Zusammenhang ‘il “den
oben’ genannten Verirdgen™ bei jeder =
tatsachiichen und rethﬁmhen HaﬂdEung S
gegenub&r Privaten, Gerichien; Behdr .
dén, &ffentiichen’ Ragistern und ande-

ren; Bffaritlichen Stelien zu vertraten,_ '

~die Volimachtgeberin im direkten oder
indirekten  Zusammenhang - mit dan -
- oben ‘genannten Vaﬁragan an Jeglichar. -
Weise bai der Abgaben und Enigegens - =
natime vort alién Erkidrungen, inkiusive
Verzichts- und Zusfimmungserkldrun-
- gen, zu vertreten sowie Forderunged,
' Ans;}ruahe und. Rechte gei‘tend zumas

'chen ' :

- die _vﬁﬁm‘gcmgebe:m bei dem  Ab-
- schiuss von Vertragen, die in den'oben
- aufgehstete_” V&riragen aﬁtmpmrﬁ sind

ZU verireien ur’sd o

il o ‘damider -Beuaiimééhﬁgtan-m-
- diesem Zusamimenhang &ls notwantig,
Cangemessen oder zweckmiRig ange-

' Sonar GmoH; eingatragen im Handels-
ragister des Amtsgericht Kiel unterder

‘Registernummer HRB 1221 Kl als ver-

.pﬁéndﬁtar'G-es&iischaﬁ'331321553&"7_!&&{3%;.

ey

to execute a German law governed junior
- share pledge agreement I notafsed -
- farmretat] ng to the: shares| in ELAC Sonar.
. GimbH, whmh is ragisterad with the Com-.
" mercial Register {Handels_regzsf&r} of the
. local court {Amisgerichty of Kiel under

registration number HRB 1221 Kl as .

© . pledged company;

to: reprasent the Principalin the perfor-

- mance of all factual and legal actions vis-
_ asvig private parties courts, pﬁjhlic?-amhbr# B
-'__ité&s public registars and other publicin- . '

stﬁuﬁms d;recﬂy el iﬁdirecty e ated fo- '

e above listed: agr&emen&si

DN
_ - -connectioh w;th the maklng and accept-
- ing any declarations; including any con- - '

iy F@pi‘&&ém the Pﬁnctpsi in any way in

L sents ‘and waivers, as we!! as the asser

seheren weiteren MaRnahmen zu ef-

und entgegenzunehmen.

Ragzsmm!i numiasf ‘otfanzF

Haaisterad affice 250 Blshopspats! London, ECIM da

greifen und Erkisrungen abzugsben

y - ta} repmsen‘sth& Prmcr;}ai il tiﬁe
~ gigning of and delivery of agre&ma san-
. ticipated under the above’ 2;5%9:3_ agree“

- meﬂts amﬁ S :

‘Hon of any cla;ms anhﬁamems and ngh{s
“direct iy or indirectl y re lated to %i‘}e abave
'_izstad agrsaamem& RREr R

ar try into,

: '_"{Q i&k& ai fuﬂhar measurﬁs and m make

f SEY, appm;zrua%e or expeduenfarﬁt it thas :
context,

Son é‘a_ ven g
TET4ET2



Jeder Bevollmachtigte st einzelveriretungs-
~ berechtigt und von den i
Birgerlichen Gesetzbuches (BGB)' geregel-
ten “Beschrankungen (und Zhnfichen  Be- -
_ sc?‘:faﬂkungen aufgmnd scmsiigen anwendba-

n§ 181, 2. All. des

oTen: Rec’hi.s} be?ra;t

. Es 'd_arf'k_eir;_.__'Bawa!iméchﬁg%ar Zusétzlich ‘er-
“harntoder preatat warden. :

i Zuveifel soli disse Vallimacht we't ausgelsgt
- werden, urm den Zweck threr Erteilling zu vers -
K w;rk!mhen ' : '

' .Sfﬁweif;d@ Bavd!!:ﬁééhﬁgién die varstehenden
“Handlungen  barelts vorgetiommen  haben,

- werden digse genehmigt,

Van dié's&r"*xfb%iﬁécﬁt kann bls zun Abladf -

Tar E—:«umgkeﬂ mehrfach Gebrauch gemaﬂht

_ -Werﬁen

- -nahme Dritter im Zusarmmenhang mif der Ver-
wendung dieser Vuﬁimacht auf erstes Anfur— :
dern. frei e

“die Bévollm _
keiten, Verfshren, -Anspriichen; Kosten, Aus- - ¢
‘gaben’ und Verpfiichtuniger jedweder At frei-
zustelien; die aus elner Auslibung dieser Vol

“machi aﬂtsteherz ader- geg@n siﬁa geitené ga— :

Jeﬁwﬂadé ﬁersi&né'iché Haftung der Bevol:

maa‘:htigtan im Zﬁgammeﬁhaﬁg ‘it dei Ver-
wendurng dueser \fcnlmas*:ht st ausgesch a5
gen. Die Vallmachtgebarin stelit die’ Bevoll-

méchtigteny von einer etwaigen Inanspruch-

Ble: vaizmaéﬁtgébeﬁﬁ verpfiichtet sich hiarmit
machtigten vor allén R@chtsstreatag-

macht’ warden

Diese Vﬁ Imat:ht karin jédérzeife%ﬁs'éilig i

“durch schriftiche Erkiirung dér Vollmachige -
- berinan -dig Bevollmachtigten w:darmf&n et
~den. Jedwede Anderungen oder Einschrin.
kungen der Vettremﬁ_gsbafugms i Innenver-
hiitnis 2wischen der Vollmachigeberin ind

5131 BGB bastimmt: Eina Ps'fwnkéﬁﬁ'_'ﬂ;tht o
- belde Partsien handeld; aindmails als Veriteter dar
Paftei, die diese Vollmaoht 8rigilt; Gnd dnderdreeits

flr sich seibst oder als Vertréter einar anderen Partei, -
ez sel dann, slb lst von digsen Beschrankiingan-
saltens defjeweiligé-ﬁpami b's?r'éii;

‘Réglstared mmber 00820087 UL
Rag;swwﬁ 6?5{;3 250 Bishcrpag a1e Land@n; ECEM AR

Esich Proxy shall have the right o represent
the Principal sclely and shall be released from.
the restrictions set forth In § 181, 27 alterna--

live of the German Civil Coda’ (and any similar
restrictions under any other applicable faw). -

“The Proxiés:shall ot appoint any substitiite,
replacement or additional attorney(s).

in'case of doubt, this Power of Altorney shall -
be interpretec bmadiy to realise the purpose .
of n‘.s gran%ing :

‘A$ far a8 the Proxies: hava a!ready ::amed out

e above. mamieﬂed aotions, these actions

Cgre apmraved

Tha Proxlss may. use %ms ﬂmwer of A%Esmey;_

severa% fimes mti its expzry

B _Any psrsaﬂa labllity i:éf the Fﬂ*roxs&s in connec-
‘tion with the use of this Power.of Attorney shali -

be exsluded. The Principal shall mtiemmfy the

Proxies from-any tlaims of third parties incon--

nection with the usé'of this Power of Attorney

“an first demand..

: Ths F’“rm«:{pai hereby undertakes t0 mdemnn‘y

" the ‘Proxies from. all actions, ‘proceedings;
iszms costs, expenses and. isaszmes ansmgﬁ o
from the: exercise of any of the powers con-

ferred by this power of altarney or which are

‘asseried againstthem.

“This Power of Attorney can be withdrawn by

the F’ﬁnmpa at any time with Emmemaie ‘effect

: ar;y by notice in Writing’ to the Proves. Any.

amendments ta this Power of Attorney or inter-

rial Ez_ma{afticms of the autfiority in the r_eﬁattun» o

_ ' ’Sef: 181 Geman Civil C:ade ;nrw ides: A ;}emem
‘prohibited fo gt on behalf of both pamés o the ong

side Ay @ represeniative of the party giving this gawer &

“sHormey-and on the other side on behalf of imgeld

BF 56 4 ranrasentative of anolher party: i not exempt from:

‘hese restrictions by the respective parties. .~

St d oS

TEPEBTE .




. Vallmacht eriischt am 30, September 2022,

Diese Volimacht nteriegt dem Recht der
. Bundesrepublik.  Deutschland - unter

' F&@chts

" A'essc'hiiémmher:Geﬁchtgsﬁana fiir Streftigkel- .
ten aus- oder-im ZUsammenhang mit: dieser -

- Wollimacht ist, sowsit zwiassiy, Kéin..

' Aliein dis deutschsprachige Fassung dieser
. Vallmscht ist rechisverbindlich,

- ma;mss; 5hd day of August 2022

" The Common Seal of

. National Westminster Bank Ple wag
- hereunto affixed in accordance.
Cwith the regulations of the Bank

in the presence of:

Authorised Sealing Officsr

R&gtsilmtf b goezgag? - )
Riistared offies: 350 Eishfzmgam London, B0V 4M

“dem Bevoliméachtiglen bediirfen ebenfalls: e
“nar schriftlichen Erklarung durch die Vail-
machigeberin an den Bevallmichtigten. Diese

Arige
schiuss der Ea&tlmmungen das Internationa-
lan. Privatrechts des gewihiten deufschen

ship between the Principal and the Proxy re-
quirg & written déclaration by the Principal to
the Proxy. This Power of Atlorney exparas on

' 3{3 September 2&22

_Thrs Pfi}war of A’ammay is ga%meeﬁ by thg laws:
of the Federal Republicof Germany without re-

gard to the principles of confiictof laws of the.
chosen German law. :

.'Ta the extent pem’usss?:ﬁe plar;e of axciuswe o

Jurisdiction for any dsspmas ansing out oforin -

‘connection wath this Power of Aﬁarﬂay shaiE bg-

Cologrie.

Solaly the German version of this Power of At-
torney shall be legally binding.




Notarial Ceriificate -

i, Jacque ma Ann Faﬁer&mn & Ns::;tary F’uhiim praciicing in Eémburgh héi’@b}f mnf i the geni- .
inenass of the s&gnaiure ‘of Mark Stevens of RBS Gogarburn, 175 Glasgow. Road, Edinburgh;
Seotiand EH121HQ, subscribed to the attachsd Power of Atforney dated 279 Aligust 2022, such

. signatiire:being. in the own, trug; proper and. respectwa handwriling of Mark Stevens, Assistant.
- Secratary and Authfar sed Sealing Officer of National Westminster Bank Pig; ‘acompany incerpo-
- rated in England, having its registered office at 250 Bishopsgate; “London, EC2M 4R (the “Com
pany } and in such capacity duly authorised tosign xhe said d@cumem on behalf of the Company.

\Witness iy hand and seal this 2% day of August Two Trousand and Twenty Twa -

: 'N’a-taﬁ Public

-Jacgueline Ann Pattel

TAPOSTILLE
{Comveniion de La Hayvedu 5 selobee mﬁ‘ig

Eauﬁtry N '
Pags! P | United Kingdom E}f Great Britain and Nc}ﬂ‘hem re!am:i
Thiz public dgsumem
"1 Lo présentatio public { B presents documento pub
|2. Has been signed by _ _ _
m@teosigng nar . o Jatgieling Patleraoh
.___'has;dafmadﬁmr _ R
LB A{:ﬂng In the capac 'iy caf
_agissant en qualitd de S Botary Fublic
- squiefactda en calided de ' o
|4, Bears the seal ] stamp of _
aslrevily dusssau [ imbre de o The Saild Nolary Public
|y estd fevestido del sello/ tmbréde
Certified
. - Attestd Certifigads
_ Alen Landan B TR Augusf 2022
7. by Her Ma;esty s Principal Semetaw of Statefor
. pard por Faraign, Commenwealth and Development Affairs.
18 MNumber . 4.
. sGus o/ bajo el rimerns APO-3125157
9, -Seallstamp

Boway { Hnbre
Selis i limbre

18, ﬁignatum C: Hamblett
Bignahire .
CFhmhg

Thiy Apostile 5 net i Beoused in m LI st oy ety the Biathantity a: fran wigrishiie, seal o sleing oy e allached

B30 e dneiamant. I doee e cotern th doemtiony o e
o e phisknoapiai &
 dosl Aok Ha;ﬁerﬁm' e s

: i sk Apostilies dtieehei dy STUmTE et
grmice of Toe D ool whe Sondisted wis-cenifatinn anly. .
7 i SigrBtre o the orfringl SOTHRAT OGN T olrtents BE T Dl Gooudmel i any way.
P mwrmnﬁ s e b i i @ oy m}@ i it [ Hague et of T St oF Ciohey

8RS, i aliould be presaalad b the worsidar saﬂw\ of SJ'aa Fmemmian eanEniing el shuniry :

el il I b LK candiens

T vty this sposiiile go to sy wri{ywxpusﬁm sarvite g,k

Sl § Vo H
TETLETZ




NatWest
- Markets.

Wellmacht . Powerof Attorney

edsitdurch o granted by

. NatWest Markels Plc |
: @ company Incoporated in Scotland -
wﬁh cdmpany nirmber: SC080312 whose registered off| fcais at
36 St Andrew Square, Edinburgh, EH2 Q“fa
Scotland

 Antje Gither
'R'éinﬁa“fd Bunjes
‘Louisa Borchers:
- Arsery Dutka.
. Bastian Zimmer,
und / dnd
B ﬂaVid%Fahi:aﬂ-Mé'yef-

stame ﬂ_lar'ke- '
~Inrgre Kanalstraie 15
50823 Kéln/ Cologhe
- Deutschiand/Germany -

cosowie . aswellas

‘Olexiy Oleshchuk
‘Julian Heyermann
Hriday Chawla -
und /and
Irina Kharag
alle geschifisansdssig / all having their office at:
- Osborne Clarke
Nymphenburger Stralle 1

BO335 Munchen/Munich.
Deulschtand/Germany

: (jeder Vorstehande eih-,‘,Behﬁi!m&ﬁh?igfef“};' (each of the aforesald’a **mey"f}.; o

Ragistamd rarritiar SC:GEGSW : !
T Fegistered Offide: 36 St Andrew Souare. Edtﬂbumh EHE 2ve -

(ﬁézsﬁfaigeﬂﬁ _,Naiiiﬁafhfg‘éﬁzérin*‘); S (hereinafter: the “Principal"),

©FEhiEEs



. Die Vollmachtgeberin erteilt hiermit jederm der
‘Bevollméchtigten jeweils: einzeln Vollmacht

- {Enzel varffremngsbefugms} in dem fsigaﬂden
Angel egenheaten e

[T 'ﬂﬁe';fvm%ﬁmachtga_berih im-Zusammenhang

U piltsinem amendiment and restatemant agreg-
et zur Anderung unid Neufassung (i) sines -
- facility agreements, urspringlich auf den 17,

7 November 2015 datiert und vor Zeit zu Zett,

oruletzt am 18, Juli 2022 n_eu g_etassi, B
- schen, unter anderen, der:Cohort plcrals Oris:
" ginal. Borrower and Original Guaranior, be-
= :'stlmmtem nghiergeaeﬁmha?t&n der Cokort

. ple als OFiginal Borrower and Original Goaran-

- ferund NatWast Markgts Ple als Hedgs Coune
- terparty und (i iy 4 zusammenhang rrit aanam :
_-.'mt@wmﬁum agreement dar u{spruﬂglmh auf
- den 17, November 2015 datiert ist-und von
1 Zeitzu Zelt geaﬂdaﬁ iind neu- gefasat wiride,
o untar andereim zwischen Cohort plo als Mt
- lergeselischaft; -
B .'.'sahaﬁaﬁ von' Cohoit ple als Schul dner wnd

hmmmmten Tqamergese:i

- gruppeninterner Kreditgebem und dem Auf-
traggeber ats Pfandg!aumger zu veﬁreten

ung. chng ds Generaftai dlES‘:‘E&? V@Iimasht-
einzusehranken, Zr Abgabe i Entgegem_

- nahme damit zusammanhaﬂgan{iw Erklarin-
~gen, insbesordere dm Zusammerihang - mif

e Plandvertragen und andere Sichérheitanver:

-__tfagen gag!mhm At sowie etwmger Erweite-
rungen feinschlieflich Vef!angerung dar Lauf-
‘zelt), Anderungen - undioder . Authebung der

genannten Vertrage und Dokumente.

2. Die Velimacht efinachtigt instesondere ol

“gende Handluhgen, vorzunehimen:

‘&) einén dem deulschen Recht unterlie-

genderi nachrangigen -Anteilsverptén-

dungsvertrag in notarieller Fomn hin-
Gsschaﬁsanter%e dar
 Cohort Deutschiand GmbH,: emgetra-'_""_”'
Lgenim. Handesr&grster des Amisge-
ncht Harmburg. unter der: Hegasternum-;'
“mer HRB 150760 als verpfandeter Ge-

“siehtlich. - der

sellschaft abzuschiiefien;

' F%%gismfed fufhen SE0001E

- Flagistered Office: 36 5t Andréw Soiare, Edi nhmgr; B gvs

“The Principal haraby grants power of attormey’

- inally dated 1‘7 Novemiver 2015 as amended.
dnd ress’iated from time 1o tame batwaern,
amongst sthers, Cohort plc as mragmal Bor

to each of the Proxies individually (power of
sole representation) invthe following matters:

1. To legally represent the Fr’mcipaﬁ inconnice-

tion with “an _amendment and restatement . -
_agreemem enterec{ e on 18 Juiy 2022 o

ameﬁd and resta*&e ( i afacil lity agreerment omg» 3

rower and originat guaranior, certain of Cohort
piz: 8 subsu:isarees as, bc:rmwers and guarantﬂrs

and NatWest Markeats. Plo'as hedge countar~

party-and (i {iy- an mterr:redztmr ag{eamem angaw
nally dated 17 November 2015 as amended

~and- restated frc}m time to time. bet W%ﬂ
-ammngst others, Gahcrt plc ag tha parant CEr-

tair of Cohort plc's siibsidiaries as debtors and

intra-group - lenders: and . the. prencapaé a3.
- pledgee S

‘and,  without limiting the - generality of this

power of atitrnay, the delivery and receiptof

refated declarations, Il particuldrin connection
- with. pledge” agréements ahd ofher security:

‘agresments of any kind, éhﬁ-_* any Bxtensions

(including an extension of the tenor), amend-

menls ancior abrogation of the - atoremen-
tioned agreements and documents.

2. This power of attormey atthorisss in parlic=

Cglarn

‘&) to execute a German law governed junior. -
share pledge agreement in notarised
Cform relating. to the. shares in Cohort

with the Gammemaal ﬁeglster {Han-
" delgregister) " the - local court
R _{Amfsger:shf} of Hamburg under reg;strax.'
-tion - ngmber. HRAB 159?6{} as gedgecﬁ-
Ccompany; . '

Sofle Fvang

yseiasE

. Deutschland GmbH, which is registered |



g3
8
TR

e

“girien dem deutschen Reciit unledie-
genden nachrangigen Anteileverpfan. -
. dungsverirag in: notardelier Form hine
- siehttich der Geschaflsanteile def ELAC
‘Sonar GmbH, gingetragenim Handals-
ragister des Amtsgericht Kigl unter der
© Registernummer HRB 1221 KI als ver-
‘pandeter Gesallsehalt abzuschiieRen;

“die Vel %ﬁ'aaﬁigéhéﬁh im dirakten eder -

by

md;rekﬁen Zusammenhaﬂg it den

ran Offenthichen Stallen 2u veriraten

die Vollmashigeberin im dirskten odér
- indirskten - Zusammenhang mit den
- oben genannien Verrdgén.in jeglicher -
Weise bei der Abgaben und Entgegen- -
riahme von allen Erki&rungen, inklusive
Verzichts- und Zustimmungserklirun.
gen, zu verfreten sowie Forderungen,
Anspriiche Ur;c% Rechte. geﬁem‘j Buomas

ch@n

-'-_cﬂlia_:_v@szmacmgié;befﬁn_ bel dem Ab
. -schiuss von Vertrigen, die in den oben
aufge!zsigt@m Vertragen smtsz;p;en sind -
zu vam@taﬁ und ' - '

alls & vori. dgmfdm Bavol Emachtgten in
diggenm Zusammemhamg als miwend i, o
-angemessen oder zweckmalig angs- .
-_-seheneﬂ Weiteran Maﬁnahmaﬂ e
greffer und Erkl&rungen abzugeben
und en:gegenzunehmen '

oben gemamterﬁ \feriragaan by jeder-
tatsachlichen urid rechtiichen Handlung
. gegeniiber Privaten; Gérichten, Behor
den, &ifentlichen Registern und ands-

i exaama & {Eerman an gmermef:i gur:s{sr' K

o -share pledge agreement in notarised
g -_§€§rm relating to.the sharas in ELAC Sonar
* GimbH, which is registerad with the Gom-

margial F%egsater {Handelsregister of the

_'.'Eocai court: (Amtsgericht) of Kiel under

ragistration . rumbiér HHS@Q:&E Kl as

_' '_piedged mmpany; o

o i‘m "répr»es&hf 'ﬂ*‘;e‘_' Prinb?paﬁi in. thie perfor-
rnance of il factual and legal actions vis-
~#vis private parties courts, public auther-

ities, public reglsters and other public in-

- stittitions directly or indirectly related to

- the above listed agreements;

. to represent the Principal in any way in -
~connection with: the: making and accépt-

' ingany ﬂécia{a"’ﬂiﬂna inclisding any con-

© sents and walvers, as well as the asser-

- tion of any claims, srtilements'and fights

T intaet m its dlscmt on’considers. necess -

. dirgctly-or indirectly related to the above

listad agreement&

).t fepre%mme Prmmpa} i ‘the aniry mm

signing of and delivery of agreemems aric '

tigipated under-the above | is_’s_ad agrag-
‘ments; and :

_'_"'_ta Take all furthier meastres and ta make .

and o réceive a%é ﬁes&ara!;ms i‘he mey' :

gany. appmpm&fe cr exped ent Gf %z‘t in ihrs-

S pontexts

' ‘Geite A ion s
Haggmmeqﬁ Tamben BOEI0A1E

Raggatdred (foa’ 38 S Andrew 25066, E{fmburgh BHY 2‘{5 ki )



. werden, um den Zweck-_-
o ___:_--_'_wa;*km:heﬂ

- Jeder. Bevolimachtigte: ist sinzelvertretungs-
' berechtigh Und von den in §181, 2. Al des
. Blrgerlichen Gesetzbuches (BGB)! geregel -
“ten Baschranm,mgeﬁ (tnd -ahnlichen  Be-
*schrénkungen aufgrung ssﬂsfesgar& anwendha— '

far F‘techts} be‘fﬁsit

Es darf kem Bem mschi:agtar zusatz&zch B

Ranntoder ema‘ﬁzi werdéﬂ

Im Zweilel soll diese Vilimacht wait avsgelegt

&t Erteliung zu ver-

S _S@Weﬁt dia Eam_ﬁ%ﬁiécﬁiig?én"fdie&ﬁm‘siehendehr-
o Handlungen ‘bereits worgenommen - haben,
- werden diese genehimigt.

- Von dieser Vallmacht kann bis zum Ablayk i
rer Giltigkeit mehﬁach Gebrauah gemacht
werddy, . . y

- Jedwede persénliche Hafung der Bevolls

o michtiglen im Zusamménhang mit der Ver-
- wenduny disser Vollmacht ist ausgeschiog-
- gen. Die Voilmachtgeberin stelit die. Bevoll-
‘machtigten voit sinsr stwaigen Inanspruch-
nabime Dritter im Zusammenhamg it der Ver-
S wandung céxeser Vgilmacht au? erstas Anf@r"_'_“
" s cfem ‘f&’&i o o : . L

e ‘ﬁié_ v'sifm_a_cmg;ebeﬂn--_ver;p;'i.mhfetﬁsich hiermit-
- die Bevaliméchtigten von allen Mechisstreitig-
- keften, Verfanren, Ansprichen, Kosten, Aus-
- gaben Und Verplichiungsn jedwedsr Art frei-
- zustellen, disaus einer Austbung digser Voll:
. rnacht enistehen oder gegen sie geitend g
o mac:h‘t wefden '

s -_'E}sese V@Eimacm kann eaﬁerzesi emssa:%:ig nur
o dreh schuiitliche Erklarung der vl imachtge-
R befinan die Bevcsﬁmachtigterz wzderrufgn Wers :
- den. Jedwede Anderurigen cder Einschran-
o kungen der Vertretungsbefugnis im Innenver-
halinis zwischen der Valimachtgeberin uind

" § 181 BGB bestimm: Eins Person kann right fir
baida Partaien handeln, sircisels ald Verireler dar

*Partei, die diess Volimacht artellt, ind andeterseits
1 sich selbst oder afs Vérmler sirigr antdersn Partal,

es sal denn, sia lstvon diesen Basohrankunger-
soitens d&r"féw&ﬁgen. Pameiﬁ besreez. L

Hngmamd mmbar Henaniie .
‘Hegistered Office: 3581 Andrew Stuare, Eﬁmﬁusgh EHEgYE

Each Proxy shall Trave the right to reprasent

_ﬁhe Pmmpai solely-and shaﬁi be reﬁeased from-
the restrictions set forth In § 1871, Eﬁd aE‘famaw

five of the Gérmar Civil Cmdeﬂ_{and any similar

“restrictions under any other applicable law}.

“The Proxy shall riot appolnt aniy substitute, re-

placemeant ar additicnal. aimmayis_} .

In case of doubt, this Power of Altorney shal
be mtarpretaﬁ broadly to reailse the purpose

of z!ss. gramang

Ag far'as ﬁ"ﬁé Prs:k;séfes have already cartied oit

“the above mentioped actions, these actions

are. appm‘vecﬁ

The: Eé’r@xke's ' may_ ugs this Power of Atiorriey
several imes untl its explry. -

'_Any p@mena [abfiﬁcy o me Pmmeas in a:a;rmac?
- tion with the use of this Pawer of Attormey shall

be_exaiu«:ﬁ.@é,-.‘fhe Principal shall indsmnify'the
Praxias from any claims of third parties incon--

: nection with the use af this Power of Attmmay
on first demand.

B T?m Pr;ﬂctpat her@by uﬂdar‘tak@s io mdemnsfy o
the Praxes fmm all actions,. pmceedmgs :

elaims, costs, expenses and liabilities ansmg

-from the exercise of amy’ of the powers gori-
terred by this power of attorngy or whic:h are

asseﬁed Against them.

~This Power of Attoriiey can be withdrawn by
“the Principal at any time with immediate sffect
“only by notice in writing 1o the Proxies. Any
-amendmems to this Power of Aﬁamey orinter-
nal limitations of the: amharfiy ini.the:re at!{m»_

o ‘Soc. 181.Geman Civil Goda privides: A person i
" profiititad ¥ act on bekal of both paniss; onthaona.

sidlo 8% A reprégentative of die party giving this poer of

-ammey' &R ey tha ather sidé on Behalf ol himgalt
~of A g représentative of another party; if not exemm from

mesa rgsirmmas tzy ‘:ha regpers’w{a pamas
s oo U Hgthe dvon

7531398

- machty



e
" pepans/
13‘1.8593’

-Jg_mai\“ﬁ
o B

“ner -schriftiichen Erkiarung. durch die Vel
machtgeberinan den Bevolimachtigten. Digse

Disse Vollmacht untediegt dem Recht der

- Bundesrepublik. -~ Deutschland — unter . Aus-
$chluss dar Bestimmunrgen des Intermaticng-

_'Iaﬂ Pn\mtrecm& des gewa%!tm ﬁeutmhan

Rechis:

B -:Auﬁs-chl-ie,aseah:ar Getichtsstand fir Streitighel-
- ten aus oder im Zusammenhang mit dieser
Vollmacht ist, soweit zulassig, Kéin,

Alleiri die deutchsprachige Fassing dieser

Vallmacht ist rechtsverbindlich,

dem 'Baymii‘ﬁé&hﬁg{én bediiren ei}:é:nf'aiisf- o

ship betwean the Principal and the Proxy re-
quire @ written declaration by the- Pﬁns‘pa' o
the Proxy: This Power of’ Aﬁomey gxpires on-
Vallmacht erlischt am 30. September 2022, . :

ad September 2022,

This Power of Aﬁzjm@y & gaveméé Dy the laws

" otthe Federal Republic of Germany without re-
“gard o the principles of-conflict of laws of the’

ﬂhagen Gefmaﬂ law, 3. SR

To the extent permissible, place of exclusive
jurisdiction for any disputes arising out of-orin

| tonnettion with thrs F’c:war of Atmmay shai! ba
Cologne,

-St}éﬂ[y.th!é: German-varsion of this Power Eﬁf.ﬁf- _
" torney shall be legally binding.

" Sealed _Wi{h the Cammon Seal éa‘hd-S'ubscr;‘E}'ad'féféhdfz}r"i_béﬁaE"fﬁaf MétWééi“M‘ark&ié_-P’!_ci.' -

At Edinburgh.
. Ongrd ﬁa}gu's%?ﬁ?é '

_ "Bsf

 Authorised Sealing Officer

F\ag istarad nirbet saa@;a:ﬁg R ' .
Bepisierd Ofics 38 51 Amﬁrs&w Squam Edintuvgh, EHE ?YE&

- Beite 5von s

SEBTI06



Notarial Certificate

R Jacf:iuehne Arn F’ai{ersﬂn Y Nmary Public: praa Ecsng n Bdinburgh, hereby corifirm the genu- "
ineness of the signature of Mark Stevens of RBS Gogarbum 175 Glasgow Road, Edi nburgh
Seottand EH12 THO, subsoribed 16 the'attashed Power of Attornay dated 2™ Auguist 2022, such
signature being in the owr, true, proper and mspectwe handwrstmg of Mark Stevws; Agsistant
‘Secretary anf:é ff\utharésed Sedling Officer. of NatWast’ Mar‘k@ts P, 'a ﬂumpany incorporated in
CSootiand, hawvi ﬂg itz registered office at 35 St Andrew Sguare, Edinburgh, EH2 2YB {the "Com-
pany’}andin such capaceiy duly authorised: m ssgn ihe said documenton i:zaé‘xalf c:}f the Gompan}g

- Witngss my hand and seal this 2 day of August Two Thousand and Twenty Two.

Notary Public

APOSTILLE

: B {Convention de La Haye du § ootabre 18613
T _Gnuﬁtry Umied Kangﬂﬁm of Great Britain and Northern Ireland
Paysf Paist :
This public daaumant _
- Le ;}réssm! acte public? B pmseme d@cumemf} publico
2. Has beensigned by _ ) _
a &g signd par - L T Jacgusiine Fatterson
ha sido firmado'por. ' . . :
13 Acling inthe capac ty Bf _
1" Bgissantan gualilé de. .- Notary Public
- gulen aclua encalided de R
|4, Bearsthe seal/ stamp of o
- -l revBlu tusceau [mbre de: - . The Said Notary Public
yasid revestido det seflo f imbrede - :
' Certified
oo Atteste / Cerlificadn
5 at o 1B the. .
C dfen ”Lmjdﬂn _ el erd GﬁAugustzi}ZZ
7. by ) Her Ma;estys Frincipal Secretary of State for .
. peripor o . Foreign, Commonwealth _and.Deve!opmentﬁﬁairs '
18, Number -
osousnod bjoel numerg L 0T ﬁpaﬁ'mmﬁs
18, Seal!/stamp

-10. S-zgnatum- - G Hamblatt:

* Bignature _ . _

Sceau/ imbra
Saliof fimbre

Firma
This Aposii: is not o be usad Yo LK il ‘only condmis (5] autbénm%y o ihe signalure. s8] oF stemp on the afteshed
LK publi dosuen, 16 dos ol confin the suthendcly of thir underlyng daeamsrt, Agestios shutiet 1 d6cuments tie ) )
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DEPINNA

ONOTARIES

o gehcmg zugelasserier und vermé}gmr Notar in England und Wales, amtsansissig
in der St"lrit London, -
EEGMUBIGE HIEEMIT

. LIEBERSTEIN, ‘eines britischen %@;ﬁammgelmmgen gebz:aren am 14, Oktober
- 1977, ausgewiésen durch Vorlage seines am 14. Januar 2016 musgestellten
britischen ‘Reisepasses Numnier 533850886,

 Handelsregister, dass. die COMMERZBANK AKTIENGESELLSCHAFT

am Main, Beutsehianﬁ isk,

und. ferner  unter - der  Nummer BRO01025 als Fweigniederlassung = einer

Rmhtgp@rsm}hchkmt Nur die Gesellschaft selbsﬂ; hat einie Rechtap@rahn%m&kmt

Bank, und somit i Namen der Eweigmaﬂer}.assung dﬁt‘ Bank, gémeinsam zu
unterzeichnen, .

ZUM ZEUGNIS DESSEN habe ich meine Untersel
eigelligt in London am heutigen 27, JuliimJ

‘Martin Emil BUCHNE}
Motar in Liondon, England™

T9E PIRA & e

1 Srpiay Bt o armess, endes SWIVALE
wl Moty OC4ETYER .
“i‘wskmmm i HIE) 'f%% o]

St Hese, £
i

fch, Martin Emil BUCHNER, &ffentlicher, durch kbnigliche Ermachtigimg

DIE . am Fu{ie der hmt ang@h@ﬁ;&t@n V@i"ﬁmacbt beﬁﬁndimhm} i Namﬁn r}ar'

- Gesellschaft in Firma COMMERZBANK AKTIENGESELLSCHAFT London
Branch heute vor mir eigenhindig geleisteten Unterachriften der Herren
Gregory Alan JEFFERY, sines britischen Staatsangehorigen, geboren am 28.

Januar 1970, ausgewiesen durch Vorlage seines am 22. April 2018 ausgestellten -
'_bmtmch&n Hemepasses Nummer 554011211, und des Herrn Bradley Seth

'FERNER besehamlga wh aufgrum} heutlgﬁr Eumwhtmahm@ ini. dag deutsche- :

{hiernach kurz ,die Bank® penannt) eine unter der Nummer 32000 '
- ordnungsgemill. errichtete und heute noch bestehende haftungsbeschrinkte
- (iesellechaft deutachen Rechts mit dem Sitz Kaiserstrafie 16, 60311 Frankfurt -

UNI? DASS. éxe Efmk gI&ilt"h&E‘ltig i Handaisregmter von Engiamﬁ und Wales -
unter der Nummer FOO08189 als ausléndische C}eseﬁgthaft {pverseas mm;mmfﬂ'

~duslandischen {}@%ﬁs;:haft @mgetmge;a iat, }‘%Rch ?ﬂghsa};}em Gesellschaftsrecht
hat die Zweigniederlassung einer Gesellschaft an und fir sich keine eigene

DES WEITEHEN hestamgﬁ ich ﬁufgmn& heutiger I,"}mswh%nahme in eine
Emg]ambxgﬁ& Abschrift einer Liste der Zeichnungsberechtigten der Bank, dass die
genannten Herren Gregory Alan JEFFERY und Bradley Seéth LIEBERSTEIN

jeweils zu Zeichnungsberechtigten der Bank ernannt und in’ dieser Eigenschaft -

~ermichtigt un&""befugt gind, die besagte, hier angeheftete Vollmacht imy Namen der

ft Aindt mein Amtssiegel hier

MBE/3EFA0T
L {Germanyix 1




APOSTILLE
{Comverdion de Le Hayve du 5 oetobre 1861)

Fays/ Pais:'

United Kingdom of Great Britain ahd Naﬁham Ire!and

This public. ducumsn’t

L ;j*‘ésem ame publm FE sfesents décimants put:!

Has_baanmgned by
& signé par . : Blartin Emill Buchiiar
tasido frmads por. : '

-Aeting in the capacity uf _
zagsssaﬁt enqualitéde - Notary Public
“gulen actila en calidati gs. : Cee

- Booi § mibre
~Balie f timbre

4. Bears the seal | stamp of L _
" gst revetu du soeedf tmbire de ... .. Tha Szid Notary Public’
y esti revestido del sello:/ timbrede -
Certifled
_ st Cortfioato o
5. at  London |6 the 01 August 2022
CE&fen - - leieldia
7. by Her Majestys Principal Secratary of Sta{e for
| oeeripar. o Foreign, Gommonwealth-and Development Affairs -
18, Mumber
| sous mol bain el numers. - APO-3114607 L
9. Seal/stamp w Signature ~ D. Pankhania

Sipraturg
Firma

i Apmaie e 4 e wend in the UK and oinfy ordiene e s niclly of e signal ek, BeEoF Hrang i e Btiched

L gl dincurvieny, i doas niot confrnt e Euhentioily of ite Undetiying document. Apostilles sl 16 datuisents et

e meny phutsoniss and Sertified I the UK coalirm (e signatung ol the LK oficial who sondleted e denifizatlion oy,
He stk suthericate sither tha Signakrs on the ofiging! dosurmiand of the conterds 0F (e original Somrent in sy Wiy,

E &fﬁ Grrcumad 10 be vsed i & courny not party 1o the Megee mmigerszdcn wt tha B of Catobsr
TEEY 8 whoadd be presenied I e conadler seation of Bie prission representing thel countey

T verity thIE apostiila go to www,vsr%fygpns! flesardosgov, uk




- COMMERZBANK
Carmerlieric G, PO Box B27(5, Linihe BE0 BH

Voilmaght . Powerof Attorney

erte%ﬁdur‘ﬁ;ﬁ:' L | gram&cﬁ by

GBMMEREBAHK Aktsaﬁgesatiaahaﬁ L:mdcn Branch
' 4 cofpany - n;@rpgra@d;;nﬁﬁg farid and Wales.
~Uwith company number FGG'@S’?BQ' -'
. “whose registered office is at
e _ 35 {Sr%ham Straat, London ECEV ?PG
....... T T Umf_ed;{mgﬁam E o _

{rachiolgand ,;\?m'lmnhf?gehew}f S hereinalter the *Principal,

" Antje Glinther
Relnhard Bunjes.
Louisa Borchers.
" Arsen:Dutka
'Easﬁah Zimmer -
b and -
Bawd-%buan Mayar
alle geschaﬁsansﬂsszg I all hawng their ofﬁce at

- Osborne Clarke
Anners Kanalsfralle 15
HO823-KoIn/ Cologne
Beutschland/Garmany -

- Cemiverzbink Aksergiselischatt is 8 Umited labilfy compary, -
| imcarporsing In the Federdl Republic of Geirany
- Reghstered iy Eofland and Wales BR 001025,
______________ . | arGreshsm Shest, London EGRV 7RG,
T L AT Aufhonsaﬁbyﬁun&esaﬂsiaﬂ f%‘;r Fmangdenﬁwstﬁnlsavfsmhﬁ
hsibman of the SLbBrvistry Boani: Helit Gottschaly. PR~ 5 : SRR
- Boanof M_aﬂsgjng_birecmrgz Wianfied Kt fmaifenar, _ . : ."'_amﬂ smm;ﬁﬂ % Laei Fogul &bz}n by the a'-?mamz%s Cmduct Adthise-
fhsrcus Cheomik, Jérg Oiiver| dar Castlio-Sendlz, Thomiis -~~~ . Hyand Briichiriial Begiiation Aithanty . Detals shail the Sdend
L Seiined, Mmaa& ot bavet, Betia Ompp Sawe - : o ou Feguistion By the Financial Senduct Adthonty snd Praden-
 SekmEiein : R T e Requiation Authonity are Bhalistie froni Us o reiuest



Comimarzbank A, ﬁ&"ﬂéx _?jﬁ?’?ﬁ. Lﬁnﬁuﬁ. Ean gy

sowie

©aswellEs

- Olexiy Oleshehuk.
Julidn Heyermann
Hriday Chawla
o und Fand
~Irina Kharag

éﬂﬁ-geﬁcéhéﬁéaﬁa.asﬁ_g' 'zfai;E_hauihgthaif.afﬁae at:

_ Oshorme Clarke
Nymphenburgsr Strae 1
80335 Munchen/Murich
Deutschland/Germany

(jsder Vorstehende ein,Bevollmichtigter’).

 Die'Wollmachtgsberin erteilt hismit jeder der.
- Bevoll machtigten . jeweais ‘einzeln Volimacht
- {Einzaf vertmtungsbefugms} in den folgenden  so

: Ange&egenhe;ten

1. Dié Volimachig sbefin im Zusammenhang

 mit efnem amsridment and restatement agrée-

“mient zur Andering und Neufassung (i) eines
fecility agreements,  urspringlich - auf - den

A7 November 2015 datiert und von Zeif zu
-'Ze;t Fuletzt am 18, Juli 2022 nelr geﬁ‘asst ZWiv
- schen, unter andefen, der Cohort plc gls Ori-
~ ginal Borower and . Original Guarantor, be-
~stimmien - Tochtergeselischaften der Cohort -
- pleals Original Borrower and Original Guaran- -~ &s
" COMMERZBANK -Aktiengsselischal Londan
-~ Londor Branch als Kreditgebsr und Arranger -
- ufid {if) i Zusammenhang mit einerr intercre-
 ditor agreemient, der ursprimnglich auf den 17,
- time to time Betwesn, amongst dthers; Cohart'_

tor und COMMERZBANK Aktiengesellschatt

~ Movember 2015 datiert istund von Zeit zu Zeit

: geande{t lind neii gefasst wurde, Unter ande--

" rem zwischen ‘Cohort plc als Muttérgasell-

“schaft bestimmiten Tochtergesel ischafan von.
__Cc:ehari ;:m ats Schuidner und gruppemmerneﬁ :

. Chaimmnae of thé Supirvisory Bodrd; Helmit Goftschalk
- Board of Maniaging Direioes: Mt Kt {0 iensn),
O bbarbuE Chiraiai Jbig (iiver del Castlld-Sehulz Thomag
B Sﬂhauﬂer Mighae! Kvi.zbzu;zr Betima {}r!agp Sabie.
 Sehmrot ’

' {each of the aforesaid a "Proxy”).

_.':The'"?réncipa!' ﬁefebﬁr‘ g:rahfs"'ﬁd*;ver'ﬁf altorney
'iﬁ aach of the. Proxies di wdua%y {power of

represaﬂ{atmn) in the f@ {:ﬂw‘ng ratlers:

1. Tolegally represént the Principal in connec:

tiory with  an amendment  and - restatement

“agreement entered into op 18 July 2022 16
"'Zamaﬂd and r@sta’ce {i ) a faca aty agreement orig-
inally :
A7 Navember 201 5 as amended and restated
from fime 1o time between, amongst others,

dated

Cohort ple a8 ofidinial borrower and original
guarantor, certain of Cohort plo's subsidiaries
~bofrowers - and - guarantors. - and

Branch as lender and arranger and {ii) an in<
tercrediter agreement originally dated 17 No-
vernber 2015 as amended and restated from

plc-a$ the parem sertain of Cohort ple's sub-
sidiaries as debtors and | n_irawgrmup lenders

and the Princigal as lender and arranger

'-':Cmmaﬂ:bamMt;&ngeaealls«:hsﬁisa!mﬁe«c} Nab*ﬂwmpany U

Inoerporsted in the Fetiaral Hepliic 57 Gervany -
- Redgisteted in England and Wiglss, B frigivat
30 Gresham St London BCAV 7RG _
Amhﬂﬂsad Eiy Buﬁcﬁe&anstal& e Fzrsanzd|eﬁsﬁeastmgsaufsmm
ClisEEE : : S

el skt i mn&é r&gﬁ;iam‘m by thes Feﬁam;a% {;‘ﬁﬁéuci m:thcgm
. ny Fit e F’fwjént,m Reql) E‘:jt}ﬂ Amhsr fty: D&_aﬂs shoutihe edtarif
i i deigurdation By . Fingnelal Condust Adtfieity 2rd Prugan:

Ha} Reguiation Aulnonly s avaliable TTom us on rejuest,



T Esvinir A, PO B BT Sﬁ Lerdan E{'ZEEF By

Krediigebern und. dem Volimachtgeber als

o -_i{rgdﬁigeber und Arranger_zu._wem'-et.é_:} ;

~und, ohne die Géneralitat dieser Volimacht
einzuschranken, zur Abgabe und Entgegen:
“nahme damit zUsammenhangander Erklarun-
- gen,
‘.;Pfandvertrég@ﬁ und andere Sicherheitenver-

‘einbarungen jégﬁ;cmf Art, sowie- atwatger Er-
- weiterungen (eifischlieflich Verl langerung der . m
- Laufzelt), Anderungen undiodér Aufhebung

- dergenannten Vertrage und Dokumente.

© 2. Die Vollmacht ermachtigt insbesondere fol-

“gende Handlungen, vorzunehmen:

a)  einen dem deutschen Recht unterfie-
o genden nachrangigen -Anteilsverpfans
dungsvertrag i notarielier ‘Form hin-
Gaaahéﬁganmiie dar
Cohort Deutschland GmbH, eingstra-
gen-im Handelsregister des Amtsge-

gichtlish der

right Hamburg unter der Ragisternum-
mer HRB 158760 als’ verpf&naﬁeter Ge-
- -'ﬂ:eiischaﬁ abzuschlﬁe@eﬁ .

- ei'ﬂen@'ﬂem'_'_dés.,étsahen '-ﬁécﬁt”un‘téﬂie?

genden ‘nachrangigen Anteilsverpfan-

dungsverirag in notarieller Form mise

- sichilich der Geschaftsantaile der ELAC

Sa}nar GmbH, eingetragen Im Handels=
regi ister das Amtsgericht Kiel unter der _
'Registe;mummep%ﬁg _‘EQ:Z’!_KE alsvers

pfandeter Gesellschaft abzuschlisien;

)~ die Vollmachigeberin im direkien oder
indirekten - Zusamm&nhang mit den
“oben ‘genannten Vertragen bei jeder

3 tatsschlichen und rechilichen Handiung -

* gegenlber Privaten, Gerichten, Behor-

e of e Supe visohy Board: Hafmul Sotgehaf

" Bosrd &f Managing Dirsotors: Manfied Kok {CHalrman),
Bbastus Thidesik, 18y Offieert dot Casti-Sohile, Thamas
CrSehauner, Mickasl Kn.ztmuw ﬁamﬁa mmpp Sabme _

. Schmsﬂm*ﬁ '

insbesondere Im Zusammenhang rut

and, without” limiting the generality of this
power of attorney, the d efivery and receipt of
__mfatéé declarations, in particular in connection
‘with pledge agreemenis “and other security
"agreaments of any ki nd, and any extensions
{including an extension of tha tenory, amand-:
ments- andiar abmgatm of the afmemem
‘tioned ag{e@mems and dacuments L

‘a) ta execute a German aw gwemed junam‘

._3hare pledge  agreement in notarised

‘2 “This power of atterney authorises in partic:
*uiar: - '

form relating to the shares in Cahort

Deutschiand GmbH, which is registered

'dee‘smgfster} cothe oeal - court
- gémisgerzcm} ﬁf Hambmg under regisira-

 tior. - Aumber HRB ?59?&‘35 as pedgad'

-'E::ampany, i

bl to executa S German i gwemed junior
- ghare pledge agreemanf in notarised’
form reta_hng 10 the shares in ELAC Sonar

| GmbH, which is régistared with the Corre.
miercial Register (Handelsregister) of the

focal court {Amisgenaht) af - Kied arder
- registration number HF%E 122‘% Kt as
' péed‘ged mmpany o

&) .-m-- re;;réaeém; 'the_ P:rsn'c'ipa;; in the perfor-
mance of all factual and legal sctions vis+
&-vis private parties colints, public author-
ities, public registers and other public in-
stitutions ﬁaresﬂy of nd;s‘emiy re aied Ea-

) _tha ahave hsteci agre&meﬁas

with  the' Gmmmarcia Reggs&er {Han-

Corinartink Atiengaseibehal is & ivited Bakiity company,

- }ncca'purézeﬁ sri e F@ﬁemi Remﬁb g eff&ermiaﬁy ]

i) Gmmm sma Lcndcm Eczaf?m

Huthorises by ﬁunﬁesans&t m; F;naﬁzdrensﬁeasmngsaafsmh&

L {BaRinY

: v subieid o § mst&d ;agula!wr by Eﬁe Fmanc:ai Es:mduc& ﬁzuﬁhm
ity i Pristentad Regulalion Bty Eletaily Attt gt
- b o reguistion by e Firarndal Gonduel Auihority end Prugen-

i R gitation Authorily st svalatie rom ul b request



vark B3, B Bk BT 45, Lindon BCED %Y -

ren cffeni schen Stei len zu vertretér;

‘Welse bei der Abgabe und Entgegan:

“chen;”

ay 'idEe Vm}-lm'aé:htgéberiﬂ bei dem Ab-
sehiuss von Vertragen, die in den aben
aufgslistetan: ‘%fertfégen antaz»meﬁ sind

Zu VE?‘?FE;EH Uﬂﬂ

fi aiie 'v_m'd;emide:" Bevolimachtigten in
digsern Zusammenhany als notwendig,

. -angernessen oder zweckimalig ange-

- -sehenen. welteren Mainahmen zu er-

greifen urid’ Ei‘ktaruﬂg@ﬁ abxugebsn '_

ind emgegenzunehmen

- Jeder Bevolimachtigte st éinz&ivedmmhgs-« |

berechtigh

Jeder _’Be‘vai!mécﬁﬁgte st befe&htigts Unter-

_.valfmat:ht"z_u erteiién,_'- .

= im Zwe;f& lgo I diese \!0 imacht weil ausgeiegt:'.
“werden, um den Zweckc ahrer Erteliung zuvar-

:5"_wsrktr3hen

B __'-_Sou%,fait_'die '_a?e-xfozsméchﬁ@tén'zjsé_méte}nea&én '
“Handlunger bereits vorgendmmen haben,

werden diese genehmigt,

 Von dieser Volimacht kann bis zum Ablauf ih-

rer Glltigkelt -mehrfach Gebrauch gamacht
“warden.

Critian of the Supeivisony Bodrs: Helmut Gottssfialk
Bogrd of Managhg Direstors: Man? ved Kol iCHalman),
PR Chmmnk Sty c‘)iwera cﬁet{:asﬂlia-&‘zhuiz Thomas -
- Eehauset, Hichisai Kotzaauer aeﬂma Gﬂapg‘ Samﬁe
ooy :

g ﬁen ffentichan Raglstem - ande-

' 'die ’\J*e:‘:s.lm’achtgebemm im-z’_difékt@ﬁradér;
indifekten - Zusammenhang - mit den
oben genannten Vertrégen in jeglicher

nahme von allen Erklarungen, inkiusive =
Verzishts- und Zustimmurnigserkirun-
“gen; zu vertreten sowié Forderungen, -
Anspriiche und Rmhf& gs:e ftend zu-ma-

d) e represen‘& the Princ paE in any: way in

“connection with the making and accept»-
“ing any declarations, includi ng any cofi- -
- sents and waivers, as well as the asser-
: ""cfa'éfaﬁy claims, entitlements and rights
directly or indirectly related 'ta Ehe abwe'
S zsted agreemen:s : _;:_' 5 SRS

&) torépresent the Principal in the entry infa,
- sighing ofand delivery of agreements an-
ticipated under the abovs listed agree-
“mients; and -

£ to taka all further measures and to make

. and 1o receive all declarations the Proxy
“in-fact in its discretion considers necess
':sary, appmpﬂate ar expedrent or fitin ih13 C
Eccntéxi

Each_' -Pm';’éy.ts'hail{:héifé the right 16 represent

. the Friﬁ'éipai- Q’dieiy.,.

Each Proxy sha!i be enti tiect to- delﬁgate aue
-thﬂraty '

in. cas’e"a’f'dcubt' this Power of Aftorney shall
“be interprated i:smadﬁy 0 reglise the purpcse :

ofits grantmg

-.ﬁs far g the Proxies have already carried oiit
Mhe: abave meﬂtmned acisuns these ECEIOHS
are apprwed

T?’se Prr:rmes may use’ this Powaer oE‘ Atmmay

saveral times until ifs expiry.

o CheRrzbEnk ARSErgeselisshan 1 a iied by campany,
o incoittiaied in the Federsl Repudiic of Gernaty

. ‘Ragistered v England and Weles BR 009093

- 40 Gresham Sirest, Lenton EC2V 7RG
s Auzrmnsed hy Eumﬁsae"staiw Fi ﬁaﬁwrerﬁswmtmgswf&m! o
o iBalng : :

g sumea* tn m\!&ﬁ r&gu ahan By zhe Fmaw&i C@ncium At
S iyand Prudeniial Regl ation Suthor Detalls aliout ine axtant
o o i regulation by e Finants] Conduct Akt e Prigern-

e Regulaton Altary ste svallatie from Us of Téouest
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'Jeﬁwede parsém?mhe Haﬁung der Bevaéi~.-
mﬂchhgten im Zusammenhang ‘mit der Ver-
wendung dieser Vollmacht ist atsgeschios:
sen. Die Volimachigebarin stallt tie Bevoll
-:mar:hhgﬁen_von einer elwaigen lAanspruch-
. nahme Dritter i Zusammentiang it der Ver-
- wendung dieser \f@é ma(;ht auf efstes Anfor
*dem fret -

L _De leimachtgehérin' verpflichtet sich hiermit -

die Bavm%machtzgten vort allen Rechisstreitig- -

* keiten, Verfahren, Anspriichen, Kosten, Aus--

gabet und Verpflichtungen jedweder At Frei-

zustellen, dig aus einer Ausisbung dieser Voll-

" macht entstehen ader gegan ﬁiﬁ getentﬁ gaw'
-m@chtwardan i :

Diese Vo%!matsht' kanh jederzeit einseitig Aur -
- durch sehriftliche Erklaning der Volimachigs:
- perin 2n die Bevollmachtigten widerrufen wer-
©den. Jedwedé Andsrunger oder Einschrén-
kuhgen der Vertrétungsbeflignis im Innenver-
- haltnis zwischen der Vollmachtgeberin und’
- dém Bevolimachtigten bedirfen ebenfalis ei-
- ngt schiiftichen Erklafudg durch die” Voll--
- machtgeberin an den Bevolimaghtigten. Diese
Vsiimacht erlischt am 30 September 2922 :

’-D[ese \!aéimaﬁht unterheg% dem Recht dez*
_Bundesrepubhk_, Dautschland
schiuss der Bestimmungen des Internationa-
Clen Prsvatreahts des Qewéhiten deutschen
_._"Rgghtg : 5 . :

Cunter

| :Ausschii'é'{zléééher_ Gerichtsstand fur Stréitigkei- -
tery aus oder im Zusammenhang mit dieser’

Vellmaght ist, soweit zuldssig, Kaln,

-"AE ein dis deutsahspr&thlge Fassung d;eserf
Wl maché: ist rachtsvarbmdhch :

 Chairman of the Supervisary Beard: Helmut Gottschal -
‘Roard & BETEgIng Diractérs: Msnfmd Ko {Chmrman} ’
Higreys Chroimik, Jtrg Hivert det Crshila-Sehuz, Thﬁzmas
Bataudier, Michael Kmiz!}auﬁr Betting {:,ir'c:pp Sz«ai‘:m&
Brmroth : : '

“AUS-

Any persénal iability of the Proxies in connscs

tioh with the use of this Power of Atforney shall
be excluded. The Principal shail indemnify the
Proxies fromany claims of third parties in con-
rection. with the use of this: F”awer of Aﬁmmey"
cm ﬁrst demam! :

The Principal hereby undertakes to indemnify
the Proxies from all actions, proceedings,
claims, costs, expenses and liabilities arising
Cfrom the exercise of any of the powers con-
_ferred by this ‘power of aﬁc&mey ar whlah are o
assarted agamst them, o S

'.Tbis Pawer Gf ﬁsmmey can be wzthdrawn by'.
the F’rmmpa at any time with ifrimedi iate effect:
“only by nofice i writing to the Proxies. Amy'-
"'amendments o !ms Power of Attdrney or inter-
nal limitations of the authority in the relation:
Ship between the Pringi ipal and- t?ﬁe Proxy re-.
quire a written ‘deciaration by the ﬁnnmpa to
the mey This Power of Altornay expires on’

30 September 2{}22

'_‘T‘h&’s Power of Attormey is governed by the laws.

of the Federai Repub!m afGérmany without re-

gard: to the principies 6f conflict of laws of the

chosen German law.

Té the extent permissible; place of exciusive

jurisdiction for any. disputes arising out oferin

: t:armect;m wsth ihls Pawer of Aﬁsmey sha% be' :

'S‘_a;efy‘ 't'h&' German version of this Power of At
‘torniey shall be legally binding.

. Gamierzbiank Aktiengeselischa® iz 3 Firited ity company,

*irarperated i né Federal Republia of Gerrmany:
. Pegistersy i England Bnd Walés BR 001028
A Grashai Streat; Lafdon ECOVTRE

o Athordssd bm,v Bundesaﬂs!a!t far Fmamﬁmﬁt @sﬁmgsaufsmm -

glaRing -

U suiﬁﬁi‘{:{ ] iém 2ed regaﬂaﬁm by zhe ?Inzmmai Gnnducﬁl Aathﬂb
Y st Prudentisl Regilation Autirin. Detalis about the' gt
ool regokition by he Finsnoial Conguct Aulnianty and Pradens

- Ha Reguistion Autharity afe avaliable Trom ug anregisst.
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(nachfolgend , Vollmachtgeberin®),

Lettethead of COMMERZBANK]

 Velimacht. . Powerof Attorney

edeitdurch . grantedby

COMMERZBANK Aktiengesaliachaft
. & company ihcorperated in Germany
wrth ﬂmmmermai register number HRE?&GQQ

“whose reglster&d office isat-:
Kaxseratraﬁﬂ 1680311 Fraﬂkfurt sm N}a
o Sarmaﬂy '

' .fheféina'ﬁérz' the ‘Principal’),

Antje Glintheér -
Reinhard Bunjés
- Louisa Borchers:
CArsen Dutka
~ Bastian Zimmer
T und Fang:
David- Fabian Mayer
alla. QESChaﬂSEﬁSQSS?Q ! a i hawng their ‘office a?. '

Osborne Clarke
Innere Kanalsirate 15
- B0B23 Kaln/ Cologne:
| DeutschlandiGermany

sowie S s wellas

~ Olexiy Oleshchuk.
“Juliar Heyermann
Hmiay Chawia .
und £ and
arma E{harag

dlle -geﬁthé.ﬁ.§3a5éssug _;!_a!‘ E’sa:vmgi Smeif office at.
: fﬁ_ﬁﬁﬂrn‘é-@?ié’rkﬁ
Nymphenburger Stralke 1

80335 MinchenMunich
*Deutschland/Germarny -
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Bevolimdchtiglen  jewails

-Angelegenheiten; -

it eineim amendméent and restatemant agiée-

“ facility  agresments,

me;nhang it eingm-intercréditor agreemint,

©oo Tochtergesellschaftén von Cohoit ple - dls
- Behuldner und gr’u‘np'enﬁ'n'temeﬁ Kradifgebain

- unt-dem Vﬁ%imamhtgahar in den- darm angaga»
B hanen Funktmera zu veﬁreten -

-~ gen,

“der genannten Verirage und Dokuments, -

2. Die Volimacht-arméchtigt insbesondere fol-
gende Hardhingen, varzunahimen:

sichilich - -der .

gén im: Handelsregister des Amisge-

richt Hamburg unter der Registernums:

mer HRB 159780 &8 verpfandeter Ge-
_seilschaft abzuschlielan; :

Ueder vgrstahénde em Ewa%%mhcm@mr }

L} e Vqllmachtgebarm eriesii h efmﬁ jedem fder
2 _ _ ﬁfﬁze?ﬂ._ Vamaahi_ :
{Einzelvertretungsbefugnis) in den folgenden - s

1. Dis Vollmachtgeberin im Zusammenhang

ment zurAnderung und Neufassung (i) eines
urspringlich auf. den ©
17 Navember 2015 datiert und von Zeit zu~
- Zeit, zuletzt am 18, Juli 2022 neu gefasst, 2w
schen, unter anderen, der Cohort plc als Ori-
- ginal Borrowsr and - Origingl Guarantor, be--
 stimmtan - Tochtergesellschaften dar Cehort
- ple als Original Borrower and Original Guaran- - a
i mr,umﬂ' COMMERZBANK Aktiengaselischaft |
‘als Bilateral Facility Lendérund (i };m Eusam- :

oo der urspriinglich auf ﬂen_._‘ii November 2015
o dafiert ist und von Zeit.zu Zeit getindert tnd
U oneu gefasstwurde, unter afiderem zwischen
“ Cohortple als Multergesslischaft, bestimmteri

un‘d,-_'._ohne-' dié‘ Generaﬁiét" die_ser’ Vollmiacht &
einzuschranken, Zur Abgabe und Ermgégen-
nahme damit zusemmenhéngender Erkiarun-
insbesondere. im  Zusarmnmienharg. it w
".Pfandvertrégen und andere Sicherheiterver -
REe embawngen [eglicher Art, sowie etwaiger Er-f
weiterurigen (einschiisfilich Vwiangemng der’

~Laufzeit), Anderungen. und/oder Aufhebiing -

a) - einen dem. deutschen Recht unterlie- @
gender. nachrarigigen Anteilsverptan--
- dungsvertrag in - rictarieller Form hifls
Geschéftsanteile  der
Cohort Dedtschiand GribH, eingetra.

(aech of the afmmsaad a Pi'ﬁxy“}ﬁ
The Prmcipai hereby gs’ants pawer of a&tamey-

ta gach of the Proxies individually: {power of
fai] represematwn} in the z’oﬁ.i_owmg matters:.

1. '_Tca:'l'ég;!ﬁy 're'preééntf the_.sl’ﬁhcipai i eonness

tion. with an ameéndment and réstatament
‘agresmerit enterad into on 18 July 2022 fo -
amend amﬁ resta‘see {E} a famhty agraemenfc orig-

inally dated: -

A7 Navambaf 20‘%5 as% amended and restaied :
from tims to lime between, amangst others,
Cokoit ;fm as ‘original borrower and original
'guaranmr céﬂam of CDhOﬁ p!cs subssdiaﬁas' :

borrowers. and gusrantors and

"CC}MMERZBANK._Akﬁaﬂgesa_;gaﬁaﬁ a% Bilat-"
‘eral Facility Lender and (i} an interoraditor -
©agresment originally datéd 17 November 2015
a8 amended and restated from time fo fime be-

tween, aronigst others, Cohofl plc as the par-
‘ent, certain of Cohort ple's subsidiaries as -

debtors and intra-group lenders and the Prin-

cipal in the capacities set out thergin

“and, without limiiting the generality of this
powei of attorney, the delivery and receipt of

related declarations, in particular inconnection
ih Bledge agreements angd. Gliher satirty

agresmeants of any kind, and-any’ exmns;or%s 2
{incliding an extension of the teror), amerid: -

ments” andior  abrogation of the aforemen- -

tioned agreerments and documents..

_ 2. This p:ower of aﬁomey authoﬂses in par‘tw
“ular:

) 1o execm:e a German lag gavemed junior :
BRE share pledge agreemem In notarised
C 0 form réleting to fhe shares in Cohort -
. “"Deutschiand GmbH, which is registered

with--the | Commercial - Register - (Harn- -

- delsregister - of the local -court

. (Amtsgericht) of Hamburg under registra:
~tion number HRB 159760, as p!ﬁdged' '

_ -mmpaﬁy

Séita 2 von
TEB12GE




- ginen dem- 5&u-féchen '-Ré‘cﬁt Unterie:
“gendan nachrangagen Antal sverp?éna

Sonar GmbH, eingetragen im Handels-
register des-Amtagericht Kiel unter der
- Registernummet HRB 1221 Kl als ver

die: Volimachigeberin im direktan oder

den, offentlichen: Ragistérn und ande:
ren-offéntlichen Stellen zu verirater;

inditekten | Zusammenhiang " mit
oben genannten Vertragen in jeglicher

Verzichis:: und Zustimmungserki&rin-
gen, zu vertreten sowie Forderungen,

chan;

sehiuss von Vertragen, die in den oben

o zuvarbrsten; und:
- dissem Zusammenhang als riotwendig,
- angemessen oder rweckmalig ange-

greifen und ' Erkifrungen  abzugeber
und éﬂt-geégahzuﬁaﬁménﬁ o

Jader. Bevoiimécht;gte ist a;rsmsvartmtungs”
herschtiot.

wsm%ima»cht 2y erteilen,

ien Zvveifel sl diese Volimasht well Busgelegt
werden, ur den Zweck ihrer Erteilung zu ver-
wirklichen.

Hami ungen bereﬁs mrgemmmen haben
werden disse ‘genshmigt

_dungsverﬁmg i rictarieliar Form hin-
" sichtlich der Gesehéﬁﬁsaﬂmsia der ELAG

- pfindeter Gesellschaft abzuschiiefien:

| indirekten - Zusammignhdng mit den-
chien genanhten Vértrdgen bei jeder
tatsachlichen unid rechtiichen Handiudg -
gegeniiber Privaten, Gerlshten, Behar-

dig Vﬁﬂhﬁ&ﬁhigeﬁéﬁﬁ i dif&k.égan oder
Her

~ Weise bei der Abgabe und Entgegen-
- nahime von allen Erkigrungen, inklusive .

Anspriiche und Rechte geftenid zu ma-

die Vellmachtgeberin - bei dem Ab-

aufgelisteten Verragen smuz:mert sind
alle von dem/der Bevslimachtigten in

~ sehenen weitersn Mafinahmen zu er-

ader Eew% macngte ist-Beraghtigh L!nter- '

by toaxecute s German law goverad junior

‘share’ pledge agreement “in. notarised
form relating to the shares in ELAC Sonar
" GmbH, which is registered with the Com-
'mercﬁ‘a?_ Register {Haridelsregister) of the
local court (Amitsgericht) of Kiel urider
- registration number. HRE 1221 KI as'
) ;:ﬁedged mmganys

6 _'ti:i 'ré'pre-se-ref-thé pf’in’cipa‘% in the perfor- -

. mignce of all factual and legal actions vis-
ésvis private parties couns, public author-
ftigs, public Tegisters and other public In-
stitutions dirgetly or indirectly related to
the above listed agreements:

di  fo'represent Ehﬁ-'?rié’sﬁtﬁpa' i any way in
connection with the makmg and: accepi-.
ing any declarati ions, includi r*gg any o
sents: and walvers; as well as the assar- . '
- ton of dny claims, éntitlerdents and rights
directly or indirectly related to the above
listed agreemants’ :

&) iorepresentthe Principal in the entry into,
signing of and detivery of agreémenis an:
ticipated under the above listed agree-
reents; and

f)  fotake all further measures and fo make:

and to receive all declarations the Prosty
in fact in its ‘discration considers neces-
Bary, apprapﬂat& or expedgem or fit in this
) --ccentext

:Each 'P'rmzy“s‘ﬁééi- ave %hé right to repre’.'seﬁ'tf"
_ the Principal sck&Eyg

‘Eadh mey ﬁhaiE ha erititlai ta: daiagata i
'themy

'Ars:case-- of doubt, this Power of Attorney shall.
be interpreted. Broadly to realise the purpose

ofits granting..

- Ag far as ine Proxiss have already carried out

the abovée menticned actiors, these actions

- gre approved.

| Seis dvan s
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rar Gutsgked mahrfach Gebrauch gamaﬁht
werden .

machtigten im Zusammenhiang mit der Ver:
mac;hhg%ea von -ainar atwaigen Inansprugh-

dem frei. .

w maf;ht werden

- bérin an die Bavolimachtigten widerrufen wer-
den, Jedweds Anderungen odér Einschran-
‘kurigen der Veﬁreiungsbefugms

-~ ner schritlichen Erkldrung ‘durch die Vol
o machigeberin an dan Bevolimachtigten. Diese
vmmachﬁ er ;scht #m 30 Saptembw 2027,

- Buridesrepublik. Deutschfand - unter
- &chluss der Bestimmingen des Internationa-
o len. Privatrechts des - gewshiten deutschen
- Rechts.

ter aus oder im Zusammenhang. mit diesar
Volimacht ist, soweit zuldssig, Kéin.

' Fxtie;n die deutschspra;hsge Fassung ﬁ;eser
* volimasht ist rechtsverbindiich,

'%lmﬁ.-d'é'sé'r Vollmacht kan bis zu'rﬁ','qb;g-uf e

'-,sad'wﬂaé{_ parstinliche - Haftung dar Bevoll

wendung diéser Volimacht st ausgeschlos- -
san. Dig Vol machtgaberm stelif die Bevoll-

“ratumie Dritter im Zusammenhaf’ag mit- der Var-. _
wendung dieser Vollmacht auf erstes Anfor-

Die Vollmachigeberin varpfiichtet sich kiermit
“die Bevollmachtigten von alfen Rechisstreitig-
keiter, Verfahren, Angprichien, Kosten, Aug-
~ gaben und Verpflichtungen jedweder Art frei- -
- zustellen, dis aus einer Aus(ibung disser Voll-
“macht entstehan mjer gegen sig’ geiwnd ge-

_Diﬁésaj vnszmaahf:_kjahﬁn ledérzeit einsaitig nur -
Cdurch schiriftbchie Erklarung der Volimachige-.

: i inneriver-
- hiltnis zwischen der Vellmachtgeberin und
wodem Bem?iméehhgtarx bedirfen ebenfalls éin

'Dseise. Vu‘éim'aﬁhﬁ_ unte_r_iie”gi dem- F?_e_sﬁf der
Aug-

" AusschiieRlicher Gerichtsstard fur Streitigkel.

T.Ez:e Proxies rﬁay use. this Power of Atlerney
sevaral imes untl 1ie-expiry.

Any perscnal liabiity of Ihe Proxies in conrec- -
tion'with the use of this Power of Attorney shall
be exciuded. The Principal shall indeminify the -
Proxies from any claims of third parfies in con--
- nettion with the use of this. in&r m‘ Attorney
onfirst demand.

Tha Principal hereby urderiakes to indemnify -
the Proxgs from all actions, procesdings,

claims, costs, expenses and liabilives arising

from {he exercise of any of tha mWEFs Py
ferred by this: power of attumey or which are
‘asserted agamst tham."

This Power of Aftorney. cai be-withdfawn by

the Principal at any time with immediate sffect
~only by notice. in writing to the Proxies. Any .
- amendments {o this Power of Attomey orinters
“nal lmitations of the guthority. in the refation-
" #hip between the Principal and the Proxy re-
‘quire s wiitten declaration by the Principal to =
‘the Proxy. This Power of Altofney expires on -
30'September 2022,

“This Power of Attorney is govemed by ths laws
‘of the Federal Republic of Germarny without re-

gard to the principles of confiict of laws of the
chiosan Geriran law. :

Te'the extent perrissible, place of éxclusive
jurisdiction for any dispules arising out of of in

_connastion with ihis Power af Attemey shallbe
Ol 09535 ) o e )

Solely ih»e Gemam version ﬁ?‘ thss Pt:awe; of Al

Loty shialh be ladally binding.

{Sighature pégje EG'fbe‘fbw.f' -
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COMMERZBANK Aktisideselischaft

7 By

DateiPlace: Bargtehelda, 12082022 | pate/Place; Bargiéheide 12082027

“Madns o dvergMeinz____ - Mame S Thermas Bethe

finpriat _ St prieg:

Title e THpekdgs L Divékter




et

“Nummer 363 des Urk

' Hiermit begé'a'ubi'geé Ea’h.j-.é’iéﬁm“ D

_ 28 22&4’% Eargtehelda d
auf dieser Urkunde vor mir: '

mﬁen

A des Herrmn _35?_4;':}-%&;;% _—

2. deis'H'erm '?hemas E‘im’%@a' =0 -
~wohnhaft: Struhbarg 27, 22041 Ba
" ausgewiesen durch BPA

Der Notar bascheinigt durch heutige Ensichtnabime in das Handelsregister HRB 32000
des Amtsgancht Frankfurt am. Maﬁn dass die Has‘;‘en Jorg Meinz und Thomas 8@%%&@

i%yabe die Erschienenen gemdl A 13 DSGVO Abs. 1 und 2 fber die
: =l‘»serz,,tf';g der Daten informiert. Disse erkiar&r‘t smh it der Emspe chemng der
” E}aten emvarstaﬂdesn SRS

' Sc:fern di
Vereinsregi
~den beglau

Beglaubiging der Eintragung beim Grundbuchamt, Handelsregister,
r oder Gut&rrechﬁsreglster dient, wurde die Entragungafahzgkest durch*.
iden Notar geprift, . o

“Der Notar fragte
bung verbundene
wurde von den Bete!

ch e‘ner'\férbefésswng von ihm und seinen mit ihm zur Berufsaus-
ollegen gemaik § 3 Abs 1 Nr 7 Eeurkundungﬁgem@z Diz Frage_ :
e vemezm

Bargteheide, den 12,08 20
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