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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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Act 2006 on 7th June 2021 .
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Notarial Deed No. 147/2021-K

Transacted

in Frankfurt am Main
this 21% day of May 2021.

Before me, the undersigning
Dr. Beatrix Kipper

civil law notary
with offices in Frankfurt am Main,

appeared today:

1.  Ms. Anna Jevsegjeva, born _ business resident ¢/o Simmons & Simmons
LLP, MesseTurm, Friedrich-Ebert-Anlage 49, 60308 Frankfurt am Main, in the following
acting not for herself, but on behalf of

a) Project Farm BidCo Limited, a limited company organised under the laws of
England and Wales, with seat in Berkshire, United Kingdom, and business address
at Kynetec Weston Court, Weston, Newbury, Berkshire, RG20 8JE, United King-
dom, registered with Companies House of England and Wales under no. 09794282,

based upon a power of attorney dated 13 May 2021, a certified copy of which is
attached hereto as Appendix A.1:;
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b)
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Kynetec Germany GmbH, a limited liability company organised under the laws
of Germany, with seat in Schleswig and registered office at KonigstraBe 4a, 24837
Schleswig, registered with the commercial register (Handelsregister) of the local
court (Amtsgericht) of Flensburg under HRB 11627 FL,

based upon a power of attorney dated 13 May 2021, a certified copy of which is
attached hereto as Appendix A.2;

Kleffmann GmbH, a limited liability company organised under the laws of Ger-
many, with seat in Liidinghausen and registered office at Miihlenstrafie 1, 59348
Liidinghausen, registered with the commercial register ( Handelsregister) of the lo-
cal court (Amtsgerichr) of Coesfeld under HRB 14106,

based upon a power of attorney dated 13 May 2021, a certified copy of which is
attached hereto as Appendix A.3.

Ms. Jana Pinto Escaleira, born (| I business resident c/o Gleis Lutz Hootz
Hirsch PartmbB, Rechtsanwiilte, Steuerberater, Taunusanlage 11, 60329 Frankfurt am
Main, in the following acting not for herself, but on behalf of

a)

Ares Management Limited, a limited liability company organised under the laws
of England and Wales, with seat in London, United Kingdom, and business address
at 6th Floor, 10 New Burlington Street, London W18 3BE, United Kingdom,
registered with Companies House of England and Wales under no. 05837428,

acting for itself based upon a power of attorney dated 18 May 2021, an electroni-
cally transmitted copy of which is attached hereto as Appendix B,

and furthermore in the name and on behalf of

b)

cach of the following institutions:

(1}  Ares Capital Europe V (E) Investments S.4 r.l., 14-16 avenue Pasteur, L-
2310 Luxembourg, Grand Duchy of Luxembourg,

(2) Ares Capital Europe V (G) Investments S.a r.L., 14-16 avenue Pasteur, L-
2310 Luxembourg, Grand Duchy of Luxembourg,

(3) Ares Capital Europe V (E) Holdings S.a r.l., 14-16 avenue Pasteur, L-2310
Luxembourg, Grand Duchy of Luxembourg,

(4) Ares Capital Europe V (G) Holdings S.a r.l., 14-16 avenue Pasteur, 1.-2310
Luxembourg, Grand Duchy of Luxembourg,

(5) Ares Capital Europe V (E) (L)) Investments S.a r.l., 14-16 avenue Pasteur,
L-2310 Luxembourg, Grand Duchy of Luxembourg,




(6)

(7
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©)

(10)

(11)

(12)

(13)

(14)

(13)

(16)

(17)

(18)

(19)
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Ares Capital Europe V (G) (L) Investments S.a r.l., 14-16 avenue Pasteur,
L-2310 Luxembourg, Grand Duchy of Luxembourg,

Ares Credit Strategies Feeder III UK, L.P., 14-16 avenue Pasteur, L-2310
Luxembourg, Grand Duchy of Luxembourg,

Ares CSF Holdings S.a r.L, 14-16 avenue Pasteur, 1.-2310 Luxembourg,
Grand Duchy of Luxembourg,

Ares ECSF II South S.a r.l., 14-16 avenue Pasteur, L-2310 Luxembourg,
Grand Duchy of Luxembourg,

Ares ECSF IV (M) Holdings S.a r.L., 14-16 avenue Pasteur, 1.-2310 Luxem-
bourg, Grand Duchy of Luxembourg,

BCSSS Investments Limited, Aztec Group House, 11-15 Seaton Place,
St Helier, Jersey JE4 OQH,

Ares ECSF VII (P) Holdings S.a r.l, 14-16 avenue Pasteur, L-2310
Luxembourg, Grand Duchy of Luxembourg,

Ares CSIDF Luxco S.a r.l., 14-16 avenue Pasteur, L-2310 Luxembourg,
Grand Duchy of Luxembourg.

SC ACM EU PD S.a r.l., 124, Boulevard de la Pétrusse, [.-2330 Luxem-
bourg, Grand Duchy of Luxembourg,

Ares ECSF IX (C) Holdings S.a r.L, 14-16 avenue Pasteur, 1.-2310 Luxem-
bourg, Grand Duchy of Luxembourg,

Ares ECSF X (T) Holdings S.a r.l., 14-16 avenue Pasteur, L.-2310 Luxem-
bourg, Grand Duchy of Luxembourg,

Ares DCSF (S) Holdings S.a r.l., 14-16 avenue Pasteur, L-2310 Luxem-
bourg, Grand Duchy of Luxembourg,

Prima European Direct Lending 1 Designated Activity Company,
10 Earlsfort Terrace, Dublin 2, Ireland,

Lloyds Bank ple, 10 Gresham Street, London, EC2V 7AE, United Kingdom,



-4

in each case based upon a sub-power of attorney granted to the person appearing
no. 2 by Ares Management Limited, an electronically transmitted copy of which is
attached hereto as Appendix B, as well as upon a principal power of attorney
granted in the Intercreditor Agreement (as defined in Attachment 1 to this deed) to
Ares Management Limited in its capacity as security agent by each of the institu-
tions listed above.

In those cases where a certified copy of a power of attorney is attached to this deed, the original
was presented to the notary at this notarisation. In those cases where only an electronically
transmitted copy of a power of attorney is attached to this deed, the original shall be provided
to the notary without undue delay, and a certified copy thereof shall then be sealed to this deed.

The persons appearing acting as proxies do not assume any liability as to the validity or the
scope of the powers of attorney presented. The notary advised the persons appearing of the
obligation of notarics to verify the powers of representation of the persons appearing and to
examine the documents presented with respect to a proof of such powers. After a discussion of
the documentation presented today or, as the case may be, promised to be submitted in due
course, the persons appearing declared that the parties represented by them did not wish any
further proof of their powers of representation. In particular, all parties do not deem it expedient
that a copy of the Intercreditor Agreement be presented and attached to this deed as further
evidence for the due representation of the parties represented according to no. 2b) and asked
the notary to continue with the notarisation.

All of the persons appearing identified themselves by submission of their valid official picture
identification documents.

The notary asked the persons appearing regarding a prior involvement according to section 3
para. 1 sent. 1 no. 7 German Notarisation Act (BeurkG). After instructions by the notary re-
garding the contents of this provision, the persons appearing and the notary answered this ques-
tion in the negative.

The persons appearing requested the notary to notarise this deed for the most part in the English
language for the convenience of the parties represented by them and confirmed that they are in
adequate command of the English language. The notary is in adequate command of the English
language as well.

The persons appearing, acting as aforesaid, then requested the notarisation of the foliowing

SHARE PLEDGE AGREEMENT

attached to this deed as Attachment 1 with its Schedule 1. This Share Pledge Agreement, in-

cluding its Schedule 1, but with the exclusion of its table of contents, forms an integral part of
this deed.
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All approvals, consents and similar declarations that may still be required shall take effect for
and against all parties upon receipt by the officiating notary.

The parties represented by the person appearing no. 1 shall together receive three certified cop-
ies and the parties represented by the person appearing no. 2 shall together receive one certified
copy of this deed.

The notary advised in particular of the following:

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

—  Ifthe underlying secured claims are deemed under German law to have been novated this
will cause the pledge to lapse by operation of law in relation to such claims.

—  The articles of association of a limited liability company (GmbH) may impose restrictions
on a transfer or pledge of shares.

—  There is no bona fide creation, acquisition nor ranking of a pledge of shares (i.e., the
pledgees are not protected if' a share purported to be pledged does not exist, has been
previously transferred to a third party or has been previously encumbered for the benefit
of a third party) if not otherwise provided for in section 16 para. 3 German Limited Lia-
bility Companies Act (GmbHG).

—  Foreign law will be applicable to the share pledge agreement concluded hereunder with a
view to the notice of enforcement according to clause 8.3(a). The notary is under no ob-
ligation to advise, and has not advised, as to the contents of foreign law provisions and
thus does not accept any liability in this regard.

—  The parties involved will be jointly and severally liable by operation of law for the notarial
costs of this deed.
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The foregoing deed with its Attachment 1, but with the exception of those parts of Attachment 1
that, pursuant to the foregoing, do not form an integral part of this deed, was read aloud to the
persons appearing by the notary, was in its entirety approved by the persons appearing and was
signed by them and the notary in their own hands as follows:




Attachment 1

SHARE PLEDGE AGREEMENT

relating to the pledge of shares
(Verpfiindung von Geschdfisanteilen)

in

KYNETEC GERMANY GMBH
KLEFFMANN GMBH

dated 21 May 2021

between

PROIECT FARM BIDCG LIMITED
KYNETEC GERMANY GMBH
as Pledgors

ARES MANAGEMENT LIMITED
as Security Agent and as Pledgee

and

OTHERS
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This Share Pledge Agreement (the "Agreement") is dated 21* May 2021 and made between:

1)

(2)

3)

#

&)

(6)

(7

PROJECT FARM BIDCO LIMITED, a limited company incorporated in England and Wales
with registered number 09794282 as pledgor (the "Pledgor 1");

KYNETEC GERMANY GMBH, a limited liability company (Gesellschaft mit beschriinkter
Hafiung) incorporated under the laws of Germany, having its registered seat in Schleswig,
registered in the commercial register (Handelsregister) of the local court (Amtsgericht) of
Flensburg under no. HRB 11627 FL with registered business address at KonigstraBe 4a, 24837
Schleswig as pledgor (the "Pledgor 2" and, together with the Pledgor 1, the "Pledgors") and
pledged company (the "Pledged Company 1");

KLEFFMANN GMBH, a limited liability company (Gesellschaft mit beschrénkier Haftung)
incorporated under the laws of Germany having its registered seat in Liidinghausen, registered in
the commercial register (Handelsregister} of the local court (dmisgerichr) of Coesfeld under no.
HRB 14106 with registered business address at Miihlenstr. 1, 59348 Liidinghausen as pledged
company (the "Pledged Company 2" and, together with the Pledged Company 1, the "Pledged
Companies"),

ARES MANAGEMENT LIMITED as agent of the other Finance Parties under the Facilities
Agreement (each as defined below) (in such capacity the "Agent") and as pledgee;

ARES MANAGEMENT LIMITED, in its capacity as security agent for the Finance Parties
under the Facilities Agreement (each as defined below) (in such capacity the "Security Agent™)
and as pledgee;

ARES MANAGEMENT LIMITED as mandated lead arranger under the Facilities Agreement
(as defined below) (in such capacity the "Arranger") and as pledgee; and

the entities set out in Part I1I of Schedule 1 (The Parties) as original lenders (including as ancillary
lenders) under the Facilities Agreement (as defined below) (in such capacity the "Original
Lenders") and as pledgees (together with the entities listed in nos. (4) to (6) above, the
"Pledgees™).

PREAMBLE

(A)

Pursuant to the terms of a senior term and revolving facilities agreement dated 18 March 2021
between, among others, Kynetee Intermediate 11 UK Ltd. as parent (the "Parent"), Kynetec
Bidco UK Ltd. as company (the "Company"), the Original Borrower (as defined below) as
original borrower, the Original Guarantors (as defined below) as original guarantors, the Original
Lenders as original lenders, the Security Agent as security agent, the Agent as agent and the
Arranger as mandated lead arranger (as amended, varied, novated, restated or supplemented from
time to time, the "Facilities Agreement"), the Original Lenders have agreed to grant facilities in
the amount of USD 84,000,000 to the Original Borrower (as defined below). The Pledged
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(B)

©)

(D)

Companies will accede to the Facilities Agreement as additional Obligors (as defined below) on
or about the date of this Agreement.

Pursuant to the terms of an intercreditor agreement dated 18 March 2021 among Kynetec UK
Topco Ltd. as topco and original debtor, the Parent, the Company, the Original Borrower (as
defined below) and the Original Guarantors (as defined below) as original debtors {the "Original
Debtors"™), Kynetec Intermediate I UK Ltd. as original subordinated creditor, the Agent as agent,
the Security Agent as security agent, the other Pledgees and others (as amended, varied, novated,
restated or supplemented from time to time, the "Intercreditor Agreement"), the Security Agent
will administer the Pledges (as defined below) for and on behalf of the other Pledgees. The
Pledged Companies will accede to the Intercreditor Agreement as additional Debtors (as defined
below) on or about the date of this Agreement.

The terms of the Intercreditor Agreement provide for an independent obligation of each Obligor
(as defined below) to pay to the Security Agent, as creditor in its own right and not as
representative of the other Finance Parties (as defined below), any amount owed by such Obligor
(as defined below) to the other Finance Parties (as defined below) under the Finance Documents
(as defined below) (the "Parallel Debt").

It is a condition subsequent under the Facilities Agreement that each Pledgor enters into this
Agreement and grants the relevant Pledges (as defined below) to the Pledgees in order to secure
the Secured Obligations (as defined below).

IT IS AGREED as follows:

L1

DEFINITIONS AND INTERPRETATION
Definitions
In this Agreement:

"Accession Deed” means any accession deed pursuant to which an Additional Borrower or
Additional Guarantor accedes to the Facilities Agreement and/or Intercreditor Agreement.

"Accordion Facility" means any accordion facility established under the Facilities Agreement.

"Accordion Facility Notice" means a notice under the Facilities Agreement pursuant to which
an Accordion Facility is made available under the Facilitics Agreement.

"Additional Borrower" means any member of the Group which has become or becomes a
borrower under the Facilities Agreement after the date of the Facilities Agreement.

"Additional Guarantor” means any member of the Group which has become or becomes a
guarantor under the Facilities Agreement after the date of the Facilities Agreement.
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"Affiliate" means, in relation to any person, a Subsidiary of that person or a Holding Company
of that person or any other Subsidiary of that Holding Company.

"Ancillary Document” means each document relating to or evidencing the terms of an Ancillary
Facility.

Ancillary Facility" means any ancillary facility (whether by way of an overdraft facility,
guarantee, bonding, documentary or stand-by letter of credit facility, short term loan facility,
derivatives or foreign exchange facility or otherwise) made available under the Facilities
Agreement.

"Ancillary Lender" means any Lender (or affiliate of a Lender) which makes available an
Ancillary Facility.

"Ancillary Rights" means:
(a) all rights and claims for or in respect of’
(iy  any Distributions;

(i) any liquidation proceeds, consideration for redemption (Einziehungsentgelt) or
surplus in case of abandonment (Preisgabe) of the Shares;

(iii) any repayment of capital in case of a capital decrease (Kapitalherabsetzung) of, or
of additional contributions (Nachschiisse) to the share capital of, a Pledged
Company;

(iv) any compensation in case of termination (Kiindigung), expulsion (dusschluss) or
withdrawal (Austritf) of a shareholder of a Pledged Company (including in case of a
merger, demerger or other reorganisation of a Pledged Company);

(v) any claim for additional cash payment (Anspruch auf bare Zuzahlung) in case of a
merger, demerger or other reorganisation of a Pledged Company, and

(vi) any other surrogate or substitute of the Shares (including any shares or other
ownership interests issued to a Pledgor in case of a merger, demerger or other
reorganisation of a Pledged Company); and

(b} all other monetary claims associated with, or derived from, the Shares;

(¢)  allsubscription rights to shares in a Pledged Company and all options and rights to purchase
shares in a Pledged Company;

(d)  all other non-monetary rights and claims associated with, or derived from, the Shares (other
than voting and other membership rights); and
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(e) all monetary claims against a Pledged Company under or in connection with any present
or future (partial) profit and loss transfer agreement ((7Teil-) Gewinnabfiihrungsvertrag)
between a Pledgor and a Pledged Company,

in each case whether present or future, actual or contingent.
"Borrower" means an Original Borrower or an Additional Borrower.

"Business Day" means a day (other than a Saturday or a Sunday) on which banks are open for
general business in London, New York, Belgium and Guernsey, and:

(a) (inrelation to any date for payment or purchase of a currency other than euro) the principal
financial centre of the country of that currency; or

(b) (in relation to any date for payment or purchase of euro} any TARGET Day.
"Collateral" means the Shares and the Ancillary Rights.
"Company" has the meaning given to that term in Preamble (A).

"Compliance Certificate” means any certificate in relation to compliance with financial
covenants delivered by the Parent under the Facilities Agreement.

"Debtor" means each Original Debtor and any person who has become or becomes a party as a
debtor under the Intercreditor Agreement after the date of the Intercreditor Agreement.

"Declared Defanlt" means an Event of Default has occurred upon which the Agent has given
notice of acceleration of the Facilities or cancellation of the commitments of the Lender under the
Facilities Agreement.

"Discharge Date" means the first date on which the Security Agent has determined (acting
reasonably) that all of the Secured Obligations have been irrevoeably and unconditionally paid
and discharged in full, whether or not as the result of enforcement, and none of the Finance Parties
is under any further obligation to provide financial accommodation to any of the Obligors under
the Finance Documents.

"Distributions” means any dividends and other distributions (whether payable in cash or kind)
paid or made by a Pledged Company on or in respect of the relevant Shares.

"EBTCo" means a member of the Group which has been newly incorporated for the sole purpose
of acting as a special purpose vehicle to hold equity acquired {or to be acquired) from any
departing or former Relevant Person or held (or to be held) for any future Relevant Person. For
the purposes of this definition, "Relevant Person" means (a) members of Senior Management or
(b) other directors or employees of any member of the Group or any Holding Company of any
member of the Group.

"Enforcement Event" has the meaning given to that term in Clause 8.1 (Right of enforcement).
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"Enforcement Proceeds" has the meaning given to that term in Clause 8.7 (dpplication of
proceeds).

"Event of Default” means any event or circumstance which entitles the Agent to give notice of
acceleration of the Facilities or cancellation of the commitments of the Lenders under the
Facilities Agreement.

"Existing Kleffmann Shares" means one share with a nominal amount of EUR 3,233 (in words:
euro three thousand two hundred thirty three) bearing the serial number (Jaufende Nummer) 1.2,
one share with a nominal amount of EUR 9,018 (in words: euro nine thousand eighteen) bearing
the serial number (Joufende Nummer) 1.3, one share with a nominal amount of EUR 13.00 (in
words: euro thirteen) bearing the serial number (laufende Nummer) 2, one share with a nominal
amount of EUR 36.00 (in words: euro thirty six) bearing the serial number (laufende Nummer) 3,
12,800 shares with a nominal amount of EUR 1.00 each (in words: one euro) and EUR 12,800 in
aggregate (in words: euro twelve thousand eight hundred), bearing the serial numbers (laufende
Nummern) 5 to 12,804 shares with a nominal amount of EUR 1.00 each (in words: one euro) in
the Pledged Company 2 and any other shares in the Pledged Company 2 which the Pledgor 2
owns on the date of this Agreement (whether or not shown in the shareholders' lists of the Pledged
Company 2).

"Existing Kynetec Shares" means 25,000 shares with a nominal amount of EUR 1.00 each (in
words: one euro) and EUR 25,000 in aggregate (in words: euro twenty five thousand) bearing the
serial numbers (faufende Nummern) one to 25,000 in the Pledged Company 1 and any other shares
in the Pledged Company 1 which the Pledgor 1 owns on the date of this Agreement (whether or
not shown in the sharcholders’ lists of the Pledged Company 1).

"Existing Shares" means the Existing Kynetec Shares and the Existing Kleffmann Shares.
"Facilities” means the facilities made available under the Facilitics Agreement.
"Facilities Agreement" has the meaning given to that term in Preamble (A).

"Fee Letter" means any letter or agreement between an Obligor and a Finance Party setting out
fees payable by an Obligor to a Finance Party in relation to the Facilities Agreement.

"Finance Documents” means the Facilities Agreement, the Funding Indemnity Deed, any
Accession Deed, any Ancillary Document, any Compliance Certificate, any Fee Letter, any
Hedging Agreement, the Intercreditor Agreement, any Resignation Letter, any Accordion Facility
Notice, any Selection Notice, any Transaction Security Document, any Utilisation Request and
any other document designated as a "Finance Document” by the Agent and the Parent.

"Finance Parties" means the Agent, the Arranger, the Security Agent, a Lender, a Hedge
Counterparty or any Ancillary Lender.

"Funding Indemnity Deed" means the funding indemnity deed dated 10 March 2021 and made
between, among others, the Agent and the Parent. '
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"Group" means the Parent and each of its Subsidiaries from time to time (other than, for the
avoidance of doubt, any EBTCo).

"Guarantor" means an Original Guarantor or an Additional Guarantor,

"Hedge Counterparties” means the Original Hedge Counterparty and any person who becomes

a party as a hedge counterparty under the Facilities Agreement and the Intercreditor Agreement
after the date of this Agreement.

"Hedging Agreement" means any master agreement, confirmation, schedule or other agreement
entered into by an Obligor and a Hedge Counterparty for the purpose of hedging the types of
liabilities and/or risks in accordance with the terms of the Facilities Agreement.

"Holding Company" means, in relation to a person, any other person in respect of which it is a
Subsidiary.

"Intercreditor Agreement" has the meaning given to that term in Preamble (B).

"Lender" means an Original Lender and any person who becomes a party as a lender under the
Facilities Agreement after the date of this Agreement.

"Obligor" means a Borrower or a Guarantor.

"Original Borrower" means each entity set out as original borrower in Part 1 of Schedule 1 (The
Parties).

"Original Guarantor" means each entity set out as original guarantor in Part II of Schedule 1
(The Parties).

"Original Hedge Counterparty” means the financial institution set out as original hedge
counterparty in Part [V of Schedule 1 (The Parties).

"Parallel Debt" has the meaning given to that term in Preamble (C).
"Parent" has the meaning given to that term in Preamble (A).

"Parties" means the Pledgor, the Pledgees and the Pledged Companies (but only for the purposes
of the notification of the Pledges pursuant to Clause 3 (Notification of Pledges)).

"Pledges" has the meaning given to that term in Clause 2.1 (Creation of Pledges).

"Resignation Letter" means any resignation letter pursuant to which an Obligor resigns as
borrower and/or guarantor under the Facilities Agreement.

"Secured Obligations" means all present and future liabilities and obligations (whether actual or
contingent and whether or not time- limited) of any Obligor to any Pledgee under or in connection
with the Finance Documents (whether incurred solely or jointly or as principal or surety or in any
other capacity), including:
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(a) the Parallel Debt;

(b)  all costs, charges and expenses incurred by any Pledgee in connection with the protection,
preservation or enforcement of its rights under any Finance Document;

(c)  all moneys, obligations and liabilities due, owing or incurred in respect of any variations
or increases in the amount of composition of the facilities provided under any Finance
Document or the obligations and liabilities imposed under such documents;

(d) any liabilities or obligations for restitution of unjust enrichment (umngerechtfertigte
Bereicherung) or similar principles under applicable law; and

(e) any liabilities for damages (including any liabilities for breach of representation, warranty
or undertaking or on an event of default or under any indemnity given under or in
connection with any Finance Document and damages in tort (Defikr) or pursuant to simiiar
principles under applicable law) or arising as a result of an insolvency administrator's
rejection of performance (Erfilllungsablehnung) pursuant to section 103 InsO or equivalent
provisions or similar principles under applicable law.

"Security" means a mortgage, charge, pledge, lien, assignment or transfer for security purposes,
retention of title arrangement or other security interest securing any obligation of any person or
any other agreement or arrangement having a similar effect.

"Selection Notice" means a notice by a Borrower or the Parent under the Facilities Agreement
pursuant to which an interest period is selected for any term loan outstanding thereunder.

"Senior Management" means each and both of Daniel Wirth and Peter McDowell.
"Shares" means:
(a) the Existing Shares;

(b) all shares in a Pledged Company of which a Pledgor becomes the owner after the date of
this Agreement, whether by way of transfer, split or combination of shares, increase of the
registered share capital (Stammkapital) (including by way of authorised capital
(genehmigtes Kapital)) or otherwise; and

(¢) all shares in any entity into which a Pledged Company is merged or which is otherwise the
universal successor (Gesamtrechisnachfolger) of that Pledged Company of which the
relevant Pledgor becomes the owner after the date of this Agreement.

"Subsidiary"” means a subsidiary within the meaning of sections 15 — 17 German Stock
Corporation Act (4ktiengesetz).

"TARGET2" means the Trans-European Automated Real-time Gross Settlement Express

Transfer payment system which utilises a single shared platform and which was launched on 19
November 2007,
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"TARGET Day" means any day on which TARGET? is open for the scitlement of payments in

euro.

"Transaction Security Document" means this Agreement and any other document entered into
by any Obligor creating or expressed to create any Security over all or any part of ifs assets in
respect of the obligations of any Obligor under any of the Finance Documents.

"Utilisation Request" means any request for the utilisation of any Facility delivered by a
Borrower or the Parent under the Facilities Agreement.

1.2 Interpretation

(a)

(b)

(c)

(d)

6602685310

This Agreement is made in the English language. For the avoidance of doubt, the English
language version of this Agreement shall prevail over any translation of this Agreement.
However, where a German translation of a word or phrase appears in the text of this
Agreement, the German translation of such word or phrase shall prevail.

Unless a contrary indication appears, any reference in this Agreement to:

@

(i)

(i)
(iv)
(v)

(vi)
(vii)

(viti)

a "Finance Document” or any other agreement or instrument is a reference to that
Finance Document or other agreement or instrument as amended, novated,
supplemented, extended or restated;

the "Agent" is a reference to Ares Management Limited or any person who becomes
the agent under the Facilitics Agreement after the date of this Agreement and has
acceded to the Intercreditor Agreement in such capacity;

"including" means including without limitation;
"promptly" means without undue delay (unverziiglich),

a Pledgee giving any notice, taking any action or exercising any right or discretion
includes a reference to the Security Agent giving such notice, taking such action or
exercising such right or discretion on behalf of that Pledgee;

a provision of law is a reference to that provision as amended or re-enacted;

a Clause or Schedule is a reference to a clause of, or schedule to, this Agreement;
and

"this Agreement" includes its schedules, and all schedules to this Agreement shall
form an integral part hereof.

"BGB" means the German Civil Code (Biirgerliches Gesetzbuch) and "InsO" means the
German Insolvency Code (Insolvenzordnung).

Clause and Schedule headings are for ease of reference only.
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2.1

22

(e)  Words importing the plural shall include the singular and vice versa.

PLEDGES
Creation of Pledges

{a) Each Pledgor hereby pledges (verpfiindef) to each of the Pledgees its Collateral
(the "Pledges").

(b)  Each of the Pledgees hereby accepts the Pledges granted to it on its own behalf.

Independence of Pledges

Each Pledge shall be a separate and individual pledge. The validity and the effect of cach Pledge
shall be independent from the validity and the effect of the other Pledges.

NOTIFICATION OF PLEDGES

The Pledgors hereby notify the Pledged Companies of the creation of the Pledges. Fach Pledged
Company hereby acknowledges the receipt of such notice and confirms that it has not received
any prior notice of pledge.

SECURED OBLIGATIONS
(a)  ThePledges granted to each Pledgee secure the Secured Obligations owing to that Pledgee.

(b)  The Secured Obligations include any additional obligations of any Obligor to any Pledgee
resulting from any amendment, restatement, novation, supplement, extension or
replacement of any Finance Document (including any extension of, or increase in, any
Facility or the addition of a new facility or tranche under any Finance Document or the
addition of interest, fees, commission or other amounts owing under any Finance
Document) and the Pledges secure the Secured Obligations as amended, restated,
supplemented, increased, extended or deferred from time to time (including any change in
the purpose of any Facility, any change to the date of payment of any amount under any
Finance Document and any increase in any Facility or any interest, commission, fees or
other amounts owing under any Finance Document). In particular, the Pledges secure any
Accordion Facilities.

(c)  Section 1210 para. 1 sentence 2 BGB shall not apply.
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5. DISTRIBUTIONS AND MEMBERSHIP RIGHTS

5.1 Distributions

()

(b)

(©)

Subject to paragraph (b) below, each Pledgor shall be authorised (ermdchtigt) to collect,
receive and retain any Distributions and to exercise all non-monetary Ancillary Rights in
each case to the extent permitted by the Facilities Agreement.

On or afier the occurrence of a Declared Default, the Security Agent may revoke, limit or
impose conditions on the Pledgors' authorisation under paragraph (a) above by giving
notice to the relevant Pledgor. In particular, the Security Agent may require a Pledgor to
(and that Pledgor shall) promptly:

(i}  pay an amount equal to or transfer any Distributions and any other payments on the
Shares (and, in each case, the proceeds thereof) received by it to the Security Agent
or the Security Agent may require the relevant Pledged Company to pay or transfer
them directly to the Security Agent. The Security Agent will treat them as additional
collateral for the Secured Obligations and shall be entitled to apply them towards
satisfaction of the Secured Obligations at any time after the occurrence of an
Enforcement Event. Clause 8.7 (Application of Proceeds) shall apply mutatis
mutandis; or

(ii)  unless the Security Agent is satisfied that they will immediately and automatically
become subject to Security under a Transaction Security Document upon receipt by
the Pledgor, grant a security interest in favour of the Security Agent (and, if
applicable, the other Pledgees) in form and substance satisfactory to the Security
Agent over any Distributions and any other payments on the Shares (and, in each
case, the proceeds thereof) received by it. The Security Agent and, if applicable, the
other Pledgees shall be entitled to enforce any security interests at any time after the
occurrence of an Enforcement Event,

If the Security Agent exercises its revocation rights pursuant to paragraph (b) above, each
Pledgor shall promptly upon request by the Security Agent supply to it all documents
relating to the Collateral.

5.2 Membership rights

(a)

(b)

6602685310

Notwithstanding any other term of this Agreement, the Pledgors retain alt voting and other
membership rights in respect of the Shares.

The Pledgors shall exercise its membership rights (including voting rights) in respect of the
Shares:

(i)  subject to any requirement for consent by the Pledgees pursuant to § 1276 BGB; and
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6.1

6.2

7.1

7.2

7.3

(i) in a manner which does not adversely affect the validity or enforceability of the
Pledges or cause an Event of Default to occur.

REPRESENTATIONS AND WARRANTIES

Each Pledgor makes the representations and warranties set out in this Clause 6 to each Pledgee
with respect to the Collateral held by it on, and unless otherwise specified below by reference to
the facts and circumstances existing on, the date hereof.

The Collateral

It is registered as owner of the relevant Existing Shares in the corresponding shareholders' tist of
the relevant Pledged Company filed with the competent commercial register and such
shareholders’ list is correct in all respects.

The Pledges

It is not subject to any restriction of any kind with regard to the creation of the Pledges and neither
the granting of the Pledges nor the transfer of the Collateral upon enforcement of the Pledges
requires or will require the consent of a Pledged Company, any shareholder of a Pledged
Company or any other person.

UNDERTAKINGS

The undertakings in this Clause 7 remain in force from the date of this Agreement for so long as
the Discharge Date has not occurred.

Shares

The Pledgors shall promptly notify the Agent of any objection (Widerspruch) against the
registration of the relevant Pledgor as shareholder in the shareholders' lists of the relevant Pledged
Company filed with the commercial register.

Capital contributions

Each Pledgor shall promptly make any contributions (whether in cash or in kind) and other
payments to be made in respect of any of the Shares and not create any obligation to make
additional capital contributions {(keine Nachschusspflicht).

Creditor's actions

If any attachment (Pfdndung), enforcement or other creditor's process by any person affects any
of the Collateral, the relevant Pledgor shali:

(a) promptly upon becoming aware, notify the Security Agent;
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(b)

(c)

promptly supply to the Security Agent a copy of the attachment order (Pfiindungsbeschluss)
and any transfer order (Uberweisungsbeschluss) (or such other documents executing the
relevant enforcement or creditors' process); and

promptly upon request by the Security Agent and at the cost of the relevant Pledgor deliver
to the Security Agent any other document which the Security Agent may specify as being
necessary or expedient for a defence against such attachment or other enforcement or
creditors’ process, notify such other person in writing of the Pledges, and render to the
Pledgees all assistance necessary or expedient to protect the Pledges and the rights and
remedies of the Pledgees under this Agreement.

7.4  No adverse actions

(a)

(b)

Except as a result of payments permitted pursuant to Clause 5.1 (Distributions) or as
permitted under a Finance Document, the Pledgors shall not take or participate in any action
(or permit the taking of any action by any Pledged Company or any other person) which
would have a material adverse effect on any Collateral or its existence or value, including
the amendment of the articles of association of a Pledged Company creating a right of
redemption (Einziehungsrecht) of that Pledged Company in respect of any of the Shares or
the giving of consent to any such redemption (Einziehung) by that Pledged Company.

Except as permitted under any Finance Document, the Pledgors shall not take or participate
in any action (or permit the taking of any action by the Company or any other person)
which would adversely affect the validity or enforceability of the Pledges or the rights or
remedies of the Pledgees under this Agreement or applicable law, including an amendment
to the articles of association of a Pledged Company creating a requirement for consent by
a Pledged Company, the shareholders of the relevant Pledged Company or any other person
for a disposal of any Collateral (Vinkulierung) or a right of first refusal (Vorkaufsrecht),
the amendment of the articles of association of a Pledged Company creating a right of
redemption (Einziehungsrecht) of that Pledged Company in respect of any of the Shares or
the giving of consent to any such redemption (Einziehung) by that Pledged Company,
option to purchase or similar right of any person in respect of any of the Shares.

7.5 Shareholders' actions

The Pledgors shall:

(2)

(b)
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after the occurrence of a Declared Default, permit the Pledgees (or their proxy or any other
person designated by the Pledgees) to participate in any shareholders' meeting of a Pledged
Company as observer without power to vote and give the Security Agent at least five
Business Days' prior written notice of the date and place of any such shareholders’ meeting;
and

deliver to the Security Agent, as soon as they are available:
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(b)
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(i)  acopy ofthe draft of any proposed resolution referred to in paragraph (a) above, the
notice of convocation of the shareholders' meeting and any documents distributed to
it in connection therewith; and

(ii)  acopy of any such resolution adopted by the shareholders and of the protocol of the
shareholders’ meeting in which any such shareholders' resolution has been adopted.

ENFORCEMENT OF THE PLEDGES

Right of enforcement

Each Pledgee shall be entitled to enforce its Pledges in accordance with this Clause 8 at
any time after the occurrence of a Declared Default and the requirements in sections 1273
para. 2, 1204 et seq. and 1228 para. 2 BGB with respect to the enforcement of its Pledges
are met (Pfandreife) (an "Enforcement Event").

Waiving section 1277 sentence 1 first half-sentence BGB, the enforcement of the Pledges
(or any part thereof) shall not require an enforceable title (vollstreckbarer Titel) and shall
not be required to be effected pursvant to the provisions on foreclosure (nack den fir die
Zwangsvollstreckung geltenden Vorschrifien).

Manner of enforcement

The Pledgees shall be entitled to enforce their Pledges (in whole or in part) in any manner
permitted by law, including a sale of all or part of the Collateral by way of public auction
and, if and to the extent a stock exchange or market price exists for the Collateral, through
an officially authorised broker (6ffentlich ermdichtigier Handelsmdikler). The public auction
may be held at any place in Germany determined by the Pledgees. With respect to Ancillary
Rights, the Pledgees may in particular:

(i)  collect (einziehen) all Ancillary Rights pursuant to sections 1282 para. 1, 1288 para.
2 BGB;

(i)  dispose (verfiigen) of the Ancillary Rights in any other manner, waiving section 1282
para. 2 BGB; and

(iii) exercise all Ancillary Rights.

The Pledgees may take all measures and enter into all agreements with a Pledged Company
or any other person which they consider necessary or expedient in connection with the
enforcement of their Pledges.

Notice of enforcement

The Pledgees shall give the relevant Pledgor at least seven calendar days prior written notice
(Androhung) of the time and place of the public auction and their intention to enforce their Pledges
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(which notice may be given to the relevant Pledgor at the same time any notice of acceleration is
given by the Agent to the Parent under the Facilities Agreement). The giving of such notice shall
not be required if it is infeasible (untunlich), in particular if:

(a)

(®)

the Pledgor 1:

(i)  is unable or admits inability to pay its debts as they fall due or is deemed to (save by
reason of its liabilities exceeding the value of its assets) or is declared to be unable
to pay its debis as they fall due under applicable law (other than under section
123(1)(a) of the UK Insolvency Act where demand is made for an amount of less
than USD 1,000,000 (or its equivalent in other currencies) and such demand is settled
and/or discharged within 14 days of being made); or

(if)  suspends or threatens in writing to suspend making payments on its debts generally;
or

(iii) by reason of actual or anticipated financial difficulties; or

(iv) commences (other than with a Finance Party in rclation to the debt under the
Facilities) negotiations with one or more of its creditors with a view to rescheduling
any of its financial indebtedness; or

{v)  is or becomes subject to a moratorium in respect of any of its indebtedness; or

(vi} is or becomes subject to insolvency proceedings or an application for the opening of
insolvency proceedings in respect of Pledgor 1 has been filed by any person,

the Pledgor 2:

(i)  ceases making payments on its debts (Zahlungseinstellung), is unable to pay its debts
as they fall due (Zahlungsunfiihigkeir) within the meaning of section 17 InsO or over-
indebted (Uberschuldung) within the meaning of section 19 InsO; or

(i)  is subject to insolvency proceedings or an application for the opening of insolvency

proceedings in respect of that Pledgor has been filed by any person or any such
application has been rejected for lack of assets (4bweisung mangels Masse) pursuant
to section 26 InsO or any preliminary action pursuant to section 21 InsQ has been
taken in respect of that Pledgor or any of its assets.

8.4 Immediate recourse

The Pledgees are not required to enforce any other security interests or guarantee or demand
payment from any person before enforcing their Pledges in accordance with this Clause 8.

6602685310
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8.5 Selection of security interests and extent of enforcement

(a)

(b)

The Pledgees shall be entitled to determine, in their sole discretion, which Pledges (and/or
other security interests securing the Secured Obligations) shall be enforced and the order
of such enforcement. In exercising their discretion, the Pledgees shall reasonably take into
account the legitimate interests of the Pledgors or, as the case may be, any other person
having granted Security for the Secured Obligations. The Pledgees may enforce all or part
of their Pledges separately or collectively in a single public auction (Gesamiversteigerung),
and separately from, or together with, security interests over shares or other ownership
interests in other companies or other assets of the Pledgors or other persons.

Waiving sections 1273 para. 2, 1230 sentence 2 BGB, the Pledgees may enforce more
Pledges or other security interests than required to satisfy the Secured Obligations.

8.6 Voting rights and shareholders' meetings

Notwithstanding the occurrence of an Enforcement Event, the Pledgees shall not, whether as
proxy or otherwise, be entitled to exercise the voting or membership rights attached to the Shares.

8.7 Application of proceeds

The Parties acknowledge as a matter of record that all amounts or other proceeds (whether cash
or non-cash) from time to time received or recovered by the Pledgees in connection with the
enforcement of all or any part of the Pledges (the "Enforcement Proceeds") shall be held and
applied by the Security Agent or, as the case may be, the Pledgees in accordance with the
Intercreditor Agreement.

9. RELEASE OF ENFORCEMENT PROCEEDS

(a)
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In this Clause 9:

"German Pledgor" means any Pledgor incorporated in Germany in the form of a limited
liability company (GmbH).

"GmbHG" means the German Limited Liability Companies Act (Gesetz betreffend die
Gesellschaften mit beschrcnkter Haftung).

"HGB" means the German Commercial Code (Handelsgesetzbuch).
"InsOQ" means the German Insolvency Code (Insolvenzordnung).
"Net Assets" means, in relation to any German Pledgor:

(i)  the aggregate of all asset items (Aktivposten) pursuant to Section 266 para. 2 (A) to
(E) HGB; less
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(ii)  the aggregate of all liabilities (Passivposten) pursuant to Section 266 para. 3 (B) to
(E) HGB,

in each case calculated in accordance with the accounting principles and accounting
practices consistent with those applied in the preparation of the latest annual
unconsolidated financial statements for that German Pledgor (except to the extent
otherwise required by a change in law relating to the accounting principles or
accounting practices), provided that:

(A)

(B)

©

(D)

(E)

the amount of any liabilities of that German Pledgor to a member of the Group
or a (direct or indirect) shareholder of that German Pledgor or any of that
shareholder's Affiliates (other than a Subsidiary of that German Pledgor) shall
not be taken into account as liabilitics (Passivposten) to the extent such
liabilities are subordinated pursuant to Section 39 para. 1 no. 5 or para. 2
InsO;

the amount of any liabilities incurred by that German Pledgor in breach of any
provision of the Finance Documents shall not be taken into account as
liabilities (Passivposten),

for the avoidance of doubt, the amount of any liabilities under the guarantee
and indemnity given by that German Pledgor under the Facilities Agreement
shall not be taken into account as liabilities (Passivposten);

the amount of any claims against a sharcholder for payment of unpaid share
capital (whether or not a demand for payment has been made) shall not be
taken into account as an asset; and

the amount of any asset items (Aktivposten) pursuant to Section 266 para. 2
(D) and (E) HGB shall not be taken into account as asset items (Aktivposten)
to the extent profits may not be distributed pursvant to Section 268 para. 8
sentence 2 or 3 HGB.

"Registered Share Capital" means, in relation to a German Pledgor, its registered share
capital (Stammkapital) less:

(i)  the amount of any increase of the registered share capital (Stammékapital) of that
German Pledgor made after the date on which it becomes an Additional Guarantor
that has been effected without the prior written consent of the Agent; and

(if)  the amount of the registered share capital (Stammkapital) of that German Pledgor
which is not fully paid-up (eingezahit).

"Up-stream and/or Cross-stream Security" means, in relation to any German Pledgor,
any Pledges granted by that German Pledgor if and to the extent such Pledges secure the
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(b)

(c)

(d)

6602685310

obligations or liabilities of a member of the Group that is not a direct or indirect Subsidiary
of that German Pledgor.

For the avoidance of doubt, this Clause 9 does not apply to the enforcement of any Pledge
or application of Enforcement Proceeds (as defined below) which is not, or in relation to,
an Up-stream and/or Cross-stream Security.

The Pledges shall be entitled to enforce the Pledges without any restriction. However,
subject to paragraphs (d) to (g) below, each Pledgee agrees to release without undue delay,
at the latest within ten Business Days upon receipt of a Management Determination (unless
disputed in accordance with the terms hereof) any enforcement proceeds resulting from the
enforcement of an Up-stream and/or Cross-stream Security given by any German Pledgor
(the "Enforcement Proceeds") if and to the extent that application of the Enforcement
Proceeds towards discharge of the Secured Obligations would otherwise result in the Net
Assets of that German Pledgor:

(i)  being lower than its Registered Share Capital; or

(if)  (where its Net Assets are already lower than its Registered Share Capital) being
further reduced,

unless, in either case, such application would not cause a violation of Section 30 GmbHG
in relation to that German Pledgor. For this purpose the Net Assets of that German Pledgor
shall be (or be deemed to be) reduced at the time of application of the Enforcement
Proceeds towards discharge of the Secured Obligations by the amount so applied and shall
not be reduced at the time of granting of the relevant Up-stream and/or Cross-stream
Security.

The restrictions in paragraph (¢) above shall not apply to any Up-stream and/or Cross-
stream Security given by a German Pledgor: '

(i  for or in respect of:

(A) loans and other advances under an Ancillary Facility borrowed by a Borrower
(other than that German Pledgor) to the extent the proceeds thereof have (or
an equivalent amount has) been on-lent directly or indirectly by that Borrower
to that German Pledgor or any of its Subsidiaries and the amount so on-lent
has not been repaid or otherwise returned;

(B) letters of credit, guarantees, indemnities or similar instruments issued under
an Ancillary Facility utilised by a Borrower (other than that German Pledgor)
to the extent issued in respect of liabilities or obligations of that German
Pledgor or any of its Subsidiaries and that Borrower has not been reimbursed
or indemnified;
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(if)  for or in respect of liabilities or obligations of another Obligor under or in connection
with any Finance Document if, at the time of application of the relevant Enforcement
Proceeds towards discharge of the Secured Obligations:

(A) that German Pledgor is the dominated entity under a domination agreement or
the subsidiary under a profit and loss transfer agreement (Beherrschungs-
und/oder Gewinnabfithrungsvertrag)) with that other Obligor or a Holding
Company of that other Obligor (whether directly or through a chain of any
such agreements) or the Up-stream and/or Cross-stream Security has been
granted by the German Pledgor at the behest of such dominating or parent
entity; or

(B) that Up-stream and/or Cross-stream Security is covered (gedecks) by a full-
value (volhwertigen) indemnity or recourse claim (within the meaning of
Section 30 para. 1 sentence 2 second alternative GmbHG) of that German
Pledgor against its shareholder; or

(iii) to the extent neither the granting of, nor payment under, nor application of
enforcement proceeds of, nor failure to obtain release of, that Up-stream and/or
Cross-stream Security by that German Pledgor would cause a violation of Section
30 GmbHG.

If the application of Enforcement Proceeds towards discharge of the Secured Obligations
is or would be limited or excluded pursuant to paragraph (c) above, that German Pledgor
shall, upon reasonable request of the Security Agent, without undue delay realise, to the
extent legally permitted, including under the Finance Documents, each asset capitalised on
its balance sheet with a book value (Buchwerr) that is, in the reasonable opinion of the
Security Agent, significantly lower than its market value and which is not required for its
business (betriebsnotwendig). If and to the extent the relevant German Pledgor fails to
comply with its obligation under the preceding sentence, its Net Assets shall be deemed
increased by the amount by which the market value of all such assets exceeds their book
value.

The restrictions in paragraph (c) above shall only apply if the relevant German Pledgor
delivers to the Security Agent, within 15 Business Days after receipt from the Security
Agent of a notice under Clause 8.3 (Notice of enforcement) (the "Enforcement Notice™):

(1)  adescription in reasonable detail to what extent the Pledges constitute an Up-stream
and/or Cross-stream Security;

(i)  its up-to-date balance sheet or interim balance sheet (together with the adjustments
contemplated by the definition of "Net Assets” or "Registered Share Capital); and
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(2)

(h)

(i)
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(iii) calculations in reasonable detail as to the amount of the Enforcement Proceeds which
may be applied towards discharge of the Secured Obligations pursuant to paragraph
(c) above (the "Preliminary Enforceable Amount™)

(together the "Management Determination"). The Management Determination shall be
prepared as of the date of receipt of the Enforcement Notice. Each Pledgee may apply the
Enforcement Proceeds towards discharge of the Secured Obligations in an amount which
is equal to the Preliminary Enforceable Amount.

If the Security Agent (acting reasonably) disputes the accuracy of the Management
Determination, the restrictions in paragraph (c¢) above shall only apply if the relevant
German Pledgor obtains (at its own expense) and delivers to the Security Agent, within 20
Business Days of its receipt of notice of such dispute, a report by auditors of international
reputation appointed by it:

(i)  certifying the accuracy of that German Pledgor's up-to-date balance sheet or interim
balance sheet (together with the adjustments contemplated by the definition of "Net
Assets" or "Registered Share Capital™); and

(ii)  calculations in reasonable detail as to the amount of the Enforcement Proceeds which
may be applied towards discharge of the Secured Obligations pursuant to paragraph
(c) above (the "Enforceable Amount™),

(together the "Auditors' Determination"). The Auditors' Determination shall, in the
absence of manifest error, be conclusive and binding on all Parties as to the matters to
which it relates. The Auditor's Determination shall be prepared as of the date of receipt of
the Enforcement Notice. Each Pledgee may apply the Enforcement Proceeds towards
discharge of the Secured Obligations in an amount which is equal to the amount by which
the Enforceable Amount exceeds the Preliminary Enforceable Amount. If the Enforceable
Amount is less than the Preliminary Enforceable Amount, each Pledgee which has applied
the Enforcement Proceeds towards discharge of the Secured Obligations shall, within 10
Business Days of demand made by the relevant German Pledgor upon or after delivery of
the Auditors’ Determination, repay to the relevant German Pledgor the portion of the
amount of such balance which is attributable to it if such demand is made within 20
Business Days of delivery of the Auditors' Determination (Ausschlussfiist).

Notwithstanding delivery of a Management Determination or Auditors' Determination the
Pledgees shall be entitled to apply the Enforcement Proceeds towards discharge of the
Secured Obligations from time to time in accordance with, and subject to the restrictions
in, the paragraphs (f) and {g) above.

Notwithstanding the preceding paragraphs the Pledgees shall be entitled:

(i)  to apply any Enforcement Proceeds towards discharge of the Secured Obligations
from time to time; and
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(ii)  to bring legal proceedings against any German Pledgor to apply any Enforcement
Proceeds towards discharge of the Secured Obligations,

in each case in excess of the amounts (if any) applied pursuant to the preceding paragraphs
on the basis that application of such Enforcement Proceeds towards discharge of the
Secured Obligations does not violate Section 30 GmbHG in relation to the relevant German
Pledgor.

10.  WAIVER OF DEFENCES AND RIGHTS OF SUBROGATION

10.1 Waiver of defences

Each Pledgor hereby waives:

(a)

(b)

all rights it may have pursuant to sections 1273 para. 2, 1211 para. 1 sentence 1 alternative
1 BGB to invoke defences of any Obligor against any of the Secured Obligations owing by
that Obligor (Einreden des Hauptschuldners) and expressly agrees to any waiver by any
other Obligor of any such defences in the Finance Documents; and

all defences it may have pursuant to sections 1273 para. 2, 1211 para. 1 sentence |
alternative 2, 770 BGB (whether applied directly or by analogy), including the defence to
invoke any Obligor's right of revocation (Einrede der Anfechtbarkeir) and (unless the
counterclaim of the relevant Obligor is undisputed or has been confirmed in a final non-
appealable judgement) any Pledgee's or Obligor's right of set-off (Einrede der
Aufrechenbarkeif).

10.2 Waiver of rights of subrogation and reimbursement

(a)

(b)

6602685310

Sections 1273 para. 2, 1225 and 1249 sentence 2, 268 para. 3 BGB (and any other
provisions providing for a legal subrogation (gesetzlicher Forderungsiibergang) of any
Secured Obligations) shall not apply. The Pledgors will not be subrogated to any rights and
claims of any Pledgee against any other Obligors as a result of the enforcement of the
Pledges or any discharge by it of any of the Secured Obligations (and no Pledgor will
request the transfer to it of any such rights and claims or any Security securing such rights
and claims) until the Discharge Date has occurred,

The Pledgors agree not to exercise (pactum de non petendo) or assign any rights and claims
for reimbursement, indemnification or any other recourse claims against any other
Obligors, including any recourse to any Security granted by any others Obligors, as a result
of their entry into, or performance by them of their respective obligations under, this
Agreement, the granting or enforcement of the Pledges, or the discharge by any of them of
any of the Secured Obligations, until the Discharge Date has occurred.
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11.  DURATION AND INDEPENDENCE
11.1 Continuing Pledges

Each Pledge shall provide a continuing security and will extend to the ultimate balance of the
Secured Obligations, regardless of any intermediate payment or discharge in whole or in part.
Without prejudice to Clause 12.2 (Over-collateralisation), the Pledges shall not expire prior to
the Discharge Date.

11.2 Amendments to Secured Obligations

Neither the validity of, or the obligations of the Pledgors under, this Agreement nor any of the
Pledges will be affected by any amendment, restatement, novation, supplement, extension or
replacement of any Finance Document or any amendment, restatement, supplement or extension
of the Secured Obligations (including any change in the purpose of any Facility, any extension
of, or increase in, any Facility or the addition of a new facility or tranche under any Finance
Document, any change to the date of payment of any amount under any Finance Document and
any increase in, or addition of, interest, fees, commission or other amounts owing under any
Finance Document).

11.3 Independence

Each Pledge is in addition to, and independent from, and is not in any way prejudiced by, any
other Security or guarantee now or subsequently held by any Pledgee. In particular, the Pledges
will not be affected by:

(a) any time (Stundung), waiver or consent granted to, or composition or compromise with,
any other Obligor or other person in respect of any guarantee, indemnity or other assurance
against loss or other Security given by that other Obligor or other person in respect of the
Secured Obligations;

b) the taking, variation, compromise, exchange, renewal or release of, or refusal or neglect to
£ p o4
perfect, take up or enforce:

(i)  any other Security given by any other Obligor or other person; or

(ii)  any rights against any other Obligor or any other person in respect of any guarantee,
indemnity or other assurance against loss,

in each case given by that other Obligor or other person in respect of the Secured
Obligations, or any failure to realise the full value of any other Security;

(¢}  any incapacity or lack of power, authority or legal personality or dissolution or deterioration
of the financial condition of any other Obligor or other person; or

(d)  any unenforceability, illegality or invalidity of any guarantee, indemnity or other assurance
against loss or other Security given in respect of the Secured Obligations.
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11.4

12.

12.1

12.2

13.

Transfer of Secured Obligations

(a) If a Pledgee transfers (whether by way of assignment, assignment and assumption of
contract (Vertragstibernahme) or otherwise) part of the Secured Obligations to any other
person, the Pledges shall continue to secure both the part of the Secured Obligations so
transferred and the part of the Secured Obligations remaining with that Pledgee, unless
otherwise agreed between that Pledgee and that other person. This shall apply irrespective
of the nature or amount of the Secured Obligations transferred by, or remaining with, that
Pledgee.

(b)  The Pledgors hereby expressly consent (einwilligen) to any assumption (whether by way
of assignment and assumption (Veriragsiibernahme), assumption (Schuldibernahme),
novation or otherwise) by any other Obligor or other person of all or any part of the Secured
Obligations from any Obligor or other person.

RELEASE OF THE PLEDGES
Release upon Discharge Date

The Parties arc aware that, upon the occurrence of the Discharge Date (and subject to any legal
subrogation of the Secured Obligations), the Pledges will expire and cease to exist by operation
of law. Upon the occurrence of the Discharge Date, the Pledgees shall upon request of a Pledgor
(at the cost and expense of that Pledgor):

(a) confirm to that Pledgor as a matter of record the release of the Pledges;
(b) surrender any Enforcement Proceeds (if any) to that Pledgor; and

(c) release their rights under this Agreement.

Over-collateralisation

Prior to the occurrence of the Discharge Date, the Pledgees shall only be required to release the
Pledges (or any part thereof) if and to the extent mandatorily required by law. The Pledgees may
determine, in their sole discretion, whether to release all or part of the Pledges or other security
interests securing the Secured Obligations in order to comply with such requirement of law. In
exercising their discretion, the Pledgees shall reasonably take into account the legitimate interests
of the relevant Pledgor or, as the case may be, any third party having provided Security for the
Secured Obligations.

POWER OF ATTORNEY

Each Pledgor hereby irrevocably authorises (bevollmdichtigt) the Security Agent to do anything
on behalf of the relevant Pledgor (other than the exercise of membership and voting rights of that
Pledgor) which that Pledgor is itself required to do under this Agreement. The Security Agent
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may only make use of such authorisation following the occurrence of a Declared Default or if the
relevant Pledgor has failed to comply with a further assurance or perfection or other material
obligation after being requested to do so by the Security Agent. The Pledgors hereby relieve the
Security Agent from the restrictions pursuant to section 181 BGB and similar restrictions
applicable to it pursuant to any other applicable law. The Security Agent may delegate such
authorisation (including the relief from the restrictions pursuant to section 181 BGB and similar
restrictions applicable to it pursuant to any other applicable law), by sub-power of attorney or
otherwise, to any person as permitted under the Finance Documents.

14, NOTICES AND DELIVERY
14.1 Written communication

Any communication to be made under or in connection with this Agreement shall be made in
writing, whereby this form requirement is also complied with by transmission by way of
telecommunication, and, unless otherwise stated, shall be made to the following addresses:

(a) in the case of the Pledgor 1 and the Pledgor 2:

Address:  Kynetec UK Ltd, Weston Court, Weston, Newbury, Berkshire RG20 8JE,
United Kingdom

Fax: +44 1488 649131

Email:

Attention: Peter McDowell, CFO

With a copy to Paine Schwartz Partners, LLC:

Address: 475 Fifth Avenue, 17th Floor, New York, NY 10017
E-mail: [

Attention: Renata Malavazzi, General Counsel

(b) in the case of the Pledgees, to the Security Agent:

Address:  Ares Management Limited
6th Floor, 10 New Burlington Street
London, W1S 3BE
United Kingdom

Fax: +44 ()20 7434 6401

Attention:  David Ribchester / Nishal Patel

or any substitute address or fax number or department or officer as the relevant Pledgor may
notify to the Security Agent (or vice versa) by not less than five Business Days' notice.

14.2 Language

Any notice given under or in connection with this Agreement must be in English. All other
documents provided under or in connection with this Agreement must be in English or, if not in
English, and if so required by the Security Agent, accompanied by a certified English translation
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and, in this case, the English translation will prevail unless the document is a constitutional,
statutory or other official document.

15. PARTIAL INVALIDITY

{a)  Should, at any time, any provisions of this Agreement be or become void (nichtig), invalid
or due to any reason ineffective (unwirksam) this will indisputably (unwiderlegbar) not
affect the validity or effectiveness of the remaining provisions and this Agreement will
remain valid and effective, save for the void, invalid or ineffective provisions, without any
Party having to argue (darlegen) and prove (beweisen) the Parties' intent to uphold this
Agreement even without the void, invalid or ineffective provisions,

{b) Inplace of a void, invalid or ineffective provision the Pledgors and the Pledgees undertake
to agree on an appropriate valid and effective provision that comes closest to what the
Parties intended or would have intended in accordance with the purpose of this Agreement
if they had considered the point at the time of conclusion of this Agreement. Any such
provision shall be binding on all Parties,

16. REMEDIES AND WAIVERS

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

17.  ASSIGNMENTS OR TRANSFERS

(a)  The Pledgors may not assign any of their rights or transfer any of its rights or obligations
under this Agreement without the prior consent of the Security Agent or unless permitted
under the Facilities Agreement.

(b)  The Pledgees may assign any Collateral and any of their rights or transfer any of their rights
or obligations under this Agreement, including to any person appointed as successor or
additional security agent, in accordance with the Intercreditor Agreement or the Facilities
Agreement.

18. AMENDMENTS AND WATVERS, FORM

18.1 Amendments and waivers

Any term of this Agreement may be amended or waived with the consent of the Security Agent
(acting on its own behalf and on behalf of the other Pledgees) and the Pledgors.
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18.2

19.

19.1

19.2

19.3

Form

(a}  Any amendment to, or waiver of, any term of this Agreement (including this Clause 18) or
the cancellation of this entire Agreement shall be valid only if made in writing, whereby
this form requirement is also complied with by transmission by way of telecommunication.
Stricter statutory form requirements (e.g. notarisation) shall remain unaffected.

(b) I certain agreements contained in this deed are subject to stricter statutory form
requirements than those set forth in paragraph (a) above, those statutory form requirements
shall be limited to these agreements and shall not extend to the remaining provisions of this
Agreement or other agreements under or in connection with this Agreement.

GOVERNING LAW, JURISDICTION AND PROCESS AGENT
Governing law

It is the Parties' understanding that:

(a) this Agreement is governed by German law; and

(b) any non-contractual obligations arising out of or in connection with this Agreement are
governed by German law.

Jurisdiction

The courts of Frankfurt am Main, Germany have exclusive jurisdiction to settle any dispute
arising out of or in connection with this Agreement or the Pledges (including a dispute relating to
the existence, validity or termination of this Agreement or the Pledges or any non-contractual
obligation arising out of or in connection with this Agreement or the Pledges). This Clause 19.2
is for the benefit of the Pledgees only. As a result, no Pledgee shall be prevented from taking
proceedings relating to any such dispute in any other courts with jurisdiction. To the extent
allowed by law, the Pledgees may take concurrent proceedings in any number of jurisdictions.

Process Agent

Without prejudice to any other mode of service allowed under any relevant law, the Pledgor 1
hereby irrevocably appoints the Pledgor 2 as its agent (the "Process Agent") for service of process
in relation to any proceedings before the courts of Germany in connection with this Agreement
and the Pledges. The Process Agent hereby accepts its appointment. The Process Agent shall
ensure that documents to be served to the Pledgor 1 may validly be served by delivery to the
Process Agent. In particular, the Process Agent shall notify the Security Agent of any change of
address, accept any documents delivered to it on behalf of the Pledgor 1 and fulfil any
requirements of section 171 ZPO, in particular present this Agreement to any person effecting the
service of process as required pursuant to section 171 sentence 2 ZPO.
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Name of Original Borrower

Kynetec Bidco UK Ltd.

6602685310

SCHEDULE 1
THE PARTIES

Part1
The Original Borrower

Registration number
(or equivalent, if any)

13249867

Jurisdiction of Incorporation

and Corporate Seat

England and Wales
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Name of Original Guarantor

Kynetec Bideo UK Ltd.

Kynetec Intermediate [[ UK
Ltd.

6602685310

Part I1
The Original Guarantors

Registration number (or
equivalent, if any)

13249867

13252652

Jurisdiction of Incorporation

and Corporate Seat
England and Wales

England and Wales
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Part ITX

The Original Lenders

Name Address

Ares Capital Europe V (E) Investments S.a r.l. 14-16 avenue Pasteur, L-2310 Luxembourg,
Grand Duchy of Luxembourg

Ares Capital Europe V (G) Investments S.ar.l. 14-16 -avenue Pasteur, L-2310 Luxembourg,
Grand Duchy of Luxembourg

Ares Capifal Europe V (E} Holdings S.a r.l. 14-16 avenue Pasteur, L-2310 Luxembourg,
Grand Duchy of Luxembourg

Ares Capital Europe V (G) Holdings S.ar.l. 14-16 avenue Pasteur, 1-2310 Luxembourg,
Grand Duchy of Luxembourg

Ares Capital Europe V (E) (L) Investments S.a 14-16 avenue Pasteur, L-2310 Luxembourg,

r.L Grand Duchy of Luxembourg

Ares Capital Europe V (G) (L) Investments S.4 14-16 avenue Pasteur, [-2310 Luxembourg,

r.l. Grand Duchy of Luxembourg

Ares Credit Strategies Feeder III UK, L.P. 14-16 avenue Pasteur, L-2310 Luxembourg,
Grand Duchy of Luxembourg

Ares CSF Holdings S.ar.l 14-16 avenue Pasteur, L-2310 Luxembourg,
Grand Duchy of Luxembourg

Ares ECSF II South S.ar.l 14-16 avenue Pasteur, 1-2310 Luxembourg,

Ares ECSF IV (M) Holdings S.a r.l
BCSSS Investments Limited

Ares ECSF VII (P) Holdings S.ar.]
Ares CSIDF Luxco S.arl

SCACMEUPDS.arl

6602685310

Grand Duchy of Luxembourg

14-16 avenue Pasteur, [-2310 Luxembourg,
Grand Duchy of Luxembourg

Aztec Group House, 11-15 Seaton Place, St
Helier, Jersey JE4 0QH

14-16 avenue Pasteur, L-2310 Luxembourg,
Grand Duchy of Luxembourg

14-16 avenue Pasteur, 1-2310 Luxembourg,
Grand Duchy of Luxembourg

124, Boulevard de 1la Pétrusse, L-2330
Luxembourg, Grand Duchy of Luxembourg
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Ares ECSF IX (C) Holdings S.ar.l

Ares ECSF X (T) Holdings S.ar.l

Ares DCSF (S) Holdings S.ar.]

Prima European Direct Lending 1 Designated

Activity Company

Lloyds Bank plc

6602685310

14-16 avenue Pasteur, 1.-2310 Luxembourg,
Grand Duchy of Luxembourg

14-16 avenue Pasteur, L-2310 Luxembourg,
Grand Duchy of Luxembourg

14-16 avenue Pasteur, 1-2310 Luxembourg,
Grand Duchy of Luxembourg

10 Earlsfort Terrace, Dublin 2, Ireland

10 Gresham Street, London, EC2V 7AE, Uniied
Kingdom
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Lloyds Bank plc
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Part IV
The Original Hedge Counterparty
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certified copyv

Appendix A.1

Vollmacht

Wir, die unterzeichnende

Power of Attorney

We, the undersigned

Project Farm Bidco Limited

mit Sitz im Vereinigten Konigreich,
eingetragen im Companies House of
England and Wales unter Nummer
09794282

(die ,Vollmachtgeberin®) bevoliméchtigen
hiermit die unten genannten Personen, und
zwar jeden von ihnen einzeln,

with registered office in United Kingdom,
registered in Companies House of England
and Wales under number 09794282

(the "Principal”) hereby authorise the
persons listed below, and each of them
with authority to act alone and individually,

Judit Kérméczi

Peter Louzensky

Marlin Katharina Jiirgens
Isabel Ribeiro Mousinho
Anna Jevsejeva

Stelia Madzharova

{nachfoigend die
Mitarbeiter von

.Bevollméchtigten)

(hereafter the
employees of

“Agents”) each being

Simmons & Simmons LLP

samtlich mit Geschéaftsadresse

with their business address at

MesseTurm

Friedrich-Ebert-Anlage 49

60308 Frankfurt am Main

uns in jeglicher Weise im Zusammenhang
mit dem Abschluss, der Unterzeichnung
und der Zustellung von Veriragen und der
Abgabe und Entgegennahme von allen
anderen Erklarungen zu vertreten, die sie
far die Bestellung von Pfand- und
sonstigen Sicherungsrechten an dem oder
an den Geschéftsanteilen der

to represent us in any way in connection
with the entering into, signing of and
delivery of agreements and in making and
accepting any declarations which they may
deem necessary or expedient for the
creation of pledges or other security
interests over the share, or the shares, as
the case may be, in

1. Kynetec Germany GmbH

FM/097793-00002/GYS/ANJ ANJFKTL36120)
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eingetragen im Handelsregister
des Amtsgerichts Flensburg unter
HRB 11627 FL (die
.Gesellschaft 1);

registered in the commercial
register (Handelsregister) at the
local court (Amisgerichf) of
Flensburg, Germany under
HRB 11627 FL (the "Company 1");

2. Kleffmann GmbH

eingetragen im Handelsregister
des Amisgerichts Coesfeld unter
Nummer HRB 14106 (die
.Sesellschaft 2%),

jeweils far notwendig oder zweckmaRig
halten, insbesondere uns im Rahmen
eines Anderungsvertrages zum
Darlehensvertrag urspringlich vom 18.
Marz 2021 (wie von Zeit zu Zeit gedndert
und/oder erganzty =zwischen, unter
anderen, Kynetec Intermediate Il UK Ltd.
als Muttergeselischaft, Kynetec BidCo UK
LTD. als Gesellschaft und weitere darin
genannte Gesellschaften als urspriingliche
Darlehensnehmer und  urspriingliche
Garantiegeber, Ares Management Limited
als Arrangeur, Agent und
Sicherheitenagent (der
.sicherheitenagent”) und darin genannte
Finanzinstitutionen  als  urspriingliche
Dartehensgeber (der Darlehensvertrag®),
dem die Gesellschaft 1 und Gesellschaft 2

als zusafzliche Verpflichtete durch
Unterzeichnung beitreten;
uns bei dem  Abschluss eines

Geschéftsanteilsverpfandungsverirages
nach deutschem Recht betreffend die

Anteile an der (i) Gesellschaft 1 und (il)-

Gesellschaft 2 zwischen, unter anderen,
der Vollmachtgeberin und Geselischaft 1
als Pfandgeber, der Gesellschaft 1 und
Gesellschaft 2 als verpfandete
Geselischaften und dem
Sicherheitenagenten, zu vertreten.

Die Bevollméachtigten sind dartiber hinaus
berechtigt, alle mit den vorstehenden
Angelegenheiten in irgendeiner VWeise
zZusammenhzngenden Erkidrungen
abzugeben und entgegenzunehmen und
alle von ihnen in diesem Zusammenhang

als notwendig, angemessen oder
zweckmaflig  angesehenen = weiteren
MaRnahmen zu ergreifen. Die

Bevolimachtigten sind auch berechtigt, uns
gegeniber Gerichten, Behé&rden und

FM/OG7793-00002/GYS/ANS ANJFKTLI6120)

registered with the commercial
register of the local court Coesfeld
under HRB 14106 (the "Company
2-1:),

and in particular within the framework of an
amendment and restatement agreement in
relation to the senior term and revolving
facilities agreement originally dated 18
March 2021 (as amended and/or restated
from time to fime) and made be-tween,
among others, Kynetec Intermediate If UK
Lid. as parent, Kynetec BidCo UK LTD. as
company and the companies listed therein
as original borrowers and original
guarantors, Ares Management Limited as
arranger, agent and security agent (the
“Security Agent”) and financial institutions
listed therein as original lenders (the
"Faciliies _Agreement"), which the
Company 1 and Company 2 acceding as
an additional obligors by execution;

to represent us in any way in connection
with the entering into a share pledge
agreement governed by German law
regarding the shares in () the Company 1
and (ii) the Company 2 to be entered into
between, among others, the Principal and
the Company1 as pledgors, the
Company 1 and Company 2 as ptedged
companies and the Security Agent.

In addition, the Agents are authorised to
make and accept all declarations and to
take all further measures which they may
deem necessary, appropriate or expedient
in this context. The Agents are also
authorised to represent us towards courts,
public authorities and public registers to the
extent required.
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offentlichen Registern zu vertreten, soweit
erforderlich.

Die Bevollméchtigten sind von den
Beschrankungen des § 181 BGB befreit
und konnen daher insbesondere
gleichzeitig als Vertreter fir andere
Volimachtgeber handeln. Sie sind
berechtigt, Untervollmacht zu erteilen.

Die Bevollmachtigten sind, soweit
gesetzlich zuldssig, von jeder persénlichen
Haftung befreit.

Wir werden jeden Bevollméchtigten von
sdmtlichen Anspriichen, Kosten und
Schéaden aus oder im Zusammenhang mit
der Tatigkeit als Vertreter freistellen. Diese
Freistellung gilt jedoch nicht fir Anspriche,
Kosten und Schéaden, die aus einer
vorsatzlichen, grob fahridssigen, oder
wissentlich auRlerhalb der Reichweite
dieser Vollmacht resultierenden Handlung
eines Bevolimachtigten entstehen,

Die Bevollméachtigten durfen diese
Vollmacht einmalig oder mehrmalig
verwenden, auch zum Zwecke der
Anderung  oder  Erganzung  von
Erklarungen, die bereits unter dieser
Vollmacht abgegeben wurden.

Diese Vollmacht soll umfassend ausgelegt
werden, um den Zweck ihrer Erteilung zu
verwirklichen,

Diese Vollmacht enthéli eine deutsche und
eine englische Fassung. In Zweifelsfillen
ist die deutschsprachige Fassung
makRgeblich.

Diese Vollmacht unterliegt deutschem
Recht und erlischt mit Ablauf des
30. Juni 2021.

FI4/087793-00002/GYS/ANS ANJ(FKTL36120)

The Agents are released from the
restrictions of § 181 German Civil Code
and are thus, in particular authorised to act
at the same time for another principal. They
are authorised to delegate their power of
attorney and issue sub-powers of attorney.

The Agents are, to the extent permitted by
law, exempt from any personal liability.

We agree to indemnify any Agent against
any claims, costs and losses such Agent
incurs in connection with the exercise of its
powers conferred by this power of attorney.
However, this indemnity will not apply to
any claims, costs and losses resulting from
wilful misconduct, gross negligence, or
knowingly acting outside the scope of this
power of attorney by an Agent.

The Agents may use this power of attorney
once or several times, also for modifying,
supplementing or amending declarations
or statements already made or given under
this power of attorney.

This power of attorney shall be broadly
construed in order o serve its purposes.

This power of attorney contains a German
and an English version, In case of doubt,
the German version shall prevail.

This power of attorney shall be governed
by German laws and ceases to be effective
by the end of 30 June 2021.
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Ort, Datum/Place, Date

Project Farm Bidco Limited

vertreten durch / represented by

Name: ﬂ(:—ﬂéﬂ. M‘d&k/é/ﬂé
Title: %
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In my capacity as Civil Law Notary, I do hereby certify that the above photocopy is a true and
complete reproduction of the original document, which was presented to me.

Frankfurt am Main, this 21 May 2021

9138.docx



Ap'pendix A.2

certified copy

Vollmacht

Wir, die unterzeichnende

Power of Attorney

We, the undersigned

Kynetec Germany GmbH

eingetragen im Handelsregister des
Amtsgerichts Flensburg unter HRB 11627
FL

(die ,Vollmachtgeberin“} bevoliméachtigen
hiermit die unten genannten Personen, und
zwar jeden von ihnen einzeln,

registered in the commercial
(Handelsregister) at the local
{(Amisgerichl) of Flensburg,
under HRB 11627 FL

register
court
Germany

{the "Principal”) hereby authorise the
persons listed below, and each of them
with authority to act alone and individually,

Judit Kérmaoczi
Peter Louzensky
Marlin Katharina Jiirgens
Isabel Ribeiro Mousinho
Anna Jevsejeva
Stella Madzharova

(nachfolgend die
Mitarbeiter von

<Bevollméchtigten”)

(hereafter the
employees of

‘Agents”) each being

Simmons & Simmons LLP

samtlich mit Geschaftsadresse

with their business address at

MesseTurm

Friedrich-Ebert-Anlage 49

60308 Frankfurt am Main

uns in jeglicher Weise im Zusammenhang
mit dem Abschluss, der Unterzeichnung
und der Zustellung von Vertragen und der
Abgabe und Entgegennahme von allen
anderen Erklarungen zu vertreten, die sie
fir die Bestellung von Pfand- und
sonstigen Sicherungsrechten an dem oder
an den Geschéftsanteilen der

1. Volimachigeberin;

FM/097793-00002/GYS/ANS ANJ(FIKTL36120)

to represent us in any way in connection
with the entering into, signing of and
delivery of agreements and in making and
accepting any declarations which they may
deem necessary or expedient for the
creation of pledges or other security
interests over the share, or the shares, as
the case may be, in

1. Principal;

1 L_LIVE_EMEA1:49942157v2




2. Kleffmann GmbH

eingetragen im Handelsregister des
Amtsgerichts Coesfeld unter Nummer HRB
14106 (die ,Gesellschait"),

jeweils fir notwendig oder zweckmiRig
halten, insbesondere uns im Rahmen
eines Anderungsvertrages zum
Darlehensvertrag urspriinglich vom 18.
Marz 2021 (wie von Zeit 2u Zeit gedndert
und/oder ergénzt) zwischen, unter
anderen, Kynetec Infermediate | UK Ltd.
als Muttergesellschaft, Kynetec BidCo UK
LTD. als Gesellschaft und weitere darin
genannte Gesellschaften als urspringliche
Darlehensnehmer und  urspringliche
Garantiegeber, Ares Management Limited
als Arrangeur, Agent und
Sicherheitenagent (der
.Sicherheitenagent”) und darin genannte
Finanzinstitutionen als  urspriingliche
Darlehensgeber (der Darlehensvertrag®),
dem die Vollmachtgeberin und die
Gesellschait als zuséatzliche Verpflichtete
durch Unterzeichnung beitritt;

uns bei dem  Abschluss eines
Geschéftsanteilsverpfandungsvertrages
nach deutschem Recht betreffend die
Anteile an der (i) Volimachtgeberin und (i)
an der Gesellschaft zwischen, unter
anderen, Project Farm Bidco Limited und
der Vollmachtgeberin als Pfandgeber, der
Volimachtgeberin und der Gesellschaft als
verpfandete Gesellschaften und dem
Sicherheitenagenten, zu vertreten.

Die Bevolimachtigten sind darliber hinaus
berechtigt, alle mit den vorstehenden
Angelegenheiten in irgendeiner Weise
zusammenhéngenden Erkldrungen
abzugeben und entgegenzunehmen und
alle von ihnen in diesem Zusammenhang
als notwendig, angemessen oder
zweckmaRig  angesehenen  weiteren
MaRnahmen zZu ergreifen. Die
Bevoliméchtigten sind auch berechtigt, uns
gegentber Gerichten, Behérden und
offentlichen Registern zu vertreten, soweit
erforderlich.

FIKDE7743-00002/3YS/ANS AMJFIKTLIB120)

registered with the commercial register of
the local court Coesfeld under HRB 14106

(the "Company™),

and in particular within the framework of an
amendment and restatement agreement in
relation to the senior term and revolving
facilities agreement originally dated 18
March 2021 (as amended and/or restated
from time to time) and made be-tween,
among others, Kynetec Intermediate Il UK
l.td. as parent, Kynetec BidCo UK LTD. as
company and the companies listed therein
as original borrowers and original
guarantors, Ares Management Limited as
arranger, agent and security agent (the
“Security Agent”) and financial institutions
listed therein as original lenders (the
“Eacilities Agreement"), which the Principal
and the Company acceding as an
additional obligor by execution;

to represent us in any way in connection
with the entering into a share pledge
agreement governed by German law
regarding the shares in (i) the Principal and
(i) the Company to be entered into
between, among others, Project Farm
Bidco Limited and the Principal as
pledgors, the Principal and the Company
as pledged companies and the Security
Agent.

In addition, the Agents are authorised to
make and accept all declarations and to
take all further measures which they may
deem necessary, appropriate or expedient
in this context. The Agents are also
authorised to represent us towards courts,
public authorities and public registers to the
extent required.

2 L_tIVE_EMEA1:49942157v2



Die Bevollmachtigten sind von den
Beschrankungen des § 181 BGB befreit
und  kdnnen daher insbesondere
gleichzeitig als Vertreter fir andere
Volimachtgeber handeln. Sie sind
berechtigt, Untervollmacht zu erteilen.

Die Bevollmachtigien sind, soweit
gesetzlich zulassig, von jeder perstnlichen
Haftung befreit,

Wir werden jeden Bevollmachtigten von
samtlichen Anspriichen, Kosten und
Schaden aus oder im Zusammenhang mit
der Tatigkeit als Vertreter freistellen. Diese
Freistellung gilt jedoch nicht flir Anspriiche,
Kosten und Schaden, die aus einer
vorsatzlichen, grob fahrlassigen, oder
wissentlich auRerhalb der Reichweite
dieser Vollmacht resultierenden Handlung
eines Bevollm&chtigten entstehen.

dirfen diese
einmalig oder mehrmalig
auch zum Zwecke der
Anderung  oder  Erganzung  von
Erkldrungen, die bereits unter dieser
Vollmacht abgegeben wurden.

Die Bevollimachtigten
Volimacht
verwenden,

Diese Vollmacht soll umfassend ausgelegt
werden, um den Zweck ihrer Erteilung zu
verwirklichen.

Diese Volimacht enthélt eine deutsche und
eine englische Fassung. In Zweifelsfallen
ist die deutschsprachige Fassung
mafigeblich.

Diese Vollmacht unterliegt deutschem

Recht und erlischt mit Ablauf des
30. Juni 2021.

FMW/O97793-00002/GYSAN] ANJ(FKTL36120}

The Agents are released from the
restrictions of § 181 German Civil Code
and are thus, in particular authorised to act
at the same time for another principal. They
are authorised to delegate their power of
attorney and issue sub-powers of attorney.

The Agents are, to the extent permitted by
law, exempt from any personal liability.

We agree to indemnify any Agent against
any claims, costs and losses such Agent
incurs in connection with the exercise of its
powers conferred by this power of attorney.
However, this indemnity will not apply to
any claims, costs and losses resuiting from
wilful misconduct, gross negligence, or
knowingly acting outside the scope of this
power of attorney by an Agent.

The Agents may use this power of attorney
once or several times, also for modifying,
supplementing or amending declarations
or statements already made or given under
this power of attorney.

This power of attorney shall be broadly
construed in order to serve its purposes.

This power of attorney contains a German
and an English version. In case of doubt,
the German versioh shall prevail.

This power of attorney shall be governed
by German laws and ceases to be effective
by the end of 30 June 2021.

3 L_LIVE_EMEA1:49942157v2



AD Mow 4024
()

Ort, Datum/Place, Date

Kynetec Germany GmbH

vertreten durch / represented by

Name: /%"M M‘ﬂ onJerl
Title: &@
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In my capacity as Civil Law Notary, I do hereby certify that the above photocopy is a true and
complete reproduction of the original document, which was presented to me.

Frankfurt am Main, this 21 May 2021
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Appendix A.3

Vollmacht

Wir, die unterzeichnende

Power of Attorney

We, the undersigned

Kleffmann GmbH

eingetragen im Handelsregister des
Amtsgerichts Coesfeld unter HRB 14106

(die ,Vollmachtgeberin*) bevollmachtigen
hiermit die unten genannten Personen, und
zwar jeden von ihnen einzeln,

registered in the commercial register
(Handelsregister) at the local court
(Amisgericht) of Coesfeld, Germany under
HRB 14106 '

(the “Principal”) hereby authorise the
persons listed below, and each of them
with authority to act alone and individualy,

Judit Kérméezi

Peter Louzensky

Marlin Katharina Jurgens

Isabel Ribeiro Mousinho

Anna Jevsejeva
Stella Madzharova

(nachfolgend die
Mitarbeiter von

.Bevoliméchtigten”)

(hereafter the “Agents”) each

being
employees of

Simmons & Simmons LLP

s&mtlich mit Geschafisadresse

with their business address at

MesseTurm

Friedrich-Ebert-Anlage 49

60308 Frankfurt am Main

uns in jeglicher Weise im Zusammenhang
mit dem Abschluss, der Unterzeichnung
und der Zustellung von Vertragen und der
Abgabe und Entgegennahme von allen
anderen Erkldrungen zu vertreten, die sie
fur die Bestellung von Pfand- und
sonstigen Sicherungsrechten an dem oder
an den Geschéftsanteilen der

1. Volimachigeberin;

FM/C97783-00002/GYS/ANS ANKFKTLIG6120)

to represent us in any way in connection
with the entering into, signing of and
delivery of agreements and in making and
accepting any declarations which they may
deem necessary or expedient for the
creation of pledges or other security
interests over the share, or the shares, as
the case may be, in

1. Principal;

1 L_LIVE_EMEA1:50051870v2




2. Kynetec Germany GmbH

eingetragen im Handelsregister
des Amtsgerichts Flensburg unter
HRB 11627 FL (die ,Gesellschaft"),

jeweils fUr notwendig oder zweckmaéRig
halten, insbesondere uns im Rahmen
eines Anderungsvertrages zum
Darlehensvertrag urspriinglich vom 18.
Marz 2021 (wie von Zeit zu Zeit gedndert
und/oder ergénzt) zwischen, unter
anderen, Kynetec Intermediate Il UK Lid.
als Muttergeselischaft, Kynetec BidCo UK
LTD. als Gesellschaft und weitere darin
genannte Gesellschaften als urspringliche
Darlehensnehmer und  urspringliche
Garantiegeber, Ares Management Limited
als Arrangeur, Agent und
Sicherheitenagent (der
.Sicherheitenagent”) und darin genannte
Finanzinstitutionen  als  ursprangliche
Darlehensgeber (der ,Darlehensvertrag®),
dem die Vollmachigeberin und die
Gesellschaft als zuséatzliche Verpflichtete
durch Unterzeichnung beitritt;

uns bei dem  Abschluss eines
Geschaftsanteilsverpfandungsvertrages
nach deutschem Recht betreffend die
Anteile an der (i) Vollmachtgeberin und (ji)
Gesellschaft zwischen, unter anderen,
Project Farm Bidco Limited und der
Gesellschaft als Pfandgeber, der
Vollmachtgeberin und der Gesellschaft als
verpfandete Gesellschaften und dem
Sicherheitenagenten, zu vertreten.

Die Bevolimachtigten sind dartber hinaus
berechtigt, alle mit den vorstehenden
Angelegenheiten in irgendeiner Weise
zusammenhangenden Erklarungen
abzugeben und entgegenzunehmen und
alle von ihnen in diesem Zusammenhang
als  notwendig, angemessen oder
zweckmaRig  angesehenen  weiteren
Mallnahmen zu ergreifen, Die
Bevolimachtigten sind auch berechtigt, uns
gegeniber Gerichten, Behdérden und
Offentlichen Registern zu vertreten, soweit
erforderlich.

FM/097793-00002/GYS/ANS ANJ(FKTL36120)

registered in the commercial
register (Handelsregister) at the
local court (Amtsgericht) of
Flensburg, Germany under
HRB 11627 FL (the “Company”),

and in particular within the framework of an
amendment and restatement agreement in
relation to the senior term and revolving
facilities agreement originally dated 18
March 2021 (as amended and/or restated
from time to time) and made be-tween,
among others, Kynetec Intermediate 1l UK
Ltd. as parent, Kynetec BidCo UK LTD. as
company and the companies listed therein
as original borrowers and original
guarantors, Ares Management Limited as
arranger, agent and security agent (the
“Security Agent”) and financial insfitutions
listed therein as original lenders (the
"Facilities Agreement"), which the Principal
and the Company acceding as an
additional obligor by execution;

to represent us in any way in connection
with the entering into a share pledge
agreement governed by German law
regarding the shares in (i) the Principal and
(i) the Company to be entered into
between, among others, Project Farm
Bidco Limited and the Company as
pledgors, the Principal and the Company
as pledged companies and the Security
Agent.

In addition, the Agents are authorised to
make and accept all declarations and to
take all further measures which they may
deem necessary, appropriate or expedient
in this context. The Agents are also
authorised to represent us towards courts,
public authorities and public registers to the
extent required.
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Die Bevollméchtigten sind von den
Beschrénkungen des § 181 BGB befreit
und  kdnnen daher insbesondere
gleichzeitig als Vertreter fir andere
Volimachtgeber handeln. Sie sind
berechtigt, Untervollmacht zu erteilen.

Die  Bevollmachtigten sind, soweit
gesetzlich zuldssig, von jeder persénlichen
Haftung befreit,

Wir werden jeden Bevollmachtigten von
sdmtlichen Anspriichen, Kosten und
Schéden aus oder im Zusammenhang mit
der Tatigkeit als Vertreter freistellen. Diese
Freistellung gilt jedoch nicht fur Anspriiche,
Kosten und Schiden, die aus einer
vorsétzlichen, grob fahrlassigen, oder
wissentlich auferhalb der Reichweite
dieser Vollmacht resultierenden Handiung
eines Bevolimachtigten entstehen,

dirfen diese
einmalig oder mehrmalig
auch zum Zwecke der
Anderung  oder  Erganzung  von
Erklarungen, die bereits unter dieser
Vollmacht abgegeben wurden.

Die Bevollmachtigten
Vollmacht
verwenden,

Diese Vollmacht soll umfassend ausgelegt
werden, um den Zweck ihrer Erteilung zu
verwirklichen.

Diese Vollmacht enthélt eine deutsche und
eine englische Fassung. In Zweifelsfillen
ist die deutschsprachige Fassung
mafigeblich.

Diese Vollmacht untetliegt deutschem

Recht und erlischt mit Ablaui des
30. Juni 2021.

FMI097783-D0002/GYSIANS ANJFKTL36120)

The Agents are released from the
restrictions of § 181 German Civil Code
and are thus, in particular authorised to act
at the same time for another principal. They
are authorised to delegate their power of
attorney and issue sub-powers of attorney.

The Agents are, to the extent permitted by
law, exempt from any personal liability.

We agree to indemnify any Agent against
any claims, costs and losses such Agent
incurs in connection with the exercise of its
powers conferred by this power of attomey.
However, this indemnity will not apply to
any claims, costs and losses resulting from
wilful misconduct, gross negligence, or
knowingly acting outside the scope of this

‘power of attorney by an Agent.

The Agents may use this power of attorney
once or several times, also for modifying,
supplementing or amending declarations
or statements already made or given under
this power of attorney.

This power of attorney shall be broadly
construed in order to serve its purposes.

This power of attorney contains a German
and an English version. In case of doubt,
the German version shall prevail.

This power of attorney shall be governed
by German laws and ceases to be effective
by the end of 30 June 2021.
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Ort, Datum/Place, Date

Kleffmann GmbH

vertreten durch / represented by

Name: /)é’fzﬂi M%a«/@(_
Title: 47373
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Gleiss Lutz

Die deutsche Fassung ist maBgeblich. Die eng-
lische Ubersetzung ist eine Ubersetzung aus-
schliefllich zu Informationszwecken.

appandic R

Execution Version

The German version is binding. The English
version is a convenience transhation for infor-
mation purposes only.

Vollmacht

Power of Attorney

der

Ares Management Limited

6617873704

of

Ares Management Limited




Vollmacht

Power of Attorney

Die unterzeichnende Gesellschaft

The undersigned company

Ares Management Limited

eine Gesellschaft mit beschrinkter Haftung, er-
richtet nach englischem Recht, mit eingetrage-
ner Geschiftsanschrift in 6th Floor, 10 New
Burlington Street, London,

(der ,,Vollmachtgeber*),

bevollmichtigt hiermit die folgenden Rechts-
anwiilte

a limited liability company incorporated under
English law, with business address at 6th Floor,
10 New Burlington Street, London,

(the “Principal”),

hereby authorises the following lawyers

Dr. Mohamed Assakkali
Anastasia Dressler
Yana Koch
Dr. Andreas Kohlheim
Dir. Jan-Alexander Lange
Eva Legler
Patrick Reuter
Dr. Timo Biihier
Yvonne Gerster
Teresa Baldwin

Vanessa Bayliss
Pascal Urban
Jana Pinto Escaieira

jeweils geschiftsansissig in

cach with business address at

Gleiss Lutz, Taunusanlage 11, 60329 Frankfurt, Germany

(die ,Bevollmiichtigien®, jeder ein ,Bevoll-
miichtigter™),

jeweils einzeln und unabhiingig voneinander,

6617873704

(the “Authorised Persons”, each an “Author-
ised Person™),

each of them individually and independently of
cach other,
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den Vollmachigeber in den folgenden Angele-
genheiten und/oder bei der Vornahme der fol-
genden Rechtshandlungen zu vertreten:

I. Abschluss eines notariellen Vertrags {iber
die Besteilung eines Plandrechts zwi-
schen der Project Farm Bidco Limited
und der Kynetec Germany GmbH als
Verpfiinder, dem Vollmachtgeber als
Pfandgliubiger und Sicherheitentreuhin-
der, weiteren Gesellschafien als Pfand-
gldubigern, der Kynetec Germany

GmbH, einer Gesellschaft mit beschriink-

ter Haftung (GmbH), mit eingetragenem

Sitz in Schleswig, eingetragen im Han-

delsregister des Amtsgerichis Flensburg

unter Nr. HRB 11627 FL, mit eingetra-
gener Geschifisanschrift in Konigstralie
4a, 24837 Schleswig und der Kleffmann

GmbH, einer Gesellschaft mit beschrink-

ter Haflung (GmbH), mit eingetragenem

Sitz in Lidinghausen, eingetragen im

Handelsregister des Amtsgerichts Coes-

feld unter Nr. HRB 14106, mit eingetra-

gener Geschiftsanschrift in Mithlenstr. 1,

59348 Ludinghausen (die ,.Verpfinde-

ten Gesellschaften™) als verpfindete Ge-

sellschaften, in Bezug auf die Geschéfis-
anteile des jeweiligen Verpfinders an
den Verpfindeten Gesellschaften (der

»Geschiiftsanteilsverptindungsver-

trag™).

Dariiber hinaus erteilt der Vollmachtgeber
hiermit, auf der Grundlage der ihm als Sicher-
heitentreuhiinder in der Glaubiger- und Sicher-
heitenfreuhandvereinbarung  vom 18, Marz
2021 von den im Annex | (The Finance Par-
ties) aufgelisteten Parteien erteilten Vollmacht,
Untervollmacht an die Bevollmichtigten, und
zwar an jeden von ihnen einzeln, jede dieser im
Annex I aufgelisteten Parteien in jeder Weise
bei dem Abschluss des vorgenannten Ge-

6617873704

to represent the Principal in the following mat-
ters and/or the performance of the following le-
gal acts;

1. Entering into a notarial share pledge
agreement! between Project Farm Bideo
Limited and Kynetec Germany GmbH as
pledgors, the Principal as pledgee and se-
curity agent, other persons as pledgees,
Kynetec Germany GmbH, a German lim-
ited lability company (Gesellschafl mit
beschrdniter Haftung), having ifs regis-
tered seat in Schleswig, registered in the
commercial register of the local court of
Flensburg under no. HRB 11627 FL. with
registered  business address at Ko-
nigstrale 4a, 24837 Schieswig and
Kleffmann GmbH, a German limited lia-

(Gesellschaft  mif

beschrankter Haflung), having its regis-

tered seal in Lidinghausen, registered in

bility  company

- the commercial register of the local court
of Coesfeld under no. HRB 14106, with
registered business address at Miihlenstr.
1, 59348 Ludinghausen (the “Pledged
Companies™) as pledged companies, in
respect of the refevant pledgor’s shares in
the Pledged Companies (the “Share
Pledge Agreement™).

In addition, the Principal hereby grants, by way
of delegation of the powers of attorney granted
to it in its capacity as Security Agent in the in-
tercreditor agreement dated 18 March 2021 by
the parties listed in Annex I (The Finance Par-
ties), substitute power of attorney to the Au-
thorised Persons, and to each of them individu-
ally, o represent each of the parties listed in
Annex 1 hereto in any way whatsoever in con-
nection with the execution of the abovemen-
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schiftsanteilverpfiindungsvertrages zu vertre-
ten.

Jeder der Bevollmiichtigten ist berechtigt,

a) alle Erklidrungen abzugeben und entge-
genzunehmen, die im Zusammenhang
mit den oben genannten Angelegenheiten
oder Rechtshandlungen notwendig oder
zweckmiBig sind, 2.B. auch die Abgabe
von Garantien oder Zusicherungen;

by  alle Handlungen vorzunehmen, alle Vo-
raussetzungen oder Bedingungen herbei-
zufithren und alle Erkldrungen abzugeben
oder entgegenzunchmen, die er im Zao-
sammenhang mit den oben genanmten
Angelegenheiten oder Rechtshandhungen
flir notwendig oder zweckdienlich erach-
tef, insbesondere auch Erkldrungen, An-
meldungen oder Anzeigen gegeniiber al-
len Behorden, Gerichien, Notaren, Han-
delsregistern, anderen Gffentlichen Repis-
tern und natliclichen oder juristischen
Personen;

¢) diese Vollmacht vollstindig und/oder
teilweise, einmalig und/oder mehrmalig
bis zum Ablaufdatum nach den Bestim-
mungen dieser Vollmacht auszunutzen;

d)  alle BErkldrungen zu éndern, zu erginzen,
aufzuheben und/oder zu genehmigen, die
vom Umfang dieser Vollmacht gedeckt
sind, und zwar unabhiingig davon, ob
diese vom Vollmachtgeber, von einem
gesetzlichen oder ginem anderen Vertre-
ter des Vollmachtgebers oder von einem
Bevollmichtigten abgegeben wurden;
und/oder

e) den Vollmachtgeber bei der Vornahme
von Rechtsgeschiften mit sich im eige-
nen Namen oder als Vertreter eines Drit-

6617873704

tioned Share Pledge Agreement.

Bach Authorised Person is entitled

2)

b)

d)

fo issue and receive all declarations
which are necessary or expedient in con-
nection with any of the matters or Iegal
acts referred to above, e.g. the granting of
representations and warrantics;

to take all measures, to fulfil all require-
ments or conditions and to issue or re-
ceive all declarations which, in the abso~
lute discretion of the Authorised Person,
are necessary or expedient in connection
with any of the matters or legal acts re-
ferred to above, in particular declarations,
applications for registration or notifica-
tions vis-a-vis any authorities, courts, no-
taries, commercial registers, other public
registers, natural persons or legal enities;

to make use of this power of attorney in
full and/or in part and/or more than once
until the expiration of this power of at-
torney in accordance with its terms;

to issue, amend, supplement, terminate
und/or approve all declarations which are
covered by the subject matter of this
power of attorney, irrespective of wheth-
er they have been made by the Principal,
a legal or other representative of the
Principal or any Authorised Person;
and/or

to represent the Principal when entering
into transactions with himself or with
himself as the representative of a third
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ten uneingeschrinkt zu verireten (voll-
stindige Befreiung von den Beschriin-
kungen des § 181 BGB oder entspre-
chenden Beschrinkungen nach jedwe-
dem anderen anwendbaren Recht).

Im Innenverhdltnis zwischen dem Vollmacht-
geber und jedem der Bevollméchtigten hat der
Vollmachtgeber jeden der Bevollméchtigten
von atlen Kosten, Aufwendungen, Anspriichen,
Verbindlichkeiten und Schiden sowie von jeg-
licher Haftung freizustellen, die dem Bevoll-
miichtigten aus oder im Zusammenhang mit der
vereinbarten Ausitbung der nach MaBgabe die-
ser Vollmacht gewillrten Rechte entstanden
sind, entstehen oder gegen ihn geltend gemacht
werden (es sei denn, deren Entstehung beruht
auf Vorsatz oder grober Fahrldssigkeit).

Anderungen der Parteien des Geschiftsanteils-
verpfandungsvertrages oder der in oder im Zu-
sammenhang mit dem Geschiifisanteilsverpfin-
dungsvertrag bezeichneten Daten und Betrige
sollen die Wirksamkeit der in dieser Vollmacht
enthaltenen Ermichtigungen nicht beeintrichti-
gen.

Im Zweifel soll diese Vollmacht weit ausgelegt
werden, damit stets der von ihr verfolgte wirt-
schaftliche Zweck erreicht werden kann.

Sollte eine Bestimmung dieser Vollmacht ganz
oder teilweise aus irgendeinem Grund unwirk-
sam oder nicht durchsetzbar sein oder werden,
50 soll dies die Giiltigkeit dieser Vollmacht im
Ubrigen nicht berithren. Eine solche unwirksa-
me ynd/oder nicht durchsetzbare Bestimmung
soll durch eine wirksame und durchsetzbare
Bestimmung ersetzt werden, die der unwirksa-
men und/oder nicht durchsetzbaren Bestim-
mung mdglichst nahekommt. Entsprechendes
gilt im Fall einer Regelungsiiicke.

6617873704

party without further restrictions (full re-
lease from the restrictions set forth in
section 181 German Civil Code or simi-
lar restrictions under any other applicable
law).

With respect to the internal relationship be-
tween the Principal and each Authorised Per-
son, the Principal undertakes to indemnify and
hold harmless each Authorised Person from and
against all costs, expenses, claims, obligations,
any damage and any liability of whatever kind
incurred by, or asserted against, the respective
Authorised Person under or in connection with
the agreed upon exercise of any rights granted
under this power of attorney (unless caused by
gross negligence or wilful misconduct).

Any changes to the parties, dates or the
amounts in relation to the Share Pledge Agree-
ment shall not affect the entitlement contained
in {his power of attorney.

In case of doubt, this power of attorney shall be
broadly interpreted so as o ensure that its eco-
nomic purpose is achieved at all fimes.

If any of the provisions of this power of attor-
ney is or becomes invalid or unenforceable in
whole or in part for whatever reason, the validi-
ty of the other provisions hereot is not and shall
not be affected. Such invalid and/or unenforce-
able provision shall be replaced by a valid and
enforceable provision that corresponds as close-
ly as possible to the invalid and/or unenforcea-
ble provision. The same applies in the event
that this this power of attorney does not contain
a provision necessary {Regelungslilcke).
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Diese Vollmacht unterliegt deutschem Recht
mit Ausnahme der Regelungen der Kollisions-
gesetze.

Die deutsche Fassung ist mafigeblich. Die eng-
lische Fassung ist eine Ubersetzung ansschlieB-
lich zu Informationszwecken.

Diese Vollmachi erlischt am 30. Juni 2021, 24
Uhr MESZ.

6617873704

This power of attorney is governed by German
law except for its conflict of law provisions.

The German version is binding. The English
version is a convenience translation for infor-
mation purposes only,

This power of attorney shail expire oa 30 June
2021, at 24 hours CEST.
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Ares Management Limiied:

DatumiDate: 18 May 2021

Nawme: — ) - Mame:
Position: JOUN Al HERTON : P:;ﬂigon:
Authorised Signatory

Signature Page Pod (ires Managemant Limited)
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ANNEX 1
THE FINANCE PARTIES

Name

Ares Capital Europe V (E) Investments S.a r.L

Ares Capital Europe V (G) Investments S.a r.l.

Ares Capital Europe V () Holdings S.ar.lL

Ares Capital Europe V (G) Holdings S.a1.1.

Ares Capital Europe V (E) (1) Investments 5.4

r.l.

Ares Capital Eorope V (G) (L) Investments 5.4

r.l.

Ares Credit Strategies Feeder 111 UK, L.P.

Ares CSF Holdings S.ar.l

Ares ECSF II South S.ar.l

Ares ECSF IV (M) Holdings S.ar.l

BCSSS Investments Limited

Ares ECSF VI (P) Holdings S.a r.i

Ares CSIDF Luxco S.ar.ld

SCACMEUPDSAr]

6617873704

Address

14-16 avenue Pasteur, L-2310
Grand Duchy of Luxembourg

14-16 avenue Pasteur, L-2310
Grand Duchy of Luxembourg

[4-16 avenue Pasteur, L-2310
Grand Duchy of Luxembourg

14-16 avenue Pasteur, 1L-2310
Grand Duchy of Luxembourg

14-16 avenue Pasteur, L-2310
Grand Duchy of Luxembourg

14-16 avenue Pasteur, L-2310
Grand Duchy of Luxembourg

14-16 avenue Pasteur, 1-2310
Grand Duchy of Luxembourg

14-16 avenue Pasteur, L-2310
Grand Duchy of Luxembourg

14-16 avenue Pasteur, L-2310
Grand Duchy of Luxembourg

14-16 avenue Pasteuwr, [-2310
Grand Duchy of Luxembourg

Luxembourg,

Luxembourg,

Luxembourg,

Lusembourg,

Luxembourg,

Luxembourg,

Luxembourg,

Luxembourg,

Euxembourg,

Luxembourg,

Aztec Group House, 11-15 Seaton Place, St

Helier, Jersey JE4 0QH

14-16 avenue Pasteur, L-2310
Grand Duchy of Luxembourg

14-16 avenue Pasteur, L-2310
Grand Duchy of Luxembourg

Luxembourg,

Luxembourg,

124, Boulevard de la Pétrusse, L-2330 Luxem-
bourg, Grand Duchy of Luxembourg

8/9



Gleiss Lutz

Ares ECSF TX (C) Holdings S.ar.l 14-16 avenue Pasteur, L-2310 Luxembourg,
Grand Duchy of Luxembourg

Ares ECSF X (T) Holdings S.ar.l 14-16 avenue Pasteur, L-2310 Luxembourg,
Grand Duchy of Luxembourg

Ares DCSF (S) Holdings S.ar.l 14-16 avenue Pasteur, L-2310 Luxembourg,
Grand Duchy of Luxembourg
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