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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 472253

Charge code: 0047 2253 0016

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 4th September 2020 and created by VITA INTERNATIONAL
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 10th September 2020 .

Given at Companies House, Cardiff on 11th September 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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deedmo. 984 /20208

Recorded

at Frankfurt am Main on 4 September 2020

Before me, the undersigned notary in the district of
the Higher Regional Court of Frankfurt am Main

Dr Bernhard Schiitz

with official place of business in
60325 Frankfurt am Main, Bockenheimer Landstralle 13-15,

appeared today, all identified by their valid official photo-identification document:

L.

Ms Emel Toluay, attorney-at-law (Rechisanwéltin), bom on _ with busi-
ness address at DLA Piper UK LLP, Neue Mainzer Strafle 6-10, 60311 Frankfurt
am Main, acting not in her own name, but — excluding any personal liability — under
written powers of attomey, the originals of which were presented at the notarisation
and copies of which are attached hereto, which are hereby certified to be true and
correct copies of the originals, for and on behalf of

a)

b)

d)

Vita International Limited with registered address at Oldham Road, Mid-
dleton, Manchester, M24 2DB, United Kingdom, registered with the Regis-
trar of Companies for England and Wales (Companies House) under company
no 00472253,

Vita (Germany) GmbH with its seat at Memmingen and domestic business
address at Donaustralie 51, 87700 Memmingen, registered with the commer-
cial register of the local court of Memmingen under HRB 12792,

Deutsche Vita Polymere GmbH with its seat at Lichtenfels and domestic
business address at Bamberger Stralle 58-60, 96215 Lichtenfels, registered
with the commercial register of the local court of Coburg under HRB 1233,

Radium Latex GmbH with its seat at Lage and domestic business address at
Triftenstrafie 81, 32791 Lage, registered with the commercial register of the
local court of Lemgo under HRB 3826,



¢) Veenendaal Schaumstoffwerk GmbH with its seat at Lichtenfels and do-
mestic business address at Bamberger Strafle 58-60, 96215 Lichtenfels, reg-
istered with the commercial register of the local court of Coburg under
HRB 1097,

£}  Koepp Schaum GmbH with its seat at Lichtenfels and domestic business
address at Bamberger Stralle 58-60, 96215 Lichtenfels, registered with the
commercial register of the local court of Coburg under HRB 6159,

2y METZELER SCHAUM Gesellschaft mit beschrinkter Haftung with its
seat at Memmingen and domestic business address at Donaustrafie 51,
87700 Memmingen, registered with the commercial register of the local court
of Memmingen under HRB 8257,

2. Mr Steffen Giolda, attorney-at-law (Rechisanwalt}, born on I vith
business address at Weil, Gotshal & Manges LLP, Taunusanlage 1, 60329 Frank-
furt am Main, acting not in his own name, but — excluding any personal liability —
under a written power of attorney, the original of which was presented at the nota-
risation and a copy of which is atfached hereto, which is hereby certified to be a
true and correct copy of the original, for and on behalf of

Barclays Bank PL.C, a public limited company incorporated in England and Wales
with registration number 01026167 and having its registered office at 1 Churchill
Place, London, E14 5HP, United Kingdom.

Neither the notary nor the proxies assume any liability as to the validity and/or the scope
of the powers of attorney presented and/or the procurement of original copies thereof.

The notary explained the restrictions on officiating pursuant to sec 3 para 1 sentence 1
no 7 of the German Notarisation Act (BeurkG) and asked whether there had been a prior
involvement within the meaning of the Act. The question was answered in the negative.

The persons appearing requested that this written record be recorded in the English lan-
guage. The notary, who 1s in sufficient command of the English language, satisfied him-
self as to that the persons appearing are in sufficient command of the English language as
well.

I
Confirmation Agreement
Vita (Germany) GmbH

The persons appearing — acting on behalf of the parties as set out above ~ made the dec-
larations contained in the Confirmation Agreement in respect of a Share Pledge Agree-
ment and Junior Share Pledge Agreement relating to the shares in Vita (Germany) GmbH
attached hereto as Anmex 1. The aforesaid agreement is headed by a table of contents
which is inserted for ease of reference only and is therefore not subject matter of nota-
risation.



IL.
Confirmation Agreement
Deutsche Vita Polymere GmbH

The persons appearing — acting on behalf of the parties as set out above — made the dec-
larations contained in the Confirmation Agreement in respect of a Share Pledge Agree-
ment and Jumior Share Pledge Agreement relating to the shares in
Deutsche Vita Polymere GmbH attached hereto as Annex 2. The aforesaid Agreement is
headed by a table of contents which is inserted for ease of reference only and is therefore
not subject matter of notarisation.

it
Confirmation Agreement
Radium Latex GrubH, Veenendaal Schaumstoffwerk GmbH,
Koepp Schaum GmbH and METZELER SCHAUM GmbH

The persons appearing — acting on behalf of the parties as set out above — made the dec-
larations contained in the Confirmation Agreement in respect of a Share Pledge Agree-
ment and Junior Share Pledge Agreement relating to the shares in Radium Latex GmbH,
Veenendaal Schaumstoffwerk GmbH, Koepp Schaum GmbH and METZELER
SCHAUM Gesellschaft mit beschréinkter Haftung attached hereto as Annex 3. The afore-
mentioned agreement in respect of a Share Pledge Agreement and Junior Share Pledge
Agreement is headed by a table of contents which is inserted for ease of reference only
and is therefore not subject matter of notarisation.

Iv.
Severahility

Each of the Confirmation Agreements contained in Annexes 1 to 3 hereto shall constitute
a separate agreement of security independent from the respective agreements contained
in the respective other Annexes and shall be treated as if each of the agreements had been
notarised separately. The validity and effectiveness of each Confirmation Agreement
shall be independent from the validity and effectiveness of the respective other,

V.
Costs

The notarial fees associated with the recording of the present deed shall be borne by
Vita International Limited.



V1.
Notary's Instructions

The Notary advised the persons appearing that

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

notwithstanding section 16 para 3 German Limited Liability Companies Act (Ge-
setz betreffend die Gesellschaft mit beschrdnkter Haftung) there is no bona fide
creation, acquisition nor ranking of a pledge of shares (in the sense that the pledg-
ees are protected if the shares purported to be pledged do not exist or have been
previously encumbered for the benefit of a third party);

the English original version of this Agreement will not be acceptable for enforce-
ment but will have to be translated, by a certified translator, into German for such
purposes;

the personal data of the persons involved in the present recording will be stored
and processed in the notary's office and, within the notary's official capacity,
shared with third persons which was agreed to as a matter of precaution; further-
more, the transmission of messages and documents by e-mail was approved of}

the parties to this agreement will be liable as joint and several debtors for all no-
tarial fees and taxes if any, by operation of law, irrespective of whatever internal
agreement has been made in that respect.

VIL
Concluding Statement

The foregoing written record of notarisation including all its Annexes (Confirmation
Agreements together with their Schedules 1, excluding, however, their table of contents)
wag read out aloud by the notary to the persons appearing, was submitted to them for
inspection, was approved by them and signed by them and the notary in their own hands

as follows:

xﬁf@féw};f




Annex 1

todeedno. 0 4 /20208
of the notary Dr Bernhard Schiitz in Frankfurt am Main




CONFIRMATION AGREEMENT IN RESPECT OF A

SHARE PLEDGE AGREEMENT AND

JUNIOR SHARE PLEDGE AGREEMENT

Dated 4 September 2020

relating to the shares in Vita (Germany)} GmbH

between

Vita International Limited

(as Pledgor)

and

Barclays Bank PLC
{as Security Agent)

and

Vita (Germany) GmbH
{as Pledged Company)
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This CONFIRMATION AGREEMENT IN RESPECT OF A SHARE PLEDGE
AGREEMENT AND JUNIOR SHARE PLEDGE AGREEMENT (ithe "Agreement”) is

made

BETWEEN:

(1}

@)

(3)

Vita International Limited, a private limited company, incorporated under the laws
of England & Wales and registered with the Companies House under
number 00472253, with its business address at Oldham Road, Middleton, Manchester,
M24 2DB, United Kingdom as pledgor (the "Pledgor™);

Vita (Germany) GmbH, a limited liability company (Gesellschaft mit beschrinkier
Haftung), incorporated under the laws of Germany and registered with the commercial
register (Handelsregister) of the local court (4misgeriche) of Memmingen under
HRB 12792, with its business address at Donaustrafie 51, 87700 Memmingen,
Germany as pledged company (the "Pledged Company"); and

Barclays Bank PLC, a public limited company incorporated in England and Wales
with registration number 01026167 and having its registered office at 1 Churchill
Place, London, E14 SHP, United Kingdom in its capacity as Security Agent under the
Secured Debt Documents (each capitalized term as defined below) and as pledgee (the
"Pledgee").

The Pledgor, the Pledged Company and the Security Agent are together referred to as the

"Parties” and each of them a "Party".

WHEREAS:

(A)

On 9 May 2018 Vita Global Finco Limited (formerly known as Sunshine MidCo
Limited) as parent (the "Paremt"), Barclays Bank PLC as mandated lead arranger,
agent (the "Agent") and security agent (the "Security Agent") and others entered into
a EUR 130,000,000 senior facilities agreement (as amended, supplemented, novated

and/or restated from time to time, the "Senior Facilities Agreement").




(B)

(€)

(D)

(E)

&)

On 9 May 2018 the Parent, the Agent and the Security Agent and others entered into
an intercreditor agreement (the "Intercreditor Agreement") relating to, inter alia, the
Senior Facilities Agreement. The terms of the Intercreditor Agreement provide for a
separate and independent obligation of each Debtor (as defined below) to pay to the
Securtty Agent, as creditor in its own right and not as representative or trustee of the
other Secured Parties (as defined below), sums equal to and in the currency of each
amount payable by that Debtor to each of the other Secured Parties under each of the
Secured Debt Decuments (as defined below) as and when that amount falls due for
payment under the relevant Secured Debt Document (as defined below) (the "Paraliel

Debt").

The Pledgor agreed to pledge its shares in the Pledged Company to the Pledgee as
security for the Secured Obligations (as defined below) and to effectuate such pledge,
the Pledgor entered into a share pledge agreement dated 26 July 2018 (the "Original
Senior Share Pledge Agreement”).

Pursuant to an English law governed amendment agreement relating to the Senior
Facilities Agreement, entered into between, infer alios, Vita Global FinCo Limited
(previously known as Sunshine MidCo Limited) as parent and obligors’ agent and the
Agent on behalf of the finance parties and as security agent on behalf of the secured
parties, dated 24 June 2020 (the "Amendment Agreement"), the parties intend to
increase the total commitments under the revolving credit facility under the Senior
Facilities Agreement by an amount of EUR 15,000,000 (the "Amended Facility

Agreement").

It is a condition to the first utilisation under the Amended Facility Agreement that the

Pledgor enters into this Agreement,

In order to ensure the continuing effect of the security created under the Original
Senior Share Pledge Agreement with respect to the Secured Obligations as increased
and/or amended by the Amendment Agreement in connection with the Amended
Facility Agreement, the Pledgor has agreed to confirm the pledge created under the
Original Senior Share Pledge Agreement and to grant a junior ranking pledge over its
shares in the Pledged Company to the Pledgee as security for the Secured Obligations
{as defined below).



ITIS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION

In this Agreement:

"Acceleration Notice" means the Agent (i) cancelling the total commitments at which time
they shall immediately be cancelled and/or (ii) declaring that all or part of the utilisations
together with accrued interest thereon and all other amounts accrued or outstanding under the
finance documents be immediately due and payable and/or (iii} declaring that cash cover in an
amount equal to the outstanding amount in respect of any letter of credit is immediately due

and payable.

"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 Lender” means each Lender (or Affiliate of a Lender) which makes available an

ancillary facility under the Senior Facilities Agreement,

"Creditors” means the Senior Lenders, the Super Senior Lenders, the Hedge Counterparties,
the Agent, the Intra-Group Lenders and the Subordinated Creditors (each of the capitalized

terms as defined below).

"Debt Decument” means each of the Intercreditor Agreement, the Hedging Agreements, the
Finance Documents, the security documents in connection with the Finance Documents, any
agreement evidencing the terms of the Liabilities owed intra-group or the Subordinated

Liabilities and any other document designated as such by the Security Agent and the Parent.

"Debtor" means the Pledgor and any person which is or becomes party to the Intercreditor

Agreement as a debtor.

"Finance Document” means the Senior Facilities Agreement, the Amended Facility
Agreement, any accession deed, any ancillary document, any compliance certificate, any fee
letter, any Hedging Agreement, each increase confirmation, the Intercreditor Agreement, any
sclection notice, any Transaction Security Document, any utilisation request and any other

document designated as a "Finance Document” by the Agent and the Parent.
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"Group" means the Parent and each of its subsidiaries from time to time.

"Hedge Counterparty” means any person which is or becomes party to the Intercreditor

Agreement as a hedge counterparty.

"Hedging Agreement” means, to the extent designated as such by the Parent (in its
discretion) and the relevant Hedge Counterparty by notice to the Security Agent, any
agreement entered into or to be entered into by a Debtor {or any member of the Group that is
to become a Debtor) and a Hedge Counterparty in relation to any derivative or hedging
arrangement entered into (or which has or will be allocated), the entry into which is not
prohibited by the terms of the Finance Documents at the time the relevant agreement is

entered inio.

"Hedging Liabilities" means the Liabilities owed by any Debtor to the Hedge Counterparties

under or in connection with the Hedging Agreements.

"Intra-Group Lenders” means the Parent and Sunshine BidCo Limited, and each member of
the Group which has made a loan available to, granted credit to or made any other financial
arrangement having similar effect with another member of the Group which becomes a party

as an Intra-Group Lender in accordance with the terms of the Intercreditor Agreement.

"Issuing Bank" means any Lender which has notified the Agent that it has agreed to the
Parent’s request to be an "Issuing Bank" pursuant to the terms of the Senior Facilities

Agreement.

"Lender" means (i) an Original Lender; or (ii) any bank, financial institution, trust, fund or
other entity which has become a party as a lender in accordance with the Senior Facilities

Agreement, which in each case has not ceased to be a lender.

"Liabilities" means all present and future labilities and obligations at any time of any
member of the Group to any Creditor under the Debt Documents, both actual and contingent
and whether incurred solely or jointly or as principal or surety or in any other capacity
together with any of the following matters relating to or arising in respect of those liabilities

and obligations:




{a) any refinancing, novation, deferral or extension;

(b)  any claim for breach of representation, warranty or undertaking or on an event
of default or under any indemnity given under or in comnection with any
document or agreement evidencing or constituting any other liability or

obligation falling within this definition;

(¢}  any claim for damages or restitution; and

() any claim as a result of any recovery by any Debtor of a payment, prepayment,
repayment, repurchase, redemption, defeasance or discharge of those liabilities

on the grounds of preference or otherwise,

and any amounts which would be included in any of the above but for any discharge, non-
provability, unenforceability or non-allowance of those amounts in any insolvency or other

proceedings.
"Original Lender" means each of Barclays Bank Plc and Natwest Markets Plc,

"Pari Passu Hedge Counterparties” means each Hedge Counterparty to the extent it is owed

Pari Passu Hedging Liabilities.

"Pari Passu Hedging Liabilities" means the Hedging Liabilities other than Super Senior

Hedging Liabilities.

"Secured Creditors” means at any time, the Senior Creditors and the Super Senior Creditors

at such time.

"Secured Debt Documents" means the Finance Documents, the Super Senior Finance
Documents, the Hedging Agreements and any other document designated as such by the
Security Agent and the Parent.

"Secured Party" means the Security Agent (or any receiver or delegate of the Security

Agent) and any Secured Creditor.

"Senior Creditor” means the Term Lenders and the Pari Passu Hedge Counterparties.
7



"Senior Lenders" means each Original Lender or any bank, financial institution, trust, fund
or other entity which has become a party as a lender in accordance with the Senior Facilities

Agreement.

"Subordinated Creditors" means Sunshine TopCo Limited and any person who has become

a party as Subordinated Creditor pursuant to the terms of the Intercreditor Agreement.

"Subordinated Liabilities" means all money and liabilities now or in the future due or owing
to any Subordinated Creditor by the Parent or any member of the Group, whether actual or
contingent, whether incurred solely or jointly with any other person and whether as principal
or surety, together with all accruing interests and all related costs charges and expenses but
excluding any amount due to an Affiliate of a Subordinated Creditor which is not a member of

the Group that arises in the ordinary course of trade.

"Super Senior Creditors” means the Super Senior Lenders and the Super Senior Hedge

Counterparties.

"Super Senior Finance Documents” means the Finance Documents but excluding any

Hedging Agreement that constitutes Super Senior Hedging Liabilities,

"Super Senior Hedge Counterparties” means each Hedge Counterparty to the extent it is

owed Super Senior Hedging Liabilities.

"Super Senior Hedging Liabilities" means all Liabilities under a Hedging Agreement
designated as such by the Parent (in its discretion) and which have not been redesignated as

Pari Passu Hedging Liabilities

"Super Senior Lender” means each Senior Lender which has a super senior commitment

under the Senior Facilities Agreement, each Issuing Bank and each Ancillary Lender.

"Term Lenders" means each Senior Lender which has a term commitment under the Senior

Facilities Agreement.

"Transaction Security Documents" means any document entered into by any member of the
Group creating or expressed to create transaction security in connection with the Secured

Debt Documents.




In this Agreement, where the context so permits, the singular includes the plural and vice

versd.

2, CONFIRMATION OF ORIGINAL SENIOR SHARE PLEDGES

2.1 The Parties hereby confirm their mutual understanding that the pledges created by the
Pledgor pursuant to the Original Senior Share Pledge Agreement continue to exist as
security and that the claims of the Finance Parties under the Amended Facility
Agreement form part of the Secured Obligations (as defined and described in the
QOriginal Senior Share Pledge Agreement).

2.2 The parties hereto agree that the Secured Obligations shall include all obligations in
connection with the Amended Facility Agreement and shall at all times include any

liabilities owing to the Security Agent with respect to the Parallel Debt,

2.3  The provisions of the Original Senior Share Pledge Agreement shall continue to be in
full force. This Clause 2 only re-confirms and clarifies the Parties’ original intention to
cover any future extension of the Secured Obligations by way of amendment,
supplement or restatement of any of the Finance Documents as Secured Obligations
under the Original Senior Share Pledge Agreement and is not to be construed as an

amendment of the Original Senior Share Pledge Agreement.

24  As a matter of utmost precaution (hdchst vorsorglich) and without prejudice to the
confirmations set out in this Clause 2, the Pledgor has agreed to grant to the Pledgee
junior ranking pledges over its shares in the Pledged Company pursuant to the terms

set out below.

3. PLEDGE OF SHARES

3.1 Pledge

The Pledgor hereby grants junior ranking pledges (nachrangiges Pfandrecht) (ranking
junior to only the pledges granted under the Original Senior Share Pledge Agreement)

to the Security Agent over:

(a) all of its existing shares in the Pledged Company (the "Present Shares™);
9



3.2

i3

(b)

(©

(d)

all of its shares in the Pledged Company which the Pledgor may acquire in the
future by way of share transfer, share split, share combination, an increase of
the share capital (including by way of authorised capital (genehmigtes
Kapital)) of the Pledged Company or by acquisition or otherwise (the "Future

Shares” and together with the Present Shares, the "Shares");

all ancillary rights and claims with respect to the Shares, in particular, but not
limited to the rights to receive dividends (Gewinnausschiittungen), liquidation
proceeds (Liguidationseridse), consideration for redemption
(Einziehungsentgelte), repaid capital in the event of a capital decrease
(Kapitalherabsetzung), any compensation in the event of a termination
(Kiindigung), withdrawal (Auseritt) or exclusion for good cause (Ausschluss
aus wichtigem Grund), the surplus in the event of surrender (Preisgabe), the
repayment claim for any additional capital contributions (Nachschiisse) and the

right to subscribe for newly issued shares {Bezugsrecht); and

all monetary claims arising under or in connection with any future profit and
loss agreement (Gewinnabfiihrungsvertrag) or partial profit transfer
agreements (Teilgewinnabfiihrungsvertrag) entered into by the Pledgor with

the Pledged Company,

Together with the Shares, the rights and claims pledged under paragraph (c) and (d) of
this Clause 3.1 (Pledge) are hereinafter referred to as the "Pledged Rights". The

pledges created under this Clause 3.1 (Pledge) are hereinafter referred to as the

"Pledges".

Legal successor

The Pledges of the Future Shares include any Future Shares in the Pledged Company

acquired by any legal successor (Rechisnachfolger) of the Pledgor.

Secured Obligations

(a)

The Pledges shall secure all Liabilities and all other preseni and future

obligations at any time due, owing or incurred by any member of the Group

10
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4.1

(b)

{c)

and by each Debtor to any Secured Party under the Secured Debt Documents
as reflected in the Parallel Debt owed to the Security Agent, both actual and
contingent and whether incurred solely or jointly and as principal or surety or

in any other capacity (the "Secured Obligations").

The term "Secured Debt Documents" as referred to in paragraph 3.3(a) above
shall mean the Secured Debt Documents as extended (including by way of
increase, split, consolidation or re-tranching of existing tranches or by
including new tranches, new payment obligations or by extension of term)
from time to time, to which the Pledgor hereby expressly consents. The
Pledgor hereby expressly agrees that the provisions of Section 1210 (1) sent. 2
of the German Civil Code (Biirgerliches Geseizbuch, "BGB") shall not apply
to this Agreement.

The Secured Obligations shall include in particular any claims for the payment
of principal, interest, costs, fees and damages based on contract, unjust
enrichment (ungerechtfertigte Bereicherung), tort (Delikt) or arising from the
insolvency administrator's discretion to perform obligations in agreements
according to Section 103 of the German Insolvency Act (Jusolfvenzordnung,

"InsQ™).

Acceptance of Pledges

The Security Agent hereby accepts the Pledges.

DIVIDENDS AND OTHER MONETARY CLAIMS

Authorisation

The Pledgor shall be authorised to receive and retain any dividends (whether in cash or

in kind) and other distributions and monetary claims arising under or in connection

with any future profit and loss agreement or partial profit transfer agreement

distributed in respect of the Shares until the Security Agent revokes such authorisation

in accordance with and pursuant to Clause 4.2 (Revocation) below.

11



4.2

4.3

Revoeation

The Security Agent may revoke the authorisation under Clause 4.1 (duthorisation)

above by giving notice towards either the Pledged Company or the Pledgor upon the

occurrence of an Enforcement Event (as defined in Clause 8.1 (Enforcement Event)

below}. In the event of a revocation notice given to the Pledged Company, the Security

Agent shall provide the Pledgor with a copy of such revocation. In the event of a

revocation notice given to the Pledgor, the Security Agent shall provide the Pledged

Company with a copy of such revocation.

Upon revocation in accordance with Clause 4.2 (Revocation) above, the following

applies:

(a)

(b

(©

The Pledged Company will pay any monies subsequenily distributed as
dividends and other distributions and monetary claims arising under or in
connection with any future profit and loss agreement in respect of the Shares
into an account of the Pledgor with the Security Agent {(or another bank
determined by the Security Agent), such account being pledged in favour of
the Security Agent. If the Pledged Company does not pay such monies to such
account, but to another account of the Pledgor, the Pledgor will transfer such
monies to such account. The Pledgor is not entitled to withdraw any amounts

from this account without the prior written consent of the Security Agent.

The Pledgor will grant a first ranking security interest in favour of the Security
Agent over any non-cash dividends or other distributions (in whatever form)
subsequently received, receivable or otherwise distributed in respect of the

Shares.

If the Enforcement Event (as defined in Clause 8.1 (Enforcement Event) below)
has been waived or cured or is otherwise no longer outstanding, the Security
Agent's right to hold the dividends or other distributions and monetary claims
arising under or in connection with any future profit and loss agreement as
security will cease and the Security Agent will release to the relevant Pledgor
the amounts held in the account referred to in this Clause 4.3 and the security

interests over the dividends or other distributions.

12
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(d)  In the event of an Enforcement Event (as defined in Clause 8.1 (Enforcement
Event) below) the Security Agent may apply any dividends and other
distributions and any monetary claims arising under or in connection with any
future profit and loss agreement received pursuant to paragraph4.3(a) in
satisfaction of the Secured Obligations (the right to treat the dividends and
other distributions and monetary claims arising under or in connection with
any future profit and loss agreement as security for the Secured Obligations

remains unaffected).

Membership rights, in particular veting rights

The membership rights, in particular the voting rights attached to the Shares, shall as
long as the Pledgor is owner of the Shares remain with the Pledgor. The Pledgor,
however, shall at all times until the full satisfaction of all Secured Obligations or the
release of the Pledges exercise its membership rights, including its voting rights, in
such way that 1t does not materially adversely affect the validity or enforceability of

the Pledges.

NOTIFICATION OF PLEDGES

The Pledgor hereby notifies the Pledged Company of the Pledges in accordance with
the relevant notification requirements under the law concerning companies with
limited liability and Section 1280 BGB. The Pledged Company hereby acknowledges
such notification and the Pledge.

REPRESENTATIONS AND WARRANTIES

The Pledgor represents and warrants to the Security Agent that on the date hereof, that
the description of the Present Shares in Schedule 1 (Present Shares) is complete, true
and correct in all material aspects and the share capital of the Pledged Company has

not been repaid in any way.
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8.1

UNDERTAKINGS

The Pledgor undertakes to the Security Agent from the date of this Agreement and

during the whole term of this Agreement (unless agreed otherwise between the Parties

in writing):

(a)

(b)

(©)

to promptly (unverziiglich) notify the Security Agent in writing of any change
in the share-holding in or share capital of the Pledged Company and to
promptly deliver to the Security Agent a copy of the updated shareholders list
(Gesellschafterliste) and a copy of the amended articles of association
(Saizung) both as filed (aufgenommen) with the commercial register

(Handelsregister),

to promptly notify the Security Agent of any encumbrance over the Shares (or

part of them}); and

to promptly (unverziiglich) inform the Security Agent of any attachments
{(Pfindung) in respect of any of the Shares or any part thereof or any other
events, circumstances or measures which are reasonably likely to impair or
jeopardize the validity or enforceability of the Pledges. In the event of an
attachment, the Pledgor undertakes to promptly forward to the Security Agent
a copy of the attachment order (Pfindungsbeschiuss), the garnishee order
(Uberweisungsbeschiuss) and all other documents necessary or expedient for a
defense against the attachment. The Pledgor shall promptly inform the

attaching creditor of the Pledges constituted hereunder.

ENFORCEMENT OF PLEDGES

Enforcement Event

If (i) the Secured Obligations become due and payable in whole or in part (Pfandreife)

and are not discharged and (i) an Acceleration Notice has been given and such notice

or its effects have not been withdrawn or terminated but remain outstanding (an

"Enforcement Event"), the Security Agent is entitled to enforce any and all rights

under this Agreement in its own name and for its own account,
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8.2

Procedure

(a)

(b)

Collection

(1)

(ii)

Upon the occurrence of an Enforcement Event the Security Agent may
immediately avail itself of all rights and remedies of a pledgee upon
defanlt under the laws of the Federal Republic of Germany, in
particular as set forth in Sections 1273 (2), 1204 et. seq. BGB
including, without limitation, the right to cause the Shares to be sold at
a public auction (dffentliche Versteigerung). The public auction may be
held at any place in the Federal Republic of Germany which will be
determined by the Security Agent, Section 1237 sent. 2 BGB shall not

apply.

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

required.

Notification of Enforcement

The Security Agent shall notify the Pledgor one (1) week prior to any

enforcement of the Pledges of its intention to realise the security interests

granted hercunder unless

(i)

(i1)

(iii)

the Pledgor generally has «ceased to 1make payments
(Zahiungseinstellung);

an application has been filed for the opening of insolvency proceedings
(Antrag auf Erdffnung eines Insolvenzverfuhrens) over the assets of a

Pledgor or the Pledged Company; or

there is reason to believe that observance of the notice period will
materially and adversely affect the enforceability of the security interest

of the Security Agent,
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8.3

84

in which cases no notification of the Pledgor will be required. No further notices are

required to initiate the enforcement of the Pledge.

Selection

The Security Agent may, at its sole discretion:

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

(b)  determine which of several security interests (persdnliche oder dingiiche
Sicherheiten), created under this Agreement or the Secured Debt Documents,

shall be realised to satisfy the Secured Obligations;

(c)  realise more Pledged Rights than are necessary to satisfy the Secured
Obligations, therefore the Pledgor hereby waives the requirement under
Section 1230 sent. 2 BGB:; and

(d)  sell several pledged rights, whether pledged under this Agreement or other

agreerments

(i) separately by separate public auctions (mehrere Einzelversteigerungen);

or

(if)  collectively by a single public auction (Gesamtversteigerung) to a

single bidder,

Assistance

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

statutory provisions.
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8.5

10.

11.

11.1

Recourse claims

(a) Section 1225 BGB shall not apply and no right of the Security Agent shall pass
to the Pledgor as a result of the enforcement of the Pledges or any payment

made by the Pledgor in respect of any Secured Obligations.

(b}  The Pledgor undertakes vis-a-vis the Security Agent and the Pledged Company
not to seek satisfaction for any other recourse claim it may have against any

other Debtor and hereby waives any such rights.

RELEASE (PFANDFREIGABE)

Upon complete and irrevocable satisfaction of the Secured Obligations, the Security
Agent will as soon as reasonably practicable upon request and at the cost and the
expense of the Pledgor declare the release of the Pledges {(Pfandfreigabe) to the
Pledgor as a matter of record. For the avoidance of doubt, the Parties are aware that
upon full and complete satisfaction of the Secured Obligations the Pledges, due to
their accessory nature (dkzessorietdt), cease to exist by operation of German

mandatory law.

WAIVER OF DEFENCES

The Pledgor hereby expressly waives all defences pursuant to Sections 770 (1) and (2),
1211, 1273 BGB.

CONTINUATION

Continuing security

This Agreement shall create continuing security and any change or amendment
whatsoever to the Secured Debt Documents or any document or agreement relating
thereto shall neither affect the validity of this Agreement nor the obligations which are
imposed on the Pledgor pursuant to it. The same applies, for the avoidance of doubt, in

the event of a temporary expiration of the Secured Obligations.
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11.2

11.3

12.

13.

Transfer

Waiving Section 418 BGB (applied by analogy), the Pledgor agrees that the security
created hereunder shall not be affected by any transfer, novation or assumption of
obligations of any Debtor arising under or in connection with the Secured Debt

Documents to, or by, any third party.

Substitution of the Security Agent and assignment to third parties

The Pledgor undertakes to enter into any agreement required by the Security Agent
and otherwise to do whatever is required by the Security Agent if the Security Agent
transfers its rights and obligations under and in accordance with the Secured Debt
Documents (including the claims arising under the Paralle] Debt) wholly or partially to
a third party. In particular, the Security Agent may require the Pledgor to create new
pledges over any shares in favour of the third party or another person designated by
the Security Agent. To the extent that the Security Agent transfers its rights and
obligations under and in accordance with the Secured Debt Documents (including the
claims arising under the Parallel Debt) to a third party, the Security Agent may also
transfer its rights and obligations under this Agreement, to which the Pledgor hereby
explicitly consents. The Pledgor shall not be entitled to assign or transfer any of its
rights under this Agreement without the consent of the Security Agent unless such

assignment or transfer is the result of any legal succession.

WAIVERS

No failure or delay by the Security Agent in exercising any right or remedy under this
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise or
waiver of any right or remedy preclude its further exercise or the exercise of any other

right or remedy.

NOTICES AND COMMUNICATION

Any notice and other communication made under or in connection with the matters
contemplated by this Agreement must be made in the English language either in

writing (by letter), by clectronic mail or attached as an electronic photocopy to

I8




13.2

13.3

14,

14.1

electronic mail requiring confirmation of receipt either in writing or by electronic
mail, respectively, Until a change of address has been notified to the other Parties

hereto in writing, any communication under this Agreement must be sent:

(a) if directed to the Pledgor and/or the Pledged Company, to:

Address: Oldham Road, Middleton, Manchester M24 2DB

Email: doriordan@thevitagroup.com /
bridget.groarke@thevitagroup.com

Attention:  Daniel O’Riordan / Bridget Groarke

(by  if directed to the Security Agent, to:

Address: I Churchill Place, Canary Wharf, London, E14 5HP
Email: loans.agency(@barclays.com
Attention: Head of EME Loans Agency

Proof of posting or dispatch of any notice or communication to the Pledgor shall be
deemed (widerlegbare Vermutung) to be proof of receipt (1) in case of a letter, on the
second business day in the country of receipt after posting, and (ii) in case of a
transmission via email, on the business day in the country of receipt immediately

following the date of its dispatch.

Save for the notice pursuant to Section 1280 BGB, 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 and, in this case, the English translation will prevail unless the document is

a constitutional, statutory or other official document.

MISCELLANEOUS

Interpretation

In case of doubt, the meaning of the German expressions used in this Agreement

prevails over the meaning of the English expressions to which they relate.
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14.2

14.3

14.4

14.5

Remedies cumulative

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

any other power, right or remedy.

Partial invalidity

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

economic purpose expressed in this Agreement (Regelungsiiicke).

Changes

Changes, amendments and waivers of any provision of this Agreement including this
Clause 14.4 are only valid if made in writing, unless notarisation or another form is
required by law. As written form an exchange of signed signature pages, transmitted
attached as an electronic photocopy to an electronic mail shall be sufficient. However,
in the case of electronic photocopies attached to electronic mail, any Party may require
that any declaration made by electronic photocopy attached to electronic mail shall be
confirmed by a letter or, in the event of the conclusion or the amendment of an

agreement, that all Parties sign an original copy of such agreement.

Governing law

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

15.

The courts of Frankfurt am Main, Germany have exclusive jurisdiction to settle any
dispute arising out of or in comnection with this Agreement (including a dispute
regarding the existence, validity or termination of this Agreement; but excluding any
dispute in relation to the existence, validity or enforceability of the Secured
Obligations). This Clause 14.6 is for the benefit of the Security Agent only. The

Security Agent may commence proceedings in any other court with jurisdiction.

COSTS AND EXPENSES

The Pledgor shall bear all costs, charges, fees and expenses triggered by this
Agreement and reimburse the Security Agent for the amount of all costs and expenses
{(including legal fees) incurred in connection with its negotiation, preparation,

execution and amendments.

ook ok
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SCHEDULE 1

Present Shares
Name of Pledged Owner of the Present ~ Share capital Number of
Company Shares (Stammbkapital) shares
Vita (Germany) GmbH Vita International | EUR 25,000 2
Limited |




Annex 2

to deed no. é%@i 4, /2020 S
of the notary Dr Bernhard Schiitz in Frankfurt am Main
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SHARE PLEDGE AGREEMENT AND

JUNIOR SHARE PLEDGE AGREEMENT

Dated 4 September 2020

relating to the shares in Deutsche Vita Polymere GmbH
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Vita (Germany) GmbH
(as Pledgor)

and

Barclays Bank PLC
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This CONFIRMATION AGREEMENT IN RESPECT OF A SHARE PLEDGE
AGREEMENT AND JUNIOR SHARE PLEDGE AGREEMENT (the "Agreement™) is

made

BETWEEN:

(1)  Vita (Germany) GmbH, a limited liability company (Gesellschaft mit beschrinkter
Haftung), incorporated under the laws of Germany and registered with the commercial
register (Handelsregister) of the local court (Amisgerichf) of Memmingen under
HRB 12792, with its business address at Donaustrale 51, 87700 Memmingen,
Germany as pledgor (the "Pledgor");

(2)  Deutsche Vita Polymere GmbH, a limited liability company (Gesellschaft mit
beschrinkter Haftung), incorporated under the laws of Germany and registered with
the commercial register (Handelsregister) of the local court (Amisgericht) of Coburg
under HRB 1233, with its business address at Bamberger Strafle 58-60,
96215 Lichtenfels, Germany as pledged company (the "Pledged Company™); and

(3) Barclays Bank PLC, a public limited company incorporated in England and Wales
with registration number 01026167 and having its registered office at 1 Churchill
Place, London, E14 5HP, United Kingdom in its capacity as Security Agent under the
Secured Debt Documents (each capitalized term as defined below) and as pledgee (the
"Pledgee").

The Pledgor, the Pledged Company and the Security Agent are together referred to as the

"Parties" and each of them a "Party".

WHEREAS:

{A) On 9May 2018 Vita Global Finco Limited (formerly known as Sunshine MidCo
Limited) as parent (the "Parent"), Barclays Bank PLC as mandated lead arranger,
agent (the "Agent") and security agent (the "Security Agent") and others entered into
a EUR 130,000,000 senior facilities agreement (as amended, supplemented, novated

and/or restated from time to time, the "Senior Facilities Agreement™).
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(B)

(€)

(D)

(E)

(E)

On 9 May 2018 the Parent, the Agent and the Security Agent and others entered into
an intercreditor agreement (the "Intercrediter Agreement") relating to, inter alia, the
Semior Facilities Agreement. The terms of the Intercreditor Agreement provide for a
separate and independent obligation of each Debtor (as defined below) to pay to the
Security Agent, as creditor in its own right and not as representative or trustee of the
other Secured Parties (as defined below), sums equal to and in the currency of each
amount payable by that Debtor to each of the other Secured Parties under each of the
Secured Debt Documents (as defined below) as and when that amount falls due for
payment under the relevant Secured Debt Document (as defined below) (the "Parallel
Debt").

The Pledgor agreed to pledge its shares in the Pledged Company to the Pledgee as
security for the Secured Obligations (as defined below) and to effectuate such pledge,
the Pledgor entered into a share pledge agreement dated 26 July 2018 (the "Original
Senior Share Pledge Agreement").

Pursuant to an English law governed amendment agreement relating to the Senior
Facilities Agreement, entered into between, inter alios, Vita Global FinCo Limited
(previously known as Sunshine MidCo Limited) as parent and obligors’ agent and the
Agent on behalf of the finance parties and as security agent on behalf of the secured
parties, dated 24 June 2020 (the "Amendment Agreement"), the parties intend to
increase the total commitments under the revolving credit facility under the Senior
Facilitics Agreement by an amount of EUR 15,000,000 (the "Amended Facility

Agreement”).

It is a condition to the first utilisation under the Amended Facility Agreement that the

Pledgor enters into this Agreement.

In order to ensure the continuing effect of the security created under the Original
Senior Share Pledge Agreement with respect to the Secured Obligations as increased
and/or amended by the Amendment Agreement in connection with the Amended
Facility Agreement, the Pledgor has agreed to confirm the pledge created under the
Original Senior Share Pledge Agreement and to grant a junior ranking pledge over its
shares in the Pledged Company to the Pledgee as security for the Secured Obligations
(as defined below).




IT IS AGREED as follows:
1. DEFINITIONS AND INTERPRETATION
In this Agreement:

"Acceleration Nofice" means the Agent (i) cancelling the total comumitments at which time
they shall immediately be cancelled and/or (ii) declaring that all or part of the utilisations
together with accrued interest thereon and all other amounts accrued or outstanding under the
finance documents be immediately due and payable and/or (iii) declaring that cash cover in an
amount equal to the outstanding amount in respect of any letter of credit is immediately due

and payable.

"Affiliate" means, in relation to any person, a subsidiary of that person or a helding company

of that person or any other subsidiary of that holding company.

"Ancillary Lender" means each Lender (or Affiliate of a Lender) which makes available an

ancillary facility under the Senior Facilities Agreement,

"Creditors” means the Senior Lenders, the Super Senior Lenders, the Hedge Counterparties,
the Agent, the Intra-Group Lenders and the Subordinated Creditors (each of the capitalized

terms as defined below).

"Debt Document" means each of the Intercreditor Agreement, the Hedging Agreements, the
Finance Documents, the security documents in connection with the Finance Documents, any
agreement evidencing the terms of the Liabilities owed intra-group or the Subordinated

Liabilities and any other document designated as such by the Security Agent and the Parent.

"Debtor" means the Pledgor and any person which is or becomes party to the Intercreditor

Agreement as a debtor.

"Finance Document" means the Senmior Facilities Agreement, the Amended Facility
Agreement, any accession deed, any ancillary document, any compliance certificate, any fee
letter, any Hedging Agreement, each increase confirmation, the Intercreditor Agreement, any
selection notice, any Transaction Sccurity Document, any utilisation request and any other

document designated as a "Finance Blocument” by the Agent and the Parent.
5




"Group" means the Parent and each of its subsidiaries from time to time.

"Hedge Counterparty” means any person which is or becomes party to the Intercreditor

Agreement as a hedge counterparty.

"Hedging Agreement" means, to the extent designated as such by the Parent (in its
discretion) and the relevant Hedge Counterparty by notice to the Security Agent, any
agreement entered into or to be entered into by a Debtor (or any member of the Group that is
to become a Debtor) and a Hedge Counterparty in relation to any derivative or hedging
arrangement entered into (or which has or will be allocated), the eniry into which is not
prohibited by the terms of the Finance Documents at the time the relevant agreement is

entered into.

"Hedging Liabilities" means the Liabilities owed by any Debtor to the Hedge Counterparties

under or in connection with the Hedging Agreements.

"Intra-Group Lenders" means the Parent and Sunshine BidCo Limited, and each member of
the Group which has made a loan available to, granted credit to or made any other financial
arrangement having similar effect with another member of the Group which becomes a party

as an Intra-Group Lender in accordance with the terms of the Intercreditor Agreement.

"Issuing Bank" means any Lender which has notified the Agent that it has agreed to the
Parent's request to be an "Issuing Bank" pursuant to the terms of the Senior Facilities

Agreement.

"Lender" means (i} an Original Lender; or (ii} any bank, financial institution, trust, fund or
other entity which has become a party as a lender in accordance wiih the Senior Facilities

Agreement, which in each case has not ceased to be a lender.

"Liabilities" means all present and future liabilities and obligations at any time of any
member of the Group to any Creditor under the Debt Documents, both actual and contingent
and whether incurred solely or jointly or as principal or surety or in any other capacity
together with any of the following matters relating to or arising in respect of those liabilities

and obligations:




{a) any refinancing, novation, deferral or extension;

(b}  any claim for breach of representation, warranty or undertaking or on an event
of default or under any indemnity given under or in comnection with any
document or agreement evidencing or constifuting any other liability or

obligation falling within this definition;

{c)  any claim for damages or restitution; and

(d)  any claim as a result of any recovery by any Debtor of a payment, prepayment,
repayment, repurchase, redemption, defeasance or discharge of those liabilities

on the grounds of preference or otherwise,

and any amounts which would be included in any of the above but for any discharge, non-
provability, unenforceability or non-allowance of those amounts in any insolvency or other

proceedings.

"Original Lender" means each of Barclays Bank Plc and Natwest Markets Plc.

"Pari Passu Hedge Counterparties” means each Hedge Counterparty to the extent it is owed

Pari Passu Hedging Liabilities.

“Pari Passu Hedging Liabilities" means the Hedging Liabilities other than Super Senior
Hedging Liabilities.

"Secured Creditors” means at any time, the Senior Creditors and the Super Senior Creditors

at such time.

"Secured Debt Documents” means the Finance Documents, the Super Senior Finance
Documents, the Hedging Agreements and any other document designated as such by the

Security Agent and the Parent.

"Secured Party" means the Security Agent {(or any receiver or delegate of the Security

Agent) and any Secured Creditor.

"Senior Creditor” means the Term Lenders and the Par Passu Hedge Counterparties.
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"Senior Lenders" means each Original Lender or any bank, financial institution, trust, fund
or other entity which has become a party as a lender in accordance with the Senior Facilities

Agreement.

"Subordinated Creditors" means Sunshine TopCo Limited and any person who has become

a party as Subordinated Creditor pursuant to the terms of the Intercreditor Agreement.

"Subordinated Liabilities" means all money and liabilities now or in the future due or owing
to any Subordinated Creditor by the Parent or any member of the Group, whether actual or
contingent, whether incurred solely or jointly with any other person and whether as principal
or surety, together with all accruing interests and all related costs charges and expenses but
excluding any amount due to an Affiliate of a Subordinated Creditor which is not a member of

the Group that arises in the ordinary course of trade.

"Super Senior Creditors” means the Super Senior Lenders and the Super Senior Hedge

Counterparties.

"Super Senior Finance Documents" means the Finance Documents but excluding any

Hedging Agreement that constitutes Super Senior Hedging Liabilities.

"Super Senior Hedge Counterparties” means each Hedge Counterparty to the extent it is

owed Super Senior Hedging Liabilities.

"Super Senior Hedging Liabilities" means all Liabilities under a Hedging Agreement
designated as such by the Parent (in its discretion) and which have not been redesignated as

Pari Passu Hedging Liabilities

"Super Senior Lender” means each Senior Lender which has a super senior commitment

under the Senior Facilities Agreement, each Issuing Bank and each Ancillary Lender.

"Term Lenders" means each Senior Lender which has a term commitment under the Senior

Facilities Agreement.

"Transaction Security Documents" means any document entered into by any member of the
Group creating or expressed to create transaction security in connection with the Secured

Debt Documents.




In this Agreement, where the context so permits, the singular includes the plural and vice

versa.
2. CONFIRMATION OF ORIGINAL SENIOR SHARE PLEDGES

2.1 The Parties hereby confirm their mutual understanding that the pledges created by the
Pledgor pursuant to the Original Senior Share Pledge Agreement continue to exist as
security and that the claims of the Finance Parties under the Amended Facility
Agreement form part of the Secured Obligations (as defined and described in the
Original Senior Share Pledge Agresment).

2.2 The parties hereto agree that the Secured Obligations shall include all obligations in
connection with the Amended Facility Agreement and shall at all times include any

liabilities owing to the Security Agent with respect to the Parallel Debt.

2.3 The provisions of the Original Senior Share Pledge Agreement shall continue to be in
full force. This Clause 2 only re-confirms and clarifies the Parties’ original intention to
cover any future extension of the Secured Obligations by way of amendment,
supplement or restatement of any of the Finance Documents as Secured Obligations
under the Original Senior Share Pledge Agreement and is not to be construed as an

amendment of the Original Senior Share Pledge Agreement.

2.4 As a matter of utmost precaution (hdchst vorsorglich) and without prejudice to the
confirmations set out in this Clause 2, the Pledgor has agreed to grant to the Pledgee
junior ranking pledges over its shares in the Pledged Company pursuant to the terms

set out below.

3. PLEDGE OF SHARES

31  Pledge

The Pledgor hereby grants junior ranking pledges (nachrangiges Pfandrecht) (ranking
junior to only the pledges granted under the Original Senior Share Pledge Agreement)

to the Security Agent over:

(a) all of its existing shares in the Pledged Company (the "Present Shares™);
g




3.2

3.3

(b)

(c)

(d)

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

all ancillary rights and claims with respect to the Shares, in particular, but not
limited to the rights to receive dividends (Gewinnausschiittungen), liquidation
proceeds (Liguidationserldse), consideration for redemption
(Einziehungsentgelte), repaid capital in the event of a capital decrease
(Kapitalherabsetzung), any compensation in the event of a termination
(Kiindigung), withdrawal (4ustritt) or exclusion for good cause (Ausschiuss
aus wichtigem Grund), the surplus in the event of surrender (Preisgabe), the
repayment claim for any additional capital contributions (Nachschiisse) and the

right to subscribe for newly issued shares (Bezugsrechs); and

all monetary claims arising under or in connection with any future profit and
loss agreement (Gewinnabfiithrungsvertrag) or partial profit transfer
agreements (Teilgewinnabfithrungsverirag) entered into by the Pledgor with

the Pledged Company,

Together with the Shares, the rights and claims pledged under paragraph (c) and (d) of
this Clause 3.1 (Pledge) are hereinafter referred to as the "Pledged Rights". The

pledges created under this Clause 3.1 (Pledge) are hercinafter referred to as the
"Pledges".

Legal successor

The Pledges of the Future Shares include any Future Shares in the Pledged Company

acquired by any legal successor (Rechtsnachfolger) of the Pledgor.

Secured Obligations

(2)

The Pledges shall secure all Liabilities and all other present and future

obligations at any fime due, owing or incurred by any member of the Group
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34

4.1

(b)

(©)

and by each Debtor to any Secured Party under the Secured Debt Documents
as reflected in the Parallel Debt owed to the Security Agent, both actual and
contingent and whether incurred solely or jointly and as principal or surety or

in any other capacity (the "Secured Obligations").

The term "Secured Debt Documents" as referred to in paragraph 3.3(a) above
shall mean the Secured Debt Documents as extended (including by way of
increase, split, comsolidation or re-tranching of existing tranches or by
including new tranches, new payment obligations or by extension of term)
from time to time, to which the Pledgor hereby expressly consents, The
Pledgor hereby expressly agrees that the provisions of Section 1210 (1) sent. 2
of the German Civil Code (Biirgerfiches Geseizbuch, "BGB") shall not apply

to this Agreement.

The Secured Obligations shall include in particular any claims for the payment
of principal, interest, costs, fees and damages based on contract, unjust
enrichment (ungerechtfertigte Bercicherung), tort (Delikt) or arising from the
insolvency administrator's discretion to perform obligations in agreements
according to Section 103 of the German Insolvency Act (Insolvenzordnung,

"InsQO").

Acceptance of Pledges

The Security Agent hereby accepts the Pledges.

DIVIDENDS AND OTHER MONETARY CLAIMS

Authorisation

The Pledgor shall be authorised to receive and retain any dividends {whether in cash or

in kind) and other distributions and monetary claims arising under or in connection

with any future profit and loss agreement or partial profit transfer agreement

distributed in respect of the Shares until the Security Agent revokes such authorisation

in accordance with and pursuant to Clause 4.2 (Revocation) below.
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4.2

4.3

Revocation

The Security Agent may revoke the authorisation under Clause 4.1 {(Authorisation)

above by giving notice towards either the Pledged Company or the Pledgor upon the

occurrence of an Enforcement Event (as defined in Clause 8.1 (Enforcement Event)

below). In the event of a revocation notice given to the Pledged Company, the Security

Agent shall provide the Pledgor with a copy of such revocation. In the event of a

revocation notice given to the Pledgor, the Security Agent shall provide the Pledged

Company with a copy of such revocation.

Upon revocation in accordance with Clause 4.2 (Revocation) above, the following

applies:

(a)

(b)

(c)

The Pledged Company will pay any monies subsequently distributed as
dividends and other distributions and monetary claims arising under or in
connection with any future profit and loss agreement in respect of the Shares
into an account of the Pledgor with the Security Agent (or another bank
determined by the Security Agent), such account being pledged in favour of
the Security Agent. If the Pledged Company does not pay such monies to such
account, but to another account of the Pledgor, the Pledgor will transfer such
monies to such account. The Pledgor is not entitled to withdraw any amounts

from this account without the prior written consent of the Security Agent.

The Pledgor will grant a first ranking security interest in favour of the Security
Agent over any non-cash dividends or other distributions (in whatever form)
subsequently received, receivable or otherwise distributed in respect of the

Shares.

If the Enforcement Event (as defined in Clause 8.1 (Enforcement Event) below)
has been waived or cured or is otherwise no longer outstanding, the Security
Agent’s right to hold the dividends or other distributions and monetary claims
arising under or in connection with any future profit and loss agreement as
security will cease and the Security Agent will release to the relevant Pledgor
the amounts held in the account referred to in this Clause 4.3 and the security

interests over the dividends or other distributions.
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4.4

(d})  In the event of an Enforcement Event (as defined in Clause 8.1 (Enforcement
Event) below) the Security Agent may apply any dividends and other
distributions and any monetary claims arising under or in connection with any
future profit and loss agreement received pursuant to paragraph4.3(a) in
satisfaction of the Secured Obligations (the right to treat the dividends and
other distributions and monetary claims arising under or in connection with
any future profit and loss agreement as security for the Secured Obligations

remains unaffected).
Membership rights, in particular voting rights

The membership rights, in particular the voting rights attached to the Shares, shall as
long as the Pledgor is owner of the Shares remain with the Pledgor. The Pledgor,
however, shall at all times until the full satisfaction of all Secured Obligations or the
release of the Pledges exercise its membership rights, including its voting rights, in
such way that it does not materially adversely affect the validity or enforceability of

the Pledges.
NOTIFICATION OF PLEDGES

The Pledgor hereby notifies the Pledged Company of the Pledges in accordance with
the relevant notification requirements under the law concerning companies with
limited liability and Section 1280 BGB. The Pledged Company hereby acknowledges

such notification and the Pledge.
REPRESENTATIONS AND WARRANTIES

The Pledgor represents and warrants to the Security Agent that on the date hereof, that
the description of the Present Shares in Schedule ! (Present Shares) is complete, true
and correct in all material aspects and the share capital of the Pledged Company has

not been repaid in any way.
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8.1

UNDERTAKINGS

The Pledgor undertakes to the Security Agent from the date of this Agreement and
during the whole term of this Agreement (unless agreed otherwise between the Parties

in writing):

(a) to promptly (unverziiglich) notify the Security Agent in writing of any change
in the share-holding in or share capital of the Pledged Company and to
promptly deliver to the Security Agent a copy of the updated sharcholders list
(Gesellschafierliste) and a copy of the amended articles of association
(Satzung) both as filed (aufgenommen) with the commercial register

(Handelsregister);

(b)  to promptly notify the Security Agent of any encumbrance over the Shares (or
part of them); and

(c) to promptly (unverziiglich) inform the Security Agent of any attachments
(Pfindung) in respect of any of the Shares or any part thereof or any other
events, circumstances or measures which are reasonably likely to impair or
jeopardize the validity or enforceability of the Pledges. In the event of an
attachment, the Pledgor undertakes to promptly forward to the Security Agent
a copy of the attachment order (Pfdrdungsbeschiuss), the garnishee order
(Uberweisungsbeschiuss) and all other documents necessary or expedient for a
defense against the attachment. The Pledgor shall promptly inform the

attaching creditor of the Pledges constituted hereunder.
ENFORCEMENT OF PLEDGES
Enforcement Event

If (1) the Secured Obligations become due and payable in whole or in part (Pfandreife)
and are not discharged and (ii} an Acceleration Notice has been given and such notice
or its effects have not been withdrawn or terminated but remain outstanding (an
"Enforcement Event"), the Security Agent is entitled to enforce any and all rights

under this Agreement in its own name and for its own account,
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8.2

Procedure

(a)

(b)

Collection

(@)

(i)

Upon the occurrence of an Enforcement Event the Security Agent may
immediately avail itself of all rights and remedies of a pledgee upon
default under the laws of the Federal Republic of Germany, in
particular as set forth in Sections 1273 (2), 1204 et. seq. BGB
including, without limitation, the right to cause the Shares to be sold at
a public auction (dffentliche Versteigerung). The public auction may be
held at any place in the Federal Republic of Germany which will be
determined by the Security Agent. Section 1237 sent. 2 BGB shall not

apply.

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

required.

Notification of Enforcement

The Security Agent shall notify the Pledgor one (1) week prior to any

enforcement of the Pledges of its intention to realise the security interests

granted hereunder unless

@

(i)

(1ii)

the Pledgor generally has ceased to make payments

(Zahlungseinstellung),

an application has been filed for the opening of insolvency proceedings
(Antrag auf Erdffnung eines Insolvenzverfahrens) over the assets of a

Pledgor or the Pledged Company; or

there is reason to believe that observance of the notice period will
materially and adversely affect the enforceability of the security interest

of the Security Agent,
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8.3

8.4

in which cases no notification of the Pledgor will be required. No further notices are

required to initiate the enforcement of the Pledge.

Selection

The Security Agent may, at its sole discretion:

(a) determine the place in the Federal Republic of Germany where a public auction

shall be held;

(b}  determine which of several security interests (persinliche oder dingliche
Sicherheiten), created under this Agreement or the Secured Debt Documents,

shall be realised to satisfy the Secured Obligations;

(c) realise more Pledged Rights than are necessary to satisfy the Secured
Obligations, therefore the Pledgor bhereby waives the requiremeni under

Section 1230 sent. 2 BGB; and

(d)  sell several pledged rights, whether pledged under this Agreement or other

agreements

i) separately by separate public auctions (mehrere Einzelversteigerungen);

or

(i1)  collectively by a single public auction {Gesamtversteigerung) to a

single bidder.

Assistance

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

statutory provisions.
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8.5

10.

11.

11.1

Recourse claims

(a) Section 1225 BGB shall not apply and no right of the Security Agent shall pass
to the Pledgor as a result of the enforcement of the Pledges or any payment

made by the Pledgor in respect of any Secured Obligations.

(b)  The Pledgor undertakes vis-a-vis the Security Agent and the Pledged Company
not to seek satisfaction for any other recourse claim it may have against any

other Debtor and hereby waives any such rights.

RELEASE (PFANDFREIGABE)

Upon complete and irrevocable satisfaction of the Secured Obligations, the Security
Agent will as soon as reasonably practicable upon request and at the cost and the
expense of the Pledgor declare the release of the Pledges (Pfandfireigabe) to the
Pledgor as a matter of record. For the avoidance of doubt, the Parties are aware that
upon full and complete satisfaction of the Secured Obligations the Pledges, due to
their accessory nature (Akzessorietit), cease to exist by operation of German

mandatory law.

WAIVER OF DEFENCES

The Pledgor hereby expressly waives all defences pursuant to Sections 770 (1) and (2),
1211, 1273 BGB.

CONTINUATION

Continuing security

This Agreement shall create continuing security and any change or amendment
whatsoever to the Secured Debt Documents or any document or agreement relating
thereto shall neither affect the validity of this Agreement nor the obligations which are
imposed on the Pledgor pursuant to it. The same applies, for the avoidance of doubt, in

the event of a temporary expiration of the Secured Obligations.

17




11.2

11.3

12,

13.

Transfer

Waiving Section 418 BGB (applied by analogy), the Pledgor agrees that the security
created hereunder shall not be affected by any transfer, novation or assumption of
obligations of any Debtor arising under or in connection with the Secured Debt

Documents to, or by, any third party.

Substitution of the Security Agent and assignment te third parties

The Pledgor undertakes to enter into any agreement required by the Security Agent
and otherwise to do whatever is required by the Security Agent if the Security Agent
transfers its rights and obligations under and in accordance with the Secured Debt
Documents (including the claims arising under the Parallel Debt) wholly or partially to
a third party. In particular, the Security Agent may require the Pledgor to create new
pledges over any shares in favour of the third party or another person designated by
the Security Agent. To the extent that the Security Agent transfers its rights and
obligations under and in accordance with the Secured Debt Documents (including the
claims arising under the Paralle]l Debt) to a third party, the Security Agent may also
transfer its rights and obligations under this Agreement, to which the Pledgor hereby
explicitly consents. The Pledgor shall not be entitled to assign or transfer any of its
rights under this Agreement without the consent of the Security Agent unless such

assignment or transfer is the result of any legal succession.

WAIVERS

No failure or delay by the Security Agent in exercising any right or remedy under this
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise or
waiver of any right or remedy preclude its further exercise or the exercise of any other

right or remedy.

NOTICES AND COMMUNICATION

Any notice and other communication made under or in connection with the matters
contemplated by this Agreement must be made in the English language either in

writing (by letter), by electronic mail or attached as an electronic photocopy to
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13.2

13.3

14.

14.1

electronic mail requiring confirmation of receipt either in writing or by electronic
mail, respectively. Until a change of address has been notified to the other Parties

hereto in writing, any communication under this Agreement must be sent:

{a)  if directed to the Pledgor and/or the Pledged Company, to:

Address: Oldham Road, Middleton, Manchester M24 2DB

Email: doriordan(@thevitagroup.com /
bridget.groarke@thevitagroup.com

Attention:  Daniel O’'Riordan / Bridget Groarke

(b)Y  if directed to the Security Agent, to:

Address: I Churchill Place, Canary Wharf, London, E14 5HP
Email: loans.agency@barclays.com
Attention:  Head of EME Loans Agency

Proof of posting or dispatch of any notice or communication to the Pledgor shall be
deemed (widerlegbare Vermutung) to be proof of receipt (i} in case of a letter, on the
second business day in the country of receipt after posting, and (ii) in case of a
transmission via email, on the business day in the country of receipt immediately

following the date of its dispatch.

Save for the notice pursuant to Section 1280 BGB, 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 and, in this case, the English translation will prevail unless the document is

a constitutional, statutory or other official document.

MISCELLANEOUS

Interpretation

In case of doubt, the meaning of the German expressions used in this Agreement

prevails over the meaning of the English expressions to which they relate.
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14.2

14.3

14.4

14.5

Remedies cumulative

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

any other power, right or remedy.

Partial invalidity

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

economlic purpose expressed in this Agreement (Regelungsiticke).

Changes

Changes, amendments and waivers of any provision of this Agreement including this
Clause 14.4 are only valid if made in writing, unless notarisation or another form is
required by law. As written form an exchange of signed signature pages, transmitted
attached as an electronic photocopy to an electronic mail shall be sufficient. However,
in the case of electronic photocopies attached to electronic mail, any Party may require
that any declaration made by electronic photocopy attached to electronic mail shall be
confirmed by a letter or, in the event of the conclusion or the amendment of an

agreement, that all Parties sign an original copy of such agreement,

Governing law

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

15.

The courts of Frankfurt am Main, Germany have exclusive jurisdiction to settle any
dispute arising out of or in connection with this Agreement (including a dispute
regarding the existence, validity or termination of this Agreement; but excluding any
dispute in relation to the existence, validity or enforceability of the Secured
Obligations). This Clause 14.6 is for the benefit of the Security Agent only. The

Security Agent may commence proceedings in any other court with jurisdiction,

COSTS AND EXPENSES

The Pledgor shall bear all costs, charges, fees and expenses triggered by this
Agreement and reimburse the Security Agent for the amount of all costs and expenses
(including legal fees) incurred in connection with its negotiation, preparation,

execution and amendments.

Hodek
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SCHEDULE 1

Present Shares
Name of Pledged Owner of the Present Share capital Number of
Company Shares (Stammkapital) shares
Deutsche Vita Polymere | Vita (Germany) GmbH EUR 5,113,000 2

GmbH




Annex 3

todeedno. § 3 & /20208
of the notary Dr Bemhard Schiitz in Frankfurt am Main




CONFIRMATION AGREEMENT IN RESPECT OF A
SHARE PLEDGE AGREEMENT AND
JUNIOR SHARE PLEDGE AGREEMENT

Dated 4 September 2020

relating to the shares in
Radium Latex GmbH
Veenendaal Schaumstoffwerk GmbH
Koepp Schaum GmbH
METZELER S5CHAUM Gesellschaft mit beschrinkter Haftung

between

Deutsche Vita Polymere GmbH
{as Pledgor)

and

Barclays Bank PLC
(as Security Agent)

and

Radium Latex GmbH
Veenendaal Schaumstoffwerk GmbH
Koepp Schaum GmbH
METZELER SCHAUM Gesellschaft mit beschriinkter Haftung
{(as Pledged Companies)
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This CONFIRMATION AGREEMENT IN RESPECT OF A SHARE PLEDGE
AGREEMENT AND JUNIOR SHARE PLEDGE AGREEMENT (the "Agreement") is

made

BETWEEN:

(1)  Deutsche Vita Polymere GmbH, a limited liability company (Geselischafi mit
beschrinkter Haftung), incorporated under the laws of Germany and registered with
the commercial register (Handelsregister) of the local court {(Amesgerichs) of Coburg
under HRB 1233, with its business address at Bamberger Strafle 58-60,
96215 Lichtenfels, Germany as pledgor (the "Pledgor");

(2} Radium Latex GmbH, a limited liability company (Gesellschaft mit beschrinkter
Haftung), incorporated under the laws of Germany and registered with the commercial
register (Handelsregister) of the local court (dmisgericht) of Lemgo under HRB 3826,
with its business address at Triftenstrafie 81, 32791 Lage, Germany as pledged
company (the "Pledged Company 1");

(3) Veenendaal Schaumstoffwerk GmbH, a limited liability company {(Gesellschaft mit
beschrinkter Haftung), incorporated under the laws of Germany and registered with
the commercial register (Handelsregister) of the local court (dmisgerichr) of Coburg
under HRB 1097, with its business address at Bamberger Strale 58-60,
06215 Lichtenfels, Germany as pledged company (the "Pledged Company 2");

(4) Koepp Schaum GmbH, a limited liability company (Gesellschaft mit beschréinkier
Haftung), incorporated under the laws of Germany and registered with the commercial
register (Handelsregister) of the local court {(4misgericht) of Coburg under HRB 6159,
with its business address at Bamberger Str. 58, 96215 Lichtenfels, Germany as
pledged company (the "Pledged Company 3");

(5) METZELER SCHAUM Gesellschaft mit beschrinkter Haftung, a limited liability
company (Gesellschaft mit beschrankier Haftung), incorporated under the laws of
Germany and registered with the commercial register (Handelsregister) of the local
court (Admtisgerichf) of Memmingen under HRB 8257, with its business address at
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(6)

Donaustrale 51, 87700 Memmingen, Germany as pledged company (the "Pledged
Cempany 4" and together with the Pledged Company 1, Pledged Company 2 and
Pledged Company 3 the "Pledged Companies” and each a "Pledged Company"); and

Barclays Bank PLC, a public limited company incorporated in England and Wales
with registration number 01026167 and having its registered office at I Churchill
Place, London, E14 5HP, United Kingdom in its capacity as Security Agent under the
Secured Debt Documents (each capitalized term as defined below} and as pledgee (the

"Pledgee").

The Pledgor, the Pledged Companies and the Security Agent are together referred to as the

"Parties" and each of them a "Party™.

WHEREAS:

(A)

(B)

©

On 9 May 2018 Vita Global Finco Limited (formerly known as Sunshine MidCo
Limited) as parent (the "Parent"), Barclays Bank PLC as mandated lead arranger,
agent (the "Agent") and security agent (the "Security Agent™) and others entered into
a EUR 130,000,000 senior facilities agreement {as amended, supplemented, novated

and/or restated from time to time, the "Senior Facilities Agreement"),

On 9 May 2018 the Parent, the Agent and the Security Agent and others entered into
an intercreditor agreement (the "Intercreditor Agreement") relating to, inter alia, the
Senior Facilities Agreement. The terms of the Intercreditor Agreement provide for a
separate and independent obligation of each Debtor (as defined below) to pay to the
Security Agent, as creditor in its own right and not as representative or trustee of the
other Secured Parties (as defined below), sums equal to and in the currency of each
amount payable by that Debtor to each of the other Secured Parties under each of the
Secured Debt Documents (as defined below) as and when that amount falls due for
payment under the relevant Secured Debt Document (as defined below) (the "Parallel
Debt™).

The Pledgor agreed to pledge its shares in the Pledged Companies to the Pledgee as
security for the Secured Obligations (as defined below) and to effectuate such pledge,




)

(E)

(£}

the Pledgor entered into a share pledge agreement dated 26 July 2018 (the "Original
Senior Share Pledge Agreement™).

Pursuant to an English law governed amendment agreement relating to the Senior
Facilities Agreement, entered into between, inter afios, Vita Global FinCo Limited
{previously known as Sunshine MidCo Limited) as parent and obligors” agent and the
Agent on behalf of the finance parties and as security agent on behalf of the secured
parties, dated 24 June 2020 (the "Amendment Agreement"), the parties intend to
increase the total commitments under the revolving credit facility under the Senior
Facilities Agreement by an amount of EUR 15,000,000 (the "Amended Facility

Agreement").

It is a condition to the first utilisation under the Amended Facility Agreement that the

Pledgor enters into this Agreement.

In order to ensure the continuing effect of the security created under the Original
Senior Share Pledge Agreement with respect to the Secured Obligations as increased
and/or amended by the Amendment Agreement in connection with the Amended
Facility Agreement, the Pledgor has agreed to confirm the pledge created under the
Original Senior Share Pledge Agreement and to grant a junior ranking pledge over its
shares in the Pledged Companies to the Pledgee as security for the Secured

Obligations (as defined below).

IT IS AGREED as follows:

1.

DEFINITIONS AND INTERPRETATION

In this Agreement:

"Acceleration Notice" means the Agent (i) cancelling the total commitments at which time

they shall immediately be cancelled and/or (ii} declaring that all or part of the utilisations

together with accrued interest thereon and all other amounts accrued or outstanding under the

finance documents be immediately due and payable and/or (iii) declaring that cash cover in an

amount equal to the outstanding amount in respect of any letter of credit is immediately due

and payable.




"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 Lender" means each Lender (or Affiliate of a Lender) which makes available an

ancillary facility under the Senior Facilities Agreement.

"Creditors” means the Senior Lenders, the Super Senior Lenders, the Hedge Counterparties,
the Agent, the Intra-Group Lenders and the Subordinated Creditors (each of the capitalized

terms as defined below).

"Debt Document” means each of the Intercreditor Agreement, the Hedging Agreements, the
Finance Documents, the security documents in connection with the Finance Documents, any
agreement evidencing the terms of the Liabilities owed intra-group or the Subordinated

Liabilities and any other document designated as such by the Security Agent and the Parent.

"Debtor" means the Pledgor and any person which is or becomes party to the Intercreditor

Agreement as a debtor.

"Finance Document” means the Senior Facilities Agreement, the Amended Facility
Agreement, any accession deed, any ancillary document, any compliance certificate, any fee
letter, any Hedging Agreement, ¢ach increase confirmation, the Intercreditor Agreement, 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.

"Group" means the Parent and each of its subsidiaries from time to time.

"Hedge Counterparty’ means any person which is or becomes party to the Intercreditor

Agreement as a hedge counterparty.

"Hedging Agreement"” means, to the extent designated as such by the Parent (in its
discretion) and the relevant Hedge Counterparty by notice to the Security Agent, any
agreement entered into or to be entered into by a Debtor (or any member of the Group that is
to become a Debtor) and a Hedge Counterparty in relation to any derivative or hedging

arrangement entered into (or which has or will be allocated), the entry into which is not




prohibited by the terms of the Finance Documents at the time the relevant agreement is

entered into.

"Hedging Liabilities” means the Liabilities owed by any Debtor to the Hedge Counterparties

under or in connection with the Hedging Agreements.

"Imtra-Group Lenders" means the Parent and Sunshine BidCo Limited, and each member of
the Group which has made a loan available to, granted credit to or made any other financial
arrangement having similar effect with another member of the Group which becomes a party

as an Intra-Group Lender in accordance with the terms of the Intercreditor Agreement.

"Issuing Bank" means any Lender which has notified the Agent that it has agreed to the
Parent's request to be an "Issuing Bank" pursuant to the terms of the Senior Facilities

Agreement.

"Lender” means (i) an Original Lender; or (ii) any bank, financial institution, trust, fund or
other entity which has become a party as a lender in accordance with the Senior Facilities

Agreement, which in each case has not ceased to be a lender,

"Liabilities" means all present and future liabilities and obligations at any time of any
member of the Group to any Creditor under the Debt Documents, both actual and contingent
and whether incurred solely or jointly or as principal or surety or in any other capacity
together with any of the following matters relating to or arising in respect of those liabilities

and obligations:

(a)  any refinancing, novation, deferral or extension;

(b}  any claim for breach of representation, warranty or undertaking or on an event
of default or under any indemnity given under or in conmection with any
document or agreement evidencing or constituting any other liability or

obligation falling within this definition;

(c) any claim for damages or restitution; and




{d)  any claim as a result of any recovery by any Debtor of a payment, prepayment,
repayment, repurchase, redemption, defeasance or discharge of those liabilities

on the grounds of preference or otherwise,

and any amounts which would be included in any of the above but for any discharge, non-
provability, unenforceability or non-allowance of those amounts in any insolvency or other

proceedings.

"Original Lender" means each of Barclays Bank Plc and Natwest Markets Plc.

"Pari Passu Hedge Counterparties” means each Hedge Counterparty to the extent it is owed

Pari Passu Hedging Liabilities.

"Pari Passu Hedging Liabilities" means the Hedging Liabilities other than Super Senior
Hedging Liabilities.

"Secured Creditors” means at any time, the Senior Creditors and the Super Senior Creditors

at such time,

"Secured Debt Documents” means the Finance Documents, the Super Senior Finance
Documents, the Hedging Agreements and any other document designated as such by the

Security Agent and the Parent.

"Secured Party" means the Security Agent {(or any receiver or delegate of the Security

Agent} and any Secured Creditor.

"Senior Creditor" means the Term Lenders and the Pari Passu Hedge Counterparties.

"Senior Lenders” means each Original Lender or any bank, financial institution, trust, fund
or other entity which has become a party as a lender in accordance with the Senior Facilities

Agreement.

"Subordinated Creditors" means Sunshine TopCo Limited and any person who has become

a party as Subordinated Creditor pursuant to the terms of the Intercreditor Agreement,




"Subordinated Liabilities" means all money and liabilities now or in the future due or owing
to any Subordinated Creditor by the Parent or any member of the Group, whether actual or
contingent, whether incurred solely or jointly with any other person and whether as principal
or surety, together with all accruing interests and all related costs charges and expenses but
excluding any amount due to an Affiliate of a Subordinated Creditor which is not a member of

the Group that arises in the ordinary course of trade.

"Super Senjor Creditors" means the Super Senior Lenders and the Super Senior Hedge

Counterparties.

"Super Senier Finance Documents” means the Finance Documents but excluding an
P g any

Hedging Agreement that constitutes Super Senior Hedging Liabilities.

"Super Senior Hedge Counterparties” means each Hedge Counterparty to the extent it is

owed Super Senior Hedging Liabilities.

"Super Senior Hedging Liabilities" means all Liabilities under a Hedging Agreement
designated as such by the Parent (in its discretion} and which have not been redesignated as

Pari Passu Hedging Liabilities

"Super Senior Lender” means each Senior Lender which has a super senior commitment

under the Senior Facilities Agreement, each Issuing Bank and each Ancillary Lender.

"Term Lenders” means each Senior Lender which has a term commitment under the Senior

Facilities Agreement.

"Tramsaction Security Documents" means any document entered into by any member of the
Group creating or expressed to create transaction security in connection with the Secured

Debt Documents.

In this Agreement, where the context so permits, the singular includes the plural and vice

versa.
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3.1

CONFIRMATION OF ORIGINAL SENIOR SHARE PLEDGES

The Parties hereby confirm their mutual understanding that the pledges created by the
Pledgor pursuant to the Original Senior Share Pledge Agreement continue to exist as
security and that the claims of the Finance Parties under the Amended Facility
Agreement form part of the Secured Obligations (as defined and described in the
Original Sentor Share Pledge Agreement).

The parties hereto agree that the Secured Obligations shall include all obligations in
connection with the Amended Facility Agreement and shall at all times include any

liabilities owing to the Security Agent with respect to the Parallel Debt.

The provisions of the Original Senior Share Pledge Agreement shall continue to be in
full force. This Clause 2 only re-confirms and clarifies the Parties’ original intention to
cover any future extension of the Secured Obligations by way of amendment,
supplement or restatement of any of the Finance Documents as Secured Obligations
under the Original Senior Share Pledge Agreement and is not to be construed as an

amendment of the Original Senior Share Pledge Agreement.

As a matter of utmost precaution (hdchst vorsorglich) and without prejudice to the
confirmations set out in this Clause 2, the Pledgor has agreed to grant to the Pledgee
junior ranking pledges over its shares in the Pledged Companies pursuant to the terms

set out below.

PLEDGE OF SHARES

Pledge

The Pledgor hereby grants junior ranking pledges (nachrangiges Pfandrecht) (ranking
junior to only the pledges granted under the Original Senior Share Pledge Agreement)

to the Security Agent over:

(a) all of its existing shares in the Pledged Companies (the "Present Shares™);

(b)  all of its shares in the Pledged Companies which the Pledgor may acquire in

the future by way of share transfer, share split, share combination, an increase
10




3.2
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(c)

(d)

of the share capital (including by way of authorised capital (genehmigtes
Kapital)) of the Pledged Companies or by acquisition or otherwise (the
"Future Shares" and together with the Present Shares, the "Shares™);

all ancillary rights and claims with respect to the Shares, in particular, but not
limited to the rights to receive dividends (Gewinnqusschiittungen), liquidation
proceeds (Liquidationseridse), consideration for redemption
(Einziehungsenigelte), repaid capital in the event of a capital decrease
{(Kapitalherabsetzung), any compensation in the event of a termination
(Kiindigung), withdrawal (Austriif) or exclusion for good cause (dusschluss
aus wichtigem Grund), the surplus in the event of surrender {Preisgabe), the
repayment claim for any additional capital contributions (Nachschiisse) and the

right to subscribe for newly issued shares (Rezugsrecht); and

all monetary claims arising under or in connection with any future profit and
loss agreement (Gewinnabfithrungsvertrag) or partial profit transfer
agreements (Teilgewinnabfiihrungsvertrag) entered into by the Pledgor with

the Pledged Companies.

Together with the Shares, the rights and claims pledged under paragraph (¢) and (d) of
this Clause 3.1 (Pledge) are hereinafter referred to as the "Pledged Rights". The

pledges created under this Clause 3.1 (Pledge) are hereinafter referred to as the
"Pledges".

Legal successor

The Pledges of the Future Shares include any Future Shares in the Pledged Companies

acquired by any legal successor (Rechisnachfolger) of the Pledgor,

Secured Obligations

(a)

The Pledges shall secure all Liabilities and all other present and future
obligations at any time due, owing or incurred by any member of the Group
and by each Debtor to any Secured Party under the Secured Debt Documents
as reflected in the Parallel Debt owed to the Security Agent, both actual and

11




3.4

4.1

(b)

(c)

contingent and whether incurred solely or jointly and as principal or surety or

in any other capacity (the "Secured Obligations").

The term "Secured Debt Documents” as referred to in paragraph 3.3(a) above
shall mean the Secured Debt Documents as extended (including by way of
increase, split, consolidation or re-tranching of existing tranches or by
including new tranches, new payment obligations or by extension of term)
from time to time, to which the Pledgor hereby expressly consents. The
Pledgor hereby expressly agrees that the provisions of Section 1210 (1) sent. 2
of the German Civil Code (Biirgerliches Gesetzbuch, "BGB") shall not apply

to this Agreement.

The Secured Obligations shall include in particular any claims for the payment
of principal, interest, costs, fees and damages based on contract, unjust
enrichment (ungerechifertigie Bereicherung), tort (Delikf) or arising from the
insolvency administrator's discretion to perform obligations in agreements
according to Section 103 of the German Insolvency Act {(Inselvenzordnung,
"InsO").

Acceptance of Pledges

The Security Agent hereby accepts the Pledges.

DIVIDENDS AND OTHER MONETARY CLAIMS

Authorisation

The Pledgor shall be authorised to receive and retain any dividends (whether in cash or

in kind) and other distributions and monetary claims arising under or in connection

with any future profit and loss agreement or partial profit transfer agreement

distributed in respect of the Shares until the Security Agent revokes such authorisation

in accordance with and pursuant to Clause 4.2 (Revocation) below,

12
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4.3

Revocation

The Security Agent may revoke the authorisation under Clause 4.1 (duthorisation)

above by giving notice towards either the Pledged Companies or the Pledgor upon the

occurrence of an Enforcement Event (as defined in Clause 8.1 (Enforcement Event)

below). In the event of a revocation notice given to any of the Pledged Companies, the

Security Agent shall provide the Pledgor with a copy of such revocation. In the event

of a revocation notice given to the Pledgor, the Security Agent shall provide the

relevant Pledged Company with a copy of such revecation.

Upon revocation in accordance with Clause 4.2 (Revocation) above, the following

applies:

(2)

(b)

(c)

The Pledged Companies will pay any monies subsequently distributed as
dividends and other distributions and monetary claims arising under or in
connection with any future profit and loss agreement in respect of the Shares
into an account of the Pledgor with the Security Agent (or another bank
determined by the Security Agent), such account being pledged in favour of
the Security Agent. If any of the Pledged Companies does not pay such monies
to such account, but to another account of the Pledgor, the Pledgor will transfer
such monies to such account. The Pledgor is not entitled to withdraw any
amounts from this account without the prior written consent of the Security

Agent.

The Pledgor will grant a first ranking security interest in favour of the Security
Agent over any non-cash dividends or other distributions (in whatever form)
subsequently received, receivable or otherwise distributed in respect of the

Shares.

If the Enforcement Event (as defined in Clause 8.1 (Enforcement Event) below)
has been waived or cured or is otherwise no longer outstanding, the Security
Agent's right to hold the dividends or other distributions and monetary c¢laims
arising under or in connection with any future profit and loss agreement as

security will cease and the Secunity Agent will release to the relevant Pledgor

13




4.4

the amounts held in the account referred to in this Clause 4.3 and the security

interests over the dividends or other distributions.

(d) In the event of an Enforcement Event (as defined in Clause 8.1 (Enforcement
Event) below) the Security Agent may apply any dividends and other
distributions and any monetary claims arising under or in connection with any
future profit and loss agreement received pursuant to paragraph 4.3(a) in
satisfaction of the Secured Obligations (the right to treat the dividends and
other distributions and monetary claims arising under or in connection with
any future profit and loss agreement as security for the Secured Obligations

remains unaffected).
Membership rights, in particular voting rights

The membership rights, in particular the voting rights attached to the Shares, shall as
long as the Pledgor is owner of the Shares remain with the Pledgor. The Pledgor,
however, shall at all times until the full satisfaction of all Secured Obligations or the
release of the Pledges exercise its membership rights, including its voting rights, in
such way that it does not materially adversely affect the validity or enforceability of

the Pledges.
NOTIFICATION OF PLEDGES

The Pledgor hereby notifies any of the Pledged Companies of the Pledges in
accordance with the relevant notification requirements under the law concerning
companies with limited liability and Section 1280 BGB. The Pledged Companies
bereby acknowledges such notification and the Pledge.

REPRESENTATIONS AND WARRANTIES

The Pledgor represents and warrants to the Security Agent that on the date hereof, that
the description of the Present Shares in Schedule 1 (Present Shares) is complete, true
and correct in all material aspects and the share capital of the Pledged Companies has

not been repaid in any way.

14




8.1

UNDERTAKINGS

The Pledgor undertakes to the Security Agent from the date of this Agreement and
during the whole term of this Agreement (unless agreed otherwise between the Parties

in writing):

(a) to promptly (unverziiglich) notify the Security Agent in writing of any change
in the share-holding in or share capital of any of the Pledged Companies and to
promptly deliver t¢ the Security Agent a copy of the updated shareholders list
{Gesellschafterliste) and a copy of the amended articles of association
(Satzung) both as filed (aufgenommen) with the commercial register

(Handelsregister);

(b)  to promptly notify the Security Agent of any encumbrance over the Shares (or
part of them); and

(c) to promptly (unverziiglick) inform the Security Agent of any attachments
(Pfandung) in respect of any of the Shares or any part thereof or any other
events, circumstances or measures which are reasonably likely to impair or
jeopardize the validity or enforceability of the Pledges. In the event of an
attachment, the Pledgor undertakes to promptly forward to the Security Agent
a copy of the attachment order (Pfindungsbeschiuss), the garnishee order
(Uberweisungsbeschiuss) and all other documents necessary or expedient for a
defense against the attachment. The Pledgor shall promptly inform the

attaching creditor of the Pledges constituted hereunder.
ENFORCEMENT OF PLEDGES
Enforcement Event

If (i) the Secured Obligations become due and payable in whole or in part (Pfandreife)
and are not discharged and (ii) an Acceleration Notice has been given and such notice
or its effects have not been withdrawn or terminated but remain outstanding (an
"Enforcement Event"), the Security Agent is entitled to enforce any and all rights

under this Agreement in its own name and for its own account.
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8.2

Procedure

(@)

(b)

Collection

)

(i)

Upon the occurrence of an Enforcement Event the Security Agent may
immediately avail itself of all rights and remedies of a pledgee upon
default under the laws of the Federal Republic of Germany, in
particular as set forth in Sections 1273 (2), 1204 et. seq. BGB
including, without limitation, the right to cause the Shares to be sold at
a public auction (dffentliche Versteigerung). The public auction may be
held at any place in the Federal Republic of Germany which will be
determined by the Security Agent. Section 1237 sent. 2 BGB shall not

apply.

The Pledgor expressly agrees that, in case the Security Agent seeks
enforcement, notwithstanding Section 1277 sent. 1 BGB no prior
obtaiming of an enforceable court order (volistreckbarer Titel) will be

required.

Notification of Enforcement

The Security Agent shall notify the Pledgor one (1) week prior to any

enforcement of the Pledges of its intention to realise the security interests

granted hereunder unless

(@)

(i)

(ii)

the  Pledgor generally has ceased to make payments

(Zahlungseinstellung);

an application has been filed for the opening of insolvency proceedings
(Antrag auf Erdffnung eines Insolvenzverfahrens) over the assets of a

Pledgor or the Pledged Companies; or

there is reason to believe that observance of the notice period will
materially and adversely affect the enforceability of the security interest

of the Security Agent,
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2.4

in which cases no notification of the Pledgor will be required. No further notices are

required to initiate the enforcement of the Pledge.

Selection

The Security Agent may, at its sole discretion:

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

(b)  determine which of several security interests (persdmliche oder dingliche
Sicherheiten), created under this Agreement or the Secured Debt Documents,

shall be realised to satisfy the Secured Obligations;

{c}  realise more Pledged Rights than are necessary to satisfy the Secured
Obligations, thercfore the Pledgor hereby waives the requirement under
Section 1230 sent. 2 BGB; and

(d)  sell several pledged rights, whether pledged under this Agreement or other

agreements

(i) separately by separate public auctions (mehrere Einzelversteigerungen);

or

(i)  collectively by a single public auction (Gesamtversteigerung) to a

single bidder,

Assistance

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

statutory provisions.
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8.5

10.

11.

11.1

Recourse claims

(a)  Section 1225 BGB shall not apply and no right of the Security Agent shall pass
to the Pledgor as a result of the enforcement of the Pledges or any payment
made by the Pledgor in respect of any Secured Obligations.

(b)  The Pledgor undertakes vis-d-vis the Security Agent and the Pledged
Companies not to seek satisfaction for any other recourse claim it may have

against any other Debtor and hereby waives any such rights.
RELEASE (PFANDFREIGABE)

Upon complete and irrevocable satisfaction of the Secured Obligations, the Security
Agent will as soon as reasonably practicable upon request and at the cost and the
expense of the Pledgor declare the release of the Pledges (Pfandfreigabe) to the
Pledgor as a matter of record. For the avoidance of doubt, the Parties are aware that
upon full and complete satisfaction of the Secured Obligations the Pledges, due to
their accessory nature (dkzessorietdt), cease to exist by operation of German

mandatory law.
WAIVER OF DEFENCES

The Pledgor hereby expressly waives all defences pursuant to Sections 770 (1) and (2),
1211, 1273 BGB.

CONTINUATION
Continuing security

This Agreement shall create continuing security and any change or amendment
whatsoever to the Secured Debt Documents or any document or agreement relating
thereto shall neither affect the validity of this Agreement nor the obligations which are
imposed on the Pledgor pursuant to it. The same applies, for the avoidance of doubt, in

the event of a temporary expiration of the Secured Obligations.
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11.2

11.3

12.

13.

Transfer

Waiving Section 418 BGB (applied by analogy), the Pledgor agrees that the security
created hereunder shall not be affected by any transfer, novation or assumption of
obligations of any Debtor arising under or in connection with the Secured Debt

Documents to, or by, any third party.

Substitution of the Security Agent and assignment to third parties

The Pledgor undertakes to enter into any agreement required by the Security Agent
and otherwise to do whatever is required by the Security Agent if the Security Agent
transfers its rights and obligations under and in accordance with the Secured Debt
Documents (including the claims arising under the Parallel Debt) whelly or partially to
a third party. In particular, the Security Agent may require the Pledgor to create new
pledges over any shares in favour of the third party or another person designated by
the Security Agent. To the extent that the Security Agent transfers its rights and
obligations under and in accordance with the Secured Debt Documents (including the
claims arising under the Paralicl Debt) to a third party, the Security Agent may also
transfer its rights and obligations under this Agreement, to which the Pledgor hereby
explicitly consents. The Pledgor shall not be entitled to assign or transfer any of its
rights under this Agreement witheut the consent of the Security Agent unless such

assignment or transfer is the result of any legal succession.

WAIVERS

No failure or delay by the Security Agent in exercising any right or remedy under this
Agreement shall operate as a waiver thereof, nor shall any single or partial exercise or
waiver of any right or remedy preclude its further exercise or the exercise of any other

right or remedy.

NOTICES AND COMMUNICATION

Any notice and other communication made under or in connection with the matters
contemplated by this Agreement must be made in the English language either in

writing {by letter), by electronic mail or attached as an electronic photocopy to
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13.2

13.3

14.

14.1

electronic mail requiring confirmation of receipt either in writing or by electronic
mail, respectively. Until a change of address has been notified to the other Parties

hereto in writing, any communication under this Agreement must be sent:

(a) if directed to the Pledgor and/or any of the Pledged Companies, to:

Address: Oldham Road, Middleton, Manchester M24 2DB

Email: doriordan@thevitagroup.com /
bridget.groarke@thevitagroup.com

Attention; Daniel O’Riordan / Bridget Groarke

(b)  if directed to the Security Agent, to:

Address: 1 Churchill Place, Canary Wharf, London, E14 5HP
Email: loans.agency@barclays.com
Attention:  Head of EME Loans Agency

Proof of posting or dispatch of any notice or communication to the Pledgor shall be
deemed (widerlegbare Vermutung) to be proof of receipt (i) in case of a letter, on the
second business day in the country of receipt after posting, and (i) in case of a
transmisston via email, on the business day in the country of receipt immediately

following the date of its dispatch.

Save for the notice pursuant to Section 1280 BGB, 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 and, in this case, the English translation will prevail unless the document is

a constitutional, statutory or other official document.

MISCELLANEOUS

Interpretation

In case of doubt, the meaning of the German expressions used in this Agreement

prevails over the meaning of the English expressions to which they relate.
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14.3

14.4

14.5

Remedies cumulative

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

any other power, right or remedy.

Partial invalidity

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

econoniic purpose expressed in this Agreement (Regelungsiiicke).

Changes

Changes, amendments and waivers of any provision of this Agreement including this
Clause 14,4 are only valid if made in writing, unless notarisation or another form is
required by law. As written form an exchange of signed signature pages, transmitted
attached as an electronic photocopy to an electronic mail shall be sufficient, However,
in the case of electronic photocopies attached to electronic mail, any Party may require
that any declaration made by electronic photocopy attached to electronic mail shall be
confirmed by a letter or, in the event of the conclusion or the amendment of an

agreement, that all Parties sign an original copy of such agreement,.

Governing law

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

15.

The courts of Frankfurt am Main, Germany have exclusive jurisdiction to settle any
dispute arising out of or in connection with this Agreement (including a dispute
regarding the existence, validity or termination of this Agreement; but excluding any
dispute in relation to the existence, validity or enforceability of the Secured
Obligations). This Clause 14.6 is for the benefit of the Security Agent only. The

Security Agent may commence proceedings in any other court with jurisdiction.

COSTS AND EXPENSES

The Pledgor shall bear all costs, charges, fees and expenses triggered by this
Agreement and reimburse the Security Agent for the amount of all costs and expenses
(including legal fees) incurred in comnection with its negotiation, preparation,

execution and amendments.

R R
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SCHEDULE 1

Present Shares

Name of Pledged Owner of the Present Share capital Number of
Company Shares (Stammbkapital) shares

Radium Latex GmbH | Deutsche Vita Polymere - EUR 102,300 2
GmbH

Veenendaal Deutsche Vita Polymere EUR 2,070,750 1
Schaumstoffwerk GmbH

GmbH

Koepp Schaum GmbH | Deutsche Vita Polymere EUR 2,556,500 1
GmbH

METZELER Deutsche Vita Polymere EUR 13,243,000 1
SCHAUM Gesellschaft GmbH

mit beschrinkter

Haftung




Powers of Attorney

FE £
todeedno, ¥ &4 120208
of the notary Dr Bernhard Schiitz in Frankfurt am Main




POWER OF ATTORNEY
{(Volimachi)

Each of:
Veenendaal Schaumstoffwerk GmbH

a limited liability company (Geselischaft mit beschrdnkter Haftung) registered with the commercial
register (Handelsregister) of the local court (dmisgericht) of Coburg under HRB 1097 (the
"Prineipal 1");

Radiam Latex GmbH

a limited liability company {(Gesellschaft mit beschrdnkter Haftung) registered with the commercial
register (Handelsregister) of the local court (Amesgericht) of Lemgo under HRB 3826 (the
"Principal 2"); and

Vita International Limited

a private limited company by shares, incorporated under the laws of England & Wales and registered
with the Companies House in London, Great Britain under number 00472253 (the "Principal 3');

{Principal 1 through Principal 3 each a "Principal™)

hereby grants power of attorney (Follmachi) to each of:

Tony Sparing
Sven Seibold
Robert Hofbauer
Emel Tolnay
Oliver Otto
Merve Schmitte
Dr. Torsten Pokropp
Dir. Martin Kaliwasser
Frank Schwem
Sandra Gaidies
Dr. Zsuzsanna Somogyi-Csizmazia
Kais Torchani
Martin Wilmsen
Eike Neugebaner

each having business address at DLA Piper UK LLP, Neue Mainzer StraBe 6 - 10, 60311 Frankfurt am
Main, Germany

{each an "Attorney'™).

L. Each Attorney is, acting singly, authorised to, for and in the name of each Principal, to make
and receive any and all legal declarations (Willenserkidrungen) and to take all measures and




actions that are necessary or expedient at and/or in connection with:

(a)

(b)

(<)

@

the conclusion of a confirmation and junior share pledge agreement (nachrangiger
Geschdfisanteilsverpfindungsvertrag) governed by German law relating to the pledge
of all the shares (including any ancillary rights pertaining thereto) in the Principal 1,
held by Deutsche Vita Polymere GmbH, a limited lability company {Gesellschaft mit
beschrinkier Haftung) registered with the commercial register (Homdelsregistery of
the local court (dmisgericht) of Coburg under HRB 1233 for the benefit of, among
others, BARCLAYS BANK PLC, in its capacity as security agent for the other
secured parties (the "Counfirmation and Jumior Ranking Share Pledge
Agreement 1) and

the conclusion of a confimmation and junior share pledge agreement (nachromgiger
Geschafisanteilsverpfindungsvertrag) governed by German law relating to the pledge
of all the shares (including any ancillary rights pertaining thereto) in the Principal 2,
held by Deutsche Vita Polymere GmbH, a limited liability company {Gesellschaft mit
beschrinkter Haftung) registered with the commercial register (Handelsregister) of
the local court (Amtsgerichr) of Coburg under HRB 1233 for the benefit of, among
others, BARCLAYS BANK PLC, in its capacity as security agent for the other
secured parties (the "Confirmation and Jumior Ranking Share Pledge
Agreement 2%;

the conclusion of a confirmation and junior share pledge agreement {nachrangiger
Geschdfisanteilsverpfindungsvertrag) governed by German law relating to the pledge
of all the shares (including any ancillary rights pertaining thereto) in Vita (Germany)
GmbH, a limited ligbility company (Gesellschaft mit beschrinkier Haftung) registered
with the commercial register (Handelsregister) of the local court {Amisgerichs) of
Coburg under HRB 12792 held by the Principal 3 for the benefit of, among others,
Barclays Bank ple, in its capacity as security agent for the other secured parties {the
"Confirmation and Junior Ranking Share Pledge Agreement 3", together with the
Confirmation and Junior Ranking Share Pledge Agreement 1 and the Confirmation
and Junior Ranking Share Pledge Agreement2, the "Confirmation and Junior
Rapking Share Pledge Agreements” and each a "Confirmation and Junior
Ranking Share Pledge Agreement'");

any agreements and declarations which eare, or become, necessary or expedient in
connection with the Confirmation and Junior Ranking Share Pledge Agreements,
including, but not limited to, such agreements or declarations which supplement,
confirm, amend, or terminate the Confirmation and Junior Ranking Share Pledge
Agreements.

This power of attorney includes the right to act for and on behalf of each Principal vis-g-vis
public authorities or courts, insofar as a representation in these matters is legally permissible.

Each Attorney is released from the restrictions imposed by section 181 of the German Civil
Code (BGBE) and has the right to delegate its powers (Untervollmacht erteilen) under this
power of attorniey, including such release.

Each Principal will indemnify each Attorney from any claims that may arise at any time due to
or in connection with any actions taken under this power of attorney, unless in case of wilful
misconduct (Vorsaiz) or gross negligence (grobe Fahrldssigkeit) of the Attorney.

Any changes to the parties, the amounts, contents or dates in respect of the documents referred
to above shall not affect this power of attorney. This power of attorney shall be construed as

dw



broadly as possible to achieve the purpose for which it was granted.

Each Principal herewith ratifies (genelmigt) any declarations by an Attorney in relation to the
matters referred to above made prior to receipt of this power of attorney.

This power of attorney shall be valid until 31 March 2021, 24.0G hours (CET).

This power of attorney shall be governed by and construed in accordance with the laws of the
Federal Republic of Germany. This power of attorney is made in the English language;
however, where a Germaan term has been added to an English term, such German term shal] be
decisive for the construction of the English term it relates to throughout.

[£xecution Page to follow]
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" place, date J
Veenendaal Schawmstoffwerk GmbH

Radiuvm Latex GmbH
Vita International Limited

Each bi:

(signature)

Name: Daniel O'Riordan

Title:  Director (of Vita International Limited) and Managing Director (Geschdfisfiibrer of
Veenendaal Schaumstoffwerk GmbH & Radium Latex GmbH) with sole power of representation and
released from the restrictions imposed by section 181 of the German Civil Code
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A.b. WEINBERG
Notary Public
MANCHESTER ENGLAND

My Commission expires with life



NOTARIAL CERTIFICATE

I, the undersigned, Andrew Graeme Weinberg authorized notary public with official seat in
Manchester, England, hereby confirm and certify that:

1.

the signature on the attached power of attorney is the genuine signature of Daniel ’Riordan
identified by his current UK passport number 518251076 and;

that upon reviewing the status of the company (active), its memorandum and articles of
association and its list of current officers online at the Companies House website for England
and Wales today

(a) Vita International Lid with company nmmber 00472253, (the “Principal 3" is a private
coppany with limited liability duly incorporated, registered and existing in accordance with
English law with its registered office at Oldham Road, Middleton, Manchester, England, M24
2DB

{b} Daniel O'Riordan is a director/officer of the Principal 3 and that the attached power of
attomey was duly executed for and on behalf of the Principal 3.

SIGNED and sealed at Manchester England on this 19t day of August 2020

ANDREW GRAEME WEINBERG
NOTARY PUBLIC



NOTARIAL CERTIFICATE

I, the undersigned, Andrew Graeme Weinberg authorized notary public with official seat in
Manchester, England, hereby confirm and certify that:

1. the signature on the attached power of attorney is the genuine signature of Daniel O Riordan
identified by his current UK passport number 518251076 and;

2. that upon reviewing the status of the company (active), its memorandum and articles of
associgtion end its list of current officers online at the Companies House website for England
and Wales today

{a) Vita International Ltd with company mumber 00472253, (the “Principal 37} is a private
company with limited liability duly incorporated, registered and existing in accordance with
English law with its registered office at Oldham Road, Middleton, Manchester, England, M24
2DB

(b} Daniel ORiordan is a director/officer of the Principal 3 and that the attached power of
attorney was duly executed for and on behalf of the Principal 3.

SIGNED and sealed at Manuchester England on this 19% day of August 2026

ANDREW GRAEME WEINBERG

NOTARY PUBLIC




APOSTILLE
(Convention de La Haye du § octobre 1861)

1. Countn;r:l United Kingdom of Great Britain and Northern Irefand
Pays f Pais:
This public document
L& présant acte public / El presente documento piblico
2. Has been signed by
a &ié signé par A G Waeinberg
ha side fimadopor
3. Acting in the capacity of
agissant en qualité de Notary Public
quien actia en calidad de
4, Bears the seal / stamp of
est revéty du sceau / imbre de The Bald Motary Public
y esté ravestido del sello / timbre de
Certifisd
Attesté / Certificade
5 at 6. the
s /en London o/ ol dia 28 August 2020 “
7. by Her Majesty's Principal Secretary of State
par / por for Foreign and Commonwealth Affairs
8. Number APO-2014115 |
sous no / bajo ef numero o
9. Seal/stamp 10. Signature L. Smethurst

Sceau f imbre
Sello f imbre

Signature
Firma

This Apaatille is not i be used In the UK and only confirms the authenticily of the signature, seal or stamp on the attachad
UK puhlic document. It dues not confirm the aulhenticity of the underlying document. Apostilles attached to documents that
have been phatocopied and certified In the UK confirm the signature of the UK, official whe conduciad the certification only.
It daes not authenticata either the signature cn the criginal decument of the coranta of the ariginal dacument in any way.

If this document is 1o be used in s Gountry not pary o the Hague Gonventicn of the 5th of Oclober
1861, it should be presented to the consular section of the missicn reprasenting that country

To verify this apostille ga (o www.verifyapostille.aervice.gov.uk




POWER OF ATTORNEY
{(Vellmacht)

Each of:
Vita (Germany) GmbE

a limited liability company (Gesellschaft mit beschrdnkter Haftung) registered with the commercial
register (Handelsregister) of the local court (dmisgerichf) of Memmingen under HRB 12792 (the
"Principal 1");

METZELER SCHAUM Gesellschaft mit beschrinkter Haftung

a limited liability company (Gesellschaft mit beschrinkter Hafiung) registered with the commercial
register (Handelsregister) of the local court (dmisgerich) of Memmingen under HRB 8257 (the
"Principal 2"):

Koepp Schaum GmbHE

a limited liability company (Gesellschaft mit beschrdnkter Haftung) registered with the commercial
register (Hondelsregister) of the local court (dmisgerich?) of Coburg under HRB 6159 (the "Principal
3"y and

Deutsche Vita Polymere GmbH

a limited lisbility company (Gesellschaft mit beschrdnkter Haftung) registered with the commercial
register (Handelsregister) of the local court (4mtsgericht) of Coburg under HRB 1233 (the "Principal
4"

{Principal 1 through Principal 4 each a "Principal™}

hereby grants power of attorney (Vollmacht) to each of

Tony Sparing
Sven Seibold
Robert Hofbaoer
Emel Teluay
Oliver Otto
Merve Schmitte
Dr. Torsten Poliropp
Dir. Martin Kaltwasser
Frank Schwem
Sandra Gaidies
Dr. Zsuzsanna Somogyi-Csizmazia



Kais Torchani
Martin Wilmsen
Eike Neupgebauer

each having business address at DLA Piper UK LLP, Neue Mainzer StraBe 6 - 10, 60311 Frankfurt am
Main, Germany

{each an " Attormey™).

L.

Each Attorney is, acting singly, authorised to, for and in the name of each Principal, to make
and receive any and all legal declavations (Willenserkldrungen) and to take all messvres and
actions that are necessary or expedient at and/or in connection with:

{a) the conclusion of a confirmation and junior share pledge agreement (nachrangiger
Geschdfisanteilsverpfdndungsvertrag) governed by German law relating to the pledge
of all the shares (including any ancillary rights pertaining thereto) (i) in the Principal
1, (ii} in the Principal 2 held by the Principal 4 and (iii) in the Principal 3 held by the
Principal 4, (iv) in Veenendaal Schaumstoffwerk GmbH, a limited Hability company
(Gesellschaft mit beschrinkter Hafiung) registered with the commercial register
(Handelsregister) of the local court (Amisgericht) of Coburg under HRB 1097, held by
the Principal 4, (v} in Radium Latex GmbH, a limited liability company (Geselischafi
mit beschrdnkier Haoftung) registered with the commercial register (Handelsregister)
of the local court {(dmisgericht) of Lemgo under HRB 3826, held by the Principal 4
and (vi) in the Principal 4 held by the Principal 1 for the benefit of, among others,
BARCLAYS BANK PLC, in its capacity as security agent for the other secured
parties (the "Confirmation and Junior Ranking Share Pledge Agreement™); and

{b) any agreements and declarations which are, or become, necessary or expedient in
connection with the Confirmation and Junior Ranking Share Pledge Agreement,
including, but not limited to, such agreements or declarations which supplement,
confirm, amend, or terminate the Confirmation and Jumior Ranking Share Pledge
Agreement,

This power of attorney includes the right to act for and on behalf of each Principal vis-é-vis
public authorities or courts, insofar as a representation in these matters is legally permissible.

Each Attorney is released from the restrictions imposed by section 181 of the German Civil
Code (BGH) and has the right to delegate its powers {(Untervollmacht erteilen) under this
power of attorney, including such release.

Each Principal will indemnify each Attorney from any claims that may arise at any time due to
or in connection with any actions taken under this power of attorney, unless in case of wilful
misconduct (Vorsaiz) or gross negligence (grobe Fahrldssigkeit) of the Attomey.

Any changes to the parties, the amounts, contents or dates in respect of the documents referred
to above shall not affect this power of attorney. This power of attorney shall be construed as
broadly as possible fo achieve the purpose for which it was granted.

Each Principal herewith ratifies (genehmigs) any declarations by an Attorney in relation to the
matiers referred to above made prior to receipt of this power of attorney.

This power of attorney shall be valid until 31 March 2021, 24.00 hours (CET).

This power of attorney shall be governed by and construed in accordance with the laws of the
Federal Republic of Germany. This power of attorney is made in the English language;



however, where a German term has been added to an English term, such German term shali be
decisive for the construction of the English term it relates to throughout.

[Execution Page to joilow]
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p]ﬁce, daté
Vita (Germany) GmbH
METZELER SCHAUM Gesellschaft mit beschriinkter Haftung
Koepp Schaum GmbH

Deutsche Vita Polymere GmbH

with sole power i _presentatmn and released from the restrictions imposed by section 181 of the
German Civil Code”



e *?'.\

Vellmacht . Power of Attorney
- 7 August 2020, Londen England
Die unterzeichneénde, - The sodersigned

Barelays Bank PLC, in its capacily a5 security ageni wnder the
Senior Facilities Agreement (as defined below)

ein Bankinstits, a banking institution,

(die "Vollmachtgeherin"), {the "Principal”),

“bevollmAchtigt hiermit hereby. authorizes

Markus Cejka, Associate
Sara Afschar-Hamdi, Associate
Dr. Matthias Eiden, Aszociate
Steffen Giolda, Associate
Fulian Schwanebeck, Associate
‘Nivolas Bechiold, Associate
Sebastian Brenner, Associate

Marie Kuhp, Associate
¥ai Alexander Neumann, Associzfe
Liliarna Rauody, Associate
" Anp-Kathrin Reinecke, Associate
Carina Sohn, Associate
Simon Steiner, Associate.

jeweils geschifisansiissig bei cach with business address at

Weil, Goishal & Manges LLP
Taunusanlage 1 (Skyper), 60329 Frankfurt am Main, Germany,

Thomas Zimmermann, Counsel
Br. Alexander Wandt, Associate
Svenjs Wachiel, Connsel
Pr. Barbara Sandfuchs, Associate
Andreas Fogel, Associste
Florian Wessel, Associate

1
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Coraelia Te, Associate
$Louize Frennd, Associaife
Mannela Minsel, Associate
Dernis Beisich, Associzte

feweils geschiBsansissig bei

each with business address at

Weil, Gotshal & Manges LLP
Maximilianhsfe, Maximilianstrafie 13, 80539 Miinchen, Germany,

(jeder cin "BevolimSchiigler” und
zusaminen die "Bevollmichtigien™),

jeweils einzela und separat

die Volimachigeberin zu verireten bei simi-
lichen Malnahmen, Handlungen, Vsreiﬁba-
rungen, Rechisgeschifien und Erklirangen
im Zusammenhang mit: .

Finem am 9. Mai 2018 u. a. zwischen der
Vita Global Finco Limited (chemals
Sunshine MidCo Limited) als Muttergesell-
schaft wnd der Volimachtgeberin als Kon-
sorfialfiihrerin, Agent und Sicherheitentrei-
binderin abgeschiossener erstrangiger Kre-
ditverirag fiber EUR 130.000.000 (in der je-

weils gilltigen ggf. gefinderien, erginzien,

erncuerien und/oder neu gefassten Fassung:
der "Kreditvertrag”); '

ginem am 9. Mai 2018 u. a. Zwischen der
Vila Global Finoo Limited (chemals
Sunshine MidCo Limited) als Muttergeseli-
schaft und der Vollmachtpeberin als Kon-
sortialfiihrerin, Agent mnd Sicherbeitentreu-
hiinderin abpeschiossene Intercreditor-Ver-
einbarung betreffend den Kreditvertrag (die
"Entercreditor-Vereinharusg™) und -

einer u. 8. Fwischen der Vita Global Finco
Limited {chemals Sunshine MidCo 1i-
wmited) als Muttergesellschaft und Vertreto-
rin der Schuldner und der Volimachigeberin
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{eacha "Representaiive” and

together the "Representatives"),
each acting individually and separately

to represemt the Principal jn any. and all
measures, actions, agreements, legal transac-
tions and declarations in cobnection with;

a FUR 130,000,000 senior facilities agree-
ment originally entered into on 9 May 2018
hetweesn, fﬁt_er atios, Yita Global Finco Lim-
ited (formerly known as Sumshine MidCo
Limited) as parent, the Principal as mandated
lead arranger, agent and security agent (as
amended, suppleﬁqent&ti, novated and/or re-
stated from time to time, the “Semior Facili-
ties Agreement”™);

an intercreditor agreement relating to the
Senior Facilities Agreoment, entered into on
9 May 2018, between, inter alios, Vita Global
Finco Limited (formerly known as Sunshine
MidCo Limited) as' parent, the Principal as
mandated lead arranger, agent and security
agent (the "Intercreditor Agreement”); and

an amendment agreement relating fo the Sen-
ior Facilities Agreement, entered into be-
tween, inter alios, Vita Global FinCo Limited



als Vertreterin der finanzierenden Parteien
und Sicherheitentreuhéinderin fiir die besi-
cherten Paricien abgeschlossene Ande-
rungsvereinbarang vom 24, Joni 2020 be-
‘treffend den Kreditverirag (die “Amnde-
roagsvereinbaruag”), wonach die Paricien
beabsichtigen, die Gesanvtkreditzusage im
Rahmen der revolvierenden Kredittinic des
Kreditverfrags um einen Betrag von
EUR 5.000.000 ma erhfhen (der "Gelin-
derte Kreditvertrag”)

(die "Transaktion™).

Die Volimacht umfasst insbesondere den
_Abschluss:

1. von drei notarielien Bestitigungsver-
trige in Bezug auf Geschaftsapteilsver-
pifindungsvertriige und nachrangige
G&schéﬁsaxﬁeﬂsvaﬁndnngwe:ﬂﬁge
im Zusammenhang mit dem Gefnder-

teile 2n den fulgenden Gesellschaften:

‘@ Deutsche . Vita Polymere
GumbH; HRB 1233 des Amis-
gerichis  Coburg, Deutsch-

land,

) Vita (Germany} GmbH,
HRB 12792 des Amfsgﬁ'lchts
Memmingen, Dentschland,

L Koepp  Schaum  GiobH,

HEB 6159 des Amdegerichis
Coburg, Deutschland,

® METZELFR SCHAUM Ge-
selischaft mit beschrinkter

Hafumg, HRB8257 des

WER TSNP IED 0133

{previously known as Sunshine MidCo Lim-
ited) as pavent and obligors® agent and the
Principal as agent on hchalf of the finance
pasties and as security agent on behalf of the
secured parties, dated 24 June 2020 (the
"Amg!_ldmént Agreement™), whereas the
parties intend to increase the total commit-
ments under the revolving credit facility un-
der the Senior Facilities Agreement by an
amount of EUR 15,000,000 (the "Amended
Facility Agreemeni”)

(the "Transaction™).

This Pswer of Attomney includes, in partice-
{ar, the execution of

1. three notarial confirmation agreements in
respeet of a share pledge agreament and
junior share pledge agreements in con-
nection with the Amended Facility
Agreement relating to the shares in the
folioﬁing-compmﬁ%:

® Deutsche Vita Polymere
GmbH, HRE 1233 of the local
court {Amisgerichly of Co-

burg, Germany,

= Vita (Germany) GmbH,
HRB 12792 of the local court
{(dmisgerichfy of Mem-
mingen, Germany,

® Koepp Schaum  GmbH,
HRB 6159 of the local court
{Amisgericht) of Coburg, Ger-
many,

» METZELER SCHAUM Ge-
sellschaft mit bescheinkeer
Haftung, HRB 8257 of the lo-
cal court (Amtsgerich) of



2.

3,

® ¥eenendast Schaunstoffwerk
G, HRB 1097 des Amis-
gerichis Cobwrg, Deutsch-
Iand,

® Radiun  Latex  GmbH,
HRB 3826 des Amisgerichis
Lemgo, Deutschiand und

zwischen, unter anderen, Deutsche Vita.
Polymere Gmbl, Vila (Germany)
GmbH und anderen als Plandgeber und
der Volbmachigeberin als Piandnehme-
rin (die "Bestitigungs- und Jumior
Ranking Geschifisantedisverpfiin-
dungsvertriige™);,

jeglichen weiteren Vertrigen und/oder
Dokumenten. welche von der Voli-
machigeberin im Zusammenhang it
dem Geldnderien Kreditvertrag abge-
schiossen werden (zusammen mit den
Bestitigungs- und Junior Ranking Ge-
schifisanieilsverpfindungsvertriige die
"Transaktionsdokumente"); sowie

‘jedwede weiters Vertriige fiber Sicher-

heiten, die BestAfigung oder Ergiinzong
von Sicherheiten, die Freigabe von Si-
cherheiten, Garantien und andere Ver-
trige, verbriefle Verpflickitingen, Zer-

tifikate, Urkunden und andere Instru-
mente,; cinschlieBlich solcher, die der-
artige Vertrage ergiinzen oder bestiiti-

gen oder darauf Bezng nehmen oder die |
in den Transaktionsdokumenten oder
den jeweilipen Abfinderungs- und New-
iassungsvertrigen aufgefiiw sind oder
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Memuningen,
Pemischland,

Germany,

s Veenendaal Schaumstoffwverk
GmbH, HRB 1097 of the local
court (Amisgerichf) of Co-
burg, Germany,

® Radium Latex  (Gmbl,
HEE 3826 of the local court
{Amzsgefmin‘} of Lemgo, ‘Ger-
many, and -

between, among others, Dentsche Vita
Polymere GbH, Vita (Germany) GmbH
and others as pledgors and the Principal
as security agent and pledgee (the "Con-
firmation and Junior Ranking Share
Piedge Agrecments);

any other agreement andfor document o
beentemdmtﬁandexmrmihy ihe Prin-
cipal in connection with the Amended Fa-
cility Agreament (togethﬁr with the Con-
firmation and Janior Ranking Pledge
Agreements, the "Transaction Docu-
menis"); and :

any and all further security, confirmation,
amendrient or releasé of security, guaran-
tee and other agreements, notes, certifi-
cates, documents and other instruments
including those that amend or confirm
such agreements, nofes, certificates or
documents or that are mentioned in the
Transaction Dotuments or the relevant
amendment and restatement apgreements
or that are ancillary or related  the above
mentioned documents, or which are by
the relevant representaiive considered fo’
be necessary or usefil in connection with



im Zusammenhang mit den Transakti-
- onsdokumenten, den jeweiligen Abdin-
"derungs- und Neufassungsvertrigen o-
der einem anderen der in dieser Voil-
macht genamnten Vertrdge nach An-
sicht des jeweiligen Vertreters notwen-
dig oder sinnvoll sind. :

Die Bevollmichtigten sind nicht berechtipt

Untervollmachien zu erteilen. Diese Voll-.

mwacht umfasst auch das Recht, alle mit den
vorstehend aufpefitticien Mafinahmen sowie
der Transaktion in Zusammwnhang stehen-
den Rechisgeschifte, Vertriige und Verein-
barungen aller Art cinzugchen und Verfah-
renshandlungen vorzunehmen, sowie Er-
klsrangen gegenfiber Dritten, elnschlieflich
Behdrden, Notaren, Registern oder Gerich-
ten, insbesondere Anmeldungen gegeniiber
dem Handelsregister, abzugeben und zu
emplangen, die der jeweilige Bevolimich-
tigte fiir erforderfich oder zweckmifig halt
Jede Haflung jedes Bevollmichtigien wird
hiermit ausgeschiossen mit Auspabmoe von
Betrug, Vorsatz oder grober Fahrifissigheit.

Durch diese Vollmacht verpflichten wir uns

auferdem, die Bevellmichiigten von alien
Anspriichen, Kosten, Gebiihwen, Ansgaben,

Verlusten und anderen Verbindfichkeiten
freiznstellen, die sich aus der Aus@ibung der
durch diese Voltmacht fibertragenen Befug-
nisse¢ i gutem Glanben bis zum jeweils
fritheren Zeitpunkt ergeben:

(a) dem Ablauf dieser Vollmacht; und

(b) der Mitteitung durch die Voltmachige-
berin an dic Bevellmichtigien, dass diese
Vollmacht widerrufen wurde,
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the Transaction Documents, the relevant
amendmeni and restatement agreements
or any of the other documnents mentioned
in this Power of Attorney.

Representatives are not permitted to sub del-
egate powers granted to them under this

' Power of Attoroey. This Power of Attorney

includes the authority to execute all legal and
procedural acts, and o ender inte declasa-
tigns, deeds, contracts and agreements of any
kind, as well as fo make and receive declara-
tions vis-d-vis third parties, including govern-
mental authorifies, notaries, registries or
courts, in particular filings with the commer-

-cial register, in connection with the afore-

mentioned measures and the Transaction
which the relevani Representative deems nec-
essary or useful,

Any liability of any of the Representatives

shall be excluded save for frand, willfiul mis-

conduct or gross neglipence,

By this Power of Almmey, we also under-
take to  indenmify the Representatives
against all claims, costs, charges, expenses,
iosses and other fabilities arising from or
otherwise relating to the exervise in good
faith of the powers conferred by this Power
of Attorney at any time before the earlier oft

(@) the expiry of this Power of Attorney;
and

()  the Representatives receiving from
the Principal notice that this Power of Atfor-
ney has been revoked,



es sei demm, diese Haflung wird durch Be-
wug, Bosgliubigkeit, unrochtmaBige Hand-
tng, grobe Fahrlissigkeit oder Verletzung
der gesetzlichen Pflichten der Vertreter ver-
wrsacht.

Die Vellmacht unierliegt dem Recht der
-Bundesrepublik Deutschiand.

Die Vollmacht ist im Zweife! weit auszufe-
gen. § 139 BGB wird abbedungen. Ande-
rangen beziiglich der Parteien und/oder der
Betrige und/oder des jeweiligen Datums
des Vertragsschlusses im Zusammenhang
mit den Transaktionsdokumenten wirkei
sich nicht auf die hiermit erteilte Vollmacht
;s

Die gemaf dieser Vollmacht erteilten Re--
fugnisse - erlfschen mit Ablauf des
31 Okioker 2020.

Diese Vollmacht enthilt sine dentsche wad
cing englische Fassung. In Zweifelsfillen
ist die englische Fassung mallgeblich, .

Diese Vollmacht wirde an dem Tag und in
dem Jahr, wie oben beschrieben, ordnungs-
genil -auégeﬁertigt und zugestellt, und ¢s
wurde bezeugt, dass sie ordmmgsgemiB
auspefertiel uad zugestelil wonde.

save where such labilities are capsed by the
fraud, bad faith, wrongful act, gross negli-
gence or breach of statutory dusy of the Rep-
resentatives. '

This Power of Attorney shall be governed by,
and construed in accordance with, the Jaws of
Germany.

In case of doubt, this Power of Atiorney shall
be interpreted broadly. Section 139 BGB
shatl not apply. Any changes to the parties
and/or amounts and/or dafes in mpdctof any
of the Trausaction Documents shall not affecs
the Power of Attorpey granted herewith.

The powers conferred by this Power of Attor-
ney shall expire with the expirsiion of
31 Gciober 2020,

This Power of Attorney confains a German
and an English version. In case of doubt the
English version shall prevail.

This Power of Attoroey has begn, and has

been witnessed as, duly executed and deliv-
ered on the day and year first written above.

[Signature Page féffaws}
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BDias Firmensiegel von The common seal of
Barelays Bank PLC

wurde bei der Ausfithrung dieser Vollmacht  was affixed in the execution of this Power of
angebracht in Gegenwart von: Atomey in the presence of:

R ASTHRNPAR 1D



~ This is certified a trié copy of a PDF copy of the notarial deed no. 984/2020 S of notary
Dr Bernhard Schiitz with its seat in Bockenheimer Landstraie 13-15, 60325 Frankfurt am -

Main containing a complete copy of the notarized share pledge agreements save for
certain redactions.




