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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2087867

Charge code: 0208 7867 0013

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th November 2018 and created by FUTURE
ELECTRONICS LIMITED was delivered pursuant to Chapter A1 Part 25 of

the Companies Act 2006 on 28th November 2018 .

Given at Companies House, Cardiff on 30th November 2018

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Certified copy
Deed No. 450/2018-G

Civil Law Notary Dr, Olaf Gerber
Griineburgweg 149

60323 Frankfurt/Main



Deed Roll No, 450/2018-G

Transacted

in Frankfurt am Main on 14 November 2018,
there appeared today before me

the undersigned notary

Dr. Olaf Gerber
with place of office in Frankfurt am Main

Gruneburgweg 149, 60323 Frankfurt am Main

1. Oliver Polster, attorney-at-law, with business address at Norton Rose Fulbright LLP, Taunustor
1 (TaunusTurm), 60310 Frankfurt am Main, identified by German official photo identification,

according to his declaration not acting in his own name but as agent,

duly authorized for the purposes of this Agreement as per power of attorney dated 30 October
2018, the original of which was present at this notarization and a certified copy of which is
attached to this deed, for Future Electronics Limited, a limited liability company organized under
the laws of England and Wales, having its registered office address at Future House, The
Glanty, Egham, Surrey, TW20 9AH, United Kingdom.

2. Andre Hartmann, attorney-at-law, with business address at Norton Rose Fulbright LLP,
Taunustor 1 (TaunusTurm), 60310 Frankfurt am Main, identified by German official photo
identification,

according to his declaration not acting in his own name but as agent,

duly autharized for the purposes of this Agreement as per power of attorney dated 30 October
2018, the original of which was present at this notarization and a certified copy of which is
attached to this deed, for Future Electronics Deutschland GmbH, a limited liability company
{Gesefischaft mit beschrankter Haftung) incorporated under the laws of Germany, having its
registered office in Aschheim and its business address at Max-Planck-Stralle 3, 85609
Aschheim, Federal Republic of Germany,; and

3. Lutz Hans Krosien, attorney-at-law, with business address at Morgan, Lewis & Bockius LLP,
OpernTurm, Bockenheimer Landstralie 4, 60306 Frankfurt am Main, identified by German
identity card,

according to his declaration not acting in his own name but as agent, duly authotized for the
purposes of this Agreement as per power of attorney dated 8 November 2018, a copy of which
was present at this notarization which is attached to this deed, for Bank of Montreal, a bank
formed under the laws of Canada, having its registered office at 129 Saint-Jacques Street, in
the city of Montréal, Province of Québec, Canada. The original of the power of attorney shall
be provided in due course.
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The notary advised the deponents that he is obliged to verify the powers of representation of the
deponents and to examine the documents presented with respect to a proof of such powers. After
a discussion of the documentation presented today and promised to be submitted in due course,
the deponents declared that they did not wish any further proof of their power of representation and
asked the notary to continue with the notarization,

-The-notary asked the deponents regarding a prior involvement according to sec. 3 para. 1 sent. 1
no. 7 of the German Notarisation Act (Beurkundungsgeseiz). After having been instructed by the
notary the deponents and the notary answered this question in the negative.

The deporents requested the notary to notarise this deed in the English language for the
convenience of the parties represented by them and confirmed that they are in adequate command

of the English language. The notary declared that he is in adequate command of the English
fanguage as well.

Acting as stated above the deponents declared for recording of the following:

DB1/ 94369448.4



Dated November 14, 2018

{1) Future Electronics Limited

as “Pledgor’

{2) Future Electronics Deutschland GmbH

as “Company”

and

(3) Bank of Montreal

as "Agent”

SECOND LIEN SHARE PLEDGE AGREEMENT
(nachrangige Geschiftsanteilsverpfandungsvertrag)
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THiS SECCOND LIEN SHARE PLEDGE AGREEMENT (the "Agreement") is made on November 14, 2018

BETWEEN:

(1)

Future Eiectronics Limited, a limited liability company organized under the laws of England and
Wales, registered with the Companles House under the company humber 02087867, having its
registered office address at Future House, The Glanty, Egham, Surrey, TW20 8AH, United Kingdom,
{as "Pledgor");

Future Electronics Deutschland GmbH, a limited liability company {Gesellschaft mit beschrénkter
Haftung) incorporated under the laws of Germany, having its registered office in Aschheim and its
business address at Max-Planck-Stralie 3, 85609 Aschheim, Federal Republic of Germany and
registered with the commercial register of the local court in Munich under number HRB 52181,

(as "Company");

and

Bank of Montreal, a bank formed under the |aws of Canada, having its registered office at 129 Saint-
Jacques Street, in the city of Montréal, Province of Quéhec, Canada,

(together with its successors and assigns in such capacity as "Agent").

The Pledgor, the Company and the Agent are hereinafter collectively referred to as the “Parties”.

WHEREAS:

(A)

Pursuant to the Credit Agreement (as defined below), the Lenders (as defined below) have agreed to
make available to the Borrowers (as defined below) certain funds for the purposes set out in the Credit
Agreement {as defined below).

As security under the Credit Agreement (as defined below}, and to secure the obligations owing by
the Borrowers (as defined below) under or in respect of the Credit Agreement, F.E. Future Holding
B.V. {(now: “F.E. Future Holding B.V. in liquidation™) acting as pledgor and the Agent acting as piedgee
entered info a first-ranking share pledge agreement (Geschéftsanteifsverpfandungsvertrag) dated 14
January 2811 (deed roll no. 12/2011-G of the German notary Dr, Olaf Gerber, Frankfurt am Main,
Germany) (the “First Lien Share Pledge Agreement”} pursuant to which F E. Future Holding B.V, in
liquidation provided a first-ranking pledge over all of its shares in the Company.

F.E. Future Holding B.V. in liquidation is currently in the process of being liquidated into the Pledgor
(its UK parent), and the Pledgor shall absorb all rights and abligations of F.E. Future Holding BV, in
liguidation under the First Lien Share Pledge Agreement in the course of the liguidation proceedings.

As a matter of precaution and in order to ensure that the obligations owing by the Borrowers (as
defined below) under or in respect of the Credit Agreement (as defined below) continue to be secured
by a pledge over all shares held by the Pledgor in the Company, the Parties have agreed to enter in
this Agreement providing for a (with respect to the first-ranking pledge created under the First Lien
Share Pledge Agreement) second-ranking pledge over all shares of the Pledgor in the Company (in
addition the first-ranking pledge created under the First Lien Share Pledge Agreement).

Pursuant to a resolution by the directors of the Pledgor dated November 9, 2018, an uncertified copy
of which is attached as Schedule 3 (Resolution by the Directors of the Pledgor), the directors of the
Pledgor have approved the execution, delivery and performance by the Pledgor as well as the terms
and conditions of and the transactions contemplated by this Agreement. Pursuant to a resolution by
the shareholders of the Pledgor dated November 9, 2018, an uncertified copy of which is attached as
Schedule 4 (Resolution by the Shareholders of the Pledgor), the shareholders of the Pledgor have
approved the execution, delivery and performance by the Pledgor as well as the terms and conditions
of and the transactions contemplated by this Agreement.
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(D) The security created by or pursuant to this Agreement is to be held and administered by the Agent for
and on behalf of the Lenders pursuant to the relevant provisions of the Security Trust Agreement (as
defined below).

IT IS AGREED as follows:
1. INTERPRETATION
1.1 Definitions
In this Agreement;
‘Acknowledgement of Debt" has the meaning as set forth in Clause 2,

“Agent” means Bank of Montreal or any successor and assignee in the capacity as agent for the
Lenders.

‘Borrowers" means (i) Future Electronics Inc., a corporation formed under the law of the Province
New Brunswick, Canada, having its registered office at Brunswick House, 44 Chipman Hill, 10th Floor,
P.O. Box 7289, in the city of St. John, Province of New Brunswick, E2L 456 Canada, (ii} Future
Electronics Corp., a corporation formed under the laws of Delaware, United States of America, having
its registered office at 41 Main Street, in the city of Bolton, Massachusetts, 01740, United States of
America, (i} the Pledgor, and {iv) Future Electronics Inc. (Distribution) Pte. Ltd, a company
incorporated in Singapore, having its registered office at 1 Temasek Avenue #27-01 Millenia Tower
Singapore (039192).

‘Business Day" means a day {other than a Saturday or Sunday} on which banks are open for general
business in Frankfurt am Main and Amsterdam.

“Credit Agreement’ means the USD 200,000,000 credit agreement entered into between, inter alia,
the Lenders, the Agent and the Borrowers and dated as of 14 January 2011 (as it may be amended,
restated, supplemented or modified from time fo time).

“‘DEM” means Deutsche Mark.

"Derivative Instrument” means an agreement entered into from time to time by a person in order to
control, fix or regulate currency exchange, commodity price or interest rate fluctuations, including a
rate swap transaction, basis swap, forward ‘rate transaction, commeodity swap, commodity option,
equity or index equity swap, equity or index equity option, bond option, foreign exchange transaction,
cap transaction, floor transaction, currency swap transaction, cross-currency rate swap transaction,
currency option or any other similar transaction {including any option with respect to any of these
transactions or combinations of these transactions).

"Enforcement Event' means the occurrence of an Event of Default under the relevant Loan Document
and if notice of acceleration has been given by the Agent in accordance with the terms of the relevant
Loan Document.

“Event of Default’” means an event which would entitie the Agent (acting for itself and for and on
behalf of the Lenders) to prematurely terminate the commitments under any Loan Document or parts
thereof and to declare all amounts outstanding under any Loan Document immediately due and
payable,

“Existing Shares” has the meaning as set forth in Clause 3.1.

“Guarantor” means any person guaranteeing all or part of the obligations under and pursuant to the
Loan Documents on or after the date hereof,

*Guaranty” means the guaranty issued by the Pledgor in favor of the Agent and the Lenders in
connection with the Credit Agreement as of 14 January 2011.

DB1/ 94369448.4
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“Lender’ means:

(a) an Original Lender; or

{b) any person which becomes a Lender under the Credit Agreement after the date of this
Agreement.

and "Lender” means any of them.

“Intercreditor Agreement” means the intercreditor agreement entered into among the Agent on
behalf of the Lenders, Credit Agricole Corporate and Investment Bank (as agent for the lenders under
the Receivables Loan Facility), Future Electronics Limited, Future Electronics Inc., Future Electronics
(CDA) Ltd. and Future Electronics (US), LLC with respect to the rank and rights of the Lenders under
the Credit Agreement and under the Receivables Loan Facility, and any replacement thereof in form
and substance satisfactory to the Agent, acting reasonabily.

“Loan Documents” means the Credit Agreement, the Security Documents, the Intercreditor
Agreement and each Derivative Instrument entered into with a Lender, together with all accessory
documentation and all other agreements, deeds and instruments entered into pursuant to the Credit
Agreement.

“Original Lenders” means the financial institutions listed in Schedule 1 hereto;

“Original Obligations" means any amounts owing by a Guarantor or a Borrower under or in
connection with the Loan Documents.

“Parallel Debt" has the meaning as set forth in Clause 2 (Creation of Parallel Debt Obligations).
"Pledges” means the pledges constituted pursuant to this Agreement,

‘Pledged Shares" means the Existing Shares, the Additional Shares and the Future Shares.
‘Pledgee” means the Agent.

“‘Receivables Loan Facility” means the facility in an aggregate amount not exceeding
US$275,000,000 made available by Credit Agricole Corporate and Investment Bank as agent for the
lenders thereunder {or any successor thereof) for loans made to Future Electronics (CDA) Lid. and

Future Electronics (US), LLC.

‘Secured Obligations™ means all obligations of the Pledgor to the Agent under or in connection with
the Parailel Debt.

“Security” means any and all security granted under this Agreement.

“Security Documents” means any security provided to the Lenders or to the Agent for the Lenders
at any time.

‘Security Trust Agreement” means the security trust agreement between among others, the Pledgor,
the Agent, the Company and the Original Lenders and dated 28 January 2011,

*USD, Dollars or $" means the legal currency of the United States of America.
1.2 Where the context so admits, the singular includes the plural and vice versa.

1.3 The headings in this Agreement are for convenience only and are to be ignored in construing this
Agreement. ‘

1.4 Any reference in this Agreement to a defined document is a reference to that defined document as
amended, or supplemented ¢r novated from time to time.
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1.5 Any reference in this Agreement to a party is a reference to that party together with such party's
successors and assigns.

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

2. CREATION OF PARALLEL DEBT OBLIGATIONS

2.1 Without prejudice to the provisions of any of the Loan Documents, and solely for the purpose of
ensuring and preserving the validity and continuity of the security interests granted by the Pledgor, the
Pledgor hereby acknowledges by means of an abstract acknowledgement of debt (absfrakfes
Schuldversprechen) ("Acknowledgement Of Deht") that,

{a) it irrevocably and unconditionally undertakes to pay to the Agent when due (fallig), as creditor
in its own right, amounts equal to and in the currency of each of the Original Obligations (such
payment undertaking and the obligations and liabilities resulting therefrom being the “Parallel
Debt™);

s)] the Parallel Debt constitutes obligations and liabilities which are independent and separate
from, and without prejudice to the Original Obligations;

(c) the Parallel Debt shall remain effective in case a third person should assume or be entitled,
partially or in whole, to any rights of any Lender or the Agent under any of the Loan Documents,
be it by virfue of assignment or otherwise; and that

(d) the Parallel Debt shall limit or affect the Original Obligations and the Qriginal Obligations shall
timit or affect the Parallel Debt exclusively in relation to the amounts payable to the extent that

0] the total amount due and payable as Parallel Debt shall be decreased to the extent
to which any of the Lenders or the Agent has irrevocably received amounts in
payment of the corresponding amount in payment of the Original Ohligations, and

(ii) the total amount due and payable as Original Obligations shall be decreased to the
extent to which any of the Lenders or the Agent has irrevocably received amounts in
payment of the corresponding amount in payment of the Paralle! Debt.

3. PLEDGES
341 Shares

(a) The nominal share capital of the Company amounts to DEM 1,500,000 (in words: Deutsche
Mark one million five hundred thousand) and is divided into the following shares:

1. one share in an amount of DEM 1,450,000 {in words: Deutsche Mark one million four
hundred and fifty thousand) ("Share 1"}; and

2, one share in an amount of DEM 50,000 {in words: Deutsche Mark fifty thousand)
("Share 27, and together with Share 1 the “Existing Shares”).

A certified copy of the Company's up-to date list of shareholders (Gesellschaftariiste) on file
with the commercial register is attached hereto as Schedule 2 (List of Shareholders).

(b} The Pledgor is the legal and beneficial owner of the Existing Shares.
3.2 Constitution of Pledges
{a) Cn a second lien basis (nachrangig) with respect to the pledges created under the First Lien

Share Pledge Agreement {which continues to be effective and in full force), the Pledgor hereby
pledges as security for the Secured Obligations to the Agent:
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(i) the Existing Shares;
(i) any other shares in the Company, irrespective of their respective nominal value,
owned by the Pledgor at the date hereof (the “Additional Shares”); and
(i) any other shares in the Company, irrespective of their respective nominal value,

acquired by the Pledgor after the date hereof (the "Future Shares”, and together with
the Additional Shares and the Existing Shares the “Pledged Shares”),

in each case with all ancillary rights and claims associated therewith as more particularly
specified in Clause 5.1.

(b) The Agent hereby accept the pledge over the Pledged Shares.

(c) The validity and effect of the Pledges shall be independent from the validity and the effect of
other pledges or security created under any other Loan Document,

Additional Security

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

SECURITY PURPOSE

The Pledges shall serve as collateral in order to secure the prompt payment and satisfaction in full of
any and all Secured Obligations,

DIVIDENDS

Extent of the Pledges

The Pledges constituted by this Agreement includes the present and future rights to receive:
(a) dividends, if any, payable on the Pledged Shares;

(b) liquidation proceeds (Liquidationseridse), consideration for redemption (Einziehungsentgelt),
repaid capital in case of a capital decrease (Kapitalherabsetzung), any compensation in case
of termination (Kdndigung) and/or withdrawal (Austritt) of a shareholder of the Company, the
surplus in case of surrender (Preisgabe) and all other pecuniary claims associated with the
Pledged Shares; and

{©) ait other rights and benefits attributable to the Pledged Shares (including the right to subscribe
for newly issued shares).

Entitlement to Receive Dividend Payments

Notwithstanding that the dividends are pledged hereunder, the Pledgor shall be entitled to receive and
retain all dividend or other payments in respect of the Pledged Shares until the occurrence of an Event
of Default, except that

(a) (i) dividends paid or payable ather than in cash, (i) cther property received, (i) receivable or
{iv) otherwise distributed, all in respect of or in exchange for the Pledged Shares;

{b) dividends or other distributions paid or payable in cash in respect of the Pledged Shares in
connection with the partial or total liquidation or dissolution or in connection with the reduction
of capital (Kapitaiherabsetzung) or any other capital or profit reserves (Kapital- oder
Gewinntriicklagen); and

{c) cash paid, payable or otherwise distributed in redemption of or in exchange for the Pledged
Shares
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shall be made available and shall henceforth be delivered to the Agent to be held as security and shall,
if received by the Pledgor, be received as holder for the Agent and segregated from the other property
or funds of the Pledgor and be forthwith delivered to the Agent as security in the same form as so
received (with any necessary endarsement).

EXERCISE OF VOTING RIGHTS
Voting Rights

The voting rights associated with the Pledged Shares remain with the Pledgor. The Pledger, however,
shali at all times until the payment in full of all Secured Obligations or the release of the Pledges be
required, in exercising its voting or other membership rights, to not vote or take any consensual or
other action with respect to the Pledged Shares which would materially adversely affect the rights of
the Agent or the value of the Security.

Impairment

The Pledgor shall not take, or participate in, any action which impairs, or which would for any other
reason be inconsistent with, the security interest of the Agent or the security purpose as described in
Clause 4 {Security Purpose) hereof or defeat, impair or circumvent the rights of the Agent hereunder
in each case in any material respect.

Information by the Pledgor

The Pledgor shall inform the Agent promptly (unverziglich) of all other actions concerning the
Company which could materially adversely affect the security interest of the Agent. In particular, the
Pledgor shall notify the Agent farthwith of any shareholders’ meeting at which a resolution is intended
to be adopted which could have a material adverse effect on the Pledges. The Pledgor shall then allow
the Agent or, as the case may be, its proxy or any other person designated by the Agent to attend
such shareholders’ meeting of the Company. Save for the provisions of Clause 12.1 (Duration) of this
Agreement, the Agent's right to attend the shareholders' meeting shall lapse immediately upon
complete payment in full or release of the Secured Obligations. in any event the Agent shall promptly
{unverzdglichy receive, as soon as they are available, a copy of the convocation notice for such
ordinary or exiraordinary shareholders' meeting setting forth the agenda and all applications and
decisions to be taken, and the minutes of any such shareholders’ meeting.

PLEDGEE’S RIGHT OF REALISATION
Pledgees’ Rights

(a) Following an Enforcement Event and, in addition, if and when the requirements set forth in
§§ 1273, para. 2 and 1204 et seq. of the German Civil Code {Blrgerliches Gesetzbuch) with
regard to the enforcement of pledges are met (Pfandreifs), the Agent may enforce the Pledges
(in whole or in part) by way of public auction (6ffentfiche Versteigerung) or in any other way
permitted under German law, in all cases notwithstanding § 1277 of the German Civil Code
{(Bilrgerliches Gesetzbuch), without any enforceable judgment or other instrument
{volistreckbarer Titel) being necessary,

(b) Following satisfaction of the requirements for enforcement under para. {a) hereof, all
subsequent dividend payments and all payments based on similar anciliary rights attributed
to the Pledged Shares may be applied by the Agent in satisfaction in whole or in part of the
Secured Obligations or treated as additional collateral. Any such payments which are made
to the Pledgor after the time the Pledges have become enforceable must be paid to the Agent.

{c) The Agent shall notify the Pledgor of the intention to realize a Pledge not less than ten (10)
Business Days before the date on which the Pledges {or any of them) are intended to be
realized. Such notice period is not necessary if the Pledgor has generally ceased to make
payments or the commencement of insolvency proceedings is filed against the Pledgor, The
Pledgor hereby expressly agrees that ten (10} Business Days prior written notice to the
Pledgor shall be sufficient. A public auction may be held at any place in the Federal Repubiic
of Germany which will be determined by the Agent.

DB/ 94369448.4
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If the Agent should seek to enforce the Piedges pursuant to and in accordance with para. (a)
hereof, the Pledgor shall, at its own expense, render all reasonable assistance necessary in
order to facilitate the prompt sale of the Pledged Shares or any part thereof.

fn deviation of § 1225 of the German Civil Code (Brirgerliches Gesetzbuch) in the event of
enforcement of a Pledge, no rights of the Agent shall pass to the Pledgor by subrogation or
otherwise unless and until all of the Secured Obligations have been satisfied and discharged
in full.

After the payment and satisfaction in full of all the Secured Obligations, any remaining
proceeds resulting from the enforcement of the Pledges shall be transferred to the Pledgor at
the cost and expense of the Pledgor. Until then, the Agent shall be entitled to treat all
enforcement proceeds as additional collateral for the. Secured Obligations, notwithstanding its
right to seek satisfaction from such proceeds at any time.

7.2 Voting Rights

Even if the requirements for enforcement referred to under Clause 7.1{a) (Pledgee’s Rights) above
are met, the Agent shall not be entitled to exercise the voting rights attached to the Pledged Shares,
However, the Pledgor shall have the obligations and the Agent shall have the right set forth in
Clause 6.3 (Information by the Pledgor) above regardless of which resolutions are intended to be
adopted.

7.3 Application of Proceeds

(a)

(b)

The proceeds resulting from the enforcement of the Pledges shall be applied by the Agent
towards the satisfaction of the Secured Obligations in accordance with the terms of the
Intercreditor Agreement.

The Agent may determine in its sole discretion which part of the Security, if applicable, shall
be used to satisfy the Secured Obligations.

8. UNDERTAKINGS OF THE PLEDGOR

8.1 Undertakings

The Pledgor undertakes:

()

(b)

()

®
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not so sell, transfer nor otherwise dispose of all or part of the Pledged Shares except with the
prior written consent of the Agent or as may otherwise be permitted under the Credit"
Agreement or as provided for in the First Lien Share Pledge Agreement;

not to encumber, permit to subsist, create or agree to create any other security right or third
party right over the Pledged Shares except with the prior written consent of the Agent or as
may otherwise be permitted under the Credit Agreement or as provided for in the First Lien
Share Pledge Agreement;

to ensure that an increase In the share capital { Sfammkapital) of the Company will not be
executed by the creation of new shares but by a pro rata increase of the nominal vaiue of the
existing shares in the Company (ErhShung des Nennbelfrags der besfehenden
Geschéftsanteife);

to fully pay up the Existing Shares after an increase of their nominal value;

to notify the Agent promptly (unverziiglich) of any change in the shareholding in or the capital
contributions to the Company or of any change in the articies of association
{Gesellschaftsverfrag) of the Company or the registration of the Company in the commercial
register;

to obtain, comply with the terms of and do all that is necessary to maintain in full force and
effect all authorisations, approvals, licences and consents required in or by the laws and
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regulations applicable to enable the Pledgor lawfully to enter into and perform its obligations
under this Agreement;

{g) to inform the Agent promptly (unverziiglich) of any attachments (Pféndung) regarding the
Pledged Shares or any other measures which may impair or jeopardise the Agent's rights
relating to the Pledged Shares. In the event of an attachment, the Plaedgor undertakes to
promptly (unverzdglich) forward to the Agent a copy of the aftachment order
(Pfandungsbeschiuss), the garnishee order (Uberweisungsbeschiuss) and alt other
documents necessary for a defence against the attachment. The Pledgor shall inform the
attaching creditor promptly (tnverziiglich) about the Agent’s security interests;

{h} to execute such further documents and do such other acts as are necessary or legally required
in arder to fully effect the purposes of this Agreement {including an extension of the Pledges
as the case may be),

() to effect promptly (unverziglich) any payments to be made in respect of the Pledged Shares
in accordance with the provisions of this Agreement;

{ to furnish to the Agent such information concerning the Pledged Shares as is available fo the
Pledgor as the Agent may reasonably request;

(k) except with the prior written consent of the Agent or as may otherwise be permitted under the
Credit Agreement, to refrain from any acts or omissions which might have a material adverse
effect on the value of the Pledged Shares or the effect of which resuits in the Pledged Shares
ceasing o exist;

{1} not make or consent to any amendment or other modification or waiver with respect to the
Pledged Shares or enter into any agreement or allow to exist any restriction with respect to
the Pledged Shares other than pursuant hereto or as may be permitted under the Loan
Documents: :

(m) to notify the Agent promptly (unverztiglich) of any event or circumstance which might have a
material adverse effect on the security interest granted hereunder.

8.2 Breach of Undertakings

On failure of the Pledgor to perform any of the undertakings in Clause 8.1 (Undertakings) or
agreements contained in this Agreement which constitutes an Event of Default and while such Event
of Default is continuing, the Agent may, at its sole option and in its sole discretion (in each case acting
reasonably}, upon five (5) Business Days prior written notice to the Pledgor, perform the same and in
so doing may expend such sums as the Agent may deem advisable in the performance thereof, All
such sums and amounts so expended shall be repayable by the Pledgor promptly upon timely notice
thereof and demand therefore, shall constitute additional Secured Obligations.

8.3 Request to hold Pledges over Shares

The Agent may at all times request to hold a pledge over the Pledged Shares held by the Pledgor (and
in the case of a merger an equivalent security interest over the shares in the surviving or, as the case
may be, the new company) in accordance with all terms of this Agreement.

9. REPRESENTATIONS AND WARRANTIES

The Pledgor represents and warrants to the Agent by way of an independent guarantee (selbsténdiges
Garantieversprechen) that as at the date of this Agreement;

(a) the Company is validly existing and neither insolvent nor subject to any insolvency
proceedings not are there any circumstances known to the Pledgor at the date of this
Agreement which would justify or cause the initiation of such proceedings in the future;

(b) it is the sole shareholder of the Company and the EXisting Shares are the only shares in the
Company in existence at the date hereof;

DB1/ 94369448.4



Second Lien Share Pledge Agreement
Future Electronics Deutschland GrmbH

Page 11
(c) the Existing Shares are fully paid up. There is no obligation far the Pledgor to make additional
contributions.
(d) the Pledgor is not subject to any restriction with regard to the right to receive dividends on the
Existing Shares;
(e) all necessary corporate action has been taken by the Pledgor to authorise the entry into and

delivery of this Agreement;
(f) (i) the Existing Shares are free from any rights of third parties;
{in no third party has any pre-emption rights for shares in the Company; and

{iii) there is no party (other than the Piedgor) which is entitled to participate in the profits
or revenues of the Company.

(Q) there are no silent partnership agreements, domination agreements, or transfer of profit or
loss agreements or similar arrangements by which a third party is entitled to a participation in
the profits or revenue of the Company or can dominate the Company;

(h) all facts capable of being, or required to be, entered into the commercial register of the
Company have been entered into the commercial register and, in particular, no shareholders’
resclutions regarding changes in the articles of association of the Company have been passed
which were not entered into the commercial register of the Company by the date of this
Agreement; and

(i except from the prior-ranked pledges created under the First Lien Share Pledge Agreement,
this Agreement creates a valid first priority security interest in favor of the Agent in the Pledged
Shares and no further action is necessary to perfect or otherwise protect such security interest.

10. RELEASE OF SECURITY
10.1  Release after complete Satisfaction of the Secured Obligations

Upon payment and satisfaction in full of all of the Secured Obligations, the Agent shall promptty
{unverziiglich) declare the release of the Pledges (Pfandfreigabe) to the Pledgor as a matter of record.
For the avoidance of doubt, the Pledgor and the Agent are aware that upon payment and satisfaction
of the Secured Obligations, the Pledges, due to their accessory nature (Akzessorietédt), ceases to exist
by operation of law. Where any Guarantor, Borrower or the Pledgor plan to — partly or wholly — repay
or prepay the Secured Obligations in accordance with the terms of the Loan Documents, upon their
request and costs, the Agent shall provide reasonable assistance, including without fimitation, issuing
an appropriate declaration fo the prospective financier or the Fledgor as reasonably requested by it,
on the envisaged release of Security.

10.2 Release hefore complete Satisfaction of the Secured Obligations

Even prior to the payment and satisfaction in full of all Secured Ohligations, the Agent is obliged to
release (freigeben) upon request by the Pledgor, and at the cost and expense of the Pledgar, ali or
any part of the Security insofar as the realisable value of the Security exceeds, not only temporarily,
the Secured Obligations by more than 10 %. The Agent may, at its discretion, determine which part
of the Security shall be released.

1. INDEMNITY
11.1  Liabillity for Damages
Neither the Agent nor the Lenders shall be liable for any loss or damage suffered by the Pledgor save

in respect of such loss or damage which is suffered as a result of any gross negligence (grobe
Fahrigssigkeit) or willful misconduct (Vorsatz) of any of the Agent or the Lenders,
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Indemnification

The Pledgor will indemnify the Agent and each of the Lenders and keep the Agent and the Lenders
and any attorney, manager, agent or other person appointed by the Agent under this Agreement
indemnified (the “Indemnified Parties") against any losses, actions, claims, expenses, stamp duties,
demands and liabilities which are incurred by or made against the Agent and/or each of the other
Indemnified Parties for anything done or omitted in the exercise or purported exercise of the powers
contained herein and occasioned by any breach of the Pledgor of any of its obligations or undertakings
contained herein other than to the extent that such iosses, actions, claims, expenses, stamp duties,
demands and liabilities are incurred or made against the Indemnified Parties as a result of the gross
negligence (grobe Fahridssigkeit) or willful misconduct (Vorsatz) of any of the Indemnified Parties.

DURATION AND INDEPENDENCE
Duration

This Agreement shall remain in full force and effect until the Secured Obligations are paid in full and
the commitments of the Lenders to extend financial accommodations pursuant to the Credit
Agreement are terminated. The Pledges shall not cease to exist if any payments made in satisfaction
of the Secured Obligations have only temporarily discharged the Secured Obligations.

Continuing Security

This Agreement shall create a continuing security and no change or amendment whatsoever in any
Loan Document or in any document or agreement related thereto shall affect the validity or, save, for
the avoidance of doubt, for the future extensions of the Secured Obligations as provided for in the next
sentence of this Clause 12.2 {Continuing Security), the scope of this Agreement nor the obligations
which are imposed on the Pledgor pursuant to it. The Pledges shall caver any future extension of the
Secured Obligations and the Pledgor herewith explicitly consents to any such further extension
according to § 1210 of the German Civil Code (Biirgerliches Gesetzbuch).

Independence

This Agreement is independent from any other security or guarantee which may have been or will be
given to any or all of the Agent and/or any of the other Lenders with respect to any obligation of any
Borrower or Guarantor under the Loan Documents. No such other security interests or guarantees
shall prejudice, shall be prejudiced by, or shall be merged in any way with this Agreement.

PARTIAL INVALIDITY; WAIVER
Invalidity

If any provision of this Agreement or part thereof should be or become invalid or unenforceable, this
shall not affect the validity of the remaining provisions herecf. The invalid or unenforceable provision
shall be replaced by that provision which best meets the intent of the replaced provision. This shall
apply analogously in the case of gaps. This Clause 13.1 (Invalidity) does not merely result in a reversal
of the burden of proof; rather it shall exclude § 139 German Civil Code (Blrgeriiches Gesetzbuch) as
a whole.

Waiver

No failure to exercise, nar any delay in exercising, on the part of the Agent or the Lenders {or any of
them), any right or remedy hereunder shall operate as a waiver therecf, nor shall any single or partial
exercise of any right or remedy prevent any further or other exercise thereof or the exercise of any
other right or remedy. The rights and remedies provided hereunder are cumulative and not exclusive
of any rights or remedies provided by jaw.
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AMENDMENTS

Changes to and amendments of this Agreement, including this Clause 14 (Amendments}, must be
made in writing unless a stricter form requirement applies. This shall also apply to amendments of this
written form requirement.

SUCCESSORS

This Agreement shall be binding upon the Parties hereto and their respective successoars in law and
assigns. The Pledgor is entitled to any such transfer upon prior written consent of the Agent only.

NOTICES AND THEIR LANGUAGE
Notices

Any notice or other cornmunication under or in connection with this Agreement to the Pledgor, the
Company or the Agent shall be in writing and shall he delivered personally, by post or facsimile and
shall be sent to the address or facsimile number of the party, and for the attention of the individual, set
forth in Schedule 5 (Addresses for Notices) hereto or such other address or facsimile number as is
notified by that party for this purpose to the Agent from time to time.

Language

Unless otherwise required by statutory German law, any notice or other communication under or in
connection with this Agreement shall be in the English language or, if in any other language,
accompanied by a translation into English. In the event of any conflict between the English text and
the text in any other tanguage, the English text shall prevail (unless the document is a statutary or
other official document or provides otherwise), except that where a German translation of a legal term
appears in such text, the German translation shall prevail.

APPLICABLE LAW; JURISDICTION; SERVICE OF PROCESS
Governing Law

This Agreement shall be governed by and construed in accordance with the laws of the Federal
Republic of Germany.

Jurisdiction

The place of jurisdiction for ail Parties shall be Frankfurt am Main, Federal Republic of Germany. The
Agent, however, shall also be entitled to take legal action against the Pledgor before any other
competent court of law having jurisdiction over the Pledgor or any of its assets. Further, the taking of
proceedings against the Pledgor in any one or more jurisdictions shall not preclude the taking of
proceedings in any other jurisdiction (whether concurrently ar not) if and to the extent permitted by
applicable law.

NOTIFICATION

The Pledgor hereby notifies the Company of the Pledges in accordance with § 1280 German Civil
Code (Btirgerliches Gesetzbuch) and the Company hereby acknowledges receipt of such notification.
The Company hergby consents to and approves the Pledges.
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SCHEDULE 1
ORIGINAL LENDERS
Canadian Lender USA Lender
Bank of Montreal Bank of Montreal, Chicago Branch
The Bank of Nova Scotia The Bank of Nova Scotia
BNP Paribas BNP Paribas
HSBC Bank Canada HSBC Bank Canada
Bank of America, N.A. Canada Branch Bank of America, N.A. Canada Branch
Bank of Tokyo-Mitsubishi UFJ (Canada) The Bank Of Tokyo-Mitsubishi .UFJ,'Ltd., New
York Branch
Comerica Bank Comerica Bank
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LIST OF SHAREHOLDERS
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LISTE DER GESELLSCHAFTER

Future Electronics Deutschland GmbH

mit Sitz in Aschheim

Amtsgericht Miinchen, HRB 52181
Geschaftsanschrift: Max-Planck-Strafe 3, 85609 Aschheim

Stand: 14, November 2018

Gesellschafter

Lfd. Nr. der Ge-
schiftsanteile

Anzahl Ge~
schiftsanteile
(Stiick)

Gesamtumfang

der Beteiligung

am Stammkapi-
tal

Nennbetrag der
einzelnen Ge-
schiftsanteile in
DEM

Prozentuale Be-
teiligung eines
Geschiftsanteils
am Stammkapital

Verdnderungen

Future Electronics
Limited mit Sitz in
GB Surrey,
Companies House for
England and Wales,
registered no.
02087867

3,4%

50.000,00

3,4%

Anteilsiibergang

Future Electronics
Limited mit Sitz in
GB Surrey
Companies House for
England and Wales,
registered no,
02087867

96,6%

1.450.000,00

96,6%

Anteilsiibergang

Stammbkapital:

100%

1.500.000,00




BESCHEINIGUNG

Ich, die unterzeichnende Notarin Katja Schett-Morgenroth in Basel/Schweiz, bescheinige, dass die gednderten Eintragungen in der vorstehenden Lis-
te den Verdnderungen entsprechen, die sich aus den Erkldrungen der Urkundsbeteiligten zu meiner Urkunde A-Reg. 242/2018 vom 14. November
2018 ergeben. Die (brigen Eintragungen stimmen mit dem Inhalt der letzten Liste beim Handelsregister aufgenommen Liste (Stand: 7. Februar
2005) Uberein.

Basel (Schweiz), den 14. (vierzehnten) November 2018 (zweitausendachtzehn)

. /7 )
7N
Katja Sc[f;‘tt—l}’i_ ywgenroth, Notarin

A-Reg. 243/2018




Land
Colintry

APOSTILLE

{Conventioh de la Haye du § octol

bre 1381)

zeri: Eidger haft

Kanton Basel-Stadt

Swiss Confederation, Canton of Basel-City

Diese dffentliche Urkunde
This public document

ist unterschrieben von

has been signed by

in seiner Eiganschaft als Basler Notarin
acting in the capacity of

Sie ist versehen mit dem Schott Katja
Stempel/Siegel des/der
bears the stamp/seal of

infat

durch das
by the

Nr./ No,

Bestatigt / Certified

Basel 8. am/the

fic. jur. Katja Schoit-Morgenroth

14.11.2018

Beglaubigungsbiiro des Kantons Basel-Stadt
Legalisation Office of the Canton of Basel-Gity

141102 Taxe [ tax

10. Unterschrift
Signature

CHF 20.00

Jessica Lack

Dcla.




APOSTILLE
{Conventlon de la Haye du 5 octobre 1861)

Land Schweizerische Eidgenossenschaft, Kanton Basel-Stadt
Country Swiss Confederation, Cantan of Basel-City

Diese dffentliche Urkunde

“This public document

Ist unterschrieben von lic. jur. Katja Schott-Morgenroth

has been signed by

in seiner Elgenschaﬂ als Basler Notarin

acting in the capacity of

Sie ist versehen mit dem Schott Katja
Stempel/Siegel des/der
bears the stamp/seal of

Bestatigt / Certified
in/at Basel 6. am/the 14,11.2018
durch das Beglaukigungsbiiro des Kantons Basel-Stadt
by the Legalisation Office of the Canton of Basel-Gity
Nr. / No. 141102 Taxe/tax  GHF 20.00

10. Unterschrift Jessica Lack
Signature
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RESOLUTION BY THE DIRECTORS OF THE PLEDGOR
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Future Electronics Limited (the “Company”)
{Company Number: 02087367}

Minutes of a meeting of the board of directors of the Company held at Future House, The Glanty, Egham,
Surrey, TW20 9AH on & November 2018 at (O%- us amgm.

PRESENT: Gary Oliver {Director)
Ann Shephard (Director)
Keith Carton (Company Secretary)

. 1. Notice and querum

Gary Oliver was appointed Chairman, The Chairman noted that due notice was given to ail the directors
of the Company and that a quorum was present in accordance with the Articles of Association of the
Company. Accordingly, the Chairman declared the meeting open.

2. Declaration of Personal Interests

2.1 Each director present declared the nature and extent of their interest in the meeting.

2.2 As a resuit of their directorsﬁips and shareholdings in the Company, each of the directors declared
their intérest in the matters to be discussed at the meeting in the accordance with Section 177 if the
Companies Act 2006 and pursuant to the Company’s Articles of Association.

2.3 The Chalrman advised the meeting that, by virtue of Article 12 of the Company's Articles of
Association, each interested director could vote and count In the quorum In relation to the matters
to be considered at the meeting. ‘

3. Purpose

3.1 The Chairman reported that Future Electronics Inc, and certain of its subsidiaries have entered inta a
US$250,000.00 credit agreement dated on or around 14 January 2011 between, amongst others,
Future Electrenics Inc. as Canadian borrower, Future Electronics Corp, as U.S. borrower (together,
the "Borrowers”), BMOQ Capital Markets and RBS Securities [nc, as co-lead arrangers and co-
bookrunners, the financial institutions listed therein {the “Lenders”} and Bank of Montreal as
administrative agent (the “Agent”) (the “Credit Agreement”), as it may be amended, restated or
othérwise modified from time to time) guaranteed by, amongst others, the Company and certain
subsidiaries of Future Electronics Inc. (together, the “Guarantors”) and secured by certain security
interests over certaln assets of the Borrowers and certain subsidiarles of Future Electronics Inc.
including, amongst others, the Company.

3.2 The Chairman further reported that due to the liquidation of F.E. Future Holdings B.V. on or about
the date hereof, the Company would acquire from F.E. Future Holdings B.Y, the shares it currently
holds in Future Electronics Deutschland GmbH and Future Electronics Distribution {lsrael} Ltd. (the
“Share Transfers”). in order to effect the Share Transfers, and as a condition under the Credit
Agreement, the Company will execute the following documents:
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(a) a share transfer deed between F.E. Future Holding B.V. and the Company in respect of the shares In
Future Electronics Distribution (Israel) Ltd.;

(b) a notarial share transfer deed between F.E. Future Holding B.V. and the Company in respect of the
shares in Future Electronics Deutschland GmbH;

(c) a confirmation agreement between the Company, the Lenders (as defined therein} and the Bank of
Montreal {(on its own behalf and as Agent for the Lenders);

(d) a second lien share pledge agreement gra‘nted by the Company relating to a share pledge agreement
granted by F.E. Future Holdings 8.V. dated 14 January 2011 {the “Original German Share Pledge”),
each in favour of the ‘Agent or Bank of Montreal, London Branch as securify agent (the “Security
Agent”) piedgmg 100% of the issued share capital in Future Electronics Deutschland GmbH (the
“Sacond German Share Piedge”); :

(e} an amended and restated share pledge' agreement granted by the Company relating to a share
pledge agreement granted by F.E. Future Holdings B.V. dated 15 January 2011 (the “Original Israeli
Share Pledge”), each in favour of the Security Agent pledging 100% of the issued share capital in .
Future Electronics Distribution {Israel) Ltd. (the “Amended Israeli Share Pledge”); and

() any other documents ar instruments Iincidental or related to the documents described abave,

(the documents set out in paragraphs (a) to (f) above are each a "Document” and together the
“Documents”). : : .

3,3 The Chairman noted that this meeting had been convened for the purpose of considering and
approving the transactions and documents contemplated by the’ Share Transfers and the Seventh
Amending Agreement to the Credit Agreement dated 28 November 2017,

4. Production of the Documents

‘There was then produced to the meeting the latest draft of each Document, the terms of which were
carefully considered.

5. Commercial Benefit

5.1 The terms of the Documents and the director’s general duties pursuant to Part 10, Chapter 2 of the
Companies Act 2006 {and in particular the matters referred to in section 172 of the Companies Act
2006) were carefully consu:lered and discussed by the directors of the Company present at the
meeting.

5.2 The meeting also considered whether the entry Into the Documents would be in the best interest
.and for the commercial benefit of the Company.

5.3 it was noted that the Borrowers and the Guarantors including, amongst others, the Company, expect
to receive substantial direct and indirect benefits fraom the extension of credit to the Barrowers by
the Lenders pursuant to the Credit Agreement.

6. Shareholder Approval
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- 6.1 It was proposed that the execution of the Dacuments by the Company be approved by a written
resolution of the shareholders of the Campany. There was produced to the meeting a draft written
resalution for the purposes of obtaining shareholder approval.

6.2, It was accordingly agreed and resolved that the written resolution be proposed and presented to
the shareholders for their consideration and approval

6.3 After a short break, the meeting reconvenéd and it was confirmed that unanimous shareholder
approval had heen obtained.

7. Resolutions
7.1ITWAS RESOLVED that;

{a} it was, in the bona fide opinion of the directqrs present, in the best interests and for the commercial
benefit and advantage of the Company and would be most likely to promote the success of the
Company to enter into the Documents and the terms of, and the transactions contemplated by the
Dacuments be and are hereby approved and that the entry by the Company into the Documents be
approved;

{b) the execution, delivery and performance of the Documents including granting security pursuant to
the German Share Pledge and the !sraeli Share Pledge and the exercise by the Company of its rights
and performance and obligations thereunder do not contravene any provision of the Memorandum
and Articles of Association of the Company or any agreement or any obligations of the Company
Including any shareholder’s resolutions of the Company;

{c} any director of the Company be and is hereby individually authorized to execute the Documents on
behalf of the Company in the form produced to the meeting subject to such amendments and
modifications as the director executing the same may in his.or her absolute discretion agree and so
that the director’s signature of the refevant Document shall be conclusive evidence of agreement to
such amendments or modifications; and

{d) if any Document or related documents agreed by a director needs to be executed as a deed, that
any two directors or any director and the secretary of the Company or a director in the presence of
a witness be and are hereby authorized to execute as a deed and deliver such Document or related_
document on behalf of the Company. :

7.2 {T WAS RESOLVED that any director and/dr the se‘cretar? of the Company be and are hereby
authorized to do all acts and things necessary or desirable to give effect to the foregoing resolutions
and to sign and deliver on behalf of the Company any certificates, including an officer's certificate,
documents and/or deeds, which may be required in connection with the execution or performance
by the Company of the Documents or the transactions envisaged by them in such a manner or form
as they in.their discretion think fit and with power to make or agree to any amendments to the
Documents and agree to the terms of any related document.

8. Filing at Companies House _

8.1 The company secretary was instructed to make all necessary and appropriate entries in the books
and registers of the Company.
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3.2 Morgan, Léwls & Brockius UK LLP, English counsel to the Agent, was instructed to arrange for a print
of the Second German Pledge Agreement and the Amended Israeli Pledge Agreement together with
a verified copy of the Original German Pledge Agreement and the Original Israeli Pledge Agreement
to be filed with Companies House,

9, Closa

9.1 There being no further business the meeting was declared closed.
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. Gary Oliver

Chairman
Date: ¥} WIOVEMBRER 2018 .

Slgnature page to anrd Resolutions of Future Electronics Limited
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RESOLUTION BY THE SHAREHOLDERS OF THE PLEDGOR
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THE COMPANIES ACT 2006
- -FUTURE ELECTRONICS LIMITED {the “Company”)
Company Number; 02087867

WRITTEN RESOLUTIONS

We, the undersigned, being the sole member of the Company wha (at the date of circulation of this
resofution) would be entitled to vote on this resolution, hereby agree, pursuant to Section 288 of the
Companies Act 2006, to the passing of the following resolutions.

WE REFER TO:

(A)

(B)

(C}

The USSZSO,DDD._OD credit agreement dated on or around 14 January 2011 between, amongst
others, Future Electronics Inc. as Canadian barrower, Future Electronics Corp. as U.S. borrower
{together, the “Borrowers”), BMO Capital Markets and RBS Securities Inc. as co-lead arrangers
and co-bookrunners, the financial institutions listed therein (the “Lenders”) and Bank of
Montreal as administrative agent {the “Agent”) (as it may be amended, restated or otherwise.
modified fram time to time, the “Credit Agreement”) guaranteed by, amongst others, the
Company and certain subsidiaries of Future Electronics inc. and secured by security interests
over certain assets of the Borrowers and certain subsidiaries of Future Electronics inc. including,
amongst others, the Company. ‘ '

Due to the liquidation of F.E. Future Holdings B.V. on or about the date hereof, the acquisition
by the Company from F.E. Future Holdings B.V. the shares it currently holds in Future Electronics
Deutschland GmbH and Future Electronics Distribution (Israel) Ltd. {the “Share Transfers”).

The following documents in connection with the Share Transfers and the Credit Agreement:

i a share transfer deed between F.E. Future Holding B.V. and the Compahy in respect of
the shares in Future Electronics Distribution (Israel) Ltd.;

il. a notarial share transfer deed between F.E. Future Holding B.V. and the Company in,
respect of the shares in Future Electronics Deutschland GmbH; -

iii. a confirmation agreement between the Company, the Lenders (as defined therein) and
the Bank of Montreal (on its own behalf and as Agent for the Lenders);

v, a second lien share pledge agreemient pledging 100% of the issued share capital in
Future Electronics Deutschiand GmbH;

V. an amended. and restated share pledge agreement pledging 100% of the issued share -
capital in Future Electronics Distribution (Israel) Ltd; and '

vi, any other documents or instruments incidental or related to the documents described
above, (the above documents are together referred to herein as the “Documents”).
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ORDINARY RESOLUTIONS

The foliowing resolutions shall be passed, take effect and be treated for ail purposes as ordinary
resolutions of the shareholder, in accordance with Section 288 of the Companies.Act 2006,

WE RESOLVE THAT:

1. it is in the best interests and for the commercial benefit and advantage of the Company and
would be most likély to promote the success of the Company to enter into the Documents and
the terms of, and the transactions contemplated by the Documents be and are hereby appraved
and that the entry by the Company into the Documents be approved;

2. the execution, delivery and performance of the Documents and the exercise by the Company of
its rights and -performance and obllgations thereunder do not contravene any provision of the
Memorandum and Articles of Association of the Company or any agreement or any obligations
of the Company including any shareholders’ resolutions of the Company;

3, any director of the Company be and is hereby individually authorized to approve the terms of

~and execute the Documents on behalf of the Company subject to such amendments and

-modifications as the director executing the same may in his or her absolute discretion agree and

so that the director's signature of the relevant Document shall be concluslve evidence of
agreement to such amendments or modifications; and

4. any director and/or the secretary of the Company.be and are hereby authorized to do all acts
and things necessary or desirable to give effect to the foregoing resolutions and to sign and
deliver on behalf of the Company and certificates, including an officer's certificate, documents
and/or deedé, which may be required in connection with the execution or performance bv- the
Company of the Documents or the transactions envisaged by them in such a manner or form as
they in their discretion think fit and with power to make or agree to any amendments to the
Documents and agree to the terms of any related document.

AGREEMENT:
Please read the notes at the end of this document before signifying your agreement to the resolutions.

The undersigned, a person entitled to vote on the above resolutions hereby irrevocably agrees to these

Ordinary Resolutions.
i g )
. il

" For and on behalf of Future Electronics Management Services Limited

{as the soie member)

Date ol November 2018

DBL/ 94217043.2



To the Pledgor:

Attn.
Phone:
Fax:

To the Agent:

Altn.:
Phone;
Fax:

To the Company:

Aftn.:
Phone:
Fax
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ADDRESSES FOR NOTICES

Euture Electronics Limited

Future House, The Glanty, Egham,
Surrey, TW20 9AH,

United Kingdom

Director

+44 1784275005

+44 1784275875

Bank of Montreal

Agent Bank Services Canada’

234 Simcoe Street, City of Toronto
Province of Ontario

Canada

Director

+1 416-867-5612

+1 416-867-5718

Future Electronics Deutschiand GmbH
Max-Planck-Strafie 3

85609 Aschheim

Germany

Managing Director

+44 1784275005

+44 1784275875

Second Lien Share Pledge Agreement
Future Electronics Deutschtand GmbH



Second Lien Share Pledge Agreement
Future Electronics Deutschland GmbH

This dead and its Schedules, excluding its table of contents and Schedules 3 and 4, which are aftached for
information purposes only, were read aloud by the notary to the persens appearing, approved by them, and
signed by them and the notary in their own hands as follows:;
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I Nicholas Derfick Jamison, Notary Public, &f 47z High Street, Egham, Surrey TW20 '
9ES, England, by Royal Authiority duly Admitted and Sworn and Practising in the said

Towh
DO-HEREBY CERTIFY AND ATTEST

That the signatures set and subscribed at the foot of the hereunts annexad document
are genuine, the same having been this day duly subscribed thereto in my presence
by Gary Bruce Oliver, helder of United Kingdom Passport number | enc
Ann Shepherd holder of United Kingdom Passport number [l whose

identities | attest,

In Téstimony whereof | have hereunto set my hand and affixed my Seal of Office in

the Town of Egham, England aforesaid this 30" day of October 2018,

M D s

Nicholas D. Jarhison
Notary Public
Egham, England
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APQSTILLE
{Convention de La Haye du § octabre 1981)

1. County: United Kingdom of Great Britain and Northern Ireland
Pays { Pais: ‘
This publie document
L& présent acté- public { El presenté dacumento pliblice
2. Has been signed by
a été signié par Rleholas Daniek Jamisan
hasido fimada. por
3. Acting inb the capatity of ‘
agissant en qualits.de Notary:Public
quien aotia-en calidad de
4. Bears the seal/ stamp of
bt revity du-sceau / timbre de The Sald Notary Public
- psté revestido del sello/ timbre de
* Certified
Attasts / Cerlificade
5. af 6. the N .
% Fen London (o4 ol dia 31 Octqber 2018
7. by Her Majesty's Principal Secretary of State
“par  por for Foreign and Commonweaith Affairs
8. Number . =
sotis he { bajorel tiumeto APO-1155142
8. Seal/ stamp 10. Signature O Maw
Sceau { timbre: Signature
Sello f fimbre Firmia

;J”:(*s Anostile s hal'ic be used In the LK and anly confims Uie aothentichy of fiie-sigriataie, seil or stamp on the altached
o public document., |t daes nat canfirm the aulhenticity of the underying docliment, Aposiiies attached to dogiments'that
I!:a Seen phatocopled and cedified In the UK confirm th slgnature of the UK officlal who conducted the erlificatlon anly,
-doBk nal authenticats either the signature on the ofiginat dooumerit or ihe contents of the arigitel document In any way.
f Ihis discumand is to be-used in a.caunlry nol party 1o the Hague Ganvenlith of he Slh of Oclobar
1851; It shouid bs_prasented to the consular secton of the misslon reprezsnting Lhat country

“To verlfy this apostllle go te www.varlyapestiie.sarvice.gov.uk
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Volimacht

Die unterzeichnende Gesellschaft in Firma

Power of Attorney

The undersigned company with its business
name

Future Electronics Limited

eine nach dem Recht von England ymd Wales
gegrindete Gesellschaft mit beschrinkter
Haftung, registriert beim Companies House
unter der Nummer 02087867,
geschiftsansissig Future House, The Glanty,
Egham, Surrey, TW20 9AH, Vereinigtes
Kénigreich

(nachfolgend die  ;Vollmachtgeberin“
genannt), '
-ordnmlg'sgeﬁ'lﬁ.ﬁ vertreten  durch  ihre
gesamtvertretungsberechtigten Direktoren

a limited liability company organized under
the laws of England and Wales, registered
with the Companies House under the
company number - 02087867, having its
registered office address at Future House,
The Glanty, Egham, Surrey, TW20 9AH,
United Kingdom :

(heteinafter refeired to as the ,,Principal®),

duly represented by its directors acting with
joint power of representation

Gary Bruce Oliver
und / and

bevellmichtigt hiermit jeweils

Arm Shepherd

hereby authorizes each of

1. Oliver Polster
2. Marco Niehaus
. 3. Sven Jacobs
4. Andre Hartmann
5. Thorben Schliifer

alle mit Geschifisanschrift Norton Roseé all with business address at Norton Rose
Fulbright LLP, Taunustor 1 (TaunusTurm) Fulbright LLP, Taumustor 1 (TaunusTumm)
60310 Frankfurt am Main, Deutschland -

sowie

60310 Frankfurt am Main, Genmany

as well as

8. Frank Henkel
7. Nicolas Daamen
8. Johannes Diez
9. Alexander Mathes
10. Aurelius Haag

alle mit Geschiftsanschrift Norton Rose afl with business address at Norton Rose
Fulbright LLP, Theatinerstrafie 11, 80333 Fulbright LLP, Theatinersirafe 11, 80333
Miinchen, Deutschland Munich, Germany :

(alle zusamumen nachfolgend die ,,Vertreter (all together herein referred o as the

genaniit), - Representatives™),
- und zwar jeden von ihnen einzeln — die - each of them individually - to
GiE1/ 94395065.2 '
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umfassennd  bel  den

Vollmachtgeberin
folgenden  Handlungen,
Transaltionen urid Rechtsgeschifien zu
vertreten:

1. Vestretung der Vollmachtgeberin beim
Abschluss eines (erstrangigen oder
nachrangigen) Anteilsverpfindungs-
vertrages mit, unter anderem, dér Bank
of Montreal als Pfandnehmer, in dem die
Vollmachtgeberin als Pfandgeberin bis
3 100%.  der Geschiftsanteile
(einschliefilich gef. mkiinftiger
Geschiéiftsanteile) und damit. verbundene
Nebenrechte an der Funire Electronics

Deutschland GmbH, die im
Handelsregister des Amtsgerichts
Mitnchen wnter Nr. HRB 52181

“eingetragen ist (die ,Geséllschaft”),
verpfindet; und

2. Abgabs, Entgegennahme, Vornahme;
'And‘erung und Zurlicknahme von
Erldrungeén jeder Art im

. Zusarmimenhang mit den unter Ziffer 1
" genannten Gegenstinden.

Jeder Vertreter ist daciiber hinaus zur
Vormahme  sdmtlicher Handlungen und
Abgabe bzw. Entgegenriahme simtlicher
Erld#rungen  (einschlieBlich’  gegentiber
Behorden,  Gerichten, INotaren, dem
Handelsregister und sonstigen Dritten)
erméchtigt, die von dem jeweiligen Vertreter
im Zusamimenhang 'mit den Mafinahmen

nach vorstehenden Ziffern nach seinem

frefen Ermessen fir erforderlich oder
zweckmiBig gehalten werden, einschlieflich
der Verhandlung, Unterzeichnung,
Anderung, Erginzung und/oder Aufhebung
aller im  Zusammenhang init den
Mafinahmen mnach vorstehenden Ziffer
stchenden Nebenvereinbarungen sowie der
Veranlassung von  Eintragungen und
sonstigen Malfinahmen. :

Jeder Vertreter ist, soweit rechtlich zuléissig,
-von den Beschrinkungen des § 181 des

Biirgerlichen Gesetzbuches (BGB) wund

MUNHEZ1 778

Erkidrongen,

"comprehensively represent the Principal with
tegard to the following actions, declarations,
transactions and legal acts:

1. Representihg the Principal to enter into,
sign and execute: a (first-ranked or
second-ranked) share pledge agreement
with, inter alia, Bank of Meontreal as

‘pledgee, in ‘which the Principal as.

pledgor pledges up to 100% of the shares
(including, if applicable, any potential
future shares) and any rights associated
therewith in  Puture  Electronics
Deutschland GmbH, registered with the
commércial register (Hundelsregister) at
the local court (dmisgericht) of Munich
under no. HRB 52181 (the ,,Company“);
and '

2, Submission, reeeipt, execution, change
and withdrawal of declarations. of any
kind in connection. with the measures
thentioned above in section 1.

Each of the Representatives is further
authorizéd to takeé any other action and miake
and receive any other declaration(incliding
vis-g-vis) public authorities, courts, notaries,
the' commercial register and other third
parties) deemed necessary or benefieial by
the respective Representative in histher free
discretion in connection with the measures
set otit above, including but not limited to
the negotiation, signing, amendment,
supplement and/or termination of any
agreements, including ancillary agreements,
in cormection with the measures set out
above, as well as .applying for any
registration - or carrying out any other
measure.

Each of the Representatives is, to the extent
fegally permissible, relieved from ‘the
testrictions of Section 181 of the German

T




vergleichbarer austéndischer Vorschriften
. pefreit und berechtigt, Erklarungen Dritter zy
genehmigen, ]

Feder Vertreter kann von dieser Vollmacht
vollumfénglich oder teilweise mehifach
Gebrauch machen.

Im Innenverhdltnis zn den Vertretem
verpflichtet sich die Vollmachtgeberin, alle:
Rechtsgeschifte wund Handlungen zu
genehmigen und zu bestitigen, dic der
jeweilige Vertreter unter dieser Vollmacht
vornimmt, Diese Verpflichtung berithrt die
Wirksamkeit dieser Vollmachf gegeniiber
Dritten nicht. -

Die Haftung jedes Vertreters (einschlieBlich
seiner/ilrer ‘Erﬂillungsgehilfen) fir einfache
Fahrlissigkeit in Zusammenhang mit dieser
Vollmacht ist ausgeschlossen; die Haftung
fir grobe Fahrlfssigkeit, Vorsatz oder
Arglist sowie fiir Schiden aus einer
Verletzung von vertraglichen
Kardinalpflichten oder des Lebens, -des
Korpers oder der Gesundheit bleibt hiervon
inberiihrt, Die Vollmachtgeberin wird jeden
der Vertreter von sdmtlichen Amnspriichen,
Kosten und Schiden, die ithm/ihr aus oder im
Zusammenhang mit der Ausitbung der
Vollmacht entstehen, freistellen, es sei denn
der betreffende Vertreter handelt grob
fahildssig oder vorsitzlich.

Im Zweifelsfall soll diess Vellmacht
wmfassend ausgelegt werden, um den Zweck
ihrer Erteilung zu verwirklichen. § 139 BGB
findet keine Anwendung.

Die deutsche Fassung dieser Vollmacht ist
mafgeblich. Diese Vollmacht unterliegt
deutschem Recht. AusschiieBlicher
Gerichtsstand ist Frankfurt am Main,
Bundesrepublik Deutschland.

MUNSBTI7078-v1

Civil Code (BGB) and comparable
provisions in ofher jurisdictions and shall be
authorized to approve the statements made
by any third party.

Each of the Represeritatives may exercise
this power of attorney Wwholly ar partly
several times. -

The  Principal  agrees  with  the
Representatives fo ratij‘y and to confirm any
declarations or acts the rtespective
Representative shall do or cause under this
power of attorney. This obligation does not
affect the validity of this power of attorney
vis-3-vis third parties.

The lisbility of each of the Representatives
(including his/her partners) for negligence in
connection. with this power of attorney shall
be excluded; the liability for gross

negligence, deliberate acts, omissions,

malice, as well as for damages resulting from
a violation of the contractual main

‘obligations or a viclation of life, body or

personal health remains unaffected. The
Principal agrees to indemmify each of the
Representatives against any claims, costs and
losses: such Representative incurs in
connection with the exercise of histher
powers conferred by this power of attorney,

‘except in case of the pross negligence or
willful  misconduct of the relevant

Representative.

In case of doubt, this power of attorney shail
be interpreted extensively in order to realize
the purpose for which it is granted for.
Section 139 Germian Civil Code shall not

apply.

The German version of this power of

attorney is decisive. This power of attormey

18 govemned by German law. Exclusive place
of jurisdiction is Frankfurt am Main, Federal
Republic of Germany.
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31. Mirz 2019.

Diese Vollmacht ist befristet bis zumi This power of attorney shall expire
auntornatically on 31 March 2019,

Fiit /for and on behalf of
Futuié Electronics 'Limitéd.

Gary Bmcm\;r

. Direlctor / Director —

- Direktor / Ditéctor —

Notarielle Boglaubiguug

Ieh, der unterzeichnste

Notarial Certification
I, the undersigned

Microtas DerdcTAam sont
Offentlicher-Notar / Notary Public

beglaubige uiid besfitige hiermiit, dass
Hetr

hereby certify and confitm that Mr,

Gary Bruee Olivér
geboren s 18. Junt 1965 7 born on 18 June 1965

von mit durch amtlichen und giiltigen

Lichtbildausweis identifiziert wurde: und™

«dig vorstehende Unterschrift in meiner
Gégenwart geleistet hat;

éln -ordnnngsgemdf bestellter Direktor
der Future Electronics Lirnited ist und als

selcher gemeinsant mit einem wgiteren .

Direltor der Future Electronics Limited.
berechtigt ist, die Future Eleétronics
Limited zu vertreten (Gesamtvertretung),
insbesondere filr die Future Electronics
Limited Generalvollmacliten Zu
unterzeichrien; und dass.

die Future Electronics Limiited eine nach

MUN-E57 170781

was identified by me hy official and
- valid - photo identification passport and

has signed the above document bafore‘
me and

......

_Electronlcs I_J.lrmtEd and is ay such dul_y
authorized to jointly represent Future
Bleetronics Limited together with
another Director of Future Electronie
Limited. (Jeint péwer of representation),
in particular, to-sigh general powers of
attoiney on behalf of Futare Eleotmmcs
Limited; and that

Future Electronics Limited is a limited




dem. Recht von England tnd Wales
ordnunigsgem4n gegriindete nnd
existierende Gesellschafl ist.

Dér fiir diese . Beglatibigong und
Bestitigung mafigeblichie  Text st
derjenipe, der I deutscher Sprache
abpefasst ist: '

UNTERSCHRIEBEN UND  BE-
SCHWOREN vor mir an diesem

| 5_@_\34 2018
.} o

. lsbility company duly organized and
existing under the laws of England and
Wales.

‘The decisive text for this certification

and confirmation is the German version.

SUBSCRIBED AND SWORN TO

before me, this

Notary Public
47A High Street -

Notarielle Beglaubigung.

Ieh, der unterzeichriete

Offentlicher Notar / Notary Pablic
Nicrokns DerickJAr issUnited Kingdom

Notarial Tottfisnfip) 01784 430200

T, the undéxsigned

N st AD T e 0l Tﬁm lSor‘\‘
Offentlicher Notar/ Notary Public

beglaubige und bestitige Hiermit, dass
Frau. ‘

Heteby certify and confirm that Mrs.

Axn Shepherd
geboren.am 1 September 1970 / born on 1 Septermber 1970,

von it dirch anitlichen und giftigen

. Lichitbildausweis identifiziert wurde und
" die vorstehende Unterschrift in meiner
Gegenwart geleistet hat;

&in -ordnungsgem'ﬁﬁ bestéllter Direkfor
der Future Electronics Limited ist und als
solcher gemeinsam mit eihem weitéren
Direktor der Future Electromics Limited
berechtigt ist, die Fufure Eleetronics

Lirnited zu- vertreten {Gesamtvertretung),

insbesondere fiir die F.qture- Electronics
Limited Generalvollmachtén U
utiterzeichnen; und dass

die Future Electronies Limited eine nach
dem Recht von England und Wales

WILIN-#571 70781

was itdentified by me by official and

yalid phioto idéntification passport and -

has signed the above doeument beéfore
me;-and

is a duly appointéd Director of Future -

Fleetromics Lirnited and. is a8 such.duly
anthiorized to jointly représent Future
Electrohics Limited together with
another Director of Future Electromic
Limited (joint power of representation),
in partieular, to sign general powers of
affoimey on behalf of Future Electronics
Limnited; and that

Future Eleetromics Limited is a limited
liability cormpany duly erganized and

Nicholas Derrick Jamison

i iyl B

Egham, Surrey TW20 9ES

T
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oidiungsgemdl  gegrindete  ypg
existierende Gesellschaft ist.

Der fiir diese Beglaubigung ung
Bestatigung  maBgebliche Text jgt
derjenige, der in deutscher Sprache
abgefasst ist. )

UNTERSCHRIEBEN UND BE-
SCHWOREN vor mir an diesem '

g

cxiSti'ng under the laws of England and
Wales.

The decisive text for this cettification
and confirmation is the German version.

SUBSCRIBED AND SWORN TO
before me, this

Vol 2018

MUNHS717078-v1

Offentlicher Notar / Notary Public
A cHoLAS DERRICK TAVIEDN

Nicholas Derrick Jamison
Notary Public
47A High Street
Egham, Stirrey TW20 9ES
United Kingdom
- Tel: +44(0) 01784 432202

el A R e et




This copy is a frue copy of the original document presented to me, which is hereby
certified.

Frankfurt/Main, November 14, 2018

/)

r. Ot Gerber
Civil Law Notary




T, Nicholas Derriek Jamison, Notary Public of 47a High Street, Egham,
Sutrréy TW20 9ES, England, by Royal Authority duly Admitted and

Siwoein and Practising in the said Town

DO HEREBY CERTIFY AND ATTEST

That the signatife set and subseribed at the foot of the hersunto anuexed
document is genuine, the same having been this day duly subscribed
‘thereto in my presence by Gary Bruge OQliver, holder of United Kingdom

Passport humber -"WhQS.B identity I attest.

In Testimony whereof I have hereunito: set my hand. and affixed my Seal
of Office in the Town of Eghain, England aforessid this 30th day of
October 2018.

Nicholas Derrick Jamison
Notary Public

Cortf Copy
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APOSTILLE
_ (Convention dd La Haye du 5 octabre 1867}
1. g::::";g Wnited Kingdorn of Great Britain and Northern freland
“This public document T |
Le'présent acte publlc / Bl presente ducuirisntoe pablics
2. Has ben signed by _
a &1&signs par Nichelas Derrick-Jarlsan
ha sido fimado por
3. Acting in the capacity of _
aglssant en queiiié de Notzry Public
quienacia en celidad de
4. Bears the seal / stamp of _ _ _
et ravétu du sceau / timbre da The Sald Notary Pubiic
y estd revestida del sello / imbre de
Cerfified
Afteste | Serlificade _
5. at London 6. the 31 Octsber 2018
~dlen le/eldia
7. by Her Majesty’s Principal Secretary of State
par /por for Foreign and Commonwealth Affairs
8. MNumber A ; i Ay
| Solig hidf bajd el iumero A-PO-1 155143
9, Seal/stamp 10. Signature  O:Matt
Sceau / imbre Sigratura
Sellor/ fimbre Firma

Thls-Apestila Is nal 1o be usid in the UK and-only confrs the autheniichy of the signaturs, ssal or slamp on the alisched

UK publidecument. L doss not confimn the authenticly of the undedylng decumenl. Apostilles attached 1o documents that
Fi2ué bian photoeapled and carified Tn the UK confirm the signatute of the UK offiial whe canducted the ceftfication oy,

I ddes nat.authenticate aither the signeiute on the pginat dosurment or the cartants of the orglnat dosument in any wey,

i ihls décunsant fs ta be used in & country nol party-to the Hague Convenfion ol Yhe &th of Dctober
1961, it shrould be prosented 1o the consular saction af the misslan representing thal counisy

To verify this apostills gota www.verifyapostiile.servien.gov.uk




Vollmacht.

DPie unterzeichnende Gesellschaft in Firma

Power of Attorney

The undersignéd éompaty with its busiitess

Future Electronics Deutschland GmbH

ging nach dem ‘der Recht: Bundestepublik
Deutsehland gegriindete Gesellschaft mit
beschrénkter Haftung, -eingetragen beim
Handelsrepister des Amtsgerichts Miinchen

unter der MNummer HRB 52181, (dmtsgerichf) of Munich under mno.
geschifisanstssig Max-Planqk Strae. 3, HRB 52181, having its registered office
85609 Aschheim, Bundesrepublik address at Max-Planck-StraBe 3, 85609
Deutschland ‘ Aschheim, Federal Republic of Germany
(nachf@lgcud die »Vollmachtgeberin“ (hereinafter referred to as the ,,Principal*),
génanmnt),
ordnungsgemiB  vettréten dutch ihren -duly represerted by its managing direétor
alleinvertretungsberechtigten (eschifis- -acting with sole power of representation
fithrer '
Gary Bruge Oliver
bevellmichtigt hiermit jeweils hereby authorizes each of
1. Oliver Polster
2. Marco Nieliaus
3, Sven Jacobs
4. Andre Hartmann
5. Thorben Schliifer

alle mit Geschiiftsanschiift Norton Rose
Bulbright LLP, Taunustor 1 (TaunusTurm)
60310 Frankfurt am Main, Deutschland

sowie.

a limited liability company organized under
the laws of the Federal Republic of
Germany, registered with the commercial
register (Handelsregister) at the local court

all with business address at Norton Rose

‘Fulbright LLP, Taunustor ! (TaunusTurm)

60310 Frankfurt am Main, Germany

-8 well as

6. Frank Henkel
7. Nicolas Daamen
8. Johannes Diez
9, Alexander Mathes
10. Aurelius Haag

alle mit Ceschaftsanichrift Norton 'Rose
Fulbright LLP, Theatinerstrale 11, 80333
Miinchen, Deutschland

(alle zusammen nachfolgend die s Vertreter”
genannt),

- iind zwar jeden von ihmén einzeln — die

Vollmachtgeberin  umfassend bei den

biBl/ 94395723.2

MUN-#5718564-v1

all with business address 4t Norton Rose
Fulbright LLP, Theatinerstrafie. 11, 80333
Mounich, Germany

(dll together herein rcferred to as the
..Representatives™),

- each of ‘them Iindividually - to
comprehensively represent the Principal with




“folgenden  Handlungen,  Erklirungen,
Ttansaktionen uad Rechtsgeschiften zu
vertreten: :

1. Vertretung der Vollmachtgeberin beir
Abschluss eines (erstrangigen oder
nachrangigen) Anteilsverpfindungs-

vertrages miit, unter anderem, der Bank -
of Mentreal als Pfandnehmer, in dem die .

Future Electronics Limited registriert
beim Companies House unter der
Nummer 02087867, peschiftsansissig
Futwre House, The Glanty, Egham,
Surrey, TW20 9AH, Vereinigtes
Kénipreich, als Pfandgeberin bis zu
100% der Geschiftsanteile
(einschlieBlich gef. zukiinftiger
Geschiiftsanteile) und damit verbundene
Nebentechte an der Vollmachtgeberin
verpfindet; und

2. Abgabe, Entgegenmahme, Vornahme,
Anderung und  Zuriicknshme von
Erkldrungen jeder Art im
Zusammenhang mit den unter Ziffer 1
genannten Gegenstinden.

Jeder Vertieter 'ist dariibet hinaus zur
Vomahme simtlicher Handlungen und
Abgabe bzw, Entgegennalime -stimtlicher
Erkliringen  (einschlieflich  gegeniiber
Behorden,  Gerichten, Notaren, dem
Handelsregister und sonstigen Dritten)
ermichtigt, die von dem jeweiligen Vertreter
im Zusammenhang mit den Mafinahmen
nach verstehenden Ziffern nach seinem
freien Ermessen fiir erforderlich oder
zweckmiBig gehalten werden, einschlieflich
der Verhandlung, Unterzeichnung,
Anderung, Frginzung und/oder Aufhebung
aller im  Zusammenhang mit den
MaBnahmen hnach vorstehenden Ziffer
stehenden Nebenvercinbarungen sowie der
Veranlassung von  Eintragungen  und
sanstigen Mafinahmen.

Jeder Vertreter ist, soweit rechtlich znldssig,

von den Beschrinkungen des § 181 des
Biirgerlichen Gesetzbuches (BGB) wund

ol AR

regard to the following actiens, declarations,
transactions and legal acts:

1. Representing the Principal to enter into,
sign and execute a (first-ranked or
second-ranked) share pledge agreement
with, inter alla, Bank of Montreal as
pledgee, in which Future Electronics
Limited, registered with the Companies
House under the company number
02087867, having its registered office
dddress at Future House, The Glanty,
Bgham, Surrey, TW20 9AH, United
Kingdom, as pledgor pledges up to 100%

" of the shares (ineluding, if applicable,
any potential future shares) and any
tights associated therewith in the
Principal; and

2.. Submission, receipt, execution, change
2hd withdrawal of declarations of any
kind in connection with the measures
mentioned above in section 1.

Bach ¢f the Representatives is further
anthorized to take any other action and make
and receive -any other declaration(including
vis-g-vis) public authorities, courts, notaries,
the commercial register and other third
parties) deemed necessary or beneficial by
the respective Representative in his/her free
discretion in connection with the measures
set out above, iacluding but not limited to
the negotiation, signing, amendment,
supplement andfor termination of eny
agreements, including ancillary agreements,
in connection with the measures set out
above, as well as applying for any
registration or camying out any other
measure.

.Each of the Representatives is, to the extent

legally permissible, relieved from the

restrictions of Section 181 of the German




yergleichbarer ausldndischer Vorschriften
befreit und berechtigt, Erkléirungen Dritter zu
' gehehmigen.

Jeder Vertreter kann von dieser Vollmacht
vollumfiinglich eder teilweise mehrfach
Gebrauch machen.

Im Innenvethdltnis zu den Vertretern
verpilichtet sich die Volimachtgeberin, alle.
Rechtsgeschiffe und Handlungen zu
genehmigen und zu bestitigen, die der
jeweilige Vertreter unter dieser Voilmacht
vornimmt. Diese Verpflichtung beriitut die
Wirksamkeit dieser Vollmacht gegeniber
Dritten nicht,

Die Haftung jedes Vertreters (einschlieflich
seiner/ihrer Erfiillungsgehilfen) fiir einfache

Fahrldssigkeit in Zusammenhang mit dieser

Vollmaclit ist ausgeschlossen; die Haftang
fiir grobe Fahrlissigkeit, Vorsatz oder
“Arglist sowie fiir Schéden aus einer
Verletzung von vertraglichen
Kardinalpflichten oder des Lebens, des
Korpers oder der Gesundheit bleibt hiervon
unberithrt. Die Vollmachtgeberin wird jeden
der Vertreter von sémtlichen Anspriichen,

Kosten und Schiden, die ilun/ihr-aus oder im.

Zusammenhang mit der Ausiibung der
Vollmacht entstehen, freistellen, es sei denn
der betreffende Vertreter handelt grob
fahrldssig eder vorsitzlich.

Im Zweifelsfall soll diese Vollmacht
umfassend ausgelegt werdén, um den Zweck
ihrer Erteilung zu verwirklichen. § 139 BGB
findet keine Anwendung,

Die deutsclie Fassung dieser Vollmacht ist
mafgeblich, Diese Vollmacht unterliegt
deutschem Recht, Ausschlieflicher
Gerichtsstand ist Frankfurt am Main,
'Bundesrepublik Deutschland.

DW@%@%‘? V1

Civil Cdde (BGB) and comparable
provisions in other jurisdictions and shall be
authorized to approve the statements made

“by any third party.

Each of the Representatives may excrcise
this power of atterney wholly or partly
several times.

“The P'rinci‘pa;{’ agrees  with  ‘the

Representatives to ratify and to confirm any

‘declarations or 4ets the respective

Representdtive shall do or cause under this
power of atterney. This obligation does not
affect the validity of this power of attorney
vis-3-vis third parties.

The. liability of each of the Reptesentatives
{iricluding his/her partners) for negligence in
sonnection with this power of attorney shall
be excluded; the liability for gross
negligence, deliberate acts, omissions,
malice, as well as for damages resulting from
a violation of the contractual main
‘obligations or a violation of life; body or

persopal health remains unaffected. The

Ptincipal agrées to indemmify each of the
Representatives against any claims, costs and
losses such Representative incurs in
connection with the exercise of his/her
powers conférred by this power of attorney,

except in case of the gross negligence or

willful mjsconduct of the relevant
Representative.

In case of doubt, this power of attorney shail
be interpreted extensively in order to realize
the purpose for which it is granted for.
Section 139 German Civil Code shall not
apply.

The German version of this power of

atterney is decisive. This powér of attorney
is governed by German law, Exclusive place
of jurisdiction is Frankfurt am Main, Federal
Republic of Germany.
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Diese Vollmacht ist befiistet bls zatn This power of attorney shall expire
‘gintormatically on 31 March 201‘5'r

I
Fiy /%or and on behalf of
i S Futare Flectronics Deutschland GmbH
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Gary;];ruce"ﬂ'ﬁﬁ?'—
=« Geschaftsfitlirer / Managing Ditector —

Notarielle Beglaubigung
Ieh, der unterzeichnete

) oo

: '12@6“

_ Notarial Certification
[, the undersignsﬁ
NSO -

Offentlicher Nota /£ Nt otaty Public

beglaubige hiermit, dass Herr

hereby certify that Mr.

Gary Bruce Oliver

geboren am / born on
18. Juni 1965 / 18 June 1965

Yofi mir durch amtlichén und gilltigen
Lichtbildansweis identifiziert wurde und

. die vorstehende Unterschrift in meiner
(egenwart geleistet hat.

- Der fur diese Beglanbigung mafigebliche
Text ist- derjenige, der in dentscher
‘Sprache abgefasst ist.

UNTERSCHRIEBEN UND  BE-

SCHWOREN vor mir an diesem

was identified by me by official and
valid photo identification passport and
has signed the above document before
me. '

The decisive text for this certification is
the German version. .

SUBSCRIBED AND SWORN TO
-before meg, this

WEnorAS TDERR t T Sond
Offentlicher Notar / Notary Public

Nicholas Derrick Jamison
Notary Public

47A High Street

Egham, Surrey TW20 9ES
United Kingdom

Tel: +44(0) 01784 432292
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This copy is a true copy of the original document presented to me, which is hereby
Frankfurt/Main, November 14, 2018

certified.
%) L
r, Olaf Gerber

Civil Law Notary




VYollmacht

Die unterzeichnende Bank in Firma

Co -
%),

Power of Attorney

The undersigned bank with its business name

Bank of Mentreal

eine nach dem Recht von Kanada gegriindete
Bank, geschéftsansédssig 129 Saint-Jacques
Street, Montréal, Province of Québec,
Kanada

{(nachfolgend
genannt),

die ,,Vollmachtgeberin®

ordnungsgemdl  vertreten durch ihren

einzelvertretungsberechtigten Director

a bank formed under the laws of Canada,
having its registered office at 129 Saint-
Jacques Street, Montréal, Province of
Québec, Canada

(hereinafter referred to as the ,,Principal®),

duly represented by its Director acting with
single power of representation

Bruno Jarry

bevollmichtigt hiermit jeweils

hereby authorizes each of

1. Dr. Torsten Schwarze
2. Dr. Karsten Emmermann
3. Markus Kern
4, Florian Hinderer
5. Christian Leeder
6. Lutz Hans Krosien
7. Isa Bobrowski

alle mit Geschiftsanschrift Morgan, Lewis &
Bockius LLP, OpernTurm, Bockenheimer
Landsirasse 4, 60306 Frankfurt am Main,
Deutschland

(alle zusammen nachfolgend die ,,Vertreter®

genannt),

- und zwar jeden von ihnen einzeln — die
Vollmachtgeberin  umfassend bei den

folgenden ___ Handlungen, _ Erkldrungen,

Transaktionen und Rechtsgeschiften zu
vertreten:

1. Vertretung der Vollmachtgeberin beim

Abschluss eines (erstrangigen oder
nachrangigen) Anteilsverpfindungs-
verfrages mit, unter anderem, der

Vollmachtgeberin als Pfandnehmer, in
dem die Future Electronics Limited als
Pfandgeberin bis zu 100% der
Geschiftsanteile  (einschliefilich  ggf.
zukiinftiger Geschiiftsanteile) und damit

DB1/ 94214231.4

all professionally residing at Morgan, Lewis
& Bockius LLP, OpernTurm, Bockenheimer
Landstrasse 4, 60306 Frankfurt am Main,
Germany

(all together herein referred to as the
»Representatives’),

- each of them individually - to
comprehensively represent the Principal with

regard to the following actions, declarations,

transactions and legal acts:

1. Representing the Principal to enter into,
sign and execute a (first-ranked or
second-ranked) share pledge agreement
with, inter alia, the Principal as pledgee,
in which Future Electronics Limited as
pledgor pledges up to 100% of the shares
(including, if applicable, any potential
future shares) and any rights associated
therewith  in  Future  Electronics



verbundene Nebenrechte an der Future
Electronics Deutschland GmbH, die im

Handelsregister ~ des  Amtsgerichts
Minchen unter Nr. HRB 52181
eingetragen ist (die ,,Gesellschaft®),

verpfiandet; und

2. Abgabe, Entgegennahme, Vornahme,
Anderung und  Zuriicknahme von
Erkiarungen jeder Art im
Zusammenhang mit den unter Ziffer 1
genannten Gegenstinden,

Jeder Vertreter ist darliber hinaus zur
Vornahme sdmtlicher Handlungen und
Abgabe bzw. Entgegennahme sédmtlicher
Erkldrungen  (einschlieBlich  gegeniiber
Behdrden,  Gerichten, Notaren, dem
Handelsregister und sonstigen Dritten)
ermichtigt, die von dem jeweiligen Vertreter
im Zusammenhang mit den Malnahmen
nach vorstehenden Ziffern nach seinem
freien Ermessen fiir erforderlich oder
zweckmilBig gehalten werden, einschiieBlich
der Verhandlung, Unterzeichnung,
Anderung, Erginzung und/oder Aufhebung
aller im  Zusammenhang mit den
MafBnahmen nach vorstehenden Ziffer
stehenden Nebenvereinbarungen sowie der
Veranlassung von  Eintragungen und
sonstigen Mafnahmen.

Jeder Vertreter ist, soweit rechtlich zuldssig,
von den Beschrinkungen des § 181 des
Burgerlichen Gesetzbuches (BGB) und
vergleichbarer ausldndischer Vorschriften
befreit und berechtigt, Erkldrungen Dritter zu
genehmigen.

Jeder Vertreter kann von dieser Vollmacht
vollumfinglich oder teilweise mehrfach
Gebrauch machen.

Im Innenverhdltnis zu den Vertretern
verpflichtet sich die Vollmachtgeberin, alle
Rechtsgeschifte und  Handlungen zu
genehmigen und zu bestitigen, die der
jeweilige Vertreter unter dieser Vollmacht
vormimmt, Diese . Verpflichtung beriihrt die

DB/ 94214231.4

Deutschland GmbH, registered with the
commercial register (Handelsregister) at
the local court (Amisgerichf) of Munich
under no. HRB 52181 (the ,,Company*);
and

2. Submission, receipt, execution, change
and withdrawal of declarations of any
kind in connection with the measures
mentioned above in section 1,

Each of the Representatives is further
authorized to take any other action and make
and receive any other declaration(including
vis-d-vis) public authorities, courts, notaries,
the commercial register and other third
parties) deemed necessary or beneficial by
the respective Representative in histher free
discretion in connection with the measures
set out above, including but not limited to
the negotiation, signing, amendment,
supplement and/or termination of any
agreements, including ancillary agreements,
in connection with the measures set out
above, as well as applying for any
registration or carrying out any other
measure.

Each of the Representatives is, to the extent
legally permissible, relieved from the
restrictions of Section 181 of the German
Civil Code (BGB) and comparable
provisions in other jurisdictions and shall be
authorized to approve the statements made
by any third party.

Each of the Representatives may exercise
this power of attorney wholly or partly
several times.

The  Principal  agrees  with  the
Representatives to ratify and to confirm any
declarations or acts the respective
Representative shall do or cause under this
power of attorney. This obligation does not
affect the validity of this power of atiorney



Wirksamkeit dieser Vollmacht gegeniiber
Dritten nicht,

Die Haftung jedes Vertreters (einschlieBlich
seiner/ihrer Erflillungsgehilfen) fiir einfache
Fahrldssigkeit in Zusammenhang mit dieser
Vollmacht ist ausgeschlossen; die Haftung

fir grobe Fahrlidssigkeit, Vorsatz oder
Arglist sowie flr Schiaden aus einer
Verletzung von vertraglichen

Kardinalpflichten oder des Lebens, des
Kérpers oder der Gesundheit bleibt hiervon
unberithrt. Die Vollmachtgeberin wird jeden
der Vertreter von séimtlichen Anspriichen,
Kosten und Schiden, die ihm/ihr aus oder im
‘Zusammenhang mit der Ausiibung der
Vollmacht entstehen, freistellen, es sei denn
der betreffende Vertreter handelt grob
fahrldssig oder vorssizlich.

Im  Zweifelsfall soll diese Vollmacht
umfassend ausgelegt werden, um den Zweck
ihrer Erteilung zu verwirklichen. § 139 BGB
findet keine Anwendung,

Die deutsche Fassung dieser Vollmacht ist
maBgeblich. Diese Vollmacht unterliegt
deutschem Recht. AusschlieBlicher
Gerichtsstand ist Frankfurt am Main,
Bundesrepublik Deutschland.

Diese Vollmacht ist befristet  bis zum
31. Mirz 2019.

vis-3-vis third parties.

The liability of each of the Representatives
(including his/her partners) for negligence in
connection with this power of attorney shall
be excluded; the liability for gross
negligence, deliberate acts, omissions,
malice, as well as for damages resulting from
a violation of the contractual main
obligations or a violation of life, body or
personal health remains unaffected, The
Principal agrees to indemnify each of the
Representatives against any claims, costs and
losses such Representative incurs in
connection with the exercise of his/her
powers conferred by this power of attorney,
except in case of the gross negligence or
willful misconduct of the relevant
Representative. -

In case of doubt, this power of attorney shall
be interpreted extensively in order to realize
the purpose for which it is granted for,
Section 139 German Civil Code shall not
apply.

The German version of this power of
attorney is decisive. This power of attorney
is governcd by German law. Exclusive place
of jurisdiction is Frankfurt am Main, Federal
Republic of Germany.

This shall expire .

power of atforney

" automatically on March'31, 2019,

Fiir /for and on behalf of
Bank of Montreal

Montréal, Province of Québec, Canada, on November 8, 2018

et
- Direttor -
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Today, I have attached the following documents in certified copy to this deed:
Power of attorney by Bank of Montreal dated November 8,2018

Frankfurt am Main, November 27, 2018

'f‘

Dr. Olaf Gerber
Civil Law Notary




Beglaubigte Abschiiit

Yollmacht

Die unterzeichnende Bank in Firma

YRLLL R B Y
Cerified Cony

Power of Attorney

The undersigned bank with its business name

Bank of Montreal

eine nach dem Recht von Kanada gegriindete
. Bank, geschiftsansdssig 129 Saint-Jacques
Street, Moniréal, Province of Québec,
Kanada
(nachfolgend  die
genannt),

,Yollmachtgeberin®

ordnungsgem#fl  vertreten durch ihren

einzelvertretungsberechtigten Director

a bank formed under the laws of Canada,
having its registered office at 129 Saint-
Jacques Street, Montréal, Province of
Québec, Canada ‘

(hereinafter referred to as the ,,Principal®),

duly represented by its Director acting with

- single power of representation

Bruno Jarry

bevollméchtigt hiermit-jeweils

hereby authorizes each of

1. Dr. Torsten Schwarze
2. Dr. Karsten Emmermann
3. Markus Kern
4. Florian Hinderer
5. Christian Leeder
6. Lutz Hans Krosien
7. Isa Bobrowski

alle mit Geschiftsanschrift Morgan, Lewis &
Bockius LLP, OpernTurm,* Bockenheimer
Landstrasse 4, 60306 Frankfurt am Main,
Deutschland

(alle zusammen nachfolgend die ,, Vertreter”
genannt), ‘

- und zwar jeden von ihnen cinzeln — die
Vollmachtgeberin  umfassend bei  den
folgenden Handlungen, Erklarungen,
Transaktionen und Rechtsgeschiften zu
vertreten: '

1. Vertretung der Vollmachtgeberin beim
- Abschluss e¢ines (erstrangigen oder
nachrangigen} Anteilsverpfandungs-
vertrages mit, unter anderem, der
Vollmachtgeberin als Pfandnehmer, in
dem die Future Electronics Limited als
Pfandgeberin = bis zu 100% der
Geschiftsanteile
zukiinftiger Geschiftsanteile) und damit
verbundene Nebenrechte an der Future

DBL/ 94214231.4

(einschlichlich ggf. -

all professionally residing at Morgan, Lewis
& Bockius LLP, OpemnTurm, Bockenheimer
Landstrasse 4, 60306 Frankfurt am Main,
Germany '

(all together herein referred to as the
.Representatives™),

- each of them individually - +to
comprehensively represent the Principal
with regard fo the following actions,
declarations, transactions and legal acts:

1. Representing the Principal to enter into,
sign and execute a (first-ranked or
second-ranked) share pledge agreement
with, inter alia, the Principal as pledgee,
in which Future Electronics Limited as
pledgor pledges up to 100% of the shares
(including, if applicable, any potential
future shares) and any rights associated
therewith in  Future  Electronics
Deutschland GmbH, registered with the



Electronics Deutschland GmbE, dic im

Handelsregister ~ des = Amtsgerichts
Miinchen uwnter Nr. HRB 52181
gingetragen ist (die ,,Gesellschaft®),

“verpfindet; und

2. Abgabe, Entgegennahme, Vornahme,
Anderung und  Zuricknahme von
Erkldrungen jeder Art im
Zusammenhang mit den unter Ziffer 1
genannten Gegenstidnden.

Jeder Vertreter ist daritber hinaus zur
Vornahme sidmtlicher Handlungen und
Abgabe bzw, Entgegennahme simtlicher
Erkldrungen  (einschliefilich  gegeniiber
Behorden,  Gerichten, Notaren,
Handelsregister und sonstigen Dritten)
erméchtigt, die von dem jeweiligen Vertreter
im Zusammenhang mit den MafBnahmen
nach vorstehenden Ziffern nach seinem
freien Ermessen filr erforderlich oder

zweckmiBig gehalten werden, einschlieflich

der Verhandlung, Unterzeichnung,
Anderung, Erginzung und/oder Aufhebung
aller im Zusammenhang mit den Mafinahmen
nach  vorstehenden  Ziffer stehenden
Nebenvereinbarungen sowic der Veran-
lassung von Eintragungen und sonstigen
Mafnahmen.

Jeder Vertreter ist, soweit rechtlich zuldssig,
von den Beschrinkungen des § 181 des
Birgerlichen Gesetzbuches (BGB) und
vergleichbarer auslindischer Vorschriften
befreit und berechtigt, Erkldrungen Dritter zu
genehmigen.

Jeder Vertreter kann von dieser Vollmacht
vollumfinglich oder teilweise mehrfach
Gebrauch machen.

Im Innenverhdltnis zu den Vertretern
verpflichtet sich die Vollmachtgeberin, alle
Rechtsgeschifte und Handlungen zu
genehmigen und zu bestdtigen, die der
jeweilige Vertreter unter dieser Vollmacht
vornimmt. Piese Verpflichtung beriihrt die

DB1/ 942142314

dem’

commercial register (Hande[sr_‘egfster) at
the local court (Amisgericht) of Munich
under no, HRB 52181 (the ,,Company*);
and

2. Submission, receipt, execution, change
and withdrawal of declarations of any
kind in connection with the measutes
mentioned above in section 1.

Fach of the Representatives is further
authorized to take any other action and make
and receive any other declaration(including
vis-a-vis) public authorities, courts, notarics,
the commercial register and other third
parties) deémed necessary or beneficial by
the respective Representative in his/her free
discretion in connection with the measures
set out above, including but not limited to the
negotiation, signing, amendment,
supplement and/or termination of any
agreements, including ancillary agreements,
in connection with the measures set out
above, as well as applying for any
registration or carrying out any other
measure,

Each of the Representatives is, to the extent
legally permissible, relieved from the
restrictions of Section 181 of the German
Civil Code (BGB) and comparable
provisions in other jurisdictions and shall be
authorized to approve the statements made
by any third party.

Each of the Representatives may exercise
this power of attorney wholly or partly
several times.

The  Principal  agrees  with  the
Representatives to ratify and to confirm any
declarations or acts the respective
Representative shall do or cause under this
power of attorney. This obligation does not
affect the validity of this power of attorney



Wirksamkeit dieser Vollmacht gegenﬁbéf‘
Dritten nicht.

Die Haftung jedes Vertreters (einschliefilich
seiner/ihrer Erfullungsgehilfen) fiir einfache
Fahrlidssigkeit in Zusammenhang mit dieser
Volimacht ist ausgeschlossen; die Haftung

flir grobe Fahrldssigkeit, Vorsatz oder
Arglist sowie fir Schiden aus einer
Verletzung von vertraglichen

Kardinalpflichten oder des Lebens, des
Korpers oder der Gesundheit bleibt hiervon
unberithrt. Die Vollmachtgeberin wird jeden
der Vertreter von simtlichen Anspriichen,
Kosten und Schiden, die ihm/ihr aus oder im
Zusammenhang mit der Auslibung der
Vollmacht entstehen, freistellen, es sei denn

der betreffende Vertreter handelt grob
fahrldssig oder vorsitzlich.
Im Zweifelstall soll diese Vollmacht

umfassend ausgelegt werden, um den Zweck
ihrer Erteilung zu verwirklichen. § 139 BGB
findet keine Anwendung.

Die deutsche Fassung dieser “Vollmacht ist
mafigeblich. Diese Vollmacht unterliegt
deutschem Recht. AusschlieBlicher
Gerichtsstand  ist Frankfurt am Main,
Bundesrepublik Deutschland.

Diese Vollmacht ist befristet bis zum
31. Mirz 2019,

vis-a-vis third parties.

The liability of each of the Representatives
(including his/her partners) for negligence in
connection with this power of attorney shall
be excluded; the liability for gross
negligence, deliberate acts, omissions,
malice, as well as for damages resulting from
a violation of the contractual main
obligations or a violation of life, body or
personal health remains unaffected. The
Principal agrees to indemnify each of the
Representatives against any claims, costs and
losses such Representative incurs in
connection with the exercise of his/her
powers conferred by this power of attorney,
except in case of the gross negligence or
willful misconduct of the relevant
Representative.

[ case of doubt, this power of attorney shall
be interpreted extensively in order to realize
the purpose for which it is granted for.
Section 139 German Civil Code shall not
apply. : ‘

The German version of this power of
attorney is decisive. This power of attorney
is governed by German law. Exclusive place
of jurisdiction is Frankfurt am Main, Federal
Republic of Germany.

This power of aﬁorney shall  expire
automatically on March 31, 2019,

Fiir Aor and on behalf of
Bank of Montreal

Montréal, Province of Québec, Canada, on November 8, 2018

W,

vBry%( Jarry

- Director -
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This copy is a true copy of the original document presented to me, which is hereby
certified.

Frankfurt/Main, November 27, 2018

[y
Dr. Olaf Gerber
Civil Law Notary
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This copy is a true copy of the original document presented to me, which is hereby
certified.

_ Frankfurt/Main, November 27, 2018

Dr. Olaf Gdrber
Civil Law Notary
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