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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2162483

Charge code: 0216 2483 0013

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 14th June 2017 and created by WHEELABRATOR

TECHNOLOGIES (UK) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 23rd June 2017 .

Given at Companies House, Cardiff on 23rd June 2017

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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Mo, 452 of the Roll of Deeds of 2017 §

CIVIL LAW NOTARY

DR. GEORG THOMAS SCHERL

An der Welle 3
60322 Frankfurt am Main,
State of Hesse, Germany

I hereby certify that this instrument is a true
and a complete photocopy of the original which
was presented to me.

Frankfurt am Mairn. 14 June 2017

F. Georg Thomas Scherl
Civil Law Notary




Roll of Deeds No. 422 /2017 §

Negotiated
in Frankfurt am Main

on 14 June 2017

Before me
the acting Civil Law Notary

Dr. Georg Thomas Scherl
(“Civil Law Notary™)

with my official place of business in Frankfurt am Main, Germany,

appeared today:

1. Pr. Andreas Kopp, born on _ with business address at ¢/o Oppenhoff &
Partner Rechtsanwilte Steuerberater mbB, Bockenheimer Landstrafie 2-4, 60306
Frankfurt am Main, Germany, and who is personally known to the Civil Law Notary,

hereafter not acting in his own name, but, excluding any personal liability,

a) by virtue of a non-revoked notarial certificd power of attorney dated 01 June
2017 (along with the original of a notarial certificatc concerning power of
representation dated 13 June 2017), the original of which was present during the
notarization and a certified copy of the original is attached to this Deed, in the
name and on behalf of

WHEELABRATOR TECHNOLOGIES (UK) LIMITED, a private limited
company Incorporated in England and Wales, whose registered office is at PO
Box 00, Craven Road, Altrincham, Cheshire, WA14 S5EP, England, with
registered number 02162483;

b) by virtuc of a non-revoked notarial certified power of attorncy dated 01 June
2017, the original of which was present during the notarization and a certified
copy of the original 1s attached to this Deed, in thc name and on behalf of



WHEELABRATOR GROUP HOLDING GMBH, a limited liability company
(Gesellschaft mit beschréinkter Haftung) organised under the laws of the Federal
Republic of Germany, having its business address at Ferdinand-Porsche-Str. 23,
51149 Cologne (Kéln), Germany which is registered in the commercial register
(Handelsregister) of the local court (Admisgericht) of Cologne (Kéin) under HRB
30176:

the Civil Law Notary confirmed upon inspection of the electronic commercial
register (Handelsregister) of the local court (dmisgericht) of Cologne (Kéin)
under HRB 30176, on today, that Wheelabrator Group Holding GmbH, having its
seat at Cologne (Kdln), is registered therc and that Mr Ian Bird as managing
director was on 01 June 2017 and is still entitled to solely represent the
Wheelabrator Group Holding GmbH and is exempt from all restrictions of Sec.
181 German Civil Code (BGBY);

by virtue of a non-rcvoked notarial certified power of attorney dated 07 Junc
2017, the original of which was present during the notarization and a certified
copy of the original is attached to this Deed, in the name and on behalf of

WHEELABRATOR GROUP GMBH, a limited Hability company
(Gesellschaft mit beschrdnkter Haftung) organised under the laws of the Federal
Republic of Germany, having its business address at Heinrich-Schlick-Strafic 2,
48629 Mctelen, Germany which is registered in the commercial register
({landelsregister) of the local court (4dmisgericht) of Steinfurt under HRB 11612;

the Civil Law Notary confirmed upon inspection of the elcctronic commercial
register (Handelsregister) of the local court (dmisgericht) of Steinfurt under HRB
11612, on today, that Wheciabrator Group GmbH, having its seat at Metelen, is
registered there and that Mr Markus Bremer as managing director was on 07 June
2017 and is still entitled to solely represent the Wheelabrator Group GmbH and is
exempt from all restrictions of Scc. 181 German Civil Code (BGB);

Mr Stéphane Fricdrich, born on | +ith business address at c/o
Oppcenhoft & Partner Rechtsanwiilte Steuerberater mbB, Bockenheimer LandstraBic 2-
4, 60306 Frankfurt am Main, Germany, and who is personally known to the Civil Law
Notary,

hereafter not acting in his own name, but, excluding any personal liability,

a)

b)

by virtuc of a non-revoked notarial certified power of attorney dated 01 June
2017 (along with a pdf-copy of a legal confirmation issued by a Danish law firm
concerning powcr of representation dated 13 June 2017), the original of which
was present during the notarization and a certificd copy of the original is attached
to this Deed, in the namc and on behalf of

NORICAN GROUP APS, a private limited company incorporated and

registered in Denmark with company number 31286042;

by virtue of a non-revoked notarial certified power of attorney dated 01 June
2017, the original of which was present during the notarization and a certified
copy of the original is attached to this Deed, in the name and on behalf of



LIGHT METAL CASTING SOLUTIONS GROUP GMBH, a limited liability
company (Gesellschaft mit beschrinkter Haftung) organised under the laws of the
Federal Republic of Germany, having its business address at Hohe StraBe 14,
51643 Gummersbach, registered in the commercial register (Handelsregister) of
the local court (4mtsgericht) of Cologne (Kéin), Germany, under registration
number HRB 86283;

the Civil Law Notary confirmed upon inspection of the electronic commercial
register (Handelsregister) of the local court (Amisgericht) of Cologne (Kén)
under HRB 86283, on today, that Light Metal Casting Solutions Group GmbH,
having its seat at Gummersbach, is registered there and that Mr Tan Bird as
managing director was on 01 June 2017 and is still entitted to solely represent the
Light Metal Casting Solutions Group GmbH and is exempt from all restrictions
of Sec. 181 German Civil Code (BGB);

by virtue of a non-revoked notarial certified power of attorney dated 01 June
2017, the original of which was present during the notarization and a certificd
copy of the original is attached to this Deed, in the name and on behalf of

SWO HOLDING GMBH, a limited liability company (Gesellschaft mit
beschrdnkter Haftung) organised under the laws of the Federal Republic of
Germany, having its business address at Hohe StraBe 14, 51643 Gummersbach,
registered in the commercial register (Handelsregister) of the local court

(Amisgericht) of Cologne (Kdéln), Germany, under registration number
HRB 79028:

the Civil Law Notary confirmed upon inspection of the electronic commercial
register (Handelsregister) of the local court (Amtsgericht) of Cologne (Kéiln)
under HRB 76028, on today, that SWO Holding GmbH, having its seat at
Gummersbach, is registered there and that Mr lan Bird as managing dircctor was
on 01 June 2017 and is still entitled to solcly represent the SWO Holding GmbH
and is exempt from all restrictions of Sec. 181 German Civil Code (BGB);

by virtuc of a non-revoked notarial certified power of attorney dated 01 June
2017, the onginal of which was present during the notarization and a certified
copy of the original is attached to this Dced, in the name and on behalf of

LIGHT METAL CASTING EQUIPMENT GMBH, a limited liability
company (Gesellschaft mit beschrinkter Haftung) organised under the laws of the
Fedcral Republic of Germany, having its business address at Hohe StraBe 14,
51643 Gummersbach, registered in the commercial register (Handelsregister) of

the local court (Amisgericht) of Cologne (Kdln), Germany, under registration
number HRB 863587;

the Civil Law Notary confirmed upon inspection of the electronic commercial
register (Handelsregister) of the local court (dmisgericht) of Cologne (Kéin)
under HRB 86587, on today, that Light Metal Casting Equipment GmbH, having
its seat at Gummersbach, is registered there and that Mr Tan Bird as managing
director was on 01 Junc 2017 and is still cntiiled to solely represent the Light
Mectal Casting Equipment GmbH, and is exempt from all restrictions of Sce. 181
German Civil Code (BGRB);



€) by virtue of a non-revoked notarial certified power of attorney dated 01 Junc
2017 the original of which was present during the notarization and a certified
copy of the original 1s attached to this Deed, in the name and on behalf of

STRIKOWESTOFEN GMBH, a limited liability company (Gesellschaft mit
beschrankier Haftung) organised under the laws of the Federal Republic of
Germany, having its business address at Hohe Strafle 14, 51643 Gummersbach,
registered in the commercial register ({landelsregister) of the local court
(Amtsgerichi) of Cologne (Kéln), Germany, under registration number
HRB 77591;

the Civil Law Notary confirmed upon inspection of the clectronic commercial
register (Handelsregister) of the local court (dmisgericht) of Cologne (Kéin)
under HRB 77591, on today, that StrikoWestofen GmbH, having its seat at
Gummersbach, is registered there and that Mr Tan Bird as managing director was
on 0@ Junc 2017 and is still entitled to solely represent the StrikoWestofen
GmbH, and is exempt from all restrictions of Sce. 181 German Civil Code
(BGB);

Ms Lisa Kirchner, borm on N «ith business address at ¢/o White & Case
LLP, Bockenheimer Landstrafie 20, 60323 Frankfurt am Main, Germany, and who
identified herself by presenting her passpoit,

hereafier not acting in her own name, but, excluding any personal liability, by virtue
of’ a non-revoked power of attorney dated 07 June 2017, the original of which was
present during the notarization and a certified copy of the original is attached to this
Deed, in the name and on behalf of

U.S. BANK TRUSTEES LIMITED, a limited liability company organised under the
laws of England and Wales, with business address at 125 Old Broad Street, London
ECZN TAR, United Kingdom, registered at the Companies House with its rcgistered
number 02379632;

Ms Anastasiya-Evangelina Gordienko, born on ||| |} vith business
address at ¢/o Allen & Overy LLP, Haus am OpemTurm, Bockenheimer Landstrafie
2, 60306 Frankfurt am Main, Germany, and who identified herself by presenting her
passport,

hercafter not acting in her own name, but, excluding any personal liability,

a) by virtue of a non-revoked power of attorncy dated 07 June 2017, the original of
which was present during the notarization and a certificd copy of the original is
attached to this Deed, in the name and on behalf of

NORDEA DANMARK, FILIAL AF NORDEA BANK AB (PUBL),
SVERIGE with business address at Strandgade 3, 1401 Copenhagen K,
Denmark, registcred with the Danish Business Authority under number 25 99 21
80;



b) by virtuc of a non-revoked power of attorney dated 14 JTune 2017, a pdf-copy of
which was present during the notarization and a certified copy of the original
will be attached to this Deed, in the name and on behalf of

NORDEA BANK AB (PUBL), 105 71 Stockholm, Sweden, registered with
Swedish Compantes Registration Office under number 516406-0120.

The represented parties listed in No. 1 to No. 4 together collectively referred to as the
“Parties”.

The persons appcaring declared that the Partics requested the Civil Law Notary to notarize
this deed (“Deed”), with. the exception of certain bilingual Schedules and certain technical
terms of German law, in the English language. The Civil Law Notary, himself in command of
the English language, assured himself that the pcrsons appearing are also in command of the
English language. The persons appearing were advised by the Civil Law Notary of their right
to be provided with a written translation of this Deed and cxpressly waived any such right.

The Civil Law Notary has pointed out to the Parties that he is obliged to verify the powers of
representation of the persons appearing and to cxamine the documents provided to evidence
such power of representation.

With respect to the powers of attorney provided by the foreign cntities acting under or
represented in this Deed the Civil Law Notary pointed out that he is neither able to verify the
power of representation (Vertretungsbefugnis) of the signatories nor the authenticity of
signatures provided on behalf of the foreign entities.

The Civil Law Notary has pointed out that in the absence of a valid and binding power of
attorney, declarations in this Deed on behalf of a represented person/entity remain ineffective,
unless a consent declaration (Genehmigung) is granted by an authorized person.

The Civil Law Notary asked the persons appearing prior to the notarization whether he or any
of his partners acts or acted in the matter to be recorded for any of the parties of this Deed
outside his or, as the case may be, their notarial function in terms of paragraph 3
subparagraph 1 No.7 German Notarization Act (Beurkundungsgesetz). The answer was
negativce.

The Civil Law Notary advised the persons appearing in their obligations by the German

Money Laundering Act (Geldwiischegesetz). They deelared, that they are acting as described
m this Deed and not for third parties,

The persons appearing, acting as set forth above, declared for notarization the attached

SHARE PLEDGE AGREEMENT
(GESCHAFTSANTEILSVERPFANDUNG)



Instructions by the Civil Law Notary

The Civil Law Notary advised the persons appearing as follows:

I

9.

A pledge is a security instrument of strictly accessory nature (which means that it
comes into legal existence only if, to the extent that, and so long as the underlying
sccured claims do in fact exist, and that the owners of secured ¢laims and the pledgees
must be identical). A pledge expires by operation of statutory law if the secured claims
are novated.

German property law does not provide for disposals to the benefit of a third party (keine
Verfiigungen zugunsten Dritter).

All agreements of thc Parties pertaining to the share pledges above need to be
notarized. Therc is no generally acknowledged principle under German law that the
notarization requirement applies only to the pledge and transfer and assignment
declaration.

Notwithstanding Section 16 (3) German Limited Liability Companies Act (Gesetz
betreffend die Gesellschafien mit beschrinkter Haftung) there is no bona fide creation,
acquisition nor ranking of a pledgc of shares (in the sense that the pledgees are
protected 1f the shares purported to be pledged do not exist or have been previously
encumbered for the benefit of a third party).

The Civil Law Notary is not in a position to verify whether the statements regarding the
specification and denomination of shares as set forth in the shareholders' lists made
available to him are complete and accurate.

A company whosc shares are pledged can make payments with discharging effect
against securcd claims arising from the relationship of the sharcholders, as long as the
company is not aware of the pledge.

The English original version of this Agreement will not be acceptable for enforcement,
but will have to be translated by a certified translator into German for such purposes.

The Parties to this Deed are irrespective of the agreement between the Parties on cost
allocation jointly and severally liablc for notary fees.

The Civil Law Notary has not rendered any tax advice.

Final Provisions

L.

The pledges set forth in this Deed shall not be affected and shall in any event extend to
any or all shares in the company whose shares arc pledged even if the number or
nominal value of thc pledged shares or the aggregate stated share capital of the
company as stated in this Deed arc inaccurate or deviate from the actual facts. The
validity and effect of each of the pledges shall be independent from the validity and the
cffect of the other pledges created hereunder.



2. All Parties make explicit reference to Part | SHARE PLEDGE AGREEMENT
(Geschifisanteilsverpfindung)  and  Part 1T NOTICES OF PLEDGE
(Verpfindungsanzeige) of this Deed including the Schedules attached to them.

The participants entitle the Civil Law Notary to data storing and processing in clectronic form
- including email - of all data connecting to this matter, especially address, date and place of
birth, profession, banking connection and entries in the land and commercial register.

This Deed and the attached Share Pledge Agreement including PART [ and PART II with
their Schedules, with the exception of Schedule 3 of PART 1, have been read aloud by the
Civil Law Notary to the persons appearing, approved by them and signed by the persons
appearing and by the Civil Law Notary each in their own hand as follows:

Nﬁ”gwﬁf f&hs'@ g, 180 ﬁv’gﬁ’sw{




Part 1
SHARE PLEDGE AGREEMENT

(Geschdftsanteilsverpfandung)



WHEELABRATOR TECHNOLOGIES (UK) LIMITED
WHEELABRATOR GROUP HOLDING GMBH
NORICAN GROUP APS
LIGHT METAL CASTING SOLUTION GROLUP GMBH
AND

SWO IHOLDING GMBH

AS PLEDGORS

U.S. BANK TRUSTEES LIMITED

AS SECURITY AGENT AND PLEDGEL

THE INSTITUTIONS NAMED HEREIN

AS PLEGELS

SHARE PLEDGE AGREEMENT

(Geschiftsantel{sverpfandung)

0013117-0002176 FR:24772212.7 i
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This SHARE PLEDGE AGREEMENT (the Agreement) is made on 14 June 2017

BETWEEN:

(1)

(2)

(3)

(4)

(5)

(6)

(7

(8)

WHEELABRATOR TECHNOLOGIES (UK) LIMITED, a private limited company
incorporated in England and Wales, whose registered office is at PO Box 60, Craven Road,
Altrincham, Cheshire, WA14 5EP, ingland, with registered number 02162483 as pledgor (the
Pledgor 1);

WHEELABRATOR GROUP HOLDING GMBH, a limited liability company
(Gesellschafi mit beschrdnkter Tafiung) organised under the laws of the Federal Republic of
Germany, having its business address at Ferdinand-Porsche-Str. 23, 51149 Cologne, Germany
which 1s rcgistered in the commercial registcr (Handelsregisier) of the local court
(Amitsgericht) of Cologne (Kéin) under HRB 30176 as pledgor (as such the Pledgor 2) and
pledged company;

NORICAN GROUP APS, a private limited company incorporated and registered in
Denmark with company number 31286042, with registered address at Ilsjager 8, Huje
Taastrup, 2630 Taastrup, Denmark as pledgor (the Pledgor 3);

LIGHT METAL CASTING SOLUTIONS GROUP GMBH, a limited liability company
(Gesellschafi mit beschrinkier Hafiung) organised under the laws of the Federal Republic of
Germany, registered in the comumercial register (Handelsregister) of the local court
(Amisgericht) of Cologne (Kéln), Germany, under registration number HRB 86283 as pledgor
(as such the Pledgor 4) and pledged company;

SWO HOLDING GMBH, 2 limited liability company (Gesellschaft mit beschrinkter
Haftung) organised under the laws of the Federal Republic of Germany, registered in the
commercial regster (Handelsregister) of the local court (Amtsgericht) of Cologne (Koin),
Germany, under registration number 1IRB 79028 as pledgor (as such the Pledgor 5) and
pledged company;

WHEELABRATOR GROUP GMBH, a limited liability company (Gesellschafi mit
beschrinkier Ilyftung) organised under the laws of the Federal Republic of Germany, having
its business address at Heinrich-Schlick-Str. 2, 48629 Metclen, Germany which is registered
in the commereial register (Handelsregister) of the local court (dmtsgericht) of Steinfurt
(Kéiin) under HRB 11612 as pledged company;

LIGHT METAL CASTING EQUIPMENT GMBH, a limited liability company
(Gesellschaft mit beschrinkter Haftung) organised under the laws of the Federal Republic of
Germany, registered in the commercial register (Handelsregister) of the local court
(Amtsgericht) of Cologne (Kéln), Germany, under registration number HRB 86587 as pledged
company;

STRIKOWESTOFEN GMBH, a limited liability company (Gesellschaft mit beschrinkter
Haftung) organised under the laws of the Federal Republic of Germany, registcred in the
comunercial regisicr (Handelsregister) of the local court (Amisgericht) of Cologne (Koln),
Germany, under registration number HRB 77591 as pledged company;

(the entities listed n (1) to (5) (each inclusive) above arc hercinafter referred to each as a
Pledgor and collectively as the Pledgors);

0013117-0002176 FR:24772312.7 3



%)

(10)

U.S. BANK TRUSTEES LIMITED, a limited liability company organised under the laws of
England and Wales with business address at 125 Old Broad Street, London EC2N 1AR,
United Kingdom, registered number 02379632 as pledgee, security agent for the other
Securcd Parties and as proxy without power of attorney for Future Pledgees (each as defined
below) (the Security Agent); and

the institutions listed in Schedule 1 (Original Pledgees) as pledgees (together with the
Sceurity Agent, the Original Pledgees).

WHEREAS:

(A)

(B)

(€)

Norican A/S (the Senior Secured Notes Issuer) has issued on 17 May 2017 €340,000,000 of
4.50% scnior secured notes due 2023 (together with any other notes and additional notes
issucd by the Parent under a Sentor Secured Notes Indenture (as delined below).

The RCF Lenders (as defined below) have agreed to niake available to Norican Group ApS as
borrower a revolving credit facility on (he terms of and subject to the RCF Facility Agreement
(as defined below).

It is a condition to the RCF Lenders making available the revolving credit facilities to the
Group (as defined below) under the RCF Facility Agrecment and a requirement under the
Senior Secured Notcs (as defined below) that the Pledgors enter into this Agreement.

NOW,IT IS AGREED as {ollows:

1.

1.1

DEFINITIONS AND LANGUAGE
Dcfinitions
In this Agreement:

Additional Liabilities means, in relation to any Liability, any money, debt or liability due,
owing or incurred under or in connection with:

(a) any rclinancing, novation, deferral, cxtension or increase of such Liability;

(b) any further advance which may be made under any document, agreement or
instrument supplemental to any original Finance Docurient or original Hedging
Agreement under or in connection: with which such Liability was incurred or created
together with any related interest, fees and costs;

{c) any claim for damages or restitution in the event of rcscission of such Liability or
otherwise in connection with any relevant agreement, deed, document or instrument
relating to such Liability;

{d) any claim against any Dcbtor flowing from any recovery by a Debtor or any
liquidator, receiver, administrator, adminisirative receiver, compulsory manager,
cxaminer or other similar officer of a payment or discharge in respect of such
Liability on the grounds of preference or otherwise; and

0013117-0002176 FR:24772319.7 4



{e) any amount (such as post-insolvency interest) which would be included in any of the
above but for any discharge, non-provability, unenforceability or non-allowability of
the same in any insolvency or other proceedings.

Agent means:

(a) the RCT Agent;

{b) the Credit I'acility Agent;

(c) the Senior Secured Notes Trustee;

(d) any other Pari Passu Debt Representative;
(e) anty Second Lien Debt Representative; and
(f) any Senior Debt Representative,

Agent Liabilities means all present and [uture liabilities and obligations, whether actual or
contingent, owed by the Debtors 1o the Agents under or in connection with the Secured Debt
Documents (other than a Hedging Agreement) and the Scnior Debt Documents. (other then a
Hedging Agreement), in-cach case together with any related Additional Liabilities. For the
avoidanee of doubt, Agent Liabilities does not include any amount in respect of principal,
interest in respecel of redemption, prepayment premium, premium or similar amounts.

Ancillary Facility means:

(a) any ancillary facility made available by an Ancillary Lender under the RCF Facility
Agrcement; and

(b) any ancillary facility made avatlable by an Ancillary Lender under the Credit Facility
Documents.

Ancillary Lender means:

(a) in relation to the RCE Facility, each RCF Lender (or affiliate of an RCF Lender)
which makes an Ancillary Facility available pursuant to the RCF Facility Agreement;
and

(b) in relation to any other Credit Facility, each Credit Facility Lender (or affiliate of a
Credit Facility Lender) which makes an Ancillary Facility available pursuant to the

Credit Facility Documents.

Arranger means an arranger under the RCT Facility Agreement and any other person who
becomes a party to the Intercreditor Agreement as an " Arranger”'.

Business Day meavs a day (other than a Saturday or Sunday) on which banks are open for
general business in London and:

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

() (in relation to any date [or payment or purchase of euro) which is a TARGET Day.

0013117-0002176 FR:24772318.7 3



Company 1 means Wheelabrator Group Holding GmbH, a limited liability company
(Gesellschaft mit beschrinkter Iafiung) organised under the laws of the Federal Republic of
Germany having its corporale scat in Cologne, Germany and its business address at
Ferdinand-Porsche-Str. 23, 51149 Cologne, Germany which is registered in the commercial
register (Handelsregister) of the local court (dmisgerichty of Cologne (Kdéln) under HRB
30176.

Company 2 means Wheelabralor Group GmbH, a limited liability company (Gesellschaft mit
beschrinkter Haftung) organised under the laws of the Federal Republic of Germany having
its corporate seat in Metelen, Germany and its business address at Heinrich-Schlick-Str. 2,
45629 Metelen, Germany which is registered in the commercial register (Handelsregister) of
the local court (Amtsgerichr) of Steinfurt (Ké/n) under [IRB 11612,

Company 3 means Light Metal Casting Solutions Group GmbH, a limited liability company
(Gesellschaft mit beschrinkter Haftung) organised under the laws of the Federal Republic of
Germany having its corporate scal in Gummersbach, Germany and its business address at
Hohe Stralle 14, 51643 Gummersbach, Germany which is registered in the commercial
register (Handelsregister) of the local court (dmisgerichf) of Cologre (Kdin) under HRB
86283,

Company 4 mcans Light Metal Casting Equipment GmbH, a limited liability company
(Gesellschafi mit beschrdnkter Hafiung) organised under the laws of the Federal Republic of
Germany having its corporate seal in Gummersbach, Germany and its business address at
Hohe Strafie 14, 51643 Gummerbach, Germany which is registered in the commercial register
(Handelsregister) of the local court (Amisgericht) of Cologne (Kéln) under HRB 86587,

Company 5 means SWO Holding GmbH, a limited liability company (Gesellschaft mit
beschrankier Haftung) organised under the laws of the Federal Republic of Germany having
its corporate seat in Gummersbach, Germany and its business address at Hohe Strale 14,
51643 Gummersbach, Germany which is  registered in the commercial register
(Handelsregister) of the local court (Amisgericht) of Cologne (Kéin) under HRB 79028.

Company 6 means StrikoWestofen GmbH, a limited Hability company (Gesellschaft mit
beschrankter Haftung) organised under the laws of the Federal Republic of Germany having
its corporate scat in Gummersbach, Germany and its business address at Iohe Strafic 14,
51643  Gummersbach, Germany which is registered in the commercial register
(Handelsregister) of the local court (Amtsgerichr) of Cologne (Kéin) under HRB 77591..

Companies means Company 1, Company 2, Company 3, Company 4, Company 5 and
Company 6 and "Company" means any of them.

Credit Facility means:
(a) the RCF Facility; and

(b) any credit facility (or credit facilities) (inciuding, for the avoidance of doubt, any
permitted facility incrcase (whether by way of incremental facility or otherwisc)
thereof) that meets the requirements of a “Credit Facility” under the Senior Secured
Notes Documents which is entitled, under the Fitiance Documents, to share in the
Transaction Security pari passu with the rights and obligations of Credit Facility
Lenders as provided for in the Intercreditor Agreement, and in respect of which the
creditors, facility agent and arrangers (if any) have acceded to the Tntercreditor
Agreement and which is permitted by the Finance Documents to receive priority
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ahead of the Scnior Secured Liabilities with respect to the receipt of proceeds of any
enforcement of the Transaction Security.

Credit Facility Acceleration Event means:

(a) in relation to the RCT Facility, (i) the RCF Agent excrcising any of its rights under
any acceleration provision of the RCF Facility Agreement (excluding placing
amounts on demand but including making a demand on amounts placed on demand)
or (ii) any automatic cancellation and/or acceleration under the RCF Facility
Agreement; and

{b) in relation to any other Credit Facility, (1) if applicable, the Agent in relation to such
Credit Facility exercising any of its rights (excluding placing amounts on demand bul
including making a demand on amounts placed on demand) under any acceleration
provision{s) of the Credit Facility Documents or (ii) any automatic cancellation
and/or acceleration under a Credit Facility Document following a Credit Facility
Default.

Credit Facility Agent means;
{a) in relation to the RCF Facility, the RCT Agent; and

(b) in relation to any other Credit Facility, if applicable, the person acting as agent of the
relevant Credit Facility Lenders in the relevant Credit Facility Document.

Credit Facility Default mcans a Credit Facility Event of Default or any event or
circumstances which would (with the expiry of a grace period, the giving of notice, the
making of any determination provided [or in the relevant definition of such Credit Facility
Event of Default or any combination of the foregoing) be a Credit Facility Livent of Default
provided that any such evenl or circumstance which requires any determination as to
materiality to be made before it may become an Credit Facility Tivent of Default shall not be a
Credit Facility Delault until such determination is made.

Credit Facility Document means:

(a) in relation to the RCF Facility, each RCF Finance Document (but excluding any
Iledging Agrecment); and

() in relation to any other Credit Facility, if applicable, each document or instrument
entered into between a member of the Group and a Finance Parly setting out the terms
of any loan, credit or guarantec facility or securities which creates or evidences any
Credit Facility and which has been designated as such to the Security Agent by the
Parent and the Credit Facility Agent.

Credit Facility Event of Default means:

(a) in rclation to the RCF Facility, an event which would entitle the RCF Agent to
prematurely cancel all or part of the total commitments (including any ancillary
conunitments) under the RCF Facility Agrecment and/or to declare that all or part of
the amounts outstanding under the RCF Finance Documents (including any amounts
outstanding the Ancillary Facilitics) are immediately duc and payable or payable on
demand; and
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(b) in relation to any other Credit Facility, an c¢vent of default under the relevant Credit
Facility Document,

Credit Facility Lenders means:

(a) in relation to the RCE Facitity, the RCF Lenders, the [ssuing Bank and the Ancillary
Lenders; and

(b) in relation to any other Credit Facility, each lender under the Credit Facility
Documents, Issuing Bank and Ancillary Lender and/or the lenders or other creditors
in respect of any Credit Facility Lender Liabilities and each of their respective Credit
Facility Agent(s).

Credit Facility Lender Liabilities mcans the Liabilities owed by the Debtors to the Credit
Facilily Lenders under or in connection with the Credit Facility Documents (but excluding
any Hedging T.iabilities),

Creditors means the Primary Creditors and the Subordinated Creditors.

Debt Documents means each of the Credit Facility Documents, the Semior Secured Notes
Documents, the Pari Passu Debt Documents, the Second Lien Debt Documents, the Senior
Debt Documents, the Hedging Agreements, the Transaction Security Documents, the
shareholder debt documents, the intra-group debt documents and any other document
designated as such by the Parent and the Security Agent.

Debtor means:

(a) the Original Debtors (which, for the avoidance of doubt, includes, without limitation,
each borrower and guarantor under the RCT Facility Agreement from time to time);
and

{b) any person that is or which becomes a party to the Intercreditor Agreement as a

Debtor, including pursuant to the requircment in the RCF Facility Agrcement that
cach guarantor from time to time under the RCF Facility Agreement becomes a party
to the Intercreditor Agreement as a Debtor.

Enforcement Event means a Credit Facility Acceleration Event, a Senior Secured Notes
Accelcration Event, a Pari Passu Debtl Acceleration Event, a Second Licn Debt Acceleration

Event or a Senior Debt Acceleration Event.

Existing Shares has the meaning given to such term in paragraph (g) of Clause 2 (Pledged
Shares) hereof.

Finance Documents means the RCF Facility Agreement, any loan agreement, notes
indenture or other equivalent document evidencing any other Credit Facility, the Semior
Secured ‘Notes Indeniurc and any loan agreement, notes indenture or other equivalent
document evidencing Pari Passu Debt, Second Lien Debt or Senior Debt.

Finance Party means:

(a) in relation to the RCF Facility, any RCF Tinance Party; and

(b) n relation to any other Credit Facility, if applicable, any finance party under the
rélevant Credit Facility Documents.
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Future Pledgee means any entity which (i) may become a pledgec hereunder by way of
transfer of the Pledges by operation of law following the transfer or assignment (including by
way of novatien or assumplion (Vertragsithernahme)) of any part of the Secured Obligations
from any Original Pledgee or Future Pledgee to such future pledgee and/or (ii) which
becomes a party to the Intercreditor Agreement as a Secured Party, including as a result of
transfer of rights and obligations in relation to a Secured Debt Document after the date of this
Agreementl.

Futurc Shares mcans all additional shares in the capital of any of the Companies
(irrespective of their nominal value) which any Pledgor may acquire in the future in the event
of a sharc transfer, a share split, a sharc combination, an increase of the capital of any of the
Companies (including by way of authorised capital (genchmigtes Kapital)) or otherwise,

Group means the Senior Secured Notes Issuer and each of its Subsidiaries for the time being
that are not Unrestricted Subsidiaries.

Hedge Counterparty means any Original Hedging Counterparty and any person which
becomes party to the Interercdilor Agreement as a “Hedge Counterparty”™ and which has not
ccased to be a “Iledge Counterpaity™.

Hedging Agreement means any master agreement, confirmation, schedule or other
agreement entered into between a Debtor and a Hedge Counterparty for the purposes of
hedging any intcrest rate, foreign exchange or other exposures.

Hedging Liabilities means all present and future liabilities and obligations (actual or
contingent and whether incurred solely or jointly) due, owing or incurred from time to time
by any Debtor to any Hedge Counterparty under or in connection with any Hedging
Agreement, together with any related Additional Liabilities.

Intercreditor Agreement means the intercreditor agrecement governed by English law dated
17 May 2017, between, amongst others, Norican Global A/S as parent, the Senior Secured
Notes [ssuer and cerlain subsidiaries of the Parent as original debtors, U.S. Bank Trustees
Limited as original senior secured notes trustee and securily agent, as amended, varied,
novated or supplemented from time to time.

Issuing Bank means any issuing bank of letters of credit, bank guarantees or other credit
support instruments party {0 a Credit Facility Document.

Liabilities means all present and [uture moneys, debts, liabilities and obligations due at any
time by any member of the Group to any Creditor under the Debt Documents, both actual and
contingent and whether incurred solely or jointly or as principal or surcty with any other
person or in any other capacity, together with any related Additional Ligbilities.

Non-Super Scrior Hedge Counterparties mcans the Hedge Counterparties to the extent
they are owed Non-Super Senior Hedging Liabilities.

Non-Super Senior Hedging Liabilities mecans the Hedging Liabilities which do not
constitute Super Scnior Hedging Liabilities.

Original Debtor means each of the entities listed in Schedule 2 (Original Debtor) hereto.

Original Hedge Counterparty means Nordea Bank AB (publ), in its capacily as otiginal
hedge counterparty under the Intercreditor Agreement.
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Original RCF Agent means Nordea Danmark, Filial af Nordea Bank AB (publ), Sverige, in
its capacity as agent for the RCF Finance Parties under the RCF Facility Agreement.

Original RCF Finance Parties mcans cach of Nordea Danmark, Filial af Nordea Bank AB
{publ}, Sverige, in its capacity as Original RCF Agent, Arranger, Issuing Bank, Original
Hedge Counterparty and original lender under the RCF Facility Agreement and the Sceurity
Agent,

Original Senior Secured Notes Trustee means U.S. Bank Trustees Limited in its capacity as
trustce for the Senior Secured Noteholders.

Parallel Debt means the parallel debt constituted under the Intercreditor Agreement granted
by cach Debtor in favour of the Security Agent in relation to any of the Secured Debt
Documents.

Parallel Debt Creditor means the Security Agent in its capacity as creditor of the Parallel
Debt under the Intercreditor Agreement.

Parent mcans Norican Global A/S, a public limited company incorporated under the laws of
Denmark with its registered office at Hejager 8, Hoje Taastrup, DK-2630 Taastrup and
registered with company number 36458753,

Pari Passu Debt Acceleration Event means an Agent in relation to any Pari Passu Debt {or
any of the other Pari Passu Creditors) exercising any aceeleration rights under the Pari Passu
Debt Documents (howsoever described) or any acceleration provisions being automatically
invoked in each case under the Pari Passu Debt Documents (excluding placing amounts on
demand but including making a demand on amounts placed on demand).

Pari Passu Creditors means the lenders or other creditors in respect of any Pari Passu Deht
and each of their respective Pari Passu Debt Representative(s).

Pari Passu Debt means the Liabilities (cxcluding, for the avoidance of doubt, Super Scnior
Liabilities and Senior Secured Notes Liabilities) that are not subordinated in right of payment
to any Super Senior Liabilities or Senior Secured Notes Liabilities and which arc owed by the
Debtors in respect of any loan, credit or guarantee facility, notes, indenture or security which
arc permitted under the Finance Documents, then existing or, in each case, with the consent of
the relevant Agents under such documents (acting on the instructions of the requisile [evel of
creditors under such documents) to share in the Transaction Security with the rights and
obligations of Pari Passu Credilors as provided tor in the Intercreditor Agreement, provided
that the Pari Passu Creditors (or their Pari Passu Debt Representative) have acceded to the
Intercreditor Agreement.

Pari Passu Debt Documents means cach document or instrument entercd into between any
member of the Group and a Pari Passu Creditor sctting out the termis of any loan, eredit or
guarantee facility, notes, indenture or security which creates or evidences any Pari Passu Debt
and which has becn designated as such to the Security Agent by the Parent and the Pari Passu
Debt Representative.

Pari Passu Debt Represcntative mcans each creditor agent or represcntative for any tranche
of Pari Passu Creditors which has acceded to the Intercreditor Agreement as an Agent of

those parties.

Pari Passu Liabilities means the Liabilities owed by the Debtors to the Pari Passu Creditors
under the Pari Passu Debt Documents (but excluding any Hedging Liabilities).
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Pledge and Pledges have the meaning given to such terms in paragraph (a) of Clause 3
{(Pledge).

Pledgees means the Original Pledgees and the Futurc Pledgees, and Pledgee means any of
them.

Primary Creditors means the Super Senior Creditors, the Senior Secured Notes Creditors,
the Pari Passu Creditors, the Second Lien Creditors and the Senior Debt Creditors.

RCF Agent means the Original RCF Agent or any replacement or successor facility agent
appointed under the RCF Facility Agreement.

RCF Facility mcans the multicurrency revolving credit facility made available under the
RCT Facility Agreement (and includes, for the avoidance of doubt, any permitted facility
increase (whether by way of incremental facility or otherwise) under the original form RCF
Facility Agreement).

RCF Facility Agreement means the € 75,000,000 super senior revolving credit facilities
agreement dated 19 May 2017 between, amongst others, Norican Group ApS as company and
original borrower, the Senior Secured Notes Issuer, Norican Global A/S as parent guarantor,
certain subsidiaries of Norican Group ApS as guarantors, Nordea Danmark, Filial af Nordea
Bank AB (publ), Sverige, as arranger, as original issuing bank, as agent and as lender and
U.S. Bank Trustees Limited as securily agent.

RCF Finance Document means any finance document under or in relation to the RCF
Facilily Agreement, but excluding the Hedging Agreements.

RCF Finance Partics means each Onginal RCF Finance Party and each other finance party
under the RCF Facility Agreement (other than the [ledge Counterparties) which is party
thereto but does not include any finance party which is replaced, substituted or ceases to be a
party to the RCF Facilily Agreement.

RCT Lenders mcans each lender under the RCF Facility Agreement, which is or becomes a
party to the Intercreditor Agreement as an RCF Lender and which has not ceased to be an
RCF Lender under the RCF Facility Agreement.

Second Lien Creditors means the lenders, noteholders or other creditors in respect of any
Second Lien Debt and each of their respective Second Lien Dcbt Representative(s).

Second Lien Debt means the Liabilities which are issued or borrowed by the Second Lien
Debt Issuer in respect of any loan, credit or guarantee facility, notes, indenture or security and
in respect of which the reguirements of the Intercreditor Agreement are complied with and
which are permilicd under the existing Finance Documents outstanding or, in cach case, with
the consent of the relevant Agents under such documents (acting on the instructions of the
requisite level of creditors under such documents) to share in the Transaction Security with
the rights and obligations of Second Lien Creditors as provided for in the Intercreditor
Agreement, provided that the Second Lien Credilors (or their Second Lien Debt
Representative) are partics to the Intercreditor Agreement to or have acceded to the
Intercreditor Agrecment.

Second Lien Debt Acceleration Event means an Agent in relation to any Second Lien Debt

{or any of the other Sccond Lien Creditors) exercising any acceleration rights under the
Second Lien Debt Documents (howsoever described) or any acceleration provisions being
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automatically invoked in each case under the Second Lien Debt Documents (excluding
placing amounts on demand but including making a demand on amounts placed on demand).

Sccond Lien Debt Documents means cack document or instrument cntered into between any
Second Licn Debt Issuer and/or any member of the (iroup and a Sceond Lien Creditor setting
out the terms of any loan, credit or guarantee facility, notes, indenture or security which
creales or evidences any Sceond Lien Debt and which has been designated ag such to the
Sccurity Agent by the Parent and the Second I.ien Debt Representative.

Second Lien Debt Discharge Date means the first date on which all Second Lien Debt has
been fully and finally discharged to the satisfaction of the Second Lien Debt Representatives
(acting reasonably), whether or not as the result of an enforcement, and the Second Lien
Creditors arc under no further obligation to provide financial accommodation to any of the
Debtors under the Second 1ien Debit Documents.

Sccond Lien Debt Issuer means:
(a) Norican A/S, in its capacity as such; and

(h) any other issuer or the borrower of any Second Lien Debt that is a holding company
of Norican A/S, in its capacity as such and which has acceded to the Intercreditor
Agreement in its capacity as “Second Lien Debt Issuer” and whete the proceeds of
any Second Lien Debt are lent to the Parent.

Second Licn Debt Representative means each agent, trustee or other applicable creditor
representative for any tranche or class of Second Lien Creditors which has acceded to the
Intercreditor Agrcement as a Second Lien Debt Representative of those parties.

Second Lien Liabilities means the Liabilitics owed by the Second Lien Debt Issuer and the
Debtors to the Sccond Lien Creditors under the Second Lien Debt Documents, but excluding
any Hedging Liabilities.

Secured Debt Discharge Date mcans the later to occur of the Super Senior Discharge Date,
the Senior Secured Discharge Date and the Sécond Lien Debt Discharge Date.

Secured Obligations means all present and future monics, debts, liabilities and obligations at
any lime due, owing or incurred by any member of the Group to any Pledgee (both actual and
contingent and whether incurred solely or jointly and as principal or surety or with -any other
person or in any other capacity), including without limitation any amounts (such as post-
insolvency interest) that would be included in any thereof but for any discharge, non-
provabilily, unenforceability or non-allowance of those amounts in any insolvency or other
proceedings, under:

(a) the RCF Finance Documents;

{b) the Credit Facility Documents other than the RCF Finance Documents;

{c) the Hedging Agreements;

(d) the Senior Secured Notes Documents;

(©) the Pari Passu Dcbt Documents;

(8] the Second Lien Diebt Documents;
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(&) any Additional Liabilitics in respect of any Secured Debt Documents; and
(h) in the case of the Shared Security only, the Sentor Debt Documents,

provided that (¢), (), (g) and (h) above shall only constitute Secured Obligations to the cxtent
that the Security Agent has agreed in writing with the Parent to act as security agenl in respect
of them (each of such decuments relerred te under paragraphs {a) to (h) {cach inclusive) are
hereinafter referred to as the Secured Debt Documents), including the obligations incurred
under the Parallcl Debt and claims arising in connection with the Secured Debt Documents
from unjust cnrichment or tort, any increase of principal or interest and any extension of
maturity, as well as any and all claims of any Pledgee against a Debtor in respect of which the
corresponding obligations have been transferred to and assumed by or novated to that Debtor
[rom another Debtor previously owing the relevant obligations, in each case together with afl
interest, costs, charges and cxpenses incurred by any Pledgee in conmection with the
protection, preservation or cnforcement of its respective rights under the Secured Debt
Docuinents.

Sccured Parties mcans the Super Senior Creditors, the Scnior Secured Creditors, the Second
Lien Creditors, the Senior Debt Creditors (but only to the extent of the Shared Security), the
Arrangers, the Security Agent (including as Parallel Debt Creditor) and any receiver or
delegate from time to time but, in the case of each Super Senior Creditor, Senior Secured
Creditor, Second Licn Creditor, Senior Debt Creditor or Arranger, only if it (or, in the case of
the Senior Securced Noteholders, Pari Passu Creditors in respect of Pari Passu Debt constituted
by debt sceurities, Second Lien Creditors in respect of Second Lien Debt constituted by debt
securilies or the Senior Debt Creditors in respect of Senior Debt constituted by debt securities,
its Agent) is a party or has acccded to the Intercreditor Agreement, in the appropriate
capacity, under the Inicrereditor Agreement.

Security means a mortgage, charge, pledge, assignment, assignation, lien or any other
security interest sccuring any obligation of any person or any other agreement or arrangement
having the effect of giving security or prelerential ranking on enforcement to a creditor or any
other agreement having a similar effect.

Security Provider means any person (which is not a Debtor) which grants any Transaction
Security in favour of ‘Securcd Parties in respect of the obligations of any of the Debtors
pursuant to a Transaction Sccurity: Document and which has acceded to the Intercreditor
Agreement in its capacily as “Security Provider™.

Senior Debt means the Liabilities which are issued or borrowed by the Senior Debt Issuer in
respect of any loan, credit or guarantee facility, notes, indenture or security and in respect of
which the rcquirements of the Intercreditor Agrcement are complied with and which are
permitted under any existing Finance Documents or, in each case, with the consent of the
relevant Agents under such documents (acting on the instructions of the requisite level of
creditors under such documents), provided that the Scmior Debt Representative (and, in the
case of Senior Debt represented by a credit facility, the Senior Debt Creditors thereunder) has
acceded 1o the Intercreditor Agreement.

Senior Debt Creditors means the lenders, noteholders or other creditors in respect of any
Senior Debl and each of their respective Scnior Debt Representative(s).

Scnior Debt Documents means each document or instrument entered into between any

Senior Debt Issuer and/or any member of the Group and a Senior Debt Creditor setting out
the terms of any loan, credit or guarantee facility, notes, indenture, guarantee or seeurity
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which creates or cvidences any Senior Debt Liabilities and which has been designated as such
to the Security Agent by the Parent and the Senior Debt Representative.

Senior Debt Issuer means a limited liability company or other person which:
(a) is a holding company of the Senior Secured Notes Issuer; and

(b) is not a borrower or issuer {or co-borrower or co-issuer) of any Super Senior
Liabilities, Senior Secured Liabilities or Second [.ien Liabilitics; and

which, in either casc, has acceded to the Intercrcditor Agreement in its capacity as Senior
Debt Issuer and where the proceeds of any S¢nior Debt are lent to the Parent.

Senior Debt Essuer Liabilitics means the Liabilitics owed to the Senior Debt Issuer by the
Senior Securcd Notes Issuer.

Senior Debt Liabilities means the Liabilities owcd by the Senior Debt Issuer and the Debtors
to the Senior Debt Creditors under the Senior Debt Documents, but excluding any Hedging
Liabilitics.

Senior Debt Representative means cach agent, trustee or other applicable creditor
representative for any tranche or class of Senior Debt Creditors which has acceded to the
Intcrereditor Agreement as a Senior Debt Representative of those parties.

Senior Secured Creditors means the Senior Secured Notes Creditors, the Pari Passu
Creditors and the Non-Super Senior Hedge Counterparties.

Senior Secured Discharge Datc means the later to occur of the Senior Secured Notes
Discharge Dalc, the Pari Passu Debt Discharge Date and the Non-Super Senior Hedging
Discharge Date.

Senior Secured Liabilities mcans the Senior Secured Notcs Liabilities, the Pari Passu
Liabilities and the Non-Super Scnior Hedging Tiabilities,

Senior Secured Noteholders mcans the holders, from time (o time, of the Senior Sccured
Notes, as determined under the Senior Secured Notes Indénture.

Senior Secured Notes means, collectively,

{(a) the €340,000,000 in aggregate principal amount of 4.50% senior secured fixed rate
notes due 2023, issucd by the Senior Secured Notcs Issuer under the Senior Secured
Notes Indenture; and

(b) any additional notes issued from time to time under the Senior Sccured Notes
Indenture by the Senior Secured Notes Issucr,

Senior Secured Notes Acceleration Event means the Senior Secured Notes Trustce or any
of the Senior Securcd Noteholders exercising any acceleration rights under the Senior
Secured Notes Indenture (howsoever described) or any acceleration provisions being
antomatically invoked under the Senior Secured Notes Indenture.

Senior Secured Notes Creditors mcans the Senior Securcd Noteholders and the Senior
Securcd Notes Trustee.
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Senior Secured Notes Documents means:
(a) the Senior Securcd Notes Indenture;

() the Senior Securcd Notes;

(c) the Intercreditor Agreement;

(d) the Senior Secured Notes Guarantees:

() the Transaction Securtly Documents; and

() any other document designated as such to the Securily Agent by the Parent and the

Sentor Secured Notes Trustee.

Senior Secured Notes Guarantees means any notes guarantee under the Senior Secured
Notes Indenture.

Senior Secured Notes Indenture means the Senior Scoured Notes indenture dated 17 May
2017 between, among others, the Senior Securcd Notes Issuer and the Senior Secured Notes
Trustee, as amended or supplemented from time to time.

Senior Securcd Notes Liabilities means the Liabilities owed by the Senior Secured Notes
Issuer and the other Debtors to the Senior Sceured Notes Creditors under the Senior Secured
Notes Documents, but in each case excluding any Hedging Liabilitics.

Senior Sccured Notes Trustee means:
(a) the Original Senior Secured Notes Trustee; and

(h) any agent or trustee acting on behalfl of any Senior Secured Noteholders in respect of
any Senior Secured Nolcs Liabilities provided thal any person is or becomes Party to
the Intercreditor Agreement.

Shared Security means in.the case of Senior Debt, the Sccurity (if any) granted in favour of
the Sceurity Agent and/or in favour of all or any of the relevant Secured Partics (as applicable
under the relevant goveming law) under the Transaction Security Documents on a junior basts
under the Intercreditor Agreement, over investment instruments issued by the Senior Secured
Notes Issuer or any of its holding companics to a Senior Debt Issuer and over any Senior Debt
Issuer Liabilities owed by the Senior Secured Notes Issuer or any of its holding companies to
the Seiior Debt Issuer.

Shares means the Existing Shares and the Future Shares.
Subordinated Creditors means the Scnior Debt Issuer (in respect of the Senior Dbt Issuer
Liabilities), the shareholder creditors and the intra-group lenders and each person who enters

into a creditor/representative undertaking as a “Subordinated Creditor™.

Subsidiary means, in relafion o any company or corporation (a helding company), a
company or corporatton:

(a) which is controlled, dircctly or indirectly, by the holding company;

(b more than half the issucd voting share capital of which is beneficially owned, directly
or indirectly, by the holding company; or

0013117-0002176 FR:24772319.7 13



(c) which 1s a Subsidiary of another Subsidiary of the holding company,

and for this purpose, a company or corporation shall be treated as being controlled by another
if that other company or corporation is able to determine the composition of the majorily of
its board of dircetors or equivalent body.

Super Senior Creditors means the Credit Facility Lenders, the Super Senior Hedge
Counterpartics and their respective Agents,

Super Senior Discharge Date means the dale on which all Super Senior Liabilities have
been fuily and finally discharged to the satisfaction of the Security Agent (acting reasonably),
whether or not as the result of an enforcement, and the Super Senior Creditors are under no
further obligation to provide financial accommodation (and with respect to the relevant
Hedging Agreements, provide Super Senior Hedging Liabitities) to any of the Debtors under
any Debt Documents evidencing Super Senior Liabilities or Hedging Agreements evidencing
Super Senior Hedging Tiabititics,

Super Senior Hedge Counterparty mcans the Hedge Counterpartics to the extent their
Hedging Liabilities are Super Senior Hedging Liabilities.

Super Senior Hedging Liabilities mcans Hedging Liabilitics owed to any Hedge
Counterparty [rom time to time:

(a) which hedge floating interest rate exposures or foreign exchange exposures in respect
of any Credit Facility, Senior Secured Notes, Pari Passu Debt, Second Lien Debt or
Senior Debt, with an aggregate mark-to-market exposure (following the application
of any closc-out netting, payment netting or inter-hedging agreement netting in
respect of that tedging Agreement) up to but not exceeding such Hedge
Countcrparty's allocated super senior transaction hedging amount; and/or

(b) with an original tenor of no more than nine months (or such other period (provided
such peried is not unlimited) as may be agreed between the Parent and the RCF
Agent or, after the RCF discharge date, the Credit Facility Agent and notified to the
Security Agent), and which hedge foreign exchange exposures arising in relation to
the general corporate purposes of the Group, with an aggregate notional principal
amount of up to but not exceeding such Hedge Counterparty’s allocated super senior
operational hedging amount (as applicable),

provided that, if at any relevant time of determination any Hedging Liabilities owed to such
Hedge Counterparty (at the then applicable foreign exchange rate) exceed its allocated super
senior transaction hedging amount or relate to notional amounts cxceeding (at the foreign
exchange rate on the date the respective hedge was entered into) its allocated super scnior
operational hedging amount (as applicable), such excess shall (at such time and for such
determination) be considered as Non-Super Senior Hedging Liabilities (and the Hedge
Counterparty may determine which of its excess hedging transactions (in whole or in part) the
Hedging Liabilities under which shall be treated as Super Senior Hedging Liabilities, and
provided further with respect to any hedging referred to under (b) above, that any amounts
subject to set off by the application of any payment netting, close-out netting or inter-hedging
agreement netting shall be allocated firstly to any Non-Super Senior Iedging Liabilities).

Super Scnior Liabilities means the Credit Facility Lender Liabilities, the Agent Liabilities
owed to the Credit Facility Agent and the Super Senior Hedging Liabilities,
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1.2
(a)
(b)

(©)

(d)

(e)

TARGET Day means any day on which TARGET2 is open for the settlement of payments in
Furo.

TARGET2 mcans the Trans-European Automated Real-time Gross Scitlement Express
Transfer payment system which utilises a single shared platform and which was launched on
19 November 2007,

‘Transaction Security means the Securitly created or expressed to be created in favour of the
Securily Agent under or pursuant 1o the fransaction Security Documents.

Transaction Security Documents means:

(a) cach document evidencing Transaction Security granicd in relation to (i) the RCF
Facility Agreement in respect of the RCT Facility and (ii) if applicable, a Credit
Facility Document in respect of any other Credit Facility;

() any other document cnlcred into at any time by any of the Debtors or Securily
Providers creating any guarantee, indemnity, Sccurity or other assurancc against
financial loss in favour of any of the Sccured Parties as security for any of the
Secured Obligations; and

{c) any Security granted under any covenant for further assurancc in any of the
documents referred to in paragraphs (a) and (b) above.

Unrestricted Subsidiaries means:

(a) any Subsidiary of the Senior Secured Notes Issuer that at the time of delenmination is
an “Unrestricted Subsidiary” (as designaled by the Senior Secured Notes Issuer under
the Scnior Secured Notes Documents); and

) any Subsidiary of an “Unrestricted Subsidiary”.
Construction
where the context so admits, the singular includes the plural and vice versa;

this Agrecment is made in the English language. For the avoidance of doubt, the English
language version of this Agreement shall prevail over any tramslation of this Agrcement,
However, where a German {ranslation of a word or phrase appears in the text of this
Agrecment, the (German translation of such word or phrase shall prevail;

any reference lo a party to this Agreement or other person (including any Debtor, Pledgor,
Pledgee and any Secured Party) includes its respective successor(s) in law (including any
universal — successor (Gesamtrechtsnachfolger) of that person by way of merger
(Verschmelzung), any other reorganisation contemplated in the German Transformation Act
(Umwandlungsgesetz) or otherwise) and any assign(s) and (ransferee(s) of that person and, to
the extent legally possible, any legal provision to the contrary is waived;

any reference in this Agreement to a defined document is a reference to that defined
document as amended, varied, supplemented or novated from time to time;

the term promptly is to be construed as wnverziiglich (without undue delay), within the
meaning of section 121(1) of the German Civil Code (Biirgertiches Gesetzbuch);
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(D

(2}

(b

(a)

(b)

(c)

(d)

any reference in this Agreement to a "Clause", a "paragraph” or a "Schedule" shall, subject
to any contrary indication, be construed as a refcrence to a Clause, a paragraph or a Schedule
in this Agreement;

as a matter of precaution only and for the avoidance of any doubt, the Parties hereby confirm
and agree that, unless to the extent notarial form is required by mandatory law, a lack of
notarial form shall not result in voidness (keine Nichtigkeit gemdf § 125 Satz 2 Biirgerliches
Gesetzbuch) of any provision of this Agreement; and

notwithstanding anything to the contrary in this Agreement, the terms of this Agreement shall
not operate or be construed so as o prohibit or restrict any transaction, matter or other step
not prohibited by the Senior Debt Documents or where Required Creditor Consent has been
obtained and the Security Agent shall promptly cnter into such documentation and/or take
such other action as is required by the Pledgor (acting reasonably) in order to facilitate any
such transaction, matter or other step, including by way of execuling any confirmation,
consent to dealing, release or other similar or equivalent document, provided that any costs
and cxpenses incurred by the Sccurity Agent entering into such documentation and/or taking
such other action at the request of the Pledgor pursuant to this paragraph (h) shall be for the
account of the Pledgor, unless otherwise agreed upon in the Intercreditor Agreement.

PLEDGED SHARES

Company 1 has a nominal share capital (Stammékapital) of 4,690,000.00 DEM (in words: four
million six hundred ninety thousand Deutsche Mark) consisting of one sharc with a nominal
amount (Nennbetrag) of 4,690,000.00 DM (in words: four million six hundred ninety
thousand Deutsche Mark) carrying the scrial number (favfende Nummer) 1 (the Company 1
Existing Shares).

Company 2 has a nominal share capital (Stammkapital) of EUR 1,575,400.00 (in words:
Furo onc million five hundred seventy-five thousand [our hundred) which is divided into
scven shares, consisting of (i) one share with a nominal amount (Nemnbetrag) of
EUR 1.022,600.00 (in words: I'uro on¢ million twenty-two thousand six hundred) carrying
the serial number (laufende Nummer) 1, (if) one share with a nominal amount (Nennbetrag) of
EUR 500,000.00 (in words: Euro five hundred thousand) carrying the setial number (laufende
Nummer) 2, (iil) one share with a rominal amount (Nennbetrag) of EUR 52,400.00 (in words:
Euro fifty-two thousand four hundred) carrying the serial number (laufende Nummer) 3 and
(iv) four shares with a nominal amount (Nemnbetrag) of EUR 100.00 each (in words:
Euro one hundred} carrying the serial number ({aufende Nummer) 4 to 7 (the Company 2
Existing Shares).

Company 3 has a nominal share capital (Stammkapital) of EUR 69,827.00 (in words:
Euro sixty-nine thousand eight hundred twenty seven) which is divided into 69,827 shares
with a nominal amount (Nennbetrag) of FEUR 1.00 with the serial numbers (laufende
Nummer) 1 to 69,827 (the Company 3 Existing Shares).

Company 4 has a nominal share capital (Stammkapital) of EUR 25,000.00 (in words:
Euro twenly-five thousand) which is divided into 25,000 shares with a nominal amount
(Nennbetrag) of EUR 1.00 with the serial number (laufende Nummer) 1 to 25,000 (the
Company 4 Existing Shares).

Company 5 has a nominal share capital (Stammkapital) of EUR 110,000.00 (in words:
Furo onc hundred ten thousand) which is divided into 110,000 shares with a nominal amount
(Nennbetrag) of EUR 1.00 with the serial number (laufende Numimer) 1 to 110,000 (the
Company 5 Existing Shares).
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(f)

(g)

(h)

(1)

Company 6 has a nominal sharc capital (Stammékapital} of EUR 100,000.00 (in words:
Euro one hundred thousand) which is divided into twenty seven shares, consisting of (i) one
share with a nominal amount (Nennbetrag) of EUR 78,850.00 (in words: Euro seventy cight
thousand eight hundred and fifty) carrying the serial number (laufende Nummer) 2, (if) one
share with a nominal amount (Nennbetrag) of EUR 1,200.00 (in words: Furo one thousand
two hundred) carrying the serial number ({faufende Nummer) 5, (iii) one sharc with a nominal
amount (Nennbetrag) of EUR 1,500.00 (in words: Euro one thousand five hundred) carrying
the serial number (faufende Nummer) 6, (iv) four shares each with a nominal amount
{Nennbetrag) of EUR 600,00 (in words: Furosix hundred) carrying the sedal
numbers (laufende Nummer) 9, 10, 12 and 13 respectively, (v) one share with a nominal
amount (Nennbetrag) of EUR 3,300.00 (in words: Euro three thousand three hundred)
carrying the scrial number (/aufende Nummer) 16, (vi) one share with a nominal amount
(Nennbetrag) of EUR 3,075.00 (in words: Euro three thousand sevenly five} carrying the
serial number (laufende Nummer) 17, (vii) one share with a nominal amount (Nennbetrag) of
EUR 1,825.00 (in words: Furo one thousand eight hundred twenty five) carrying the serial
number (laufende Nummer) 18, (viii) four shares each with a nominal amount (Nennbetrag)
of EUR 100,00 (in words: Euroone hundred) carrying the serial numbers (laufende
Nummer) 19, 21, 28 and 29 respectively, (ix) one share with a nominal amount (Nennbetrag)
of EUR 500,00 (in words: Furofive hundred) carrying the serial number (Jaufende
Nummer) 20, (x) one share with a nominal amount (Nennbetrag) of EUR 150,00 (in words:
Euro one hundred fifty) carrying the serial number (Jaufende Nummer) 22, (xi) one share with
a nominal amount (Nemnbetrag) of TUR 3,200.00 (in words: Turo three thousand two
hundred) carrying the serial number (laufende Nummer) 24, (xii) one share with a nominal
amount (Nennbetrag) of EUR 900,00 (in words: Euro nine hundred) carrying the serial
number (laufende Nummer) 25, (xiii} two shares each with a nominal amount (Nennbetrag) of
EUR 525,00 (in words: Furo five hundred twenty five) carrying the serial numbers (Jaufende
Nummer) 26 and 27 respectively, (xiv) one share with a nomiral amount (Nennbetrag) of
EUR 400,00 {in words: Euro four hundred) carrying the serial number (/aufende Nummer) 30,
(xv) one share with a nominal amount (Nennbetrag) of FUR 212,00 (in words: Fure two
hundred twclve) carrying the serial number (laufende Nummer) 31, (xvi) one sharc with a
nominal amount (Nennbeirag) of EUR 388,00 (in words: Euro three hundred cighty eight)
carrying the serial numbcer (Jaufende Nummer) 32, (xvii) one share with a nominal amount
(Nennbetrag) of EUR 30,00 (in words: Euro thirty) carrying the serial number (Taufende
Nummer} 33, (xviii) one share with a nominal amount (Nennbetrag) of EUR 20,00 (in words:
Huro twenly) carrying the serial number (laufende Nummer) 34, (xix) one sharc with a
nominal amount (Neanbetrag) of EUR 109,00 (in words: Euro one hundred nine) carrying the
scnial number ({avufende Nummer) 35 and (xx) one share with a nominal amount (Nennbetrag)
of EUR 491,00 (in words: Euro four hundred ninety one) carrying the scrial number (laufende
Nummer) 36 (thc Company 6 Existing Shares).

The Company 1 Existing Shares, the Company 2 Existing Sharcs, the Company 3 Exisling
Shares, the Company 4 Existing Shares, the Company 5 Fxisting Shares and the Company 6
Existing Shares are together referred to as the Existing Shares.

Pledgor 1 is the owner of the Company 1 Existing Shares and is registered as such in the
respective sharcholders list (Gesellschafterliste) of Company 1 as filed (aufzenommen) with
the commcercial register (Hundelsregister), a copy of which is attached as Schedule 3 (Copics
of Shareholders Lists).

Pledgor 2 is the owner of the Company 2 Existing Shares and is registered as such in the
respective shareholders list (Gesellschafterliste) of Company 2 as filed (aufgenommen) with
the commercial register (Ilundelsregister), a copy of which is atlached as Schedule 3 (Capies
of Sharcholders Lists).
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(1)

(a)

(b)
(c)

(d)

(e)

Pledgor 3 is the owner of the Company 3 Existing Shares and is registered as such in the
respective shareholders list (Gesellschafterfiste) of Company 3 as filed (aufgenrommen) with
the commerciat register (Handelsregister), a copy of which is attached as Schedule 3 (Copies
of Shareholders Lists).

Pledgor 4 is the owner of the Company 4 Lxisting Shares and the Company 5 Existing Shares
and is registered as such in the respective shareholders lists (Gesellschafieriiste) of Company
4 and Company 5 as filed (aufgenommen) with the commercial register (Handelsregister),
copics of which are attached as Schedule 3 (Copies of Shareholders Lists).

Pledgor 5 is the owner of the Company 6 Existing Shares and is registered as such in the
respective shareholders list (Gesellschafteriiste) of Company 6 as filed (aufeenommen) with
the comumercial register (Tlundelsregister), a copy of which is attached as Schedule 3 (Copies
of Shareholders Lisis).

PLEDGE

Each Pledgor hereby pledges to cach of the Pledgees its Sharcs together with all ancillary
rights and claims associated with its Shares as more particularly specified in Clausc 4 (cach a
Pledge and together (he Pledges).

Each of the Original Pledgees hereby accepts its Pledge [or itself.

The Security Agent accepls, as representative without power of attorney (Verireter ohme
Vertretungsmacht), the respective Pledges for and on behalf of each Future Pledgee. Each
Future Pledgec ratifies and confirms the declarations and acts so made by the Security Agent
on its behalf by accepting:

(1) the transfer or assignment (including by way of novation or assumption
(Vertragsiibernahme)) of the Secured Obligations (or part of them) from a
Pledgee; or

(ii) the appointment to become a successor agent under the Sccured Debt
Documents; and/or

(iii) by otherwise becoming a party to any of the Secured Debt Documents as a
Sceured Party.

Upon such ratification (Genehmigung) such Futurc Pledgee becomes a party to this
Agreement, it being understood that any [uture or conditional claim (zukiinfiiger oder
bedingter Anspruch) of such Future Pledgee arising under the Securcd Debi Documents shall
be securcd by the Pledges constituted hereunder.

All parties hereby confirm that the validity of the Pledges granted hereunder shall not be
affected by the Security Agent acting as representative without power of attorney for cach
Future Pledgee.

Each Pledgor herewith authorises the Security Agent to notify on its behalf the Pledges and/or
the identity of any Tuture Pledgee and the new pledges created pursuant to paragraph (c)
above to each of the Companies. Upon request of the Security Agent (acting on the
instructions of the Secured Parties), the Pledgors shall without undue delay give such notice
and provide the Security Agent with a copy thereof.

0013117-0002176 FR:24772319.7 20



(£)

(&)

(h)

(a)

(b)

The validity and effect of each of the Pledges shail be independent from the validity and the
effect of the other Pledges created hereunder. The Pledges to each of the Pledgecs shall be
separate and individual pledges ranking pari passu with the other Pledges created hereunder.

Each of the Pledges is in addition, and without prejudice, o any other security the Pledgees
may now or hereafter hold in respect of the Secured Obligations.

For the aveidance of doubt, the parties agree that nothing in this Agreement shall exclude a
transfer of all er part of the Pledges created hereunder by operation of law upon the transfer or
assignment (including by way of novation or assumption ( Vertragsiibernahme)) of all or part
of the Secured Obligations by any Pledgec to a Future Pledgee.

SCOPE OF THE PLEDGES
The P’ledges constituted by this Agreement include;
{i) the present and future rights (0 réceive:
(A) dividends attributable to the Sharcs, if any; and

{B) liquidation proceeds, redemption proceeds (Einzichungsentgelf), repaid
capital in case of a capital decrcase, any compensation in case of termination
(Kiindigung) and/or withdrawal {(dustritt) of a sharcholder of any of the
Companies, the surplus in case of surrender (Preisgabe), any repayment
claim for any additional capital contributions (Nachschiisse) and all other
pecuniary claims associated with the Shares;

(i1} the right to subscribe for newly issued shares;
(iit) all other rights and benefits attributable to-the Shares; and

(iv) all present and future pecuniary claims of any Pledgor against any of the
Companics anising under or in connection with any domination and/or profit
transler agreement (Beherrschungs- und/oder Gewinnabfiihrungsvertrag) or
partial profit transfer agrcement (Yeilgewinnabfiihrungsvertrag) which may
be entered into between any Pledgor and any of the Companies, including but
not limited (0 a domination and profit transfer (Beherrschungs- und
Gewinnabfiihrungsvertrag) agreement between Wheelabrator Group Holding
GmbH as controlling entity and Wheelabrator Group GmbH as controlled
cnlty,

Notwithstanding that the dividends are pledged hereunder, each Pledgor shall be entitled to
receive and retain all dividend payments in respect of the Shares until such time as the
Pledgees are entitled to enforce the Pledges constituted hercunder.

PURPOSE OF THE PLEDGES

The Pledges hereunder are constituted in order to secure the prompt and complete satisfaction
and discharge of any and all Secured Obligations. The Pledges shall also securc any future
extension, increase or other amendment or modification of the relevant Secured Obligations
and the Partics herewith expressly agree that the provisions of section 1210 para 1 sentence 2
of the German Civil Codc (Biirgerliches Gesetzbuch, BGRB) shall not apply to this Agreement
and the Pledges.
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(a)

(b}

(c)

(d)

(e}

(0

EXERCISE OF MEMBERSHIP RIGHTS

The membership rights, including the voting rights, attached to the Shares remain with the
Pledgors. Each Pledgor, however, shall at all times until the full satisfaction of all Secured
Obligations or the release of the Pledges exercise its membership rights, including its voting
rights, in good faith to ensure that the validity and enforceability of the Pledges and the
existence or value of all or part of the Shares are not in any way adversely affected, other than
through dividend payments pursuant paragraph (b) of Clause 4 {Scope of the Pledges) above,
Each Pledgor undertakes that no rcsolutions are passed which constitute a breach of its
obligations under Clause 10 (Undertakings of the Pledgors).

ENFORCEMENT OF THE PLEDGES

I the requirements set forth. in sections 1273 para 2, 1204 ef seq. BGB with regard to the
enforcement of any of the Pledges are met (Plandreife), in particular, if any of the Secured
Obligations has become due and payable and in addition an Enforcement Event has.occurred
and is-confinuing, then in order to enforce the Pledges (or any of them), the Pledgees, acting
through the Security Agent, may at any time thereafter avail themselves of all rights and
remedics that a pledgee has against a pledgor under the laws of the Federal Republic of
Genmany.

Notwithstanding section 1277 BGB, the Pledgees are entitled to exercise their rights without
obtaining enforceable judgment or other instrument (vollsireckbarer Titel). The Pledgees shall
be entitled to have the Pledges enforced in any mamner allowed under the laws of the Federal
Republic of Germany, in particular have the Pledges sold (including at public auction).

liach Pledgor hereby expressiy agrees that five (5) Business Days' prior written notice of the
place and time of any such sale shall be sufficient and the Pledgees, acting through the
Sccurity Agent, shall not be obliged to deliver any further notices (including, but not limited
to the notices set out under section 1234 BGB) to it prior to such sale. The sale may take
place at any place in the Federal Republic of Germany designated by the Security Agent,
acting for and on behalf of the Pledgees. No such notification shall be required if (i) the
respective Pledgor has generally ceased to make payments (Zahlungseinsteliung), (i) an
application for the institution of insolvency proceedings is filed by or against the respective
Pledgor or (iii) the Pledgees have reasonable grounds to believe that observance of the notice
period will adversely affect the legitimalc interests (herechtigte Interessen) of any Pledgee.

It the Pledgees, acting through the Security Agent, should seek to enforce the Pledges under
paragraph (a} above, each Pledgor shall, at its own expense, render forthwith all neccssary
assistance in order to facilitate the prompt sale of the Shares or any part thereof and/or the
exercise by the Pledgees, acting through the Security Agent, of any other right they may have
as Pledgee.

Following satisfaction of the requirements for enforcement under paragraph (a) above, ail
subsequent dividend payments and all payments based on similar ancillary rights attributed to
the Shares may bc applied by the Pledgees, acling through the Security Agent, in satisfaction
in whole or in part of the Secured Obligations or treated as additional collateral.

Even if the requirements for enforcement referred to under paragraph (a) above are met, the
Pledgees shall not, whether as proxy or otherwise, be entitled (o exercise the voting rights
attached to the Shares. However, cach Pledgor shall, upon occurrence of an event which
allows the Pledgees to enforce the Pledges, have the obligations and the Pledgees shall have
the rights set forth in paragraph (g) of Clause 10 (Undertakings of the Pledgors) below
regardless of which resolutions are intended to be adopted.
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(g)

(h)

(1)

i)

The Pledgees acting through the Security Agent, may, in their sole discretion, determine
which of several sccurity interests, if applicable, shall be used to satisfy the Securcd
Obligations. Each Pledgor hereby cxpressly waives its right pursuant to section 1230
sentence 2 BGB to limit the realisation of the Pledges and pledges over the shares or
partnership interests in one or more other companies to such number of pledges as are
necessary to satisty the Sceured Obligations and agrees further that the Security Agent may
decide to enforce the Pledges over the shares in any of the Companies individually in separate
proceedings or together with pledges over shares or partnership interests in onc or more other
companies (including the Pledges over the shares in any other Company) in one single
proceeding (Gesamiverwertung).

Each Pledgor hereby cxpressly waives all defences of revocation (Einrede der Anfechtharkeir)
and set-off (Einrede der Aufrechenbarkeif) pursuant to sections 770, 1211 BGR.

Each Pledgor hereby expressly waives its defences based on defences any Obligor might have
against any of the Secured Obligations (Einreden des Hauptschuldners) pursuant to
section 1211 para | sentence 1 alternative 1 BGB.

If the Pledges are enforced or if any Pledgor has discharged any of the Secured Obligations
(or any part of them), section 1225 BGB (legal subrogation of claims to a pledgor -
Forderungsiibergang auf den Verpfinder) shall not apply and no rights of the Pledgees shall
pass to such Pledgor by subrogation or otherwise. Further, no Pledgor shall at any time
before, on or after an enforcement of the Pledges and as a result of such Pledgor entering into
this Agreement, be entitled to demand indemnification or compensation from any of the
Companies or from any affiliate of any of the Companies or to assign any of these claims.
Each Pledgor furthcrmore undertakes not to exercise (pactum de non petendo), and not to
purport to ¢cxercise, any such rights and claims which may pass to it or otherwise arise [or its
benefit notwithstanding this Clausc 7(j) or would pass to it or otherwise arise for iis benefit
but for this Clause 7(j).

TURNOVER OF ENFORCEMENT PROCEEDS

To the extent the Pledges granted by the Pledgor 2 and/or Pledgor 4 and/or Pledgor 5, as
applicable, are securing obligations of an affiliated company (Verbundenes Unternehmen) of
the Pledgor 2 and/or Pledgor 4 and/or of the Pledgor 5, as applicable, ‘within the meaning of
Section 15 of the German Stock Corporation Act (4ktiengeseiz) (other than any of the Pledgor
2's and/or Pledgor 4's and/or Pledgor 5's, as applicable, Subsidiaries), the Pledgees shall not
be entitled to (gebiihren within the meaning of scntence 1 of section 1247 of the German
Civil Code (Biirgerliches Gesetzbuch, BGB) any amounts realised by way of enforcement of
the Pledges (the Enforcement Proceeds) and thus the Security Agent shall refease and pay
out to the Pledgor the Enforcement Proceeds if and to the extent the application of the
Enforcement Proceeds towards discharge of the Secured Obligations (i) would cause the
Pledgor 2's and/or Pledgor 4's and/or Pledgor 5's assets, as applicable, (the calculation of
which shall include all items set forth in Section 266(2) A, B, C, D and E of the German
Commercial Code ({landelsgesetzhuch)) less the Pledgor 2's, Pledgor 4's or Pledgor 5's
liabilities (the caleulation of which shall include all items set forth in Section 206(3)B,C, D
and I' of the German Commercial Code (but shall, for the avoidance of doubt, exclude the
guarantee liabilities under or relating to any of the Secured Debt Documents) (the Net Assets)
to an amount less than its stalcd share capital (Stammbkapital) (Begrimdung einer Unterbilanz)
or (11) (if the Pledgor 2's, Pledgor 4's or Pledgor 5's Net Assels are already less than its
respective registered share capital) causing such amount to be further reduced (Vertiefung
einer Unterbilanz).
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(b)

(c)

(d)

For the purposes of such calculation the following balance sheet items shall be adjusted as
follows:

(1) if the registered share capital of the Pledgor 2, of the Pledgor 4 or of the
Pledgor 5, as applicable, is not fully paid up (nicht voil eingezahlt), the
relevant amount which is not paid up shall be deducted from the registered
share capital;

(i) the amount of any increase after the date of this Agreement of the Pledgor 2's,
Pledgor 4's and/or the Pledgor 5's, as applicable, registered share capital
which has been effecied without the prior written consent of the Security
Agent shall be deducted [rom the registered share capilal;

(iii) liabilities incurred under loans provided to the Pledgor 2, the Pledgor 4 or the
Pledgor 5 by another member of the Group or by any direct or indirect
shareholder of the Pledgor 2, Pledgor 4 or the Pledgor 5 shall be disregarded;
and

(iv) liabilitics in relation to loans granted to, and other contractual liabilities
incurred by, the Pledgor 2, Pledgor 4 and/or the Pledgor 5, as applicable, or,
as the case may be, by the general partner of the respective Pledgor in breach
of any term of any Sceured Debt Document shall be disregarded.

In addition, the Pledgor 2 and/or Pledgor 4 and/or the Pledgor 5, as applicable, shall realise,
upon request by the Security Agent, to the extent legally permitted, in a sitnation where after
application of the total amount of the Enforcement Proceeds towards discharge of the Secured
Obligations the Pledgor 2, Pledgor 4 and/or the Pledgor 5, as applicable, would not have Net
Assets in excess of ils respective registered share capital, any and all of its assets that are
shown in the balance sheet with a book value (Buchwerr) that is significantly lower than the
market value of the asset if such asset is not necessary for the Pledgor 2's, Pledgor 4's and/or
Pledgor 5's operational business (betriebsnotwendig) or, il such asset is necessary for such
business, it can be realised in a manner which is legally permissible and commercially
Justifiable with regard Lo the costs and efforts involved. The Pledgor 2, Pledgor 4 and/or the
Pledgor 5, as applicable, shall, prior to such realisation, assign its respective claim for the
purchase price or other proceeds from the realisation to the Security Agent for security
purposcs (Sicherungsabitretung) unless otherwise agreed or directed by the Security Agent. If
the Pledgor 2 and/or Pledgor 4 and/or the Pledgor 5, as applicable, has [failed to realise any
asset in accordance with this paragraph within three (3) months following a demand by the
Security Agent lo make a payment under this Agreement, the relevant asset shall, for the
purpose of the calculation of the Net Assets in accordance with paragraph (a) above, be taken
into account with 30% of its market value (but not with less than its book value).

The application of the total amount of the Enforcement Proceeds towards discharge of the
Securcd Obligations shall initially be excluded pursuant to paragraph (a) above if no later
than ten (10) Business Days following the Security Agent’s notice to the Pledgor 2, Pledgor 4
and/or the Pledgor 5, as applicable, in accordance with paragraph (¢) of
Clause 7 (Enforcement) has been made, the managing directors on behalf of the Pledgor 2,
Pledgor 4 and/or the Pledgor 5, as applicable, have confirmed in writing to the Security
Agent:

(i) to what cxtent the Pledges granted hereunder is an up-stream or cross-siream
sceurity as described in paragraph (a) above; and
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(c)

(D)

(i1) which amount of the Enforcement Procceds of such cross-stream and/or up-
stream sccurity cannot be applied towards discharge of the Secured
Obligations as it would cause the Net Assets of the Pledgor 2, Pledgor 4
and/or of the Pledgor 3, as applicable, to be less than its respective registered
share capital (taking into account the adjustments sct out in paragraph (b)
above and the realisation duties set out in paragraph (c) above),

(the Management Determination) and such confirmation is supported by a reasonably
satistactory calculation provided that the Security Agent shall in any event be entitted (o
apply the Enforcement Proceeds lowards discharge of the Sccured Obligations where such
application would, in accordancc with the Management Delermination, not cause the Pledgor
2's, Pledgor 4's and/or the Pledgor 5%, as applicable, Net Assets to be less than (or to fall
further below) the amount of its respective registcred share capital (in each case as calculated
and adjusted in accordance with paragraph (a) and paragraph (b) above).

Following the Security Agent’s receipt of a Management Determination, any further
application of the Enforcement Proceeds towards discharge of the Secured Obligations (i.c.
any application to which the Security Agent is not already cntitled to pursuant to paragraph
(d)) shall be excluded pursuant to paragraph (a) above [or a period of no more than twenty
(20) Business Days only. If the Security Agent reeeives within such twenty (20) Business Day
period (i) an up-to date balance sheet together with (ii) a determination in each case prepared
by auditors of inlernational standard and reputation appoirited by the Pledgor 2, Pledgor 4
and/or the Pledgor 5, as applicable, either confirming the Management Determination or
setting out deviations from the Management Determination (the Auditor’s Determination},
the further application of Enforcement Proceeds towards discharge of the Secured Obligations
shall be limited, if' and to the extent such application would, in accordance with the Auditor’s
Determination cause the Pledgor 2's, Pledgor 4's and/or the Pledgor 5's Net Assets to be less
than (or to fall further below) the amount of its respective registered share capital in each case
as calculated and adjusted in accordance with paragraph (a) and (b) above. If the Pledgor 2,
Pledgor 4 and/or the Pledgor 3, as applicable, [ails to deliver an Auditor’s Determination
within twenty (20) Business Days after receipt of the Management Determination, the
Security Agent shall be entitled to apply the Enforcerent Procceds towards discharge of the
Secured Obligations without any limitation or restriction,

The limitations scl out in this clause shall not apply (or, as the case may be, shall ccase to
apply):

i) il and to the extent the Pledgor 2, Pledgor 4 and/or the Pledgor 5, as
applicable, securcs any amounts borrowed or otherwise retrieved under any
of the Sccured Debt Documents which are lent, on-lent or otherwise passed
on to such Pledgor or any of its/their respective Subsidiaries from time to
time (provided that the Pledgor 2, Pledgor 4 and/or the Pledgor 5, as
applicable, must prove (Beweislast) that or to which extent no such amounts
have been thus lent, on-lent or otherwise passed on);

(ii) if-and to the extent the Pledgor 2's, Pledgor 4's and/or the Pledgor 5's recourse
resulting from the cnforcement of the Pledges will result in a fully valuable
recourse claim (vollwertiger Riickgriffsanspruch) of the Pledgor 2, Pledgor 4
and/or of the Pledgor 5 within the meaning of sentence 2 of paragraph 1 of
section 30 of the German Act on Limited Liability Companies (GmbIL
(reseiz) agamnst the Debtor whose obligations are secured by the Pledges;

(i) if and when a domination agrcement {(Beherrschungsvertrag) and/or a profit
absorption agreement (Gewinnabfiihrungsvertrag) (either directly or through
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(A)

(B)

(<)

a chain of domination and/or prolit absorption agreements) is or becomes
effective between the Pledgor 2, Pledgor 4 and/or Pledgor 5, as applicable,
and:

in case the Pledgor 2, Pledgor 4 and/or Pledgor 5, as applicable is a
Subsidiary of the relevant Debtor whose obligations are secured by the
Pledges, that Debtor or a direct or indirect sharcholder of that Debtor; or

in case the Pledgor 2, Pledgor 4 and/or the Pledgor 5, as applicable, is a sister
company of the relevant Debtor whose obligations are secured by the
Pledges, any joint (direct or indirect) parcnt company of the Pledgor 2,
Pledgor 4 and/or of the Pledgor 5, as applicable, and that Debtor as
dominating entity (herrschendes Unternehmen); or

if and to the extent for any other reason (including, without limitation, as a
result of a change in the relevant rules of law) the deficit (Unterbilanz)
reterred o in paragraph (a) above does not constitute a breach of the Pledgor
2%, Pledgor 4's and/or the Pledgor 5s, as applicable, obligations to maintain
its registered sharc capital pursuant to sections 30 et seq. of the German Act
on Limited Liability Companies (GmbH-Gesetz) or does not result in a
personal liability of the managing directors of the Pledgor 2, Pledgor 4 and/or
of the Pledgor 5, as applicable, or, as the case may be, the general partner of
the respective Pledgor, pursuant to section 43 of the German Act on Limited
Liability Companies (GmbH-Gesetz), each as amended, supplemented and/or
replaced from time to time.

() For the avoidance of doubt, nothing in this Agreement shall be interpreted as a restriction or
limitation of the application of Enforcement Proceeds towards discharge of the Secured
Obligations to the extent the Pledges secure obligations of the Pledgor 2, Pledgor 4 and/or the
Pledgor 5 itself, as applicable, in its capacity as borrower under the Secured Debt Documents
or obligations of any of its direct or indirect Subsidiarics including in each case their legal
SUCCessors,

9. REPRESENTATIONS AND WARRANTIES

Each Pledgor represents and warrants to cach of the Pledgees an the date hereof by way of an
independent guarantee (sclbsistindiges Garantieversprechen) with respeet to itself, the
Shares it holds or will hold and the Companies in which it holds or will hold any Shares that;

(a)
(b)

(©)
(d)

the statements made in Clause 2 (Pledged Shares) above are truc and correct;

the Existing Shares arc and the Future Sharcs will be fully paid in and there is no nor
will there be any obligation for a shareholder to make additional contributions (keine

Nachschusspflichi),

the share capital has not been repaid in any way;

all facts capable of being cntered into the commercial register (Handelsregister) of
any Company have been entered into the commercial register (Handelsregister) and,
in particular, no shareholders' resolutions regarding changes in the articles of
association of any Company have been passed which are not included in the copy of
the articles of association filed (aufeenommen) with the commercial register
(Handelsregister) of the respective Company;
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(e)

(f)

there are no silent partnership agreements or similar amrangements by which a third
party is cntitled to a participation in the profits or revenue of any Company; and

the Existing Shares are not and the Futures Shares will not be subject to any pre-
cmption rights (Vorkaufsrechte) or other restrictions upon disposals which would
operate to restrict in any way their disposal upon enforcement.

10. UNDERTAKINGS OF THE PLEDGORS

During the term of this Agreement, cach Pledgor undertakes to cach of the Pledgees with
respect to itself, the Shares it holds or will hold and the Companies in which it holds or will
hold any Shares:

(a)

(b)

(e)

(f)

not to take, or participate in, any actior which results or might result in the Pledgor's
loss of ownership of all or part of the Shares, or any other transaction which would
have the same result as a sale, transfer or ether disposal of the Shares or which would
for any other reason be inconsistent with the security interest of the Pledgees or the
security purpose (as described in Clause 5 (Purpose of the Pledges)) or defcat, impair
or circumvent the rights of the Pledgees cxcept as permitted by the Pledgees, acting
through the Sceurity Agent;

not to encumber, permit (o subsist, create or agrec (0 create any other security interest
or third party right in or over the Shares or other rights subject to the Pledges except
as set out in (his Agreement;

to as soon as rcasonably practicable effeet any contributions in cash (Bareinlage) or
kind (Sacheinlage) to be made in respect of the Shares;

to as soon as reasonably practicable notify the Pledgees, by notification in writing to
the Security Agent, of any change in the shareholding in or capital of any Company
and to as soon as reasonably practicable deliver to the Pledgees, by scnding the same
to the Securily Agent, in its capacity as agent for and on behalf of the Pledgees, a
copy of the updated shareholders list (Geselischafterlisie) and a copy of the amended
articles of association {Satzung) both as filed (aufgenommen) with the commercial
register (Handelsregister),

not to participate in, vote for or support any silent partnerships (stille Gesellschaften),
merger or reorganisation of the Company or the conclusion of profit and loss pooling
agreements (Ergebnis- und Gewinnabfiihrungsverirag) or similar arrangements
(Uniternehmensvertrdge} with the Company without the prior written consent of the
Sceuntty Agent, except for (1) a domination and profit transfer (Beherrschungs- und
Gewinnabfithrungsverirag) agreement between Wheelabrator Group Holding GmbH
as controlling entity and Wheelabrator Group GmbH as controlled entity;

to as soon as reasonably practicable notity the Pledgees, by notification in writing to
the Security Agent, of any encumbrance over the Shares (or part of them) or of the
registration of an objection (Widerspruch) in relation to the Shares of the Pledgor in
the shareholders list (Gesellschafierliste) as filed (aufgenommen) with the
commercial register (Handelsregister). In the case of any attachment (Pfindung) in
respect of anty of the Shares, the Pledgor shall as soon as reasonably practicable notify
the Pledgees, by notification in writing to the Security Agent, such notice to be
accompanied by any documents the Pledgees might need to defend themsclves
against any ‘claim of a third party. In particular, the Pledeor shall as soon as
reasonably practicable forward to the Security Agent a copy of the attachment order
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11.

(a)

(b)

12.

(a)

(Pfindungsbeschiuss), any transfer order (Ube;wez’sungsbeschluss) and all other
documents necessary for a defence against the attachment;

() to as soon as reasonably practicable inform the Pledgees, by notification in writing to
the Securily Agent, of all mafters concerning any Company of which the Pledgor is
aware which might adversely affcct the security interest of the Pledgees;

(h) in the event of any increase in the capital of any Company, not to allow, without the
prior wrillen consent of the Pledgees, acting through the Sceurity Agent, any party
other than himself to subscribe for uny Future Shares, and not to defeat, impair or
circumvent in any way the rights of the Pledgees created hercunder;

(i) to refrain from any acts or omissions, the purpose or effect of which is or would be
the dilution of the value of the Shares or the Shares ceasing to exist;

() not to change the articles of association of any Company Lo the effect that any transfer
of Shares shall only be possible with the consent of the sharcholders;

(k) not to amend, or vote for any amendment of, the articles of association of any
Company to the extent that such amendment would or would be likely (o materially
adversely affect the sceurity interest of the Pledgees created hereunder without the
prior written consent of the Pledgees, acting through the Seciirity Agent; and

(D upon request of the Security Agent to confirm or re-execute in notarial form on the
same terms as contained herein and at its own costs and expenses the Pledges. created
hercunder in order to ensurc that any Future Pledgec shall receive the bencfit of such
Pledges,

in each case, save as permilted or not prohibited by the Secured Debt Documents.
INDEMNITY

Neither the Sccurity Agent nor any of the other Pledgees shall be liable for any loss or
damage sullcred by any Pledgor save in respect of such loss or damage which is suffered as 2
result ol the wilful misconduct or gross negligence of the Security Agent or such other
Pledgee, as applicable,

Each Pledgor will indemnify the Security Agent and cach other Pledgee and keep the Security
Agent and each other Pledgee indemnified against any and all damages, losses, aclions,
claims, expenses, demands and Habilitics which may be incurred by or made against the
Security Agent or any other Pledgec for anything done or omitted in the exercise or purported
exercise of the powers contained herein or occasioned by any breach of any Pledgor of any af
its obligations or undertakings contained herein other than to the extent that such damages,
losses, actions, claims, expenses, demands and liabilities are incurred by or made against the
Pledgecs (or any of them) as a result of the gross negligence or wilful misconduct of such
Pledgee or, as the case may be, the Security Agent.

DURATION AND INDEPENDENCE

This Agrcement shall remain in full force and effect until the Secured Debt Discharge Date,
The Pledges shall not cease to exist il the Debtors under the Secured Debt Documents have
only temporarily discharged the Secured Obligations,
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(b)

(c)

(d)

13.

(a)

(b)

14.

15.

(a)

(b)

(c)

This Agreement shall creatc a continuing security and no change, amendment, or supplement
whatsoever in the Sccured Debt Documents or in any document or agreement related to any
of the Securcd Debt Documents shall affect the validity or the scope of this Agreement nor
the obligations which are imposed on each Pledgor pursuant to it.

‘This Agreement is independent from any other security or guarantee which may have been or
will be given to the Pledgees or the Security Agent. None of such other security shall
prejudice, or shall be prejudiced by, or shall be merged in any way with this Agreement.

Waiving section 418 BGB, cach Pledgor hereby agrees that thc Pledge created hereunder
shall not be affected by any transfer or assumption of the Secured Obligations to, or by, any
third party.

RELEASE OF PLEDGE (PFANDFREIGABE)

Upon the Sceured Debt Discharge Date, the Pledgees will as soon as reasonably practicable
deelarc the release of the Pledges (Plandfreigabe) o cach Pledgor as a matter of record. For
the avoidance of doubt, the parties arc aware that upen full and complete satisfaction of the
Secured Obligations the Pledges, due to their accessory nature (Akzessorietil), cease to exist
by operation of German mandatory law.

At any time when the lotal value of the aggregate Security granted by any Pledgor and any
other entity under the Secured Debt Documents (o secure the Secured Obligations, which can
be expected to be realised in the event of an enforcement of such Security (reafisierbarer
Wert), not only temporarily excceds 110% of the Secured Obligations (the Limit) (as certified
by the relevant Pledgor to the Pledgees, providing evidence that the Limit has not only
temporarily been exceeded), the Pledgees shall as soon as rcasonably practicable on demand
of such Pledgor release such part of such Security (Sicherheifenfreigabe) as the Pledgees may
iy their reasonable discretion-(acting on the instructions of the Secured Parties) determine so
as to reduce the realisable value of such Security to the Limtt.

COSTS AND EXPENSES

The Pledgors shall bear all reasonably incurred costs, charges, fees and expenscs (including
any notarial fees and expenscs) triggered by this Agreement.

PARTIAL INVALIDITY; WAIVER

The parties agree that should at any time.any provisions of this Agreement be or become void
(nichrig), invalid or due 1o any reason ineffective (unwirksam) in any respect or with respect
to any party this will indisputably (unwiderleghar) not affect the validity or effectiveness of
the remaining provisions or with respect to any other party or parties hereto, and this
Agreement will remain valid and effective, save [or the void, invalid or ineffective provisions,
without any party having to arguc {darlegen) and prove (beweisen) the parties' intent to
uphold this Agreement cven without the void, invalid or ineflcetive provisions, respectively
to uphold this Agrcement as between the other parties,

‘The void, invalid or incffective provision shall be deemcd replaced by such valid and
effective provision that in legal and economic terms comes closest to what the parties
intended or would have intended in accordance with the purpose of this Agreement if they
had considcred the point at the time of conclusion of this Agreement.

No failure to excreise, nor any delay in exercising, on the part of the Pledgees, any right or
remedy hercunder shall operate as a waiver thercof, nor shall any single or partial cxercise of
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(d)

16.

(a)

(b)

17.

(a)

any right or remedy prevent any further or other exercise thereof or the exercise of any other
right or remedy. The rights and remcdies provided hereunder are cumulative and not
exclusive of any rights or remedies provided by law.

In particular, the Pledges shall not be affecied and shall in any event extend to any and all
shares in each of the Companies even if the number or nominal value of the Existing Shares
or the aggregatc share capital of any of the Companies as stated in Clause 2 {Pledged Shares)
are inaccuralc or deviate from the actual facts.

AMENDMENTS

Changes and amendments to this Agreement including this Clause 16 shall be made in
writing, unless netarial form by opcration of law is required.

Notwithstanding the formal requirement pursuant to paragraph (a) above, any changes or
amendments (o this Agreement which relate only to the rights or obligations applicable to a
particular Pledgor and which do not materially and adversely affect the righls or interests of
any other Pledgor may be made without the consent or participation of any other Pledgor.

NOTICES AND THEIR LANGUAGE

All nolices and communications under or in connection with this Agreement shall be in
writing and shall be delivered by letter, posted or delivered by hand, or fax. Fach notice or
communication shall be given to the rclevant party at the address or fax number and marked
for the attention of the person(s) or department from time to time specified in writing by that
party to the other. The initial address, fax number and person(s) or department so specified by
each party are set out below:

For Pledgor 1: WHEELABRATOR TECHNOLOGIES (UK) LIMITED

Address: c/o Norican A/S, Hejager 8, Taastrup, DK 2630, Denmark
Fax: +45 4494 5225

I-mail; ian bird@noricangroup.com

Altention: General Counsel

Copy to: Norican A/S, ¢/o Wheelabrator Group, Inc., 305 Indiana
Street, Suite 610, Golden, CO, USA 80401
Fax: +1 303 3452116

For Pledgor 2: WHEELABRATOR GROUP HOLDING GMBH

Address: ¢/o Norican A/S, Hajager 8, Taastrup, DK 2630, Denmark
Fax; F45 4494 5225

E-mail: tan.birdi@noricangroup.com

Attention: Gencral Counsel

Copy to: Norican A/S, ¢/o Wheelabrator Group, Inc., 305 Indiana
Street, Suitc 610, Golden, CO, USA 80401
Fax: +1 303 345 2116
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T'or Pledgor 3: NORICAN GROUP APS

Address: c/o Norican A/S, Hejager 8, Taastrup, DK 2620, Denmark
Fax: +45 4494 5225

E-mail: ian.bird@nericangroup.com

Attention: General Counscl

Copy to: Norican A/S, c/o Wheelabrator Group, Inc., 305 Indiana
Street, Suite 610, Golden, CO, USA 80401
Fax: +1 303 345 2116

For Pledgor 4: LIGHT METAL CASTING SOLUTIONS GROUP GMBH

Address: c/o Norican A/S, Hejager 8, Taastrup, DK 2630, Denmark
Fax: +45 4494 5225

E-mail: ian.bird@noricangroup.com

Aftention: General Counsel

Copy to: Norican A/S, c/o Wheelabrator Group, Inc., 305 Indiana
Street, Suite 610, Golden, CO, USA 80401
Fax: +1 303 3452116

For Pledgor 5: SWO HOLDING GMBH

Address: ¢/o Norican A/S, llajager 8, Taastrup, DK 2630, Denmark
Tax: +45 4494 5225

E-mail: ian.bird@noricangroup.com

Altention: General Counscl

Copy to: Norican A/S, ¢/o Wheelabrator Group, Inc., 305 Indiana
Street, Suitc 610, Golden, CO, USA 80401
Fax: +1 303 345 2116

For the Security Agent: U.S. BANK TRUSTEES LIMITED

Address; 5th floor, 125 Old Broad Street, London
EC2NI1 AR, Uniled Kingdom

Fax:  +44 2073652577

Attention: Structured Finance Relationship
Management

Proot of posting or dispatch of any notice or communication to a Pledgor shall be deemed
(widerleghare Vermutung) 10 be proof of receipt (i} in casc of a letter, on the Business Day in
the country of receipt after posting, and (ii) in case of a fax transmission, on the Business Day
in the country of receipt immediately following the date of its dispatch.
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(b)

18.
(a)
(b)

Save for the notice pursuant to section 1280 BGB, any notice or other comumunication under
or in comnection 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 language, the English text shall prevail.

APPLICABLE LAW, JURISDICTION
This Agreement is governed by the laws of the Federal Republie of Germany.

The place of jurisdiction for any and all disputes arising under or in connection with this
Agreement shall be the courts in Frankfurt am Main. The Pledgecs however, shall also be
entitled to take action against any Pledgor in any other court of competent Jurisdiction.
Further, the taking of proceedings against any Pledgor in any one or more jurisdictions shail
not preclude the taking of proceedings against that or another Pledgor in any other jurisdiction
{(whether concurrently or not) il and to the extent permitted by applicable law.
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SCHEDULE 1

ORIGINAL PLEDGEES

Nordea Danmark, Filial af Nordea Bank AB (publ), Sverige

2, Nordea Bank AB (publ) :

3. U8, Bank Trustees Limited ]
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10.

11.

13

14.

5.

16.

17.

1&.

15.

20.

22.

23.

SCHEDULE 2

ORIGINAL DEBTORS

Norican Global A/S
Norican A/S

Norican Holdings ApS
Norican Group ApS
Wheelabrator Group SAS
Wheelabrator Group GmbH
Wheelabrator Group Holding GmbH
DISA llolding TT A/S

DISA Holding A/S

DISA Industries A/S

Disa Industrie AG

Disa Holding AG
Wheelabrator Group Tnc.
Castalloy Inc.

Disa Industries Inc

Disa Holding I.1.C

WG Global, L1.C
Wheclabrator Czech s.r.0
WGH Holding Corp

WGH UK Holdings Ltd.
WGH UK Timited
Wheelabrator Technologies (UK) Ltd.

Wheelabrator Group Limited
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SCHEDULE 3

COPIES OF SHAREHOLDERS LISTS (GESELLSCHAFTERLISTEN)

See following pages.
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Liste des Gesellschafters
der
Wheellabrator Group GmbH
mit dem Sitz in Kéin
nebst der Gbermnommenen
Stammeiniage

ifd. Nr. | Name/Firma Wohnort/Sitz Betrag der Gbernommenen
Stammeiniage

13 Wheelabrator Group | Kéin _ 1.022.600,00 Euro
Holding GmbH

2) Wheelabrator Group | Kéin 500.000,00 Euro
Holding GmbH

3) Wheelabrator Group | Kdin 52.400,00 Euro
Holding GmbH

4) Wheelabrator Group | K&in 100,00 Euro
Holding GmbH

8) Wheelabrator Group | Kéin 100,00 Euro
Holding GmbH

8) Wheelabrator Group | Kéin 100,00 Euro
Holding GmbH

7} Wheelabrator Group | Kdin 100,00 Euro
Holding GmbH

insgesamt = 1.575.400,00 Euro

K&ln, den 21 November 2008




Bescheinigung
gemal

§ 40 Absatz 2 Satz 2 GmbHG

Es wird bescheinigt, dass dies die Liste der Gesellschafter der
Wheaelabrator Group GmbH

mit dem Sitz in Kéin,

ist und dass die geédnderien Eintragungen in der vorsitehenden Liste den
Veranderungen gemal meiner Urkunde vom 21. Novemnber 2008, UR-Nr, 3507/2008
Ro, entsprechen und die unverdnderten Eintragungen mit dem [nhalt der zuletzt im
Handelsregister aufgenommenen Liste Gbereinstimmen.

Kéin,den21. November 2008




Koln, den 28.01.2009

Hiermit beglaubige ich die Ubereinstimmung, der in dieser Datei enthaltenen Bilddaten (Abschrift)
mit dem mir vorliegenden Papierdokument (Urschrift).

Axel Rodert
Notar




UR-NF.: R O 1 L i
vom 28. April 2017

Andas
Amtsgericht Kotn

- Handelsregister -
50670 Kéin

Notarbescheinigte Geselischafterliste

Firma: Light Metal Casting Solutions Group GmbH
Sitr: Gummersbach
HRB: 86283
Geschiftsanschrift: Hohe Stralle 14, 51643 Gummersbach
Laufende Gesellschafter Geschiftsanteile  Nennbetrag Summe
Nummer (Firma, Sitz, Gericht, HR-Nr.) {Anzahl) einzelner Nenn-
Geschifis- Geschiifts- betrdge in
anteile anteile EUR

in EUR

Norican Group ApS, mit Hauptsitz in
Haejager 8, Hoje Taastr., 2630 Taastrup,
D&nemark, eingetragen im zeniralen
Gesellschaftsregister von Danemark (Det
Centraie Virksormhedsregister (CVR))
gefiiht von der danischen
Wirtschaftsbehérde (Erhvervssiyrelsen)
unfer CVR Nr. 31286042

169827 69.827 1,00 689.827 0C

Die vorstehende Liste enthait die Veranderungen, die sich aufgrund meiner Urkunde vom
20./21. Februar 2017, UR-Nr. H 511/2017 ergeben und stimmt ansonsten mit den
Eintragungen der zuletzt im Handelsregister aufgenommenen Liste iberein.

Minchen, den 28. April 2017

SRS Thomas Haasen
=g CE
r‘f EP AN - Notar -

=]

L




Miinchen, den 28.04.2017

Hiermit beglaubige ich die Ubersinstimmung, der in dieser Datei enthaltenen Bilddaten (Abschrift)
mit dem mir vorliegenden Papierdokument (Urschrift).

Thomas Haasen
Notar




URNT. R 1054 o017
vom 12.04.2017

Notarbescheinigte Liste der Gesellschafier
und der dbernommenen Geschifisanteile

Light Metal Casting Equipment GmbH
mit dem Sitz in Gummersbach
Anschrift: 51643 Gummaersbach, Hohe Strafie 14
{(Amisgericht Koin, HRB 88587)

ifd. Nr. Gesellschafter Nennbetrag des Ge-
Name, Geburtsdatum / Firma Wohnort / Sitz schiftsanteils
1 bis | Light Metal Casting Solutions Gummersbach je 1,00 EUR
25.000 | Group GmbH insgesamt 25.000 EUR
AG Kéin HRB 86283
Stammkapital 25.000 EUR

Die vorstehende Liste enthalt die Verdnderungen, die sich aufgrund Abschnitt li.
meiner Urkunde vom 07.04.2017, URNr. R 1024/2017, ergeben und stimmt an-
sonsten mit den Eintragungen der zuletzt im Handelsregister aufgenommenen
Liste vom 11.04.2017 (URNr. R 1042/2017) {lberein.

Mlnchen, den 12. April 2017

Dr. Reul, Notar




Hiermit beglaubige ich die Ubcreinstimmung der in dieser Datei enthaltenen Bilddaten (Abschrift) mit
dem mir vorliegenden Papicrdokument (Urschrift).

Miinchen, den 12.04.2017

Dr. Adolf Reul, Notar




q

URNr & 1
vom 12.04.2017

-y

a0 /2017

£

Notarbescheinigte Liste der Geselischafier
und der iibernommenen Geschéiftsanteile

SWO Holding GmbH
mit dem Sitz in Gummersbach
Anschrift: 51843 Gummersbach, Hohe Straile 14
{Amtsgericht Koln, HRB 79028)

I, Nir. Gesellschafter Nennbéﬁrag des Ge-
Name, Geburtsdatum / Firma Wohnort / Sitz schiftsanteils
1 bis |Light Metal Casting Solutions Gummersbach je 1,00 EUR
110.000 | Group GmbH insgesamt 110.000 EUR
AG Kdin HRB 86283
Stammkapital 110.000 EUR

Die vorstehende Liste enthalt die Veranderungen, die sich aufgrund Abschnitt |1.
meiner Urkunde vom 07.04.2017, URNr. R 1021/2017, ergeben und stimmt an-
sonsten mit den Eintragungen der zuletzt im Handelsregister aufgenommenen
Liste vom 11.04.2017 (URNr. R 1043/2017) (berein.

Mlnchen, den 12. April 2017




Hiermit beglaubige ich die Ubereinstimmung der in dieser Datei enthaltenen Bilddaten (Abschrift) mit
dem mir vorliegenden Papicrdokument (Urschrift).

Miinchen, den 12.04.2017

Dr. Adolf Reul, Notar




Amtsgericht Kdn

— Registergericht —
Luxemburger Sirate 101
50939 Koin
Geselischaflerliste
Firma: StrikoWestofen GmbH
Sitz: Gummershbach
HRB: 77591 — Amtsgericht Kain
Geschéfisanschrifi:.  Hohe Strale 14, 51643 Gummersbach
Geschiftsantelle | Geselischafter Stick Nennwert pro Summe der
ifd. Nr. Gaschiftsantel] (FUR) | Nennwerte
{EUR)

2 1 78,850.00 78.850.00
5 1 1,200.00 1,200.00
6 1 1,500.00 1,.500.00
b i 500.00 600,00
10 i3 500.00 600.00
12 1 500,00 600.00
i3 1 G00.00 600.00
16 1 3,300.00 3,300.00
17 SWO Holding GmbH 1 3,075.00 3,075.00
i8 mit dem Sitz in 1 1,825.00 1,825.00
18 Gummershach i 100.00 100.00
iy (Geschdftsanschrift: 1 500,00 500,00
21 Hohe Strafie 14, 1 100.00 100,00
22 51643 1 150.00 150,00
24 Gummersbachj, i 3,200.00 3,200.00
25 eingetragen im 1 S00.00 800.00
26 Handelsregister des 1 525.00 525.00
37 Amtsgerichts Kiin 1 535 00 535 010
28 unter HRB 79028 1 100.00 100.00
25 1 100.00 100,00
30 1 400.00 400.00
31 1 212.00 212.00
32 1 38800 388.00
33 1 30.00 30.00
34 i 20.00 20.00
35 i 109.00 109.00
35 1 491.00 451.00

Stammkapital (EUR] 100,000.00
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Gummersbach, den.. 7.0 0 3 T Gumimersbach, den. .. /:( . ?—"i w{f/‘ f S

Ludger Greskdtler

- Geschéaftsfuhrer - = (Geschaftsfthrer -




Gummershach, den 07.08.2013

Hiermit beglaubige ich die Ubereinstimmung, der in dieser Datei enthaltenen Bilddaten (Abschrift)
mit dem mir vorliegenden Papierdokument (Urschrift).

Ute Weyland
Notar




Part 11
NOTICES OF PLEDGE

(Verpfandungsanzeige)



NOTICE OF PLEDGE 4
{Verpfindungsanzeige)

Verpfindung der Geschiftsanteile an der Light Metal Casting Equipment GmbH
3. Anzeige der Verpfindung gemil § 1280 BGB

Light Metal Casting Solutions Group GmbH, Norican Group ApS, Wheelabrator Group Holding
GmbH, Wheelzbrator Technologies (UK) Limited, und SWO Holding Gmbi (jeweils "Verpfander")
zeigen Light Metal Costing Equipment GmbH (dle "Gesellschaft"} hiemnit gemil § 1280 des
Birgerlichen Gesetzbuches an, dass (i) Light Metal Casting Solutions Group GmbH mit dem
Verpfindungsvertrag in Teil 1 dieser notariellen Urkunde seine samitlichen bestehenden und (ii)
Light Meital Casting Solutions Group GmbH, Norican Group ApS, Wheelabrator Group Holding
Gmbll, Wheelabrator Techiiologies (UK) Limited und SWO Holding GmbH ihre zuklnttigen
Geschaftsanteile an der Gesellschaft verpfindet haben.

Des Weiteren sind sdmtliche (bestehende und zukiinftige) aus den Geschidllsanteilen resuitierende
Ncbenanspriiche, inshesondere  auf  Gewinne, Liquidationseridse,  Finzichungsentgelte,
Abfindungsanspriiche  wegen Kiindigung und/oder Austritt eines  Gesellschafters  sowie
Ablindungsanspriiche . wegen etwaiger Preisgabe eines Geschiftsanteils und Anspriiche auf
Rickzahlung von Nachschiissen von der Verpfiandung umfasst. Ebenfalls umfasst sind sémtliche
(bestehenden und zukiinftigen) Zahlungsanspriiche des Verpfinders gegen die Geseltschaft, die aus
oder im Zusammenhang mil ciném gegenwirtig oder in Zukunfi bestehenden Beherrschungs-
undfoder GewinnablUhrungsvertrag  oder Teilgewinnabfiihrungsverirag  (einschlicBlich  den
Beherrsehungs- und  Gewinnabfihrungsverigen zwischen dem Verpfinder als herrschendes
Unternehmern und den Gesellschallen jew¢ils als beherrschten Unternehmen), entstehen.

4, Zugangshestiitigung

Dic Gesellschaft bestiitigt den FErhalt der obigen Arneecige sowie die Kenntnisnahme des
Verpfindungsvertrags.

0013117-0002176 FR;24772219.7



NOTICE OF PLEDGE 1
(Verpfindungsanzeige)

Verpfiindung der Geschiiftsanteile an der Wheelabrator Group Holding GmbH

1.

Anzeige der Verpfindung gemiill § 1280 BGB

Wheelabrator Technologies (UK) Limited, Norican Group ApS. Light Metal Casting Solutions
Group GmbH und SWO Holding GmbH (joweils "Verplinder"} zeigen Wheelabraior Group
Holding GmbIT (die "Gesellschaft") hiermit pem&f § 1280 des Bilrgerlichen Gesetzbuches an, dass
{1) Wheelabrator Technologies (UK Limited mit dem Verpfindungsverirag in Teil I dieser
nolariellen Urkunde seine samtlichen bestehenden und (i) Wheelabrator Technologies (UK
Limited, Norican Group ApS, Light Metal Casting Solutions Group GmbH und SWO Holding GmbH
ihire zukiinftipen Geschiifisanteile an der Gesellschaft verpfindet haben,

Des Weiteren sind sdmtliche (bestehende und zukiinftipe} aus den Geschifisanteilen resulticrende
Nebenanspriiche, — inshesondere  auf  Gewinne,  Liquidaiionserldse,  Einziehungsenigelic,
Abfindungsanspriiche  wegen Kindigung undoder  Austritt  eines  Gesellschafters  sowie
Abfindungsanspriiche wegen etwaiger Preisgebe cings Geschiftsanteils und Anspriiche - auf
Riickzahlung von Nachschiissen von der Verpfindung umfasst. Ebenlfalls umfasst sind sdmtliche
{besichenden und zukinfiigen) Zahlungsanspriiche des Verpfinders gegen die Gescllschafl, die aus
oder im Zusanunenhang mit einem gegenwiriig oder in Zukunft bestehenden Beherrschungs-
und/oder Gewinnabfiihrungsvertrag oder Teilgewinnabfiihrungsvertrag enistehen.

Fugangshestitigung

Die Gescllschaft bestétigt den Frhalt der obigen Anzeige sowie die Kenninisnahme des
Verpfindungsverirags. '

Q043117-0002176 FR:24772319.7



NOTICE OF PLEDGE 2
(Verpfindungsanzeige}

Verptindung der Geschiftsanteile an der Wheelabrator Group GmbH
3. Anzeige der Verpfindung gemiil) § 1280 BGB

Wheelabrator Group Holding GmbH, Wheelabrator Technologies (UK} Limited, Norican Group
ApS. Light Metal Casting Solutions Group GmbH und SWO Holding GmbH (jeweils "Verpfiinder")
zeigen Wheelohrator Group GmbH (dic "Gesellschaft") hiermit gemall § 1280 des Biirgerlichen
Gesetzbuches an, dass {1) Wheelabrator Group Holding GmbH mit dem VerplEndungsvertrag in
Teil T dieser notariellen Urkunde seine simtlichen bestehenden und (ii) Wheelabrator Group
Heilding GmbH, Wicelobrator Technologies (UK) Limited, Novicun Group ApS, Light Metal Casting
Solutions Group GmbH und SWO Tolding GmhbH ihre rukinftigen Geschiftsanteile an der
Gescllschaft verpfiindet haben.

Des Weiteren sind simtliche (bestehende und zukiinfiige) aus den Geschiiftsanteilen resultierende
Nebenanspriiche,  insbesondere  auf  Gewinne, Liquidationserlése,  Einzichungsentgelte,
Abfindungsanspriiche  wegen Kindigung und/oder Austritt  eincs  Geselischafters  sowie
Abfincungsanspritche wepen  etwaiger Preisgabe eines (eschiftsanteils und Anspriiche auf
Riickzahlung von Nachschiissen ven der Verpfandung umnfasst. Ebenfalls umfasst sind simitliche
{(besrehenden und zukiinftigen) Zahlungsanspriiche des Verpliinders gegen die Gesellschafl, die aus
oder im Zusammenhang mit einem gepenwiartig oder in Zokunft besichenden Beherrschungs-
und/oder Gewinnablihrungsvertrag  oder  Teilgewinnabfithrungsvertrag  (einschliefilich  den
Beherrschungs- und Gewinnabfihrungsvertrigen zwischen dem Verpfinder als herrschendes
Unternchmen und den Gesellschaften jeweils als beherrschten Unternelimen), entstehen.

4. Zugangsbestiitigung

Die Gesellschaft bestétigt den Erhalt der oblgen Anzeige sowie die Kenntnisnahme des
Verpfindungsvertrags.

0013117-0002176 FR:24772319.7



NOTICE OF FLEDGE 3
(Verpfindungsanzeige)

Verpfindung der Geschiiftsanteile an der Light Metal Casting Solutions Group GmhH
I. Anzcige der Verpliindung gemif) § 1280 BGB

Norican Growp ApS. Wheelabrator Group Holding GmbH, Wheelabrator Technologies (UK)
Limited wnd SWQ Holding GmbH (jeweils "Verpfinder") zeigen Light Metal Casting Solutions
Group GmbH (die "Gesellschaft") hicrmit pemil § 1280 des Biirgerlichen Gesetzbuches an, dass (i)
Norican Group ApS mit dem. Verptindungsvertrag in Teil I dieser potariellen Urkunde seine
simitlichen bestehenden wnd (i) Norican Group ApS. Wheelubrator Group Holding GmbH,
Wheelabrator  Technologies (UK) Limited wnd SWQ Holding GmbH ihre  7ukiinftigen
Geschidfisanteile an der Gesellschali verpfindet Haben.

Des Weiteren sind sidmtliche (bestehende und zukiinftige) aus den Gesehatisanteilen resultieérende
Mebenanspriiche,  insbesonders  aul’  Gewinne, Liguidationserlose,  FHinziehungsentgclie,
Abfindungsanspriche wegen Kiindipung und’cder Austritt  eines Cesellschafters  sowie
Abfindungsanspriiche wegen clweiger Preisgabe eines -Geschifisanteils und Anspriiche auf
Riickzahlung von Nachschiissen von der Verplandung umfasst. Ebentalls umfasst sind simtliche
(bestehenden und zukiinftigen) Zahlungsanspriiche des Verplinders gegen die Gesellschaft, dic aus
oder im Zusammenhdng mit. einem gegenwirtig oder in Zukunfi bestehenden Beherrschungs-
und/oder Gewinnabfiihrungsvertrag  oder  Teilgewinnabfithrungsvertrag  (cinschlieBlich  den
Beherrschungs- und  Gewinnabfiihrungsvertrigen zwischen dem Verpfinder als herrschendes
Unternehmen und den Gesellschaften jeweils als beherrschten Unternehmeny), entstehen.

2. Zugangshestiitigung

Die Gesellschatt bestitigt den Erhalt der obigen Anzeige sowie die Kenntnisnahme des
Verplandungsvertrags.

0013117-0002176 FR:24772318.7



NOTICE OF FLEDGE 4
{Verpfindungsanzeipe)

Verptindung der Geschiiftsanteile an der Light Metal Casting Equipmenit GmbH
3. Anzeige der Verpfiindung gemili § 1280 BGB

Light Metal Casting Solutions Group GmbH, Norican Group ApS. Wheelabrator Group Holding
GmbIf, Wheelabrator Technologies (UK Limited, und SWO Holding GmbIH (jeweils "Verpfiinder™)
zeigen Light Metal Casting Equipment GmbH (die "Gesellschaft"} hienmit pemil § 1280 des
Biirgerlichen Gesctzbuches. an, dass (i) Light Meial Casting Seiutions Group GmbH mit dem
Verpfiandungsvertrag. in Teil [ dieser notariellen Urkunde seine sdmtlichen bestehenden und {ii)
Light Meral Casting Solutions Group GmhH,. Norican Group ApS, Wheelabrator Group Holding
CGmbH, Wheclabrator Technologies (UK) Limited wnd SWO Holding Gmbi ihre zukiinftigen
Geschifisantetle an der Gesclischaft verpfindet haben.

Des Weitcren sind simtliche (bestehende und zukinftige) aus den Geschittsanteilen resultierendc
Nechenanspriiche,  insbesondere  auf  Gewinne, Liquidationserldsc, Einziehungsentgelte,
Abfindungsanspriiche  wegen Kindigung undfoder Austritt eines Gosclischafters  sowie
Abfindungsanspriiche wepgen Clwaiger Preisgabe gines Geschiftsanteils und Anspriiche aul
Riickzahlung von Nachschilssen von dor Verpfindung umfasst. Ebenfalls umfasst sind simtliche
fbestehenden und zukiinftigen) Zahlungsanspriche des Verpfinders gegen die Gescllschaft, die aus
oder im Zusammenhang mit cinem gegenwirtig oder in Zukunfl bestehenden Beherrschunys-
undfoder  Gewinnabfiihrungsvertrag  oder leilgewinnabfilhrungsvertrag  (einschlieBlich  den
Beherrschungs- und Gewinnabfithnuigsvertrdgen zwischen dem Verpfinder als hemrschiendes
Unternehimen und den Gesellschaften jeweils als beherrschten Unternehmen), ‘entsichen.

4. Zngangsbestiitigung

e Gescllschaft bestitigt den Erhalt der cbigen Anzcige sowie die Konntnisnahme des
Verpfandungsverirags,

0013117-0002176 FR:24772319.7



NOTICE GF PLEDGE 5
(Verpfindungsanzeige)

Verpfiindung der Geschiiftsanteile an der SWO Holding GmbH

1.

Anzeipe der Verpfindung gemal § 1280 BGB

Light Metal Casting Solutions Group GmbH, Norvican Group ApS, Wheelabrator Group Holding
GmbH wnd Wheelabrator Technologies (UK) Limited (Jeweils "Verpfinder"} zeigen SWO Holding
Gmbfi (die "Gesellschaft") hiermit gemif § 1280 des Bitrgerlichen Gesetzbuches an, dass (1) Light
Metal Casting Solutions Group Gmbil mit dem Verpfindungsvertrag in Teil I dieser notaricllen
Urkunde seine similichen bestehenden und (i) Light Metal Casting Sofutions Group GmbH,
Novican Group ApS, Wheclabrutoy Group Holding GmbIl und Wheelabrator Technologies (UK)
Limited ihre zukiinftigen Geschiftsanteile an der Gesellschaft verplandet haben.

Des Weiteren sind samtliche (bestehende und zukiinflige) aus den Geschiftsanteilen resuitierende
Nebenanspriiche,  insbesondere”  auf  Gewinne, Liquidationserlése,  Finzichungsentgelte,
Ablindungsanspriiche wegen Kindigung undfoder Austrtt  eines Gesellschafters  sowie
Abfindungsanspriiche wegen etwaiger Preisgabe ecines Geschiiflsanteils und Anspriiche auf
Riickzahlung von Nachschilssen von der Verpfindung umfasst. Fbenfalls umfasst sind simtliche
{bestchenden und zuldinftigen) Zahlungsanspriiche des Verpfinders gegen die Gesellschafl; die aus
oder im Zusammenhang mit €inem gepenwirtig oder in Zukunft bestehcnden Beherrschungs-
und/oder  Gewinpabfihrungsvertrag  oder Teilgewinnabfithrungsverirag  (einschlicflich  den
Beherrschungs- und Gewinnab[Ghrungsvertrigerr zwischen dem Verpfander als herrschendes
Unternchmen und den Gesellschaften jeweils als beherrschiten Unternchmen}), entstehen.

Zugangsbestitigung

Dhe  Gesellschaft bestitigt denr Frhalt der obigen Anveige sowie die Kenntnisnahme des
Verptdndungsvertrags.

0013117-0002178 FR:24772318.7



NOTICE OF PLEDGE 6
(Verpfindungsanzeige)

Verpfindung der Geschiftsanteile an der Striko Westofen GmbH
1. Anzeige der Verpfindung gemif § 1280 BGB

SWO Holding GmbH, Light Meial Casting Solutions Group (mbH, Norican Group A4pS,
Wheelabrator Group Holding GmbH wnd Wheelabrator Technolegies (UK} Limited (jeweils
"Verpfander") zeigen StrikoWestofin GinhH (die "Gesellschaft') hiermit gemdB -§ 1280 des
Biirgerlichen Gesetzbuches an, dass (i} SO Holding GmhH mit dem Verpfindungsvertrag in Teil 1
dieser notaricllen Urkunde seine simtiichen bestehenden und (i) S¥0 Holding Gmbid, Light Meral
Cuasting Selutions Group Gmbll, Norican Group ApS, Wheelubrator Group Holding GmbH wnd
Wheelabrator Technologies (UK) Limited ihre zukiinftigen Geschiftsanteile an der Gesellschaft
verpfindet habep,

Des Weiteren sind simtliche (bestchende und zukiinftige) aus den Geschiftsanteilen resulticrende
Nebenanspriiche,  insbesondere  auf  Gewinmeé, Liquidationseridse, Einziehungsentgelte,
Abfindungsanspriiche  wegen  Kiindigung und/oder . Austritt  eines  Gesellschafiers sowie
Abfindungsanspriiche wegen etwaiger Preisgabe cines Geschiftsanteils und Anspriiche auf
Riickzahlung von Nachschilssen von der Verpfandung umfasst. Ebenfzlls umfasst sind simtliche
{bestehenden und zukiinfiigen) Zahlungsauspriiche des Verpfinders pepen die Gesellschalt, die aus
oder im Zusammenhang mit einem gegenwirtig oder in Zukunft bestehcnden Beherrschungs-
undfoder  Gewinnabfithrungsvertrag  oder  “Teilgewinnabfilhrungsvertrag  {einschlieBlich  den
Beherrschungs- und Gewinnabfillrungsvertrigen zwischen dem Verpfander als herrschendes
Unternehmen und den Gesellschaften jeweils als beherrschien Unternehmen), entstehen,

2. Zugangsbestitigung

Die Gesellschatt bestiitigt den Erhalt der obigen Anzeige sowie die Kenntnisnahme des
Verpfandungsvertrags.

0013117-0002178 FR:24772312.7



CERTIFIED COPY

CIVIL LAW NOTARY

DR. GEORG THOMAS SCHERL

An der Welle 3
60322 Frankfurt am Main,
State of Hesse, Germany

I hereby certify that this instrument is a true
and a complete photocopy of the original which
was presented to me.

Frankfurt am Mair, .1_4_'J.une._2t]'l'?

.(aeerg Thomas Scherl g o
Civil Law Notary
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and, whena appropriale, the identity of the saal or stamp which the public docurnent bears.
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To verify the issuance of this Apostille, see. sy, sus sldle oo usiawh

Cette Apostilie etteste uniquement la véraciia de la signature, la qualité en laguelle le signataire e 'aste a agi et, le cas échéant,
lidentité du soizeu ou timone dont cet acts public est revitu,

Cette Apostile né certifia pas 18 camtenu de l'ecte pour lequel alle a 4te émisg,

L'utilisation de cetia Apcstifia n'ast pas valable-en / au las Etais-Unis d'Amérique, pes temitoires ou possessions.

Cotte Apostille peut €tre virifide & 'adresse suivante: . oy, sog, Mate cousinigh

Esta Apostilla cartifica dnicaments la aulenticidad da la firrma, |z calidad en que ef sigrateric del documento haya actuado v, eh su
caso, |a identidad de! sallo o timbre del gus el documento pdblico esis revestida,

Esta Apastilla no Garlifica sl contenido del decumento para el ¢ugi e expidié.

Mo es vilido ai ugo da eeta Apostilla en los Esladas Unidos da Aménica sus-terrirorios 0 posasiones.

Esta Apostifia se puede verlficar én I direccién sigulente: sy som slsts oo ibimith




Vollmacht abgegeben wurden.

Diiese Vollmacht soll im Zweifel weit ausge-
legt werden, um den Zwedk ihrer Edeilung zy
verwirklichen.

Diese Vollmecht enthilt eine deutsohe und
gine englische Fassung. In Zweifelsfillen ist
die deutschsprachige Fassuag maBgeblich.

Diese Vollmacht unteriiegt deutschem Recht
und etlischt am 30, April 2018,

power of attorney.

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

Thiz power of ailorney containg a German and
an English version. In case of doubt, the Ger-
man version shall prevail.

This power of attomey shall be governed by

‘(German [aw and. cease to te effective on 30

April 2018,

F a2y

ﬁﬁﬁf yﬁ;{;ﬁ ﬁ :

Ori/place

Datum/date

Wheelabrator Technologies (UK) Limited

Name:

Lz E Efj

Title: @ﬁﬁﬂ Zﬁfﬂ

Signature:

{Nammt:rron of .s'tgnﬂrure {Unterschrifisbeplopbiging). € onﬁnmmon of Reprevenmrmn ;md
A posfil[cr reqmre rﬂ] -

STATE OF COLORADO )
)58
COUNTY OF JEFFERSON )

The foregoing instrument was acknowledged before me this 1 day of June 2017 by lan . Bird,
Diiregtor of Wheciabrator ’[‘achnulqmes (UK)dimited , 2 United Kingdom corporation.

- Rondatyne Bilby, 1




DEPINNA _‘

NOTAR]ES

Ic]L J ames Sidn TAYLOR offenthcher durch lr.omghche Ermachtlg'ung gehong
zugelassener und verelchgter Nota.t in England und Wales, amtsanaasmg in c'ler
__‘N_Sta.dt I.ondon, - :

| BE’STATi'GE'rttﬁi:ﬁﬂT,

DASS 1ch am heutlgan Tag die - be:l.m hlaalgen Gese]lachaftsreglateramt fiir
: England und Wales. geaetzmaﬂlg aufbewa.hrteu Unterlagen betreffemi dle Fu‘ma
: ,,WHEELABRATOR TECHNOLOGIES (UK} - LIMITED“ (hiernach die
,,Gesallscha.ﬁ:“) emgesehen habe und auf Grund d1e.=_|er Ehnslchmahme baschemlge
ich wie Tolgt:; ’ :

1. Dig . Gesellschaft 151'. eine am 8 Septemher 1987 ordnungagemaﬁ
gegrundete und noch beatehende im ]nemgen Handelsreg:stm fiir Engla.nd

‘ond Wales (COmpanzes Regv.stratwn Oﬁ‘me for England and Wules) unter der

Nummer 2162483 emgetragene haftungsbeﬂchrankte Gesellschaft
englischen Rechts mit dem Sitz Wheelabrator House Ltd, 22 Edward Court,
Broadheath, Altrmcham, Chesh.lre WAL4 5GL, England

9. Die Gesellschaft: heateht scit  deém ‘Tag ih'_ref Errichtu.ng ~ohne
Unterhréchun'g. : : : :

3. Als die samt]mhen Vorstandam_ltgheder (Directors) der Gseaellsc,haft sind die
ZwWoi folgenden US amerikanischen Staats an.gehorlgen [-Ie]:ren emgetragen

«  Tan Bruce BIRD geboren tm Mm 1949, Zum Vurstandsmmghed'-beste]]t
am 24. JuhEOOG ST

s Andrew : JamBs MATSUYA?MA, geboren im. Jul1
' Vurstandqmtghed beste]lt am 22, Dezember 2006 '

DES WEITEREN BESCH:EINIGE IC'-H ‘dass 1ch die hier angeheftete Kuple gimer -

notariell beglaublgten und mit der Apostille versehenen Vollmscht vom 1. Juni
2017 cingesehen habe, ans der hervurgeht dase dis Urechrift dieser Vo]lmacht im
Namen der Gﬂse].lschnft von dem genannten Vorstandsmtghed Herm Ian Bruce

BIRD in (Gogenwart der US-amerikanischen Notarin des US- Staates Kalifornien

Ron dalyne BILBY unterzeichnet werden ist;

UND DASS Herr Ian ‘Bruce BIRD in seiner vorerwa]mten Elgenschaft

inebescndere - auf - Grund gines  mir - ebénfells " in Kople vorgelegten'

Beschlussprotokuﬂﬂ des Vorstandes der Gesellachaft vom 1. Juni 2017 befugt war,
die besagte Vollmacht im Namen der Gesallscha,ft alleing »u unterzeichnen. -

DE 'Pml"lﬂ. :
iceadTly Lenidon W17 OLY
Tadphona:+4d @Eﬂ 'ﬂl‘.ﬂ 00 mmﬂ: "M {20 T30S 0000
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DEPINNA

NOTARIES

Gesellschaftsgesetzes vor 2006 (Companws Act 2006‘)5 Urkun-ieu, die i im enghschen
Recht als . ,Deeda“ gilt (zB Vallmachben) golten, erst dann gemaB englischer

Rechtsform vollzogen gind, wenn gis von ginem Voratandsmltghed in Gegenwarf

. Zeugen {aich in Gegenwart eines Notars) untermmhnet werden der dessen
'-’,Unterachnfl: auf derse}ben Ur]_r.unde sc]mfthch bezeugt C

. UN’I‘ER DER ANNAI:IMZE dass dlE Urachnﬂ der vorewa.hnten ]ner in Kr)ple
angeheﬂeten Vo]lmacht tataach.l.mh von deni . vorerwahnten dem -genannten

Vorstandsm:ltghed Herrn Ian Bruce BIRD in Gegenws:rt der US amenkamachen '

Notann Rondalyne BILBY untcrzemhnet wurde bastat:ge 1c]1 dasa. dlBEBIhe in
"geht:lnger Form enghschen ‘Reéchts vo]lzogen wordeu und fur die genamlte
Gesellichaft rechtsverhmd]mh ist. :

: FERNER bescﬂéiili‘ge ich, dass. na&h ‘den Beﬂiﬁmiﬁﬁgé'n des englischen

ZUM ZEUGNIS DESSEN ‘habe ich’ meme Unterschnft und mem Amtsmegel hler . .

beigafiigt in London am heutlgen 13 Juni im Jahre 2017

J Ames Midn TAYLbR
Notar in London, England

DE FINMA
M Plocadllly Londm WiJ OLJ
Twlaghons+E4 (20 7208 8000 Fwstint il ik (T/20 7 508 0046

; NER.
HOTARIES .,




APOSTILLE.
(Convention de La Haye du 5 octobrs: 1961)
1. Country; United Kingdom of Great Britaiy and Narthern ireland
Pays { Pais:
This public document
Lo Le présaat acte public / Ef prasente documentd- piblice
2. ‘'Has been signed by
a &t signé par James Sidn Tayior
ha sida firmado.por
3. -Acting in the capacity of
agissant en qualité de Noiary Public
quien acta en calidad de
4. Bears the seal [ stamp of
est ravely du scealr/ tmbr da The Said Notary Public
¥ esld ravestido del sollo / timbre de
Certified
) Aftests / Certificade
5. at 8. _ the :
ilan London . I/l dfa 13 June 2047
7. by Her Majesty's Principal Secretary of State
per / por for Foreign and Commonwesalth Affairs -
8. ‘Number - - - Y oy
60us ho / baja el nume?o - e -A.E,O-S83359 :
9. ‘Seal / stamp. 10, . Signature . P.Forbes
Scesudf imbie - Signalure
.Sella / imkire - " Firme -

-, This Apoclita Is Mt i bé ured kn the LUK wd only confinns the abithenbiclly of the: signebare, seal or stamp on the dlinded
Apotilies atiached

57+ UK purblie documont. B does not condrm the authenticily of the: undoying decames. oy docurisents that
hi d the UK 1his sigriatume of tha LIK offclal wha sondygied the: cesilfication ehily,
B o eifher dhe slgnaluee on tha 1 or the Sonjents of ihe original b

W this decurmant ks o be'used tn & cotrdny mot porly bo tha Hague Cotrvantion of tha Sth of Ociober

1961, }i should be presented o the consular section of T Misskon joprmmniing thet country
* Ta wiaky this apostiie po e ik

Lie




Vollmacht

Die unterzaichnete

Povrer of Attorney

The undersigned,

Wheelabrator Tecknologlea (UK) Limited

(nachfalgend: der ,Yollmachtgeher)

bevollmiichtigt hiermit, und zwar jeden von
ihnen einzein

{horeinafter; the “Prineipal™)

hereby authorizes, and each of themn with av-
thority to act alone and individually,

Stépbane Friedrich

Dr. Andreas Kopp

Katharina Leoff

Dr. Simen Spangler

Jjeweils mit Geschiftsedresse each with their business eddress at
Oppenhoff & Parmer Rechisanwilte Stauarbarater mbB
Dockepheimer Landstrele 2-4
60306 Frenkfurt am Meain
Deutschland / Germany

(nachfolgend die ,Bevollmichtigten™) uns (n
jeglicher Weise bei dem Absohluss von Verlri-
gen und der Abpate end Enigegennzhme yon
allen anderen Erklarungen, die siz jeweils filr
notwendig oder zweckmiBig haltan, zu verire-
tep im Zusammenhang mit:

1. dem Abschluss, Anderung, Aufhebung
des oder Beitritt zu cinem Share
Pledge Agreement zwischen dam
Yollmachigeber als Vernfinder und der
U8, Bank Trustees Limited als 3i-
cherkeitensgent und Plandnehmer so-
wie weiteren Parieien hinsichtlich der
YerpfEndung von, untsr enderen, An-
teilen an der Wheslebrator Group Hol-
ding GmbIl {,Share Pledge Agree-

§/3

(hersatter the  Agents™) fo represent us in any
way in contection with the entering into, sign-
tng of and delivery of sgreements-and in mak-
ing and accepting any declarutions which they
deem necessary or expedient in conheotion
with:

1. entering into, amending, dissclution of
ot joining a Share Pledge Agresment
amengst the Principal as Pladgor and
U.8. Hank Trosizes Limited as Securi-
ty Agent and . Pledgee and fiurther par-
fies in respect of the pledge of shares
in, inler affz, Wheelabrator Graup
Holding GmbH (,Share Pledge
Agreement™);




ment),

2. der Freigabe, Aufhebung, LBschumg
oder  Afckhbertragung  simtlicher
dirch den Vollmachtgeber im Rahmen
des Share Pledpe Agreement gewdile-
ten oder belassensn Sicherheiten und
Verpfichtunger

3. der Bestellung neuer Sicherheiten im
Zusammenheng mit dem Share Pledge
Agreement sowie deren BestMignng,
Ubertmgung, Anderung oder Erweite-
— : %

4, der Fassung von <(Gesellschafterbe-
sohifissen ‘betreffend  Wheslabrator
Groyp Holding GmbH im Zusammen-
hang mit dem Share Pledpe Apreemant
untsr Ausbung des Stimmrechis des
Vollmachtgebers in Gesellschaftarver-
sammlungen der Wheelahratar Group
Holding GinbH;

5. gllen sonstigen VerirSgen und Erkli-
rungen im Zusammenhang mit dem
Shere Pledge Agreement und den je-
wells danach bestellten oder zu beatel-
lenden Sickerbeitan. ’

Die Bevollméchtigten sind von dett Beschrén-
kungen des § 181 BGB befreit und kinnen
daher ingbegondere gleichzeitip als Vertreter
fir andere Vollmachtgeber handein, Sie sind
berachtist, Untervollmacht zu ereilen.

Die Bevollmchtigten sind, soweit pesotzlich
zuldssig, von jeder persinlichen Haftung be-
freit

Der Volimachtgeber wird jeden Bevollmidch-
tigten von simtlichen Anspriichen, Kostzn und
Schiiden aus oder im Zusarmmenhang mit der
Tatigkeit als Vertreter freistellen.

De Bevollmichtigten diirfen. dicse Vollmacht
giommlig oder melimalig verwenden, atch
zum Zweake der Anderungen oder Ergimzung
von 'Erldarungen, die bereits unter dieser

/3

2. the selease, caacellation, deletion or
re-transfer of all coilaterel and obliga-
tions granted ot ieft in place in con-
nection with the Shars Pledge Agree-
ment by the Prinelpai;

3 granting of new collaera! in connge-
tion with the Share Pledge Agrecinent
a5 well as in ralation to their confirma-
tion, transfer, emendment, extension;

4 pessing any kird of shareholders’ reso-
littons regarding ‘Wheaelabrator Group
Holding GmbH in connestion with the
Share Pledge Agreemsnt by exeraising
the voting tight of the Principal in
shareholders’ meetings of Wheclahre-
tor Group Holding GinbH;

5 all oilher agreements end declarations
relating to the Share Pledge Apree-
ment and to any collateral pranted or
to be granted thereunder.

The Agents are released from the restrictions
of § 121 Germary Civil Cade and are thus, in
partioular authorised to ast at the same time
for another principal. They are authorised o
delegats their power of attorney and issue sub-
nowezs of atiormay,

Tha Agents ave, to the oxtemt penmitted by law,
axempt from any personal liability.

The Principal agrees to indemnify any Apent
ggpinst any claims, costs and losses such
Agent incurs in conneciion with the exarcise
of its powers conferred by this power of attor-
ney.

The Agerts may use this. power of altormney
once or several times, alse for modifying,
supplemznting or amending deciarations o
statenents alisady mads or given uvnder this




State of Colorado
Secretary of State

APOSTILLE
(Cenvention de La Haye du 5 oetiobre 1281)

t{. Country: i
Ryiiatd United Statos of America

Thie public dacument
Lo présent acte pubiia / El presenta documento pdkllcs

2, has bean signed by

B 8t signé par RONDALYNE BILBY
ha aidio firmede por
3, acting in the capacity of
aglssar? an quelith ga pacity Motary Public, State of Colorado
quien sdtia en cafidad da

4, bears the seal / stamp of

st revata du scesu [ imbra da ROMNDALYNE BILBY, Notary Public State of Colorado
¥ o844 revesfico del Balio / firbre de

Cortified
Al_ﬂmté ! Cextificrdo

5 at 8, ¢h
: e Denver, Colorado ( o :_] 4o | 15tday of June, 2017

= Wayne W. Wiliams, Secretary of State of the Stata of Colorado

&N
Number 8033379745

beia el mimern

9. Seal [ stamp;
Seeay /7 imbra
Seltoy J Yembre:

10. Signature;
S_ipnatwa H
Firma:

This Aposilite only carlifios the anthenticity of the sigrafude snd the casactty of the jerson who has gignad-the public dosument,
ang, whare appropitats, the identity of the seal or stamp which the sublls decument basrs.

This Aposilile doss not cartify the content of the document for which If was itsued. )

- Thig Apostills fs not valid for use apywhara within the United Stales of Americs, its ferilonas o posgessions:

Ta vaniy the Bauance of this Apostile, sea: wwwaos st co afguth

- Cotm Aposiilia attests unkuement la virat’td de le sigraluee, 1 qualith en tagualls le signataire da Facte aag ef, tnoms Schsant,
Flderdité du scesn au Brabes dont cat acte public est revdi.

- Cetle Apostilla na cartifle pes fo content da I'acks pour faqusl slfe 20 &4 sm!se.

L'uBfisalien o cette Apnaillie n'est pes valable on 7 au les Rtata.Unls CAm&nGUE; ses termiioves ol possessions,

Cettefpostiiia paut dtre véiifiée A 'adrease sulvente: wwwisos stale cousfaulh

Esta Apostllla cerfifica dnlcamenta la autenticidad da la firma, la ealidad an que o sigratsrio dal docuimento haya sctuado y, ensa
casd, i [dentided ded sells o Embra dal qua el decurnento pEbiico ests revasiido.

Eala Apastile no carlifica B coilanido def documents pant o @um? 86 opidc

o saviide B Uso da adln Apoailla an los Eatados Unldes da Amérea, sus berrinaios o posesfonss,

Esta Anoatilla se pusds verificar an la direccitin siguisms; weay.sgs state oo usfauth




BT i s

Vollmacht abgegeben wurden.

Diese Vollmacht soll im Zweifal welt auage-
legi werden, um den Zweck threr Erteilung m
verwirkiichen.

Diese Volimacht enthfit eine dewische und
eine englisthe Fassung., In ZweifelsBillen ist
die deutschsprachige Fassung malgeblick.

Diese Vollmacht unterliogt deutschem Recht
und erlischt am 30, April 2018,

G

Ort/placa

power of ettorney. e
This power of attorney shall he 'll'ﬂ'ﬂl'pl‘mbq
broadly in order to serve it purposes.

This power of aftomey contains a German and
an Englich versiom. In case of doubt, ths Geg-
men version shall preveil,

This power of attorney shall be govemed by
German law and cesse to be effective on 30
April 2018.

LT Ly

Datum/date

Whealabrator Technologies (UK) Limbed

Name:

Title:

Signature;

{Notarisation of signature (Unterschrgp‘i‘sbegi'anbsgung), Confirmation of Represeniation and
Apastille requirsd)

STATE OF COLORADO )

Jms,
COUNYY OF JEFFERSON )

The foregoing instrument was acknowledged before me this I* day of June 2017 by lan B. Bird,
Director of Wheelabrator Techuelogies (UK) limited , & United Kingdom curporation.

373

Rondalyne Bllby, Notary P







CERTIFIED COPY

CIVIL LAW NOTARY

DR. GEORG THOMAS SCHERL

An der Welle 3
60322 Frankfurt am Main,
State of Hesse, Germany

I hereby certify that this instrument is a true
and a complete photocopy of the original which
was presented to me.

Frankfurt am Main, 14 June 2017

DF. Georg Thomas Scherl:
Civii Law Notary




 Vallmacht.

Die unterzejchnete: 5

P OWer. _uf' Att’url_le'}_'-

o Ttie uridersifgne.d_,'

* Wheelabratar Group Holding GmbH

- (‘na_chfoi_g_end':’ der ,,Voilmﬁchi:gehe_r“]. B

o .:.bﬂvullmachhgt hrelmll und zwar ]eden Yon

e 1nnen emzeln

(ﬁerai'naftefﬁ_the “Principal)

hf:l"Bb)' autharlqes Bnd each of Ihem ‘mth e :

thomy o gl .:.lunc afid mdmdually o

Stéphane Frlﬂlrich

' Dr. ;And-r:ea_s ]_';opp

Kht.hm."iha'Leuﬂ" :

' ‘D Slmon Spangler -

- J&Wt‘lL’S mn GC‘.-Gha.ﬁqud] gsge -

e&ch wﬁ:h the&r busmess addmss at

Oppenhoﬁ & Parmer Rechlsanwahe Steuerbm'ater mbB

_ Bockenhmmer Landstlaﬂez-d
60306 ankﬁut am an R

Duutschland ! Germany

. (nachfolgend die ,,Bevu]]machtlgten“) uRs in

_ Jeglnhu Weise bei dem Abscliluss von Vertr&v_' _
gen und der Abgabe urk Entgegennahme VYOI
: allen anderen hiklarun,gén die sie jeweils ﬁn f

natwendig oder zweckmaﬁg; halten Z vertre— o

'tt;n 1m Zusammcnhang mit:

- des. oder
. Pledge . Aareement

dem A‘bs_c’hlu_.ss.;-ﬁhderung, Aufhébuﬁg 8
Beitritt zu -einem ' Share’
-zwischen . dem.

. Vellmachtgeber sls Verpfander und der.

US& Bank Trustess Limited als Sic.
. cherheitenagent und Plandaehmer so-

U e welteren Parieien hinsichtlich der

- Verpfindung. von, unter anderen, An-
Graup’

S ‘teilen an der- Wheelabiator

- (hefeafter the ,,Agents“) to lepresent us in any_' o
“wHy in-¢onncetion with the entermg into, sign-.
' ing of and delivery of agreements and in mak-
ing and acc:cpfmg any declarations which they L
'-deem neceﬂ'sary or- expedlent in cornection -

S Eérltl."_ring inito, nmer_idinggdi:@;soiﬂtic-n of
1).5- Bank Trustees lelted as Securi-

' in,‘_"-'ir':i.'cr: ‘alig, Wheelabrator Group
. Gmbll (;:Share Pledgg:_&gréerm_&n_t‘-‘ o

CGimbH (,Share Pledge Agregment™), -

Trr

- of joining & Sharc Pledge Agreement
amongst the Principal es Pledpor and”

oty Agent and Pledges and further pa-
tigs in respect of the pledge of shares -



2 der

-oder RUEkubertragung '

'Vcrpﬂlcrhtungen

3 .' _der Besiellung neler Sl-:.herhf;ltsn im
: -Zusammenhang mit dem Share Pledge -

Agr eefient sowie deren Bestitigung,
Tlbertragung, Anderung Ddel J:I'WBItE-—
Tung;

4 der Fassung vor Gesenschaﬂer_be-f
o _ _ Whﬂe_[a-b’rator o
- Gronp GmbH im Zusaminenhang yuit

-schliissen "bet_l-{a'ffsn&"

demi Share Pledge Agreement -unter
“Ausiibung des Stimmiechts des Vell

- machtgebers

- GmbH.

5. “allen bansﬂgen Vertragen l.lnd Erkla-'_

fungen im z_usammenhang mit. -den
Share: _P_iedge Agreement und den je

“weils danach bestellten oder zu bestel-

lenden  Sicherheiten. Dig Eevb‘f’iinﬁbhé

 tigten 'sind ‘insbesondere dazy ermich-
“tigt, dep Erhalé von Verphindungsan-

zeigen sowie die Kenntnisnahme des

_ '.Verpfandungwertrags nach MaBgabe
- des Shaie- Pledge Agreement ZU bes‘ia :

) tlgen

S Ihe Bcvn]]mac.htlgtan smd Voo clen Besc‘hrun- -
Ckingen des 5181 BGB befreit und kénnen '
- daler msbesondere glelchzmhg als Vemeter-_
- fiir andmc Voltmachtgebor handeln. Sie sind

. belechtlg‘g Untervollmacht L elteﬂf:n

The Bevollmachtlg’m-n smd soweﬂ gesetzlxch:
Lulﬁsmg von _ﬂ:dﬁf pt:lSDn'lChEl‘l Hﬂﬁung be-

' 'ftelt

: -_-.Dr:l Vollmachtgebei wird }oden Bevollmach :
o tlj:fﬂn von sdintlichen An‘:pl tichien, Kosten und
Schiden aus oder i Zusammcnh_ang_.mlt der’

Tatipkeit als Veriefer fj*'gzi?st_euen;f ' DR

Frmgabe; Aufhebun,g, Ldschung :

“sdmtlicher

. '.duwh deil Volimachtgeber im- Rahmen.:

. des Shere Pledge. Agreement gewdhr- -
ten oder belassenen Smherhenen und

in Gasellschafterver: el
samm] ungen der th:f:labrator Gruup'_' '

2. the release, wancellation, deletion ot _

. re-transfer of all collateral and obliga- -

tions granted or left in place in con-

- nectio with 1he Share Pledge Agree-
'mem by the Prmupa[

3. . pgranfing of new c;_ol]zﬁe"ral in connec<
' tion with the Sharz Pledoe Agreement
- -as well as {1 relalion to their confirma-

- tion, transfer, amendment, extension;

4. pussing any kind of shareholders reso-

~lutions tegarding: Wheclabrator Group

- GmbH i connesfion with the Share.

. Pledge | Agreemeiit by exercising the
vating right of the Principal in share—.' '

- holders™ meetmga of Wheelabmtm
. -Group GmbH '
5 . all -other z'igr'eementé and '-déc;.lﬂ'r'ati:.ilts.

“relating to the Share Pledge Agree—-
--ment and to any collateral granied. or
-t be gtanted thereunder: The. Agents

~are 10 pacticular aitharized to confirm:
- receipt of notices of pledge and
knowledge ot
: "-Agwcmcntaxcﬂrdmg themtc 2

The Apenis are released from the restrietions - -

of § 181 Germeny Civil Code and drc thus, in

. pertioular authorised to uct at the same tifie = -
for anothet prmompal They are authorized 16

delegaie therr powar of attarney and i 1ssue sub-

powers of a‘rtomny

.The Agents a.re, o the extent pE:lmltted by law S
' exempt from any personal Liabil 1ty :

' Tbe_'Pﬁnc'ipal .ﬁgre_e's' to_- indc'mhify:_any'Agent' "

" againgt any’ CIa'iim:,' eosis and losses such
-'Agant incurs in uonnecﬁon with tha exereise

Cofis pmw,rs. cmreued by 1his [}D'WEI ofattor-

203

the " Share  Pledge =



State of Colorado
Secretary of State

APOSTILLE
{Convention de La Maye du 5 aclobre 1981)

1. §°““"}'_3 United States of America
'ays / Pais:

This public document
L& présant acta public / E! prasente documents pablico

Z. has b i d b
prdontlba i RONDALYNE BILBY

ha sido firmado par

3. acting in the capacity of

agissant en qualité de Notary Public, State of Colorado
quien act(a en calidad de

4. bears the seat | stamp of

est reviity du scess / imbre de RONDALYNE BILBY, Notary Public State of Colorado
y esta revestido del sello / imbre da

Certifled

Allesté [ Ceartificado

5. at Denver, Colorado 6. the 1st day of June, 2017

aten ielelda

T. ?agmr Wayne W. Williams, Secretary of State of the State of Colorada

8. Murshe
ppivaid 1300378744

DEjo el nimero

8. Beal / stamnp: 10. Signature:
Sceal | timbre - Signature :
Sella f timbre: Firma:

This Apoatile only certifies Lha autherticity of the signalure end the capacity of Lha person whe has signed the public document,
and, whare appropriate, the idently of the seal or gtamp which the public document bears.

This Apostilie doss nol certify the content, of the document for which it wes ssued.

This Apostitie ia not valid for use anywhere within the United Stalas of America, ils teritories o possessions.

To verify the Bsuance of this Apostille, sser vauw a0 sinde oo usdautl

Catte Apostilie atiaste unkquement la wWirao/ ¢ de I signalure, la quaiité en laguelle le signatalre g8 'acie a agi &, le oas eghéart,
Fidentité du sceay ou timbre dont ¢8t acte pubic est revatl.

Catts Apoalille ne cerifie pas le conleny de facie pour leguel elle a dté dmiss,

L ilisaticn da cetie Apostille nest pas va able on / 2u les Etale-Unis o' Amérique, ses tamiloinss ou possessions.

Cette Apeatite peut Eiro virifioe & Fadteses UVaME w406 sbale oo us/aul

Esta Apostliia certifica inicamente fa awtenticidad de la firma, |a calidad en que &l signatario del decurnento haya ectuade y, en 54
case, B ldantidad dai sello o Gimbre de! que = documento publico £sté revestida,

Esta Aposlila no certifica & cortenidas del documento par el cual e eapidid.

Mo o3 valide & uso g& estz Aposiiia en los Estedas Unidos de América, sus tarirorios o posesiones.
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Die Bevollmichtigien- dirfen diese Vollmacht
einmalig ader mehrmelip verwenden, auch
um Zwecke der Anderungen oder Erplnzung
von 'Erklﬁrungen, die befeits unter  dieser
Vollmacht abgegeben wurden.

Diese Vollmacht soll im Zweifel weil ausge-
legt werden, wn den Zweck ihrer Erteilung zu
verwirklichen.

Diese Vollmacht enthilt eine devtsche und
eine englische Fassung. In Zweifelsfillen ist
die deutschsprachige Fassung mefigeblich.
Diesc Voltmacht unterliegt deutschem Recht
und erligcht am 30, April 2018.

Golden, CO USA

The Agents may use this poWér B

once or several times, also for modifying,
supptementing or amending declarations or
statements alteady made or given under this
power of attorney.

This power of attorney shall be interpreted
broadiy in order to-serve its purposes,

This power of attorney contains a German and
an Eriglish version, In case of doubt, the Ger-
man version shall prevail,

This power of attorney shall be governed by
German laws and cease to be effective on 30
April 2018.

, _Jume 1, 2007

Ort/place

Datom/data

‘Wheelabrator Group Helding GmbH

Ian Bird
Geschiiftsfiihrer / Managing Director

{Notarisition of signature (Usiterschrifisbeplusiblpung) and Apostilie required).

STATE OF COLORADO )]
58,
COUNTY OF 1 EFFER_SOH )]

The: foregoing instrument was acknowledged before me this 1™ day of June 2017 by lan B. Bird,
Ditector of Wheelabrator Group Holding GmikH., a German corporetion.

R i e

' Roiidalyne Bilby, 'Nnt';tt P




CERTIFIED COPY

CIVIL LAW NOTARY

DR. GEORG THOMAS SCHERL

An der Welle 3
60322 Frankfurt am Main,
State of Hesse, Germany

I hereby certify that this instrument is a true
and a.compiete photocopy of the original which
was presented to me,

. org Thomas Scherl
Civil Law Netary:




Yollmacht

Die unterzeichnete

SRS RPEISE SRS A SRS P e

Power of Attorney

The undersigned,

Wheelabrator Group GmbH

(nachfolgend: der ,,.Yollmachtgeber*)

bevoliméchtigt hiermit, und zwar jeden von
thnen. einzeln

(hereinafter: the “Principal™)

hereby authorises, and each of them with
authority to act alone and individually,

Stéphane Friedrich

Dr. Andreas Kopp

Katharina Laolf

Dr. Simon Spangler

jeweils mit Geschiftsadresse

each with their business addregs at

Oppenhoff & Partner Rechtsanwaéite Steuerberater mbB

Bockenheimer Landstralie 2-4

60306 Frankfurt am Main

Deutschland / Germany

{nachfolgend die ,Bevollmachtigten”) uns in
leglicher Weise bei der Abgabe und Entgegen-
nabme von Erklirungen, die sie jeweils fiir
notwendig oder rweckmiBig halien, im Zu-
sammenhang mit: einem- Share Pledge Ag-
reement [VerpRindungsvertrag) zwischen
Wheelabrator Group Helding GmbH - als- Ver-
pfinder und U.S. Bank Trustees Limited als
Sicherheitenagent und Pfandnehmer sowle
welteren Parteien hinsichtlich der Verpfin-
dung von, unter anderen, Anteilen am vaoll-

machtgeber {,Share Pledge Agreeament”} zu.

vertraten. Die Bevoliméchtigten sind inshe-

sonder@ dazu ermichtigt, den Erhalt der Ver-

(hereafter the ,Agents”) to represent us in
any..way in connection with making and. ac-
cepting any declarations which they deem
necessary or expedient in connection with a
Share Pledge Agreement amongst Wheelahra-
tor Group Holding GmbH as Piedgor and U5,
Bank Trustees Limited as Security Agent and
Pledgee. and further parties in respect of the
pledge of shares in, inter ofig, the Principal
{,Share Pledge Agreement”). The Agents are
in particular authorized to confirm receipt of
the notice of pledge and knowledge of the
Share Pledge Agreement according thereto.




"_pﬁndungsanzmge sowie die’ Kenntnisnahme"

des Verpfandungsvertrags nach Mar!.gabe des

- Share F'Iedge Agreement w bestatlgen

. Die Bevollmachtlgten sind von den Beschran-
- kungen des § 181 BGB befreit und kénnen
-daher insbesondere gleichzeitig als Vertreter
fir andere Volimachtgeber handefn. Sie sind
. berechtlgt, Untervollmacht 2u erte|len

Die Bevoll’méi'chtigten <ind, soweit gesetzlich- .. -
- zuldssig, von jeder personlnchen Haftung be-'.'
- freit. SERTERER '

_ Der Vullmachtgeber WITdJEdE’ﬂ Bevollmachtlg _
- ten von samtlu:hen Anspriichen, Kosten und
SchadEn aus oder im Zusammenhang mqt der
' atlgkeu als Vertreter fremtellen

- Die-Bevollméchtigten diirfen diese Vollmacht
‘einmalig oder. mehrmalig verwender, auch_";.
- zum Zwecke der Anderungen oder Erganzung
~yon Erklarungen, die - I::-erelts unter dleser".
.Vo"macht abgegeben wurden '

Dtese Viglimacht soll im Zwe|fei weut ausgelegt
e _werden um den Zweck |hrer Ertellung zu verr_
E 'wirkllchen, R

. __Diese Vollmacht enthalt gine deutsche und_-'_
eine. enghsche Fassung. In zwe|felsfallen ist die
B deutschsprachrge Fassung maﬁ.geblfch

'Biese Vullmacht unterllegt deuts;:hem Recht =
'Iundeﬂuchtanmao ApanGlB

The 'Age'nt's are _rezlea-se-d. from the restrictions

of §181 Germany Civil Code and are thus, in -
_particular authorised o act at the same time.

for another prln-::pal They are authorised to..

'delegate their power of attorney and issue
. sub-powers of attnrney ;

. The Agents are, to the ext-ent permltted by

law, exemgt fram any. perso_nal_hablhty

‘The Principal agrees to indemnify any Agent

against - any claim's,'_ costs and Iosses_s'uch_ '

. A'Eem"inc'urs fn. connection with the exercise ~
- of its powers canferred bv this power of at-
_ torney '

“The Agents may" use this power of attorney _
once ot several times, also for modifying,

- supplementing or anﬁendii_ng decla-ratio-ns or.
“statements already made or given under this
© powser of attomey. ' R

This puwer of attorney shall be interpreted
broadly in order to serve its pu_rpe_ses .

“This power of. attb'rnei 'cnntainS'a Germian .
“and an English versian, In case of doubt, the_'.
N _'German versmn shail prevall

This power of attorney shaII I::-e governed by oo
L German taw and cease 1o be eﬁectwe on 30
- _-"__.Aprll 2018. : '

07. Juni 2017

_ Stainfurt
- Ort[place Datumfdate
Wheelabratnr Group Gth '

: 2’;-3.._
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Nr. 262 der Urkundenrolle fiur 2017

Ich beglaubige hiemit die vor mir geleistete Unterschrift des Herrn Markus
Bremer, geb. am 11,12.1981, wohnhaft Bergen 13 b, 46487 Wesel, handelnd

als alleinvertretungsberechtigter Geschaftsfiuhrer der Firma \Wheelabrator
Group GmbH, Heinrich-Schlick-Strake 2, 48629 Meteien.

De.'r_"-Ers_chi'enene wies sich.Gber seine Person hinreichend durch Vorlage seines
-gultigen Personalausweises aus,
tje-f.EfSﬂhiEHténe erkidrie vorab, ein Mitwirkungsverbot fur die Notarin gemaf

§ 3 Abs. 1 Ziffer 7 Bewrkundungsgesetz aus nicht notarieller Vorbefassung
- besteht nicht.

mfurt, den 07. Juni 2017

Eva Daidrop
Notarin

]
1
A




CERTIFIED COPY

CIVIL LAW NOTARY

DR. GEORG THOMAS SCHERL

An der Welle 3
60322 Frankfurt arm Main,
State of Hesse, Germany

I hereby certify that this instrument is a true
and a complete photacopy of the original which
was presented to me.

Frankfurt am Main, 14 Jurie 2017

“Br,G&org Thomas Scherl
Civil Law Notary '




~ Vollmacht

“Dhie 'untjerzei'chheté_: S

g 'P'ﬁwer.of_Attornéjr o

'_.’l‘?hc uridersigned, -

o Nd_ri_cim_ Group ApS

~ (nachfolgend: der ,Vollmachtgeber)

' _bevollmachhgt hn:rmlt unrl Twat Jeden von o

" ihnen emzxsin

- (horeinafier: 'thé-“'["ri-ne'ipa-l:".)'_

hereby authonses and each nf thcm 1W|1t]1 au-

L thOrlh' toact: alcvne and mdmdmﬂ]y

- StephaneFrledrlch

Dr Andn:as Kopp N

Katharina Leoﬂ'

Dr "}Iml:m Spa ngler

'- jEWE‘]lS mn Gﬂschaftsadresse :

- each v\-[th thieir bu:alness addr&ss at

' Oppenhnff & Pa:tner RE(‘hlSdﬂWElte Steuerbemter mbB
' Bockenhelmer Landshaﬂe }3—4
60306 Frankfurt em Main -

Deutschl:md /: Gnrmany

: (nauhfolgend dle ,,Bew]]mﬁnhtxgten“) ung iR
- jegliches Wmse ber dem Abschluss von Vt:ma-._
. pen und der Abgabe und Entgegennahme von

“allen anderen Erklarungen, die siec jeweils fir
' _:n@twend:g ader. zw-sckmafhg hdllﬂ‘i, z vcmc- .

5 ten im E'llgammenhang mlt

' L de.m Abschlu:-.s Anduung, Au[hebung' '
o des oder Beiritt zu  einem Share
_ _ zwischen dern
. Mollmactitpener als Verpfinder und der
U8, Bank_ Trustees Limited als Si-
'chelheﬂenagen‘c ung Pfandnehmer 30~
wie wertéren Parieien hinsichtlich der - -
Verpfindung von, unter- anderen, An-

o Pledge . Agreement

teilen aa der Light Métal Casting Solu-

- tons Group Gmbll (Share Pledge -

'_(heteaﬂ.ar thie ,;Agents“) to represent us in any o
~way it connection with the entering. into, sign-" -

ing 6 and delwely of agr eemcnts and inimak-

ing and accepting any declarations which they . - o
_ - deern Hecessary or expedlent in connec.t!cm_
o withs :

R S emﬁing inta, _&rﬁ:é-ndi'ng,-_'di_s':;cj'lﬁtibn éf' R
or joining & Share Pledge Agreerient .- =

7 amengst the Principel as Pledgor and.
. US. Bark Trustees Limited as Securi-
1y Agent and lj'_led_gf:c and {urther par-

. ies iy respect of thee pledge of shares.

© I, inder” alia, Light Metal Casting So-
lullons Group GmbH (,éshure Pledge a
o Agrccmcnt‘ }, . : .



o Agreement ; _ . :
2. der Fw:gabt: Auihebung, Loschung
' oder.  Riickitbertragung — sdmitlicher

dureh den Vollmachtgeber im Rahmen .

~des Share Pledg:: Agreeme.nl gﬂwahj—

ten odér belassenen Slcherheat:en und

' Verpﬂmhtu ngen

i dcl Bestell ung. neuer Slcherhelten ll'I'l
B ?'usdmmmhang mit dem Share Pledge’
_Agrcempnt sowie deren Bes1a‘hgung,-.
-Ube:tragung, Andezung nde: Erweﬂe o

".'1ung
o -_4.. Cooder

'::ammenhang, mit_dem Share Pledge
Agpréement “unter
- Stimmrechts des Volimachtgeoers in
. Gcsellschai‘tmversammluﬂgen o der

* Light Metal (“astlng boluimm Gmup '

= GmbH;

5. | o allen sonsttgen Vertragen und I:rkla—-

- tungen im Zusammenhang mit dem

- Share Pledge Agreeruent und den je-
Cwels danach bestellten- odet. 21 bestel—__ S

ienden SlGhE-ThEltE.n

' -Dle Bevollmachtlgten sind Von den Beschlan

" kunigen des § (81 BGB befieit und konner

- daher i-ﬁsbe'sondcré- gleichzeitip als Vertreter
. fin" andere Vollmachtgeber handeln. Sie sind -

' bf_::ﬁc_ﬁt‘i_gt,_Un‘ce_rmilmac’:ht z_i,:_-el‘t_Ei-[en-:_. SR

'Du:- Bevollmhchtlgtcn smd sowen geaetzhch'-- :

- .zulasslg, von ]eder pe.lmnllchen Haﬁung be—
et :

Der Volfmachtgebel wud Jede,n Bf:vnllmar:h-« o

' “apainst any claims, . _
- Agent netits in comection with the exeicise
. of its powers .ce-n'ferred -by this po-waf'of‘a't_ttui‘{-

_tLgten von samtlichien Anspriichen, Kosten una

Schiden aus oder im lesammcnhang mit del_

o _Tgit;gki:it_ als Vertrotet freistellen.

_Die Bevollmichtigten dijrfen diese Voltmasht -
~ -eintnalig  oder meh:malig verwenden, -auch - -
zum Zwecke et -Ander ungen ‘oder Erganzung
'vm Elk]a1ungen die bl.‘.IL.llS unier dte-scl-'_

: -Fﬁs&éujng : .'.'rdn ' Gesje*_lfs_thjaﬂe:r-be-f_
. schilissen beueffend Light Metal Cas-
ling, %Iulmns Greup GmbH, in Zu-

Au*;ubung des -

2. o the Je,lea‘-;t: Lﬂncel[atmn, df'letmn or:

fe-tansfer of all collateral’ and obliga-
_tmns granted or left in place in con-

- ‘riéction with the Share Pledge Aglee- -

~ ment by the Pnnupal

o g éﬁt]ng of new co’llatela] in connee-

tan with the Share Pledge Agreement
a8 we]l as In. Jclatmn to their cunﬁhna—
“tion, tmnsfer ﬂmendment cxteﬂsmn

4 pasmng any klnd of shalaholders Tesn-

- Jutions regarding Light Metal Casting =~
- Solwtions Group Gmbl in connectlon_
_with the Shiare. Piedge Agrecm\,nt by
. -B_:-.eml_smg_th_e votmg; tight of the Pripc -
- cipal i shareholders™ meetings of
© Light Meta.l Castmg Solutlonfs Gmup
. GmbH L

5.l c-‘th_ér B."gl‘éemems-and.ide;:larﬁt’io‘nﬁ“ .
' relating to the Share Pledge. Agree-

1o be gr nIl'fé‘G thereunder

The_Age_n_tS afe releesed from the restrictions. .
- of § 181 Germany Civil Code and ar¢ thus, in
: phl‘t’iculat' ziuthoﬁsed'to act at the same time -
ot anolnez pmmpal Thiey are authorised 1o
-delegate their power of attmney and issue '-‘aLLb- '

" powels ofﬂ.ttom?y S

~The. Agents are, to thc cx‘ﬁ:m pEImltted by law, o .
o exempt. fiom any petson_al liabikity. - o

The Principal agiees to indemnify any Agent
costs and . losses- such

ney.

" The Agents Jnay use th1s pewer of attorney" '

. onge - or, “several tlme.,, alsd for: mcd]fvmg,._
supplementing .or amending declarations or

- gteternents already made or given under this

‘ment and to any uoilatma] granted or - :



State of Colorado
Secretary of State

APOSTILLE
(Gonvantion de La Haye du 5 octobre 19G1)

1. Country: ; .
Pays | F;{ Unifed States of America

This public document
Le présent acte public / El prasente documento pldico

2. has baen gsigned b
5 68 signé par g ¥ RONDALYNE BILBY

ha sida firmado por

3. acting in the capacity of

agiagant en qualité da Motary Public, Stale of Colorado
giien achia an calidad de

4. bears the seal / stamp of

get ravei du sceau / imbre de RONDALYNE BILBY, Notary Public Stale of Colorado
¥ agla revestitlo dal sedlo { fimbre de
Ceriified
Aftesté / Cerlificedo
B. at . the
afen Denver, Colorado e aa | 18t day of June, 2017
7. ':gmm Wayne W. Willlams, Secretary of State of the State of Colorado
8. Numbar
BOUS 17 2881374742
haje & nimern
5. Seal / stamp: 10. Signature:
Scaau / timbre Signaturs :
Selip / imbns! Firma:

This Apostilla only cerifies the authenlicity of the signalure and the cagacity of the persan who has signed the public dacumant,
and, where apprapriate, the identity of the 254l or stamp which the public dogument bears,

This Apostille does nat cerlify the coptent of the dogument for which it was issued.

This Apgstille is nat valid for use anywhere withiri the United States of America, its territories or posaessions.

To verify the igsuance of this Apcatile, see: iy Bag siate ne afmbh

Cefte Apostille atteste uniquement |a vérecité de la signature, Ia quaelité an tagualle (e signataire de I'acte a agi et, le cas échéant,
I'ldentitd du soeau ol timbre dont cet acte public est revét

Cetta Apastille ne certfie pas le contenu de Facte pour leguel elle a k¢ &onise.

L'utilisation de cette Aposiile n'est pas velable en ! au les Etels-Unis d'Amérique, ses temitolres ou possessions.

Ceite-Apostile peut dtre vérifids A 'sdresseé suivanie: gk Sne shaie sn cnith

Eels Apostilla cerifica dnicamente la autenticldad de la firma, Iz celidad &n que el signatario del documento haya actuado y, en su
casd, |s idenlidad del sello o imbre dol que el documento pablico ests revestido.

Esla Aposiila no cerlifica el contanide del docunmarto para el cual Be axpidio.

No es valido el uso de esta Aposlilla en 1os Estados Unidos de América, sus terrirorios o pesesiones.

Esta Apestilia se puede varificar en la direcoion sipuignte: it sod slelo on veli



di

Vailmacht abgegeben worden,

Diese Volimacht soll im Zweifel weit ausge-
tept werden, um den Zweck ihrer Eriellung zu
verwirkiichen,

Diese Vollmacht enthilt eine deutsche und
eine englische Fassung. [n Zweifelsfillen ist
die deutschsprachige Fassung mafipeblich,

Diese Vollmacht . unterliegt deutschem Recht
und etlischt am 30. April 2018

power of aa.ltomey

This power of ettorney shall be 1nterp1m=u_
broedly in order to serve its purposes.

This power of attorrey contains a'German and
an. English version. In case of doubt, the Ger-
man version shail prevail.

This power of attorney shall be governed by

German law and cease to be effective on 30
April 2018.

Gelden, CO USA, June 1, 2017

Ort/place Datumn/date
Norican Group ApS
Name:. Tan B. Bird
Title: Member of Management Board _

Wotarisation of signuture (Hitiersch

STATE OF COLORATO )
Jss.
COUNTY OF JEFFERSON )

'beglcmbtgung), & onfi rma!mn af Rzipm&em‘rum n fmd
Apestille requ!'réd'l

The foregoing instrunient was acknowledged before mie thiis 1% day of June 2017 by Ian B. Bird,
Member ¢f Management Board of Notiean Group ApE’; & Denmark corporation.

: A T ——
W%@mﬁ%m SRR My 07 RUGT 2

Rondafyne Bilby, Notary Pufiic




FPLESNER

1 CONFIRMATION
1.1 ~ We, Plesner Advokatpartnerselskab, have reviewed the following documents:
{1 2 transcript from the Danigh' Business Aumoritv relating to Nc-nmn Group ApS (CVR-numiber
1286042) dated 14 June 2017;

()  acopy of a power of attorney dated 1 July 2017 attached hereto; and
(i'ii) a copy of the artides of assoclation of Norlcan Gn:up ApS dated 24 September 2015,

1.2 On the basis of our review of the above domments we hereby confirm that Ian B. Bird, as Member of
the Management Board of Norican Group Aps Is as of tday, and was on 1June 2017 {i.e. when signing
the power of attorney a copy of which s attached hereto), authnrlsed o represent Norlcan Group ApS
with his. sole signamre

1.3 The above cnnﬁrmaunn is subject to the assumption that the ranscript and arbcles of assnaatmn are
true, correct and in full force and has net subsequently been amienided or supersaﬂed

. Forand 'cn'hehaaf Plesner Admipa'&_ﬁeléelskabi |

AIST7-L0RNI6 3040293 7 14 Xime 2017



‘Vollmacht

. Die unterzeickinete -

_ Power of Attorney

The u_nde,rsigned; i '

-ﬁqri‘i‘:-aﬁ_'(}mup A‘ﬁS._: o

 (nachfolgend: der’,Voiimachtgeber)

" {herelasfter’ the "_“l’r‘ir_l_cipai’:"ij

bevo]lmachtlgl hlerrmt und Zwar chc:n von’

- '1hnen ainzeln

hereby authorises, and sach of ihem with au-
thunty to act alone a.nd mdmduall '

btéphane Fr :ednch

-Dr, Andreas Knpp

l{ntharlna Leuff

l]r Slmun Spangler

jawells mit Gesch.z&sadres:.e

each wnth thﬂll busmess address at

Oppenhﬂﬂ" & Partm:l Rechtsanwalte Stwerbemtm mbB .

Bockenhmmel Landstlaﬂe 24
Eﬂb (}'6 Frankfuit am Mam

' D:}thschland i Gelmfmy

(nachfo[geno du: ,,Bcvullmachtlgten“) 1ng m :
Jeghchur Weise bel dem Abschluss von Vertrid-

B gen und dir Abgabe sind Entgegenn_uhmc Yan

ten i Lusmnmenhang mit;

Lo
' ‘des edet
_-Pledge  Agreement

(hcxea[‘ter thc ,,Agents ) o represent 18 in. any

way in ‘connection with the entering into, sign- - 5

- -ing of and delivéry of dgreements and in mak-
allen anderen Erklaringen, die sie-jewells fir
netwand1g oder zwackmaﬁlg h:allen zy Vertm- :

ing-and auceptmg any deelarations which they

det?.m neccssany or e‘(pedlent in cannectton._ :

: Cwiths

c'lem' Absdhlhss_, Andetuing, Aufhebung.
Beiiritt zu eitiom . Share
rwischen  dem

Vollmachtgeber als Verpfinder und der .

1.8, Bank 'lmstc-.as Limited al!s 5i-

: .cheihcltenagent und Pfandnehmer so-
“wie weiteren Parteien hinsichtlich der

© Verpfandung von, 'u'ntd"a.ndc_ren, An-
teilen an der Liphi Metai Casting Solu-
ilens. Group GmbH (,,Sh_are_'PLedg'e _

Lo

enlering iiltﬁ, ‘amending, dissolution of
“or. jolming: A Share Pledge Agrzement. .
- amongst the Principal a3 Pledgor and
- U.8. Bank Trustees Limited as Securi-
_ty Agent and Pledpes and further par- -
. ties in-respect of the pledge of shares
_in, inter afia, Tight Metal Casting So-
~ lutions Group GmbH {,,Share Pledge
'Agreemnnt“) SRR

13



_ Agreement“} .
2. der Freigabe, hufhebung, Lusuhung
) oder . Ricklbertragung . sdnitlicher

~dureh den lemachtgcbr:r i Rahmen .

‘des Share Pledge Ag,zu.ment gcwah.l—
. -l¢n odet: belassznen Sauhezhelten und
. Vmpﬂmhtungen

- 3 - der Pestellunz neues Slchmhenten im

“Zusamnenhang mit dem Shiare Pledge L
Agreement sowie deren Besiitigung,

Ubertragurig, Andemng nder Erwe:te-
Tu rlg, ) :

4. " der’ Fassung von - Gesellschafterbe-

i'schlu?.ssan'betrcffmd'Light Metal Cas- - -
~ting Solutions Group GmbH i Zu-

sammenhang mit  dem - Share Pledge -

Auailhung des
O Stimmrechts - des ‘.’cllmacmg;cbers in-
* Gesellschafierversammlungen - der

‘Light Metal Castmg Solutions Gmup_ :

Agtef-mmt nter

 GmbH;

8. Eﬂlen senstlgﬁn Vemagen und Erkla-
'-rungen 1m Zusammenhang mit " demn
" Share Pledge Apieement und den je-

“weils danach’ bestellten oder pall bestel- '

- tenden "‘sluharhmten

Dm Hevo[kmﬁchtnnten gind von den Beschmn-

- kungen des § 131 BGB befieit und Konnen

daher msnesende:e gla:chzmng als Vertrcier

_ berechugl Untervo!lmacht Z -Eltf‘ll“n -

'-Die Be\rullma'chtlg‘den siad, soweit geaefz[iuh

'ZuldSSlg, von Jtdcf peraonhehen Haﬁung be-
.ﬁcn ’ . . .

‘Dék Vollmachtgebm wird jcden Bevol]mcu..h—

_ ligten von s@mtlichen Anspluchen, Kosten ung

‘Schiden avs oder tm Zueammenhang rmt de:
' _Tatlg}talt als Ve:uJ;el ﬁemellcn ' :

' - i Bevollmichtigten dihfﬁ.:n.diésia"ufoltma.cht' i
© tinmalig oder mehrmalig verwenden, atch .
zum Zwecke det ‘Anderinpen cdeyr E:“ganvung_.
. von Erktarongen, die- bew!ls unget dleael '

2. the release, canceilation, deletion of
o re-transfer of all collatersl and obhga- -

*tions granted or Jeft in place in con-
‘neciion- with fhe Shiére Plf:dge Agt'ee-
et by the Prmcxpal

3 -g_mntip'g.of 3nsw'cd.l_lﬂ_te1_'-éﬂ'i'ﬁ'cann'cc- B
. tion with the Share Pledge Apgresmént

a5 wali 2s in relation to their confirma-
- 1i6n, transfer, amendment, extension;

4, passing any kind of shaicholdess” res-

. luttons fegarding Tight Metat Casting
" Solutions Group Gmbl in connection
“with the Share Pledge Apreement by -

- exerdising the voting right of lhe'-Pl‘in---
- ¢ipal in - sharehiolders” meetings of

- Light Metal Casting- Sclutlorns Group
- GmbH; - '

5, all other dgr&erﬁéntg and“declaiations

relating to the Shars Pledpe Apite-
‘mend-and to dny oollateral gtanted ar
ta be granted thereunder

The -Ag_e_nt's ‘Are re-l_e;ase'd frni the. restrictions -

of § 181 Germany Civil Code and are thus, in
' pariicu[ﬁr ﬁtithnriﬁéd ‘o -act-at- the sainc time
“fiir andere Vol!machtgebm handeln. Sie sind - _
- delegate their power @Fattomev and issue sub—

foi another principal; They ‘are authotised to

powets of attorney.

‘The Agents dre, 1o the extent pelmlttﬂd by law,

exﬁ'mpt ﬁom any per:—onul Tiabtlity..

The, Prmupal aprees to md?mmfy any Agent .
-agalnst any  claims, costs and losses . such.
- Agent Inuis. in, conneciion’ with. the E:.‘-CEICISG .

of s powers canferred by this power of Ao

hew

“The Agents may use this power ‘of a.rto'r.na}',_’

gnce or several fimes, ajsa fol modifying,
supplementing or amending declarations’ ot

_ staternents already made: or given under this

273



State of Colorado
Secretary of State

APOSTILLE

{Convention de La Haye du 5 oclobre 1861)

1. Country: United States of America
Pays / Pals:

This public document
L& présent aole public 1 El sresente dogumentn oiblion

. b i
2. has been signed by RONDALYNE BILBY

ha sido firmadp por

3. aeting in the capacity of .
agiesant &n qualits de Notary Public, State of Colorado
guien actiia en calidsd de

4. bears the seal / stamp of .
est revetu du scaau / imbre de RONDALYNE BILBY, Notary Public State of Colorado

y @8t ravaslido del sello f imbra de

Certified
Atiostéd { Certficada
5, at 8. the
i Darver, Colorada lorelain | 15t day of June, 2017
7. ggi . Wayne W. Williams, Secratary of State of the State of Colorado
i
B. Number
BoLS NP 2681378742
bele & numers
3. Seal / stamp: 10, Signature:
Soeau f {mbra Sigrature :
Sallo / imbra; Firma;

Thiz Aposfille only certifies the authanticity of the signature and the capacity of the pargon who has signed the public documant,
and, whers appropriate, the [dentity of the saal or stamp which the public document bears,

This Apoatilla does not certify the content of the dacument for which it was issuad.

This Apusulla is not valid for uge anyv.-hera mthln tha Umted Stales nfﬁmenca ite territories or possessions.

Ceflz Aposiilla atteste uniquement k2 vérscité de la signature, |a qualité en laguelle le signataire oa 'acle a agl &, 1& cas écheéant,
lidentité du scaau ou timore dant cat scte public est revétu,

Cetls Agastilla na certifie pas fe contenu de 'acte pour laquel elle a &ié émise.

Lutilisation de cette Apostitie n'est pas valable en ! au leg Etats—LIn s o' Aménque. 3€5 Emitoires oL posgessions.

Celte Apostilie peut slre-vérifide 4 " adressa suwanta fr el

Esla Aposillla ceriflca unicamants fa autenticldad de |a firna, la calidad en qua al sigratario dei documenta haya soluedo v, €n 5U
cege, 1a idanlidad del selio o timbre del que el documenta publica esté revestida.

Esta Apostilia no centifica el contenido del documento para al cual sa expidid.

No es vé!lda &l usa de esta Apoatl [aenlos Estadcs Unidos de Amenca, sus lerrlrorios o posesiones.

b
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Votlmacht abgegeben worden.

Diese Vollmacht soll im Zwaifel weit ausge-
legt werden, nm den Zweck ihrer Erteilung zu
verwirklichen.

Diese Vollmacht enthilt eine deutsche und

eine englische Fassung. In Zweifelsfillen ist

die deutschsprachige Fassung mafigeblich.

Diese Vollmacht unterliegt deutschem Recht
und erlischt am 30. April 2018,

power of attorney.

This power of attorney shall be interpreies
broadly in order to serve its porposes.

This power of attorney containg a German and
an English version. in case of doubt, the Ger-
men version shall prevail.

This power of atfotney shall be governed by
German. law and cease to be effective on 30
April 2018,

Golden, CO USA, June 1, 2017

Ort/place

Datum/date

Norican Group ApS

MName: Ian B, Bird

Title: Member of Management Board

Signature:

[Notarisation of signature (Utiterschefisbeslaublgung), Confivmution of Representation and

STATE OF COLORADO )
Jss.

COUNTY OF JEFFERSON )

“Apostiltie reguired!]

The foregoing instrument was acknowledged before me this 1" day of June 2017 by Ian B. Bird,

Member of Management Board of Noricen Group ApS., a Demnark c'ur_poration'. _

ARV WD SRmmENY
VRAICON PR WA 0 anai

Notary _}mi" ic
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THE DANISH BUSINESS AUTHORITY

TRAMSLATION

NORICAN GROUP ApS
Company Reglstration {CVR) No

Addrazs

Postal code and city

"Date of foundation
Corporata form
- Protection agalnst unsolicited advertising

Status

" Further particulars

Date: 12 June 2017

31286042

Hgjager 8
Haje Taastr,

2630 Taastrup

Denmark

7 March 2008

Private limited llabllity company
No

Active

Munlicipality

Industrial clessification cods

Gbject{s)

Secondary names

Registration for VAT

Financial year

Date of most recent Articles of Association

Shara clasces

Registered caplital

First accounting period

Hpje Taastrup
284100 Manufacture of metal forming machinery

The Company's object is to carry on trade, indus-
try and any other relating activities,

HAMLET HOLDING II ApS

See skat.dk

From 1 January to 31 December
28 September 2015

Yes

EUR 712,201.00

7 March 2008 - 31 December. 2008

Langelinie Allé 17, 2100 Copenhagen @, Denmark



TRANSLATION =

Management, auditor, ownership and power to bind the Campany

Power to bind the Company The Campany is bound by the signature of a
member of the Executive Board.

Maembers of the Executive Board CAndrew James Matsuyama.

' Rﬂbert'fugene.Jo.vcé'Jr;

- Lan Bruce Bird

Founders NORICAN HOLDINGS ApS
Hajager B
Hgje Taastr,
2630 Tasstrup
Denmark

Auditor DELOITTE STATSAUTORISERET REVISIONSPART-
NERSELSKAB
weidekampsgade 6
2300 Copenhagen S
Denmark

Legal owners NORICAN HOLDINGS ApS
Hajager B
Heye Taastr.
2630 Tadstrup
Denmark
Ownership interest: 100%
Voting share: 100%
Share class: A
Date of change: 21 December 2009

Langelinie Allé 17, 2100 Capenhagen @, Denmark



TRANSLATION

Previous registrations

15 September 2008 Other changes, Change of persons
Company Ragistration {(CVYR] Mo: 31286042

Mame and address:
HAMLET HOLDING II ApS
c/o -Henrik Rossing Lenberg, Jonas Bruun, Bredgade 3B, 1260 Bredgade [sic], Denmark

Executive Board:
Joined:

lan Bruce Bird, _ on 12 September
2008; Robert Eugene Joyce Jr., NN -~

12 September 2008; Andrew James Matsuyama, [N

B o 12 September 2008.

This s certified to be-a true transcript..

[signed]
Janni H.. Krefack
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ERHVERVESTYRELEER

Dato; 12.06.2017

NORICAN GROUP ApS

CVR-nummer F2es0ez

B Mh'ﬁllﬂ Helmgerd

' - v Haie Taast,
 Pantrsmmer ogby 2630 Tanetrip
Sleridete | o7oazoes
Vidsambedsiorm  Anpatsasisksh
 Rakismsbeakyliehia: ‘.

Bigtus  Hoemal

Udvidede vitksomhedsoplysninger
Kommine Hje Tamsinup
B Branchslosy: .--2&4‘1-m-ﬁamsﬂilenn“_ﬂ mtaliGiarefcands vaiijamiaskiner

Pormwil  Salskebats rma) erat drive handst, industr] og andsn harmed | forbindel se
' #idanda vikeomhad,

navne HAMLET HOLDING ¥ ApS

-mmmm_: . Sl& op pa ehatdk

- Pagoekabadr Fra Q1.1 tim. 2
a-mmwmmm _ 26.09.2015
m%mr : da
agistreeet Knphlal - T2201.00 EUR

. e lmhwm E '__szjujng.‘a't.ﬂzuﬂﬂ

Langeline Alle 17, 2100 Kobenhavn @
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EruvERVESTYRELSER

Ladelse, revigor, ajerfarhold og tégnin'gsraﬁei_- '

Togniigarege) ‘Salahabel tegnes af en direkiar.

" Direidiarar

‘Billere - NOBICAN HOLDINGS ApS
-~ Hajagers
Hejs Taastr.
2630 Tagstup

b Hwiur o DELQITTE ETA'I'EAUTLFISEH!:,THEV%SPAHTNEHﬁELSKm

. ‘Waldekanipsgede &
- 2000 Kebanhawm 8

- Lagnby B B .NOH!GAH HQLDINBSI Aps
: ST Hejsger &
‘Hoje Taask,
2630 Tamsiup -
Eferandsi: 100%
- Btemmaandel 100%.

Kapilaldasse: A B
fendr rgadeto: 21.12.2000

Lapgelinie Allé 17, 2100 Kabanhavn B



EERVERYSSTYRELYEN

“Upato:3004.2015 Pariode: 01.01.2014 31122014  Koncemragnskeb
- Arsrapport

4042014 Parioda: 01.012013 01122013 Arsrapport mv.
h2014  Periaie: 01.01.2013 - 31.122013 Koncarnragnskah

Dato; 14.o4éu"___ Periodm: 01012013 - 311223 Arsrappont
_rh&-:m.m.zﬂm-m 122012" Arsrappun
Dato: 10.04.3012 Park 01072011 -31422011 - Asmpport
Data:02052011 Periocs: -,mzmu 31122010 Arsrappm__.'"
Dato: 03052010 Periods: nm,\gg:m - 21122000 U

Osto: 17.06.2008 Purioda: 07 .03 2003 - 1.12.2008

Dato: 27.03. 201 3

'_PénhadEr- B
Mavn |
 Panumener .'191435?413
Adranse ca Hearlk Rosuing Lmharg;.." :
Bredgade 38
Pozimummar ﬂj 1280 Kabanhawn K

07.03.2008
284100 Fremsyling ai matalforarbajdands veerkiz)s -

. H'nltllmlhtkyluhu -~ Nel

Fle]iatmdngshistoﬂk

CVH-rlumnlr: 1 {pEaL
Kavn op adreans:
" MORICAN CGROUP ApS
Hajages B, 2630 Taasinmp

Salskabet legnes af en dan -

u::g@,ﬁmlnj;m - | | M%M

Langelirile Allé 17, 2100 Kobenhavn @
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FRUYERVSSTYRELSER

**c\m-numme: 31285042 -

N} ri g ndrande:
NORIGAN GROUP Apt
mzagkra 2§30 Tasstrup

Vedusg ¥ nrot: 26.06. 201 5

 Bestyralsi;

- Fatrddier : 7
 Pater Halm Larseni;dan 28.08:2015, AndmeamesM:huym.danzu.oﬂzms lan Bruce’ B!n:l. 002015,
Robsr Eugens ':_.k (formand), dan 28. 09;2015

Direldon:
Fratridta:

1082018 Rirekring | ravielon
‘CVR-numminr 71285042

Nevn sg adradee;
MORICAN GROUP ApS
Heajager 8, 2830 Taastnup

Revision:
Fratridie:

" TRirbdie:

GVR-NR: 29963556 DELOITTE STATSAUTORISESE
Kobenibawn S, den 16.00.2018, #

18.54.2013 Srige Bndringer
CVR-rummer: 31288042
Navn og edrease: '
NORIGANGROUP ApS - /'
Hadev Hovedgads 17, 2030 Taast
'NY acin ¥
Hnaag-r 8, Hele T
Ny bommune:

Hu}eTaaWUp. : £

Gan Taastmp'..

Langelmie-_AifE v/, 2100 Koberhavn 2




ﬁm,,.www

Emvmwsﬂmmsm

v og adrpgas:
N AICAN GROUP AnS
¢ Henrik Aosing Lanharg.ﬂmun & H[a}a. Nmnadu 21,2730 Medsv

01042011, %
~ Ny adresse: %
- Herlev Homdgadé ¥ ;_-_"zfab' Herlav,
" My komumuna: \

Hertev.

' D.07.2010 Dvrige mndsinger.
_ CYR-virnmer: 31286042

Havn og adrasse:

NORIGAN GROUP ApS : _
. -gho Hannk Ross.ng Lenbery, Broun & Hju}ls Bmdgnda 30 1165 Nard gada
" Ny adresse:

- ..k Hannk Hﬂsslrln Lanberg, Bn.mn & ‘Hieghe, ng 2 Ly '

18002010 Bvrige -numw
CVR-rummimer: 11 288042

Mavn of ndrosne:
NORICAN QROUP ApS :
o Menrik Rossing Lmnhsn;. Bregiini- & Hlail o

Budgam 38, 1260 Aredgatis

' Vadlagter esndrat:
18.02.2010. __
* Kuplialen ar opdsls lkllmr. |
8- anparteram 39 351.00

- A-nnpartur &ilrs 872,840 .ﬂ

Vedi@gter mndret;

BE 2010,

Langsiin e ANA 17, 2100 Kobenhavn @

(4]
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ERHVERVESTVRELSER
tnava:
NE i
Nyt binave: HAMLET HOL DG 1LA2S (NORICAN GROUP ApS) gﬁ/
21.12:3008 Anghring af kegilal, Rvr s mndsinger /
(":'a:rllmummu'r: 3teos0sz.
‘Hiwn og strasse: .' S _
‘HAMLET HOLDING I DS
i Henrik Rossing Lanba Bruun & He ke, Bredgada 28, lzsn Hmduade
- Vedisegler sendrel:
n 12.211:19 _ N P
. Kaphalkoihbialse BUrD 2,00 eur 1,00 wdbiatall ved Kanvenasing af geeld, mmam -_-anm,-m 1,00 indwiah »

“wed honvartering af gastd, kurl 3084587

U.Dﬂ

A-anparter wurm 2,00,
Kexiimlay ol gy harsher oL 712 20100,
- KepRubon a7 opdslt ibisanar

A-ahparter surc 160.642,00, B-anparter surb 38,361 .m;r r- aifdrencaanp. euro 512.160.00.

27.11.2008 mrlg- umdtmr |
LVR-numminr: 91286043
Navn og edrezes:

HAMLET WOLDRGA U ApS ) -
- o Wanrik Resaing. leberu..lunas Bmu

Arrigade 38, 1260 Bredgads

Ny adresse;

o Hannk ﬁomng Lanbsry, 43 Hlt].le, Brndgade a8, 12680 mennm Ko

21102000 n\-ru- o - r,ﬁruirhln ||m.mm

 CVA-numumer: 31266042

st Hoirs Larmen, Egebjery Mrk 10, Egebjang, 4560 Nykebing &), den 15102009,

Langaciimie Alie 17, 2100 Kaebanhavn &
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\ihgwl 2008 lurrlga undrhgnr. Endﬂng Irevizion
-wn%mmw 31235042 ' '

" Mawn nu ia'.'rmn
 HAMLET HOLONG 1 ApS
‘ofo Henﬂaﬂusésng Lanberg Jonas Eruun, Emdnadn a8, r, 1250 Bradgede

stsmn

 CVRNR. 20220670 BOO'S Naewsm STATSAUTORIGERET n:-:wsaousmrl&ssts AB, den 13.01.2009.
Indiriek 1 revisionen: |

BOOECANREVISION, STATSAUT:
¥, den 13.01.2008..

:"nsa'n'g?-nsv&icﬂsmnémsmm Havnehsimen 29,1.,1561 Kebenhavn -

 CVR-wmmer: 31285042
) Haunnnm

HAMLET HOLIMNG h ApS-
g0 Hennk Hmm; I.anham..inma Bruum, Bmlguda _

Bastyrelse:

Uiknbi ai boslyreinan: _
. Zulguew Fvkus, den 22.06.2006, Paws| Faducy
" inirkdiEbantyralsan: |

Fabar uigena -

Sk, dan ée;uéﬁba.’ Mac: Karim Tirkiriass, den 22.09.2000:

den 22.09.2008, len
08, Andrew James Matouyama,

15.00.2008 Bvrige mrutr

CVA-nmmar: 31 2553:!,.
.'Havn ngudruu E{f“ B
HAMLETHOLD Aps - .

G0 Hennk Roasing Lanborg, Joni Bruvn, Eradg;.dn 38, 1260 Bmdgade

. Ditektiont
Utrdah l:lluk!bun

= i nakuaz. den + enaznua Nag KlmnTmiunnn. din 12 uamna

-1mm ﬂvrlgl mﬂrlrw E\nlrlng Imamtml:
CYR-mummer: 1206042

Mawn op adresss:

HAMLET HOLDING I ApS

Lange}ir_l_ié'ﬂ!le 17, 2100 Kobonhaun @&
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CRUVERVESTYRELSEN

o Henria Acesing Lenbeny, Jonas Bruun, Brmdgads 38, 1260 Bradgade

Direktion:
Iréitrind Fedrmbctbanen;

' lan Bruce Brd, . den 12092008, Robert Eugsne Joyoe .,
_ ten 12.09,2008, Andrew James Matsupama, I
' _ dan 12.09.2008. :

g.am REndring nﬂ:-plh! ﬂvrlue wmlr!nn-r

04.09.2008.. _
Kaphaiarinjuine:
. eura 59,122,03 lmlhﬂm

" 4423000,
‘Kiasger: '

A-gnpprior 8Urp 53,422 .00,

Kapialen udgsr harefler sum T12,160.00,
- Kupitalen or opdeit [ kissser: _
" A anpartar #r0. 1BD.B46.QI). E-anpnrtar amu 39361 .on. Pr A

arfcsanp. irn $12.108,00.

: ﬂ-l.ﬁi.!llﬂl ﬂvrlgp sondringer, mm af Iupltal
GVR-mpntener: 31 235062
. Mgn oy sdrassa:

HAMLETHOLDINGApS 7 N
- tio Handk Flassing Lanberg, Jorias Bruun- eﬂqaﬂa 3& 1250 Bredpads

Vedigagter sndret:
04 (182008,

Kapltalioriie;alse auro 1 ot 5?5.00 sitto 1 wa,oo Mdoatalt kuntant. ars 4!.298.00 a0 10 '? Indhafall :
- hontant, kurs 9.821,00. _
Kapmmudnuulu ediutal og gennemiert 04.09.2008 med idbstaling 4 anparlshm dura 16‘?2 '_ :
10050,
- Kapitalen uitigarF efelterturn 101.943,00,

i:aplla | upﬂnmklnnr*
'.Ji—nm/ ¢ wuro 91.201,00, Praa\lamnmanp o 10.?12.00

4t ketarg -

Langelinie Alle 17, 2100 Kaberhavn @



o cm-nmmr. 3125&012
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ERNVERYSSTYRELSEN

"04.09.2008 AEndring af kaplisi, Gurigs mindringer

.K-pﬁnhnaraﬁlﬂm:! o
'-Aaanparunummizm,nu. :

zanlmnmlialmm, o

_ 'mu-m :
.HAMLETHH.DHGHADS

' _'Vedtngtcr sendret:.
28,08 2008 Kepitalen kr. 125.000,00 udgoar hereler sura

Betyrnlaﬁ:
brulirdd f baslynainan:

* 7migniew Retwez, flormand, ) a ﬁ-zé.us;m;-ﬁml Padusiiiekl, Servaka

' omamrlwmhhuw .
. avA-ummer: 31266042

N'uirnogmhuﬁ' g
: HAMLET Hq.DNG" =1

Langelinie Allé 17, 2490 Kobenhava &



w4y
e B

kr. 123.900.20, _

hentant v 125,000,00 # kurs 166:00..
Stifter: o
 GVA-NR. 39206034 HAMLET HOLONG |

Bredgada 38, 1280 Kabenhash K, den 07.03.2008.

.67 07,2008, Nacl Ketim Turkmen, I
B ¢on 07.02.2002.
Salskabet tapnes af cirakir. b

 Revision:

CVA-NR, 2022257 BOO SCANREVISION, STATRAUTORISERET REVISIONSA
postaoks 1037, 7400 Heming, den'07.02.2008.

Forsia regnskahsdr
D7.00.2006 - 31.13
. Regnsk ear:

: 5;.9::*:4 F.42,

(TIESELSKAR, Markedspladesn 2,

ra

Udskriens rigiighed bekraolies

Langelin'e Alle 17, 2100 Kobenhavn &
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1, the undersigned, Carina Ellegaard, certify that the pregeding text in the Erglish ianguage s to the best of my
knowledge and belief a true and faithiul translation of the attached document in the Danish language.

Witness my hand.

‘Copenhagen, 13 June 2017

Carina Ellegaard ig’
Translator, Tegistered with the Ministry of Foreign Affairs of Denmark



CERTIFIED COPY

CIVIL LAW NOTARY

DR, GEORG THOMAS SCHERL

An der Welle 3
00322 Frankfurt am Main,
State of Hesse, Germany

I hereby certify that this instrument is a true
and a complete photocapy of the original which
was presented to me.
Frankfurt am Main; 14.Juhe 2017

Gesrg Thomas Scher|
fvil Law Notary. :




Yollmacht

-.-Die unterzeichnete

Power of Attorney -

The 'ﬁ:ndersign'e_d,

' Light Metal Casting Solitions Group GmbH

" {nachfolgend: der ,,Vollmachtgeber)

.' '(ﬁh@l‘ﬂii’l&ﬁél‘: the ‘-‘Pri_l;lﬂiﬁﬂl’,_} :

'bevol.lmhchngt hlet*mu Und Zwar chcn von

1hnen EIIIZETFI .

hereby authon'ses and each of the.m w[th au-
thoﬁty o act alone and mdw:dually, :

Stephane l‘ned ru:h

~Dr., An_d_reas:_' hﬂpp

Kathariﬂa Leoff _

:1ewe:is mit’ Geschaﬂsadre.sse

. D:. Simon Spang]m '

gach with therr bu:,mess add ress at. -

Oppenhoﬂ & Paﬂner Rﬁchtsa.nwahe "stf:u erbt‘rater mbB ;

: Bockenhelmel Landstrafic. 2.4

60 06 Frankfuﬂ am Mam

Deutsch[and f (Jermany

L {naehfolgend d[e .,Bem!}mﬁchtngten“) uns m

" jeghicher Weise b_ﬁ:i demn Abschluss von. VertiE:
gen und der Abgabe und Entgegennahme von -
allen anderen: Erklirungen, die sie jeweils filr

' -natwendlg oder 2weckmdﬁ;g haltan i verkies:

'tcn llTl Zusammenhung m1t

-des - oder

- d-er_h }?{-Escih.l_ﬁss._ Andcmng, Auﬂiébu__rl_g_ _
- Beitritt zu einem . Sharg

(h:rcaftur Lhe Agent&“] o represent us.in any:

way in connéction with the: e-ntermg mtu stgn-; '
~ing of and delivery of ngreements and-in mak:

ing and’ acceptmg ary declar alions which they

deem - necesr;ary or- expedwnt in conmnection -

. mth

. P"l_mig_r:' -A_gree_meﬁt _zwrifsq-heh- dem
“Vollmachigeber als Verpfander und der -
U8, Bank Tyustees Limifed als S

S cnerhencnﬁgent und. Pfandnetiner” so-

“Wie. we1teren PaJtE-lE:n hinsichtlich der..

Vmpfandung von, unter anderen, An-
- teilen dn  der

Light ‘Metal Castlng". .
: Eqmpment GrabH und der SWO Holn -

“éntertng inito, amending, disschution of
ot joining a ‘Share Pledge Agresment
_ amongst the Principal as Pledgor and
~ U.S: Bank Trustees Limited s Secitri-
ty Agent and Pledges and further par-
ties 'in respect. of the pledge of shares

- in, inter - alia, nght ‘Metal - Casting.

Equipmerit GrbH and SWO Holding
GmbH {.Share Pledge Agreement™);



dmg GmbH [,,Share Pledge Agree-. o

ment™); -

' 2 ‘der Freipabe, Auﬂmhung, Lbschung
samtlicher

~oder - Ruckubcr[rag_ur[g.
~urch den Vol lmachtg’e"ber im Rahnien
oodes Shale Pledge Agreement gewahi-
. ten oder belassenen SlGh&Il‘lE—lten und
. Vf:rpﬂlchtuugen '

A - der ‘Bestellung - never Stcherhenen tm
' 7 usammenh&ng mit dern Share Pledge
. Apreement sowie deren Bestﬁt’[gung,

: Ubertragung. Andet‘ung odet Er welte—

L rungy

4 der Pﬂssung von . Gcsellschaftmbe—
o+ schlissen betlefﬁ:nd Light Metal Cas-
“ting Equipment GmbH und SWO Haol-

- ~ding GmbE im  Zusammenhang mii

dem Share Pledge Agreement unter
* Ausibung des _St-_immreréhm' des Voll-
maihtgebers - in

ding Gm bH

5 - allen sonsnge,n Veltragan atud E,fklh—_-'

. rungen 1m Zusammentang mit dem

' Bhare Pledge Agreement und den je-
wells danach bestellten oder zu bestel.
- lenden Sicherhejten, Die Devollmich-
. _' tigten sind’ msbcsondclc dazu Ermachr'-_ R
tigt, den Erhalt von. Vsrpf‘anduﬁgsanu '
- zetgen sowie die Kenritnisnahme des.
- Verpfindungsverrags nach Mafigabe
- des Share Plcdge Agrecmcnt wal besta—' '

t;gen

- DIF.‘ Bevollmachttgten sind: ch den Besthrana-_ .
- kungen des ' § 181 BGB befieit und kbaren

U datier insbesondere pléichzeitip. als Verireter

“fiii andere’ Vollmachigeber: handeln. Sie sind.

. 'berenhtlgt Unteruollmacht 2u ercﬂlen

_ .DIE; Bevollmﬁchtigte’l .;md qowlmt g&setzlmh
. Iu]aSS:g, wOn JCdEI parsonlmhen Haflung bE'—' .

Treit,

Dea Volhnachlgebcr wnd _]edf:n BEVOIImELch—

s ug‘len Von- samilmhen AnsprUchun Kosten und B

5 Gescllschaftervel-
‘sammlungen der Light Metak Casting  ~ .
Equipment GmbH und der. SWO Hol—' o

L. the release, eancellation, deletion or -

 re-transfer of all colisteral and obliga:

~Hons gramed or left in place ‘in-con-

nection with the Share Pledge Agrf:e :
rent by the Prmmpal ' J

3 g,_fanﬁng of 'mé-w collateral in connge-

© . tion with the Share Pledge Agreement

~aswell as in relation to their confirma-

tio’n,-tt-‘aﬂs’fiar,. amcn'dment, -ﬁxtensi'o'n-;- y

A _pns*:mg any kmd ofshareholdf:ra reso- -
o lutions regafdmg Light. Metal Casting .-

E Equlpmcnt Gmbk and SWO Holdmg-
" GmbE in connex:tmn ‘with the Share
-'Pledgc Aglecment by ‘exercising the

voting right of the Principat-in- share-~

- ".holdera meetings of L:ght Metal Cast-
_mg Eguipneiit ( Gmb[—] and SWO Hoid— :
mg GmbH ' : .

5. o 'a,l-l_othﬁr-égremhc-nis'- anid dectara: _
. tions relating to the Share Pledge

. Agreeinent and to zny collateral grant-

o ed of to be glanted therewnder. The "

“Agents are in. particular anthorized to

..'ccihﬁ['m receipt of notices of pledge
Ceand knowledge of the Shave Pledge
: Agleament AGCO dlng there.tc-

The Agents are teleased from the restrictions
of § 181 Germany Civil Code and are thus, in
~particufar authorised to act at-the same time:
“for anothat pranIpaI They are authorised to.
“delegate their power of EI.IIGI‘J'IBy and issue sub-._ :

' panls ofattomev o :

" The Agents are, 1o the extent pemuue:d by lawﬁ .

e:-u:mpL imm any personal llablilty

I'ht'. Piln{:lpal aglecs o mdemmfy any Agent'. S
-'_agamst dny :,launs, costs and losses such .



State of Colorado
Secretary of State

APOSTILLE
(Convention de La Haya du 5 oclobre 1861)

1. Country: United States of America
Paya f Fais:

This public document
ie présent acte public / El prasenta documento pablice

2. has been si db
e ws par Dec BY RONDALYNE BILBY

ha sido firmado por

o

acting in the capacity of ]
agissent 6n qualits de Notary Public, State of Colerado
quien actlia en calidad de

4, hears the seal | atamp of .
851 revitu cu Steau / imbre ds RONDALYNE BILBY, Notary Public State of Colorado
y aslé revest/do del sefio / timbre ge
Certified
Attasta / Cerlificadn
5. at é. the
A ton Denver, Colorado s oiia | 181 daY of June, 2017
7. ggw Wayne W. Wiliams, Secretary of State of the State of Colorado
8. Mumber
SAUE 1° 2115378743
bajo e pumara
%, Seal ! stamp: 10. Signature:
Soeau f timbre : Signaturs -
Sedio / timbre; Fiitna:

This Apostile only certtiss the autherticity of the signature end the capacity of (e person whe has signed the public document,
ard, where approprisle, the identity of the seal or stemp which the public document bears.

Thiz Apostilie doss il carity the content of the documast Tor which  was issued.

This Apastite is nol veiid for uee anywhers within the Unlted Stawes of Ametica, its temitories or possessions.

To verify the issuance of this Apostile, see: wwes sos slalens Usfauh

Cefte Apogtille atteswe uniquarmant la véracité de la signaturs, |a qualite en lagquelle |e elgnatalre de 'scte a agl ef, 1o cas echéant,
ligentité du scesw ou fimbre dort cat acte public est revwdli,

Cette Apoatille ne cerlifie pas ke comenu de acte pour logqued sile a & émise.

L'uliisation de catte Apostiie n'est pas valable en / au les Etals-Unie o Amériqua, ses lemitoires ou foSsessions.

Cetle Apostille peut Stre virifide & Padresse suivante; wuww aos, Blate oo, uslnah

Esta Apostita cortifica (micermenie e aulenticided de (a firma, la calidad en gue & signatario del documento haya actugdo y, an su
cara, ia identidad del gello o timbre del que of documento pablica 2sld rvastido,

Esta Apostilla no ceriifica el contenidn dal document para e cual se expldld.

No es valide of uso da esip Apastilla en Ins Estedos Unidos de América, sus krirorios o posesiones.

Este Aposiilia 82 puede verificar en la direcoitn sipuieme: iy nos slade oo velmgn




Schitden eus oder im Zusammenhang mit der
Tatigkeit als Vertreter freistellen,

Die Bevollmichtigten diiefen diese Vollmacht
cinmalig oder mehrmalig verwenden, auch
zum Zwecke der Anderungen oder Erginzung
von Erklirungen, die bereits unter dieser
Vollmacht abgegeben wurden.

Diese Vollmacht soll fm Zweife! weit ausge-
legt werden, um den Zweck ihrer Erteilung zu
verwirklichen.

Diese Vollmacht enthilt eine deuische und
eine englische Fassung. In Zweifelstillen ist
die deutschsprachige Fassung maflgeblich.

Diese Volimachi unterlisgt deutschem Recht
und erlischit am 30. April 2018

Apent incurs in connec
of its powers conferred by this powiis; .
ney.

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

This power of attorney shall be interpreted
broadly in otder to serve its purposes.

This power of attorney contains a German and
an English version. In case of donbt, the Ger-
man-version shall prevail.

This power of attorney shall be governed by
German law and cease fo be effective on 30
April 2018.

Gaolden, CO USA, 1 JUN 2017

Ort/place

DPatum/date

Light Metal Casting Solutions Group GmbH

lan Bird
Geschéiftsﬂihrer I Managmg Dnectur

STATE OF COLORADO )
_ Jss.
COUNTY QOF JEFFERSON )

The foregoing instrument was acknowledged before me this 1% day of June 2017 by Ian B. Bird,
Managing Director of Light Metal Casting Solutions Group GmbH., a Germany corporation. .

HENEALYE
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CERTIFIED COPY

CIVIL LAW NOTARY

DR. GEORG THOMAS SCHERL

An der Welle 3
60322 Frankfurt am Main,
State of Hesse, Germany

I hereby certify that this instrument is a true
and a complete photacopy of the original which
was presented to me,

Frankfurt am Main, 14 June 2017

Civil 'Law'No_tar_y-.




Vollmacht

Die unietzeichnete.

Power of A_ttoi-n ej.

- Thé.unﬁd'ersig-nEd, : :

'$WO Holding GmbH . -

y .{ﬁél.chf{:l.gend:-dc'r' ,-,Vol'lmal.;-htgeﬁer“). ; _

' -'Dmllmachngt hm.mlt und FWET _]eden vcm
. 1hnen einzeln : :

{h&rﬁin&ff’er:’the “Pfinc.i:pat'_’i] SRR

: hereby authcmse& and each of thern wtth au-

thGl‘lt}' to act atone and mdmdually, :

Stephane Fru‘:drlrh

Dr. Andreas_.l(upp.- o

Kathnrma Lenﬂ.‘

DI.. S:mon Spangler

o :]eweﬂsmﬁ Geschiift'sadlesse R

S E:ach mlh their busmesa addtess et T

Oppcnhoff & Partne‘r Rechtsan‘.vﬂlt& Steuerbelatm mhD
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'Lnachﬂ::lgpnd dle ,,Bevnllmﬁchugten ) uns “in

" jeplicher Weise bei dem Abschluss von Vertrd:
- gen und der"Abgabe urid Entgégeh_nahmc von -
- allen anderen Erkidrungen, die sie jeweils fir -
- notweidig.eder ZWuCi(]TlEiBlh halten 0 vertres .

e w1th

- ten i im Zusammsnhang mlt

L . .'d-e:m Absch]uss, Anderung, Auf.hebtmg SN
ginem - Share -
zwwchen demu.

:_3'_ '_.des Coder Beilritt i
- Pledpe  Agiezment
- Volimachtgeber als Yer pfander und der

_US Bank Trustess Lum‘rad__alt; S1-.__'_-.'-. |
cherhéitenag{:nt 1md Pfandnehmer so-

" wie weiteren Purteien hinsichtlich der

_Velpf‘andung von, unter ‘anderen, An—_”'__ .
teileni an der StrixoWestofen GmbIl

(hereaﬂer the ,,Agents‘ Fto repwsent us m any :

) wa.} in connection wn:h the emenng inta, S:gn- .

ng of and delivery of agmementa and in'mak--

deem necessary or ehpedient m connectzon' L

or joining & Share Pledge Agrecment

amgngst the Prmclpal as Pledgor and

s - 1.8, Bank Ty ustees; Limited s Securi- -

Uty Agent and Pledges and further par- -
' ties in fespect of the pledpe of shares

. FRiEF alia, SmkuWﬁtofen GmbH :

_ (,,‘S_hare Pledge Agreement'), - :

- {.Share Piédge-ﬁ._gréétpént"‘_)_; R o

143

'mg and acceptmg any de.c]aratmns which they = .

1. sniering into, amending, fissolution of -



2. der Freigabe, Aufh&b_ﬁ-hg,‘ Lischung -
B _samtlicher -

-oder - Riickitbertragung
durch den Volliachtgeber im Rabkmen
des Share Pledge Agreernent gewihr=

_' ten odet belassenen Slchﬂ"]mt&n und.

Ver pﬂmhtungan

; J._ ._de_,r' Bestellung 'H-E!.'i_ﬁ“]'-. Si"chérhai‘teﬁ im .
- Zoswimenhang mit dem Share Pledge -
“Agrecment. sowic deren Destitigung,

o Ubey tmgung, Ande:tung ader El'we;te-
Corangy :

4. der Fassung o Gesellschaﬁerbe--
' ssh]ussen bgt_leffend Strikko Westofen
GmbH im . Zusammenhang mit dem

' "Share Pledge Apgreemsiit  unter Aus-

ubung des. Stimmrechts des Vollmacht— :
gehers in - Gesellschaﬁewersa.mmlun-; -

gen der Striko Westofen GmbH:

s “allen sonstigen Vertrigen und Erkla
.- fungen im Zusammenhang mit dem -
. Share Pledge Agreement und den je-

weils danach besteliten oder zu-bestel-
.lenden Sicherheiten. "Die Bevaollmiich-
iiglen sind insbesondere dazu ermich-

* tigt, den Erhalt von Verpfandungsan-
- zeigen sowie die. Kenntmisnahme des.
Verpfindungsveitrags nach Ydafgabe .

2. the release, cancellation, deletion or -

re-transfer of alf collateral and oblipa- -
tioris granfed or left in place it con-
niection’ with the Shaie Pledge Agtee»'
ment by the Prmmpal

- R ..g,ranlmg Qf‘ new cullate1al in conneg-

tion with the Sherc Pledge Ag;reement_
as well as in relation to their ¢onfirma-
- ticn, transfer. amendment, extension;

4. paséing', any kind of _s'ha_réhdldgrs'"-reso- co :

lutions - regarding  StrikoWestofen

“&GmbH in conhection with the Share o
_P]edgc Agreemént by exemmng the

-voting right of tie Principal in sharé-
helders® meetlngs of . SternWesmfen_ _
" ChnbH. IR

5 inoall other agleements and declaruw '
tions relating - to the ‘Share Pledge
Agreément and to any collateral grant-

ud or 1o be granted thereunder. The
Agents wre 1n particolar authofized to

" confirm receipi of notices of pledge
. ‘and knowledge of the Share Pledge
- Agresnient according thereto,

. des bhme Pledgs Agreemeni Zu besla-' S

U tigen:

~Dig- 'Bevoll'mﬁchtigteﬁ" siﬁd Yo den Be's:.:hr'éh-

' kungen ' des- § 181 BGR befreit und konnen:
daher ‘msbesondere . gie:chz.emg a,lu_‘e’emeter'
- fiir andere Vc:ihnachtgeber ‘handeln. Sie sind

bc]tuhtlgt Untewa[lnacht 71 ertcllcn

" Die Be‘vcuma‘cht‘igten' sind, saweat*geqemich

. Dei“Vollma_ctheb‘er .wi'rd'-_ -jedeﬁ.B'eVoiimﬁdh-ﬁ
‘tigten von samtlichen Anspriichen, Kosten und
- Schiaden als oder ik Eusarnmenhang mit det'_'

- . Tahgkelt als Verireter frelstellen

Dii;'B-E'vo-].l‘mﬁ_r_iht_i_gte'n-:di.'irfen diese Vollrnuchl '
einmalig  oder mehrmalig verwenden, “auch:

- znlissigy van Jedf'r personhchen Haﬁung be-_
At : R :

. The Agents are l’éleaa&d _fmm‘.'tha-i‘ﬁﬂi’i’e‘tions S
of § 181 Germany Civil Code and are thus, in
. particular authorised ‘o act ar the same time .

_ for another’ principé! They -are guthorised to
: dalegate their powsl of attomey and 1ssuc Sub-

POWELS of attorncy

~ The Agents ale, tn th.e Extem pcnmllad by Trw, '
: ea(empl fmm any pemunal llablhty '

__The Prmctpal agrees. to mdemnlfy any Agnnt:
‘agalnst any claims,

cosls - ~and losses such
Agent (nelts in connection with the exercise

- of its powers canfm red i:-y thls powet of attc:r—
n.:y . .

~The Agems may use- th:s power of attomey _
- oneg. ot several tlme:,, alsg fm modlfymg, '



 State of Colorado
Secretary of State

APOSTILLE
(Conventian de La Haye du 5 oclobre 1961)

1. Country:

Pays / Paie: United Slates of America

This public daocument
Le prisent ecie public / E! presante documento plblice

2. has been signed b
aenamer Jrec Y RONDALYNE BILBY

ra sido firmado por

3. acting in the capacity of .
agtesard en aualils de Mofary Public, State of Caolorado
quien acitia en calidad da

4. bears the geal / stamp of .
g8t revity du scesl / tmbre de RONDALYNE BILBY, Notary Public State of Colorade

¥ @t revestide ool selip / timbre da

Certified

Ateste  Certificade

5. at

alen

8, the
Denver, Coloredo el | | Stday of June, 2017

7. ;?a]:t - Wayne W, Williams, Secretary of State of the State of Colorado

8. Number
gous ne 48343T974D

bajo el nlmere

9, Seal / stamp: 10. Signature:
Sceau f timbre ; Signature
Selfo f imbne Firma:

Thie Apostilie only parlifies ihe authenticity of the signature and the capacily of the parson who has signed the public dogument,
ard, whare appropriata, the idsntity of the sea! or stamp which the public document bears.

This Aposilile does not cartify the content of the dacument for which it wos issued.

Thils Apastille iz nol el for usa anywheare within the Unitsd Slates of Amernica, its termitories or posseskiens,

To verify the issuancs of this Aposlille, see wvge sos shots eoosigurhy

Celte Apostilie attesie uniguement la véraciid de la signaturs, la qualité en laquelle I¢ signataire de ['acte 2 agi of, le cas echaant,
lidertite du sceay ou limbre dont cet acts public est revatu.

Cette Apostilie ne certifie pas b contenu de 'acke pour leguel elle a &1 émize,

L'utitisafion de cetta Apastille n'est pas valahle en / au les Etats-Unis ¢ Armidrigue, ses termitoires ol possessions,

Cette Apastille peyt &tre wirfide & Fadrosse suivante: e ads, slsle oo uaiagih

Esfa Apostilla certifica dricameanie (a auenlicided de s firma, ia calidad en que el signataric del documento haya actuado y, en su
caso, la identided del sello o imbre del que el documento pdblico ests revestido.

E=ta Apostilla no certifica e contenido del documanto para ol cug! 30 expidio.

No ea wilidg &l usa de asta Apostillz an bos Estados Unidos da Amésica, sus terrirorios 0 posasiones.

Eala Aposllla se pueda verificar en 12 direcoidn siguents: iy Bos Bieie oo usimth
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e

mm Zwecke der Anderungen oder Erginzung
von Erklirungen, die bereits unter dieser
Vollmacht abgegeben. wurden.

Dicse Vollmacht soll im Zweifel welt ausge-
legt werden, win den Zweck ihrer Erteilung zu
verwirkiichen.

Dese Vollmacht enth#lt eine deutsche tnd
eine englische Fassung. in Zweifelsfillen ist
die deutschsprachige Fassung maBgeblich.

Diese Vollmachi untetliegt deutschern Reeht
und etliseht am 30, April 2018,

supplementig or amen:
statements already made or grvai:.
power of attarney. )

This power of atforney shall be interpreted
broadly in order to serve its purposes.

This power of attorney contains & German and
ah English version. In case of doubt, the Ger-
man version shall prevail.

This power of attorney shall be governed by

German law and cerse to be effective on 30
April 2018,

Golden, CO USA, 1 JUN 2817

Ort/place

Datum/date

S5WQO Haolding GmbH

lan Bird

Geschifistliheer / Managlng D1rcctm‘

STATE OF COLORADO i
Jss.
COUNTY OF JEFFERSONM )

The foregoing instrument was acknowledged before me this 1* day of June 2017 by lan B. Bird,
Managing Director of SWO Holding GmblH, a Germany carporation.

KTATE OF GOLCRADG
O NOTARY D eeMbe Ry
| 7 ORISR ERPIES kY 57 D091 |

Rondatyne Biiby, NotaryFublic




CERTIFIED COPY

CIVIL LAW NOTARY

DR. GEORG THOMAS SCHERL

An der Wella 3
60322 Frankfurt am Main,
State of Hesse, Germany

I hereby certify that this instrument is a true
and a complete photocopy of the original which
was presented to me.

r. Gecrg |homas Scherl
Civil Law Notary '




Vollmachi

Die vriterzcichriete

- Power of Adtorney

The .un_-defs'igned; _-

Light Metal Casting Equipment GrabH

(nachfolgend: der , Vollmachigeber™)

: 'bevollhiﬁéhﬁgt- hiermtt, und Zwar jeden von
ihhen emnzeln -

. thereitiafter fhe “Principal”)

" hereby mthorises, and cach of them with au-
 thority to act alone and individually,

Stéphune Friedrich

D ;F.’Al.l.d_l'l?'as_ Kopp-

x'atharinn Leoff.

T Snmon Spangler

1eweﬂs 1111t Geschaﬁsadlessc

B each with thew busmess 3ddress at’

Uppenhoff & Partni-n Rechtsanwﬂlie "stEIIthﬁratBt mhB

“'Bockenheimer La:-mdsu ch 2-4
60306 Frahk[’uﬂ am 'Mam

' Deutsohland / (:el mnny

(naohfolgcnd die ,,Bevollmachngtcn“) ung jn -
- Joglicher Weise bei der Abgabe und Frigegen- -
-nahme von Erklirungen, die-sie jeweils fiir.
notwendig oder zweckmalip. halten, iny Zu-

" sammenhang mit: einem Share Pledge Agree

“ment {Verpfindutigsvertrag) - zwischen Light

- Metal Casting Solutions GmbH als Verpiinder
und U.8: Bank ‘Trustees Limited aly Sicherhei-
tenagent und Pfandnehmer  sowie weiteren

- Parteien hinsichtlich det - Verpfindung von,
nnter anderen Anteilen:am Vollmaohtgebsrf
{,,Share.. Pledge Agreement“} zi vertroten.
- DHe Bevollméchtigien. sind ihshesondere dey :

ermachtigt, den Brhalt der Verpfindungsanzel-
ge sowie die Kenntnisnahme des Verpfin-

(heiy eaﬂez‘ the ,,Agents“} tor l‘cprcscn’c us'in any
“wiy. i comnection witll making and accepling

any declaralions which they deem necessary
ot expedient in connection -with a2 Share

. " Pledge Agreement amongst Light Metal Cast- ~

ing Solutions GmbH as Pledgor and U.S. -

' Bank Trustees Iimited as Security Agentund
" Pledgee and further parties in respect of the -
- pledge of sharés in, fter gliz, the Principal
_ .(',,-Sh:ar_e_: Pledge Agfeeit_ieﬂt‘ "-)'.-_ The Agents are
. particnlar authorized to confirm fé_ceijpt_ of - .
~the notice of pledge and knowledge of the
Share Pledge Agreément according thereto,

dungsve,rtrags ‘nach Maﬂgaba des ‘-‘:hare Pledge_ o

“Agreement zu bestiitigen.

Die Bcvnllmachtlgten smd yon d::n Be‘;chran- '

kungen - des § 181 BGB befieit und konncn

dafier insbesondere’ gleichzeitig dls Vcrtreter'-
_fir anders Vollmachigeber hindein. _Sl_ﬂ_ sind

The Agents are released from the restrictions”

“of § 181 Geratany Civil Code and are thus, in
particular suthorised fo act at the same time .
~for anpther principal. They arc authorised to
~ delzpate theit power of attorney and issue sub-



State of Colorado
Secretary of State

APOSTILLE
{Convention de La Haye du 5 octobre 1861)

1. Country;

Pays / Pais: United States of America

This public document
Le présent acte public f Ef presente documento plblico

2. has been sighed by

a i algné par RONDALYNE BILBY
hia sido firmado por

3. acting in the capacity of .
agissant en qualité e MNotary Public, State of Colorado
guign sclia en calidad de

4. bears the seal { stamp of .
st revitu ¢u sceau / timbre de RONDALYNE BILBY, Notary Public State of Colorado

y esid mevestido del sello J timbre de

Certified

Aftesté / Certificedo

5, at Denver, Colorado 6. the 18t day of June, 2017

afen le /el dia

T. ?ﬂ&r’f oo Wayne W. Williams, Secretary of State of the State of Colorado

BN [+
Myl 710378741

bajo el nlimem

8. Seal ! atamp:
Sceau / timora
Sello / timbre,

10. Signature:
Signaiure :
Firmac

This Apastilla only certifies the aulhenticity f the sighaturé and the capacily of the person who has signed the public dogument,
and, where approprigte, the idertity of the seal or stamp which the public dosument bears.

This Apostille does net cartify the content of the document for which it was issued.

This Apostille iz not vaid for use anywhenrd within the United States of Americs, its terrifones or possessions.

Ta verify the issuance-of this Apostille, 68 wresns. sinle cousinh

Cette Apostille atheste uniquement ls véracite de la signature, la quaiité en anueue le signalairs de 'acts & agi et le cas dchéant,
I'lertité du sceau ou timbre dont ¢et acta public eat revétu.

Celte Apostilte ne certifie pas le comlenu de lacte pour leguel elle a f0b &misa.

Lutilisation de cetla Agcsii] Ie n'estpas valable en .’ eulas Elata-Ums d' Amenque 369 termtires ol possessions.

Esta Apostilla cantiflea Gnicamente [a autenticided de ia firme, !a calidad en que el signatario tel documenlo haya actuado v, en su
caso, la identidad del sella ¢ timbre del que el documento pilblica esté revestido.

Esta Apostila no cerlifica el gontenido del dacumento para el cual se expidid.

Ho ag vélido 8l ugo de esta-Apostilla en los Estados Uridos de Amenca, BuS ferrirarios o posesicnes.

Esta Apdstila se pueda verificar en |a diraiczidn sigulente: Wy Sos late oo usiauh




herechiipt, Untervallmacht zo erteiten.

Die Bevollméchfigten sind, soweit. gesatzlich
Zuilissig, von jeder persorlichen Haftung be-
freit.

Der Vollmachtgeber wird jeden Bevollméch-
tigten von sEmilichen Anspriichen, Kosten und
Schiden aus oder im Zusammenhang mit der
Tatigkeit als Vertreter {reistellen.

Die Bevollmichtigten dirfen- diese Vollmacht
cinmalig oder mehrinalig verwenden, anch
zum Zwecke der Anderungen oder Erginzing
von Erklirungen, die bereits unter dieser
Vollmacht ahgegeben wurden.

Diese Vollmacht soil im Zweifel weit ausge-
legt werden, um den Zweek jhrer Erteilung zu
verwirklichen,

Diese Vollmacht enthiflt eine dewtsche und

eine englische Fassung. In Zweifelsfillen ist

die deutschsprachige Fessung malgeblich.

Diese Vollmacht umterliegt dentschem Recht
und erfischi am 30. April 2018.

&

powers of attorney. - ..

The Apents are; to the extent pesidy
exempt Trom any parsonal liability.

The Principal agrees to indemnify any Agent
apainst -any claims, costs and losses such
Agent incors in cornection with the exercise
of its powers conferred by this power of attor-
ney.

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

This- power ¢f attoiney . shall be interpreted
broadly in order to serve its purpeses.

This power of attorney containg a German and
an English versien. In case of doubi, the Ger-
man version shall prevail.

This power of attomey shall be governed by
German law and cease to be effective on 30
April 2018,

Golden, CO USA, 1JUN2017

Ort/place

Datum/date

Light Metal Casting Equipsnent GmbH

Tan Bird

Geschiftsfihrer / Managing Director

STATE OF COLORADC )
Jss:

COUNTY OF JEFFERSON }

The foregoing instrumient was acknowledged before me this 1% day of June 2017 by Tan B. Bird, Managing
Director _pf Light Metal Casting Equipment GmbH_, 2 Germany corparation.

g
§ NOTEYD ey
MY CORBASSION EXPirece wi 0F i |

Rondatyne Bilby, Notary Py

2/2




CERTIFIED COPY

CIVIL LAW NOTARY

DR. GEORG THOMAS SCHERL

An der Welle 3
60322 Frankfurt am Main,
State of Hesse, Germany

I hereby certify that this instrument is a true
and a complete photocopy of the original which
was presented to me.

Frankfurt am Main, 14 June 2017 -




“Vollmacht

Die unterzeich hete

Power of Attorney -

- The 'underjsigncd .

- StrikoWestofen GmbH

- (ﬁg’chfol.gend:-dEr;",;Vbilmac'h'tgeb_cr“)

_. bevollrnachtlgt hn::nm‘l., und el chen vor

ihnen einzeln -

 (hereinatter: the “Principal”)

h‘ei‘éby'au'fhdr'iﬁeq ‘and each of them w1th au-
' thm]ty - ach alone and mdmdually, )

Sleph dne Friedrlch

Dr Andleas Kﬂpp =

l{atha rlna Leol'f

Dr. Slmnn ‘ipangler

: J ewells mit Gesuhaﬁsadresse

r;-.ach with thelr busme& address at’

Orppenhoﬁ & Partner Rechtﬁan Milte Stcucrbﬁratcr mbB.

_ Bockenh_elmer Landstna[_.ie 24

60306 Frankfuirt ar Main '

Daute,chland f Germany

| 'Lnuchfolgﬁnd dte ﬁ,BewIlmncht\gten“‘) uns in
jeglicher Weisé bei der Abgabe und Ertpegen- -

“nahme ‘von Erkldrungen, dié sie jeweils T0r

_..'naiwe:n_dl_g_ eder zweckmalig ‘halten, m- -
" sammenhang witt: einem Share Pledge Agies-

. ment. {Verpfindungsvertrag) zwischen SWO

" Holding GmbH als Verpfinder und U.8. Bank- -
I Tiustees Lilnltcd als- Sicher h¢:.1t¢nagent und”
Pfandnehmez sow&e weiteren Parieien hinsicht-

- lich der Verpfinduag von, unter anderen, An-

. te;len am \hﬂmachtgebea [, Share I‘ie:l:]ge_:

' Agremnent“) zu vertreter, Die Bevellmichtig:

ten sind 1nsbaande1e da;?u ermichtigt, ‘den. '
Erhalt  der Vm‘pfhndungsanzmge sowie. . die

:;Kenntmsnahmc “des Verpfandungsvertrag:.

- nach Malgabe des Shere Plcdgc Agreement 2u o

beutatigen: -

Die- BEvuIlma,chngten s.md von den. Beschran—'-. _
*“kungen des § (81 BGB befreit und l\onnen__ -

. deher inshesendere gleichieitiz gls Vertreter
~fiir andere Volimauhtgebe] haudeln ‘Sie .‘,lnd- .

: _(he.l eaﬂex 1he 1,A.gtants‘“) to napresent usin. any. '
way in wnnectmn with makmg and aceepling
any declarations which they deem necessary = -
or expedmnt in connection with a Share
_Pledge:. Agle.emcni “amongst  SWO Hoidmg_
" GmbH -as Pledgot and LS. Bank. Trostees -
- Limited a8 Security Agent and’ Piedgee and ER
" further - parties ip respect of the pledge of . -
*shaies in, wer alia, the Principal {.Share
- Pledge Agreement ). The Agents are in par- ©
- tlcu]al duthorized to confirm recerpt of the 0
“notice of pledge and knowledge of the SI:lare S
: Pledge Agt‘eemcnt accardmg tnmem

The. Agents are released. from the restrictions
of § 141 Germany Civil Code end are thus, 1n -
'-parhaulau authoused ozl at the same tiime ;
for E.nﬂthe_r_ principal. They are anthorised

ST




‘State of Colorado
Secretary of State

APOSTILLE
(Conmvention de La MHaye du 5 octobre 1951)

1. Country.
Pays / Pais;

United States of America

This public document
L présent zote public £ El presants dosumento publico

2. has b igned b
pndrasiint s RONDALYNE BILBY

fia sido firmadao por

3. acting in the capacity of .
agiasant en qualts ta MNotary Public, State of Colorado
quien ackia en calidad de

4, bears the seal / stamp of .
ast el U scea / Bmbre de RONDALYNE BILBY, Notary Public State of Colorado

vy 85la revestide de!l selio / {more de

Certified
Attesté f Gertificado
5. at g. the
& ien Danves, Colorado oielgn | 8tday of June, 2017
7. by Wayne W. Williams, Secrelary of State of the State of Colorado
par { por
8. Number
BOUS 1° 41983768739
bajo & nomero
8. Seal f stamp: 14. Signature:
Scaau / timbre ; Signanre :
Selle ¢ Gmipre: Firma;

This Apostille anly certifies te authentigity of the signature and tha capacity of the parsan wha has signad the public document,
amd, where appresriete, the idenkity of the seal or stamp which the public document bears.

This Apostille does not cerlify the contant of the documant for which 1t was issued.

This Apostille is not valid for usé anywhere within the Uniled States of Americs; it territories oF poseessions.

To verifty the |ssuance of this Apostilte, see: i sop slateo efmdh

Cette Apostile attaste uniquement b véracite de la signetura, 2 qualité en laguelle fs signeteire de Macte a egl ef, le cas échdant,
Iidentité du geeay ou timbre dant cat 2cts public est revet.

Cethe Apostille ne certifie pas le contenu da 'acte pour lequel elle 8 &8 dmise.

L'utflisation de cette Apostilie nest pes velabie en { au Tes Etais-nis o'Amérique, sas temitoires ou possessions.

Celte Apoalille paut Stre vérifida & 'adresss sujvante: B ane shabe oo il dis

Esta Apostilla certifica gnicamente la autenticidad de la firma, |a celidad n que el signaterio del documento haya acluado y, en sy
caso, |a idertidad dal sslty o timbre del que el documento plbiico esth revestido.

Esla Apoatilla e carifica el contenido de! documento para &l cual s8 expidio. ]

No es villido el uso de esta Apcstilla en [os Eslades Unidcs de América, Sus terrimnios o posesiones.

Esla Aposiilla Se puade verificar en (3 dineocion siguiente: sy a0s Eisls oo sl il



berechtigt, Untervallmacht zu erteilen,

Die. Bevollmichtigten sind, soweil gesetzlich
zuldssig, von jeder perstnlichen Haftung be-
freit.

Der. Vollmachigeber wird jeden Bevollmiich-
tigter: von sémthichen Anspriichen, Kosten und
Schiiden ans oder im Zusammenhang mit der
Ttigkeit als Vertreter freistellen.

Die Bevolimiichtigten dirfen diese Volimacht
einmelip oder mehrmalip verwenden, anch
zum Zwecke der Anderungen oder Erginzung
von Eiklirongen, die bereits  unter  dieser
Yollmacht abgegeben wurden.

Dizse Vollmacht soll im Zweilel weit ausge-
lept werden, um den Zweck ihrer Erteilung zu
verwirklichen,

Diegse Vollmacht enthilt eine. deutsche und

eine onglische Fassung. In Zweilelsfillen ist
die deutschsprachige Fassunpg maBpeblich.

Diese Vollmacht umterliegt deutschem. Recht:

und erlischt-am 30, April 2018,

&

detegate theit powet of zbo.,,,_
powers of attomey.

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

The Principal spress to indemnify any Agent
against any clalins, costs and losses such
Apent incuts in cornection with the exercisc
of its powers conferred by this power of atlor-
ney.

The. Agenls may use this power of attorney
once or several times, also for medifyving,
supplemesiting or -amending - declarations or
statements already made or pgiven under this
powel of attorney.

This pawer of attorney shall be interpreted
broadly in order to serve ils purposes.

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

This power of aitorney shall be poverned by
Genman law and cease fo be effective on 30
April 2018.

AL 7. /17

Datmm’date

StrikoWestofen GmbH

an

1T

Geschiiftsfiihrer / Managing Director
[Nomrisarmn uf s:gnamre (Untersch: ﬁsbegmubsgung) mqmrm"]

STATE OF COLORADOQ )
JLEN

COUNTY OF JEFFERSON )

The foregoing instrument was acknowlcdped before me this 1% day of June 2017 by lan B. Bird, Ma-
nagmg Director af Stri koWestofen GimbH, 2 Germany corporation,

mm@m& ﬁ%mv
NP i
BRAYE D P e anisy F
B e R i e g
: memwm EXFIRY & i B S f

Rondalyne Bilby, Notary Public

2/2
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CERTIFIED COPY

CIVIL LAW NOTARY

DR. GEORG THOMAS SCHERL

An der Welle 3
60322 Frankfurt am Main,
State of Hesse, Germany

I hereby certify that this instrument is a true
and a complete photocopy of the original which
was presented to me.

Frankfurt am_'Mé'in,__ 14 June 2017

¢ D Georg Thomas Scheri
Civil Law. Notary '




VOLLMACHT

Execution Version

POWER OF ATTORNEY

U.5. BANK TRUSTEES LIMITED

gine Gesellschafl mit beschrinkter Haftung
nach englischem Recht, mit Sitz in Fifth
Floor, 1250ld Proad Street, London
EC2N 1 AR, eingetragen im Handelsregister
unter der Nummer 02379632, {pachfolgend
der "Vollmachigeber™)

erteilt hiermit Einzelvollmacht jeweils an

a [imited liability company under the laws of
England and Wales, registered at the Compa-
nies House with its registered number
02379632 and jts registered office at Fifth
Fleor, 1250ld Broad  Streei, London
EC2N 1AR, Unuted Kingdom (hereinafter the
"Principal™)

hereby grants a power of attomey with the
authority to represent alone o each of

Florian Ziegler
Tobias Daunbert
Mareile Mitller-Felach
Justin Tevelein
Lisa Kirchner
Fwa Trochimink
Dilek Beldas

" jeweils geschiftsansissig bei White & Case
LLP, Bockenheimer Landstralle 20, 60323
Frankfurt am Main, Dewutschland,

- jeweils ein "Bevollmichtigter' -
im Zusammenhang. mit:

(1)  similichen unter deutsches Recht
fallenden  Anteilsverpfandungsver-
tridgen in Bezug auf Geschiftsanteile
(und ctwaipe Nebenrechte) an der
Light Metal Cagting Solutions Group
GmbH, einer Gesellschaft mit be-
schriinkter Haftung nach deutschem
Recht, cingelragen im Handelsregis-
ter des Amtsgerichts Kéln unter
HRB 86283, zwischen, unter ande-
rem, der Norican Group ApS als
Pfandgecber und dem Voilmachige-
ber und weiteren Parteien als Pfand-

FAEA 113750016 (K]

each with businesé address at White & Case
LLP, Rockenheimer LandstraBe 20, 60323
Frankfurt am Main, Germany,

- cach a "Proxy" -
in connection with:

{1}  any notarial share pledge agreement fo
be governed: by German law in rela-
tion to shares (and any associated
rights end claims) in Light Metal
Casting Solutions Group GmbH, a
limited lisbility company (Gesell-
schaft mit besclirinkter Haftung) or-
ganised under the laws of the Federal
Republic of Germany, registered in
the commercial register  (Jian-
delsregister) of the local court
(Amtsgericht) of Kdln, Germany, un-
der registration number HREB 86283,




@)

()

@

nehmer;

 sEmtlichen unter deulscbes Recht

fallenden  Anteilsverpfindungsver-
trigen in Bezug auf Geschiftsanteile
{und etwaipe Nebenrechie) an der
Wheelabrator ~ Group  Holding
GmbH, ciner Geselischaft mit be-
schrinkter Haftung nach deutschem
Recht, eingetragen im Handélsrcgis-
ter des Amtsgerichts Kéln  umier
HRB 30176, zwischen, untér ande-
rem, Wheelabrator Technologies
(UK} Limited als Pfandgeber und

dem Volimachtgeber und weiteren

Partcicn als Pfandnehmer;

simtlichen unter deutsches Recht
fallenden  Anteilsverpfindungsver-
trigen in Bezug auf Geschéfisanteile
(und etwaige Nebenrechte) an der
Wheelabrator Group (GmbH, emer
Geselischalt mit beschrinkier Haf-
tung nach deutschem Recht, einge-

tragen im Handelsregister des Amts- :

gerichts K&ln unter HRB 55153,
zwischen, unter anderem,
Wheelabrator Group Holding GmbH
als Pfﬁnclgeber und dem VYollmacht-
gehor und weiteren Parteion als

| Piandnehmer;

sa.mtlichenu unter deutsches Recht
fallenden  Anteilsverpfindungsver-
triigen in Bezug auf Geschiiftsanteile

EMILiA 113750016 (TH)

@

3

)

between, inter alia, Norican Group
ApS as pledgor and the Principal and
other parties as pledpees;

any notarial share pledge apreement
to be governed by Ga__m]an law in re-
lation to shares (and any associated
rights and claims) in Wheelabrator
Group Holding GmbH, a limited Lia-
bility company (Gesellschaft mit
beschrinkter Haftung} orgenised un-
der the laws of the Federal Republic
of Germany, registered in the com-
mercial register (Handelsregister) of
the local court (Amtsgericht) of Kaln,
Germany, under rcgistraﬁun noumber
HRBE 30176, between, inier alie,
Wheelabrator  Technologies . (UK)
Limited as pledgor, the Principal and
other parties as pledgees;

any notarial share pledge agreement
to be governed by German law in re-
lation to shercs (and any associated
rights and claimsj in Wheelahrator
Group GmbH, a limited liability
company (Gesellschaft mit
beschriinkter Haftung) organised un-
der the laws of the Federal Republic

- of CGermany, registered in the com-

mercial repister (Handelsregister) of
the local court {Amtsgericht) of Koln,
Germany, under registration number
HRB 55153, between, inter alia,
Wheelabrator Group Holding GmbH
as pledger and the Principal and other
partics as plcedgees;

any notarial share pledpge agreement
{0 be governed by German lew in re-
lation to shares {and any associated



(5)

©) -

{und etwaige Nebenrechte) an der
SWO Holding GmbH, einer Geseli-
schaft mit beschrinkter Haftung
nach deutschem Recht, cingetragtn
i Handelsregister des Amtsgerichis
Kéln anter HRR 79028, zwischen,
unter anderem, Light Metal Casting
Solutions Group GmbH: als Pfand-
geber und dem Volimachtpeber und
weiteren Partzien als Pfandnehmer;

séimtlichen untcr deutsches  Recht
falienden  Anteilsverpfindungsver-
trigen in Bezug auf Geschiftsanteile
(und ctwzige Nebenrechte) an der
Light Metal Casting Equipment
Gmbl, einer Gesellschaft mit be-
schrénkter Haftung nach deutschem
Recht, eingetragen im Handclaregis-
ter des Amtsgerichts Koln unter
HRB 86587, zwischen, unter ande-
rem, Light Metal Casting Solutions
Group GmbH els Pfandgeber und
dem Vollmachtgeber und wetieren
Parteien als Pfandnehmer;

simftlichen unter deutsches Recht
fallenden  Anteilsverpfindungsver-

{und etwaige Nebenrechie) an der
StrikoWestofen GmbH, einer Ge-
sellzchafi mit beschriinkter Haftung
nach deutschem Recht, eingetragen
im Handelsregister des Amtsgerichts
Kdln unter HRB 77591, zwischen,
utiter-  anderem,

Vollmachtgeber und weiteren Par-

EMEA ! 13750016 {1X)

. triigen in Bezug auf Geschiftsanteile .

SWQ  Holding
GmbH als Pfandgeber und dem

(3)

(6)

rights and claims) in SWO [olding
GmbH, a limited Yability company
(Gesellschaft mit beschréinkter Haf-
tung}) organised under the laws of the
Federal Republie of Gemmany, regis-
tered in the commercial register
(Handelsregister) of the Jocal court
{(Amtsgericht) of Kiln, Germany, un- -
der registration number HRB 79028,
between, inter alia, the Light Metal
Casting Solutions Group GmblH as
pledgor and the Principal and other
parties as pledgecs;

any notarial share pledpe agreement
to be governed by German law in re-
lation to shares (and any zssociated
rights and claimg} in Light Metal
Casting Equipment GmbH, a [imited
linbility company (Gesellschaft mit
beschrinkter Haflung) organised un-
der the laws of the Federal Republic
of Germany, registered in the com-
mercial register (Handelsregister) of
the local court (Amtsgericht) of K&in,
Genpany, under registration number
HRB 86587, between, inter alia, the
Light Metal Casting Solutions Group
GmbH. as pledgor and the Principal
and other parties gs pledgees;

any notarial sharc pledge agrecment
to be governed by German law in re-
lation to sheres (and any associated
rights and claims) in StrikoWestofen
GmbH, a limited liability company
(Gcéel]schaﬁ: mit beschrdnkter Haf-
tung) crganised under the laws of the
Fedoral Republio of ‘Germany, regis-
tered in the eommercial register
(Handelsregister) of the  local court
(Armtsgericht) of Kiln, Germany, un-
der registration number HRB 77591,



teien als Pfandnehmer; und

(7} allen weitcren Dokurmnenten, dic der
Revollmiichtiylc in Bezug auf die in
(1) bis (6) genannten Vertrige afs er-

forderlich erachiet.

Die. Vollmacht berechtigt jeden Bevoll-
miichtigten einzeln zur umfassenden Vertre-
tung des Vollmachtgebers im Zusammen-
hang mit den oben genannten Vertrigen,
insbesondere zu ihrem Abschluss und Ande-
rungen, sowie alls sonstigen in diesem Zu-
sammenhang zweckmiBigen und erforderli-
chen Frklinmgen sbzugeben und cotgegen-
Zunehmen.

Jeder Bevallmﬁ'chtigte ist jeweils einzein
berechtigi, alie sonstigen Vertripe abzu-
* gchlieflen, allc Handlupgen vorzunehmen
und . atle Erklinmgen gegenﬁbef Gerichten,
Grundbuchéimtern, dem Handelsregister,
Rehdrden, Notaren und sonstigen Dritten
abzugeben oder entgegenzunehmen, die er
im Zusammenhang mit den oben genannten
Vorgingen fir erfordeclich oder flie zweck-
mbfig halten darf.

Jeder Bevollmichtipte wird von den Be-
schrinkungen des § 181 Biirgerliches Ge-
setzbuch befreit, sowie von efwaigcn efit-
sprechenden Vorschriften siner anderen anf
diese Vollmacht anwendbaren Rechisord-
nung. ’ ' '

Der Vollmachigeber wird jeden Bevoll-
michtigten sowie Whitc & Case LLP fiir
simtliche Kosten entschidigen und von
simtlichen Kosten bzw. Auslapen, Ansprii-
chen und Haftungen freistellen und schadlos
halten {cinschlieBlich etwaiger Rechtsver-
teidigungskosten), die dem Bevollmichtig-

EREA 139750016 (235

between, inter alia, the SWO Holding
GmbH as pledgor and the Principal
and other parties as pledgees; and

{7y  any other document which the Proxy
considers necessary in connectioh
with the documents listed under no.

(1) to (6) {each inchisive} above.

This power of attorney gutherizes each Proxy
individually to comprehensively represent the
Principal in connection with the ebove men-
tioned agreements, in particular to their com-
j::lation and amendment as well as to meke or
take all other staternents useful and necessary
in this regard.

Esch Proxy shall individually be authorised
to execute any and all such other agreements,
to do any and all such other acts and {o make
and receive any afnd all declarations vis-a-vis
courts, laad registries, the commercial regis-
ter, adminisirative authorities, notarics and
any other third parlies, as it may deem neces-
sary or appropﬁate ‘in conpection with the
above-mentioned transactions.

Each Proxy is released from the restrictions
of section 181 German Civil Cods or of simi-
lar provisions under any other law, if appli-
cable.

The Principal shell indemnify and keep in-
demnified cach Proxy and White & Case
LLP and against any and all costs, claims,
labiliies and expenses {including, but not
limited {0, payment of all legal costs) that
may be incurred by the Proxy or White &
Case LLP in connection with the exercise of



ten oder White & Case LLP im Zusaminen-
hang mit der Austibung von Rechten entste-
hen, die dem Bevollméchtigien durch diese
Vollmachi tatsdichlich oder dem Anschein
nach iibertrapen wurden, cs sei denn, der
Bgvoii‘rﬁﬁchﬁgte hat -grob fahrlassip, betril-
gerisch oder vorsitzlich zum Nachteil des
Volimachtgebers pehandelt,

Der Vollmechitgeber wird simtliche Doku-
mente, Utkunden, Handlungen, Erkidrungen
und Dinge, die ein Bevolimichtigter unter-
zeichnet, abgibt cder vornimmt im Zusam-
meohang mit der Ausiibung von Rechten,
die ihm durch diese Vollmacht tatséichlich
oder dem Anschein nach iiberiragen wur-
den, auf Vetrlangen des Bevollmichtigten

genchmigen und bestitigen, es sci denn der -

Bexollmichtigte hat vorsétzlich zum Nach-
teil des Vollmachtgebers, betriigerisch oder
grob fahrlissig pehandelt.

Jeder BevollmEchtigte kann stets ausdrfick-
liche Anweisungen durch Telefax, E-Mail
oder Brief verlangen, bevor er von dieser
Vollmacht im Einzelfall Gebrauch macht; er
darf sich auf derartige Anweisungen verlas-
sen ungeachtet spiterer abweichender An-
weisungen bzw. eines Widerrufs einer der-
artigen Anweisung.

Wenn die Anweisungen, die ein Bevoll-
michtigter crhilt, nach Ansicht des Bevoll-
méchtipten unklar oder mehrdeutig sind
bzw. geldndert oder widerrufen worden sein
kinnten, kann-der Vertreter die Vertretung
ablehnen.

Die Hattung jedes Bevollmichtigten gegen-
liber dem Vollmachigeber ist beschriinkt auf
Vorsalz, Betrug, grobe Fahrlissigheit sowie
Fahrlissigkeit hinsichtlich vertragswesentli-
cher Pflichten. Im Falle der fihrldssigen

HaEA L IT50016 (20

any powers conferred or purported to be con-
ferred on the Proxy by this power of attorney
unless the Proxy has acted with gross negli-
gence, fraud or wilful misconduct to the det-
riment of the Principal.

The Principal undettakes to ratify and con-
firm on the request of the Proxy any and aii
documents, deeds, acts, declarations and
things which a Proxy shall execute, make or
do in connection with the exercisc of any
powers conferred or purported to be con-
fexred on it by this power of attorney other
than where the Proxy haes acted with wilful
misconduet, fraud or gross negligence.

Each Proxy shall have the right to request
express instructions in writing by telefax, -
mail or letter before acting pi.:rsuant to this
power of attorney and shall have the right to
rely on whatever instruction it so receives
notwithstanding it receives confrary instruc-
tions or revocation thereof at any time there-
aller.

If a Proxy believes, in its zole discretion and
judgment, that any instructions received are
ambiguous, unclear or may have been modi-
fied or revoked, it shail have the uncondi-
tional right to refuse to act as a Proxy.

No Proxy shall have any liability to the Prin-

cipal other than for the Proxy’s wilfil mis-

conducl, fraud or gross negligence or negli-
gent breach of fundamental duties. In the
case of a negligent breach of fundamental



Verletzung vertragswesentlicher Pflichten
ist die Haftung beschriinkt auf den vorans-
sehbaren Schaden.

Jeder Bevollmachtigte darf von der Echtheit
der ihm dibergebenen Dokumente bzw. Un-
terschriften ausgehen (sowohl bei Origina-
len als auch bei Kopien), soweit diese ihm
als echt erscheinen.

Diesc Vollmacht verliert nach Ablauf von
sechs Monaten ab doin Datuin der Ausstel-
tung ihre Giiltigkeit, es sei denn, sie wird
vorher schriftlich widerrufen.

Die von einem Bevellmichtigten vor dem .

Frlsschen der Vollmacht oder vor deren
Widermuf  vorgenommenen . Handlungen
werden durch Widemmut oder Erlschen dex
Volimacht nicht beeintrichtigt.

Jeder Bevollmichtipte ist berechtipt, diese
Vollmacht einmalig oder mehrmalig zu nui-
zen, auch zum Zwecke der Anderung oder
Ergdnzung von Erklirungen, die bereits
unter dieser Vellmacht abpegeben wurden.

Im Zweifel soll diese Vollmacht welt ausge-
legt werden, um den Zweck ihrer Erteilung
zu verwirklichen., Anderungen hinsichtlich
der Parteien oder des Umfangs der oben
genannten Vertrfige haben keine Augwir-
kungen auf diese Vollmacht,

Diese Volimacht unterliegt deutschem
Recht.

Diese Vollmacht enthilt eine deutsche und
eive englische Fassung. Im Fall von Ahwei-
chungen und fiir Zweeke der A-uslegﬁng ist
der denésche Wortlaut maBgebend.
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duties of the Proxy, the claims of the Princi-

pal shall be limited to foreseeable damages.

Bach Proxy may assume the genuineness of
any document or signature which appears to
it to be genuine (whether or not an ariginal or

4 copy)-

This power of altomey shall be valid for a
pericd of three months from the date hereof
unless it is revoked in writing before the ex-
piry of such period.

Any act done or declaration made by a Proxy
prior to the expiry ot revocation of this power
of attomey shall not be affected by such expi-
Ty Or revocation. '

Each Proxy may make use of this power of
efforney once or several times, also for modi-
iying, supplementing or amending declara-
tions or statements already made or piven
pursuant to this power of altorney.

In case of douht, this power of attomey shail
be interpreted broadly to achieve the purpose
for which it was pranied. Amendments with
respect to the partiés ot the scope of the
ahove-mentioned egreements shall not affect
this power of attomey.

This power of attorney is governed by the
law of (ermany. -

This power of attormey contains a German
and an English version. In case of inconsist-
encies and for purposes of interpretation, the
German wording shall prev:iil.
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oo \_2/ifs

Place, Date

~David Harnett
Authorised Signatory

ame._
Representative of Principal

ame
Representative of Principal



CERTIFIED COPY

CIVIL LAW NOTARY

DR. GEORG THOMAS SCHERL

An der Welle 3
60322 Frankfurt am Main,
State of Hesse, Germany

I hereby certify that this instrument is a true
and-a complete photocopy of the ariginal which
was p_resented to me,

Erankf

L. Dr.Georg Thomas Scherl
- Civil Law Notary




POWER OF ATTORNEY

THIS POWER OF ATTORNEY (Vollmacht) is made by NORDEA DANMARK, FILIAL AF NORDEA
BANK AB (PUBL), SVERIGE, Strandgade 3, 1401 Copenhagen K, Denmark, registered with the Danish
Business Authority under number 25 99 21 80 (the Grantor).

The Grantor herety appoints each of

Thomas Neubawn, Kathrin Pitzold-Schwarz, Dr, Jens Goelz. Dr. Mark Hallert, Dir. Urs Lewens, Bianca
Engelmann. Stipe Baianic, Patrick Reuter, Elke Funken-Hotzel, Dr. Tobias Wintermantel, Lorenz Riehl,
André Melcher, Joachim Schmidt. Malgorzata Magdalena Filipkowski, Dr. Alexander Schilling, Dr. Jan-
Hendrik Bode, Q. Christopher Kranz, Fatih Coskun, Susanne Beckhaus, Frederik Jahn, David Schmidt,
Anastasiva-Evangelina  Gordienko. Julia Spiepelmacher, Antonia Wolf, Jennifer Schauberger. Carsten
Goldsiein, Marcel Endrich; Anna Serwotka, Christine Schubert, Jasmin Neldner; Elisa Luiz, Karen Zoettl,
Julian Ritzhaupt, Julius Dieckmann, Michael Doepprer; Ti¥ Kuhlen, Julia Thomas, Julia Bittdort and Lara
Stehnach, afl of them with business address at Allen & Overy LLP. Haus am OpernTurm,. Bockenhenner
Landstralle 2, 60306 Frankfurt am Main. Federal Republic of Germany, and any aftorncy al law
{Rechtsaumnvai) of Allen & Overy LLP, Haus am OpermTurin, Bockenheimer Landstralle 2, 60306 Frankfunt
am Main, Federal Republic of Germany.

¢ach of them individually as ettomey in fact (Sreffvertrerer) {the Attorneys and each of them an Attorney},
i conmection with, iier ofia, but not limited to:

(A) a €75000,000 super sonior revolving credit factlities agreetent expressed o be governed by
English law dated 19 May 2017 (as amended and/or restated from time to time) between, amongst
others, Norican Group ApS as company and original borrower (the Company}, Norican A/S as
senior secured notes isswer, Norican Global A/S as parent guarantor, Mordea Danmark, Filial af
Wordea Bank AB (publ), Sverige as arranger {as such the Arranger). as issuing bank (as such the
Issuing Bank).and as agem (as such the Agent}, Nordea Danmark, Filial af Nordea Bank AB (publ),
Sverige as original lender {(as such the Original Lender) and U.S. Bank Trusices Limited as securily
agent (as such the Seeurity Agent) (the Facilities Agreement):

{B)  an intercreditor agreement expressed to be governed by English law daied 17 May 2017, between.,
amongst others. Norican Global A/S as parent {the Parent), the Issuer and certain subsidizries of the
Parent as original debtors, 11.S. Bank Trustees Limited as semior secured notes trustec,
Skandinaviska Enskilda Banken AB {publ) as original RCF agent, U.S, Bank Trustees Limited as
security agent, cerlatn entities as original RCF finance parties, original hedge counterparties, original
shareholder ereditors and original intra-group lenders (the Infer¢reditor Agreement);

() £340,000,000 4.50% senior secured notes due 2023 {the Notes) issued by Norican A/S (the Issuer)
on 17 May 2017,

{3} an indenture dated 17 May 2017 in relation to thé Notes between, amongsi others, U.S, Bank
Trusiees Limited as notes trusiee and the lssuer; and

(E) any other document defined as a “Secured Debt Documemt” in the Interereditor Agreement (logether
with the Faeitities Agreement, the Intercreditor Agreement, the Notes and the indenture, the Secured
Debt Documents), '

to execute Tor and on behalt of the Grantor:

0G13117-0002476 FR:25022065.1 1



(1

{2}

(3)

(1)

(5

{6)

(7}

any notarial share pledpe agreement to be govemed by German law in relation to shares (and any
associated rights and claims) in Light Metal Casting Sotutions Group GmbH, a limited lisbiiity
company (Gesellschafi mir beschrinkter Haftung) organised under the laws of the Federal Republic
of Germany, registered in the commercial register (Handelsregister) of the local court {Amtsgericht)
of Kéln, Germany. under registration number HRB 86283, between. iner alin, the Company as
pledgor and the Granter and other parties as pledgees;

any notarial share pledge agreement to be povemed by German law in relation 1o shares {and any
associated rights and claims) in Wheelabrator Group Holding GinbH, a limited liability company
(Gesellschafi miv beschwdnker fefimg) orpanised under the laws of the Federal Republic ol
Gerinany, registered in the commercial register (Handelsregister) of the local court (Amisgerichty ol
K&in. Gennany. under registration number HRB 30176, between, imer alia, Wheelabrator
Technologies {UK) Limited as pledgor, the Grantor and other partics as pledpees;

any notarial share pledge agreement to be governed by German law in relation 10 shares (and any
associated rights and claims) in Wheelabrator Group GmbH, a limited liability company
(Gesellschaft mit beschrinkter Haftung) organised under the laws of the Federal Republic of
{iermany, registered in the commercial register (Heandelsregister) ol the local court {Amusgericiiry of
K&ln, Germany, under registration nuinber HRB 55153, between. infer afia, Wheelabralot Group
Helding GmbH as pledgor and the Granor and other parties as pledgees:

oiy notarial share pledge agreement lo be poverited by German law in relation to shaves {and any
associated rights and cletins) in SWO Hokiing GinbH, a limvited liability company (Geselischafi mir
beschrénkrer Hafiung) organised under the laws of the Federal Republic of Germany, registered in
the commercial register {Handelsregister) of the local court (Amisgericht) of Kiln, Germany. under
registration number HRB 79028, between, inter affa, the Light Metal Casting Solutions Group
GmbH as pledger and the Grantor and other parties as pledgees;

any notarial share pledge agreement to be governed by German law in relation to shares (and any
associated righis and claims) in Light Metal Casting Equipment GmbH, a limited liability company
(Geseftschafi mie beschrdnkter Haftung) organised under the laws of the Federal Republic of
Germany, registered in the commercial register { Handelsregisier) of the local court (Admusgerichi) of
Kdéln, Gennany, under registration number HRB 86587, between, inier afia, the Light Metal Casting
Solutions Group GmbH as pledgor and the Grantor and other parties as pledgees.

any notarial share pledge apreement to be govemed by German law in relation fo-shares (and any
associated rights and claims} in StrikoWestofen Gmbtl, a limited liability company (Gesellsclngft it
beschrinkier Haffung) organised under the laws of the Federal Republic of Germany, registered in
the commereial register (Hewelelsregister) of the local count (dmtsgericiny of Kéln, Germany, under
registration number HRB 77591, between, infer afia, the SWO Holding GmbH as pledgor and the
Granlor and other parties as pledgees; and -

any other document which the Attornay considers necessary and/or useful in connection with the
documents listed under no. (1)} to (&) {each inélusive) above,

in each case in the form and as wauy documenis as deemed necessary by the Attorney (together, the
Documents).

The Attorneys are, and each of them is, Turther authorised to execute any other document and to perform on
behalf of the Grantor any acl and receive any declaration necessary or appropriate in histher sole discretion
in connection with each and any of the Documents and 10 agree the 1crms of and execute any amendments,
coufirmations or additicns to each and any of the Documents which each Artorney, in hisfher sole discretion.
nay approve.
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This Power of Atorney is 1o be interpreted widely and will extend 1o authorise cach of the Ahorneys to agree
the tenns of any amendments or additions io any Document which any of the Attorneys may., in his/her sole
disercuon, approve. Each of the Ann_rnjeys may usc this Power ol Attorney repeatedly.

The Attorneys are, and each of them is, released from the restr_u.uons on.self-contracting (.'ns.rchgesch:w) and
multiple representation (Mehrfuchveriretung) sel forth in section 181 of the German Civil - Code
(Biirgerliches Geseizbuch).(and equivalent or similar restrictions pursuant to any other applicable laws).

The Grantor hereby waives any claim any of themn may have against any of the Anorneys done or omitted in
connection wilh this Power of Attorney. except for cases of’ wilful misconduct { Forsarz) of such Anomey-

The Grantor indemnifies each Atlomey and keeps each Attorney indemnified against any and all costs,
claims and liabilities which that Attorney imay incur as a resilt of anything done by the Attorney in the
exercise of any powers conlerred. or purporied to be conferred, on him/her by ihis Pm:. -er of Attorney, except
in the case of an Attorney’s wilful misconduct {(Vorsarz).

Any change to the date-of exicution of, to the amounts of the facilities made available under andfor 1o the
partics to the Secured Debt Documnents and/or the Documents will not affect the validity or scope of this
Power of Attorney.. .

For the avnidance of doubt, this Power of Attorney does not pennit the Attorneys to delegate any of the
powers contained herein 1o any (hird parties.

Sheuld any provisian of this Power of Attorney be or become void {mchtig), invalid or unenforceable, this
will not-affect the validity or enforceability of the remaining provisions of this Power ol Atiorney and any
void, invalid or unenforceable provision shall be deemed replaced by such valid and enforceable provision
that in legal and ecenomic terms comes closest to what the Grantor intended or would have intended in
accordance with the purpese of this Power of Artorney.

The Grantor hereby ratities and contirms whatever any Attorney lawlully does of causes 1o be done by virlue
of this Power of Attoriey.

This Power of Attorney is effective on the date hereol’ and expires-on the 31 August "l_'[}‘l-’i'..

This Power of Anarigy and any nun-contractial obligations arising out of it are governed by, and shall he
construed in acoordance with, the laws of the Federal Republic of Germany.
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NORDTA DANMARK, FILIAL AF NORDEA BANK AB (PUBL), SVERIGE

. R <%
N Ceh T/ 20y
P

Déie, Place Date, Place ¢

Name: Lars Olsen * Nawe: Olaf 'ie_:gle

Title:  Director Title:  Senior Lepal Counsel
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POWER OF ATTORNEY

THIS POWER OF ATTORNEY (Volimachs) is made by NORDEA BANK AB (PUBL), 105 71
Stockholm, Sweden, regisiered with Swedish Companies Registration OfMice under number 5164060120
(the Granior),

The Grantor hereby appoinss gach of:

Tiwomas Neubaum, Kathrin Pitzold-Schwarz. Dr. lens Goelz, Dr. Mark Hallett, Dr. Urs Lewens, Bianca
Engelinann, Stipe Bojanic, Patrick Reuter, Elke Funken-Hotzel, Dr. Tobias Wintermantel, L.orenz Riehl,
André Melchert, foachiin Schmidl. Malgorzatz Magdalena Filipkowski, [r. Alexander Schilling, Dr. Jan-
Hendrik Bode, Dr. Christopher Kranz, Fatih Coskun, Susaznne Beckhaus, Frederik Jahn, David Schmidt,
Anastasiva-Evangelina Gordienko, Julia Spiegelniacher, Antonia Wolf, Jennifer Schauberger, Carsten
Goldstein, Marcel Endrich, Anna Serwotka, Christine Schubert, Jasmin Neldner, Elise Lutz, Karen Zoettl,
Julian Rizhaupt, Julivs Dieckmann, Michael Doeppner, Till Kuhlen, Julia Thomas, Julia Bittdorf and  Lara
Stelmach. all of them with business address at Allen & Overy LLP, Haus.am OpernTurm, Bockenheimer
Landstrafle 2. 60306 Frankfun am Main, Federal' Republic of Germany, and any attarmey at law
(Redrfmmmfr) of Allen & Overy LLP, Haus am 0pemTunn Bockenheimer Landstrabe 2, 60306 Frankfurt
am Main, Federal Republic of Gemmany,

cach of them individually as attomney in Fact (Stefiversreter) (the Attorneys and each of themn an Attorney),
in connection wilh, /nfer alia, but not limited to:

{A) n € 75,000,000 super senior revolving credit facilities agreement expressed to be govemned by
English law dated 19 May 2017 (as amended and/or restated froyn time o time) between, amongst
others, Norican Group ApS as company and original borrower (the Company), Norican A/S as
senior secured potes issuer, Norican Global A/S as parent guarantor, Nordea Danmark, Filial al
Nordea Bank AB (publ), Sverige as arranger (25 such the Arranger), as issuing bank (as such the
Issuing Bank) and as agent {as such the Agent), Nordea Danmark, Filial af Nordea Bank AB (publ),
Sverige as original iender (as such-the Original Lender) and U .S. Bank Trustees Limited as security
agent {as such the Security Agent) (the Facilities Agreement):

(8) g intercreditor agreement expressed to be governed by English law: dated 17 May 2017, between,
amongst others, Norican Global A/S as parent (the Parent), the Issuer and certain subsidiaries of the
Parent -as original debtors, 1.5, Bank Trustees Limited as scnior secured notes trustee,
Skandinaviska Enskilda Banken AB (publ) as original RCF agent, U.S. Bank Trustees Limited as
security agent, certain entities as original RCF finance parties, original hedge counterparties, original
shareholder creditors and original intra-group lenders (the Taterereditor Agréement):

() €340.000.000 4.50% senior secured notes due 2023 (the Notes) issued by Norican A/S (the lssuer)
on 7 May 2017;

(D)  an indenturc dated 17 May 2017 in relation to the Notes between, amongst others, U.S. Bank
Trustees Limited as notes trustee and the 1ssuer; and

{E) any other document defined as o "Secured Debt Document” in the Intercreditor Agreement (together
with the Facilities Agreement, the Intercreditor Agreement, the Notes and the Indenture, the Secured
Debt Documents),

to execute for and on behalf of the Grantor:
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(H

(2)

(3)

4

(3)

(&)

(7)

any notarial share pledge agreement to be governed by Gernan taw in relaiton 1o shares {and any
associated rights and claims) in Light Metai Casting Solutions Group GmbH, a timited tabifity
company {Geselischaft mit beschrinkter Hafiung) organised under the laws of the Federal Republic
of Germany, registered in-the commercinl register (Handelsyegister) of the loeal courl (dansgerichi)
of Kéln, Germany, under registration number HRB 86283, between. furer afia, the Company as
pledgor and the Grantor and other parties as pledpees:;

any notarial share pledge agreement to be governed by German law in relation to shares (and any
associated rights and claims) in Wheelabrator Group Hoelding GmbH, a fimited liability company
(Geselischafl mir beschriinkter Hafimrg) organised under the laws of the Federal Republic of
Germany, registered in the commercial register (Flandeisregister) of the local count (Amisgerich) of
Koln, Genmany, under registration number HRB 38176, betweén, imier afin, Wheelabrator
Technologies (UK) Limited as pledger, the Grantor and other parties as pledgees:

any nofarial share pledge agreement to be governed by German law in relation to shares {and any
associated rights and claims} in Wheelabraior Group GmbH, a limited liability company
{Gesellseheafi mit besciwdnkter Haftung) organised under the laws of the Federml Republic of
Germany, registered in the commercial register (FHandelsregister) of the loeal cowrt {(Amisgerichi) of
Ké&in, Germany, under registration numtier HRB 55153, between, jurer afia. Wheelabrator Group
Holding GmbH as pledgor and the Grantor and other parties as pledgees:

any netarial share pledge agreement to be governed by Genman law in relation to shares {(and any
associated rights and claims) in SWO Holding GmbH, a limited liability company (Geselfschafi mit
heselirinkter Haftung) orpanised under the laws of the Federal Republic of Germany, registered in
the commercial register (Hundelsregister) of the local court (Amisgericht) of Kk, Gemiany, under
registration number HRB 79028, between, inver ali, the Light Metal Casting Solutions Group
GmbH as pledgor and the Grantor and other parties as pledgees;

any notarial share pledge agreement to be governed by German law. in relation to shares (and auiy
associated rights pnd claims) in Light Metal Casting Equipment GmbH, a limited liability company
{Gesellschalt mit beschrdnkier Haftung) organised under the faws of the Federal Republic of
Cenmany, regisiered in the commercial register (Handelsregisier) of the local counl (Amrsgericht) of
K&In, Genmany, under registration number HRD B6587. between, iarer afia, the Light Metal Casting
Solutions Group €imibH as pledgor and the Grantor and other parties as pledgees:. .

any notarial share pledge agreement to be governcd by German law in relation 10 shares (and eny
associated rights and claims) in StrikoWestofen GmbH, a limited liability company (Geselfschafi ait
beschrinkter Haftrng) organised under the laws of the Federal Republic of Germany, registered in
the commercial register (Handelsregister) of the local court (dmsgericln) of Koln, Gennany, under

registration number HRB 77591, between, imter afia, the SWQ Holding GmbH as pledgor and the

Grantor and -cther parties as pledgees; and

any other docwment whiich the Anorney considers necessary and/or useful in connection with the
documents listed under na. (1) to {6} {each inclusive) above,

in each case in the form and as many documents as deemed necessary by the Attorney (together, the
Documents).

The Attomeys are, and each of them is, further authorised 10 execute any othier- document and to perform on
behalf of the Grantor auy act and receive any declaration necessary or appropriate in his/ier sole discretion
in connection with each and any of the Doeuments and to agree the terms of and execute any amendments,
confinnaticns or additions to each and any of the Documents which each Attomey, in his/her sole discretion,
may approve.
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This Power of Adorney is W be interpreied widely and will extend 1o avtharise each of the Atlorneys 1o agree
the termis of any amendments or additions to eny Document which any of the Atlorneys may, in his/her sole
discretion, approve. Each of the Attorneys ifiay use this Power of Attomey repeatedly.

The Atlorneys are, and cach of them 15, released from the resirietions on self-contracting (fusichgeschdt) and
multiple representation (Mehifachvernelung) set forth in -section 181 of the German Civil Code
{Biirgerlichies Gesetshuch) {and equivalent or similar restrietions pursuent to any other applicable laws),

The Grantor hereby waives any claim any of them may have against any of the Attorneys done or omitted in
connection witky this Power of Attorney, except for cases of wilful misconduct {Forsarz) of such Attomey.

The Grantor indemnifies each Attorney and keeps each Attorney indemnified against 2ny and all cosis,

claims and liabilities which that Attormey may. incur as a result of anything done by the Attomey in the.
exercise of any powers conferred, or purported to be conferred, on him/her by this Power of Atlomey, ckoept
in the case ol an Atlorney’s wilful misconduct { Forsarz).

Any change to 1he date of execution of. to the amounts of the facilities made available under and/or to the
patties to the Secured Debt Documents and/or the Documents will not affect the validity or seope of this
Power of Attorney..

For the avoidance of doubt, this Power of Attorney does not permit the Autorneys to delegate any of the
powers contained herein to any third parties.

Should any provision of this Power ol Attomey be or become void {mdrtrg}, mvalid or unenforceable, this
will not affect the valsdity or enf‘orceablhty of the rernaining provisions of thig Pewer of Attomey and any
void, invalid or unenforcealle provision shall be deemed replaced by such valid and enforceable provision
that in lega] andg economlc {erms comes closest to what the Grantor intended or would have intended in
accordance with the purpese of this Power of Attorney.

The Grantor hereby ratifies and confirms whatever any Attorney lawfully doés or causesto be done by virtne
of this Power of Attomey.:

This Power of Atterney is effective on the date hereof and expires on the 31 August 2017,

This Power of Attorney and any non-contractnal ebligations arising out of it are governed by, and shall e
construed in accordance with. the laws of the Federal Republic of Germaiy:
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NORDEA BAMK AB (PUBL)

@@Wﬁk -t

Dinte. Pae

Name; -

Olaf Fiogler '
Senior iggal Counsel

Title:
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Date, Place

Name:  pachael Hornnes

Title: ”Z?M"{ (W



