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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2162483

Charge code: 0216 2483 0017

The Registrar of Companies for England and Wales hereby certifies
that a charge dated 29th June 2023 and created by WHEELABRATOR
TECHNOLOGIES (UK) LIMITED was delivered pursuant to Chapter A1
Part 25 of the Companies Act 2006 on 3rd July 2023 .

Given at Companies House, Cardiff on 4th July 2023

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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Mumber 295 of the Boll of Deeds for 2023

Plone:

o 29 Fane 2033
in Frankfurt am Mamn
Beforeme; the undersiened nolary
D Fiam Lubberich
with his offices at

Frankfurt am Main;
MesseTurm, Friedrich-Fbert-Andage 49, 60308 Frankfurt am Main.

appeared today:

)

Pr. Wolfgang Kotzuy, bomon 1 Marth- 1972, with buginess addvesy ol Backenheimer Landétrilie 24,

BOA00 Frinkfirt am Miin, personally knowi (o the fiotary,

whit 1o not seting i His own name bt
8)
as atiorney-in-fact (releassd from e restrictions uoder ssc. 181 BGE) for and on behalf of:
Norjcan Groip APS
with-official weat in Taastrup, Denmaark:

registered af the Central Business Regigter Denmark under CVR-NG, 31286042,
husiness address at Hajager 8, 2630 Tagsirup, Denmark:

on-the basis of the power of attorney déted 24 April 2023, which was presenicd in the original durmy the

riotarization and of which a copy is aitached hereto as.

Exhibit V3. 1a)

aied the 6ffieniiisg notary herswih cortifisy this copy to be slentical willrthe ofigmaly.

)

s attomey-infact (released from the restfictions under sec, 181 BGR) for and on behal{ of:

ST $Bare Mo fes




LMCS Group Uelding Gmbl
with official seat i Wighl,
repisiered at the Compneraia Cibie oacal Cowd Babuader HRE 92005,

Register-of al Court Kol
husmess address ar CarldeissStralle 12, 51074 Wiehl,

ont-the basis of E'ht;‘ ;’H":Wu’:‘;“ ol attorney dared 23 Tupe 2023, which wag pregented it the original during the
nittarrzattn and ol whicl 2 Copy s sttached hersio us

Exhibit VALID)

and the officiating notary herewith corttfies s copy to be identical with the vriginal,
)
as-attorney-i-fact {réleased from the festrictiond ninder se¢. 181 BUDB) for and on behalf of:

Lighi Meta! Uasling Solutions Group GmbEl
sarheoflicial sestin ' Wiehl,
registired wt the Commeraiad Register of the Loval Courd Kétn undér HRB 86783,
bosiness dddress ot Carl-Zeiss-Siralle 12, 51674 Wiehl,

orrthe bagis-of the powér of attomey dated 23 June 2023, whidhwas presenited I the giiginal durhig the
notarization and of which a copy is ditached herdia ay

i #inie)
dind the officiating notary herewith certifies this copy 10 be identical with the origial:
44y
as attorney-i-fact (released from the restrictions under sec, 181 BGR) for and on behalf of;
SWO Holding GbH
a.,x ith mfhma a,;:(n i Wichl

o Local € ot ol vmder HRH ”ﬁﬂ}i
Stefle 12,5 1674 Wiehl,

E

TRy ISk

o3t the basisof the power of altorpey dated 23 June 2023, which was presented in the original duving the.
nelarization and of which s copy is atlached hepetoas

Exhinit VAVL1dY

and thi offictaiig notary Herewith dentifics this ¢opy to beidentidal with the trignal;
el
ag attormevainafact {releated from the restrictions ander sec. 181 BGB) for and on behalf of

W me}ahmim Technologies (UK Limited
al seatin Cheshire, Eigland,
mgr«ia’mu #ithe €Z Falsh samies House under company number G yEa2485,
business address Wheelabrator House Lid 22 Edward Courd, Broadledath, Alitincham, Cheshire, Tng-
Jand, Wi 1._4 SGL

o the basis of the power of atiorey dated 10 May 2023, which was preserited in the original during ihe
netarization and of which o copy 18 attached herelo as

Exhibit




and-the officiating aotary herewiih coriibes %.in’s_m_g}y 10 beidentical with 1he ot giam};
i}
s attorney-in-fact {relessed fom e restrictions under seo. 181 BGR) for and on behall ol
Wheelabrator Group Holding GmbH
with official seat m Meielen,

regisiered at the Commereial Registerof the Local Court Stemfurt under HRE 11637,
“husiness address Industriesirafic §2:» 48679 Metelon

o the basis of the power of diforney.dated 23 June 2023, which was presented incopy during the nota-
rizaiion and of which a dopy e gttached Trereto as

Exhibit ¥nL S

and the officianing notary shall cenify this copy o bie identical with the originaly
g}
as ttormey-i-Faet Treleased From the réstrictions wider sed. 181 BGR) for and on belialf of

W heelabrator Gir oup GmbT
with ofhicisl seat in Metelen,
registered ot the Commercial Register m!_ihsﬁ-?,..(J_ma.i_i’,ﬁ_un.SE%;iﬂ'ﬁ’ﬁﬁ wndér RS b1 617,
businesy address Tnduyriesralie 55, 48670 Metelen

on the busis of the power of attorney dated 23 June 2023, which wiis presented i copy diring the nota-
rization and of Which-a copy 18 attached hereto ag

Exhibit VMLIg)

and the officiating notary shall cerlify this copy 1o be identical with the original
by

eleased from the restrictions under see: 181 BGE) for and on behalf of)

as attomey-in-fact

Light Metal Casting Equipmenit Gmbll
with ofticial $eatin Wielil, _
reptstered i the Commercial Register of the Local Cotrt Kby vindér HRB. 88387,
Bilsiness address Carl-Zeise-Strale 12, 51674 Wield

notarization dud ol which a copy s afteched hemm'ﬁs

Exhibit VML1h

and the officuting notary herewith vertifies this copy o beidentical with the original;
£
a5 ’i?fﬂmw“m Sfact (released from the resfrictions under sec. TREBGH) for and on behalf of:

%tnku‘ﬁ estafen GrabE

' ial seit i Wiehl,

¢ Local Camt Koty under HRE 77591,
Stralle 12, "3]6’?4 Wieht

registered 4t the C
basine

_;1&&12’%::%& Ll Ze,



on the basts of the power of artorney dated 23 June 2022, which was presented 1nthe mfﬁgzzﬁal during the
notarization and of which & copy is attached Hereto as

Eahibi VL1

anid the officiating notary. herewith certifies this copy 1o beddentical with the ofigmal;.

_ {1 ke, bormon 17 Febroary 1984, with business addregs at Bockenheimer Landsiralic 2
6l }’%i‘éfw Mﬁmkﬁiri - Main, identified by valid Passport,

whw 18,730 dC?mg\ 1y b W !Ldmi E}ui fra, mmmm R (w mwd Fom UL TRt Gl OnE widm i) 18]
BGH} for and on'behalf oft

Dansle Bank A/8
_ with Official seatin Ropenhagen, Péuniadk,
yegisterad at the Cominercial Reglster 60 Detpnark (CVR - Dér Centrale Vivksomhedsregister) on-
der CVR-pinnhisr 61126228,
Tusiness addiess Holiméns Bandl 2 12, 1060 Kopenhiagen, Denmark

it e basis of thie power of altdrney dated 24 April 2023, which vwas presented in the orginal during

e nvtarizarion end of whiclva copy whivh # herdby vertified 18 drwched hereinag

L.

The persons appearing mquz,%iezﬁ I]’it gwﬁnwmm mi {Ew pr@sum ci{,u:i in ti’m E %!mh {ﬂm{ pm’riv (JLI”?YMTE) Jampuage.
The officiating notwy, L8 : '
persons appearing el bave wsulhy i

Iy e otary of themr righy o by prﬂm(ﬁ@(ﬁ mth AW ritien mmfa’ctm mf E!m ::inf:{% iy ba aaiachmi i'maﬂn %ui t‘q"ﬁfus"si
warved any such rght.

Upi’m euquiry it was concluded by ell parties thal no pricr involvement of the Qfﬁuiating gotary exigts willin the
meaning of Section 3 sub-paragraph 1 sentence | no..7 German Notarisation Aot (Benrkundungsgese

The pugom, appearing then declared the mléommw Share Pledge Agreement; which they requesied to be recorded
nanotarial deed:



EXECUTION VERSION

NORICAN GROUP APS
LMCS GROUP HOLDING GMBH
LIGHT METAL CASTING SOLUTIONS GROUP GMBH
SWO HOLDING GMBH.
WHEELABRATOR TECHNOLOGIES (UK) LIMITED
WHEELABRATOR GROUP HOLDING GMBH

as Pledgors

- DANSKE BANK A/S
- ag Pledges

SHARE PLEDGE AGREEMENT
{Geschaftsanteilsverpfandung)
refating to shares in LMCS Group Holding Gmbi, Light
Metal Casting Solutions Group GmbH, SWO Holding
GmbH, Wheelabrator Group Holding GmbH,
Wheelabrator Group GmbH, Light Metal Casting
Eguipment GmbH and StrikoWestofen GmbH
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This SHARE PLEDGE AGREEMENT (the “Agreemant’) s made on 29 June 2023,
BETWEEN: '

1

(2

{3

(4)

{5}

{7)

(8

(9)

NORICAN GROUP ABS, a limited liability company incorporated in Denmark with registration
number (CVRY 31286042 and having its business address al Heiager 8, DK-2630 Taastrup,
Dermark (the “Pledgor 1), o

LMCS GROUP HOLDING GMBH, a irhitéd liability company (Geselischaft mit beschirankter
Haffiing) crganised under the laws of the Federal Republic of Genmany, having its business
address al Carl-Zeiss-Strale 12, 51674 Wiehl, Germany which & registered In the
commercial register (Handeisregister of the loval court {Amisgericht) of Cologne {Kéin) under
HREB 820057as p ledgor (the “Pledgor 2“) and piedgm company {the "Pledged Company 1%}

LIGH"? MET&L %IAS?%?’%Q 3&%,13'{!@?\53 E&Rﬁﬂp @M%H a imsia@ §fabi!§iy mmgﬁaﬂy

'Géfman};, havmg its bus iness aﬁdress at Carbze ssﬁmi’%e ’12 516’?4 Wlehi Germany which
is registered in the commercial register (Handelsregister) of the local court: {Amitsgericht) of

Colugre (Kélny under HRB8B283 as: piadg@r {the “Pledgor 3") and pledgéd tompany (the
‘Pledged Company 2');

BWO HOLDING GMBH, & limited liability company (Gesellschalt mit beschrankter Haftung)
'{Brgamsm under the laws of the Federal Republic of Germany, having its business address
_'at Carl- zexss Simi&e 12 51@?4 W ehl, Germany w%'s ah as ragzsiamd in the commercial reg ster

(ihe ‘P ezﬁgm 4”} anf.ﬁ ;::!&{:fged mmgﬁaﬂy Ethe “?i&ﬁgmﬁ ﬁﬁmpaﬂy 3"}
WHEELABRATOR TECHNOLOGIES (_i}m.uM!TEﬁ, a limitad liability company incorporated.

i E’ngiamf and Wales registerad at Companies House with company number 02162483 and

having its registered office at Wheel abrator House Lid, 22 Edward ‘Court, Broadheath,

Altrincham, Cheshire, England, WAT4. 5GL{’Ehe ‘Bledgor 5’ )

WHEELABRATOR GROUP HOLDING GMBH, 2 limited iabihw company { Gagailschafl mit
beschrankter Haftung) Qrgamsed uider the laws of the Federal Republic of Germany, having

itd business sddress at Heinrich-Schlick-Stralle 2, 48629 Metelen, Germany which is’

regmiered it the commarcial register (Handefareg;sfer) of the local court (Amfsgeﬁchf} of

Steinfurt under HRB 11837 as pledgor (the “Pledgor 67 and together with the Fledgors 1 te

5, the "Pledgors" and each & "Pledgor’) and pledged company (the "Pledged Company 4);

WHEELABRATOR GROUP GMBH, a limited liability company {[Gesellschall mil
beschrankier Haftung)y organised under the laws of the Federal Republic of Germany, havmg_

its. business. address at Hainrich-Schiick-Stralle 2, 48629 Metelen, Germany. which is
registered in'the commercial register (Handelsregister) of the local court (Amtsgericht) of
Steinfurt under HRB 1 ‘iﬁ-ﬁ?'as. D eeégedmm‘p‘any ('ih‘a‘ *‘Psﬁdgad Gﬁmp&ﬁy- 5"’}

_zts business gddress ai Carl Zasss-Sira&a ”%2 5?6?4 Wieht, G&rmany whmh is reg stemd if

the commerdial register {Handelsregister) of the local court (Amisgericht) of Cologne (K6in)
under HRB 86587 as pledged company (the "Pledged Company 87

STRIKOWESTOFEN GMBH, a limited liability company [(Gesellschaft mit- beschrénkier

Haftung) organised.undet the laws-of the Federal Republic of Germany, having its business

address at Carl-Zeiss-Strafle 12, 51674 Wiehl, Germiany which is. regisiersd i the
comirercia ir@gn@iaf{Manﬁefsreg:sfer} of the local court (Amtsgerichty of Cologng (Kdin} tnder

H1P0GRZST < Fréya Abcession - Garman Shais Pladgs



{10)

HRE 77581 as pledged company (the "Pledged Company 7" and together with the Pledged

Cémpany 1 to 6, the "Pledged Companies” and eacha "Pledged Company”); and

DANSKE BANK AS, a5 pledgee, security agent for the other Secured Parties (as defined

below) (the ‘Pledgee”).

WHEREAS:

{A)

1€}

Pursuant to d EUR 285,000,000.00 facilities agreemerit originally dated 18 Februatly 2023 as

amended and restated by an amendment and restatement agreement dated 26 June 2023
and made among, inter alios, Norican Global A/S. as parent {the "Parent’), Norican A/S as

company (the “Company’), the Original Borrowers (a5 deéfined below), the Original
Guarantors {as defined bel low}, Capitsl- Four Private Debt SA SICAV-RAIF-Senior Direct
Lending or “Compartment A", Capital Four Private Debt SA SICAV-RAIF-Private Debt v
Senior of "Compartment C’, Capital Four PD Storebrand, Designated Activity Company,

-Ca;&gia Four PD, PKA Designated Activity ﬂampaﬂy, Danske Bank A/S, Nordea Danmark,

Filial af Nordea Bank. Abp, Finland, wammakrmgsbmaget Skandia, Smeesidigt, Thule Fund
S.A., SICAVSIF and Skandinaviska Enskilda Banken AB (bubl) as arrangers (the
Aw&ngem 'y and original lerders (the ‘Original Lenders”) and Danske Bank A/S as agent
(ihe “Agent’) and security agent {the "Facilities Agreement’), the Original Lenders have
agreed to grant certairi facilities to the Borrowers (gs defined below),

The other Secured Parlies (ag defined below) have appointed the Pledges to set as their
security trustes under German law {Treuh&nder) pursuant to and’in actordance with the

Intercréditor Agréement (as defined below) in relation to the security provided herednder,

Each Pledgor has agreed to pledge the Shares (as defined below) in each of the Pledged
Companies and ancillary rights related thereto 1o the Pledgee as security for the Setured
Obligstions (as defined below).

NOW, IT IS AGREED as follows:

& F

1.1

Definitions and Lahguage

Definitions

Irs His Agresment:

“Additional Facility” means any additional term facility provided by the Secured Parties
under the Facilities Agreement. '

“Ancillary Document” means each document relating 1o or evidéncing the terms of an
Ancitlary Facility. _

“Ancillary Facility” means any ancillary facility made available by an Ancillary Lender in
acéordance with the terms of the Faciiities Agreement.

“Ancillary Lender” means each Lender {or affiliate of a Lender) whr@h makesEn Anc Hary
Facility available pursuant to the terms of the Fadilities Ag resment.

"Borrowers’ mearns the Original Borrowers and any person that is or which becomes-a party
to the Facilities Agreement as a Borrower in accordance with its ferms,

"“Business Day’ means a day {(cther than a Saturcay or Sunday) on which banks.are open
for géneral business in Copenhagen, Stockholm-and Londoh and.

HI20082407 - Freya Avcession - German Share Plodge



(&) {in refation to any date for payment or purchase of a currency other than euro) the
principal fnancial centre of the country of that currency, or

{b} (in refation to-any date for payiment or purchase of eure) which is a TARGET Day.
“Delegate” means any delegate, egant, attoriey of co-trustee appointed by the Pledges.
"Equity Commitment Letter” mgans an equity cormmitment letter to be made by Altor Fuind
Manager AB on behalf of and as mariager (o Altor Fund IV (No. 1) ABand Altor Fund IV (No.2)
AR favour of the Parent, the Company and the. Agaﬂt {on-hehalf of the Finance Partieﬁ)
régarding a commitment of &UR 25000000

“Event of Default’ means any event entitling the Agent 1o take action under clause 26.18

(Accelerationy of the Fadiities Agresment.

"Feg Letter" means:

{ay any letter batween the Arrangers or any Lender and the Company {or the Agent and
the Company or the Pledgee and the Company) setting out certain fees payable underf
the Faciliies Agreement,

(b} each fee latter inrespect of Additional Facilities; and

{&)  anyother agreement gelting oulfees payable 16-a Finance Party under the Facilities
Agreament or under afy other Finarce Document.

"Finance Documents” means this Agreement, the Faciiiiées Agreement, ‘the Equity

Commitiment Letter; the Intercrediter Agreement, any Ancillary Document, any Transaction

Becurity Documesnt, any accession letter delivered undeér the Faciliies Agreement, any
complance certificate delivered under the Facilities Agreemernt, any FFee %&H&? any Hedging

Agreement, any resignation: letter delivered under the Faciliies Agreement, any utilisation

request or selection notice or basket increase certificate delivered under the Facilities

‘Agreement and any-other document designated as a Finance Document by the Pledgee and

the Parent,

"Finance Parties" means the Agent, the Arrangers, the Pledgee, any person appointed as

Sustainability Coordinator under'the Faciities Agreement, any %.snder anl Ancs%iary Lender or

& Hedge Counterparty and "Finance Party" means any of therm:

"Future Shares” means all additional shares in the capital of any of the Companies
(irrespective of their nominal val lue) which any Pledgor may acguire in the future in the event.
‘of-a share transfer, a share spiit, a share combination, an increase of the capital of any of the
Cempanies (including by way of authorised capital (gernehmigtes Kapital)) or otherwise.

“Group” means the Company and its direct and indirect Subsidiaries from time to time

“Hedge Counterparty” medns each Original Lender under the Revolving Facility and any
other entity which is or bas become: a party to the intercreditor Agreement as & “Hedge.
Courtferparty” in accordance with the provisions of the Intercreditor Agreement and, at its
option, has become a Parly as & “Hedge Counterparty” in accordance with the terms of the
Facilities Agreament
“‘Hedging Agreement’ means any master agreement, confirmation, schedule or other
agreement in agreed form entered info orto be éntered info. by a Hedge Counterparty for the
purposes - of hedging any interest rate risk in accordance with the terms of the Facilities
ﬁagreememt am:é hedgmg in relation to interest andfor f{jreagn exchaﬂg@ risks and other
hedging arising in the ordi inary course of business of & member of the Group provided that it
is not entered into for speculative purposes.

4
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"intercreditor Agreement’ means the infercreditor agreement governed by Danish jaw

@ﬁg%néﬁy {'ia‘ted 16 Feiﬁmary 2023 a‘g'amendad by an am&ﬂd"‘s‘;am a‘imﬁ r‘egia%a'm%nﬁi Qg?@&fﬁi&ﬂt

mv&stan Narasan MS_ as cmmp_any,_ _c&r_ta_m {ﬁd_irect) subs:dtanag af the Parent as c:rgma!

obligors and Danske Bank A/S as agent and security agent. gs amended, varied, novated or

supplemented from time to time,

“Obligor” means.

{8) the Original Cbligors {which, for the avoidance of doubt, incdludes, ‘without limitation,
each borrower and guarantor under the Facilities Agreement from time to timie);-and

{b) -aﬁy per'sam ?hat'is @f'whf‘c‘h becomes a party to the: Facilities Agreement as an Obligor

‘fﬁf}rigtmi Borrowers" means Norican A/S and Norican Group ApS intheir capaciy as original

borfowers under the Facilities Agreement.

“Original Guarantors” means Nérican A/S, Norican Holdings ApS, Norican Group ApS, DISA

Hoiding 11 ASS, DISA- Ha!dmg AIS and DISA Industries &/S in their capscity as original

“guaraniors under the Facilities. Agreemem

“Original Lender’ means Capital Four Private Debit SA SICAV-RAIF.-Senior Direct Landing

or “‘Compariment A", Capital Four Private Debt 8A SICAV-RAIF-Private Debt V' Senisr or

“‘Comipartment C, Capstai Four PD Storebrand, Designated Activity Comipany, Capital Four

PD, PKA Des;gﬂa%eimmw ty Company, Danske Bank A/S, Nordea Danmark, Filial af Nordea:

Bank Abp, Fintand, waar&akrmgs_bolagat_ Skandia, dmsesidigt, Thule Fund S.A., SICAV-SIF

and Skandinaviska Enskilda Barken AB (publ).

"Original Obligors™ means the Original Borrower and the Criginal Guarantors.

"Parallel Debt” mearis the parallel debt constituted pursuant to'the térms’ af the Intercredior

Agreement grantad by each Obligor in favour of the Pledgee in relation to any of the Finance
Documents.

“Pledge” and ‘Pledges’ have the meaning given to such terms in paragraph (a) of Clause 3
“Receiver’ means a recelver, interim- recelver or receiver and manager of administrative:
receiver of the whole or any part of the assets pledged hereby.

“Revelving Facility” means the multicurrency revolving crecﬂt facility .in an initial principal.
amount of EUR 60,000,000 made available under the Facili ties: Agresmani

“Secured Obligations” means the actusl, contingent, present-and/or future obligations and
liabilities of the Obligors from time to time to the Pledgee under or pursuant to the Finance
Documents, including under any Additional Facities, including the obligations incurred under
the Parallel Debt and together with all costs, charges and éxpenses incurred.in connection:
with the protection, preservation. or enforcement of any Secured Party’s rights under the
Finance Decuments ong full 'imd?emriéty basis.

ﬁ\greement ancﬁ atiy Receiver or QE’& egatea

“Senfor Discharge Date’ means the date when all Secured Obligations have  been
discharged, Le. (i) all amounts outstanding under the Finance Documents hHave been
irrevocably and unconditionally repaid and (i) alt commitments by the Secured Paﬂaes under
the Finance Documents have been cancelled in full

5
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"Shares” means the kxisting Shares and the Future Shares.

'Suﬁ}sséiary means, in re%ai;m’; to-any company of corporation (a2 holding Qﬁkm;}aﬂm a
company of corporation

{a)  whichis _i:{m'trac}is!evc%i.- directly or indirectly, by the holding tompany;

{by  inwhich a majority of the voting rights are held by the holding company, sither alone
or pursuant to an agreement with others;

{&) - more that half the issued share capital of which is hemm ially owned, directly or
indirectly, by the Holding company; or

(dy  ‘whichis a subsidiary of another Subsidiary of the hoiding at:;e:;ﬁ*}“‘ixzzaﬁy1

and: for this purpose; a company, corporation or other legal entity $hall be treated gs being

controlied by ansther if that ather company, corporation or other legal entity. is able to
determing the composition of the ma;arfy of its board of directors or equivaleni baciy or
similarly directs its aFairs.

“TARGET Day’ means any day-onwhich T2 is open for the sattiement of payments in Euro.
“Transaction Security” means the Secufity created or expressed to be created in favour of
the Pledgee under or pursuant to the Transaction Security Docurnents.

Transaction Seaurzty Documents” means each dosument evidencing Transaction Security
‘granted in relation to of in connection with the Facilities Agresment.

“T2" means the real time gross settiement system operated by the Eurosystem, or any
succassor system.

1.2  Construction
Iy this Agreement:
{ay  where the context so-admits, the:singularincludes the plural and vice versa;

{by  any reference in this Agreement to-a "Clause”, a "paragraph’ or & “Schedule’ shall,
subject to any caontrary indication, be mﬂstmed as a reference to a Clauge, a
paragraph or a Schedule in this Agreement;

(c)  any refefence to & paity 16 this Agréement or other person (including any Obiigor,.
Pledgor, Pledgee and any Secured Party) includes its respeciive successor(s) in law
{including any universal successor (Gesainlrechishachfolger) of that person by way of
merger (Verschmelzuny), any ‘other recrganisation contemplated in the German
Transformation Act {(Umwandlungsgeselz) or otherwise] and any assign{s) and
fransferee(s) of that persén and, 1o the extent legally possible; any legal provision to
the cortrary is waived,

{dj  anyreference in this Agreement toa: defiried document is a referentce to that defired
document as amended, vaﬂeﬁ gupgzﬁemented or novated fror time to time;

(8] the term “promptiy” is & be construed as inverzdglich (withcul undue delay), within
the meaning of section 124{1) of the German Civit Codé (Biltgeriches Geselzbuch),
and '

(fl.  this-Agreement is made in the English language. For the avoidance of douldt, the
English language version of this Agresment shall prevail over any translation of this.
Agreernent. However, where a Germah translation of a word or phrase appears in the
text of this Agreement, the German translation of such word or phrase shall prevail.
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2. Pledged Shares

(]  Pledgor1 is the sole holder of 100 % of the shares.in the Pledged Company 1 as set
oulin Schedule 1 (Existing Shares) hereto.

by  Pledgor 2 is the sole holder of 100 % of the shares inthe Pledgad Gompany 2 as set
-out in Schedule 1 (Existing Shares) hereto..

(€} Pledgor3 is the sole holder of 100 % of the shares in the Pledged Company 3 as set
outin Schedule T {-‘Exiﬁsﬁ@f-ﬁhar"@s} herato.

{d)  Pledgor 3 is the sole holder of 100% of the shares i the Pledged Company 6as set

- -outin'Schedule 1 (Existing Shares) hereto.

{8y Pledgor 4 is the sole holder of 100% of the shares in the Pledged Company 7 as set

ot in Schedule 1 (Existing Shares) herelo.

{f) F‘iedgoﬁf 5 is the sole holderof 100.% of tha shares in-the P!edgad GCompany 4 as set

outin Schedule 1 {Existing Shares) hersto,

{g) Pledgor 6 is the sole holder of 100 % of the shares in the Pledged Company 5 as set

Cout in Schedule 1 (Existing Shares) hereto,
3. Pledge

{a)  EachPledgor hereby pledges tothe Pledgee its Shares together with all ancillary rights
and claims assodi iafed with its ‘Shares as more particul arly gpedified in Clause 4
(Scope. of the Pledges) (each a “Pledge” and together the “Pledges”).

(b} ThaPledges hereby accepts each F‘iedge for itself,

(¢} 'Thevalidity and effect of each of the Pledges shall be independent from the validity
and the effect of {he other Pledges created hereurider. The Pladges to the Pladges
shiall be separate and ndividual pledges ranking pari passu with.the other Pledges
created hereunder.

{dy  Each of the Pledges Is in addition, and without prejudice, to any cther security the-
Pledgee may now or hereaftér hold inrespect of the Sscured Obligations.

(8} For the avoidance of doubt, the parties agree that nothing in this Agreement shall

{(a)

‘exclude d transfer of all or part of the Pledges crested hereunder by operation of law.

upori the transfer or assignment (ncluging by way of novation or assumption
{(Vertragsubeiniahme)) of all or part of the Secured. Obligations by the Pledgee fo:
anciher persoh.

Scope of the Pledges

The Pledges constituted by this Agreement include:
£} the present and future rights to receive:
A, dividends atfributable to the Shares, if any; and

B: §fc;u|daiac:m procesds, redemption praceeds (Einziehungsenigelt), repaid
capital-in case of & capital decrease, ‘any compensation in case of
termination (Kindigung) and/or withdrawal [Austrifl) of a shareholder of
any of the Companies, the surplus incase of surrender (Preisgabe), any
repayment claim for any additional capital contributions (Nachschiissa)
and all other pecuniary clairis associated with the Shares;
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{it) the right to subscribe for newly issued shares,

(i) all other :rights and benefits aitributable to the Shares; and

(ivi all present and future pecuniary claims of any Pledgor against any of the
Companies arising under or in connection with any domination andfor profit
transfer agreement (Beherrschungs- uhd/oder Gewinnabfihrungsvertrag) or
partial profit- transfer agreement { Teilgewinnabfihrungsverirag) which may be
entered into Betweern any Pledgor and any ot the Companies.

() Motwithstanding '.tshai‘ the: dividends are pledged hereundsr, each F’ied'g@r'_$ﬁhfa§i_:’ba
entitied to receive and retain all dividend payments in respect of the Shares unfil such
time as the Pledges revokes this authorisation by notice to the relavant. Piedgar(s '
wpon the occurrence of an Event of Detaul tw?‘z chis continuing.

{e}  Upon mv{}:;at-im of the authorisation gmnted under such clatse by the Pledges
- following an Event of Default which is continuing:
1 dividends snd profit in relation To the Shares: and
{iiy - cashpdid, pavable or otherwise distributed in redemption of, or in gxchangs for
- the Shares;

shall be paid to and, if ot available in cash, Aransferred; assigned and: delivéred to'the
Pledgee to be held-as further S&curaaﬁy

5. Furpose of the Pledges

The Pledges hereunder are constituied in arder o secure the prompt and complete
salisfaction of ahy and 4l Secured Obligations. The Pledges shall afso secure any future
extension, increass orother amendment or modification of the relevant Secured Obligations
{including, for the awldaﬂﬂa of doubl, pursuant [ any uncommitied oradditional facility under
the: Fadilities Agreememt} and the Partiss herewith emm*ss%y agres that the provisions of
section 1210 para 1 sentence 2 of the German Civil Code (Biirgerliches Gesefzbuch, "BGBE”)
shall hot apply to this-Adgreement and the Pledges.

6, Exercise of membership rights

The membership-rights, including the voling 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 exefcise its membership rights, inc luding its voting
rights, in good faith (1) fo ensure that the validity and énforceability of the Fledges and the
existence or value of all 'or part of the Shares are not in any way adversely affectad, sther
‘than through dividend payments pursuant paragraph {b) of Clause 4 (Scope of the Pledges)
above-and (i) in ho manner that would cause an Event of Dafault to occur. Each Pledgor
undertakes that no resolutions are passed which constifute a breach of ifs obligations under
Clause 3 {Pledge): '

7.  Enforcement of the Pledges

{a)  Ifthe requirsments set forthin sections 1273 para 2, 1204 ef seg. BGB with regard to
' the enforcement of any of the Pledges are met (Plandréife), in particular, if any of the:
Secured Obligations has become due ahd payable and'in addition an Event of Defalt
hzs oocurred and is conlinding, then inorder to enforce the Pledges (or any of tham),
the Pledgee may at any time thereafter avail itself of all rights and remedies that a.

sledgee has against a pledgor under the laws of the Federal Republic of Germany:
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{c)

1l

{g).

iy

Notwithstanding section 1277 BGB, the Pledgee s enlitled to exercise ils rights
without obtaini g an enforceable judgment or alber instiument {mﬁ&freakbarer Titel).
The Pledges shall be entitled o have the Pledges enforced inany manner gllowed
under the laws of the Federal Republic-of Germany.

The Pledgee will notify the relevant Pledgor five (5) Business Days prior to the
enforcement of the Pledges. {or any of them) according ‘o Clause 7. No such

notification shall be required i {%} the relevant Pledgor has generally ceased to make
paymants iEéﬁfﬁ.ﬁ@s@m’sfe.fﬁmg) {iiy ari application for the institution of insolvency
sroceedings-is filed by or against the relevant Pledgor or (i) the Fledges has

reasonable grounds to believe that observance of the notice beriod will adversely

‘affect the legitimate interesta {berechtigle interessen) of the Pledgee.

If the Pledgee sholild seek 1o enforce the Pledges pursuant to paragraph {a) above,
‘each Pledgor shall, at its own expense, reider forthwith all necessary ggsistance.in

order to facilitate the prompt sale of the Shares or any part thersof and/or the exercise
by thé Pledgee of any gther right it may have as Pledgee..

Following satisfaction of the requirements for enforcement under paragraph (a) above,

all subsequent dividerd payments and all payments bassed on similar ancillary rights
attributed to the Shares may be applisd by the Pledgee in satisfaction in-whole or in
pait of the Secured Obligations or treated a8 additional collateral.

Even if the requirements. for enforserment referred to under paragraph (a) gbove aie
met; the Pledgee shall not, whether as proxy or otherwise, be entitled 1o exercise the
voting rights attached to the Shares. However, each Pledgor shall, upson occurrence
of. an event which allows the Pledges to enforce the Pledges, have the ab%tgaimmg and
the PI edges: 3hail have the fights set forifin paragraph (o) of Clause 10 Unfferfakmgs
of the Pledgors) below regardless of which resolutions are intended to be adopted.

The Pledges may, in its sole discretion, determine which of several security interests

{ereated under this or cther sscutity agreements) shall be used to satisfy the Secured

Obligations. Each Pledgor hereby expressly waivesiits righit pursuant to section 1230

sentence 2 BGB to limit the realisation of the Piedges and pledges over the shares or

partnership interests i one or more other companies to suth number of pledges as
are necessary (o satisly the Secured Obligations and agrees further that the Pledges
may decide to enforce the Pledges over the-shares in any. of the Pledged Companies
individually - in ‘separate procesdings of tagmher with pledges over shares or

parinership interests in 6ne or more other companies (including the Pledges over the:

shares invany ofher Pladged Company) in ong single proceeding (Gesamtverwertung).
Each Pledgor hereby expressly waives all defenses of revocation (Einrede der
Anfechtbarkeit) and set-off (Einrede der Aufrechenbarkeit) pursuant to sectn:mg 770,
1211 BGB:

Each Pladgor hereby expressly waives ifs defences based on defences any Obligor
might have against any -of the Secured Obligations {Einreden des Haupischuldners)
pursuant 1o section "12“?? para 1 sentence 1 alternative 1 BGE.

if the Pledges are enf@rr:ed ar i any Pledgor has discharged any of the Secured

Ohl ;gatzcms {or-any part of them), section 1225 BGB (legal subrogation of claimsto a
pledgor - Forderungsiibergang. auf den Verpfander) shallnot apply and no rights of the

Pledgee shall pass 1o such Pledgor by subrogation or otherwise. Further, no Pledgor

shall at any e before, on or after an enforcement of the P edgas and g5 a result of
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such Pledgor entering into this Agreement, be entitied to demand indermnification or
corhpengation frofrancther Pledgor oren Obligor or any affillate of another Pledgor
‘of an Obligor or 16 assign any of these claims.

8. Turnover of enforcement proceeds:

{g) To the exient the Pledgés: granted by the Pledgor 210 4 or the Pledgor 6 (each a
"GmbH P!edg@r") Fre securing obligations: of an affillated company {Verbundenes
Unterashimen) of the relevant GmbH Pledger within the meaning of Section 156.0f the
Getman Stock Corporation Act (Akliengesetz) (otfier than any of the relevant GimbH
Pledgor's Subsidiaries), the Pledges shall not be entitled to-{gebiihren within the
Zme&amﬁg of sentence 1 of section 1247 of the German Ciil Code (Biirgeriches
Gesetzbuch, @GB} any amounts realiced by way of enfarcemenit of the Fi edges (the
- Enﬁ‘}rwmeﬂi Froceeds”) and thus the Pledges shall ralease and pay. out to-the
redevant GmbH Pledgor the Enforcement Proceeds if and to the extent the. apm?acatmn
of the Enforcement Provesds towards di scharge of the Secured Obligations () would.
cause the GmbH Pledgor’s assets [the caléulation of which shall nelude all items set
forth in Section 266(2) A, B, C, D and E of the German Commiercial Code
{Handelsgesstzbuch)) less the GmbH Pledgor’s liabiliies (the caleulation of which
shall include all itermis. g6t forth in Section 266(3) B, C, Dand E of the German
Commarcial Code (bu@ shall, for the avoidance of doubl, exclude the gaaraﬁtee
fiabilities: under or relating to any of the Finance Documents) {the "Net. Assets” TG an
amiodnt legs than s steted share Capital (Sfeimmikapital) {Eegruﬁduﬂg einer
Unterbilanz) ar (i) (if the relevant GmbH Pl ledgor's Net Assets are already less than its
respective. registered share capital) causing such amount 1o be further reduced
(Vertiefung siner Unterbilanz).

By  For the purposés of suth calculation the following balance sheet items shall be
adjusted as follows:

(" ifthe registeréd share capital of thé relevant GmbH Pledgor is Aot fully paid up-
{nicht voll eingezahlf), the relevant amount which is not paid up shall be
deducted from the registered share capital;

{iy  the amount of any increase after the date of this Agreement of the relevant
GrbH Pledgor's regisiered share capital which has been effected without the
prior written consent of the Pledgee shall be deducted from the registered share
capital: '

(iify  liabilites incurred under loans providéd to the relevant GmbH Pledgor by

- ancther member. of the Group or By any direct or indirect shareholder of the
relevant GmbH Pledgor shall be disregarded:-and

[y liabilittes in relation to loans granted 1o, and other contractual fiabilitiss incurred
by, the relevant GmbH Pledgor or as the case may be ils general parlner; in

“breach of any term of any Finance Document shall be disregarded.

(¢} Inaddition; the relevant GmbH Pledgorshall realise, upon request by the Pledgee, 1o
the exfent legally permitted, in a situation where afler application of the total amount
of the Enforcement Proceeds towards digcharge of the Secured Obligations the
relevant GmbH Fﬁedgmr would not have Net Assets in excess of its respective
registered share capital, any-and all of its assels that are shown inthe balance sheet

with & book value (Buchwerf) that is significantly lower than the market value of the
asset if such asset is not necessary for the relevant GmbH Pledgor's operational
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business (belnebsnotwendig) or, if such asset is necessary for such business, it can
be realised in .a mannar which'is legally permissible and commercially justifiable with
regard to the costs and efforts involved. The relevani GmbH Pledgor shall, prior to
such realigation, assign its réspective claim for the purchase price orother procesds
from the realisation to'the Pledgee for security purposes {Sicherungsabtretung) unless
atherwise agreed or directed by the Pledgee. If the relevant GmbH Pledgor has failed
to realise any asset in accordance with this paragraph within three (3_) maonths following
‘a demand by the Pledgee to make a payment under this Agreement, the relevant asset
shall, far the purpose of the calculation of the Net Assets in accordance with paragfaph
{a} above, be taken into-account with 30% of its market value (tmt not with less than
ite book value),

) The application of the lotal amount of the Enforcement Proceeds. fowards discharge
of the Secured Cbligations shall initially be excluded pursuant to paragraph {a) above
if rio fster than ten {10} Business Days following the: ?iedgees& notice the relevant
GmbH Pledaor in accordance with paragraph {c).of Clause 7 (Enforcement) has besn
rade; the managing directors on béhalf of thie relevant GmibH Pledgor have mﬁfirmed
Ay tmg to the Pl ecigee

i) towhatextentthe Pledges granted hereunder is an up-sirearm or crogs-stream
securily as described in-paragraph {8) above, and
iy which amount.of the Enforcement Proceeds of such cross-stream and/or up-
R stream security cannol be applied towards discharge of the Secured
Obligations as it would cause the Net Assels of the relevant GmbH Pledgor o
be lass than its respective registered share capital (iaking info account the
adjustments set out in paragraph (b) above and the realisalion duties set outin
paragraph (c)above),
(the "Management Determination’) and such corfirmation is supported by a
reasonably satisfactory calculation provided that the Pledges shall in any event be
entitled 1o apply the Enforcement Proceeds towards discharge of ihe Secured
Obligations where such application would, in sccordance with the Management
Defermination, not cause the relevant GmbH Pladgor’s Net Assets to be less than (or
to fall further below) the amount of its respective registered shiare capital (in sach case
as calculaled and adjusted in eccordance with paragraph (&) and paragraph (b}
abave). ' ' ' '
(w) Following the FPledgee's receipt of 2 Management Determination, any further
' application of the Enforcement Proceeds towards discharge of the Secured.
Obligations (i.e. anyapplication o which the Pledges is not already entitled to pursuant
o paragraph (d)) shall be excluded pursuant fo paragraph {a) above for a peticd of no
more thar twenty (20) Business Days only. If the-Pledgee recel was within such twenty
(20) -Buginess Day period (I} an up-lo date balance shest together-with (i} a
determination. in each case prepared by audifors of international standard and
reputation appol intet by the relevant GmbH' Pledgat el ither confirming ihe Management
Determination or setting out deviations from the Management Determination (the
*Auditor's Determination”), the further application of Enforcement Procesds towards
discharge of the Secured Obligations shall be limited, if and to the extent such
application would, in accordance with the Audifor's Determination cause the ralévant
GmbH FEengrs Net Assets to be less than {orto fall furthier below) the armount of its
respective registered share capital in- each- case as calculaisd and adjusted in
accordance with paragraph {a) and (b) above. If the re levant GmbH Pladgor fails to
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deliver an Auditor's Determination within twenty {20} Business Days after receipt of the

Managemerit Determination, the Pledgee shiall be eniitlad to apply the Eriforcement

Proceeds towarls das&:haz‘ge of the Becured Obligations without any limitation or

restiiction. '

{f) Thé limitations set out in this clause shall not apply (or, as the case may be, shall
cease toapply):

(iy  -ifand tothe extent the relevant GmbH Pledgor secures any amounts borrowed
or otherwise retrieved urider any of the Finance Documents-which are lent. on-
lent or otherwise passed on to-suchtelevant GmbH Pledgor of-any of itsitheir
respective Subsidiaries from ime to time {(provided that the relevant GmbH
‘Pledger must prove (Bewsistast that or to which extent no such amounts have
‘been thus lent, on-leht'or otherwise passed on);

(i} i and to the eéxtent the relevant GmbH Pladger's recourse résulling from the

- enforcement of the Pledges will result in a fully: valuable recourse claim
(voliwertiger Ruckgrifisanspruch). of the relevant GmbH Pledgor within the
meaning of sentence 2 of paragraph 1 of section 30 of the German Act on
Limited Lisbility Companies (GmbH-Geselz). against the Obligor whose
ohligations are secured by the Pladges;

(i} H and when a domination agreement (Béherrschungsverirag) andior a profit
absorption agreement {Gewinnabfihrongsverirag) (either directly or through a
chain of domination and/or profit’ absorption agreements) is or becomas
effective between the relevant GmbH Pledgor and:

K. in case'the relevant GmbH Pledgor is a Subsidiary of the relevant
Obligor whose obligations are secured by the Pledges, that Obligor or &
direct of indirect shareholder of that Cbligor: or

B. i case the relevant GmbH Pledgor is @ sister company of the relevant
Obligor whose obligations ars gecured by the Pledges, any joint (direct
or indirect) parent company of the relevant GmbH Pledgor and that
Ohligoras domitating entity (nerschendes Unternehmeny); or

G if and to the extent for any other reason (including. without limitation, as.
a result of & change in the relévant rules of law) the deficit (Uinterbifanz)
referred to in paragraph {(a) above does not constitute @ breach of the
relevant GmbH Pledgor's obligations to maintain its. registered share
capital pursuarst to sections 30 et seq. of the German Act on Limited
Liability Companies (GmbH-Geselz) or does not result in-a personal,
tiability of the managing directors of the relevant GmbH Pladgor or, a8’
applicable. its‘general pariner, pursuant 1o section 43 of the German Act
on Limé’ied Liability Companies: (GimbH-Gesetz), each as amended,
supplemented andior replaced from time to time.

{gy  For the avoidance of doubt; nothing in this Agreement shall be interpréted as a.
restriction or imitation of the gpplication of Enforcement Proceeds towards discharge
of the Secured Obligations to the exient the Pledges securé obligations ¢of 5 GmbH
Pladgor iri its capacity as borrowst under the Finance Documents or obligations of any
of its direct or indirsct Subsidiaries including in each case thelr legal successors.
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9. Representations and Warranties

Each Fladgor represents and warrants to the Pledgee on the date hereof by way of an
indeperident guarantee (selbststindiges Qaranifevefspreahen} with respeet fo iself, the
Shares it holds orwill hold and the Companies inwhich it holds or will hold any Shares:.

@

{b)

{e)

o

ig)

(h)

‘the statements made in Clause 2/ ﬁf@dged Shafes} above are frue and correct

the Existing Shares are and the Future Shares will be fully paid in and thiere 18 no-hor

will there be any. @bl:ganm for a-shareholder 1o make additional contributions (keine

MNachschusspflicht);.
the share capital has not beer repaid in any way:

all facts capable of being entered into the commercial register {Handelsregister) of any
Qampany have Been entered into the commercial register (Handelsregister) and; in

particutar, rio shareholders’ resolutions: regazdmg shanges in the artic ?@s_c}f association
of any Company have been passed which are not included in the copy of the articles
of association filed (sufgenommen) with the commercial register (Handelsregistery of

the respective Company,
it is and will be the sole legal and benaficial owner, free from encumbrances (ofher
thian the Pledyges created hereundar), af gl Shares;

all’ necessary autharisations to enable or entitle each Pledgor to enter into- this
Agreement have been obtained and are in full force and effect and will rémainin full

foree and effect at all times during the subsistence of the Securily hereby construed;

there are no silent partnership agreements or similar arrangements by which a third
partyis ertitled to.a participation in the profits or revenus. of any Company, and

the Existing Shares are riot and the Fulures Shares will not be subjest o any pre-

emplion rights (Vorkaufsrechte) or other restrictions upon disposals which would

operate to restrict in any way their disposal upon enforcement and fieither any Pledgor

nor any othier pergor is subject toany other agreement. which restricts the transfer of-
the Shares or the ability of the relevant Pledgor to enter.in this Agreement, including
any rights of first refusal, options, pre-eémplive rights, requirements for consent or any
rights restricting or affecting the voting rights on or the disposal.of the Shares.

10,  Undertakings of the Pledgors
During the term of this Agreement, -sach Pledgor undartakes fo the Pledges with respect to.

itself, the Shares it holds or will hold and the Companies in-which it hoids or will hold any
Shares:

{a}

(6)

niot fo 1ake, or participate in, any action which results or might result in the Pledgor's
loss-of ownership of all or part of the Bharés,; or any other transaction which would
have the same result as & sale, transfer or other disposal of the Shares or which would
for any otfier reason’be inconsistent with the security interest of the Pledgee or the
security purpose (as descri bed in Clause 5 (Purpose of the Pfeﬁges}) or defeat, impair
or circurmvernit the rights of the Pledgee except as permitied by the Pledgee in writing;

notto encumber, permit to subsist, create or agres o create any-other security intergst

-or-third party right in or over the Shares: or other rights subject 1o the Pledges except

as crealad pursuant o this Agreement;
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()

(&)

{fy

)

to promptly effect any contributions in.cash (Bareinfage) or kind (Sacheinlage) o be
made in respect of the Shares;

o provptly notify the Piadg@e of dany change irthe. sharehiclding in or capital-of any
Company and o promptiv deliver o the Pledgee a copy of the updai&d shareholders
list {Gesellschafterliste)and a copy of the amended ari;f::!@ﬁ of as%{:sﬁam {(Satzung)
both a3 fled (aufgenomimen) with-the commercial register (Handélsregister),

rot fo participate in, vole fof orsupport any sitent partnerships (stile Gesellschaften),

figrger of Teorgan isation of the Company or the conclusion of profit and Joss pooling.
agreemenis (Ergebris- und GewirnmabFilrungsverfrag) of similar afrangemernts

(Unternehimensvertrége) with a Company without the prior written consent of thie
Pledges, except for:

(y 2 domination  end profit transfer {Beherrschungs- i
Gewinnabiiihrungsverfrag) agreement between SWO. Helding GmbH as
controlling entity and StrikoWestofenGmbH as controlied entity;

iy aprofit transfer (Ergebnisablihrungsveitrag) sgreement between LMCS Group:

Holding GimbH as controfling entity and Light Metal Casting Solutions Group’
GmbHas controlled entity;

{iy & profit transfer {Ergebnisabfiihrungsvertray) agreement between Light Metal
Casting Solutions Group GmbH as controlling entity and Light Metal Casting
Equipment GmbH ds controlled entity,-and

{iv) = domination and profit  transfer  {Beherrschungs-  und

iGewmnabfuhmﬁgsvem’ag} agreement’ hetween Wheelabrator Group Hmidmg
GmbH as controlling entity and Wheelabralor Group GmbH as controlled entity.

1o promptly nofify the Pledgee of any encumbrance over the Shares {or part of them)
or of ihﬁ registration of an objection (Widerspruchy in relation to the Shares of the-

Pledgor in the shareholders Tist (G@ﬂeifschafferfasf@} as filed (au?’gen@mmen) with the
commercial register (Handelsregister). In the case of any attachment (Plandung} in:
respect of gny of the Shares, the Plédgor shall promptly notify the Pledges, such notice
to be accoimpanied by any documents the Pi ladges msghi need to defend itself against

any claim of a third party. In particular, the Pledgor shall promptly forward 1o the

Pledgee a copy of the attachment order {Pandungsbeschluss), any transfer order

-{_Ubeﬂfve;sungsbeschimss) and all other documents necessary for a defence against

the attachment:

to promipily infor the Pledgee of all matters concerning any Company of which the

"edg@r is aware which might adversely affect the security interest of the Pledges;

iy ?he event of any increase. in the-capital of any Company, not to allow, without the

prior writtery consent of the- Piedg% any party other than himself to subseri be for- any

Future Shares, and not to defeat, impair or citcumvent inany way the rightg of thé
Pledgse créated hersunder,

to refrain from any acls of omissions, the purposg or eﬁec’c of which is or would be the
difution of the value of the Sharss or the Shares ceasing to exist:

warrant and defend the rights and interests of the Pledgee and the Secured Parties
conferred by this Agreement over the Shares against'the claims and demands of all
persoris Whomsoever, subject always, howeyer, 10 the necessary a uthorisations fram
the Pledgee;
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{k} to execute and deliver o the Pledgee such other documents and do such acts and
take such steps as the Pledges in its reasonable opinion may request for the purpose
of perfecting, preserving, protecling and exercising its rights under this Agreement;

{ty not 16 change the arﬁ;:!f@: s of agsociation of any Company io the effect that any transfer
of Shares shall only be possible with the consent of the shareholders; and

{m} not to amend, or vote for any amendment: of, the articles of association of any
Qf‘)mpaﬁy *@0 :i?z'e exteﬁé Ehai $u¢h am@m:fme‘ﬁf wms’i’d ﬂr'w;z:n.,ﬁd be f%kéy i@ maaefiaily

prior wr!ii@n ::ms«sené of ih@ Pl &dg@e

11, indemnity

(a)  The Pisdges shall riot be liable for any loss or damage suffered by any Pledgor save
i respect of suchi loss or damage which is suffered as a result of the witful miscondict
or gross negligence of the Pledges.

(1) Each Pledgor will indemnify the Pledgee and keep the Pladgee indemnified against
any and all damages, losses, achans claims, expenses, demands and liabililies which
may be incurred by or made against the Pladgee for-anything dons or omitted in the
exercise or purparﬁed exercise of the powers. contained herein or occasioned by any
‘breach of any Pledgor of any of its obligations or underiakings contained herein other
‘than tothe extent that such damages, losses, actions, claims, expenses, demands
and liabilities are zncurred by of made against the F’_ie{igee as-a result of the gross
'ﬁegiigem:e e wilful rhisconduct of the Pledges.

12.  Duration and.Independence.

{a}  Thiz Agreement.shall remain in full force and effect until the Senigr Discharge Date.
The Pledges shall fiot cease to-exist if the Obligors under the Finance Documents
have only temporarily discharged the Secured Obligations.

by This Agreement shall creale a continuing security ard no change, am'eridme'ﬁé,_.sr
supplement whatsoever in the Finance Documents or in-any document & agreement:
ralated tfo. any of the Finance Documents shall affect the validity or the scope of this
Agresrment nor the obisg@imm which are ;mpmed on gach F’ieﬁgmr pursuant ic it

(¢} This Agresment is independent fror any other security or guarantee which may have
been or will be given 1o the Pledges. None of such other sacurity shall prejudice, or
shall be prejudiced by, or shall be merged in ahy Wway with this Agresment.

{dy  Waiving seclion 418 BGB, each Pledgor hereby agrees thal the Pledge created
hereunder shall not be affectsd by any’ transfer or assumption of the Secured
Obligations to, or by, any third party,

13. Release (Plandfreigabe)

{a}  Upon the occurrence of the Senior Discharge Date, the Pledgee will as soon as
reasonably practicable declare the release of the Pledges (Pfandireigabe) to each
Pledgor as a matter of record. For the avoidance of doubt, the parties are aware that,
upon the occurrence of the Senior Discharge Date the Pledges, due to their accessory
nature {Akzessorieldt), cease o exist by oparation of German mandatory law.

{o) At any fime when the total value of the aggregate Seourity granted by any Pledgor and

- any other entity under the Finance Documents to secure the Secured Dbligations,
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which can be expected to be realised in the event of an enforcement of such Security
{realisierbarer Wert), more than tempc&réﬂfy exceeds 110% of the Secured Obligations
{the “Limit’); the Pledgee shall on demand of such Pledgor release such part of such
Security {Sicherheitenfreigabe) as the Pledgee may in s reasonable discretion
determine $6 as o reduce the realisable value of such Security to the Limit.

Gosts and expenses

The Qieﬂgﬁfs shall bear all reasonably incurred costs, charges, Tees and expenses triggered
by this Agreement.

Partial Invalidity; Waiver

(@)

{6}

(c)

The parties agree that should atany fime, any provisions of this Agreement be or
bacome vold {nichlig), invalid or due to any reason ineffective (unwirksafm) in any
respect or with respect to any party ﬁ'; is will indisputably (unwiderlegbar) not affect the

validity-or effecliveness of the remaining provisions ar with respect to any other party
-or parties hiereto, and this Agreement will remain valid and effective, save for the veid,

invalid or ineffective provisions, withoutany party hiaving to angue darfegsm} and prove

(beweigen the parties” intent 1o uphold this Agreemant even without the void, invalid:
‘or ineffective provisions, réspectively to uphold this Sgreement as between the other
‘parties.

Thevoid, rivalid orineffective provision shall be deemed replaced by such valid and

effective provigion that in legal ami economicerims comes closest fo-what the parties:

‘intended of would have intended i accordance with the purpose of thiig Agreement if
‘they had considered the point at the time of conclusion of this Agreemerit.

No faflure to exercise, nor any delay in exerdising, on the part of the Pledges, any right.
or remedy hereunder shall cparate as a waiver thereof, nor shall any single or partial

‘exercise of any right or remedy prevent any, further-or other exercise thereof or the

exercise of any other right or remedy. The rights and remedies. provided hereunder are.
sumulative and pot exclusive of any rights or remedies provided by law.

In pa‘r’aézular the Pledges shall not be affected and shall in any event extend 1o any

and all shares in gach of the Companies even if the number or nominal valde of the

Emﬁﬁmg Shares orthe aggregate share capital of any of the Companies as stated in
Clause 2 (Pledged Shares) are inaccuigle or deviate from the actual facts,

Bmendments

{a)

B

(a)

Changes and amendments to this Agreement including this Clause 16 shall be made
i writing.

Notwithstanding the formal requirement. pursuant to paragraph (@) above, any
changes or amemdmems to this Agreement which relate onlv. to the rights -or
obligations &poli cable fo a particular Pladgor and which do. nut materiall v and

adversely. affect the fights or interests of any other Pledgor may be made without the-

corisent of participation of any other Pledgor.

Notices and their Language

All notices and communications under or inconnection with this Agreement shall bein.
wiiting and shall be delivered by lettsr, posted or delivered by hand, or g-mail. Each
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notice or cemmunication shall be given 1o the relevant party at.ihe address or e-mail
address and marked for the attention of the person(s) or depariment from time to time
specified in writing. by that parly o the- other, The initial address, s-mail address and
person({s) or department so specified by each parly are set oul below:
For Pledgar 1; NORICAN GROUP APS

Address: clo Nérican A/S, Hejager 8, Teastup, DK 2630,

Denmark

E-mail: Declan, Guern@noricangroup.com i

lan.saacki@noricangroup.com
Attention: CFO

For Pledgor 2: LMCS GROUP HOLDING GMBH
Address: clo Norican AJS, Heiager 8, Taastrup, DK. 2630,
Derimark
Eemail: Declan. Guernn@noricangroup.com/
lan.sagek@noricangibup com
Attention: CFO
Fowr ?%eiﬁg@r FLIGHTMETAL CASTING SCLUTIONS GROUP GMEBH
Addrass: clo Noricarr AIS, Hejzger 8, Taastrup, DK. 28630,
Denmark '

E-mail: Declan. Guerin@noricangroup.corn /
jgn saask@noricangroup.com
Attention: CFO
For Pletiger 4 SWO HOLDING GMBH.
Addressolo Norican /5, Helager 8, Taastrup, DK 2830, Denmark

E-mail: Declan.Guerin@noricanuroup.com /
ian zaaskdinoricangroun, com

Attention: CFO

For Pledgor & WHEELABRATOR TECHNGLOGIES (UK) LIMITED:
Address: oo Narican A/S, Hejager 8, Taastrup, DK 2630, Denmark
E-mail;  Declan Guerin@noricangroup.com /
jan.sseek@norcangroun.com
Attention: CFO

For Pledgor 6: WHEELABRATOR GROUP HOLDING GMBH.
Address: ofo Norican A/S, Hejager 8, Taastrup, DK 2630, Denmark

E-mails Dedlan Gusrin@notcangroup.com
‘jan.sasek@noricangroud.com

7
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Attertion: GFCQ
For Pledged Company & WHEELABRATOR GROUP GMBH
Address:clo Norican A/S, Hejager 8; Taastrup, DK 2830, Denmark

E-mail: Detlan.Guerin@noricangroup.com /
Jjan.saaek@@noricangroup. com

Attention: CFO
For Pledged Company 6:  LIGHT METAL CASTING EQUIPMENT GMBH.
Address: ¢/o Norican ASS; H@jag:ﬁz_r 8, Taastrup, DK 2630, Dehmark.

E-mail:  Declan.Guerin@noricangroup.com /
ian.saaek@noricangroup.com

Attention: CFO.
For Pledged Caimpany 7 STRIKOWESTOFEN GMBH
Addressic/o Norcan A/S) Hajager 8, Taastrup, DK 2630, Denmark.

E-mazil:  Declan. Guerin@noricangroup.com /

En.sasekEnordcangroup.com
Attention: CFO
For the Pledgee: DANSKE BANK TRUSTEES A/S
Address: Holmens Kanal 2-12, 1060 Copenhagen C, Denmark

Email: lpanagency@danskebank.com
Fhorie: +45 4513 8805

Attention: Loan Agency.

Proot of posting or dispateh of any rotice or communication fo a Pledgor shall be
deemed (widgerieghare Vermutung) o be proof of redeipt (i) In caseé of a letter, on the
second Business Day i the country of recsipt after posting, and (i) in case of an g
mail fransmission, when received.

Any notice or other communigation under or in gonnection with this Agreement shall
be in the English language or, if inany other language, acconipaniad by a translation

into English. In the event of any confiict between the English text and the text in any

other language, the English text:shall prevail.

Applicable Law, Jurisdiction

8]

(o)

This Agreement is governsd by the laws of the Federal Republic of Germany,

The place of jurisdiction for any and all dispules arising under or in connedlion with

{his Agreement shall be the courts in Frankfurt am Main. The Pledgee however, shall

also be entitled to take action against any Pledgor in any other court of compeient
furisdiction. Further, the taking of proceedings &iga‘?jngi:ahy Pledgorin any ong armore
Jurisdictions - shall not praclude the teking of proceedings against that or ancther
Pledgor i any other jurisdiction (whether concurrently of not} if and to the extent
permitted by appliczble law.
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19.  Notification

Each Pledgor hereby notifies each of the Pledged Companies of the Pledges pursuant fo,
and in accordance with, Section 1280 German Civil Code and any other applicable provisions.
Each of the Pledged Companies hareby acknowledges suchriotification and such Pledges.

18
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SCHEDULE 1
EXISTING SHARES

Pledgor

Pledged
Company
no.

Pledged
Company

Nominal
amount
Existirig
Shares

of

Percent
share capital

of

Norican
ApS

Group

Pledged
Company 1

[Lmcs
| Holding GinbH

Group

EUR 25,000

100.0%

LMCS Group
| Helding GmbH

Pledged
Company2

T Light

Metal
Casting Solutions |
Group GrbH :

EUR 68,827

100.0%

Light Metal
Casting Solutions
Group GmbH.

Pledged

Comparny 3

SWO  Holding

Grmb

EUR 110,000

100.0%

Ught  Metal
Casting Solutions
Group GmbH

Pledgsd

Company 4

| é.ight_

Casting
Eguiprmeant GmbH

EUR 25,000

TH00.0%

SWO.

Holding
GrrbH '

Pledged
Company &

Stri i{i}W@B’ifﬁém
GrmbH

EUR 100,000

100.0%

haelabrator
Technologies
(UK Lid.

. Pledged
Company &

Wheéfai:;ratcr
Group Holding
GmbH

DM 4,590,000

100.0%

Wheelabrator
Group.
Gtk

Hﬁi.ding _

Pledged

Corpany 7

Wheelahrator
Group GmbH

EUR 1,575,400

100.0%
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The oiliciating notary adiised the partics heretor,

)

(b}

{dy

)

vespeciedand: diat if tm underlyin
by ommnm of Taw iprrelation to such novated claim;

ﬁm i’m p ded fjm ;wi% umﬁ or }aamt E"swrs prm zwsi\ mcumimrui ﬁm’ ﬁm mm; ol

‘tharthe Englist
e trarislated, by

thvat & pl&qigc is & segurily instnoment m «m‘mfh aOCESSOrY nathre, m"u & pkdga mﬂ 0t %su*mm

effeciive € I i L}iﬁ catid or
sl oy i 1w the extent thm and a5 ﬁn;j a5
thie wesous | ?/;aﬁﬂc??w?,/m'rg} hetween the securéd
eredifors of (he secwred claims and the pleg
m this notarial Fdeed may only become 2 :
gecured @Emmm are. m;vaiﬁd tfm W ;Ei CHUGE ‘mc ;ﬁi edge o] ame

ﬁmt mmﬂhamn{imi %m’:imn ié pma {mrman ? ;mmd E mhﬂrw {" ump«mzm .Am {m.

rz::s_ -pé’Q} oried:
vird pariy

thai st mmmm pledge intérestswill not b crégiid tnless each pérsoi appenring i3 dubvauttior
iged - 10 n;sp; esent e respeotive parties hereto for purposes of execiting the-agréement or the

-mpmm ¢ parties hzs,m mhwqucnth ranf“ ed the declarations of the respective pérson appearing,:

son-of thig document will novbe sécepiable for enforeemeant but Wil have t
ageriified transistor, inte German for such porposes; and

that the parties heroio are, by operation of Taie, jointh and severally lable sk respect to g

paymenat of all notartal fees, it respet f%_m" ay ierndl sprecinent p%fg@d.m that Tédpet.,



The pragent deed was vead aloud 1o the deponents, approvin by them and doned by the nedory and the deponents
iy their v hasds s i towsy
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