In accordance with
Sections 859A and
B59J of the Companes
Act 2006

MRO1

Particulars of a charge

; [OS(3 //(3

A
éaserform

A fee 1s payable with this form
Please see ‘How to pay' on the
fast page

i
You can use the WebFiling service to file this form online I
Please go to www companieshouse gov uk i

J What this form 1s for
You may use this form to register

What this form is NOT for - ’ ' ' \
You may not use this form to

a charge created or evidenced by register a charge where there %
an instrument instrument Use form MR0OS [}
[%2]
w
z
Thus form must be delivered to the Registrar for registration within [ *A3I3QT3F"
21 days beginning with the day after the date of creation of the charge Nl A14 081072014 #66
delivered outside of the 21 days it will be rejected unless it 1s accompan COMPANIES HOUSE

court order extending the fime for delivery

You must enclose a certified copy of the instrument with this form This will be
scanned and placed on the publc record Do not send the original

Company number

Company details

6 I—O— |5 Er official use

0|5|8|1|2l9|7|9 e > Filling 1n this form
Please complete m typescnpt or in

Company name 1n full |V1v1d Toy Group Limited / botd black capitals

|

All fields are mandatory unless
specified or indicated by *

Charge creation date F W W l@ [7 W H W /

Charge creation date

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge

|HSBC Corporate Trustee Company (UK) Laimited '

Name
e |as Securaty Agent

Name |

|
Name |

|
Name |

|

If there are more than four names, please supply any four of these names then

fick the statement below

[] 1 confirm that there are more than four persens, secunty agents or

trustees entitied to the charge
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MRO1

Particulars of a charge

Brief description

Please give a short descnption of any land, ship, aircraft or intellectual property
reqistered or required to be registered in the UK subject to a charge (which 1s
not a floating charge) or fixed security included in the instrument

Brief description

Please submit only a short
descnphion If there are a number of
plots of land, aircraft and/or ships,
you should simply descnbe some
of them in the text field and add a
siatement along the lines of, "for
more details please refer to the
nstrument”

Please imit the descniption to the
avallable space

Other charge or fixed security

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunty over any tangible or intangible or (in Scotland} corporeal or incorporeal
property not described above? Please tick the appropniate box

[¥1 Yes
[] No

Floating charge

Is the instrument expressed to contain a floating charge® Please tick the
appropnate box

[J Yes Continue
[v] No GotoSection7

Is the floating charge expressed to cover all the property and undertaking of
the company?

[] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restrict the company from creating
further secunty that will rank equally with or ahead cf the charge?
Please tick the appropnate box

(+] Yes
(1 No

Trustee statement ©

You may tick the box if the company named in Section 1 is acting as trustee of
the property or undertaking which 15 the subject of the charge

[

© This statement may be filed after
the registraton of the charge (use
form MRO6)

Signature

l Please sign the form here

Signature

Signature

x‘DtA PaeL we LY. X

This form must be signed by a person with an interest in the charge

CHFP025
06114 Version 20




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

| Comzctname pachel Holt

| Company name

|Mmss 3 Noble Street

DLA Piper UK LLP

l London

lPosmwn

CountyRegion

e fefcfz[v] [7]ef5

|<:oumry

|DX DX 33866 Finsbury Square

|Tenepnone 08700 111 111l

- -—-Certificate - -

We will send your certificate to the presenter's address
if given above or to the company's Registered Office if
you have left the presenter's information blank

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

following

] The company name and number match the
information held on the public Register

[] You have included a ceriified copy of the
instrument with this form

[ ] You have entered the date on which the charge

was created

You have shown the names of persons entitled to

the charge

You have ticked any appropnate boxes in

Sections 3,5,6,7 &8

You have given a descnption in Section 4, f

appropnate

You have signed the form

[] You have enclosed the correct fee

[] Please do not send the onginal instrument, 1t must
be a certified copy

O 0 0 0O

Please note that all information on this form will
appear on the public record.

E How to pay

A fee of £13 1s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
‘Companies House '

Where to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropniate address.below

For companies registered in England and Wales
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland-
The Regustrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

1139 Fountainbridge, Edinburgh, Scotland, EH3 9FF

DX ED235 Edinburgh 1
or LP - 4 Edinburgh 2 (Legal Post)

For companies registered in Northern Ireland
The Registrar of Companies, Companies House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 N R Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the websile at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse gov uk
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FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5812979
Charge code. 0581 2979 0007

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 30th September 2014 and created by VIVID TOY GROUP
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 8th October 2014

Given at Companies House, Cardiff on 13th October 2014 @
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Certified Copy
UR-Nr. 594/2014-H

Dr Alexander Haines
——--  Civil Law Notary -- -

Gruneburgweg 149

60323 Frankfurt am Main




Number 594 of the Roll of Notanial Deeds for 2014-H

Transacted

in Frankfurt/Main, this 30 September 2014

Before me, the undersigning
Dr Alexander Haines
civil law notary
with official offices i Frankfurt/Main

appeared today 1n the offices of Baker & McKenzie, BethmannstraBe 50-54, 60311 Frankfurt/Main, Ger-
many, where 1 went upon request

1

Dr Oliver Socher, attorney at law, born 31 January 1972, with business address at Baker &
McKenzie, Bethmannstrafe 50-54, 60311 Frankfurt/Main, Germany, personally known to the nota-

Iy,

declanng to make the following declarations not i his own name but, excluding any personal ha-
bility, for and on behalf of

Vivid Toy Group Limited, a limited liability company under the laws of England and Wales hav-
g its registered office at Ashbourne House, The Guldway, Old Portsmouth Road, Guildford, Sur-
rey, GU3 1LS, England

acting based upon a power of attorney dated 21 July 2014,
Mr. Kais Torcham, LL M, attomney at law, born 14 June 1983, with business address at DLA Piper
UK LLP, Westhafenplatz 1, 60327 Frankfurt/Main, 1dentified with valid official photo identifica-

tion

declaning to make the following declarations not in his own name but, excluding any personal ha-
bility, for and on behalf of




a) HSBC Corporate Trustee Company (UK) Limited, a hmited hability company under the
laws of England and Wales having its registered office at 8 Canada Square, London, E14
5HQ, England

acting based upon a power of attorney dated 29 September 2014,

b}  HSBC Bank plc, a public limited company under the laws of England and Wales having its
registered office at 8 Canada Square, London, E14 SHQ, England

acting based upon a power of attorney dated 5 march 2014 and a sub-power of attorney dated
29 July 2014,

c) National Westminster Bank Plc, a public hmited company under the laws of England and
Wales having 1its registered office at 135 Bishopsgate, London, EC2M 3UR, England

acting based upon a power of attorney dated 28 July 2014,

d)  The Royal Bank of Scotland Ple, a public himited company under the laws of England and
Wales having its registered office at 36 St Andrew Square, Edinburgh, EH2 2YB, United
Kingdom

acting based upon a power of attorney dated 28 July 2014,

3. Ms Silke Fritz, economist, born 8 November 1979, with business address at Baker & McKenze,
Bethmannstralie 50-54, 60311 Frankfurt/Main, Germany, personally known to the notary,

declaring to make the following declarations not m her own name but, excluding any personal Lia-
bility, for and on behalf of

Vivid Deutschland GmbH, a lunuted habihity company (Gesellschaft nmit beschrankter Haftung)
incorporated under the laws of Germany, having 1ts registered office at An der Mithlhecke 19-21,
64569 Nauheun, Germany, and registered with the commercial register (Handelsregister) at the lo-
cal court (4mtsgericht) of Frankfurt am Man under registration no HRB 86448

acting based upon an undated power of attorney.

In the case a certified copy of the relevant power of attorney 1s attached to this deed, the original was
presented to the notary I, the undersigned notary, herewith certify that the attached certified copies of the
powers of attorney are true and complete copies of the onginal powers of attorney presented to me. In the
case only a copy 1s attached, originals shall be provided to the notary m due course. Certified copies
thereof shall be sealed to the present deed

Neither the notary nor the proxies assume any hability as to the validity or the scope of the powers of
attorney presented. The notary advised the deponents that he 1s obliged to verify the powers of representa-
tion of the deponents and to examme the documents presented with respect to a proof of such powers

After a discussion of the documentation presented today, the deponents declared that they did not wish
any further proof of their power of representation and asked the notary to continue with the notansation

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

The deponents requested the notary to notanse this deed m the English language for the convenience of
the parties represented by them and confirmed that they are mn adequate command of the English lan-




guage The notary declared that he 1s mn adequate command of the Enghish language as well German lan-
guage text was read aloud m German

The deponents, acting as aforesaid, then requested the notary to notarise the
Share Pledge Agreement

attached to thus deed as Appendix 1 The deponents make reference to Appendix 1 Said Share Pledge
Agreement forms an integral part of this deed, with the exclusion of 1ts table of contents, which 1s at-
tached for information purposes only

The notary advised the parties hereto

- that a pledge 1s a security instrument of strictly accessory nature which means (1) that 1t comes mto
legal existence only 1if, to the extent that, and as long as, the underlying secured claims (including
any secured future or contingent claims) do in fact exist and (1) that the pledge will survive only if,
to the extent that and as long as, the creditor of the secured clamms 1s 1dentical with the pledgees and

. the nexus (Verknupfung) between the secured claims and the pledge s not dissolved,

- that notwithstanding Section 16 para 3 German Limited Liability Companies Act (Gesetz betref-
fend die Gesellschaft mit beschrankter Haftung) there 1s no bona fide creation, acquisition nor
ranking of a pledge of shares (in the sense that the pledgees are not protected if the shares pur-
ported to be pledged do not exist, have been previously transferred to a third party, or have been
previously encumbered for the benefit of a third party), and that the notary has not examined
whether the pledgor 15 the owner of the pledged shares and whether the pledged shares have been
transferred or encumbered previously,

- that pledge interests will not be created unless each person appearing 1s duly authorized to repre-
sent the respective parties hereto for purposes of executing the agreement or the respective parties
have subsequently ratified the declarations of the respective person appearmg, =~~~ "~~~ — ~— =~ =

- that the parties to this agreement will be liable as joint and several debtors for all notarial fees and
taxes 1if any, by operation of law, rrespective of whatever internal agreement has been made 1n that
respect,

- that there 1s no court ruling of the German Federal High Court of Justice (Bundesgerichtshof) in
. relation to the vahidity of a pledge for the benefit of future pledgees created by way of the agent
bank acting as agent without power of attorney for all future pledgees who will become members
of the group of lenders after the notansation in accordance with the terms of the underlying credit
agreements,

- that the English ongmal version of this Agreement will not be acceptable for enforcement but wili
have to be translated, by a certified translator, into German for such purposes




This deed and sts Appendix 1 excluding its table of contents, which 1s attached for information purposes
only, were read aloud by the notary to the deponents, approved by the deponents and signed by the depo-
nents and the notary m therr own hands as follows at 7 55 pm
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Appendix 1 EXECUTION COPY

DATED 30 September 2014

(1) VIVID TOY GROUP LIMITED
as Pledgor

(2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
as Security Agent

{3) THE FINANCIAL INSTITUTIONS LISTED IN SCHEDULE 1
as Original Lenders

(4) HSBC BANK PLC
as Agent

(5) HSBC BANK PLC and THE ROYAL BANK OF SCOTLAND PLC
as Arrangers

(6) HSBC BANK PLC and THE ROYAL BANK OF SCOTLAND PLC
(ACTING AS AGENT FOR NATIONAL WESTMINSTER BANK PLC)
as FFEC Facility Lenders

- - ——and - . - — -

(7) VIVID DEUTSCHI.LAND GMBH
as Company

SHARE PLEDGE AGREEMENT
(Geschiiftsanteilsverpfindung)
relating to
shares in Vivid Deutschland GmbH
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20.
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PLEDGES (VERPFANDUNGEN).

SCOPE OF PLEDGES.
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THIS SHARE PLEDGE AGREEMENT (the "Agreement'™) 1s made on 30 September 2014
BETWEEN:

(1) VIVID TOY GROUP LIMITED, a hmited hability company under the laws of England and
Wales having its registered office at Ashbourne House, The Guildway, Old Portsmouth Road,
Guildford, Surrey, GU3 1LS, England with registration no 05812979, as pledgor (the
"Pledgor"),

2) HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED as secunty agent and
present pledgee (the "Security Agent™),

(3) THE FINANCIAL INSTITUTIONS, listed 1n schedule 1 (The Original Lenders), as present
pledgees (the " Original Lenders"),

@ HSBC BANK PLC as agent (the "Agent") and pledgee,

3 HSBC BANK PLC and THE ROYAL BANK OF SCOTLAND PLC as mandated lead
arrangers (the "Arrangers' and each an "Arranger") and pledgees,

(6) HSBC BANK PLC and THE ROYAL BANK OF SCOTLAND PLC (ACTING AS
AGENT FOR NATIONAL WESTMINSTER BANK PLC) as duty deferment and forward
foreign exchange contracts facility lenders (the "FFEC Facility Lenders" and each a
"FFEC Facality Lender') and pledgees, and

Q; VIVID DEUTSCHLAND GMBH, a hmited hability company (Gesellschaft mut
beschrankter Haftung) incorporated under the laws of Germany, having 1ts registered office at
An der Muhlhecke 19-21, 64569 Nauheim, Germany, and registered with the commercial
register (Handelsregister) at the local court (Amtsgerichty of Frankfurt am Main under
_ registration no HRB 86448, as company (the "Company") -- —

BACKGROUND:

A Pursuant to a senior facilities agreement originally dated 26 June 2006 as amended pursuant
to an amendment letter dated 25 June 2008, a further amendment letter dated 12 May 2011, as
amended and restated on 17 May 2013 and as further amended and restated on or about the
date hereof between, inter alios, the Pledgor as parent (the ""Parent"), Vivid Toy Group
Limited and Vivid Imaginations Limited as ongmnal borrowers, Vivid Toy Group Limited,
Vivid Imaginations Limited, Vivid Imaginations (Far East) Limited and Vivid Europe S A S
as original guarantors (the "Original Guarantors™), HSBC Bank plc and National
Westmunster Bank Plc as original lenders and HSBC Corporate Trustce Company (UK)
Limited as security agent (the "Senior Facilites Agreement'), the Original Lenders have
agreed to grant certain facilities to the Borrowers (as defined below).

B Pursuant further to a receivables finance facihties agreement dated 17 May 2013 and as
amended on or about the date hereof between, mter alios, Vivid Toy Group Limited as parent,
Vivid Imaginations Lumuted as original client, Vivid Toy Group Limited, Vivid Imaginations
Limited and others as onginal guarantors and HSBC Invoice Finance (UK) Limited as
arranger, receivables purchaser and ID security agent (the ""Receivables Finance Facilities
Agreement"), the receivables purchaser has agreed to grant certain receivable finance to the
chents

C Clause 18 32 of an ntercreditor agreement dated on or about the date herecof between, nrer
alios, the Pledgor, the Secunty Agent, the Onginal Lenders and the Borrowers (as defined

KTO/KT(O/85771/120336/DEM/7758085 9 1




below) (the "Intercreditor Agreement") provides for a separate and independent obligation
of any Obhgor (as defined below) to pay to the Security Agent an amount which 15 equal at
any time to the aggregate of all amounts owed at that time by that Obhgor (as defined below)
to the Finance Parties (as defined below) (the "Paraliel Debt'")

It 1s a condition under the Semior Facilites Agreement that the Pledgor provides certain
security to the Secunty Agent for the benefit of the Secured Parties (as defined below)
order to secure the Secured Obligations (as defined below) It 1s further a condition precedent
under the Receivables Finance Facilittes Agreement that the Pledgor provides, winter alia, a
pledge over its shares n the Company to certamn finance parties m connection with the
Receivables Finance Facilities Agreement (the "Junior Ranking Share Pledge") It shall
thereby be understood that the Jumor Ranking Share Pledge shall rank junior to the pledge
granted under this Agreement

The Secunty Agent will adminster the secunty created under this Agreement as trustee
(Sicherheutentreuhander) under German law for the benefit of the Finance Parties and on its
own behalf 1n its capacity as creditor of the Parallel Debt, 1 each case n accordance with the
terms of the Intercreditor Agreement.

The registered share capital (Stammbkapital) of the Company totals € 25,000 and the Pledgor
holds the only share i the Company, as shown i the shareholder hst n
schedule 2 (Shareholder List) (the "Present Share').

IT IS AGREED:

1.

1.1

DEFINITIONS AND INFERPRETATIONS
Definitions
In this Agreement

2011 Amendment Letter' means the amendment letter dated on or about 12 May 2011 and
made between, among others, the Agent and the Parent amending the terms of the Senior
Facilities Agreement,

"2013 Amendment and Restatement Agreement” means the amendment and restatement
agreement entered into on or about 13 May 2013 pursuant to which the Senior Facilities
Agreement was amended and restated,

"2014 Amendment and Restatement Agreement” means the amendment and restatement
agreement entered nto on or about the date hereof pursuant to which the Semor Facilities
Agreement was or will be amended and restated,

" Affiliate” means, in relation to any person, a Subsidiary of that person or a Holding
Company of that person or any other Subsidiary of that Holding Company and, for the
purposes of The Royal Bank of Scotland NV and each of its subsidiaries or subsidiary
undertakings but shall not include

(a) the UK Govemnment or any member or wmstrumentality thereof, including Her
Majesty's treasury and UK Financial Investments Limited (or any directors, officers,
employees or entities thereof), or

(b) any persons or entities controlled by or under common control with the UK
Government or any member or instrumentality thereof (including Her Majesty's

KTO/KTO/85771/120336/DEM/7758089 9 2




Treasury and UK Financial Investments Limited) which are not part of The Royal
Bank of Scotland N V and each of its subsidianes or subsidiary undertaking),

"Ancillary Document™ means each document relating to or evidencing the terms of an
Ancillary Facility,

"Ancillary Facility” means an overdraft facility, a guarantee, bonding, documentary, loan
aganst umport, letter of credit, stand by letter of credit facility, clean import loan, documents
1n trust or duty deferment guarantee, a derivatives facility, a foreign exchange faciiity or any
other facility or accommodation made available to any Obligor,

"Ancillary Lender" means each Lender (or Affiliate of a Lender) which makes ava:lable an
Ancillary Facility,

"BGB" means the German Civil Code (Burgerliches Gesetzbuch),

"Borrowers™ means Vivid Toy Group Limited and Vivid Imaginations Limited as original
borrowers and any person acceding as additional borrower to the Sentor Facilities Agreement,

"Business Day' means a day (other than a Saturday or Sunday) on which banks are open for
general business 1n London and Frankfurt am Main,

"Charged Property" means all of the assets of any Oblhigor which from time to time are, or
are expressed to be, the subject of the Transaction Security,

"Declared Defanlt” means an Event of Default in relation to which notice has been served or
the Agent has exercised any right,

"Delegate” means any delegate, agent, attorney, custodian, nominee or co-trustee appointed

* ~by the Security Agent, T - —--

"Event of Default" means any event or circumstance, howsoever defined, which entitles the
Agent to - mter alia - (a) cancel the commutments and cease to advancing money or extending
credit under a Semor Facilities Agreement, and/or (b) declare due and payable or due or
payable on demand the Secured Obligations (as defined below) (or any of them),

"Fee Letter" means any letter or letters dated on or about the date of the Senior Facilities
Agreement between the Arrangers and the Pledgor (or the Agent and the Pledgor or the
Secunty Agent and the Pledgor) setting out any of the fees referred to in the Senior Facilities
Agreement, and any agreement setting out fees payable to a Secured Party under any other
provision of the Semor Faciliies Agreement or any other Senior Finance Document,

"FFEC Facility"” means an uncommitted duty deferment and forward foreign exchange
contracts facility made available from time to time by an FFEC Facility Lender 1n accordance
with the terms of the relevant FFEC Facility Lender,

"FFEC Facility Letter" means (1) a letter from an FFEC Facility Lender 1n accordance with
the terms of its FFEC Facility or (11) such other arrangement pursuant to which an FFEC
Facility 1s made available by an FFEC Facility Letter,

"Finance Parties” means the Agent, the Arranger, the Secunty Agent, a Lender, any
Ancillary Lender or any FFEC Facility Lender,

"French Obligor" means an Obligor which 1s incorporated 1n France,

KTO/KTO/85771/120336/DEM/TT58089 &




"Future Pledgee" means any person which becomes a pledgee under this Agreement by way
of (a) transfer of the Pledges (as defined in clause 2 1(a)) by operation of law or otherwise
following the transfer of any part of the Secured Obligations from a Pledgee to such person,
and/or (b) accession to this Agreement pursuant to clause 2 2 (Security Agent acting for
Future Pledgees) as pledgee,

"Group' means the Parent, the Target and each of their respective Subsidianies for the time
bewng,

"Guarantors" means the Original Guarantors and any person acceding as additional
guarantor to the Semor Facilities Agreement,

"Holding Company'" means, 1n relation to a company or corporation, any other company or
corporation 1n respect of which 1t 1s a Subsidiary;

"Lender" means the Original Lenders and any person acceding as lender to the Senior
Facilities Agreement {excluding, for the avoidance of doubt, any FFEC Facility Lender),

" Obligors" means a Borrower or a Guarantor;
"Parties" means the Pledgor, the Pledgees and the Company,
"Pledgees" means the Present Pledgees and the Future Pledgees,

"Present Pledgees” means the Arrangers, the Agent, the Security Agent, the Original
Lenders and the FFEC Facility Lenders;

"Receiver" means a recetver or recewver and manager or administrative receiver of the whole
or any part of the Charged Property,

"Security Agent Transfer Deed' means the secunity agent transfer deed dated on or about
17 May 2013 pursuant to which the Security Agent role under the Senior Finance Documents
was transferred from HSBC Bank plc to HSBC Corporate Trustee Company (UK) Limited,

"Security Document"” means any agreement or document creating, purporting to create or
evidencing a Security Interest, including any guarantee, indemnity, preferential arrangement
or subordination arrangement, for and with regard to the Secured Obligations,

"Security Interest" means any encumbrance, mortgage, pledge, lien, land charge, charge
(whether fixed or floating), assignment by way of security, finance lease, sale and repurchase
or sale and leaseback arrangement, sale of receivables on a recourse basis or security mterest
or any other agreement or arrangement having the effect of conferring security, or other
security (including any guarantee),

"Secured Obligations™ means all present and future obligations and liabilities (whether
actual or contingent and whether owed jomtly or severally or alone or 1n any other capacity
whatsoever) of each present or future member of the Group to the Secured Parties {or any of
them) under or pursuant to each or any of the Senior Finance Documents together with all
costs, charges and expenses mncurred by any Secured Party in connection with the protection,
preservation or enforcement of 1ts respective rights under the Senior Finance Documents or
any other document evidencing or securing any such habilities, includmg the obligations
arising under the Parallel Debt, including any claims for the payment of principal, nterest,
costs, fees or damages based on contract, unjust enrichment (ungerechifertigte Bereicherung)
or tort {Delikt), as well as any claims ansing from the nsolvency admmistrator’s choice to
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fulfil mutual agreements according to section 103 German Insolvency Code
(Insolvenzordnung),

"Secured Parties" means each Fmance Party from time to time party to the Semor Facilities
Agreement (in each case provided that they are party to the Intercreditor Agreement) and any
Recever or Delegate,

"Semor Finance Documents™ means the Semor Facilities Agreement, the 2011 Amendment
Letter, the 2013 Amendment and Restatement Agreement, the 2014 Amendment and
Restatement Agreement, any accession deed relating to the Senior Facilities Agreement, any
Ancillary Document, any FFEC Facility Letter, any comphance certificate relating to the
Senior Faciliies Agreement, any Fee Letter, the Intercredifor Agreement, any resignation
letter relating to the Senior Facilittes Agreement, the Security Agent Transfer Deed, any
selection notice relating to the Semor Facilihes Agreement, any Transaction Security
Document, any utilisation request relating to the Semor Faciliies Agreement and any other
document designated as a "Finance Document” by the Agent and the Parent,

. "Subsidiary" of a company or corporation means
(a) any company or corporation
(1) which 15 controlled, directly or mdirectly by the first-mentioned company or

corporation, or

(u) more than half the 1ssued share capital of which 1s beneficially owned,
directly or mdirectly, by the first-mentioned company or corporation, or

()  which 1s a subsidiary of another subsidiary of the first mentioned company or
corporation;

(b) 1n relation to a French Obligor, a "Subsidiary” of that French Obligor means any
entity which 1s controlled directly or imdirectly by that person from time to time and
"control” for thus purpose has the meaning given to that term by arficle I. 233-31 of
the French Commercial Code,

and, for these purposes, a company or corporation shall be treated as being controlled by
. another 1f that other company or corporation 1s able to direct 1ts affawrs and/or to control the
composition of its board of directors or equivalent body,

"Successor Security Agent" means a person appointed 1n accordance with a Semor Finance
Document as successor of the Security Agent in 1ts capacity as security agent to the Finance
Parties,

"Target" means Denoterealm Limited, a company incorporated under the laws of England
and Wales with registered number 4605857,

"Transaction Security' means the security created or expressed to be created in favour of
the Security Agent pursuant to the Transaction Secunty Documents, and
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"Transaction Security Documents' means this Agreement and any other agreement or
document creating or purporting to create a Security Interest to secure the Secured
Obligations (or part thereof)

1.2 Interpretation

In this Agreement

(a) any reference to a "clause" or a "schedule” 1s a reference to a clause of, or a
schedule to, this Agreement and schedules shall form an integral part of this
Agreement,

(b) "include", "including" and "m particular' shall be construed without himitation,

(©) any reference to a "person” includes any mdividual, firm, company, corporation,
state or agency, any umncorporated association or body (including a partnership,
trust, joint venture or consortium) or other entity (whether or not having separate
legal personality),

(d) "promptly" shall mean without undue delay (ohne schuldhafies Zogern),

(e) "transfer" shall, where used in connection with Secured Obligations, include
assignment {Abtretung), assumption of contract (Vertragsubernahme), novation
(Schuldumschaffung) and universal succession (Gesamirechisnachfolge),

® where the context so admits, a reference to the singular irciudes the plural and vice
versd,

(g) any reference to a defined document or provision of statutory law 1s a reference to
that defined document or provision as amended, supplemented, restated or novated
from tume to time,

(h) headings are for ease of reference only and shall be 1gnored in the construction of this
Agreement, and

(1) where a German language term has been added to an Englsh language term, such

German term shall be decisive throughout.

2. PLEDGES (VERPFANDUNGEN)

2.1 Grant of Pledges

(@)

The Pledgor hereby grants to each of the Pledgees a pledge (Pfandrecht) over-

4)] the Present Share imrrespective of any later increase of its nominal value by
capital increase (Kaputalerhohung) without 1ssuance of new shares,

{u) all additional shares in the Company which the Pledgor may, by capital
increase (Kapualerhohung) or otherwise and wrespective of theirr nominal
value or splitting, acquire 1n the future (the "Future Shares' and collectively
with the Present Share, the "Pledged Shares"), and

(m)  all ancillary nghts and claims associated with the Pledged Shares including
the nights and claims specified in clause 3 (Scope of Pledges)
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2.2

2.3

2.4

®)

(the pledges constituted under this clause 2 1 or otherwise under this Agreement
coliectively, the "Pledges™)

Each of the Present Pledgees hereby accepts the Pledges for itself and on 1ts own
behalf

Security Agent acting for Future Pledgees

()

(b)

()

The Security Agent hereby accepts the Pledges as representative without power of
attorney (Vertreter ohne Vertretungsmacht) for and on behalf of each Future Pledgee

Each Future Pledgee ratifies (genehmigen) the declarations so made by the Security
Agent on 1ts behalf by accepting the transfer of any part of the Secured Obhigations
from a Pledgee Upon such ratification such Future Pledgee becomes a party to this
Agreement, 1t being understood that any future or conditional clatm (zukunftiger oder
bedmgter Anspruch) of such Future Pledgee arising under any Senlor Finance
Document shall be secured by the Pledges constituted hereunder The respective
Future Pledgee will repeat 1ts ratification in a separate document as a matter of
record

All Parties hereby confirm that the validity of the Pledges shall not be affected by the
Security Agent acting as representative without power of attorney for the Future
Pledgees

Each of the Parties (except for the Securnity Agent) hereby irrevocably authorises
(bevollmachtigen) the Security Agent under exemption from the restrictions imposed
by section 181 BGB or sumilar provisions applicable and with the power to grant sub-
power of attorney (Untervollmacht) to 1dentify (bestimmen) each Future Pledgee with
bimnding effect for all Parties Such identification shall be made 1n the required form
and shall enclose the ratification by the Future Pledgee The Pledgor herewith
authorises the Security Agent to notify the identity of such Future Pledgee and the
new pledges created pursuant to this clause 2 2 to the Company Upon request of the
Security Agent, the Pledgor shall promptly give such notice and provide the Secunty
Agent with a copy thereof

Independence of Pledges

The validity and effect of the Pledges shall be independent from the validity and effect of any
other pledge or of any other Secunty Interest the Pledgees may now or in the future hold
under a Security Document In particular, the Pledges created for the benefit of the Future
Pledgees shall in no way affect the validity of the Pledges created for the benefit of the
Present Pledgees All Pledges shall be separate and mdividual and rank par passu

Continuing security over all shares

(a)

The vahidity of the Pledges shall remain unaffected in case

(0 any third person enters into this Agreement or any other Sentor Finance
Document,

(1) any third person assumes nghts or obligations, or both, of any Finance Party
under a Semior Finance Document, or

(1)  any rights under a Semor Finance Document are held by any third person, 1n
each case whether by assignment, transfer, novation, universal succession
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31

3.2

(Gesamirechtsnachfolge), transfer of contract (Vertragsubernahme) or
otherwise Warving section 418 BGB, the Pledgor hereby agrees that the
Pledges shall not be affected by any transfer of the Secured Obligations to
any third person

(b) The Pledgees shall at all times be entitled to hold pledges over all shares in the
Company held by the Pledgor or (in case of a merger) in the shares of the surviving
or, as the case may be, new entity

(©) The Parties agree that any iraccuracy or error with respect to the description of the
number or nominal value of the Pledged Shares or the share capital of the Company
in this Agreement shall in no way affect the vahdity of the Pledges

SCOPE OF PLEDGES

Pledged rights

The Pledges include the present and future rights

(a)
(b)

(©

to receive dividends (Gewmnanspruche) payable in relation to the Pledged Shares,

to receive liquudation proceeds (Liquidationseriose), consideration for redemption
(Emziehungsentgelr), repaid capital wm case of a capital decrease
(Kapitalherabsetzung), any compensation m case of termination (Kundigung),
withdrawal (A4ustritf), or exclusion (Ausschiuss), the surplus m case of surrender
(Preisgabe) and all other pecuniary claims assoctated with the Pledged Shares, and

to subscribe for newly 1ssued shares.

Right to receive

(@)

(b)

()

(d)

As long as no Declared Default has occurred, the Pledgor shall be entitled to receirve
and retam any dividends (whether 1in cash or in kind) distributed m respect of the
Pledged Shares and to subscribe for newly issued shares

Upon the occurrence of Declared Default, the Pledgees shall be entitled to recerve any
dividends and to subscribe for newly issued shares The Pledgor shall hold any
dividends wrongly distnbuted to 1t pursuant to this clause 3 2(b) on trust
(treuhanderisch) for the Pledgees and separate from its other assets Tt shall transfer
such distnbutions to the Pledgees Amounts recerved by the Pledgees under this
clause 3 2(b) shall serve as further security for the Secured Obligations.

The Pledgees undertake to promptly notify the Pledgor and the Company if the
respective Declared Default has been waived or remedied (as applicable) and shall
release any security created pursuant to clause 3 2(b} to the Pledgor Upon receipt of
such notice and subject to clause 3 2(b), the Pledgor shall be again entitled to receive
any dividends 1n respect of the Pledged Shares

The Pledgor shall at no time be entitled to receive and retam payments pursuant to
clause 3 1(b) and such payments shall be made to the Pledgees only The provisions
of clause 3 2(b) sentences 3 to (including) 4 shall apply accordingly
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3.3 Voting rights

The voting nghts pertaining to the Pledged Shares shall at all times, also after an Event of
Default, Declared Default or an Enforcement Event (as defined below) has occurred, remain
with the Pledgor and no Pledgee shall be entitled to, as proxy or otherwise, exercise such
voting nghts This shall, however, not affect the obligations of the Pledgor pursuant to
clause 8 (Undertakings)

4. SECURITY PURPOSE

The Pledges serve to secure the prompt, complete and wurevocable satisfaction of any and all
Secured Obhigattons The Pledges shall also cover any future extension of the Secured
Obligations and the Pledgor herewith expressly agrees that the provisions of section 1210
para 1 sentence 2 BGB shall not apply

5. NO SUBROGATION OR RECOURSE CLAIMS

(a) The Pledgor hereby expressly agrees that no rights of any Pledgee under this
. Agreement or any other Senior Finance Document shall pass to the Pledgor by
subrogation pursuant to section 1225 BGB or otherwise unless and unti] the Secured
Obligations have been discharged mn full TUntl such time, the Pledgees shall be
entitled to treat all enforcement proceeds as additional secunty for the Secured
Obligations or to seek satisfaction from such proceeds at any time, urespective of the
night to at any time satisfy thewr rights and claims under the Semior Fmance
Documents  The provisions of sections 1225 and 774 BGB shall not apply
However, nothing m this Agreement shall limit any other provistons of any Semor
Fmance Document or apphcable law which hmit the subrogation, the transfer of
security or the obligations to compensate between jomnt and several debtors
(gesamtschuldnerische Ausgleichspflichten)

(b) The Pledgor hereby waiwves (verzichfen) any clam for compensation or
indemmification 1t may have or acquire, now or in the future, mn connection with its
enterning mto this Agreement or the enforcement of Pledges agamnst a Borrower,
accepting such warver

6. REALISATION OF THE PLEDGES
6.1 Right of realisation

(a) Upon the occurrence of a Declared Default and after the requements set forth in
sections 1273 et seq, 1204 et seq and 1228 para 2BGB with regard to the
enforcement of the Pledges are met (Pfandreife) (an "Enforcement Event"), the
Pledgees (or any of them) shall be entitled to realise (verwerfen) the Pledges (wholly
or partly) and to avail themselves of all other rights and remedies a pledgee 1s entitled
to under the laws of Germany

(b) Section 1277 BGB notwithstanding, the Pledgees shall be entitled to exercise their
rights without obtaining enforceable judgment or other wnstrument (vellstreckbarer
Titel) The Pledgees shall be entitled to realise the Pledge in any manner admissible
under the laws of Germany, i particular to have the Pledged Shares sold at a public
auction For reasons of precaution (vorsorglich) the Pledgor submits to immediate
foreclosure (Unterwerfung unter die sofortige Zwangsvollstreckung)
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6.2

6.3

6.4

6.5

6.6

6.7

Enforcement notice

The Pledgees shall notify the Pledgor of their mtention to realise the Pledges not less than
S (five) Business Days before the date on which the Pledges are intended to be realised
(which notification can be effected simultaneonsly with the notice of an Event of Default)
No further notice or other requirements (including those set forth i section 1234 BGB) shall
be necessary No notice shall be necessary if such notice would be inappropnate (untunfich),
n particular 1f:

(a) the Pledgor has generally ceased to make payments (Zahlungsemnstellung), or

) an application for the opening of insolvency proceedings (Insolvenzantrag) (or any
analogous proceeding n any junsdiction) m respect of the Pledgor has been made by
the Pledgor or any of 1ts creditors (in the latter case only if 1t was not a fraudulent or
frivolous application which 1s dismissed within fifteen (15) Business Days of filing)

Public auction

The Pledgor expressly agrees that in the event of a realisation by way of public auction
5 (five) Business Days' prior written notice of the venue and time of such public auction shall
be sufficient and that no further notice (including a notice pursuant to section 1234 BGB)
shall be necessary. The public auction may be held at any place i Germany determined by
the Pledgees

Assistance by Pledgor, information

If the Pledgees should seek to realise the Pledges, the Pledgor shall, at its own expense, render
forthwith all necessary assistance 1n order to facilitate the prompt sale of the Pledged Shares
or any part thereof or the exercise by the Pledgees of any other right they may have as a
pledgee The Pledgees shall be enfitled to disclose all such information on the Pledged Shares
and the Company to potential acquirers which 1s requested by such potential acquirer or
typically requested by any potentiat acquirer.

Application of proceeds, release of Pledges

The Parties acknowledge as a matter of record that the proceeds from the realisation of the
Pledges shall be applied i accordance with the provisions of the Intercreditor Agreement
The Parties are aware that upon complete discharge of the Secured Obligations the Pledges
will cease to exist by operation of mandatory German law In this event, the Pledgees will
declare the release of the Pledges to the Pledgor as a matter of record

Selection of security

The Pledgees may determune which of the secunity granted under several secunty agreements
entered mto 1n order to secure the Secured Obligations shall be used to satisfy the Secured
Obligations The Pledgor hereby expressly agrees that section 1230 sentence 2 BGB shall not

apply
Warver of defences

(a) The Pledgor hereby waives all defences based on defences an Obligor may have
against any of the Secured Obligations (Ewreden des Hauptschuldners) pursuant to
section 1211 para 1 sentence 1 alternative 1 BGB
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(b) The Pledgor hereby waives all defences of revocation (Emrede der Anfechtbarkerr)
and set-off (Emrede der Aufrechenbarkert) pursuant to sections 770 and 1211 para 1
sentence 1 alternative 2 BGB

7. REPRESENTATIONS AND WARRANTIES

The Piedgor hereby represents and warrants to each Pledgee in the form of an independent
guaranty (unabhangiges Garantieversprechen) pursuant to section 311 BGB that

(® the Company and the Pledgor are duly incorporated, vahidly existing and neither
insolvent nor subject to any msolvency or analogous procedure,

{b) the statements made 1 paragraph F of the background to this Agreement and
schedule 2 (Shareholder List) are correct ,

(c) the Pledgor 1s the sole legal and beneficial owner (Inhaber) of the Present Share
which 1s, except for the Jumior Ranking Share Pledge, free of all liens, secunty
mterests and encumbrances of whatever nature, except for the Pledges,

(d) the Present Share and the pledged nights pursuant to clause 3 1 (Pledged rights) may
be freely assigned and encumbered by the Pledgor and all necessary consents by any
person/in accordance with the Company's articles of association, if any, have been
obtained,

(e) the Present Share 1s fully paid up, there 1s no obligation of the Pledgor to make
additional contnibutions (Nachschusspflicht) and no contnbutions (Einlagen) have m
any way been repaid to the Pledgor;

® no third person has any pre-emption rights, any assigned rights, any options or any
- -— ———~ —--—-  other night for shares in the Company, - - -

(g) there are no profit and loss pooling agreements, domination agreements, silent
partnership agreements or sumilar agreements by which a third person 1s entitled to a
partictpation 1n the profits or revenue of the Company,

(h) all facts capable of being entered into the respective commercial register of the
Company have been entered mnto the commercial register and, 1n particular, no
shareholders' resolutions regarding changes in the articles of association of the
Company have been passed which are not reflected m the commercial register of the
Company, and

) this Agreement validly creates a first priority (erstrangig) Secunty Interest over the
Pledged Shares and the Pledges are enforceable without enforceable judgement or
other instrument (volistreckbarer Titel)

8. UNDERTAKINGS
Until the full and final discharge of the Secured Obligations, the Pledgor shall

(@) effect promptly any payment or contribution in kind (Sacheinlage) to be made by 1t in
respect of Future Shares,
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(b)

(©

(d)

(e)

()

(&)

(h)

()

promptly notify the Pledgees of any event or circumstance which 1s reasonably hikely
to endanger the validity or enforceability of the Pledges or matenally and adversely
affect the value of the Pledged Shares,

promptly notify the Pledgees of any change in the shareholding in or the capital of the
Company or any encumbrance over the Pledged Shares or any other claim or right
pledged hereunder (or parts thereof), except for the Jumor Ranking Share Pledge,

at the Pledgees' request, promptly furnish to the Pledgees such information, records
and documents concerning the Pledged Shares as 1s available to it and to permit the
Pledgees and their designees to inspect, andit and make copies of and extracts from
all records and all other papers in the possession of the Pledgor which pertain to the
Pledged Shares at all times during normal business hours;

in respect of shareholders’ meetings which could reasonably be expected to endanger
the validity or enforceability of the Pledges (a ""Crucial Meeting')

(1) promptly notify the Pledgees of any planned Crucial Meeting at which a
resolution 1s mtended to be adopted, and

(1) promptly provide to the Pledgees a copy of each convocation notice for a
Crucial Meeting setting forth the agenda and all applications and decisions to
be taken, and, after the meeting, the minutes of any Crucial Meeting,

promptly provide to the Pledgees copies of any matenial filing to the commercial
register (Handelsregisteranmeldungen) concerning the Company,

promptly mform the Pledgees of any attachment (Pfandung) regarding the Pledged
Shares or other claims and nghts pledged hereunder and of any other measure which
may 1mparr or jeopardise the Pledgees’ rights relating to the Pledged Shares In the
event of an attachment, the Pledgor shall promptly forward to the Pledgees a copy of
the attachment order (Pfandungsbeschluss), the third party debt order
(Uberwersungsbeschluss) and all other documents necessary for a defence against the
attachment. The Pledgor shall promptly inform the attaching creditor of the Pledgees'
Security Interest,

upon request by the Pledgees (acting reasonably), promptly and at its own cost make
such declarations and do such things as are necessary or expedient for the creation or
the sustained validity of the Pledges (or any of them) mn favour of the Pledgees (or
any of them), and

upon request by the Pledgees and at their expense promptly confirm or re-execute on
the same terms as contamned heremn the Pledges created hereunder and make such
other declaration and do such other things as necessary or expedient 1n order to ensure
that any Future Pledgee or Successor Secunty Agent shall receive the full benefit of
this Agreement and the Pledges,

and 1t shall, without the Pledgees’ prior written consent or except as expressly permitted by a
Semor Finance Document, not:

0)

exercise 1ts voting rights in 2 manner which could reasonably be expected to have a
material adverse effect on the validity or enforceability of the Pledges or the value of
the Pledged Shares or causes an Event of Default to occur,
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10.

&)

O

(m)

(n)

take, or participate 1n, any action which results or could reasonably be expected to
result in the Pledgor's loss of ownership of all or part of the Pledged Shares, and any
other transaction which would have the same result as a sale, transfer, encumbrance
or other disposal of the Pledged Shares or which would for any other reason be
inconsistent with the Security Interest of the Pledgees or the security purpose
described in clause 4 (Security Purpose) or defeat, impair or circumvent the rights of
the Pledgees,

agree to a change of the articles of association with regard to the restnction or
prohibition of the transfer of the Pledged Shares, including any change pursuant to
which the transfer of the Pledged Shares would require the consent of the
shareholders' meeting or a third person, including the Company,

except for the Junior Ranking Pledge, create or permit any encumbrance over any of
the Pledged Shares or other claims and rnights pledged hereunder (1n each case wholly
or partly}, and

allow any third person to subscribe for Future Shares, if such subscription would
resuit 1n a decrease of the Pledgor's shareholding below the propertion currently held
by it

SECURITY AGENT ACTING FOR PLEDGEES

(a)

(b)

Any right, claim or remedy of the Pledgees (or any of them) under or in connection
with this Agreement or statutory law, whether in enforcing the Pledges or otherwise,
may be exercised by the Security Agent for and on behalf of the Pledgees (or any of
them) and any notice, consent or other communication to be made or received by the
Pledgees (or any of them) may be made or received by the Security Agent Each of
the Pledgees (except for the Security Agent) herewith authonses (bevollmachngen)
the Securnty Agent, under exemption from the restrictions 1mposed by
section 181 BGB or similar provisions applicable and with the power to grant sub-
power of attorney (Untervollmachi), for such purpose and to such extent

Any notice, consent or other communicatton to be made by the Pledgor or the
Company under or mm connection with this Agreement shall be made to the Security
Agent and shall be only deemed duly made 1if received by 1t Any right or clam or
any obligation of the Pledgor or the Company under or m connection with this
Agreement shall be exercised or fulfilled to the Secunty Agent

TRANSFERS

(2)

(b)

The Pledgor shall not assign or transfer its rights, claims or obligations under or in
connection with this Agreement without prior consent of the Pledgees

Each Pledgee may at any tune assign and transfer its rights, claims and obligations,
including by way of assumption of contract (befreiende Vertragubernahme), under or
m connection with thus Agreement to any person becomung a party to the Senior
Facilities Agreement mn accordance with 1ts terms and the Pledgor hereby consents to
such transfer 1t bemng understood that any transfer of Secured Obligations will result
m a transfer of Pledges by operation of law  Subject to the provisions of
clause 2 2 (Security Agent acting for Future Pledgees), each Future Pledgee shali
become a party to this Agreement in /iex of and as successor to or 1n addstion to, as
the case may be, the respective Pledgee and each of the Parties hereby consents to
such Future Pledge becoming a party to this Agreement
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11.

11.1

11.2

12,

13.

(¢) A Successor Security Agent shall become a party to this Agreement as Security
Agent mn lieu of and as successor to the Security Agent and each of the Parties hereby
consents to the Successor Secunty Agent becoming a party to this Agreement

(d) Each of the Parties hereby wrevocably authonses the Secunity Agent, uader
exemption from the restrictions of section 181 BGB or similar provisions applicable,
to execute, on 1ts behalf and in 1ts name, any declarations which the Secunty Agent
reasonably determines to be necessary or expedient to ensure that a Future Pledgee or
Successor Secunity Agent validly becomes a party to this Agreement

LIABILITY AND INDEMNITY
Liability for damages

None of the Pledgees and the Secunty Agent shall be liable for any losses, damages, costs,
expenses, actions, clauns, demands and hiabilities suffered or incurred by or made against the
Pledgor or the Company except m case of wilful misconduct (Vorsatz) or gross negligence
(grobe Fahrlassigkert) of that Pledgee or the Secunity Agent

Indemnpification

The Pledgor shall within three (3) Busmness Days of written demand (giving reasonable details
thereof) indemnify each Pledgee and the Secunty Agent and keep each Pledgee and the
Secunity Agent indemnified against any losses, damages, costs, expenses, actions, claims,
demands and habilities which may be 1ncurred by or made against a Pledgee or the Secunty
Agent for anything done or omutted 1n the exercise or purported exercise of the powers
contained herem and occasioned by any breach of the Pledgor or the Company of any of its
obhigations or undertakings hereunder other than to the extent that such losses, damages,
expenses, actions, claims, demands and habihities are incurred or made against such Pledgee
or Security Agent as a result of the wilful misconduct (Vorsatz) or gross negligence (grobe
Fahriassigkeit) of that Pledgee or the Secunity Agent

COSTS AND EXPENSES

All costs, charges, (legal) fees and expenses reasonably mcurred by the Pledgees mncluding
the costs and expenses for and i connection with the notanal recording (Beurkundung) of this
Agreement shall be borme by the Pledgor and the Pledgor shall promptly within three
(3) Business Days of written demand (giving reasonable details thereof) pay to the Pledgees
any such amounts (including VAT thereon)

DURATION AND INDEPENDENCE

(a) This Agreement shall remain 1n full effect until the full and final discharge of the
Secured Obligations

(b) This Agreement shall create a continuing security and no change, amendment, or
supplement whatsoever in any Senior Finance Document or in any document or
agreement related to any of the Semor Finance Documents shall affect the vahdity or
the scope of this Agreement or the obligations of the Pledgor under 1t unless this does
not conflict with the accessory nature of the Pledges

(c) This Agreement 15 independent from any other secunty or guaranty which may have
been or will be granted to a Pledgee with respect to any of the Secured Obligations
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14,

14.1

14.2

15.

16.

(or parts thereof) No such other secunty or guarantee shall prejudice, shall be
prejudiced by, or shall be merged m any way with this Agreement

(d) Wawving the provisions of secnon 418 BGB, the Pledgor hereby agrees that the
secunity created hereunder shall not be affected by any transfer of the Secured
Obligations to any third person

PARTIAL INVALIDITY, WAIVERS
Invalidity

If any provision of this Agreement should be or become invalid or unenforceable 1n whole or
in part, this shall mdisputably (unwideriegbar) not affect the vahdity of the balance of this
Agreement The mmvalid or unenforceable provision shall be deemed replaced by such
provision which best meets the intent and the economic purpose of the nvahd or
unenforceable provision The same shall apply mutatis mutandis 1n case of omissions
(Vertragslucken)

Waiver

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

AMENDMENTS

Any amendments to this Agreement, including to this clause 15, must be 1n writing or 1n
“sthicter form, 1f required by law - -- . )

APPOINTMENT OF PROCESS AGENT

Without prejudice to any other mode of service admussible under any applicable law, the
Pledgor

(a) irrevocably appoints the Company, as its agent for service of process
(Zustellungsbevollmachtigter) i connection with the enforcement of the security
granted under this Agreement, court proceedings or similar proceeding (the "Process
Agent") and the Company herewith accepts such appointment,

{b) agrees that a faillure by a Process Agent to notify the Pledgor of the process will not
invalidate the proceedings concerned, and

©) agrees that if the appointment of the Process Agent ceases to be effective, the Pledgor
will promptly appowmnt another person resident mn Germany to accept service of
process on 1ts behalf mm Germany and, failing such appomntment within
fifteen (15) days, the Pledgees shall be entitled and authonsed to appoint such person
by notice to the Pledgor
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17.

17.1

NOTICES

Communications in writing, contact details

(a)

(®)

Any notice, consent, approval or other commumication in connection with this
Agreement must be 1n writing and, unless otherwise stated, may be given 1n person,
by post or fax-

O

(1)

(1ii)

(v)

in the case of the Pledgor, to.

Vivid Toy Group Lirmited
The Guildway

Old Portsmouth

Gualdford

Surrey GU3 1ILS

Fax. +44(0) 1483 446336
Att Simon Mclntosh,

n case of the Secunity Agent, to:

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED
8 Canada Square

Level 27

IL.ondon

El4 5HQ

Fax  +44(0)20 7991 4350

Att CTLA Trustee Services Admimstration,

1n the case of the Pledgees
as set forth in schedule 1 (The Lenders) with a copy to the Security Agent,
in case of the Company, to

Vivid Deutschland GmbH

An der Muhlhecke 19-21
64569 Nauheim

Germany

Fax +49 (0) 6152 71242 19
Att Paul Weston

or any substitute address, fax number and department or person, if any, for whose
attention the communication 18 to be made as a Party may notify to each other Party
with not less than 5 (five) Business Days' prior notice

Proof of posting or dispatch of any notice or communication to the Pledgor shall be
considered proof of receipt (widerieghare Vermutung)

()

(1)

m case of a letter, on the second business day (at the place of receipt)
following the date of its posting, and

in case of a fax transmission on the business day (at the place of receipt)
immediately following the date of 1ts dispatch

KTO/KTO/85771/120336/DEM/TT58089 9 16




17.2

18.

19.

20,

Language

(a) Any communication made in connection with this Agreement must be 1n English
)] Any document provided in connection with this Agreement must be
(1) m English, or
() if not in Enghsh and if so requested by the Pledgees, accompanied by a
certified English translation In this case, the English translation will prevail
unless the document 1s a statutory or other official document
GOVERNING LAW
(a) This Agreement shall be governed by the laws of Germany
(b) The laws of Germany shall also be applicable to any non-contractual obhigations
anising under or in connection with this Agreement This shall not prejudice the
rights of third persons
JURISDICTION
{a) The courts of Frankfurt am Main, Germany shall have exclusive jurisdiction to settle
any dispute m connection with this Agreement
(b) This clause 19 1s for the benefit of the Pledgees only. To the extent admissible by

law, the Pledgees may take proceedings m any other court with junisdiction and
concurrent proceedings in any number of jurisdictions

NOTIFICATION AND CONSENT

(a)

(®)

The Pledgor hereby notifies the Company of the Pledges in accordance with
section 1280 BGB and the Company hereby acknowledges receipt of such
notification

The Company hereby consents to and approves of the Pledges

KTO/KTO/85771/120336/DEM/7758089 9 17




SCHEDULE 1: THE ORIGINAL LENDERS

Name

Contact Details

HSBC Bank plc

Loan Management Unit
Level 16,

8 Canada Square
London E14 5HQ

Fax +44 (0)20 7991 4693
Attn  Andrew Dale

National Westminster Bank Plc

The Royal Bank of Scotland Group
10 th Floor, 280 Bishopsgate
London

EC2M 4RB

Fax +44(0)20 7672 0321
Attn Karen Drummond

KTO/KTQ/85771/120336/DEM/7758089 9

18




SCHEDULE 2: SHAREHOLDER LIST

Laste der Gesellschafter / lis of shareholders

der/ of

Vrid Deutschland GmbH1 G

it Sutz in Frankfurta. M.
Nf' des Nennbetrag des
Geschiftsanteils . c
Gesellschafter / shareholder Sitx f seat Geschiftsantesls / nopmnal
{ mo, of the
ammount of the share
share
Vivid Toy Group Lid
1 Ashbourse Houss, The Guidway, Ol | Guildford, UK 25000 €

Partstaouth Road, Guildford, Surey,

Gi3 1LS England

{ Da { dat
Ort / Datom, place e \é&}ﬁ\

M&nwﬂ wW0] Ju

1

Wtk A

£63015

KTO/KTO/85771/120336/DEM/ 7758085 9
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TELFPHOME 44 (§) 20 3663 66T
E4AAIL. BIFDEDYPROTARIES COUK
WERSITE: VAR VIROTARIES.COLUR

fch, der unterzeichnete JAMES IAN VANNER, kraft kdniglicher
Erméchtigung ordrungsgemass zugelassener und vereidigter
Offentlicher Notar in  der City von  tondon,
Ehgland, BEGLAUBIGE HIERMIT die Echtheit der am Ende der
hier angehefteten Vollmacht befindlichen, eigenhindig
volizogenen Unterschrift des mir zu memer Gewissheit
auisgewiesenen Herrn SIMON DANIEL MCINTOSH, geboren am
18 Marz 19p4;

. DES WEITEREN BEGLAUBIGE |ICH, aufgrund heutiger
Einsichtnahme in die Eintragungen des Handelsregisters fur
England und Wales und die Unterlagen der VIVID TOY GROUP
LIMITED — nachstehend ,die Gesellschaft” — FOLGENDES:

DASS die Gesellschaft ordnungsgemiR trach den Gesetzen von
England und Wales gegriindet 1st und noch als private limited
company besteht, eingetragen beim Handelsregisteramt fiir
England und Wales unter Nummer 05812979 und mut Sitz
in Ashbourne House, The Guildway Old Portsmouth Road,
Guildford, Surrey GU3 115, England;

ENDLCH BESCHEINIGE ICH DASS der besagte Herr Stmon
Daniel Mcintosh Direktor der Gesellschaft ist.

ZUM ZFUGNIS DESSEN habe ich meine Unterschrift

hiarunter gesetzt und mewn Amtssiege! hier angebracht in
London, England, heute den vierundzwanzigsten Juli

Zweitausendvierzehn.
V:——-

Regulated by the Farulty Office of the Archbishop of Canterbury
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VOLLMACHT POWER OF ATTORNEY o

- g

Dle Vivid Toy Group Limited mit Sitz in Vivid Toy Group Limited with reg:ste‘red\
T Surrey, eingetragen umnter der office in Surrey, registered under reg;lstraﬁ"fx

Registrierungsnummer 05812979 no. 05812979 =

1
"“.."'
iy

LR

.
v

$

(die "Vollmachtgeberin®), (the "Principal™), Lo 1 ‘:a -1\
bevollmachtigt hiermit: herew:th appoints to be its attomey~m-fac L
‘«..‘-- ‘: t

4

[
t
[

Dr. Constantin Betfermann

Rechtsordnungen) under any other Junsdlcttcm) ~; >

».«.--

fitr und im Namen der Vollmachtgeberin- to, for and on behalf of the PnnctpaI

Sahra Demirbilek ¢
Sitke Fritz L
Dr. Martin Kaiser _—
Nt Stephan Lehnen .
E;:** Kathrin Marchant o
@;3% Dr. Oliver Socher - \;‘?
et Sandra Wittinghofer R
g;;ﬂ%ﬁ Anouschka Zagorski .
‘35:*}% jeweils geschafisansdssig’ each with busmess address at. .
i Baker & McKenzie
- Bethmannstrafle 50-54 .
. 60311 Frankfurt am Main NN
N Deutschland B |
\“E (jeder ein ""Bevollmichtigter™) (each an "Afttorney') : g -
IS5 o
i und zwar jeden einzeln und unter Befreiung von each individually and under relcase from the
E‘E:\E den Beschrinkungen des § 181 BGB (und restrictions imposed by section 181 of the
vergleichbaren Beschrinkungen anderer German Civil Code (or SImilafr; resm::tlons

1. Yollmacht 1.

Yé
u’ Bl ™

notarieflen 11 a share pledge agreement refatlng to
shares in Vivid Deuﬁ;t:hland' GmbH

between (inter alws)the Principal as
GmbH, zwischen  (wa) der pledgor and HSBC%-?- CORPORATE
Vollmachtgeberin als Pfandgeberin und TRUSTEE COMP. N (EJK) LIMITED
HSBC CORPORATE  TRUSTEE {as securnity agenf) as pfedgee as secunty
COMPANY (UX) LIMITED (als for the secured obﬁgaimns undcr and in
security agent) als Pfandnehmerin zur connection  with:: ‘45 3enior " revolving
Besicherung der Besicherten Anspriiche facilities agreement Qngmally dated 26
unter und im Zusammenhang mit einem June 2006 and amended. ﬁ-om time to

Senior Revolving Facilities Agreement time;
urspriinglich datierend auf den 26, Juni

1.1 einen
Geschafisanteilsverpfindungsvertrag
bzgl, der Anteile der Vivad Deutschland

#921507




2006 und von Zext zu Zeit geandert;

12 emen notartellen
Geschiéiftsanteilsverpfandungsvertirag

bzgl der Anteile der Vivid Deutschiand
GmbH, zwischen (u.a.} der
Vollmachtgeberin als Pfandgeberin und
HSBC INVOICE FINANCE (UX)
LIMITED (als ID security agent) als
Pfandnshmenn =zur Besicherung der
Besicherten Ansprilche unter und im
Zusammenhang mit emnem Receivables
Finance Facilities Agreement
urspriinglich datierend auf den 17 May
2013 und von Zeit zu Zeit gedndert; und

1.3 jeden weiteren Vertrag, jede weitere
Veremnbarung und Erkldrung die im
Zusammenhang mit den vorgenannten
Vertriigen notwendig oder sinnvoll sind
zu  schlieBen, insbesondere  den
Empfang der Anzeige der Pfandrechte
gemidB den beiden obem genannten
Geschafisantelsverpfandungsveririgen
entgegenzunchmen;

(gemernsam, die "Dokumente™).

In Bemug auf die Dokumente st jeder
Bevollmachiigte damit insbesondere @
Abgabe und Entgepermahme von Erklarungen
(einschlieBlich Anzeigen und Antrigen) im
Namen der Vollmachtgeberin sowie mur
Vomahme von anderen Rechtshandlungen im
Namen der Vollmachtpebenn bevollmachtigt.

Die Vollmacht schlieBt jede Anderung und
Anpassung von Dokumenten sowie die Abgabe
und Entgegennahme von Antrigen und
Frklarungen gegenitber bzw. von Dritten—in
Bezug auf die Dokumente cin. Solche Dritte
kénnen unter anderem Behdrden, Gerichte,
Regster, Notare,, Insolvenzverwalter,
Liquidatoren und sonstlge Stellen und Amter
sem '

L

2. Untervollmacht

Jeder Bevollmachhigte ist berechtigt, Personen
seiner Wahl (ein ""Unferbevollmichtigter")
Untervollimacht im Umfang diestr Volmacht
und unter Befreiung von' den Béschrﬁrﬂcungen
des §181 BGB (und- verglelchbaren
Beschrinkungen anderer Rochtsordnungcn) o

)

o #921507 RERE

12 =& share pledge agreement relatz'ng
shates m Vivid Deutschland G]:ﬁbH
between (nter alios) the Pnncfljél;,'és
pledgor end  HSBC mv‘oféﬁs
FINANCE (UK} LIMITED. ( “
security agent) as pledgee as secunty fot
the secured obligations under an&:"irr
connection with a receivables ﬁh’é’h“"
facibihes agreement originallyr daxed" ]_7
May 2013 and as amended ﬁ'om'tiﬁ‘{e; to

time, and T

t

M“

-‘.-

ot

4

2 2
B
oo
z ERRL
. i, B
. VRS
* LS ¥

1.3 enter into such further ééreéfnent,
confract of docwment neccssary er
expedient in connection 'wrth the
foregotng agreements, in' ﬁ?rt[cular

confirmung receipt of the riotification of

pledges pursuant to the shmapredge

agreements referred to abo‘ve 32

t "-‘x“

(iointly, the "Documents™).
Each Attorney is in parhcufar. anfhﬁ'rised to,
wier aha, make; submit. cf " receive
declarations ~ (including notifig E"ﬁt‘){ns and
applications) for and on behalft o@;ﬁ&?riﬁcipal
as well as to perform, oth " [Bgal: :iacts and
actions for and on behalt gf Eﬁng’nnmpal in

relation to the Docﬂments "t

4
\‘\xvl‘

The Power of Attoriiey ‘-":\“’*fi;g:_ses~ the any

amendment or chi;hge f@”‘a“f'ﬂ“q_cﬁﬁlﬁénf and the
making, submxssmn dreéel bk ﬁpphca’aons
and notifications of o t Watds T ﬁu’d‘ parties in

PR

relation to the Docmnen’ls,eﬁy Kihitid parties
include, inter aliosiy mﬁi}drﬁ:iés',' courts,

YA §-

registries, notaries; inso fvéﬁ“g?‘;dﬁﬁ.ﬁisﬁators

v

hquidafors or other msn'mt;oj’ rand bodies.
IS * \\“\':\1\ s‘.i.";""'- ""5-'5 £
N IRy
P | n\\i‘--\l_‘”‘: NI
1 R ENEL T
Rt
2. Sub—l’owersofattozg At
vt g ?.th-_u_t'-l._.i:..“-:) f.
X {:\ hﬁ?%z:ni .-«‘.'“::— 5

Each Attomey is authoris‘ég” “Brant to any (a
"Sub-Attorney") suB\-”“’G?’&EE‘ .o attorney 1n
the scope of this Powf::{oﬁ omey and under
release from the restnch fs" pursuant to
sechion 181 of the® Gérman*@CWlI Code (or

simlar l'l;':strxcT:u:ms:«rn:‘urfffm*"t any  other

..

—_——



erterlen.

3.

Diese

Dauer der Vollmacht

Vollmacht kann jederzeit durch

schnftliche Erklarung widerrufen werden und
erlischt am 31. Dezember 2014,

4.

41

4.2

4.3

Weiteres

Die Vollmachtgeberin verpflichtet sich,
simtliche durch einen Bevollmichtigten
oder Unterbevollmichtigten aufgrund
dieser Vollmacht oder Untervolimacht
rechtm&Big vorgenomuenen
Handlungen undfoder Erklarungen zu
bestitigten.

Tm Zweifelsfall ist die Vollmacht und
jede Untervellmacht so weit als
moglich auszulegen. Sind Erkldrungen
von einem Bevollmachtigten vor dem
Datum dieser Vollmacht gemacht
worden, so gilt diese Vollmacht
msoweit als Genehmigung.

Die Vollmachtgeberin verpflichtet sich,
jeden Bevollmiachtigten und
Unterbevollmachtigten, von  allen
Kosten, Forderungen, Ausgaben und
Verbmndlichkerten  freizustellen, die
etnem Bevollmachtigten oder
Unterbevollmachtigten im
Zusammenhang mt der Ausibung
durch diese Vollmacht bzw. eine
Untervollmacht  verliehenen Rechte
entstehen bzw. ihnen gegeniiber geltend
gemacht werden, auBer im Falle von
Vorsatz oder grober Fahrlassigkeit
seitens der Bevollmichiigten oder
Unterbevollméichiigten
Diese  Vollmacht gilt territorial
unbeschrankt, *

Diese Vollmacht unterliegt dem Recht
der Bundesrepublik Deutschland und
soll entsprechend ausgelegt werden.

v

Bei Abweichungen zwischem der
deutschen und der englischen Fassung,
ist die deutsche Fassung maBgeblich.

jurisdiction).

3.

This Power of Attorney may be re.voked
time by written notice and expires™
December 2014,

4.

41

42

43

4.4

45

4.6

Term of Power of Attorney

Wiscellaneous

and-

ratify any act, declaration or sté?éﬁi%“%t

W

lawfully made or done by afi Atforigy or:
Sub-Attorney under tlns Poﬁe'?x"af

S --u‘.

Attorney or any sub power of zzitl:m-m:j,zk

In case of doubt, this Power of Affnrne:y
and any sub power of attumey‘sha]} be
construed in the broadest posmbfe: sense
In the event that any declaran he have
been made by an Attomey prmnto the
date of this Power of Attomey, this
Power of Attomney shall be)Ld" Thed the
ratification of such declarationss “:.’f:‘l: ‘

pioa

Ny

1“ :?-"%
R,

The Prncipal shall it fy, each
Attorneys and any SuB-Ahomey, dgainst
all costs, claims, expcnseﬁand’ fabilities
incurred by the Attﬁrh“j;“‘ﬁr‘“ Sub-
Attorriey in connéctldn '\:fgﬁ*ﬁte txercise
of the rights under this’ %’c’fﬁf attorney
or any sub power of } attorngy\ excapt m
cases of wilful’ rhf‘éiiﬁii@cﬁ or " gross
neghgence on the' p 01 ff?é?Attomey or
Sub-Attorney.
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language version shall prevasl,

Gu-\a"\:cv‘p‘ TBeo am/tiis: 11 —Ju‘-—’ 2014
{Ort/Place) {Datum/Date) .

Vivid Toy Groap Limited ,
vertreten durch / represented by

C—"*““ I~

Name(s);  Simon Daniel Mclntosh )
Titel/Tille: Gesehaftafithrer/hianaginy-Brirectar - ‘
Chie @ Frmarcimy olvee’ '

) Cheaf opsclre, oljvass -

Certified by a natary gublic and proof of representation ('Vertrehmgmachweirj
. |
- |
‘ i
|
1

'
| b e A o

4921507 ) 4
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Copy

VYOLLMACHT POWER OF ATTORNEY
DIESE VOLLMACIIT wurde ausgeforttgt und - THIS POWER OF ATTORNEY 15 made and
crtcil am 29 Scplember 2034 ziven on 249 Scptember 2014
duxch by
HSBC CORPORATE TRUSTEE HSBC CORPORATE [RUSTEE

COMPANY (UK) LIMITED mit Sitz v 8 COMPANY (UK) LIMITED with its
C'anada Square, London, E14 5HQ iegistered office m 8 Canada Squae, London.

El45HQ
{(die™VOLLMACHTGEBERIN"), (the "Grautor"),
Zugunsten von in favor of

(jewerls uliemvertretungsemdehngt) {each with sole pawer of representation)

«  PFrank Schwem, *  Frank Schwem,
s Dvr. Torsten Pokropp, ¢ Dr. Torsten Pokropp,
e NMelanic Liebert, ¢ Melunie Licbert,
*  Mareike Hasenau, e Mareike Hasenau,
¢« Pyof, Dr. Falnan *  Piof Dr. Fabian
IEinrichs, Hinrichs,
: ¢ Robert Holbauer, ¢ Robert Hofbauer,
; + Katalin Legradi, + Katalin Legrads,
i » Andrea Miiuchen, ¢ Andrea Minchen,
‘l e Oliver Otfo, + Oliver Otto,
'. s Rebecea Schule, *  Rebecea Schulz,
i ¢  Zsuzusanna Somugyr- »  Zsuzasunng Somogyi-
Cyiemacin, Csizmauazin,
t ¢+ Kais Torchani, ¢  Kas Forchani,
: ¢ Martiu Witmsen, ¢  Martin Winisea,

[ e P A

v mee

e L

. -

jede/r geschiftsansiissig ber DLA Piper UK each with husiness addiess at DLA Piper UK
LLP, Westhafenplatz 1, 60327 Frankfurd, LLP, Westhafenplatz |, 60327 Frankfurt,

Deutschland Germany
(jeweils der ""BEVOLLMACHTIGTE™) (each as " Attoraey™.
YOLLMAUH - | POWER Gl A UIURNEY
SR Die VOLLMAGHTGEBERIN' érfesll hignmit jedem The'Gramor hereby appoints each Atiorney o be
einzelnen BEVOLLMACHNGILN Vollmachi, die its attarney-in-fact, tor and on bebalt of the
1 _ i

\ - . g - A - ~ ' . -
. . i oty . - R ’ >
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VOLLMACHTGERCRIN bet der Vornahme de
folpenden Handlungen umfassend zu veroeten

f. Aflgememne Vollmacht

Jeder BEVOLLMACHNGIL ist beiechtigh, die
VOLLMACHTGEBERIN 1 Bezug auf

eme Geschdfsanteilsverpfindung in Antetle an
der Vinid Deutschland GmbH. ewgetragen im
Haundelsiepister des Amtsgenchts Flankfuil am
Maw unter Registernumimer HRB 86448
zwischen unater anderem der Vivid Toy Gioup
Limited als Pfandgeberin und der
YVOLLMACHTGEBCRIN  als
Zusammenhang it einem Senior Revelving
Facihties Agreement urspuinglich datierend aut’
den 26 Juni 2006 wie von Zeit zu Zeit geandert,

Pfandnehmerm  un

Jewerls alleinvertretungsberechtigl 2u vertieten

In Bezug auf das vorgenannte Dokument ist jeder
BEVOLLMACHTIGTE  damut  insbesondere  zur
Abgabe und Entgegennahme von Edklarungen
(einschheBhich  Anzeigen, Anderungen und
Anttagen) 1 Namen der VOI LMACHTGEBERIN
sowie LUF Voruohme von anderen
Rechtshandiungen tn Namen der
VOLUMACHTCGERFRIN bevollmiichtigt

Die VOQLLMACHT schlieBt die Abgabe und
Entgepennahime von Antragen und Erklirungen
gegenliber bzw von Drilten 10 Bezug auf
vorgenanntes Dokument ew. Solche Dntte
kmmen unter anderem sein Behorden, Gerichie,
Register, ‘Notare, Insolvenzverwalter,
Liqudatoren und sonstige Stellen und Amter.

2. Dauer der Vallmacht

Diese VOLLMACHT erlischt zum fritheren der
folgenden Termine: (i) 60 Tage vom Datum
dieser VOLLMACHT, oder (ii} schriftlicher
Anzeige der VOLLMACHTGEBERIN,

Grantor in tespect of any of the fullowing:

| General Power of Altorney

Each Attormey 1z entriled to solely represent the
Caantor tn relation to

a shaie pledge agrecement mfo shares of Vivid
Deatschland  GubH,  registered  with  the
commercial 1egister {{lmdelsregister) at the
local coutl (Amisgericht)y of Frankfurt am Mamn
under registration no HRB 86448, between
amongst others Vivid Toy Group Linuted as
pledgor and the Grantor as pledgee 1n connection
with a senior revolving faciliies  agreament
orginally dated 26 June 2006 as amended from

time o time

Each Attorney 15 with regaids to  the
aferementioned  document i particular
authorised o, infer ofliu, make, submit and
recetve  declarations  (weluding  notifications.
amendmenis and applicanons) for and on behalf
of the Giantor as well as to perform other legal
acts and actions for and on behalf of the Grantor,

The Power of Attorncy compiiscs the malang,
submission and recewpt of applicattons and
notifications of or towards thud parties in
relation 10 the aforementioned document Such
third partses include, sifer wlios, authouties,
courts, registries, notaries, insolvency
admimistrators, liquidalors or other instilutions
and bodtes

2. Term ol Power of Attorncy

This Power of Attlomey eapires on the earler of
(1) 60 days from the date hereof, or (i) written
notice having been given by the Grantor,




Yrane

3

33

Weillerey

Die  VOLLMACITTGLBLRIN
s1ch., samtllche
BEVOLLMACHTIGTEN
VOLLMACHT
vorgenommenen

verpllichiet
duich die
aulgrund  dieser
techtmalhy
Haundlungen und/oder
Erklarungen zu bestatigren, soweit dies
erlorderlich 15t urd soweit die jeweilige
Handlung und/oder Erkldrung untar die
Befugiusse der VOLLMACHTGLBERIN
faflt und vom Anwendungsbereich diese
YOLLMACHT gedeckt 1st

Die BEVOLLMACHTIGIEN sind von den
Beschianhungen des § 181 2. Allernative
BGB {Doppel- otet
Mehrvertretungsveibot) befieit Dies gt
entsprechend fin jeghche vergleichbaie
Regelung bzw  Beschidnhung  gemall
jeder anderen Rechisordnung,

Die VOLLMACHTGEBDRIN velpﬂichtcl
sich, jeden BEVOLLMACHTIGTEN von
allen Kosten. Forderungen, Ausgaben
und Verbindlichkeiten fieizustellen, die
einem BEVOLLMACHTIGTEN im
Zusammenhang nut der Ausdbung der
durch diese VOLLMACIT verliehenen
Rechte entstehen bzw, ihm gegenuber
geltend gemacht werden, ¢s sei denn
selche Kosten, Forderumgen, Ausgaben
und Verbindlichkeiten entstehen baw,
werden dem bet effenden
BEVOLLMACHTIGTEN gegenlber wegen
Betrugs oder vorssitzhcher Schadigung
der VOLLMACHGEBERIN durch den
betreffenden BEVOLLMACHTIGIEN
geltend gemacht, Die hierin gewdhrte
Frelstellung beschrinkt sich auf die von
der VULLMACHY umfassten Handlungen

und findet keine Asnwendung  auf
sonstige Rechtsverhiltnisse und
Verirdge zwischen dem
VOLLMACHTQEBER  und/oder  einer

anderen an der Transahtion: beteiligten
Parte1 und’ den BEVOLLMACHTIGTEN
und/oder DLA fiper UK LLP und/oder

L

31

33

Miseellaneous

The Grantor agiees to confirm and ratily
any act, declaratron o1 statoment lawtully
made or done by each Allorney unde
this Power of Attorney 1f and to the
extent necessary and provided such act,
declaiation or statement is within the
power of the Grantor and withmn the
contemplation of' this Power of Attomey

CBach Atlotney is rcleased from the
restrictions pursuant to section 181, 2nd
alternative ot the Gennan Civil Code.
This provision applics mauftutes mdanedis
lo any similar o1 comparable restriction
wirder any other junisdiction

The Grantor undertahes to demnily
each of the Atlorneys agamst al} cesls,
claims, expenses and labilities incutred
by the Auormeys in connection with the
eaercise of the rights under this Power of
Attorney evcept where such  costs,
claims, expenses and labilities arise out
of Lthe relevant Attormey's fraud or willful
misconduct and only 1f the indemnity
granted hetem shall apply strictly to the
actions authorssed herem and shall not i
any way apply to any other relatenship,
retainer or contructl between the Grantor
and/or any other tiansachion pary and
the Attorneys und/or DLA Piper UK LLP
and/or any other affihated office of DLA.
Piper UK  LLP, including any
relationship, retainer o1 conttact In
relation to the transaction referred herein
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Partnethuros voan DLA Piper UK LLP
sowie samtlichen Rechisverhdltnissen
und Verttagen un Zusanmenhang mit
dieser Thansaktion.

Im Zwefelsfall st dic VOLLMACITT so
weit als moglich auszulegen Sie umfasst
samthiche weiteren notwendigen oder
nutzlichen Eikldrungen, Handlungen und
MdaBoahmen un  Rahmen und  zur
Durchfuhrung der luerin aufgefitheten
Tatigkewen, gleich ob diese damil in
unmittelbarem oder nitelbarem
stehen Suid
Erklarungen i Rahmen von Ziffer |
von cmem  BLVOLLMACHIIGTEN  vor
dem Datum dieser VOLLMACHT gemacht
worden, so gl diese VULLMACHT als
Genehmigung insowert

Zusammenhang

Anderungen bemiplich der Parteien
und/oder der Betrage undfoder des
Datums des Vertragsschlusses un
Zusammenhang nut den vorgenannten
Verirdgen wirken sich ticht auf die
YOLLMACHT aus.

Diese VOLUMACHT gllt
urtbeschrankt.

territorial

Diese VOLLMACHY unterliegt dem Reclit
der Bundesiepublik Deuatschland und soll
entsprechend ausgelegt werden

Allein  der deutsche Text dicser

YOLLMACHT 15t maBgeblch,

3.4

35

.6

18

In case of doubt, this Power of Atomey
shatl be construed m  the broadest
possible way 1t shall extend to and
tnclude all further necessary or expedient
acts, actions, stalemen(s or measures in
conneclion with and for the purpose of
the authonsations set  out  heremn,
regardless of whether they are directly or
indirectly related to such authorisabons
In the event that any declarations i the
scope of paragraph | have becn made by
an Attommey prior to the date of this
Power of Attorpey, this Power of
Attorney shall be deemed das ratification
of such declarations

Any changes 10 the parties and/or
amounts and/or dates in 1espect of the
agreements referred to above shall not
affect the Power of Attorncy

This Power of Atftorney shall be valid
regardless of 1ts tesrtorial use.

This Power of Attorney shall be
governed by and constiued wn vccordance
with the laws of the Federal Republic of
Germany

The German language version of this
Power of Altorney shall be decisive
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29 amftns September 2014

HSBC CORPORATE TRUSTEE COMPANY (UK) LIMITED

29 amfthis September 2014

vertreten durch / acting by

T

Name Aunne Danhaive

Title:

.-

Duector

uh




Copy

BY THIS POWER OF A [TORNEY gven on the 3™ day of Maich two thousand and
fourteen HSBC Bunk ple (‘ﬂ}e Bank ) incorpot ated i Fngland with iegstered number
14259 aad having s Registered Office at 8 Canada Square, London E14 SHQ
appoints J ONATHAN MARK ALPERT to be the attorney of the Bank i the nume
of \he Bank and on s behalf to do or execule dy the act and deed of the Bank o
otherwise to eXECULe aiy deed or sign any docwnent:

1. 1equired 10 discharge, release, sunendet, convey, re-convey, hansier, 1e-transfer,
assig, re-assigh, postpone or defer or otherwise regulate the pnionty of, fivstly, any
mortgage, charie, standard secunty or other secunty v.csted in the Bank of any
heritable or moveable ot real or persqnal propenty compiised therem and, secondly,
any bond, guatantee, undertaking o1 indeninity or any other smma‘r engagement in
favour of the Bank, and thndly, any mdebtedness secuted by any of lhe {oregoing;

7 requred to convey assIgn or transfer any heaitable or moveable o1 real or peisonal

property puisuant 1o any powcts contamed 111 any morigage or charge held by the
Bank;

3 required to create, gramt, release o1 vary or lo confiim or censent to the cieation,
granting, release ot vartaion of any nght, privilege, estate or witeies! in any

heritable or moveable o1 1eal or personal property the subject of any mortgage,
cherge, standaad secuiity or other security vested m the Bank,

4 boing a bond, guaantee, undertaking or mdemnity or any other sumlar engagement
by the Bank,

and generaily for all or any of these purposes to act asthe Bank's attomney and declares
that each of the powels gl anted by this Power shall be 1cad separately and m no way
to he limited by reference 10 any other of such powers

Ty Power of Attarncy will expite twelve mouths fiom the datc hereof unless
previausly revoked by the Bank

N WITNESS WI{EREOF H?BC Rank ple has caused its comumon seal to be affixed
10 flns deed the day and year hst above witten.

The COMMON SEAL of HSBC BANK plc was hereunto affined in the presence of

/L/ . Cerufied o be a frue and complete copy
N o of the onginal

------

Authorised Signato )

t’»-/r{_____,/
/

For and on behalf of HSBC Bank plc

Au ' Counter Signatory

f7nonw
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HSBC

VOLLMACHT

DIESE VOLLMACHT wurde ausgefertigt und
ettetltam 2, Q Tawy Loty

duxch

HSBC BANK PLC mit Sitz in 8 Canada
Square, London E14 SHQ

(die"VOLLMACHTGEBERIN "%

zugunsten yon

(jewerls allewnvertretungsermichligl)

» Irank Schwem,

e Dr. Torsten Pokropp,
+ Melame Liebert,

s Mareike Hasenau,

¢ Prof. D1. Fabian
Hinrichs,

¢ Robert Hofbauer,
¢ Katalin Legradi,

+« Andrea Miigchen,
e Oliver Oito,

+ Rebecca Schulz,

+ Zsuzusannz Somogyi-
Csizmazia,

s Kais Torchani,
o  Martin Wilmsen,

jede/r peschaftsansissig bei DLA Piper UK
LLP, Westhafenplatz 1, 60327 Frankfurt,
Deéutschiand

(jeweils der "BEVOLLMACHTICTE™).

VOLLMACHT

Die VOLLMACHTGEBERIN erteilt hiermit jedem
einzelnen BEVOLLMACHTIGTEN Vollmacht, die
VOLUMACHTGEBERIN bei derr Vornahme der
folgenden Handlungen umfassend zu vertreten'

Copy

POWER OF ATTORNLY

THIS POWER OF ATTORNLY s made and
given on 29 Jury Zw [ef

by
HSBC BANK PLC with its registered office in
8 Canada Square, London E14 5HQ

(the "Grantor"),

in favor of

{cach with sole power of representation)’

e Fraok Schwem,

@ Dr. Torsten Pokropp,
o Melanie Liebert,

» Mareike Hasenau,

s Prof. Dr. Fabian
Hiarichs,

» Robert Hotbauer,
» Katalin Legradi,
o Andrea Miinchen,
s Oliver Otto,

¢ Rebecca Schulz,

e Zsuzusanna Somogyi-
Csizmazia,

¢ Kais Torchani,
» Martia Wiimsen,

eacl with business address at DLA Pipet UK
LLP, Westhafenplatz 1, 60327 TFrankfurt,
Germany

(each as ""Attorney™)

POWER OF ATTORNEY

The Granlor hereby appoints each Attomney to be
its altorney-in-fact, for and on behalf of the
Grantor in respect of any of the following:

INTERNAL - 1




1. Allgemeine Yollmacht

Jeder BEVOLIMACHTIGTE 15t berechtigt, die
WVOLLMACHTGLDERIN Bezug auf Jden
Abschluss

.
m

ciher Geschafisantetlsverpfandung in Antelle an

der Vivid Deutschland GmbH, eingetragen 1m
Handelsregister des Amtsgetichts Franifurt am
Main unter Registernummer HRB 86448
zwischen unter anderem der Vivid Toy Group
Lunted  ab Pfandgcberm und

VOLLMACHTGEBERIN als Pfandnetunerin
Zusammenhang mit einem Senior Revolving
Facilities Agreement urspringlich datierend auf
den 26 Juni 2006 wio von Zeit zu Zeit gedndert,

der
im

jeweils alleinvertretun asberechtigt zu vertreten,

in Bezug auf das vorgenannte Dokument 1st jeder
BEYOLLMACHTIGTE damit msbesondere zur
Abgabe und Entgegennalmé von Erklarungen
(einschlieBlich  Anzeigen, Anderungen und
Antragen) im Namen der VOLLMACHTGEBERIN
N L zur Vomalinie von anderen
Rechtshandlungen im Namen der
VOLLMACHTGEBERIN bevollmdchtigt.

Die VOLLMACHT schlieBt die Abgabe und
Entgegennahme von Antragen und Erklarungen
gegeniiber bzw. von Dritten in Bezug auf
vorgenanntes Dokument  emn Solche Dritte
k&nnen unter anderem sein Behorden, Gerichte,
Register, Notare, Insolvenzverwalter,
Liguidatoren und sonstige Stellen und Amter,

2. Dauer der Vollmacht

2.1 Diese VourLMarHT kann jederzeit durch
schriftliche Erkldrung widerrufen
werdén,

22 Diese  VOLLMACHT  erhscht  am
31. Oktober 2014

3. Weiterces

3t Die VOLLMACHTGEBERIN verpflichiet

sich, samtliche durch die

1. General Power of Atlorney
Each Attomey 15 entitled to solely represent the
Grantor in relation to the conclusion of

a share pledge agreement in respect of the shares
of Vivid Deutschland GmbH, registered with the
commercial register (Handelsregister) at the
local court (dmitsgerichs) of Frankfurt am Main
under registration mo HRB 86448, between
amongst others Vivid Toy Group Limited as
pledgor and the Grantor as pledgee in connection
with a senjor revolving faciliies agreement
onginally dated 26 June 2006 as amended from
time

to fime
Each Attomey 15 with regards to the
afofementioned  document in  particular

authorised to, Jwter ala, make, submit and
receive declarations (including notifications,
amendments and .applications) for and on behalf
of the Grantor as well as to petforma other Jegal
acts and actions for and on behalf of the Grantor

The Power of Attorney comprises the making,
submission and 1eceipt of applications and
notifications of or towards third parties m
relation to the aforementioned document, Such
third parties (nclude, inter ahios, authonties,
gourts, registrics, notaries, insolvency
admimstraters, liquidators or other institutions
and bodies.

2. Term of Fower of Attorney

3.1 This Power of Attorney can be reveked

at any time by way of written notice.

2.2 This Power of Attomey expires on
3] October 2014

3. Miscellaneous

31

The Grantor agrees to confirm and ratify
any act, declaration or statement lawfully

INTERNAL -2




3.3

34

15

BEVOLLMACHTIGTEN aufgrund dieser
VOLTL.MACHT
vorgenoromenen Handlungen und/oder
Erkidrungen zu bestatiglen, soweit dies
¢rforderlich 1st und soweit die jeweilige
Handiung und’/oder Erkldrung unter die
Befiignisse der VOLLMACHTGEBERIN
41t und vom Anwendungsbereich dieser
VOLLMACHT gedeckt isi.

Die BEVOLLMACHTIGTEN sind von den
Beschrankungen des § 181 2. Alternative
BGB (Doppel- oder
Mehrvertretungsverbot) befreit Dies gilt
entsprechend fur jegliche vergieichbare
Regelung bzw, Beschrankung gemiB
jeder anderen Rechtsordnung

Die VOLLMACHTGEBLRIN verpflichtet
sich, jeden Bevollmdchtigten von allen
Kosten, Forderungen, Ausgaben und
Verbindlichkeiten  freizustellen, die
emnem BEVOLLMACHTIGTEN im
Zusammenhang mut der Ausitbung der
durch diese VOLLMACHT verliehenen
Rechte entstehen bzw ihnen gegenbber
geltend gemacht werden,

Tm Zweifelstall st die VOLLMACHT so
weit als moglich auszulegen. Sie umfasst
simtliche wetteren notwendigen oder
ntitzlichen Erklarungen, Handlungen und
Mafnahmen im Rahmen wund cur
Durchfiihrung der hierin aufgefubrten
Tatigkeiten, gleich ob diese damit in
unmittelbarem oder mifieibarem
Zusamimenhang stehern, Sind
Erkldrungen im Rahmen von Ziffer.}
von den BRVOLLMAGHTIGTEN vor dem
Datin  dieser VOLLMACHT gemacht
worden, so gilt diese YOLLMACHT als
Genehimigung insowett

Anderungen  bezhglich der Parteien
und/oder der. Belrage undfoder dcos
Datwins des Veriragsschiusses  im
Zusammenhang mut den vorgenannten

INTERNAL -3
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made or done by each Attorncy under
this Power of Attorney if and two the
extent necessary and provided such act,
declaration or statement is withiy the
power of the Grantor and within the
contemplation of this Power of Altomey

Each Attorney is released from the
restrictions pursuant to section 181, Znd
alternative of the German Civi! Code
This provision applies muraris murand
to any similar or comparable restriction
under any other jurisdiction,

The Grantor undertakes to indemnify
each of the Attoineys against all costs,
claims, expenses and liabihties mcurred
by the Attorneys in connection with the
exercise of the rights under this Power of
Altoraey

In casc of doubt, this Power of Attorney
shall be constrited in the broadest
possible way, It shall extend to and
include all further necessary or expedient
acts, actions, statemncents or measures int

‘connection with and for the purpose of

the authorisations set  out  herein,
regardless of whether they are directly or
indirectly related to such autherisations,
In the event that any declerations .in the
scope of paragraph 1 have been made by
the Attorneys priot to the date of this
Power of Attorney, this Power of
Aromey shall be deemed ay ratification
of such declarations.

Any changes to the parties andfor
amounts and/or dates in respect of the
agreements referred (0 above shall not
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Vertragen wirken sich nicht aof die
VOLLMACHT aus

Diese VOLLMACIT  gilt  terrftorial

unbeschrankt

Diese VOLLMACHT unterliegt dem Recht
der Bundesrepublik Deutschland und soll
entsprechend susgelegt werden.

Alletn  der deutsche ‘Text
VOLLMACHT ist maf3geblich.

dieser

1.5 7

am/this: 2"({ 3’“‘"2 2014

HSBC Bank ple

36

3.7

3.8

affect the Power of Attorney.

This Power of Attomey shall be valid
repardless of its territorial use.

This Power of Attormey shall be
govermed by and construed in accordance
with the laws of the Federal Republic of
Germany.

The German language version of this
Power of Attorney shall be decisive.

HS? am/thus €9 Ty 2014

vertreten durch / acting by

SRRl

Name: Jonathan AIE:
Titler Directar

INTERNAL - 4
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Copy

VOLLMACHT

DIESE VOLLMACHT wurde ausgefertigt und
erteilt am 28 Juli 2014

durch

NATIONAL WESTMINSTER BANK PLC
mit Sitz in 135 Bishopsgate, London, England
EC2M 3UR,

{die "VOLLMACHTGEBERIN"),

zugunsten ven

(jeweils alleinvertretungsermachtigt):

s  Frank Schwem,

¢ Dr. Torsten Pokropp,

s Melanie Liebert,

e Mareike Hasenau,

s Prof, Dr, Fabian
Hinrichs,

¢ Robert Hofbauer,

o Katalin Legradi,

¢ Andrea Miinchen,

¢ OQOliver Otto,

« Rebecca Schulz,

« Zsuzusanna Somogyi-
Csizmazia,

s Kais Torchani,

e Martin Wilmsen,

jede/r geschaftsansdssig bei DLA Piper UK
LLP, Westhafenplatz 1, 60327 Frankfurt,
Deutschland

(jeweils der "BEVOLLMACHTIGTE").

VOLLMACHT

Die VOLLMACHTOEBERIN erteilt hiermit jedem
einzelnen BEVOLLMACHTIGTEN Vollmacht, die
VOLLMACHTGEBERIN bei der Vormahme der

POWER OF ATTORNEY

THIS POWER OF ATTORNEY is made and
given on 28 July 2014

by

NATIONAL WESTMINSTER BANK PLC
with its registered office at 135 Bishopsgate,
London, England EC2M 3UR,

(the "Grantor"),

in favor of

(each with sole power of representation)

* Frank Schwem,

* Dr. Torsten Pokropp,
* Melanie Liebert,

+» Mareike Hasenau,

s Prof, Dr, Fabian
Hinrichs,

s Robert Hofhauer,
= Katalin Legradi,
¢ Andrea Miinchen,
s Oliver Otto, ‘

e Rebecca Schulz,

e Zsuzusanna Somogyi-
Csizmazia,

» Kais Torchani,
s Martin Wilmsen,

each with business address at DLA Piper UK
LLP, Westhafenplatz 1, 60327 Frankfurt,
Germany

(each as "Attorney").

POWER OF ATTORNEY

The Grantor hereby appoints each Attorney to be
its attorney-tn-fact, for and on behalf of the
Grantor in respect of any of the following;




folgenden Handlungen umfassend zu vertreten:

1. Allgemeine Vollmacht

Jeder BEVOLLMACHTIGTE ist berechtigt, die
VOLLMACHTGEBERIN 1n Bezug anf

eine Geschiiftsanteilsverpfiindung in Anteile an
der Vivid Deutschland GmbH, eingetragen im
Handelsregister des Amtsgerichts Frankfurt am
Main unter Registernummer HRB 86448
zwischen unter anderem der Vivid Toy Group
BLamited als Pfandgebennn  und der
VOLLMACHTGEBERIN als Pfandnehmerin im
Zusammenhang mit einem Senior Revolving
Facilities Agreement urspninglich datierend auf
den 26 Jum 2006 wie von Zeit zu Zeit getindert,

jeweils allemvertretungsberechtigt zu vertreten,

In Bezug auf das vorgenannte Dokument 1st jeder
BEVOLLMACHTIGTE damit insbesondere zur
Abgabe und Entgegennahme von Erklirungen
(einschlieBlich Anzeigen, Anderungen und
Antragen) im Namen der VOLLMACHTGEBERIN
sowie zur  Vornahme von  anderen
Rechtshandlungen im Namen der
VOLLMACHTGEBERIN bevollmachtigt.

Die VOLLMACHT schlieBt die Abgabe und
Entgegennahme von Antrdgen und Erkldrungen
gegentiber bzw. von Dntten i Bezug auf
vorgenanntes Dokument ein. Solche Dritte
konnen unter anderem sein Behdrden, Gerichte,
Register, Notare, Insolvenzverwalter,
Liguidatoren und sonstige Stellen und Amter.

2. Dauer der Vollmacht

2.1 Diese VOLLMACHT kann jederzeit durch
schrifthche  Erklarung  widerrufen
werden.

2.2 Diese  VOLLMACHT  erlischt am
31. Oktober 2014,

1. General Power of Afforney

Each Attorney 1s entitled to solely represent the
Grantor 1n relation to

a share pledge agreement into shares of Vivid
Deutschland GmbH, repistered with the
commercial register (Handelsregister) at the
local court (Amtsgericht) of Frankfurt am Main
under registration no. HRB 86448, between
amongst others Vivid Toy Group Limuted as
pledgor and the Grantor as pledgee in connection
with a senior revolving facilities agreement
originally dated 26 June 2006 as amended from
time o time,

Each Attorney 1s with regards to the
aforementioned  document  in  particular
authorised to, nter alia, make, submit and
receive declarations (mcluding  notifications,
amendments and applications) for and on behalf
of the Grantor as well as to perform other legal
acts and actions for and on behalf of the Grantor,

The Power of Atftorney comprises the making,
submussion and receipt of applications and
notifications of or towards third parties in
relation to the aforementioned document. Such
third parties include, inter alios, authonties,
courts,  registries,  notanes,  insolvency
administrators, liquidators or other institutions
and bodies.

3. Term of Power of Attorney

21 This Power of Attorney can be revoked
at any time by way of written notice,

22 This Power of Attomey expires on
31 October 2014,
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Weiteres

Die VOLLMACHTGEBERIN verpflichtet
sich, sdamtliche durch die
BEVOLLMACHTIGTEN aufgrund dieser
VOLLMACHT rechtmalig
vorgenommenen Handlungen und/oder
Erkldrungen zu bestahgten, soweit dies
erforderlich ist und soweit die jeweilige
Handlung und/oder Erklarung unter die
Befugnisse der VOLLMACHTGEBERIN
fallt und vom Anwendungsbereich dieser
VOLLMACHT gedeckt ist.

Die BEVOLLMACHTIGTEN sind von den
Beschrankungen des § 181 2 Altermative
BGB (Doppel- oder
Mehrvertretungsverbot) befreit, Dies gilt
entsprechend fiir jegliche vergleichbare
Regelung bzw. Beschrankung gemalB
jeder anderen Rechtsordnung.

Die VOLLMACHTGEBERIN verpflichtet
sich, jeden Bevollmichtigten von allen
Kosten, Forderungen, Ausgaben und
Verbindlichkeiten  freizustellen, die
einem BEVOLLMACHTIGTEN 1m
Zusammenhang mit der Ausuibung der
durch diese VOLLMACHT verliehenen
Rechte entstehen bzw. ihm gegenuber
geltend gemacht werden, mut Ausnahme
von Kosten, Forderungen, Ausgaben und

Verbindlichkeiten, die aus
betrugerischem Verhalten oder
vorsatzlichem Handeln des

BEVOLLMACHTIGTEN resuitieren.

Diese VOLLMACHT umfasst samtliche
welteren notwendigen oder nitzlichen
Erklarungen, Handlungen und
MaBnahmen im Rahmen und zur
Durchfiihrung der hierin aufgefuhrten
Tatigkeiten,

Anderungen beztiglich der Betrage
und/oder des Datums des
Vertragsschlusses im Zusammenhang

3
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Miscellaneous

The Grantor agrees to confirm and ratify
any act, declaration or statement lawfully
made or done by each Attorney under
this Power of Attorney if and to the
extent necessary and provided such act,
declaration or statement 1s within the
power of the Grantor and within the
contemplation of this Power of Attorney.

‘Bach Attorney is released from the

restrictions pursuant to section 181, 2nd
alternative of the German Civil Code.
This provision applies mutatis mutandis
to any simular or comparable restriction
under any other jurisdiction.

The Grantor undertakes to indemnify
each of the Attorneys against all costs,
claims, expenses and liabilities incurred
by the Attorneys in connection with the
exercise of the rights under this Power of
Attorney, excluding all proceedings or
liabilities that result from fraud or willful
default of the Attorney.

This Power of Attorney shall extend to
and include all further necessary or
expedient acts, actions, statements or
measures in connection with and for the
purpose of the authorisations set out
herein.

Any changes to the amounts and/or dates
m respect of the agreements referred to
above shall not affect the Power of




3.6

3.7

3.8

mit den vorgenannten Vertrigen wirken
sich nicht auf die VOLLMACHT aus,

IDiese  VOLLMACHT  gilt
unbeschriinkt.

territorial

Diese VOLLMACHT unterliegt dem Recht
der Bundesrepubhtk Deutschiand und soil
entsprechend ausgelegt werden,

Allein  der dewtsche Text dieser

VOLLMACHT ist malgeblich

Dated this 28™ day of July 2014

The Common Seal of

National Westminster Bank Plc was
hereunto affixed in accordance

with the regulations of the Bank

in the presence of:

------------------------------------------

Authorised Sealing Officer
ALAN EWING MILLS

3.6

3.7

38

Attormey

This Power of Attorney shall be valid
regardless of its terntorial use.

This Power of Attorney shall hbe
governed by and construed in accordance
with the laws of the Federal Republic of
Germany.

The German language version of this
Power of Attorney shall be decisive.




VOLLMACHT

Copy

POWER OF ATTORNEY

DIESE VOLLMACHT wurde ausgefertigt und  THIS POWER OF ATTORNEY is made and

erteilt am 28 Jul1 2014
durch

given on 28 July 2014
by

THE ROYAL BANK OF SCOTLAND PLC  THE ROYAL BANK OF SCOTLAND PLC
mit Sitz 1in 36 St Andrew Square, Edinburgh,  with its registered office at 36 St Andrew

Scotland EH2 2YB,
(che "VOLLMACHTGEBERIN"),

Zugunsten von

(jeweills alleinvertretungsermichtigt):

= Frank Schwem,

¢ Dr. Torsten Pokropp,
¢ Melanie Liebert,

o Mareike Hasenau,

e Prof. Dr. Fabian
Hinrichs,

s Robert Hofbauer,
e Katalin Legradi,
¢ Andrea Miinchen,
¢ Oliver Otto,

+ Rebecca Schulz,

» Zsuzusanna Somogyi-
Csizmazia,

¢ Kais Torchani,

« Martin Wilmsen,

Square, Edinburgh, Scotland EH2 2YB,
{the "Grantor"),

in favor of

(each with sole power of representation):

Frank Schwem,

e Dr. Torsten Pokropp,
s Melanie Liebert,

» Mareike Hasenau,

e Prof. Dr. Fahian
Hinrichs,

* Robert Hofbauer,
» Katalin Legradi,
= Apndrea Miinchen,
o Qliver Otto,

s Rebecca Schulz,

* Zsuzpsanna Somogyi-
Csizmazia,

» Kais Torchani,
*  Martin Wilmsen,

jede/r geschaftsanstssig bei DLA Piper UK each with business address at DLLA Piper UK
LLP, Westhafenplatz 1, 60327 Frankfurt, LLP, Westhafenplatz 1, 60327 Frankfurt,

Deutschland
(teweils der "BEVOLLMACHTIGTE").

VOLLMACHT

Germany

(each as "Attorney")

POWER OF ATTORNEY

Die VOLLMACHTGEBERIN erteilt hiermit jedem The Grantor hereby appoints each Attomey to be
einzelnen BEVOLLMACHTIGTEN Vollmacht, die 1ts attorney-in-fact, for and on behalf of the
VOLLMACHTGEBERIN bei der Vomnahme der Grantor in respect of any of the following:




folgenden Handlungen umfassend zu vertreten

1. Allgemeine Vollmacht

Jeder BEVOLLMACHTIGTE ist berechtigt, die
VOLIMACHTGEBERIN in Bezug auf

eine Geschaftsantellsverpfandung in Anteile an
der Vivid Deutschiand GmbH, eingetragen im
Handelsregister des Amtsgerichts Frankfurt am
Main unter Registemummer HRB 86448
zwischen unter anderem der Vivid Toy Group
Limited als  Pfandgeberin @ und  der
VOLLMACHTGEBERIN als Pfandnehmerin im
Zusammenhang mit emem Senior Revolving
Facilities Agreement ursprunglich datierend auf
den 26, Juni 2006 wie von Zeit zu Zeit gelindert,

jeweils alleinvertretungsberechtigt zu vertreten

In Bezug auf das vorgenannte Dokument ist jeder
BEVOLLMACHTIGTE darmut insbesondere zZur
Abgabe und Entgegennahme von Erklarungen
(einschlieBlich  Anzeigen, Anderungen und
Antriigen) 1m Namen der VOLLMACHTGEBERIN
sowie zur  VYomahme  von anderen
Rechtshandiungen im Namen der
VOLLMACHTGEBERIN bevollmachtigt

Die VOLLMACHT schheSt die Abgabe und
Entgegennahme von Antrdgen und Erklarungen
gegeniber bzw. von Dmntten in Bezug auf
vorgenanntes Dokument emn. Solche Dritte
kdnnen unter anderem sein Behbrden, Gerichte,
Regster, Notare, Insolvenzverwalter,
Liguidatoren und sonstige Stellen und Amter.

2. Dauer der Yollmacht

21 Diese VOLLMACHT kann jederzeit durch
schnftliche  Erklirung  widerrufen
werden

22 Diese  VOLLMACHT  erhischt am
31 Oktober 2014.

1. General Power of Attorney

Each Attorney is entitled to solely represent the
Grantor in relation to

a share pledge agreement into shares of Vivid
Deutschland GmbH, registered with the
commercial register (Handelsregister) at the
local court (Amrsgericht) of Frankfurt am Main
under registration no. HRB B6448, between
amongst others Vivid Toy Group Linmuted as
pledgor and the Grantor as pledgee in connection
with a senior revolving faciities agreement
originally dated 26 June 2006 as amended from
time to time

Each Atomey 1is with regards to the
aforementioned  docurmmemt  1n particular
authorised to, inter alia, make, submit and
receive declarations (including notifications,
amendments and applications) for and on behalf
of the Grantor as well as to perform other legal
acts and actions for and on behalf of the Grantor

The Power of Attorney comprises the making,
submission and receipt of applications and
notifications of or towards third parties in
relation to the aforementioned document. Such
third parties include, inter allos, authontes,
courts, registries, notanes,  insolvency
adminsstrators, liquidators or other institutions
and bodies,

2. Term of Power of Attorney

2.1 This Power of Attomey can be revoked
at any time by way of written notice.

22 This Power of Attomey expires on
31 October 2014.




3.1

3.2

33

34

35

‘Weiferes

Die VOLLMACHTGEBERIN verpilichtet
sich, simthche durch die
BEVOLLMACHTIGTEN aufgrund dieser
VOLLMACHT rechtmaBig
vorgenommenen Handlungen und/oder
Erklarungen zu bestatigten, soweit dies
erforderlich ist und soweit die jeweilige
Handlung und/oder Erklirung unter die
Befugnisse der VOLLMACHTGEBERIN
fallt und vom Anwendungsbereich dieser
VOLLMACHT gedeckt ist

Die BEVOLLMACHTIGTEN sind von den
Beschriinkungen des § 181 2. Alternative
BGB (Doppel- oder
Mehrvertretungsverbot) befreit. Dies gilt
entsprechend fiir jeglhche vergleichbare
Regelung bzw, Beschriinkung gemaf
jeder anderen Rechtsordnung.

Die VOLLMACHTGEBERIN
verpflichtet sich, jeden Bevollmiichtigten
von allen Kosten, Forderungen,
Ausgaben und Verbindlichkeiten
freizustellen, die einem
BEVOLLMACHTIGTEN im
Zusammenhang mit der Austbung der
durch diese VOLLMACHT verlichenen
Rechte entstehen bzw. jhm gegemiber
geltend gemacht werden, mit Ausnahme
von Kosten, Forderungen, Ausgaben und

Verbindlichkeiten, die aus
betriigerischem Verhalten oder
vorsitzlichem Handeiln des

BEVOLLMACHTIGTEN resultieren,

Diese VOLLMACHT umfasst simtliche
weiteren notwendigen oder nttzlichen
Erklarungen, Handlungen und
MaBnahmen im Rahmen und zur
Durchfthrung der hierin aufgefithrten
Tdtigkeiten.

Anderungen beaiglich der Betriige
und/foder des Datums des
Vertragsschlusses im Zusammenhang

3.

3.1

32

33

34

35

Miscellaneous

The Grantor agrees to confirm and ratify
any act, declaration or statement lawfully
made or done by each Attorney under
this Power of Attorney if and to the
extent necessary and provided such act,
declaratzon or statement is within the
power of the Grantor and within the
contemplation of this Power of Attorney,

Each Aftomey is released from the
restrictions pursuant to section 181, 2nd
alternative of the German Civil Code
This provision applies mutatis mutandis
to any similar or comparable restriction
under any other jurisdiction.

The Grantor undertakes to indemnify
each of the Attorneys against all costs,
claims, expenses and liabilities incurred
by the Attomneys in connection with the
exercise of the rights under this Power of
Attorney, excluding all proceedings or
liabilities that result from fraud or willful
default of the Atiorney,

This Power of Attomey shall extend to
and include all further necessaty or
expedient acts, actions, staterments or
measures tn connection with and for the
purpose of the authorisations set owt
herein.

Any changes to the amounts and/or dates
in respect of the agreements referred to
above shall not affect the Power of




mit den vorgenannten Vertragen wirken
sich nicht auf die VOLLMACHT aus

36 Diese VOLLMACHT gilt territorial
unbeschrankt.

3.7 Diese VOLLMACHT untecliegt derm Recht
der Bundesrepublik Deutschland und soll
entsprechend ausgelegt werden,

38 Allein der deutsche Text dieser
VOLLMACHT 15t maBgeblich.,

36

37

38

Altormey,

This Power of Attorney shall be valid
regardless of its territorial use

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

The German language version of this
Power of Attorney shall be decisive.

Sealed with the Common Seal and Subscribed for and on behalf of The Royal Bank of

Scotland plc
At Edinburgh

On 28 July 2014

Authorised Sealing Officer
ALAN EWING MILLS




Copy

VOLLMACHT

Die Vivid Deutschland GmbH mit Sitz in
Nauheim, eingetragen 1m Handelsregister des
Amitsgerichts  Frankfurt am  Main  unter
HRB 86448

{die "VYollmachfgeberin"),

bevolimachtigt mermut:

POWER OF ATTORNEY

Vivid Deutschland GmbH with regisiered
office in Nauheim, registered with the
commercial register at the local court of
Frankfurt am Main under HRB 86448

(the "Principal"),

herewith appoints to be 1z atioiney-in-faet:

Dr. Constantin Bettermann
Sahra Demnirbilek
Silke Fritz
Dr. Mardin Kaiser
Stephan Lehnen
Kathrin Marchant
Dr. Oliver Socher
Sandra Wittinghofer
Anouschica Zagorski

jeweils geschaftsansissig:

each with business address at:

Baker & McKenzie
BethmannstraBe 50-54
60311 Frankfurt am Main
Deutschland

(jeder ein '"Bevollmiichtigter™)

und zwar jeden einzeln und unter Befreiung von
den Beschrinkungen des § 181 BGB (und
vergleichbaren Beschrankungen anderer
Rechtsordnungen)

fur und 1m Namen der Vollmachtgeberin-
1. Yollmacht

1.1 emen notariellen
Geschiftsanteilsverpfindungsvertrag
bzgl. der Anteile der Vollmachtgeberin,
zwischen (u.a) der Vivid Toy Group
Limited als Pfandgeberin und HSBC
CORPORATE TRUSTEE COMPANY
{(UK) LIMITED (als secunty agent) als
Pfandnchmerin zur Besicherung der
Besicherten Anspriiche unter und im
Zusammenhang tut  einem  Sentor
Revolving  Faclities  Agreement
urspriinglich datierend auf den 26. Jum

# 921486

(each an "Attorney")

each individually and under release from the
restrictions imposed by section 181 of the
German Civil Code (or simmlar restrictions
under any other jurisdiction)

to, for and on behalf of the Piincipal,
1.  Power of Attorney

1.1 a share pledge agreement relating to
shares in the Principal between (mrer
alios} Vivid Toy Group Limited as
pledgor and HSBC CORPORATE
TRUSTEE COMPANY (UK) EIMITED
(as security agent) as pledgee as security
for the secured ohligations under and m
connection with a senior revolving
facilities agreement ongimmally dated 26
June 2006 and amended from time to
time;




2006 und von Zeit zu Zeit geandest,

12 einen notariellen
Geschiftsanteilsverpfandungsvertrag
bzgl, der Anteile der Yollmachtgebenn,
zwischen (w.a.) der Vivid Toy Group
Limited als Pfandgeberin und HSBC
INVOICE FINANCE (UK} LIMITED
(als ID  secority agenl) als
Pfandnehmerin zur Besicherang der
Besicherten Anspriiche uvnter und 1im
Zusammenhang mit einem Receivables
Finarice Facilities Agreement
urspriinghich datierend auf den 17 May
2013 und von Zeit zn Zeit geandert; ond

1.3 jeden weiteren Vertrag, jede weitere
Vereinbarung und Erklarung die 1m
Zusammenhang mit den vorgenannten
Vertragen notwendig oder sinnvoll sind
zu  schlieBen, insbesondere den
Empfang der Anzeige der Pfandrechie
gemif den beiden oben genannten
Geschiftsanteilsverpfandungsvertragen
entgegenzunchmen;

{gemeinsam, die "Dokumente").

In Bezug auf die Dokumente ist jeder
Bevollmiichtigte damit  insbesondere  zur
Abgabe und Entgegennahme von Erkldrungen
(einschlieihich Anzeigen und Antragen) im
Namen der Vollmachigeberin sowie zur
Vornahme von anderen Rechishandlungen im
Namen der Vollmachtgeberin bevellméchtigt.

Die Vollmacht schiieBt jede Anderung und
Anpassung von Dokumenten sowie die Abgabe
und Enigegennahme von Antrigen und
Erklirungen gegenilber bzw. von Dnlten in
Bezug auf die Dokumente ein. Solche Dritte
konnen unter anderem Behorden, Gerichte,
Register, Notare, Insolvenzverwalter,
Liquidatoren und sonstige Stelien und Amter
SEIn,

2. Untervolimacht

Jeder Bevollmachtigte ist berechtigt, Personen
seiner Wah! (emn "Unterbevollmichtigter')
Untervollmacht 1m Umfang dieser Vollmacht
und unter Befreiung von den Beschrinkungen
des §181 BGB (und veigleichbaren
Beschrankungen andecer Rechtsordnungen) zu

#921486

1.2 =2 share pledge agreement relating to
shares 1n the Principal between (wnrer
alies) Vivid Toy Group Limited as
pledgor and HSBC  INVOICE
FINANCE {(UK) LIMITED (as ID
security agent) as pledgee as secunty for
the secured obligations under and in
connecuon with a receivables finance
facibities agreement origmnally dated 17
May 2013 and as amended from tme to
time; and

13 enter into such further agreement,
contract of document necessary or
expedient in connection with the
foregoing agreements, :mn particular
confirmemng receipt of the notification of
pledges pursuant to the share pledge
agreements referred to above,

{jointly, the "Documents').

Each Attorney is in particular authorised to,
inter alia, make, submit and receive
declarations (including notifications and
applicattons) for and on behalf of the Principal
as well as to perform other legal acts and
actions for and on behalf of the Principal in
relalicn to the Documents,

The Power of Atlommey compnses the any
amendment or change 10 a Document and the
making, submission and ieccipt of applications
and nofifications of or towards third parties mn
relation to the Documents. Such third parties
include, imter alios, authorities, courts,
registries, notaries, insolvency admumstrators,
liquidators or other institutions and bodics.

2, Sub-Powers of attorney

Each Attorney 1s authorised to grant to any (a
"Sub-Atforney") sub-powers of attorney in
the scope of this Power of Attorney and under
release {rom the restrictions pursuant to
section 181 of the German Civil Code (or
similar  restricions under any  other




erteilen,

3.

Diese

Dauver der Vollmacht

Vollmacht kann  jederzeit durch

schriftliche Erkifrung widerrufen werden und
erlischt am 31, Dezember 2014,

4.

4.1

42

43

4.4

45

#921486

Weiteres

Die Vollmachtgeberm verpflichtet sich,
samthche durch emnen Bevollmachtigten
oder Unterbevollmichtigten avfgrund
dieser Vollmacht oder Untervollmacht
rechtm#Big vorgenommenen
Handlungen und/oder Erkldrungen zu
bestitigten,

Im Zwerfelsfall ist die Vollmacht und
jede  Untervollmacht so weit als
moglich auszvlegen. Sind Erklarungen
von emem Bevollméchtigten vor dem
Datumn  dieser  Vollmacht gemacht
worden, so git diese Volimacht
insoweit als Genehmigung

Die Vollmachtgebetin verpfiichtet sich,
jeden Bevollméchngten und
Unterbevollimdchtigten, von  allen
Kosten, Forderungen, Ausgaben und

Verbindlichkeiten  freizustelicn, die
einem Bevollmachtigten oder
Unterbevollmdchtigten m
Zusammenhang 1t der Austibung
durch diese Vollmacht bzw eine
Untervollmacht  verlichenen  Rechie

entstehen bzw, thnen gegenuber geltend
gemacht werden, auBer im Falle von
Vorsatz oder grober Fahilassigkest

seitens der Bevollmichiigien oder
Unterbevaollm#chtigten,

Diese  Vollmacht gilt  terntorial
unbeschrdnkt,

Diese Vollmacht unterliegt dem Recht
der Bundesrcpublik Deutschland und
soll entsprechend ausgelegt werden.

Jutisdiction).

3.

Term of Power of Attorney

This Power of Attorney may be revoked at any
time by wntten notice and expires on 31

December 2014.
4, Miscellaneous
4,1 The Grantor undertakes to confirm and

42

4.3

44

4.5

ratify any act, declaration o1 statement
lawfully made or done by an Auorney or
Sob-Attormey under this Power of
Attomney or any sub power of attorney.

In case of doubt, this Power of Aktoiney
and any sub power of attoroey shall be
construed 1 the broadest possible sense.
In the event that any declarations have
been made by an Attorney prior to the
date of this Power of Atorney, this
Power of Altorney shall be deemed the
ratification of such declarations,

The Principal shall indemmify each
Attorneys and any Sub-Attorney against
all costs, claims, expenses and liabilities
incurred by the Attorney or Sub-
Attorney in connection with the exercise
of the rights onder this power of atiorney
or any sub power of attorney except
cases of wiltul musconduct or gross
negligence on the part of the Attomey or
Sub-Attorney

This Power of Attorney shall be valid
regardless of its terniitonial use,

This Power of Atiorney shall be
governed by and construed 1n
accordance with the laws of the Federal
Republic of Germany.
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This photocopy 1s a true and complete reproduttion of the original document presented to

me, which is hereby certified
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