In accordance with

Sections 8594 and ) ’

859J?)rfls;he Cori:ames M RO 1

Aot 2008 Particulars of a charge La S erfOrm

-

A fee 1s payable with this form You can use the WebFiling service to file this form online
Please see 'How fo pay’ on the Please go to www companieshouse gov uk
last page
& What this form is for X What this form is NOT for For further information, please
You may use this form to register You may not use this form to refer fo our guidance at
a charge crealed or evidenced by register a charge where there1s no www companteshouse gov uk
an instrument instrument Use form M{
Thus form must be delivered to the Registrar for registration w E
21 days beginning with the day after the date of creation of the chi
delivered outside of the 21 days it will be rejected unless it is accoges
court order extending the time for delivery I ‘R3IZR16W*
el Rcs 08/10/2014 #66
You must enclose a certified copy of the instrument with this form COMPANIES HOUSE

scanned and placed on the public record Do not send the ongina

ﬂ Company details I 406 ’—O’Ig For crica aes
Copary rbr_[0 [5 [ [1 ]2 [ [7]0 > g o emtorn

Company name in full | Vivaid Toy Group Limited v bold black capitals

I Alt fields are mandatory unless
spectfied or indicated by *

E Charge creation date

Charge creation date Iq l? W W F; IF IT lﬁ e

E Names of persons, security agents or trustees entitled to the charge
Please show the names of each of the persons, secutity agents or trustees
entitied to the charge

Name l HSBC Invoice Finance (UK) Laimited -
| as ID Security Agent

Name I
|

Name I
|

Name |
|

If there are more than four names, please supply any four of these names then
tick the statement below

[ ] Iconfirm that there are more than four persons, secunty agents or
trustees entitled to the charge

CHFP(25
06/14 Version 20 Laserform intemational 6/14



MRO1

Particulars of a charge

< |

Brief description

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

Bref descniption

Please submit only a short
description If there are a number of
plots of land, atrcraft andfor ships,
you should simply descnbe some
of them n the text field and add a
statement along the lines of, “for
more details please refer to the
instrument”

Please limut the descnption to the
avallable space

Other charge or fixed security

Does the nstrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or intangible or {in Scotiand) corporeal or incorporeal
property not described above? Please tick the appropnate box

[v] Yes
(] No

Floating charge

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

[(] Yes Continue
[v] No Goto Section?

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 of the charge?
Please tick the appropriate box

(41 Yes
] No

Trustee statement @

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

O

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

Signature

l Please sign the form here

Signature

/

Synature

K DA Vot ax LR . X

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

CHFPQ25
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MRO1

Particulars of a charge

B Presenter information

“ 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 {o searchers of the public record

I&m”““ Rachel Holt

’ Company name
DLA Piper UK LLP

|Adcmss 3 Noble Street

ILondon

|Poslmn

| County/Regon

= [ele [ [ [e e

=

|Dx DX: 33866 Finsbury Square

|Telearwne 08700 111 111

Certificate

We will send your certificate to the presenters 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
mformation held on the public Register
You have included a certified copy of the
instrument with this form

(4" You have entered the date on which the charge
was created

[ You have shown the names of persons entitied to
the charge

[]/You have ticked any approprate boxes in
Sections 3,5,6,7&8

(4 You have given a description in Section 4, if
approprate

[ You have signed the form
You have enclosed the correct fee

[ Please do not send the onginal instrument, it must
be a certified copy

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

E How to pay

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

Make cheques or postal orders payable to
'Companies House '

gWhere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate 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 Registrar of Compames, Compames House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, 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 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website 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

CHFP025
06114 Version 2 ¢
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 5812979
Charge code: 0581 2979 0008

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. 595/2014-H

Dr Alexander Haines
Civil Law Notary

Gruneburgweg 149

60323 Frankfurt am Main




Number 5950f the Roll of Notarial Deeds for 2014-H

Transacted

n Frankfurt/Main, this 30 September 2014.

Before me, the undersigning
Dr Alexander Hames
civil law notary
with official offices 1n Frankfurt/Main

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

1

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

ry,

declanng to make the following declarations not 1in his own name but, excluding any personal lia-
bility, for and on behalf of

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

acting based upon a power of attorney dated 21 July 2014,

Mr Kais Torchani, LL M., attorney at law, born 14 June 1983, with busimess address at DLA Piper
UK LLP, Westhafenplatz 1, 60327 Frankfurt/Main, 1dentified with valid official photo 1dentifica-
tion

declaring to make the following declarations not 1n his own name but, excluding any personal lia-
bility, for and on behalf of




a)  HSBC Invoice Finance (UK) Limited, a limited liability company under the laws of Eng-
land and Wales having its registered office at 21 Famcombe Rd., Worthing, Sussex,
BN11 2BW, England

acting based upon a power of attorney dated 26 June 2014 and a sub-power of attorney dated
23 July 2014,

b)  RBS Invoice Finance Limited, a limited hability company under the laws of England and
Wales having its registered office at Smith House, PO Box 50 Elmwood Avenue, Feltham,
Middlesex, TW13 7QD, England

acting based upon a power of attorney dated 23 July 2014.

3. Ms Silke Fntz, economust, born 8 November 1979, with business address at Baker & McKenzie,
BethmannstraBe 50-54, 60311 Frankfurt/Main, Germany, personally known to the notary,

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

Vivid Deutschland GmbH, a hmited hability company (Gesellschaft mit beschrankter Haftung)
incorporated under the laws of Germany, having 1ts registered office at An der Mithlhecke 19-21,
64569 Nauheim, Germany, and registered with the commercial register (Handelsregister) at the lo-
cal court (Amisgericht) of Frankfurt am Main 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 onginal was
presented to the notary. L, 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, ongnals shall be provided to the notary in due course Certified copies
thereof shall be sealed to the present deed.

Neither the notary nor the proxies assume any lhability as to the validity or the scope of the powers of
attorney presented. The notary advised the deponents that he 1s obliged to venfy 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 notarisation

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

The deponents requested the notary to notanise this deed m the English language for the convenience of
the parties represented by them and confirmed that they are m adequate command of the English lan-
guage The notary declared that he 1s in adequate command of the English language as well German lan-
guage text was read aloud in German

The deponents, acting as aforesaid, then requested the notary to notarise the
Share Pledge Agreement
attached to this 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 (i) that it comes mto
legal existence only if, to the extent that, and as long as, the underlying secured claims (including
any secured future or contingent claims) do in fact exist and (11) that the pledge will survive only if,
to the extent that and as long as, the creditor of the secured claims ts 1dentical with the pledgees and
the nexus (Verinupfung) between the secured claims and the pledge 1s 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 1s the owner of the pledged shares and whether the pledged shares have been
transferred or encumbered previously,

that pledge nterests will not be created unless each person appearing is 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 appearing;

that the parties to this agreement will be liable as joint and several debtors for all notarial fees and
taxes 1f any, by operation of law, urespective 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 validity 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 1n accordance with the terms of the underlying credit
agreements,

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

This deed and its Appendix 1 excluding its table of contents, which is 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 1n thewr own hands as follows at 8 pm
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Appendix 1 EXECUTION COPY

DATED 30 September 2014

(1) VIVID TOY GROUP LIMITED
as Pledgor

(2) HSBC INVOICE FINANCE (UK) LIMITED
as Arranger, Receivables Purchaser and ID Security Agent

(3) THE FINANCIAL INSTITUTIONS LISTED IN SCHEDULE 1
as Pledgees

-and -

(4) VIVID DEUTSCHIL.AND GMBH
as Company

SHARE PLEDGE AGREEMENT
(Geschiftsanteilsverpfandung)
relating to
shares in Vivid Deutschland GmbH
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THIS SHARE PLEDGE AGREEMENT (the "Agreement') 1s hade on 30 September 2014

BETWEEN:

ey

2)

3)

)

VIVID TOY GROUP LIMITED, a limited liability 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"),

HSBC INVOICE FINANCE (UK) LIMITED, whose registered office is at 21 Farncombe
Road, Worthing, Sussex BN11 2BW, England, as arranger (the "Arranger"), receivables
purchaser (the "Receivables Purchaser™), security agent (the "ID Security Agent") and
present pledgee;

THE FINANCIAL INSTITUTIONS listed in schedule 1 (The Origimal Participant), as
present pledgees (the "Original Participant"); and

VIVID DEUTSCHLAND GMBH, a limited habiity company (Gesellschaft mu
beschrankter Haftung) mcorporated under the laws of Germany, having 1ts registered office at
An der Mithlbecke 19-21, 64569 Nauheim, Germany, and registered with the commercial
register (Handelsregister) at the local court (Amtsgericht) of Frankfurt am Main under
registration no HRB 86448, as company (the "Company")

BACKGROUND:

A

Pursuant to a recervables finance facilities agreement dated 17 May 2013 and as amended on
or about the date hereof between, mfer ahos, Vivid Toy Group Limited as parent (the
"Parent"), Vivid Imaginations Limited 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 IID security agent (the "Receivables Finance
Facilities Agreement'), the Receivables Purchaser has agreed to grant certain receivable
finance to the Clients (as defined below)

Pursuant further to a senior sterling term and multictrency revolving 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, nfer alios, the
Pledgor as parent, Vivid Toy Group Limited and Vivid Imaginations Limited as orgmal
borrowers, Vivid Toy Group Limited, Vivid Imaginations Limited, Vivid Imagimations (Far
East) Limited and Vivid Europe S A S. as oniginal guarantors, HSBC Bank plc and National
Westminster Bank Plc as onginal lenders and HSBC Corporate Trustee Company (UK)
Limited as secunty agent (the "Senior Facilities Agreement"), the onginal lenders have
agreed to grant certain facilities to the borrowers.

Clause 19 32 of an ntercreditor agreement dated on or about the date hereof between, inter
alios, HSBC Invoice Finance (UK) Limited as ID arranger, receivables purchaser and ID
security agent, HSBC Invoice Finance (UK) Limited and RBS Invoice Finance Limited as
ongmal ID providers, HSBC Bank plc and National Westmnster Bank plc as original senior
lenders, HSBC Bank ple and The Royal Bank of Scotland Plc as arrangers, HSBC Corporate
Trustee (UK) Limuted as secunty agent and Vivid Toy Group Limited as parent (the
"Intercreditor Agreement") provides for a separate and independent obligation of any
Obligor (as defined below) to pay to the ID Security Agent an amount which 1s equal at any
time to the aggregate of all amounts owed at that tume by that Obligor (as defined below) to
the Finance Parties (as defined below) (the "Parallel Debt")

KLE/KTO/85771/120336/DEM/7777940 10 1




It 15 a condition under the Receivables Finance Facilities Agreement that the Pledgor provides
certamn securty, including a pledge over its shares i the Company, to the ID Security Agent
for the benefit of the Secured Parties (as defined below) in order to secure the Secured
Obligations (as defined below) It 1s further a condition precedent under the Semor Facilities
Agreement that the Pledgor provides, inter alia, a pledge over its shares i the Company to
certain finance parties in connection with the Senior Faciliies Agreement (the "Senior
Ranking Share Pledge"). It shall- thereby be understood that the Senior Ranking Share
Pledge shall rank prior to the pledge granted under this Agreement

The ID Security Agent will administer the secunty created under this Agreement as trustee
(Sicherheutentreuhander) under German law for the benefit of the Finance Parties and on 1ts
own behalf 1n 1ts capacity as creditor of the Parallel Debt, in each case n accordance with the
terms of the Intercredrtor Agreement.

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

. IT IS AGREED:

1.

1.1

DEFINITIONS AND INTERPRETATIONS

Definitions

In this Agreement

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

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

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

"Client" means Vivid Imaginations Limited as original client and any person acceding as
additional client to the Receivables Finance Facilities Agreement;

"Declared Default" means a Termination Event 1n relation to which notice has been served
or the Receivables Purchaser has exerctsed any right,

"Delegate' means any delegate, agent, attorney, custodian, nominee or co-trustee appointed
by the Receivables Purchaser or the IID Secunity Agent,

"Fee Letter” means any agreement setting out fees payable to a Finance Party pursuant to
the provisions of the Receivables Finance Facilites Agreement or under any other ID
Document,

"Finance Party"” means an ID Provider, the ID Secunty Agent or an Arranger;

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

"Future Pledgee" means any person which becomes a pledgee under this Agreement by way

of (a) transfer of the Pledges (as defined 1n 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,

KLE/KTO/85771/120336/DEM/ 7777940 10 2




and/or (b) accession to this Agreement pursuant to clause 2.2 (ID Security Agent acting for
Future Pledgees) as pledgee,

"Group" means the Parent and each of its Subsidianies for the tune bemng,

"Guarantors' means the Original Guarantors and any person acceding as additional
guarantor to the Receivables Finance Facilities Agreement;

"ID Document™ means the Receivables Finance Facilities Agreement, any accession deed
relating to the Recervables Finance Faciliies Agreement, any complhance certificate relating
to the Receivables Finance Facilities Agreement, any Fee Letter, the Intercreditor Agreement,
any resignation letter relating to the Receivables Finance Facihties Agreement, the
Transaction Secunity Documents, any utilisation request relating to the Receivables Finance
Facilities Agreement and any other document otherwise designated as a "Finance Document™
by the Parent and the Recetvables Purchaser in accordance with the terms of the Receivables
Finance Facilities Agreement,

“ID Provider"” means the Recervables Purchaser or a Participant,
"Obligors' means a Chient or a Guarantor,

"Original Guarantors” means Vivid Toy Group Limited, Vivid Imaginations Limited,
Vivid Imagimnations (Far East) Limited and Vivid Europe S.A 8

"Participant" means the Orniginal Participant and any person acceding as additional
participant to the Receivables Finance Faciliies Agreement;

"Parties" means the Pledgor, the Pledgees and the Company;
"Pledgees" means the Present Pledgees and the Future Pledgees;

"Present Pledgees” means the Arranger, the Receivables Purchaser, the Onginal Participant
and the ID Secunty Agent,

"Receiver'” means a receiver or receiver and manager or adminstrative receiver of the whole
or any part of the Charged Property,

"Security Document" means any agreement or document creating, purporting to create or
evidencing a Security Interest, including any guarantee, indemmity, 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 recervables on a recourse basis or security interest
or any other agreement or arrangement having the effect of confermng security, or other
security (including any guarantee),

"Secured Obligations™ means all the liabilities and all other present and future obligations at
any time due, owing or incuired by any member of the Group and by each Obhgor to any of
the Secured Parties under or m connection with any of the ID Documents, both actual and
contingent and whether incurred solely or jointly and as principal or surety or in any other
capacity, and which includes the obligations arising under the Parallel Debt, including any
claims for the payment of principal, interest, costs, fees or damages based on contract, unjust
enrichment (ungerechtfertigte Bereicherung) or tort (Delikt), as well as any claims arising
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1.2

from the insolvency admimstrator’s choice to fulfil mutual agreements according to
section 103 German Insolvency Code (Insolvenzordnung),

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

"Subsidiary™ of a company or corporation means.
(a) any company or corporation

(1) which is controlled, directly or mdirectly by the first-mentioned company or
corporation, or

(n) more than half the issued share capital of which 1s beneficially owned,
directly or indirectly, by the first-mentioned company or corporation; or

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

) m relation to a French Obligor, a "Subsidiary” of that French Obligor means any
entity which 1s controlled directly or indirectly by that person from time to tine and
"control" for this purpose has the meaning given to that term by article 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 its affairs and/or to control the
composition of 1ts board of directors or equivalent body;

"Successor ID Security Agent" means a person appomnted mm accordance with an ID
Document as successor of the ID Secunty Agent in 1ts capacity as security agent to the
Finance Parties,

"Termination Event" means any event or circumstance, howsoever defined, which entitles
the Recervables Purchaser to - inter alia - (a) cancel all of part of the commitments and/or (b)
demand repayment of any advance payments by the Receivables Purchaser to a Chent on
account of the purchase price of debt assigned to the Receivables Purchaser under the
Receivables Finance Facilities Agreement made in respect of any unpaid debt (or any of
them);

"Transaction Security" means the security created or expressed to be created in favour of
the ID Secunty Agent pursuant to the Transaction Secunity Documents, and

"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)

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 thus
Agreement,

KLE/KTO/85771/120336/DEM/TT77940 10




{b) "include™, "including' and "in particular" shall be construed without limitation;

(c) any reference to a "person" includes any individual, firm, company, corporation,
state or agency, any unincorporated 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 schuldhaftes Zogern);

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

() where the context so admuts, a reference to the singular mcludes the plural and vice
versa,

() 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 time to time;

(h) headings are for case of reference only and shall be ignored 1n the construction of this
Agreement, and

(1 where a German language term has been added to an English language term, such
German term shall be decisive throughout

2, PLEDGES (VERPFANDUNGEN)

2.1 Grant of Pledges

(a)

(b)

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

) the Present Share irespective of any later increase of its nominal value by
capttal increase (Kapitalerhohung) without issuance of new shares,

(1) all additional shares in the Company which the Pledgor may, by capital
increase (Kapitalerhohung) or otherwise and urespective of theirr nominal
value or splitting, acquire in the future (the "Future Shares" and collectively
with the Present Share, the "Pledged Shares™), and

() all ancillary nghts and claims associated with the Pledged Shares including
the nights and claims specified 1n clause 3 (Scope of Pledges)

(the pledges constituted under this clause 2 1 or otherwise under thits Agreement
collectively, the "Pledges')

Each of the Present Pledgees hereby accepts the Pledges for itself and on its own
behalf.

22 ID Security Agent acting for Future Pledgees

()

The ID Security Agent hereby accepts the Pledges as representative without power of
attorney (Vertreter ohne Vertretungsmachit) for and on behalf of each Future Pledgee
Each Future Pledgee ratfies (genehmigen) the declarations so made by the ID
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24

(b}

(c)

Security Agent on 1ts behalf by accepting the transfer of any part of the Secured
Obligations from a Pledgee. Upon such ratification such Future Pledgee becomes a
party to this Agreement, 1t being understood that any future or conditional claim
(zukimnftiger oder bedingter Anspruch) of such Future Pledgee arismg under any JD
Document shall be secured by the Pledges constituted hereunder The respective
Future Pledgee will repeat its ratification m a separate document as a matter of
record

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

Each of the Parties (except for the ID Security Agent) hereby irrevocably authonses
(bevollmachnigen) the ID Security Agent under exemption from the restrictions
imposed by section 181 BGB or simular provisions applicable and with the power to
grant sub-power of attorney (Untervollmacht) to dentify (bestimmen) each Future
Pledgee with binding effect for all Parties. Such identification shall be made m the
required form and shall enclose the ratification by the Future Pledgee. The Pledgor
herewith authorises the ID Secunty 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 ID Secunty Agent, the Pledgor shall promptly give such notice
and provide the ID Security 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 Security Interest the Pledgees may now or in the future hoid
under a Secunty Document In particular, the Pledges created for the benefit of the Future
Pledgees shall i no way affect the validity of the Pledges created for the benefit of the
Present Pledgees. All Pledges shall be separate and individual and rank part passu

Continuing security over all shares

(a)

(b)

(©)

The validity of the Pledges shall remamn unaffected 1n case-
(v any third person enters into this Agreement or any other ID Document,

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

(ui)  any rights under an ID Document are held by any third person; in each case
whether by assignment, transfer, novation, umiversal succession
(Gesamtrechisnachfolge), transfer of contract (Vertragsubernahme) or
otherwise. Waiving 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

The Pledgees shall at all tunes 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 inaccuracy or error with respect to the description of the
number or nomunal value of the Pledged Shares or the share capital of the Company
in this Agreement shall in no way affect the validity of the Pledges
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31

3.2

33

SCOPE OF PLEDGES

Pledged rights

The Pledges mclude the present and future nghts.

(@) to recerve dividends (Gewinnanspriiche) payable in relation to the Pledged Shares,

(b) to recewve liquidation proceeds (Liguidationserlose), consideration for redemption
(Emziehungsenigelt), repaid capital m case of a capital decrease
(Kapitalherabsetzung), any compensation mn case of termination (Kundigung),
withdrawal (Austruf), or exclusion (Ausschluss), the surplus in case of surrender
(Preisgabe) and all other pecuniary claims associated with the Pledged Shares, and

(c) to subscribe for newly issued shares
Right to receive

{a) As long as no Declared Default has occurred, the Pledgor shall be entitled to receive
and retain any dividends (whetber in cash or m kind) distributed in respect of the
Pledged Shares and to subscribe for newly issued shares

(b) Upon the occurrence of Declared Default, the Pledgees shall be entitled to receive any
dividends and to subscribe for newly 1ssued shares The Pledgor shall hold any
dividends wrongly distnbuted to it pursuant to this clause 3 2(b) on trust
(treuhdnderisch) for the Pledgees and separate from its other assets. It shall transfer
such distributions to the Pledgees. Amounts received by the Pledgees under this
clause 3 2(b) shall serve as further secunty for the Secured Obligations.

(c) 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 in respect of the Pledged Shares

(d) The Pledgor shall at no tume be entitled to receive and retain 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.

Voting rights

The voting nghts pertaining to the Pledged Shares shall at all times, also after a Termination
Event, 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).

SECURITY PURPOSE

The Pledges serve to secure the prompt, complete and urevocable satisfaction of any and all
Secured Obligations 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.
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5.

6.1

6.2

NO SUBROGATION OR RECOURSE CLAIMS

(2)

()

The Pledgor hereby expressly agrees that no nghts of any Pledgee under this
Agreement or any other D Document shall pass to the Pledgor by subrogation
pursuant to section 1225 BGB or otherwise unless and until the Secured Obhgations
have been discharged in full Until such time, the Pledgees shall be entitled to treat
all enforcement proceeds as additional security for the Secured Obligations or to seek
satisfaction from such proceeds at any time, irrespective of the right to at any time
satisfy thewr rights and claims under the ID Documents The provisions of
sections 1225 and 774 BGB shall not apply However, nothing mn this Agreement
shall hmit any other provisions of any ID Document or applicable law which limit the
subrogation, the transfer of secunty or the obligations to compensate between joint
and several debtors (gesamtschuldnerische Ausgleichspflichten)

The Pledgor hereby waives (verzichten) any claim for compensation or
indemnification 1t may have or acquire, now or i the future, 1n connection with 1ts
entering mnta this Agreement or the enforcement of Pledges agamst a Client,
accepting such waiver

REALISATION OF THE PLEDGES

Right of realisation

(2)

(b)

Upon the occurrence of a Declared Default and after the requirements set forth in
sections 1273 et seq, 1204 et seq and 1228 para. 2 BGB 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 (verwerten) 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.

Section 1277 BGB notwithstanding, the Pledgees shall be entitled to exercise their
rights without obtaimng enforceable judgment or other instrument (vollstreckbarer
Tizel) The Pledgees shall be entitled to realise the Pledge in any manner admissible
under the laws of Germany, 1n 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)

Enforcement notice

The Pledgees shall notify the Pledgor of their intention to reahse the Pledges not less than
5 (five) Business Days before the date on which the Pledges are intended to be realised
(which notification can be effected simultaneously with the notice of a Termination Event).
No further notice or other requirements (including those set forth in section 1234 BGB) shall
be necessary No notice shall be necessary 1f such notice would be mappropnate (untunlich),
i particular 1f.

(a)
(b)

the Pledgor has generally ceased to make payments {Zahlungsemnstellung); ot

an application for the opening of msolvency proceedings {Insolvenzantrag) (or any
analogous proceeding in any jurisdiction) in respect of the Pledgor has been made by
the Pledgor or any of its credrtors (1n the latter case only if it was not a fraudulent or
frivolous application which 1s dismissed within fifteen (15) Business Days of filing)
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6.3

6.4

6.5

6.6

6.7

Public auction

The Pledgor expressly agrees that in the event of a realisation by way of public auction
5 (five) Bustness 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 1n Germany determuned 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 in order to facilitate the prompt sale of the Pledged Shares
or any part thereof or the exercise by the Pledgees of any other night they may have as a
pledgee The Pledgees shall be entitled to disclose all such information on the Pledged Shares
and the Company to potential acquirers which is requested by such potential acquirer or
typically requested by any potential 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 in 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 determine which of the secunty granted under several secunty agreements
entered mto in 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
Waiver of defences

(a) The Pledgor hereby waives all defences based on defences an Obligor may have
agamst any of the Secured Obligations (Emreden des Hauptschuldners) pursuant to
section 1211 para 1 sentence 1 alternative 1 BGB

(3)) The Pledgor hereby waives all defences of revocation (Emrede der Anfechtbarkeir)
and set-off (Emnrede der Aufrechenbarkeir) pursuant to sections 770 and 1211 para 1
sentence 1 alternative 2 BGB

REPRESENTATIONS AND WARRANTIES

The Pledgor hereby represents and warrants to each Pledgee 1n the form of an independent
guaranty (unabhangiges Garantieversprechen) pursuant to section 311 BGB that.

{a) the Company and the Pledgor are duly incorporated, vahdly existing and neither
msolvent nor subject to any 1nsolvency or analogous procedure,

(b) the statements made in paragraph F of the background to this Agreement and
schedule 2 (Shareholder List) are correct ;
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(©)

(d)

(e

®

()

(h)

@)

the Pledgor 15 the sole legal and beneficial owner (/nhaber) of the Present Share
which 1s, except for the Semior Ranking Share Pledge, free of all lens, security
mterests and encumbrances of whatever nature, except for the Pledges;

the Present Share and the pledged rights 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
obtamed;

the Present Share is fully paid up, there 1s no obligation of the Pledgor to make
additional contributions (Nachschusspflicht) and no contnibutions (Ewmlagen) have in
any way been repaid to the Pledgor;

no third person has any pre-emption rights, any assigned nghts, any options or any
other nght for shares 1in the Company;

there are no profit and loss pooling agreements, domination agreements, silent
partnership agreements or similar agreements by which a third person 1s entitled to a
participation 1n the profits or revenue of the Company;

all facts capable of bemng entered into the respective commercial register of the
Company have been entered into the commercial register and, in particular, no
shareholders' resolutions regarding changes mn the articles of association of the
Company have been passed which are not reflected in the commercial register of the
Company, and

this Agreement vahidly creates a Security Interest ranking yunior (rachrangig) only to
the Senior Ranking Share Pledge over the Pledged Shares and the Pledges are
enforceable without enforceable judgement or other instrument (vollstreckbarer
Tutel).

8. UNDERTAKINGS

Until the full and final discharge of the Secured Obligations, the Pledgor shalil

(a)

(b)

©

CY)

©

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

promptly notify the Pledgees of any event or circumstance which is reasonably likely
to endanger the validity or enforceability of the Pledges or materially and adversely
affect the value of the Pledged Shares;

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

at the Pledgees' request, promptly furnish to the Pledgees such mmformation, records
and documents concerning the Pledged Shares as 1s available to 1t and to permit the
Pledgees and their designees to inspect, audit and make copies of and extracts from
all records and all other papers n 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™)
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®

()

(h)

@)

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

(in) 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 matenal filing to the commercial
register (Handelsregisteranmeldungen) concerming the Company,

promptly inform the Pledgees of any attachment (Pfandung) regarding the Pledged
Shares or other claims and nghts pledged hereunder and of any other measure which
may imparr 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 thwd party debt order
(Uberweisungsbeschluss) and all other documents necessary for a defence against the
attachment The Pledgor shall promptly inform the attaching creditor of the Pledgees’
Secunity 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) m 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 herein the Pledges created hereunder and make such
other declaration and do such other things as necessary or expedient in order to ensure
that any Future Pledgee or Successor ID Secunty Agent shall recerve the full benefit
of this Agreement and the Pledges;

and it shall, without the Pledgees’ prior written consent or except as expressly permitted by a
ID Document, not

0)

k)

)

(m})

exercise 1ts voting rights in a 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 a Termination Event to occur,

take, or participate mn, any action which results or could reasonably be expected to
result 1n 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
descnibed 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 restriction 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 Senior Ranking Share Pledge, create or permit any encumbrance over
any of the Pledged Shares or other claims and rights pledged hereunder (1n each case
wholly or partly), and

KLE/KTOQ/85771/120336/DEM/7777540 10 11




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

9. ID SECURITY AGENT ACTING FOR PLEDGEES

(a) Any nght, claim or remedy of the Pledgees (or any of them) under or in connection
with this Agreement or statutory law, whether 1n enforcing the Pledges or otherwise,
may be exercised by the ID Secunty Agent for and on behalf of the Pledgees (or any
of them) and any notice, consent or other commumecation to be made or received by
the Pledgees (or any of them) may be made or received by the ID Secunity Agent
Each of the Pledgees (except for the ID Security Agent) herewith authorises
(bevollmachtigen) the ID Security Agent, under exemption from the restrictions
unposed by section 181 BGB or sumilar provisions applicable and with the power to
grant sub-power of attorney ( Untervollmacht), for such purpose and to such extent

(b) Any notice, consent or other communication to be made by the Pledgor or the
Company under or mm connection with this Agreement shall be made to the ID
. Security Agent and shall be only deemed duly made if recerved by it Any nght or
claim or any obligation of the Pledgor or the Company under or in connection with
this Agreement shall be exercised or fulfilled to the ID Secunty Agent.

10. TRANSFERS

(a) The Pledgor shall not assign or transfer its nghts, clams or obligations under or n
connection with this Agreement without prior consent of the Pledgees.

(b) Each Pledgee may at any time assign and transfer its nights, claims and obligations,
including by way of assumption of contract (befretende Vertragubernahme), under or
in connection with this Agreement to any person becoming a party to the Receivables
Finance Facilities Agreement in accordance with its terms and the Pledgor hereby
consents to such transfer 1t being understood that any transfer of Secured Obligations
will result in a transfer of Pledges by operation of law Subject to the provisions of
clause 2.2 (ID Security Agent acting for Future Pledgees), each Future Pledgee shall
become a party to this Agreement in Jieu of and as successor to or n addition 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

{c) A Successor ID Security Agent shall become a party to this Agreement as ID Secunty
Agent in lteu of and as successor to the ID Secunity Agent and each of the Parties
hereby consents to the Successor ID Security Agent becoming a party to this
Agreement

(d) Each of Parties hereby urrevocably authonses the ID Security Agent, under exemption
from the restrictions of section 181 BGB or similar provisions applicable, to execute,
on its behalf and n its name, any declarations which the ID Security Agent
reasonably determines to be necessary or expedient to ensure that a Future Pledgee or
Successor ID Secunty Agent validly becomes a party to this Agreement
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11.

11.1

11.2

12.

13.

LIABILITY AND INDEMNITY
Liability for damages

None of the Pledgees and the ID Security Agent shall be l:able for any losses, damages, costs,
expenses, actions, claims, demands and liabilities suffered or mcurred by or made against the
Pledgor or the Company except m case of wilful misconduct (Vorsarz) or gross negligence
(grobe Fahrlassigkeif) of that Pledgee or the ID Secunty Agent.

Indemnification

The Pledgor shall within three (3) Business Days of written demand (giving reasonable details
thereof) indemmify each Pledgee and the ID Secunty Agent and keep each Pledgee and the ID
Security Agent indemnified against any losses, damages, costs, expenses, actions, claims,
demands and liabilihes which may be incurred by or made against a Pledgee or the ID
Secunty Agent for anything done or omitted mn the exercise or purported exercise of the
powers contained herem and occasioned by any breach of the Pledgor or the Company of any
of 1ts obligations or undertakings hereunder other than to the extent that such losses, damages,
expenses, actions, claims, demands and lhiabilities are mcurred or made against such Pledgee
or ID Security Agent as a result of the wilful misconduct (Forsatz) or gross negligence (grobe
Fahrlassigkerf) of that Pledgee or the D Security Agent.

COSTS AND EXPENSES

All costs, charges, (legal) fees and expenses reasonably incurred by the Pledgees mncluding
the costs and expenses for and 1 connection with the notanal recording (Beurkundung) of this
Agreement shall be borne by the Pledgor and the Pledgor shall promptly withmn 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 in full effect until the full and final discharge of the
Secured Obligations

(b) This Agreement shall create a continuing secunity and no change, amendment, or
supplement whatsoever in any ID Document or in any document or agreement related
to any of the ID Documents shall affect the validity 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 is 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
(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) Warving the provisions of section 418 BGB, the Pledgor hereby agrees that the
securtty created hereunder shall not be affected by any transfer of the Secured
Obligations to any third person.
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14.

14.1

14.2

15.

16.

17.

17.1

PARTIAL INVALIDITY, WAIVERS
Invalidity

If any provision of this Agreement should be or become 1nvalid or unenforceable i whole or
in part, this shall indisputably (umwiderlegbar) not affect the validity of the balance of this
Agreement The mvahd or unenforceable provision shall be deemed replaced by such
provision which best meets the mtent and the ecomomic purpose of the invalid or
unenforceable provision The same shall apply mutatis mutandis m case of omissions
(Vertragslucken)

Waiver

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

AMENDMENTS

Any amendments to this Agreement, mcluding to this clause 15, must be mn wnting or mn
stricter form, if required by law

APPOINTMENT OF PROCESS AGENT

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

(2) irrevocably appoints the Company, as 1ts agent for service of process
(Zustellungsbevollmachtigter) 1 connection with the enforcement of the securty
granted under this Agreement, court proceedings or sumilar proceeding (the "Process
Agent") and the Company herewith accepts such appointment,

(b) agrees that a failure by a Process Agent to notify the Pledgor of the process will not
invahidate the proceedings concerned, and

(c) agrees that 1f the appointment of the Process Agent ceases to be effective, the Pledgor
will promptly appomnt another person resident in Germany to accept service of
process on its behalf in Germany and, failng such appointment within
fifteen (15) days, the Pledgees shall be entitled and authonsed to appoint such person
by notice to the Pledgor.

NOTICES

Communications in writing, contact details

€)) Any notice, consent, approval or other commumication in connection with this
Agreement must be m writing and, unless otherwise stated, may be given 1n person,

by post or fax:

¢}, in the case of the Pledgor, to

KLE/KTO/85771/120336/DEM/7777940 10 14




17.2

Vivid Toy Group Limited
The Guildway

Ol1d Portsmouth
Guildford

Surrey GU3 1LS

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

() in case of the ID Security Agent, to-

HSBC Invoice Finance (UK) Limited
21 Farncombe Road, Worthing, Sussex
BN112BW

Fax- +44(0) 8455870165
Att Max Chatterton,

() n the case of the Pledgees.

as set forth i schedule 1 (The Original Participant) with a copy to the ID
Securnity Agent,

(1v) in case of the Company, to

Vivid Deutschland GmbH
An der Muhlhecke 19-21
64569 Nauheim

Germany

Fax: +49(0)61527124219
Att. Paul Weston

or any substitute address, fax number and department or person, 1f any, for whose
attention the communication 1s to be made as a Party may notify to each other Party
with not less than 5 (five) Business Days' prior notice

(b) Proof of posting or dispatch of any notice or communication to the Pledgor shall be
considered proof of receipt (widerlegbare Vermutung):
§)) m case of a letter, on the second business day (at the place of receipt)
followng the date of its posting; and
(1) mn case of a fax transmission on the business day (at the place of receipt)
immediately following the date of its dispatch
Language
(a) Any communication made in connection with this Agreement must be m English
(b) Any document provided 1n connection with this Agreement must be

(1) m English, or
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18.

19.

20.

() 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 obligations
ansing under or m 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 junisdiction to settle
any dispute in connection with this Agreement

(b) This clause 19 1s for the benefit of the Pledgees only To the extent adnussible by

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

NOTIFICATION AND CONSENT

(@

(®)

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
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SCHEDULE 1: THE ORIGINAL PARTICIPANT

Name

Contact Details

RBS Invoice Finance Limited

RBS Invoice Finance Limated,
280 Bishopsgate, London,
EC2M 4 RB

Fax: +44 (0) 207672 1256
Attn. Jacob Poot
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SCHEDULE 2: SHAREHOLDER LIST

Liste der Gesellschafter / list of shareholders

der/of
Viwd Deutschiand GmbH 1. G
mit Sitz 1n Frankfirt a M
Nr. des Nennhetrag des
Geschiftsantells | oo oeh afier { sharehplder Siz/seat | Gesehiftsantells/nominal
uo.of the amount of the share

share

Vivid Toy Group Ld

1 Ashbourne House, The Guildway, Old | Gwldford, UK 5000€
Portsmouth Road, Guldford, Surrey,
GU3 ILS, England

Datuw, place / date
Oﬁin ' wplao:so 9 arreh

\ﬁﬁ%

#63015
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YARRER PEREZ

—eTET1E 43—

Copy

85T THOMAS STREET
LORROR
$E1 908

TELEPHOHE. +44 [7) 20 3564 6625
E44IL THFOEDVFROTARIE UK
WERSITE. SN YRUOTARIES.COUR

b —— =

Ich, der unterzeichnete JAMES IAN VANNER, kraft kéniglicher
Ermichtigung ordnungsgemiss zugelassener und vereidigter
Offentlicher  Notar n der Cty von London,
England, BEGLAUBIGE HIERMIT die Echthéit der am Ende der
hier angehefteten Vollmacht befindlichen, eigenhandig
vollzogenen Unterschrift des mir zu meiner Gewissheit
ausgewiesenen Herrn SIMON DANIEL MCINTOSH, geboren am
18. Mirz 1964;

DES WEITEREN BEGLAUBIGE ICH, aufgrund héutiger
Einsichtnahme n die Eintragungen des Handelsregisters fur
England und Wales und die Unterlagen der VIVID TOY GROUP
LIMITED — nachstehend', die-Gesellschaft” — FOLGENDES:

DASS die Gesellschaft ordnungsgemal nach den Gesetzen von
England und Wales gegriindet ist und nach als private flimited
company besteht, eingetragen beim Handelsregisteramt fiir
England und Wales unter Nummer 05812979 und mit Sitz
in Ashboume House, The Guildway OId Portsmouth Road,
Guildford, Surrey GU3 1LS, England;

ENDLICH BESCHEINIGE ICH DASS der besagte Herr Simon
Daniel Mcintosh Direktor der Gesellschaft ist.

ZUM,  ZEUGNIS DESSEN habe ich meine Unterschnift
hierunter gesetzt und mein Amtssiegel hier angebracht in
London;, England, heute den vierundzwanzigsten luli

Zweitausendvierzehn.
/.-—H_’l
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1"t Regulated by the Faculty Office of the Archbishop of Can{erbuqy
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VOLLMACHT

pDie Vivid Toy Group Limited mit Siz in
eingetragen untter der

jeweils geschaftsansdssig

Baker & McKenzie :

POWER OF ATTORNEY ",

Vivid Toy Group Limited with rcglsteljed

office in Swurrey, registered under regasﬁ'ahon
no (5812979

(the "Principal™), st

herewith appoints to be ifs attorney-in-fact: .~

.
LY

Pr. Constantin Bettermann
Sahra Demirbilek
Sitke Fritz
Dr, Martin Kaiser
Stephan Lehnen

Kathrin Marchant .

Pr. Oliver Socher T
Sandra Wittinghofer .
Anouschka Zagorski :

each with business address at’

BethmannstraBe 50-54 v e

60311 Frankfort am Main e

Deutschland s

(jeder ein "Bevolhnichtigter™)

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

fur und im Namen der Vollmachtgeberin:
1. Volmacht

1.1 oinen notariellen
Geschaftsanteilsverpfandungsvertrag
bzgl. der Anteile der Vivnd Deutschland
GmbH, zwischen (ua) der
Vollmachtgeberin als Pfandgeberin und
HSBC CORPORATE  TRUSTEE
COMPANY (UK) LIMITED (als
secyrity agent) als Pfandnehmerin zur
Besicherung der Besicherten Anspriiche
unter und im Zusammenhang mit einem
Senior Revolving Facilities Agreement
urspritnglich datierend auf den 26. Jum

¥921507

(each an ""Attorney™) .

P —

each individuaily and under reléa;e from the
restrictions imposed by sectign 181 of the
German Civil Code (or slmllm: restrictions

-

under any other _]unsdlctlon) IO "
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to, for and on behalf of the.P rincipal:.
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1. Power of Attorney . -
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T
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ey

11 a share pledge agreehi\e‘nt relzrtmg to
shares in Vivid Deuﬁ#cfﬂand GmbH

between (infer alios):] tffe Principal as
pledgor and HSBCCORPORATE
TRUSTEE COMPAJ*{L(UK) LIMITED
(as security agent) as pfedgce as security
for the secured obhgaﬁdns under and in
connection with' d-"émor revolving
facilities agreement, Qngma[ly dated 26
June 2006 and amiendéd from time to

time;

* “'a.\-\.
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2006 und von Zeit zu Zert geandert,

12 einen notariellen
Geschiftsanteilsverpfandungsvertrag
bzgl. der Anteile der Vivid Deutschland
GmbH, zwischen {u.a) der
Vollmachtgeberin als Pfandgeberin und
HSBC INVOICE FINANCE (UK)
LIMITED (als D security agent) als
Pfandnehmerin zur Besicherung der
Besicherten Anspriiche unter vnd im
Zusammenhang mit einem Receivables
Finance Facilihies Agreement
urspriinglich datierend auf den 17. May
2013 und von Zeit zu Zeit geandert; und

1.3  jeden weiteren Vertrag, jede weitere
Vereinbarung und Erklinmg die im
Zusammenhang mit den vorgenamnten
Vertrigen notwendig oder sinnvoll sind
zu  schlieBen, insbesondere den
Empfang der Anzeige der Pfandrechte
gemdf den beiden oben genannten
Geschaftsantetlsverpfandungsvertriigen
entgegenzunehmen;

{gemeimsam, die "Dokumente),

In Bemyg auf die Dokumente ist jeder
Bevollmichtigte damit insbesondere zur

12 a share pledge agreement 113[&11:11:@:1&)s N
shares in Vivid Deutschland Gmb-H
between (mmter ahos) the Prmcapal—‘:
pledgor and HSBC INVQIC E

FINANCE (UK) LIMITED, (a87ID

security agent) as pledgee as secqufor*‘

the secured obligations undex. and“‘ b

connection with a receivables. ffn

facilities agreement originally dar:d“[?

May 2013 and as amended from"ttma to

W

time; and I,
e

[
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1.3 enter mto such further agreernent,
contract of document neccssé}:y or
expedient in  connection Wrtb the
foregoing agreements, in partlcular
confirming receipt of the rlohﬁcatlorr of
pledges pursuant to the shara‘ﬂ pledge
apreements referred to aboVe;;- *f\:;;\

(jointly, the "Documents") ST

~ien \._:-\-L .

Each Attorney 15 in particufar: aufhonSéd to,
imter aha, make; submit: andm receive

NTLi

(3
isan) Toee

Abgabe und Entgegennabme von Erldrungen
(einschlieBlich Anzeigen und Antrigen) im
Namen der Vollmachtgeberin sowie zur

declarations  (including nouﬁcahons and
apphcations) for and on bchaif of tﬁd‘Prmclpal
as well as to perform othcr_~ legab*acts and

Ageuid
s;fmﬁ.

5% e

Vomahme von anderen Rechtshandlungen im
Namen der Volimachtgebenn bevollmachtigt.

Die Volimacht schlieBt jede Andenmg und
Anpassung von Dokumenten sowie die Abgabe
und Entgegennahme von Antréigen und
Erkifrungen gegendber bzw von Dntten m
Bezug auf die Dokumente em. Solche Dritte
konnen unter anderem BehSrden, Gerichte,
Register, Notare, Insolvenzverwalter,
Liquidatoren und sonstige Stellen und Amter
seln. *

2. Untervolimacht

S

Jeder BevollmBchtigte: ist berechtigt, Personen
semner Wahl (ein “"Unferbevollmiichtigter'')
Untervollmacht im Umfang dieser Vollmacht
und unter Befreiung von® den Beschrinlungen
des §181 BGB (und- “vérgleichbarcn
Beschrankungen anderer Rechtsordmmgen) zu

%

L ¥ 921507 Coehe s
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actions for and on behalf" of thes !Prmmpal in
relation to the Documentsuf:,,_ XN
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The Power of® Attomey ca:;»:m‘):lscs~ the any

I AR

amendment or. changc fo aﬁUq_atﬁii’enf and the

]

making, submission ami rece Efqoﬁapphcatlons
and notifications of or fow, d%“ﬂurd parties 1n

;
Rt

relation to the Documenis‘.iﬁzch third parties
include, infer ™ alios, au’chonhcs, courts,

Tt

registries, notaries, msofveucffadmmlsﬁators

hiquidators or other mstltuti'ﬁ“_ atid b““dles
ST ShE

2. Sub—iners of attmfné fra
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Bach Attorney is authc.ri’gggu_tg- grant to any (a
"Sub-Attorney™)’ sub‘-pQWerS of attomey 1n
the scope of this Powe; ofétfomey and under
release from the restrlc'tjﬁhs pursuant to

section 181 of the! Gérmam Civil Code (or
sirmilar resmctlonsu n‘ﬁrfder* any other

1




erteilen.

3.

Dicse

Dauer der Vollmacht

Vollmacht kann jederzet durch

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

4.2

43

‘Weiteres

Die Vollmachtgeberm verpflichtet sich,
simtliche durch e¢inen Bevollméchtigten
oder UnterbevollmAchtigten aufgrund
dieser Vollmacht oder Untervollmacht
rechtmaBig vorgenommenen
Handhungen undfoder Erkldrungen zu
bestatigten.

Im Zweifelsfall ist die Volimacht und
jede Untervollmacht so weit als
méghch auszulegen. Sind Erkldrungen
von einem Bevollmichtigten vor dem
Datum dweser Vollmacht gemacht
worden, so git diese Vollmacht
insoweit als Genehmigung.

Die Vollmachtgeberin verpflichtet sich,
jeden Bevollmichtigten und
Unterbevollméachtigten, von  allen
Kosten, Forderungen, Ausgaben und
Verbindlichkerten freizustellen, die
einem Bevollmichtigten oder
Unterbevolimachtigten im
Zusammenhang mat der Ausilbung
durch diese Vollmacht bzw. eine
Untervolimacht verlichenen Rechte
entstehen bzw. 1hnen pegentiber geltend
gemacht werden, anfier im Falle von
Vorsatz oder grober Fahrldssigkeit
seitens der Bevolimichtigten oder
Unterbevollmichtigten.

Diese Vollmacht gilt territorial
unbeschrinkt, -

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

Bei Abweichungen =zwischemr der
deutschen und der englischen Fassung,
1st die deutsche Fassung maBgeblich.

jurisdiction).

3.

This Power of Attorney may be revoked
time by written notice and expires’

December 2014,
4, Miscellaneous )
41 ‘The Grantor undertakes to conﬁ

42

43

44

4.5

4.6

Term of Power of Attorney H
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,:l,:" P

ratify any act, declaration or stafemcnt

lawfully made or done by an Atiomey; or -
Sub-Attorney under this * Power: "~ of

Attomey or any sub power of attorney.,
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In case of doubt, this Power of Afﬁ“;mey
and any sub power of attorney: shall be
construed in the broadest poss;bfeg serise
In the event that any declaratmns have
been made by an Attorney. pnomo the
date of fhis Power of Attome)f this
Power of Attorney shall be;d“"“"e‘d the
ratification of such decIar
The Pnoncipal shall iﬁdemmfgf ‘éach
Attorneys and any Sub-Atfd 'i“ﬁey Against
all costs, claims, expenses and habihtles
incurred by the Atforiiey-sor Sub-
Attoriey in connéction wntb&the SXercise
of the rights under this pQch; of attorney
or any sub power ¢ of attmpeg» except m
cases of wilful mls dﬂ%t‘ “or " gross
negligence on the parf of.ffiefAﬁomey or
Sub-Attorney,

o

e e

This Power of ‘it(:”‘ey7

regardless of its terntorle

Wt

This Powaf“of"gx‘tfome}( ‘shall be

A0S
governed b}ﬂ -fan -"construed m

In the event of:au- Hnﬂ' bctwcen the
German guag _}_,-;_’_# lDl’[ and the
Engllsh Iangu
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language version shall prevail,

(L EV'A F o
(Ort/Place)

amfthis; 21 Jw \*'g 2014
{Datumn/Date)

Vivid Toy Group Limited
vertreten durch / represented by

e S

Nan;e(s): Simen Daniel McIntosh

Titel/Tille: GesehaftsfithrerAvisnagimg-Direstor
Chef Bromeead o\\ﬂ'w
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Copy

POWER OF ATTORNEY

BY THIS POWER OF ATTORNEY given on 26" June 2014, HSBC Invoice Finance (UK)
Limited (“the Company"), a company incorporated it England with company number
00759657 and having iis registered office at Farncombe Road, Worthing, West Sussex,
BN11 2BW appoints all those indviduals named in the Schedule below, jointly and severally,
as its lawful attorpeys (the “Atterneys”) and grants to the Attorneys the necessary powers to
act in the Company's name and on its behalf to approve, sign and execute any agreements,
documents and instruments (all whether as a deed or not) which the Aftorney i his
discretion conslders necessary or deslrable in connection with.

1 the provision of facilities to the Company's customers, and

2. mortgages, charges, standard secunties or other securittes to be vested in the
Company, or any other agreement or document incidental thereto

Schedule

The Directors of the Company (from time to time} and the following individuals

Paul Stephen Bowland Head of Client Credit

Adam Giles David Wiison Senior Legal Counsel & Manager
Stephen Ronald Grave Head of Portfolic Risk
Christopher William Cade Regicnal Director, Sales
Nicholas Paul Johnson National Manager, Corporate Client Managerment
Matthew Anthony Beard Controller, Corporate Credit
Naemi Wharton Senior Legal Counsel

Andfew James Hayes Manager Secunties

Steven James Fennell Manager Secunties

Claire Pigott Secunties Team Leader

Graham Robert Cox Manager Operational Credit
Michael Richard Hirst Contraller, Chent Credit

Adam Bruce MclLachian Hart  Controller Corporate Credit
Matthew Wilham Irvine Controller, Credi

Richard Corthine Manager, Securities

This power of attorney wil expire on 26" June 2015 unless previously revoked by the
Company

Executed as a Deed for and on behalf of the Company by

, \\\\x\

e ——y
Director

%ry o

RESTRIETED




Certified Copy

VOLLMACHT

DIESE VOLLMACHT wurde auspeferugt und
erieib o 2% 'CNL! 101y

duich

ISBC INVOICE  FINANCE {UK)
LIMITED mn Sitz 10 1in 21 Farncombe Road.
Waorthing, Susscan, BN 2BW,

(dte "VOLLMAC I GEBERIN™Y,

zugunsfen voun

(eweils alleinvertretungserafichingl)

Frank Schwem,

Dr. Forsten Pokropp,
Nhetanie Licbert,
Marcile Hasenau,

Prof, D, Fabian
Hintichs,

Robert Hofhauer,
Katalin Legradi,
Anchiea Miinchen,
Oliver Otfo,
Rebecca Schulz,

Zsuzusanna Svmogyi-
Csizmazia,

Kais lorchani,

Mai tin Wilmsen,

Jedefr geschiftsansasayg bei DA Piper UK

LLP, Westhalenplarg 1, 60327 Franklun
Deutschland

(jleweils der "BEVOLLMAC WTIC TE'Y).

YOLLMACHT

POWER OF ATTORNEY

MNS POWER OF ATTORNEY 15 muade and
gvenon _ 1L ey 1oy
T

by

HSBC INVOICE FINANCE (UK
LIMITED with i3 registered offive 1o 21
Farncombe Resd, Worlling  Suwex, BN1I
2BW

(the “"Crranter ),

in favor off

(each with sole puwer uf repesentation):

Frank Schwem,

Dr. Torsten Pohropp,
Melanie Lichert,
Mereike Hasenau,

Prol. D, Fabian
Hinrichs,

Robert Holhaue:,
Katalin [ e adi,
Audiea Miinchen,
Oliver Owtg,
Rebeeea Schulz,

Zsususanna Svimogyi-
Csiemaztn,

Kas Tarchan,
Mastin Wilmeen,

sach with business address at DLA Piper UK
LLP, Westhatenplatz 1, a0327 Franktum,
Germany

(each as "Attoruney")

POWEHR OF ATTORNLY

Die VOLLMAUHTGEBERD entetlt biermt jedean The Gruntor hereby apputnts each Anarney to b

wnzelnen B vol AL Dooebiy Vollngaeht Jdse

iy altorney-n-faw v and on béhall of the




VOLLMACHTUEDRERIN ber dor Vormabme der

fulgenden Handiungen umlassend i vertucten

1. Allgemeine Yollmacht

Jeder BEVOLIMACHTIGIE sl bercchiigt, die
VOLLMACHTGEBERIN in Berug auf

emne Geschaftsanietbsverplindung i Anwatle an
der Vivid Deutschland Gmbll emgeliagen i
Handelsregister des Amsgenichis Frankfurt am
Main FIRB  XG4-S,
awisehien unter anderem der Vivid Toy Group
Limited uls Plandgebetin und der
VOLLMACHTGEBLRIN  als  Ptandnehmermn  um
Zusammenhang mit eorem Recewvables Finance
Facilities Agrecmeni urspiiingheh daverond auf
den 17 Mar 2013 wie van Zeit cu Zeit geandent,

unter  Regrsermitmmer

Jewetds allemvertretungsberechtigt zu verireten

In Berug aut das vargenannte Dokuiment st jeder
BEVOLLMACHTIGFE damul  insbesundere  zur
Abgabe und Entgegennahme von Erklirungen
(emschheflich  Anzeigen, Anderungen  und
Antragen) 1um Nmnen der VOLLMACHTOLBERIN
Vomahine anderen

der

SOWLE Yl
Rechishandlungen m Namen
VOLLMACH TUERCRIN bevolimichigt.

Zur

Dic VoLLMACHY schiicll die Abgabe und
Emyeyennabme von Antragen und Erklanmgen
gesenibber  biw Drilten m Berug aul
vorgenonnies  Dokwnent em  Solche Dnne
konnen unter anderem scin Behorden, Genelite,
Register, Notue, Insplvensverwalter,
Liguidatoren uud sonstge Siellen und Amti

V'Ol

2 Untervotlmaclet

21 De BEVOLLMACHTIGILN suad
berechtigt, Unervollmacht i Uiulang
dreser VOLLMACHT 7u erlerlen

jar]
-2

Die Berechuguoy  Unfervolinmeht  xu
erterlen bonhaliet die Berechtigune den

wder due Uineibovullowahtngien saon den

Granlor 1 respect of wny of the Followiny

i Guoneral Pawer of Aftorney

Each Atomey is entitled to solely 1epresent the
Grantor i relation o

a share pledge agreement o <hates of Vivid
Deussehland GmbH reynstered . wath the
cammeraial register {(Mandelvregiviery ol the
local court (uasgericlir) of Franklurt am Mom
ander registiation nu HRB 6448 belween
amongst others Vivid Toy Group Lamited as
pledgor and the Giantor as pludyee in connechion
with 3 1ecevables finance facibilies agreement
ongmally dated 17 May 2013 ay amended lrom

time () (e
Gach  Attomey 15 with egards w0 the
aforementioned  document w1 particular

auwthonsed o, tarer alia, make, submt and
recewve  declarations  (including  noh Geations,
amendments and apphuanons) for and on behall’
of the Grantor as well as 1o peifonm other legal
auts and actions for and on hehalf of the Grantor,

The Power of Amomey comprises the making
subnussion and  recerpt of applications and
uotifications of or wwads thid parties 1
relation to the aforementioncd document Such
third parties welude, wter altos, authoritics,
courts, regisiries, notartes, rsolvency
admimstrators, hquidators or other instilutions
and hodies

2 Sub-Powers of attorpey
2 Euach Attomey is authonsed 1o granl sub-

powers af alloruey w the scope of Uiy
Power of Artorney

9
[

The authority to giant suh-powers ot
ausmey nclodes {he authonty 1o release

the sub-atlerney Lo the sesdictions




3l

ted
tw2

41

43

Beschriinkungen des § 151 2 Aliermamn ¢
BGB { Duppel ode Mehr-
vertratungsverbol) a1 befreien Dies gt
entsprechend fiir jeghiche vergleichbare
Regelung Dew  Beschriukunyg  pemil
Jeder andepen Rechisodnung

Dauer der Vollmacht

Diese VOLLMACIT kanno jederzent durch
schrillliche
werden

Erklamng  widerrufen

Dhese VOLLMACHT
31 Oktaber 2014

elbisehit anl

Weileres

Dic  VOLLMACHIGESERIN  verpflichie
sich, samibiche dunch die
BEVOLLMACINIGTEN  aufgrund  dreser
VOULLMACHT rechomdflig
vorgenommenent andlungen undfoder
Erklarmungen zu hestangten, sowert dies
ertorderlich 15t und sowell die jeweilize
Handlung und/oder Grklarung unter die
Befugnisse  der  VOLLMACLHTGEBERIN
fallt und voim Anwendungsbereich dieser
VOLLMALHT gedeckl iy

Die BEVOLLMACIHNIGTEN sind von den
Beschrankungen des § 181 2 Allemalive
BGD ( Duppel- oder
Mehrve tretungsverboty befren Dies gilt
entsprechend tUr jegliche veeelew hbare
Regelung bzw  Bescluankung gemall
jeder anderan Rechtsordntng

Die VOLLMACHTGEBERIN  verpfiichiet
sich, jeden  Bevolimichugten  und
Unterbevollmachtiglen, Vol allen
Koster, Forderungen, Ausgaben und
Verbindiichkeiten  frevzustellen,  die
emem BEVQI LMACUTIGTEN oder
Unterhevoltmiichtglen in
Zusammenhagy mit der Ausibung der
durch  diese VOLIMSOHE brw ene
Untervollmact verlichenen Rechie
entstehen brw den gegoniber goliend

-

31

41

93

pursuant to section 13!, 2nd aliermauve
of the German Civil Code.  This
provision apphes m twin e tandiv to
any shmilar or compaable restrrction
under any ather junsdicnon

Term of Power of Altorney

Tlus Powa ul Anoruey can be tevohed
atany hine by way oi wrillen notce,

This Power of Allomey eapues on
31 Qctober 2014

Miscellaneous

The Grantor agrees o confirm and ratify
any act declaranion or statement lawfudly
made or done by each Alwrney under
this Power of Attorney it and 1o the
cxtent necessary dand provided such acl
declaration or statement Is wilhin the
power of the Gramor and withn the
contemplation of this Power of Attormey

Each Altorney s released [rom the
resirictions pursuatl tu secton 181, Ind
aliernative of’ the Gearman Civil Code
llus provision applies m (afis m fundn
w any swlar oc comparable restriction
under any uther junschetion

The Gramor underrakes o indewnnsy
cach of the Attornuys and any sub-
atlorney  agamst  all  cosws.  clanus,
expenses and lalubties mcuried by the
Atomeys or any sub-attomey in
connection with the exercise of the nghis
voder Uis Power ol Attuiney




44

40

47

48

gemacht werdern

Im Zwerfeisfall st die VOLLMACHT 50 44
weit als mousheh duszulegen Sie wmidasst
samiliche weieien notwendipen  ode
putzlichen Gekldrungen, Handlungen und
MaPpahmen 1 Rohmen und  zur
Durchfithrung der herin aufgetitluten
Tatigheilen  glewh ob diese datai m
unmutielbaren ader muitelbarem
Zusammenhang stehen Sind
Erhldrungen im Rohmen von 7iffer |
von den BEVOLLMACHTIGTEN var dem
Datumt  dieser  VOLLMACHT  gemach
woiden, so gl diese VOLLMACHT als
Genehmigung msowelt

Anderungen Dbeziigheh  der  Parteien 43
und/oder der Belruge und/ader  des

Batums  dey  Vetoageschlusses  un
Zusammenhang mit den vorgenanlen
Vertragen wiken sch nicht aul® Qe

VOLLMACIT aus

Dicse Vot Lmact gt terroonal 46

unbeschrankt

Diesg VOLL MACHT unterhegt dem Recht 47
der Buhdesrepubhih Deufschland und soll
enlsprechend ausgetegt werden

Allem  der  dJeubsche  Test cdhever 48

VOLLIMALIT st imaligebich

In case of doubt, thy Power of Attorney
shali be constuued 1n the broadest
pussible way  H shall extend (o and
include all furlher necessary or expedient
aets, aclions, swalements or measuies in
conneclion with and for the pumose of
the  awthunsations  set out heremn
regardless ol whether they me dnectly or
mdirecily relaled 10 such anthorsations
In the event that any declarations in the
scope of paragraph | have been made by
the Attormies prior lo the date of this
Powner of Anomey, this Power of
Attorney shall be deemed as ratificanon
of sucly declarations

Any changes 0 the parties endiol
amounts andfor dates in 1espect of the
agreements jefeired o above shall ol
alfizet the Power of Allorney

This Power of Atturney shall be valid
regardless of 1ty terrdorsal use

This Power ol Attomey shall  be
pavemed by and constiued tn sccordapee
with the laws of the Federsl Repubhic of
Ciermnny

The German language version ol thug
Power of Auumey shall be decisive.




5.2

vl

/
™ W
”_;m:]ua'13ljz 2014 (5. 20 ﬁnﬂhis 13/3/12014

HSBC Tuvoice Finance (UK} T innded
vertieten durch / actng by

,)%QJ

Namte STeven  JAMES  fFena/erl
Twe  manntak, S€cvmtted




Certified Copy

VOLLMACHT
DIESE VOLLMACHT wurde ausgefertigt und

erteilt am ;3]93 | 2011'

durch

RBS INVOICE FINANCE LIMITED mit
Sitz in 280 Bishopsgate, London, ECZM 4RB,

(die "VOLLMACHTGEBERIN"),

zugunsten von

(jeweils alleinvertretungserméchtigt):

= Frank Schwem,

s  Dr. Torsten Pokropp,
= Melanie Liebert,

+ Mareike Hasenau,

e Prof. Dr. Fabian
Hinrichs,

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

=« Rebecea Schulz,

+ Zsuzusannz Somogyi-
Csizmazia,

e Kais Torchani,
« Martin Wilmsen,

jede/r geschiftsanstissig bel DLA Piper UK
LLP, Westhafenplatz 1, 60327 Frankfurt,
Deutschland

(eweils der "BEVOLLMACHTIGTE").

VOLLMACHT

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

POWER OF ATTORNEY
THIS POWER OF ATTORNEY is made and

given on 23[;}3‘ ZQ”F

by
RBS INVOICE FINANCE LIMITED with

its registered office in 280 Bishopsgate,
London, EC2M 4RB,

(the “Grantor™),

in favor of

{each with sole power of representation);

+ Frank Schwem,

¢ Dr. Torsten Pokropp,
¢ Melanie Licbert,

¢ - Mareike Hasenau,

s Prof. Dr. Fabian
Hinrichs,

« Robert Hofbauer,
= Katalin Legradi,
* Andrea Milnchen,
o Oliver Otto,
 Rebecca Schulz,

+ Zsuzusanns Somogyi-
Csizmazia,

+ Kais Torchani,
+ 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 attoney-in-fact, for and on behal{ of the
Grantor in respect of any of the following:




folgenden Handlungen umfassend zu vertreten:

1. Allgemeine Vollmackht

Jeder BEVOLLMACHTIGTE ist berechtigt, die
VOLLMACHTGEBERIN in Bezug auf

eine Geschiftsanteilsverpfindung in Anteile an
der Vivid Deutschland GmbH, eingetragen im
Handelsregister des Amtsgerichts Frankfurt am
Main unter Registemummer HRB B6448,
zwischen unter anderem der Vivid Toy Group
Limited als Pfandgeberin =~ und der
VOLLMACHTGEBERIN als Pfandnehmerin im
Zusammenhang mit einem Receivables Finance
Facilities Agreement urspriinglich datierend anf
den 17. Mai 2013 wie von Zeit zu Zeijt gefindert,

jewells alleinvertretungsberechtigt zu vertreten.

In Bezug auf das vorgenannte Dokument ist jeder
BEVOLLMACHTIGTE damit insbesondere zur
Abgabe und Entgegennahme von Erklarungen
(einschlieBlich  Anzeigen, Anderungen und
Antriigen) im Namen der VOLLMACHTGEBERIN
sowie zur  Vormahme von  anderen
Rechtshandiungen im Namen der
VOLLMACHTGERERIN bevollmachtigt,

Die VOLLMACHT schlieBt die Abgabe und
Entgegennahme von Antriigen und Erklrungen
gegenitber bzw, von Dritten in Bezug auf
vorgenanntes Dokument ein. Solche Dritte
k&nnen unter anderem sein BehSrden, Gerichte,
Register, Notare, Insolvenzverwalter,
Liquidatoren und sonstige Stellen und Amter.

2. Untervollmacht

2.1 Die BEVOLLMACHTIGTEN, sind
berechtipt, Untervollmacht im Umfang

dieser VOLLMACHT zu ertejlen,

22  Die Berechtigung Untervollmacht zu
erteilen beinhaltet die Berechtigung, den
oder die Unterbevolimfchtigten von den

Beschrinkungen des § 181 2. Altemative

1. General Power of Attorney

Each Attomey 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 (Handelsregisier) at the
local court (Amtsgericht) of Frankfurt am Main
under registration no. HRB 86448, between
amongst others Vivid Toy Group Limited as
pledgor and the Granlor as pledgee in connection
with a receivables finance facilities agreement
originally dated 17 May 2013 as amended from

time to time.
Each Attomey is with regards to the
aforementioned  document in  particular

authorised to, imter alia, make, submit and
receive declarations (including notifications,
amendments and applicetions) 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 panies in
relation to the aforementioned document. Such
third parties include, infer altes, authorities,
courts,  registries,  notaries,  insolvency
administrators, liquidators or other institutions
and bodies.

2, Sub-Powers of attorney

2.1 Each Attorney is authonsed to grant sub-
powers of attomey in the scope of this

Power of Attomey.

2.2 The authority to grant sub-powers of
attorney includes the authority to release
the sub-attorney from the restrictions

pursuant to section 181, 2nd alternative




3.1

j2

41

42

43

BGB (Doppel oder Mehr-
vertretungsverbot) zu befreien. Dies gilt
entsprechend fir jegliche vergleichbare
Regelung bzw. Beschrinkung gemad
jeder anderen Rechtsordnung.

Dauver der Vollmacht

Diese VOLLMACHT kann jederzeit durch
schriftiche  Erkirung  widerrufen
werden.

Diese  VOLLMACHT  erlischt am
31, Oktober 2014

Weiteres

Die VOLLMACHTGEBERIN verpflichtet
sich, simtliche durch die
BEVOLLMACHTIGTEN aufgrund dieser
VOLLMACHT rechtmiBig
vorgenommenen Handlungen und/oder
Erkldrungen zu bestdtigten, soweit dies
erforderlich ist und soweit die jeweilige
Handiung und/oder Erklirung unter die
Befugnisse der VOLLMACHTGEBERIN
fillt 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 filr jegliche vergleichbare
Regelung bzw. Beschrinkung gemaB
jeder anderen Rechtsordnung

Die VOLLMACHTGEBERIN verpflichtet
sich, jeden Bevolimichtigten und
Unterbevollmichtigten, von allen
Kosten, Forderungen, Ausgaben und
Verbindlichkeiten  freizustellen, die
ginem  BEVOLLMACHTIGTEN  oder
Unterbevollmichtigten im
Zusammenhang mit der Aus{lbung der
durch diese VOLLMACHT bzw. eine
Untervollmacht  verliehenen  Rechte
entstehen bzw. ihnen gegenliber peltend

kR

3.2

41

42

43

of the German Civil Code. This
provision apphes mndatis mutandis to
any similar or comparable restriction
under any other jurisdiction.

Term of Power of Attorney

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

This Power of Attorney expires on
31 October 2014,

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 10 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 Attomey.

Each Attormey 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 Attommeys and any sub-
attorney against all costs, claims,
expenses and liabilities incurred by the
Aftorneys or any sub-attorney in
connection with the exercise of the rights
under this Power of Attomey.




4.4

4.5

4.6

4.7

48

gemacht werden

Im Zweifelsfall ist die VOLLMACHT so
weit als maglich auszulegen. Sie umfasst
simtliche weiteren notwendigen oder
niitzlichen Erklarungen, Handlungen und
Mafinahmen im Rahmen und zur
Durchfihrung der hierin aufgefihrten
Thtigkeiten, gleich ob diese damit in
unmittelbarem oder mittelbarem
Zysammenhang stehen. Sind
Erkldrungen im Rshmen von Ziffer )
von den BEVOLLMACHTIGTEN vor dem
Datum dieser VOLLMACHT gemacht
worden, so gilt diese VOLLMACHT als
Genehmigung insoweit.

Anderungen bezliglich der Parteien
und/oder der Betrige und/oder des
Datums des Vertragsschlusses im
Zusammenhang mit den vorgenannten
Vertrigen wirken sich nicht auf die
VOLLMACHT aus.

Diese  VOLLMACHT gilt territorial

unbeschrinkt.

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

Allein  der deutsche Text dieser

VOLLMACHT ist mafgeblich.

4.4

4.5

4.6

4.7

4.8

In case of doubt, this Power of Attomey
shall be construed in the broadest
possible way, It shall extend to and
include alil further necessary or expedient
acls, actions, statements or measures in
connection with and for the purpose of
the authorisations set out herein,
regardiess of whether they are directly or
indirectly related to such authorisations.
In the event that any declarations in the
scope of paragraph | have been made by
the Attornies prior to the date of this
Power of Attomey, this Power of
Attorney shall be deemed as ratification
of such declarations.

Any changes to the parties and/or
amounis andfor dates in respect of the
agreements referred to above shall not
affect the Power of Attomey.

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

This Power of Attomey 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,
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Copy:

VOLLMACHT

Die Vivid Deutschland GmbH mat Sitz in
Nauheim, eingetragen 1 Handelsregister des
Amtsgerichts  Frankfurt am Main  onter
HRB 86448

(die "Vollmachtgeberin®),

bevollmichtigt hiermit:

POWER OF ATTORNEY

Vivid Deutschland GmbH with regtstered
office in Navheim, registered with (Lhe
commercial register at the local court of
Frankfurt am Main under HRB 86448

(the "Principal"),

herewith appoints to be its altomney-1n-fact:

Dr. Constantin Bettermann
Sahra Demirbilek
Silke Fritz
Dr. Martin Kaiser
Stephan Lehnen
Kathrin Marchant
Dr. Oliver Socher
Sandra Wittinghofer
Anouschka Zagorski

jeweils geschaftsansissig:

each with business address at:

Baker & McKenzie
Bethmannstrafe 50-54
60311 Frankfurt arn Main
Deutschland

(jeder ein "Bevollmichtigter")

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

fiir und im Namen der Vollmachtgeberin:
1. Vollmacht

1.1 einen notaricllen
Geschilftsanieilsverpfindungsvertrag
bzgl. der Anteile der Vollmachrgeberin,
rwischen (n.a) der Vivid Toy Group
Limited als Pfandgeberin und HSBC
CORPORATE TRUSTEE COMPANY
(UK) LIMITED (als sccurity agent) als
Pfandnehmerin zur Besicherung der
Besicherten Anspriiche unter und im
Znsammenhang mit einem Senior
Revolving  Faciities  Agreement
urspriinglich daherend auf den 26. Juni

# 921485

(each an "Attorney'')

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

to, {or and on behalf of the Principal:
1. Power of Attorney

11 a share pledge agreement relating to
shares in the Principal between (inter
altos) Vivid Toy Group Limited as
pledgor and HSBC CORPORATE
TRUSTEE COMPANY (UK} LIMITED
(s security agent) as pledgee as security
for the secured obligations under and in
connection with a senior revolving
facthties agreement criginally dated 26
June 2006 and amended from time to
time;




2006 unid von Zeit zu Zeit gehndert;

1.2 einen notariellen
Geschiiftsanteilsverpfandungsvertrag
bzgl, der Antetle der Vollmachtgeberin,
zwischen (u.a.) der Vivid Toy Group
Limited als Pfandgebermm und HSBC
INVOICE FINANCE (UK} LIMITED
(als ID  secority agent) als
Pfandnehmerin  zur Besicherung der
Besicherten Anspriiche unter und mm
Zusaminenhang mit einem Receivables
Finance Facilitics Agreement
urspriinglich datrerend aof den 17. May
2013 und von Zeit zu Zeit geandert; und

1.3 jeden weiteren Vertrag, jede westere
Vereinbarong und Erklrong die 1m
Zusammenhang mit den vorgenannten
Vertragen notwendig oder sinnvoll sind
zu schlieBen, insbesondere den
Empfang der Anzeige der Pfandrechte
gemiB den beiden oben genannten
Geschifisanteilsverpfindungsverirdgen
entgegenzunehmen;

(gemeinsam, die '"Dokumente").

In Bewg auf die Dokumente ist jeder
Bevollmichtigte damat  insbesondere  zur
Abgabe und Entgegennahme von Erkldrungen
(einschlieBlich Anzeigen und Antrigen) im
Namen der Vollmachtgeberin sowie zur
Vornahme von anderen Rechtshandlongen im
Namen der Vollmachtgeberin bevollméchtigt.

Die Vollmacht schlieBt jede Anderung und
Anpassung von Dokumenten sowie die Abgabe
vod Entgegennahme von  Antrdgen und
Erkl#rungen gegeniiber bzw. von Dritlen in
Rezug auf die Dokumente ein, Solche Dritte
k8nnen unter anderem Behorden, Gerichte,
Repister, Notare, Insolvenzverwalter,
Liguidatoren und sonstige Stellen und Amter
se1n.

2. Untervollmacht

Yeder Bevollmichtigte ist berechtipt, Personen
sciner Wahl (ein '"Unterbevolimachtigter')
Untervellmacht 1m Umfang dicser Vollmacht
und unter Befrefung von den Beschrinkungen
des §l181 BGB (und vergleichbaren
Beschrinkungen andercr Rechtsordoungen) zu

#921486

1.2 a share pledge agreement relating to
shares 1n the Principal belween (infer
alios) Vivid Toy Group Limied as
pledgor and HSBC  INVOICE
FINANCE (UK) LIMITED (as ID
security agent) as pledgee as secunty for
the secured obligations under and in
connection with a receivables finance
facilities agreement originally dated 17
May 2013 and as amended from time to
time; and

1.3 enter into such forther agreement,
confract of document necessary or
expedient in connection with the
foregoing agreements, 1 particular
confirming receipt of the nokfication of
pledges pursuant to the share pledge
agreements referred to above;

(jointly, the "Documents")

Each Attorney is in particular anthonsed to,
inter alin, meake, submit and receive
declarations  (including rnotifications  and
applications) for and on behalf of the Principal
as well as to perform other legal acts and
aclions for and on behalf of the Principal m
relation to the Documents.

The Power of Attorney comprises the any
amendment ot change to a Document and the
making, submission and receipt of applications
and nofifications of or towards third parties in
relation to the Documents Such third parties
include, inrer alies, authorities, courts,
registries, notaries, insolvency administrators,
liquidators or other institutions and bodies.

2. Sub-Powers of attorney

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




etteilen.
3. Dauver der Vollmacht
Diese Vollmacht kann jederzelt durch

schriftliche Erkl#rung widerrufen werden und
erlischt am 31, Dezember 2014.

4.

4.1

4.2

43

44

4.5

#921486

Weiteres

Die Vollmachtgeberm verpflichtet sich,
samtliche durch emen Bevollmachtigten
oder Unterbevollméchtigten aunfgrund
dieser Vollmacht oder Untervollmacht
rechtmaBig vorgenommenen
Handlungen und/oder Erkldrungen zu
bestatigten.

Im Zweifelsfall ist die Volimacht ond
jede Untervollmacht so weit als
moglich auszulegen. Sind Erklarungen
von einem Bevolimfchtigten vor dem
Datum dieser Vollmacht gemacht
worden, so git diese  Volbmacht
insowet als Genehmigung.

Die Vollmachtgeberin verpflichtet sich,
Jeden BevollmHchtigten und
Unteibevollméchtigten, von  allen
Kosten, Forderungen, Ausgaben ond

Verbindlichkeiten freizostellen, die
¢inem Bevollmachtigten oder
Unterbevollmadchtigten im

Zusammenhang pnut der Auvsiibong
durch  diese Vollmacht bzw. eine
Untervollmacht  verlichenen Rechte
entstehen bzw, imen gegeniiber geltend
gemacht werden, auBer 1m Falle von
Yorsatz oder grober Fahrlassigkent
seitens der BevollmBchtigten oder
Unterbevollmiichiigten.
Diese  Vollmacht mit  territorial
unbeschrinkt.

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

Jurisdiction).

3.

Term of Power of Attorney

This Power of Attorney may be revoked at any
fime by wrntten notice and expires on 3!

December 2014,
4, Miscellaneous
4.1 The Grantor undertakes to confirm and

42

4.3

4.4

4.5

ratify any act, declaration or statement
lawfully made or done by an Attorney or
Sub-Attorney under this Power of
Attorney or any sub power of attorney.

In case of doubt, this Power of Attorney
and any sub power of attorney shall be
construed in the broadest possible sense,
In the event that any declarations have
been made by an Attorney prior to the
date of this Power of Attorney, this
Power of Attorney shall be deemed the
ratificaton of such declarations,

The Principal shall indemnnify each
Attoroeys and any Sub-Aliorney against
all costs, claims, expenses and liabilities
incurred by the Attorney or Sub-
Attorney in connection with the exercise
of the rights under this power of altorney
or any sub power of aitorney except in
cases of wilful mescondoct or gross
negligence on the part of the Attomey or
Sub-Attorney.

This Power of Attorney shall be wvalid
regatdless of 1is territonial use,

This Power of Attorney shall be
governed by and construed m
accordance with the laws of the Federal
Repubhiec of Germany.
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AT FPRD> UK amithis, 2014
(Ort/PTace) (Datwm/Date)

Vivid Deatschland GmbH
vettreten durch / represented by

x/}@@ -

Name: Paul Weston
Titel/Title: Geschiiftsfihrai/Managing Director




This photocopy s a true and complete reproduction of the original document presented to

me, which 1s hereby certified

Frankfurt am Main, October 2, 2014
( | 4%2\ L,g

Dr Alexander Hames

Civil Law Notary




