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Registration of a Charge

Company Name: CARWOW LTD
Company Number: 07103079

Received for filing in Electronic Format on the: 23/02/2024 XCXGWNMH

Details of Charge

Date of creation: 13/02/2024
Charge code: 0710 3079 0006

Persons entitled: HERCULES CAPITAL, INC. AS SECURITY AGENT AND AGENT OF THE
OTHER FINANCE PARTIES (AS DEFINED IN THE INSTRUMENT).

Brief description:  NO SPECIFIC LAND, SHIP, AIRCRAFT OR INTELLECTUAL PROPERTY
HAS BEEN CHARGED. FOR FULL DETAILS OF THE CHARGES, PLEASE
REFER TO THE CHARGING DOCUMENT DIRECTLY.

Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

This form was authorised by: a person with an interest in the registration of the charge.

Authentication of Instrument

Certification statement: | CERTIFY THAT, SAVE FOR THE MATERIAL | HAVE BEEN ADVISED
CAN BE REDACTED PURSUANT TO THE UK COMPANIES ACT 2006,
THE ELECTRONIC COPY OF THE INSTRUMENT DELIVERED AS
PART OF THIS APPLICATION FOR REGISTRATION, IS A CORRECT
COPY OF THE ORIGINAL INSTRUMENT.

Certified by: MAIKE SCHOBER, NOTARY PUBLIC, OF THURN-UND-TAXIS-PLAT
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7103079

Charge code: 0710 3079 0006

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 13th February 2024 and created by CARWOW LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
23rd February 2024 .

Given at Companies House, Cardiff on 26th February 2024

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s



Certified Copy

Deed Index No. 158/2024 MS

Done
in Frankfurt am Main on 13 February 2024

Before me, the undersighed nolary
Maike Schober
with her office in Franidfurt am Main
Thurn-und-Taxis-Platz 6, 60313 Frankfurt am Main

There appeared today

1. Carlo Wemer, bom on 8 June 1997, with business address at White & Case LLP,
Bockenheimer Landstrale 20, 60323 Frankfurt am Main,

stating that he is not acting on his own behalf but, excluding any personal liahility,
for and on behalf of

a} Carwow Litd., London, England, registered with the Companies House under
07103079,

b} Carwow GmbH with registered seat at Munich, registered with the
commercial register of the local court of Munich under HRB 224585,

by virtue of powers of aliorney dated 9 February 2024 the originals of which were
available during the recording of this deed. Coples are attached {o this dead and the

acting nolary hereby certifies these copies o be identical with the originals.



2. ligin Ayhan, born on 22 December 1988, with business address at DLA Piper UK
LLP, Neue Mainzer Strale 6 ~ 10, 60311 Frankfurt am Main,

stating that he is not acling on his own behalf but, excluding any parsonal liability,
for and on behalf of

Hercules Capital, Inc., with registered office at Baltimore, registered under number
DO7705197,

by virtue of a power of attorney dated 8 February 2024 which was presented at
notarization as original. A copy is attached to this deed and the acling notary hereby
cerlifies this copy to be identical with the original.

The persons appearing acting as proxies do not assume any liability as 1o the validity or
the scope of the powers of attorney presented. The notary advised the persons appearing
that she is obliged to verify the powers of representation of the persons appearing and o
examine the documents presented with respect to a proof of such powers. In parlicisar
with respect to the powers of attorney presented by the person appearing adi1.ayand 2.,
the notary was not able to verify (a) the existence and validity of the powers of attorney
nor the identity of the undersigning persons, (b) the power of representation by the persens
signing the powers of atlormey for the enlities represented, (c) the existence and good
standing of the entities represented and (d} any powers or representation of such entities
to act on behalf of other parties. After a discussion of the documentation presented today
or, as the case may be, promised to be submitted in due course, and the risks associated
with the omitted verification of the existence and good standing of the entilies represented,
as well as the scope of their powers of representation, the persons appearing declared
that they did not wish any further examination by the notary and requested the notary o
undertake the notarization as follows.

The persons appearing ad 1 and 2 proved their identity by presenting their valid official
photo 1Ds.

The perscns appearing stated that they have agreed {o request thai the notary shall
conduct this notarization in the English language and that this notarial deed shall be
recorded in the English language except for any terms in the German language in respect
of which the notary shall conduct this notarization in the German language. The persons
appearing also stated that they were in sufficient command of the English and the German
language to follow the notarization in these languages. The notary who is in command of
the English and the German language convinced herself in a conversation with the
persons appearing that they were in command of the English and the German language
and, following this, accepted the request of the persons appearing.
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The notary explained the meaning of section 3 para 1 sentence 1 no 7 of the German
Motarization Act (BeurkG). The question of a prior involvement within the meaning of such
section 3 para.1 sentence 1 no. 7 of the German Notarization Act (Bewrk@) was then
answered in the negative by the persons appearing.

The persons appesaring, acting as aforesaid, then requested the notary to notarize the

Share Pledge Agreement

attached to this deed as Attachment. This Share Pledge Agresment forms an integral
part of this deed.

The notary advised the persons appearing

- that a pledge is a secunily instrument of strictly accessory nature (e, it comes inlo
legal existence only if, 1o the extant that, and as long as, the underlving secured
claims do in fact exist, and that the owners of the secured claims and the pledgees
must be identicat);

- that if the underlying secured claims are desmed under German law o have been
novated this will cause the pledge o lapse by operation of law in relation to such
claims,;

- that the articles of association of a limited liability company (GmbH) may impose
restrictions on a transfer or pledge of shares;

- that there is no bona fide creation, acquisition nor ranking of a pledge of shares {7
e., the pledgees are not protecied if the shares purported 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} if not otherwise provided for in sec. 16
para 3 German Limited Liability Companies Act {GmbHG);

- that the validity and enforceability of the share pledge agreement is linked to the
existence, the extent and the enforceability of an abstract acknowledgement of debt
{absirakies Schuldanderkenninis) (*Parailel Debt”). However, such concept has not
yvet been tested under German law and may lead o a German court denying the
validity or enforceabillity of the claims created by the Parallel Debt;

- that the notary can only issue cerlified copies or executed copies of the deed to the
parties after she has received originals of the powers of attorney of all pariies
involved:
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- that the parties hereto are, by operation of law, jointly and severally liable with

respect to the payment of all notarial fees, irrespectlive of any internal agreement
made in that respect;

- that she has not given consultation on the tax consequences and effects of this deed
and that instead - to the extent wished - she recommends to consult a person of the
tax consuiling profession,

This deed with its Aftachment was read aloud by the notary to the persons appearing, was

in its entirety approved by the persons appsaring and was signed by the persons
appearing and the notary in their own hand as foillows:
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DATED 13 February 3024

(1) CARWOWLID
as Pledgor

(2) HERCULES CAPITAL, INC.
as Security Agent

- and -

{3y CARWOW GMBH
as Company

JUNIOR RANKING SHARE
PLEDGE AGREEMENT

(Nachrangige Geschifisanteilsverpfiindusag)
refating to
shares in carwow GmbH
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THIS JUNIOR RANKING SHARE PLEDGE AGREFMENT (the "Agreement™) is made on 13
Febraary 2024

BETWEEN:

(1)

CARWOW LTD, a limited liability company under the laws of England, registered in [ingland
and Wales with registored address at 2nd Floor, Verde Building, 10 Bressenden Place, London,
England, SW1E 5DH under registration number 07103079 as pledgor (the "Pledgor™ or the
"Parent’);

HERCULES CAPITAL, INC., as security ageni and agent (the " Agent”) of the other Finance
Parties (as defined below), lender and pledgee (the "Security Agent"); and

CARWOW GMBH, a limited liability company (Gesellschaft mit beschrinkter Huftung)
incorporated under the laws of Germany and registered with the commercial register
(Handelsregister) at the local cowrt (dAmssgericht) of Munich under registration
no. HRB 224595, as company {the "Company™).

BACKGROUND:

A

Reference is made to an amendment and restatement deed dated on or about the date hereof
between, infer alios, the Parent, the Obligors, the Agent and the Security Agent (the
"Amendment and Restatement Deed™) relating to an originally GBP 40,000,000 facilities
agreement originally dated 29 November 2021 between, infer alios, the Parent, the Borrowers
{as defined below), certain direct and indirect subsidiaries of the Parent as original guarantors,
the Onginal Lenders (as defined below), the Agent and the Sccurity Agent (the "Ovriginal
Facilities Agreement", as amended by an amendment and consent letier dated 1 August 2022
and as further amended by the Amendmeni and Restatement Deed, the “Facilities
Agreement™}, pursuant to which the Lenders (as defined below) have agreed to grant certain
loan facilities to the Borrowers (as defined below).

‘The terms of the Facilities Agreemeni provide for a separate and independent obligation of each
Obligor (as defined below) to pay to the Secunty Agent an amount equal to the aggregate of all
amonunts owed by the Obligors (as defined below) to the Finance Parties (as defined below) (the
"Parallel Debt™). The Security Agent holds the securily created under this Agreement in ifs
own name as credifor of the Parallel Debt (as well as in its own name as a Lender (as defined
below) and Agent) and will administer such security in the name and on behalf of the other
Lenders {as defined below).

As a condition subsequent under the Original Facilities Agreement, ihe Pledgor entered into a
share pledge agreement on 17 February 2022 (roll of deeds {Urkundenrolle) no. 10/2022 MS
of notary Maike Schiber, with the Agent as agent and the Security Agent as security agent,
lender and pledgee (the "Existing Share Pledge Agreement") and the pledges constituted
thereunder, the " Existing Pledges™).

It 15 2 condition precedent under the Amendment and Restalement Deed that the Pledgor enters
into this Agreement.

The registered share capital {(Stammbapizaly of the Company totals EUR 25,000.00 which is
represented by the shares under consecutive numbers 1 1o 25,000, each in the nominal amount
of EUR 1, and the Pledgor holds all the existing shares (the "Present Shares™) in the Company.




T I5 AGREED:

1.

i1

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement:

"BGEBT means the German Civil Code (Biirgerfiches Gesetzbuch);

" Borrowers” means the Parenl and Auted? Limited;
" 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;

T ieclared Defanlt™ means an Event of Dofault in respect of which a notice of acceleration has
been served by the Agent in accordance with the Facilities Agreement or the Agent has directed
the Securily Agent to take action in accordance with the Facilitics Apreoment;

"Event of Default" means any event which entitles the Agent (immediately or upan expiry of
a cure period or the fulfilment of other requirements) fo cancel the total commiiments under the
Facilities Agreement and/or o declare that all or part of the Secured Obligations are due and
payable, whether al the stated date of maturity or any accelerated date of maturity or at any
other date fixed for payment;

"Excluded Agresment™ menns:

{a} the warrant instrument dated 29 November 2021 and entered into by the Parent granting
rateably to each of the Lenders initial warrants to purchase shares egual to 0.35% of
the fully diluted issued share capital of the Parent and additional warrants to purchase
shares equal to a further 0.21% of the fully diluted issued share capital of the Parent
and gach warrant certificate issued thereunder

(b the warrant instrument dated on or arcund the dale of this Agreement and entered inlo
bty the Parent granting Hereules Capital, Inc. warrants to purchase 0.20% of the fully
diluted issued share capital of the Parent; and

{c) any stock purchase agreement, options, other warrants to acquire, agrecments
governing the rights of, any capital stock or equity sceurily, any common stock, any
preferred stock or equily sceurily issued or purchased by any member of the Group or
nomines or assignee in favour of a Lender;

"Finance Documents” means the Facilities Agreement, the Amendment and Restaternent
Deed, any guarantor accession letter deed relating to the Facilities Agreement, any resignation
leller relating to the Facilities Agreement, any ulilisalion request relating to the Facilitics
Agresment, any Secority Document and any other document designated as a "Finance
Document” by the Pledgor {as Parent) and the Agent;

"Finance Party”™ means the Agenl, the Security Agent or o Lender;
"Group” means the Parent and cach of s Subsidiaries for the time being;
"Guarantors” means the Onginal Guarantors and any person acceding as additional guarantor

to the Faoilities Agreement, unless it has ceased fo be a Guarentor under the Facilities
Agresment;
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"Lenders” means the Original Lenders and any bank, financial institution, trust, fund or other
entity acceding as new lender to the Facilities Agreement, unless it ceased to be 2 Lender under
the Facilities Agreement;

"Obligors' means the Borrowers and the Guarantors;
"(riginal Guarantors” weans the Parent, Autod? Limited and the Company;

"Original Lenders” means Hercules Capital, Inc. and Hercules Private Global Veolure
Growth Fund T LP;

"Parties” means the Security Agent, the Pledgor and the Company;
"Pledge” shall have the meaning given to such term in clause 2.1(a);

"Secured Obligations™ means all obligations (present and future, contingent (bedingt) and
uncontingent (wnbedingl)) which are or become owing by any of the Obligors to any of the
Finance Parties under or in connection with any of the Finance Documents, inchuding the
obligations arising under the Parallel Debt as well as any claims for unjust enrichment
(ungerechtfertigie Bereicherung) or tort (Delikt) and any claims arising from the insolvency
administrator’s choice to fulfil mutual agreements according to section 103 German Insolvency
Act {Insolvenzordnung), if applicable, provided that the Secured Obligations shall not include
any of the Obligors' indebtedness or obligations arising under or in conmection with the
Excluded Agreements;

"Security Document” means this Agreement and any other agreement creating of purporting
to creafe a Security Interest for and with regard to the Secured Obligations;

"Security Interest” means any morigage, pledge, fien, charge or other securily interest
securing any obligation of any person or any other agreement or arrangement having a similar
effect; and

"Subsidiary” means:

{a} a subsidiary undertaking within the meaning of section 1162 of the Companies Act
2006; and

b a suhsidiary (Tocherunternehmen) within the meaning of section 290 German
Commercial Code (Handelsgesetzbuch).

Interpretation
in this Agreemeni, unless a contrary indication appears:

{a) any reference to a "'clause™ or a ngehedule” is a reference to a clause of, or a schedule
to, this Agreement and schedules shall form an integral part of this Agreement;

b Yinclude", "including” and "in particular” shall be construed without limitation;
& P
(€} any refercnce to a "person”
(1) includes any individual, firm, company, corporation, government, state or

agency, any unincorporated association or body {including a partnership, trust,
joint ventare or consortivm) or other entity {whether or not having separate
legal personality});
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@)
(e)

&y

(g)

)

(1)

G

{1t} shall be construed so as to include its successors in title, pormitted assigns and
permitied transferees to, or of, is rights and/or obligations under the Finance
Documents;

"prompily"” shall mean without undue delay (ohne schuldhafies Zdgern),

"transfer” shall, where used in comnection with Securcd Obligations, mclude
assignment (dbfretung), assignment and transfer by assumption of contract
(Vertragsiibernahme) and universal succession (Gesamtrechisnachfolge) or any
gquivalent under any jurisdiction;

where the context so permits, a reference to the singular includes the plural and vice
versd,

any reference to a document (inchluding a Finance Document) or provision of statutory
law is a reference (o that document or provision as amended, supplemented, restated or
novaied from time to time;

headings are for ease of reference only and shall be ignored in the construction of this
Agreement;

each "auwthority™ {(Follmachs) granted under this Agreement shall to the extent
penmitied by law include (i) the exemption from the restrictions imposed by scction 181
BGB {or similar provisions applicable) and (i) the power to grant sub-power of
atlormey (Untervollmachi); and

where a German language term has been added to an English language term, such
German term shall be decisive for comstruction of the English term it relates o
throughout.

PLEDGES (VERPFANDUNGEN)

Grant of Pledges

(a)

(b)
{c)

The Pledgor hereby pledges (verpfinden) to the Securtty Agent;
{1} the Present Shares;

{ii} all additional shares in the Company which the Pledgor may, by capital
mcrease (Kapitalerhdhung) or otherwise and irrespective of their nominal
value or splitting, acquire in the future (the “Future Shares" and collectively
with the Present Shares, the "Pledged Shares™); and

{111} all ancillary rights and claims asscciated with the Pledged Shares including the
rights and claims specified in clause 3 (Scope of Pledees)

(the pledges constituted under ihis clause 2.1 and clause 3 (Scope of Pledges)
collectively, the "Pledges™; the claims pledged pursuant to paragraph (i) above, the
"Pledged Rights").

The Securily Agent hereby accepts the Pledges.
The Parties agree that any inaccuracy or error with respect to the description of the

number or nominal value of the Pledged Shares or the share capital of the Company in
this Agreement shall in no way affect the validity of the Pledges.
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Independence

The validity and effect of the Pledges shall be independent from the validity and effect of any
other pledge or of any other Security Tuterest the Security Agent mav now or in the future hold
under & Fmance Docament in relation to the Secured Obligations (or parts thereof},

The Parties agree that the fact that the Present Shares and Tuture Shares have already been
pledged pursuant 1o the Existing Share Pledge Agrecment shall not in anv way prejudice the
creation of the Pledges under and pursuant to this Agreement, in respect of which the Parties
confirm ithelr common understanding that (3) they rank behind (sachrangiy) the Existing
Pledges and (i1) such lower ranking shall not constitute an Byvent of Defanlt under any Finance
Drocument.

SOOPE OF PLEDGES
Pledged rights
The Pledges include, and the Pledgor herewith pledges, its present and future rights:

{a) to receive dividends (Gewimnanspriiche) payable on the Pledged Shares and to receive
payments under or in connection with any profit transfer agreement or partial profit
transter agreement (Gewinnabfiibrungs- oder Tellgewinnabfiihrungsvertrag) (jointly,
the "Dividends™);

{t to all other pecuniary claims associated with the Pledged Shares. inclnding (o receive
liquidation  proceeds  (Liguidatfionserlise),  consideration  for  redemplion
{(Einzichungsenigelt), repaid  capital in ecase of a capital decrease
{(Eapitalherabsetzung), any compensation in case of termination (Kindigung),
withdrawal (Ausirit), or exclusion (dusschluss), the suwrplus in case of surrender
(Preisgabe), any repayment claim  {or any additional capital  contributions
{(Nachschiisse), and

{c} 1o subseribe for newly issued shares,

Right to receive

{a} The Pledgor is authorised 1o roceive and retain any payments or distributions of
Drividends (whelher in cash or in kind), at all fimes prior (o the occurrence of a Declared
Drefaulh

{t) After the ocourrence of a Declared Defaudt, Dividends shall be trapsferred to the

Security Agent only, to, prior to enforcement of the Pledges, serve as further security
for the Secured Obligations. The Fledgor shall hold any Dividends distributed to it in
breach of this clause 3.2(b) on trust for the Sceurity Agent and separate {rom its other
assets and promptly ransfer them to the Security Agent.

Voting rights

The voting rights pertaining to the Pledged Shares shall at all times remain with the Pledgor
and the Security Agent shall not be entitled Lo, as proxy or otherwise, exercise such voting
rights. This shall, however, not affect the obligations of the Pledgor pursuant to clause 7
{Underiakings),
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SECURITY PURPOSE

The Pledges shall secure the complele, imevocable and unconditional discharge of any and all
Secured Obligations. The Pledges shall also cover any [uture extension, prolongation or
mcrease of the Secured Obligations and the Pledgor herewith expressly agrees {3} {0 any such
future extension, prolongation or increase of the Secured Obligations and (b) that the provisions
of section 1210 para. | sentence 2 BGB shall not apply.

NOTIFICATION, RESOLUTION, CONSENT

The Pledgor hereby nolifics the Company of the Pledges in accordance with section 1280 BGB
and the Company hereby acknowledges receipi of such nofification.

REPRESENTATIONS

The Pledgor hereby represents to the Security Agent that on the date of this Agreemont, except
as expressly permitted in the Facililies Agrecment:

{2) the statements made in paragraph C of the background o this Agreement are true,
complete and correct;

(b} it 15 the sole legal and beneficial owner (Inkaber) of the Present Shares ; and

{c) all facts capable of being filed with the competent commercial register of the Company
have been so filed and, in particular, no shareholders’ resolutions regarding changes in
the ariicles of association of the Company have been passed which are not reflected in
the commercial register of the Company.

UNDERTAKINGS

The Pledgor undertakes save as permitted or not prohibited under or in accordance with the
Facilities Agreement:

{(a} not, without the Sceurity Agent's prior consent, to:

{1} agree to a change of the articles of association with regard to the restriction or
profubition of the transfer of the Pledged Shares, including any change
pursuant 10 which the transfer of the Pledged Shares would require the consent
of the shareholders’ mecting or a third person, inchuding the Company;

{ii) grant any Security Inlercst or otherwise encumber any of the Pledged Shares
or the Pledged Rights (wholly or partly); and

(b} to promptly notify the Security Apent of any attachment (Pfdndung) to the Pledged
Shares or the Pledged Rights (or parts thereof). In the event of an attachment, the
Pledgor shall promptly deliver to the Secunity Agent a copy of the attachment order
(Pfindungsbeschluss), the third 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 Security Agent's Security Tnterest in the Pledges.

ENFORCEMEMT
Enforcement right

{a} Upon the ocewrrence of a Declared Default and after the requirements set forth in
sections 1273 et seq., 1204 et seq. and 1228 subsection 2 BGB with regard to the

-]
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8.3

84

8.6

enforcement of the Pledges are met (Pfandreife), the Sceurity Agent shall be entitled
to enforce {verwerten) the Pledges (wholly or partly) and io avail jtself of all other
righls and romedics a pledgee (Plandglidubiger) is entitled to under the laws of
Germany, in particutlar {¢ have the Pledged Shares sold at a public auction.

(b} The Securily Agent shall be entitled to exercise its rights without obtaining enforceable
Judgment or other instrament (volistreckbarer Titel). The provisions of sections 1277
and 1282 para. 2 BGB shall not apply.

Enforcement notice

The Security Agent shall notify the Pledgor al least one (1) week prior {0 any enforcement
measure pursuant to clause 8.1. No further notice or other requirements {including those sct
forth in section 1234 BGRB) shall be necessary, Prior notice shall not be necessary if the Pledgor
has becorme insolvent, insolvency proceadings in relation to the Pledgor or the Pledgor's asscis
have been opened or fled or there are reasonable grounds to believe that observance of the
notice period would materially adversely affect the legitimate interesis of a Finance Party.

Public auction

The Pledgor expressly agrees that in the event of a realisation by way of public anction five {5}
Business Days’ prior written notice of the venue and time of such public auction shall be
sufficient and that no further notice (including a notice pursuant to section 1234 BGR) shall be
necessary. The public auction may be held al any place in Germany determined by the Security
Agent.

Assistance by the Pledgor

{a) In the event the Scourily Agent should seek the enforcement of the Pledges (or parts
thereof) in accordance with the terms of this Agreement and the provisions of glatutory
Taw, the Pledgor shall, upon request of the Sceurity Apent promptly furnish the Security
Agent with all relevant documents and Information and shall render at iis own ¢os{ and
expense all reasonable assistance which is necessary or expedient for facilitating the
realisation of the Pledges.

{b) The Becurity Agent shall be entitled (o disclose all such information on the Pledges and
the Company to potential acquirers which is requested by such potential acquirer or
typically requesied by any poteniial acquirer. The Security Agent shall inform such
potential acquirer about the confidential nature of such imformation.

Selection of security

{a} The Security Agent may determine which of the Scourity Intercsis (created under this
Agreement or other agreements), shall be realised to satisfy the Secured Obligations.
The Pledgor hereby cxpressly agrecs that section 1230 sentence 2 BGB shall not apply.

{h The Security Ageni may sell soveral pledged nighis whether pledged under this
Agreement or other agreements, separately by separate public auctions or colleciively
by a single public auclion (Gesamiversteigerung) to a single bidder.

Waiver of defences, no subroegation or recourse claim

{a} The Pledgor hereby waives all defences of revocation (Einrede der Anfechtbarkeity and
set-off (Einrede der Aufrechenbarkeify pursuant 1o sections 770, 1211 BGE. Such
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16.1

(b}

(c)

(d)

waiver shall not apply to any set-off with counterclaims that are uncontested
{unbestritien) or finally adjucated (rechiskriiftip festpestefln).

The Pledgor hereby waives its defences based on defences any Obligor may have
against any of the Sceured Obligations (Kinreden des Haupischuldners) pursuant to
section 1211 para. 1 sentence 1 alicrnative 1 BGB.

Untit all the Secured Obligations have been completely, unconditionally and
nrevecably discharged (i) sections 1225 BGE and 774 BGEB shall not apply and no
rights of the Sccurity Agent shall pass to the Pledgor by subrogation or otherwise and
(ii} the Pledgor shall not be entitled to demand mndemmnification or compensation from
an Obligor or any affiliate of an Obligor in relation to the Pledgor's entering into this
Agreament or the enforcement of any Pledge, or assign any of these claims. However,
nothing in this Agreement shall limit any other provisions of any Finance Docoment or
applicable law which limit the subrogation, the transfer of security or the obligations
o compensate bhetween ot and  several  deblors  (gesamischuldnerische
Ausgleichspflichien).

Should the Pledgor receive any benefit, payment or distribuiion in relation to matters
referred fo in this clause 8.6 if shall hold that benefit, payment or distribufion oo trust
for the Security Agent (in an amount not exceeding the amount of Secured Obligations
oulstanding) and shall promptly pay or transfer that benetit, payment or distribution to
the Security Agent or as it may dircet for application in accordance with the provisions
of the Facilities Agreement.

RELEASE OF SECURITY (SICHERHEITENFREIGABE)

(@)

(b}

{c)

The Parties are aware that upon complete, mevocable and unconditional discharge of
the Secured Obligations, the Pledges will cease to exist by operation of mandatory law.
In this event, upon request of the Pledgor, the Security Agent will confirm the release
of the Medges as a matter of record.

if at any time the total value of all Sccurily Interests granted under the Finance
Documents {o secure the Secured Obligations (the "Cellateral™) which can be
expected to be realised in ap enforcement of the Collateral (realisicrbarer Wert)
excecds 110 % of the Secured Obligations (the "Limit") no! only {emporarily (aicht
nur zeitweilig), the Security Agent shall upon request of the Pledgor release such parl
of the Collateral (Sicherheitenfreigabe) as the Securily Agent may determine so as to
reduce the realisable value of the Collateral to the Limit. In selecting the Collateral o
be released, the Security Agent shall take into account the legitimate interests of the
Pledgor and of any olher grantor of Security. Should, at any time following a rclease
of Collateral, the realisable vaiue of the remaining Collateral be 110 % or less of the
secured Obligations, the Pledgor shall promptly upon request by the Securily Agent
re-grant released Collateral so that the value Collateral is again increased to the Limit.

To determine the value of the Collateral which can be expected fo be realised upon
enforcement, the Security Agent and the Pledgor may appoint a certified accountant 1o
evaluate the realisable value of the Pledged Shares at the Pledgor's cost and expense.

NOTICES

Communications in writing, contact details

(a)

Any communication in connection with this Agreement must be in writing and, unicss
otherwise stated, may be made by post or by way of clectronic mail:




10.2

&y

{ii)

(iii)

in case of the Pledgor, to:

CARWOWLTD

Address: 2ud Floor, Verde Building, 10 Bressenden Place, London,
England, SWI1E 5DH

E-Mail: finance@earwow.couk and legaliwcarwow.conk

in case of the Security Agent, to:

BERCULES CAPITAL, INC.

Address: 400 Hamilton Avenue, Suite 310
Palo Alto, CA 94301

E-Mail: legal@hige.com

At Legal Department; and

in ase of the Company, to:

CARWOW GMEBH

Address: Auenstr. 100, 80469 Munich, Germany
E-Mail- financefcarwow.co.uk lepalitcarwow.couk and

philisp@carwow de

or any substitute address, slectronic mail address and the department or person, if any,
for whose alieniion the communication is to be made as a Party may notify to each
other Party with not less than five (5} Business Diays’ prior notice.

Proof of posting or dispatch of any notice or communication 1o the Pledgor shall be
considered proof of receint (widerleghare Vermutung):

in case of a letter, when it has been left at the relevant address or five Business
Prays following the date of its posting; and

in case of a fransmission by electronic mail when actually received (or made
available} in readable form. Any eleclronic mail which has become effective
after 5.00pm in the place in which the Party to whom the relevant
commumication or decument is sent or made available has its address for the
purpose of this Agreement shall be deemed only {0 become effective on the
following day.

Any communication made in connection with this Agreement must be in English.

(b}
(i)
(1)
Langaage
(a)
)

Any document provided in connection with this Agreement must be:

(1)
(ii)

in Hnglish; or

if not in English and, if 50 requested by the Security Agent, accompanied by a
certified Fnglish iranslaiion. In this case, the English translation will prevail
unless the document is a statutory or other official document.

10



1.

111

11.2

153

MISCELLANEOUS

Transfers

(@

(k)

The Pledgor shall not assign or transfer its rights, claims or obligations under or in
connection with this Agreement without the prior consent of the Security Agent unless
otherwise permitted or not prohibited from doing so under the Facilities Agreement.

The Security Agent may at any time assign and transfer its rights, claims and
cbligations, including by way of assumption of contract, under or in connection with
this Agreement together wilh the Secured Obligations in accordance with the Facilitics
Agreement. The Pledgor hereby expressly consents 1o such transfer, provided such
transter 15 pormilied under the Facilities Agreement, it being understiood that any
transter of Secured Obligations will result in a transfer of the Pledges by operation of
Yaw,

Duration, Continuing Security

(a)

(b)

(e)

This Agreement shall remain in full force and effect until the complete, irrevocable and
unconditional discharge (Eridschen) of the Secured Obligations. The Pledges will not
cease to exist in the cvent of an only temporary discharge of the Secured Obligations.

This Agrecment shall create a continwing security and no change, amendment, or
supplement whatsoever i the Finance Documents or in any document or agreement
related 10 any of the Finance Documents shall affect the validity or the scope of this
Agreement or the obligations of the Pledgor under it

Waiving section 418 BGB, the Pledgor hereby agrees that the Security Interests creaied
hereunder shall not be affected by any transfer or assumption of Secured Obligations
o, or by, any third person.

Partial Invalidity, Walvers

(a)

(b)

If any provision of this Agreement should be or become void (nichzig), invahid
(unwirksam) or unenforceable (nichi durchsetzbary in whole or in pari, this shall
indisputably (unwiderlegbar) not affect the validity or the balance of this Agreement.
The invalid or unenforceable provision shall be deemed replaced by such provision
which best meets the intent and the economic purpose of the invalid or unenforceable
provision., The same shall apply smetatis mmtandis in case of omissions
(Vertragsliicken).

No failure {o exercise, nor any delay in exercising, on the part of the Security Agoent,
any right or remedy hereunder shall operaie as & waiver of such right or remedy or
constitute an election o affirm this Agreement. No election to affirm this Agreement
shall be effective unless it is writing. No single or partial ¢xercise of any right or remedy
prevent any further or other cxercise or the exercise of any other right or remedy. The
rights and remedies provided under this Agreement arc cumulative to any rights or
remedies provided by law.

Amendments

Any amendments lo this Agreement, including to this clause 11.4, must be in writing or in
stricter form, if required by Jaw. The same shall apply to a waiver of this form requirement.

11



11.5

11.7

Appointment of Process Agent

(a} Without prejudice to any other mode of service admissible under any applicable law,
the Fledgor:

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

(it} agrees that a failure by the Process Agent to notify the Pledgor of the process
will not invalidate the proceedings concerned,

(i} agroes that if the appointment of the Process Agent ceases to be effective, the
Pledgor will promptly appoint another person resident in Germany 1o accept
service of process on its behalf in Germany and, failing such appointment
within 15 ({fificen) days, the Security Agent shall be entitled and authorised to
appoint such person by notice to the Pledgor; and

(ivi  undertakes to deliver to the Company promptly upon execution of this
Agreement (or following the appoint in accordance with clause 11.5{a)(iii) a
process agent appointment lefter substantially in the form separately agreed
{the "Process Agent Appointment Letter™) and to send a copy of the
executed Process Agent Appointment Letter to the Security Agent.

(b) The Company hereby acknowledges the appointment. The Company shall ensure that
documents 1o be served to the Pledgor may validly be served by delivery to it as Process

Agent. The Process Agent shall notify the Security Agent of any change of address,

accept any documents delivered to it on behalf of the Pledgor 1 and fulfil any

requirements of Section 171 Code of Civil Procedure (Zivilprozessordnung), in
particular present the original Process Agent Appointment Letter to any person
effccting the service of process as required pursuant to Section 171 sentence 2 Code of

Civil Procedure (Zivilprozessordrumg).

Governing Law

The Parties understand that this Agreement is governed by the laws of Germany, and no Party
shall argue to the contrary (pactum de non petendo).

Jurisdiction

(a)

&

The courts of Frankfurt am Main, Germany shall have exclusive jurisdiction to scitle
any dispute in connection with this Agreement (including a dispute relating to the
existence, validity or termination of this Agreement or any non-contractual obligation
arising out of or in connection with this Agreement) ('Dispute”).

The Parties agree that the courts of Frankfurt am Main, Germany are the most
appropriate and convenient courts to settle Disputes and accordingly no Party will
argne to the contrary.

12



Certified Copy

Yollmacht

Power of Attorney

CARWOW LTD

Zud Floor, Verde Building, 10 Bressenden Place
London, England, SWI1E 5DH

eingetragen im  Unfernehmenseegister  unier
07103079 (nachiolgend der ., YVellmachtgeber)

erteiit hiermit Binzelvollmachi unter Befreiung von
dem Verbot, im Namso des Vollmachtgebers mit

gich als  Vertreter [Dhitter  Rechisgeschiifie
abzuschiiefen (Befreiung von den Beschriinkungen
des  §181Al. 2 BGB  sowie etwaiger

entsprechender Vorschrifien einer anderen anf diese
Volimacht anwendbaren Rechisordnung), jeweils
an

registered with the Companies House under
(7103679 (hersinafier the “Principal™)

hereby grants a power of attorney, giving each of
the below the authority to represent the Principal,
being exempted from the prohibition of contracting
as agent of the Principal with hinvherself as agent
of a third party (particularly, under exemption fom
the restrictions of section 181 alt. 2 of the German
Civit Code (BGE) or of similar provisions under
any other law, if applicable):

Gilrkan Akbaba, Jae Alder, Lotte Blumboff, Lina Fiedier, Markus Fischer, Angela Fleck, Meriz
Christin Frowerk, Sebastion Gamn, Alexander Hansen Diag, Benediks Hébel, Maximilian FHuber,
Nivolas Fabian Kenk, Sophie-Christine Kiiss, Phoebos Lagoratos, Vime Lockersiann, Paul Leon
Ludwig, inds Anna Monere Flock, Ben Mclver, Besarta Mikmllovei, Malte Niklas Poul, Moaxiniiian
Ludwig Schdfer, Sina Mavie Schikel, Melanie Schubert, Tanja Schuster, Cario Wesner

jeweils geschiifisansfissis bel White & Case LLP,
Bockesheimer Landstralle 20, 60323 Frankfurt am
Main, Detschland,

tewsils sin  Bevollmichtigter™

zumn  Abschluss und der Durchfiihrung  eines
Geschifisanteilsverpfindungsvertrages hezogen auf
dic Geschiifisanteile an der carwow GmbH
{Amtsgericht Minchen, HRE 224593} und damit
verbundenen  MNebemrechien  zwischen, unter
anderen, Carwow Lid als Plandgeber und Hercules
Capital, Inc. als Sicherheitenagent,

Jeder Revollmichtigts ist jeweils sinzeln berechtigt,
alle  sonstigen Verlrige abzuschliefien, alle
Handlungen vorzunehmen und alle Brkliirungen
pegentiber Gerichten, Grundbuchiimiern, dem
Handelsregister, Behirden, Notaren und sonstigen
Diriften abzugeben oder entgegenzunehimen, die e
im Zusammenhang mit den oben genannien
Vorgingen fir erforderlich oder fiir zweckmiiflig
halten darf,

Jeder Bevolimiichtipte darf Untervolimacht ertellen
und widerrufen unter Befreiung von dem Verbot,
im MNamen des Vollmachigebers mit sich als
Yertreter Driiter Rechispeschiifie abeuschiisfien
{Befreiung von den Beschriinkungen des § 181 AlL
2 BGB sowie etwalger entsprechender Vorschrifien
giner anderen auf diese Vollmacht anwendbaren

EMEA 143195187 -i

each with business address at White & Case LLP,
Bockenheimer Landsirafe 20, 60323 Frankfurt am
Main, Germany

zach a “Proxy”

for the exerution and implemeniation of the
transactions under a share pledge agresment
relating to the shares in carwow GmbH (local court
of Munich, HRB 224593} and related anciliary
rights, between, fnfer alios, Carwow Lid as
Pledgor and Hercules Capital, Inc. as scourity
agent.

Bach Proxy shall individuslly be authorized w
exeoute any and all such other agreemenits, to do
any and all such other acts and to make and receive
any and all declarations wis-4-vis courts, land
registries, the commercial register, administrative
authorities, notaries and any other third parties, as
they may deem necessary or appropriste in
connection with the above-mentioned transactions,

Each Proxy may delegate this power of attorney
and revoke stch delegation, being exempted from
the prohibition of contracting as agent of the
Principal with itself as agent of & third panty
(release from the restrictions of secton 1871 alt. 2
of the German Civil Code or of similar provisions
under any other law, if applicable).



Rechtsordnung).

Doy Vollmachtgeber wird jeden Bevollméchiigien
{zowie White & Case LLP) fiir simtliche Kosten
entsehfidigen und von simtlichen Kosten baw.
Auslagen, Anspriichen und Haftungen {reistellen
md  schadlos  halten {einschliellich etwaiger
Rechtsvertejdigungskosten), die dem
Bevollmichtigien [oder White & Case LLP) im
Zuaammenhang mit der Ausitbung von Rechten
entstehen, die dem Bevolimichiigien durch diese
Volimacht tatséchlich oder dem Anschein nach
fiberfragen  wurden, s sei  denn, der
Bevollmiichlipte hat grob  fawllissip  oder
vorsitzlich zum Nachiell des Vollmachigebers
gehandelt,

Die Haftung jedes Bevollmiichtigten gegeniiber
dem Vollmachigeber ist beschriinkt aufl Vorsatz,
grobe  Fahrlissigheit  sowie  Falulissigheit
hinsichtlich vertragswesentlicher Pflichten. Im Falle
der fahrlfssigen Verletzung vertragswesentlicher
Pflichten ist die Haflung beschiinkt auf den
voraussehbaren Schaden.

Diese Vollmacht wverlierl nach Ablauf von 2
Mopaten ab dem Dafum der Ansstellung ihre
Giltigkeit, es sei denn, sie wird vorher sohrifilich
widerrufen.

Im Zweifel soll diese Vollmacht weit ausgelegt
werden, um  den Zweck iheer Ertellung za
verwirkhchen,  Anderungen  hinsichtlich  der
Partelen oder des Umfangs der oben genannien
Vertrige haben keine Auvswirkungen aufl dicse
Volimacht,

Diese Vollmacht unterliegt deutschem Recht.

Diese Vollmacht enthilt eine deutsche und eine
englische Fassung, Im Fall von Abweichungen und
fir Zwecke der Auslegung izt der deutsche
Wortlaut maflgebend.

[ Unterschriflenseite folgend)

EREA I8 196127 2

The Principel shall indemnify and keep
indemnified sach Proxy (and White & Case LLP)
againat any and all costs, claims, labilitles and
expenses {including, but not Himited 1o, payment of
all legal costs) that may be incurred by the Proxy
{or White & Case LLP) in connection with the
exercise of any powers conferred or purported fo
be conferred on the Proxy by this power of
attorney unless the Proxy has acted with gross
negligence or wilful miscondusct to the detriment of
the Principal,

No Proxy shall have any lability fo the Principal
other than for the Proscy’s wilful misconduct or
gross  megligence  or negligent  breach of
fundamental duties. In the case of a negligent
breach of fundamental duties of the Proxy, the
claims of the Principal shall be limited to
foreseeable damages.

This power of attorney shall be valid for a period
of 3 months from the date hereof uniess it is
revoked in writing before the expiry of such
period.

in case of doubt, this power of attorney shall be
interpreted  broadly to achieve the purpose for
which it was granted. Amendments with respect o
the parties or the scope of the above-mentioned
agreemenis shall not affect this power of attorney.

This power of atiorney 15 governed by the law of
Germany.

This power of attorney contains a German and an
English version, In case of inconsistencies and for
purpeses of interpretation, the German wording
shall pravail.

[signature page to follow]



Ort, Datum/Place, Date f’ ooy \ a"‘m !%:l% 2024

Executed as a deed and delivered on the date first mentioned

Carwow Lid

Durch/By:
Name(nyName(s): Kj(‘:}shw Q\{;ﬂ vt

Funktion{eny Title(s): Director

Witness's Signature

Mame:

Address:

Oceupation: v M@UNTAN I D

[Siomarure page ~ Fower of aitorney Carwow Lid]
ERTA WEI96IET



cerlified COPY

Vollmacht

Power of Atlorney

CARWOW GMBH

Auenstr. 100
BU469 Milnchen

cingelragen i Handelsregisier des Amisgerichls
Minchen uwaer HRB 2243595 {nachfolgend deor
L Vollmachigeber™)

erteill hiermit Einzelvolimacht unter Befreiung von
dem Verbot, im Namen des Vollmachigebers mit
sich als Vertreter Dritter Rechtsgeschifte
ahzuschlieBen (Refreiung von den Beschrinkungen
des S181 Ak 2 BGBH sowic  ciwaiger
entsprechender Vorschriften giner anderen aof diess
Yollmachi anwendbaron Rechisordnung), jeweils
o

registered with the Commercial Register of the
local court of Munich under yegistration number
HRB 224395 (horeinafier the “Principal”)

herchy grants 8 power of attorney, giving cach of

the below the authority fo represent the Principal,

being exempied from the prohibition of contracting
as agent of the Principal with him/hergell as agent
of & third party {particularly, under exemption from
the restrictions of seciion 181 alt. 2 of the German
Civil Code (BGB) or of similar provisions under
any other law, if applicable):

Garkan Akbaba, Jau Alder, Lotie Blumboff, Lina Fizdler, Markus Fischer, Angela Fleck, Marie
Christin Frowerk, Sebastian Gamm, Aleander Hansen Diag, Benediki Hobel, Maxinifionn Heber,
Nicolas Fabian Kenk, Sophis-Christine Klfiss, Phoebos Lagaratos, Timo Lockemann, Paul Leon

Ludwig, Inds Anna Manero Flock, Ben Mclver, B
Ludwig Schifer, Sina Marie Schikel, Melan

jeweils goschifisans@ssig bei White & Case LL2,
Bockenheimer Landstralie 20, 60323 Frankfuri am
Main, Deutschiand,

Jeweils ein Bevollmachtigter”

zum Abschiuss und der Tarchfihrung  cines
Geschifisanteilsverpfindungsverirages bezogen anf
die Geschifisanteile an der carwow Gmbl
(Amtspericht Miinchea, HRB 224595) und damit
verbundenen  Nebenrechien gwischen, unier
anderen, Carwow Lid als Prandgeber und Hercules
Capital, Inc. als Sicherheitenagent.

Jeder Bevollmachtipte ist jeweils ginzeln berechiigt,
alle sonstigen Verirdge abzaschlichen, alle
Handiungen vorzunchmen und alle Frkidrungen
gegeniiber  Gerichien, Grundbuchémtern, dem
Handelsregistcr, Behorden, Notaren und sonstigen
Dritten abzugeben oder entgegenzunchmen, dic er
im Zusammenhang mit den oben genamnien
Vorgiingen fir erforderlich oder fir zweckmibig
halien derf,

Jeder Bevolimichtigic darf Untervollmacht erteilen
und widerrufen unier Befreiung von dem Yerbot,
im MNamen des Vollmachtgebers mit sich gls
Vertreter Dritter Rechisgeschifie sbzuschliefen
(Befreiung von den Beschrinkungen des § 181 Alt.

EMEN, 148196186 i

ssaria Mikullovei, Malte Niklas Paul, Muximilian
ie Schubert, Tanja Schuster, Carle Werner

each with business addvess al White & Case LLP,
Bockenheimer LandstraBe 20, 60323 Frankfurt am
Main, Germany

each a “Proxy”

for the execution and implementation of the
transactions umder a share pledge agreement
relating to the shares in carwow GmbH {local court
of Munich, HRB 224595) and related ancillary
rights, between, infer alios, Carwow Lid 83
Pledgor and Hercules Capital, Inc. as secuniy
agent.

Each Proxy shail individually be suthorised to
exceute any and all such other sgreements, 10 do
sny snd all such other acis and to make mud receive
any and sil declarations vig-d-vis courts, land
registries, the commercial register, administrative
authorities, notaries and any other third parties, a5
they may deem necessary Of appropriaie it
connection with the above-mentioned transactions.

Bach Proxy mey delegate this power of silomney
and revoke such delegation, being exempted from
the prohibition of contracting as agent of the
Principal with itself as agent of a third party
{release from the restrictions of section 181 alt. 2



2 BGB sowie elwaiger entsprechender Vorschrifien
siner andeoren sl diesc Vollmacht anwendbaron

Rechtsordnung).

Der Vollmachigeber wird jeden Bevollmichtigten
{sowie White & Case LLP) fir shmtliche Kosien
entschadigen und von sAmtlichen Kosten bzw.
Auslagen, Anspriichen und Hafungen [roisielien
und schadlos halien (einschlicflich etwaiger
Rechisvertoidigungskoston), die dem
Bevollmichtigien (oder Whits & Case LLP) im
Zusmmmenhang mit der Ausiibung von Rechien
catstehen, die dem Bevollméchtigten durch diese
Vollmacht tatsichlich oder dem Anschein nach
ibertragen  wurden, 8 sei  demn, der
Bovollmichtigte hat grob  fehrldssig  oder
vorshtzlich zum  Nachieil des Vollmachtgebers
gehandel,

Dic Haftung jedes Bevollmichtigien gegentiber
dem Vollmachtgeber ist beschrankt suf Vorsatz,
grobe  Fohrldssigheit sowie  Fahrlassighsit
hinsichtlich vertragswesentlicher Plichten, Im Falle
der fahrlissigen Verletzung veriragswesentlicher
Pflichten ist die Haftung beschrinkt auf den
vorausschbaren Schaden.

Diese Vollmacht verliert aach Ablmf von 3
Monaten ab dem Datom dev Aussiellong  thre
Gultigkeit, es sei denn, sic wird vorher schriftlich

widerrufen.

Tm Zweifel soll diese Vollmacht weit ausgelopt
werden, um den Zweck ihrer Erteilung =zu
verwirklichen, Anderungen hinsichtlich  der
Parteien oder des Umfangs der ghen genannten
Vertrige haben keine Auswirkungen auf diese
Vollmacht.

Disse Vollmacht unterliegt deutschem Rechi.

Thiese Vollnacht enthil eine deutsche und eine
englische Fassung. Im Fall von Abweichungen und
fiir Zwecke der Auslegung ist der  deutsche
Wortlaut mabgebend.

{Unserschrifienseife Joigend)

EMEA 148199188 2

of the German Civil Code or of similar provisions
under any other law, if applicsble}.

The Principal shall indemnify and keep
indemnified esch Proxy (and White & Case LLF)
against any and all costs, claime, Jigbilities and
exponses (including, but not limited to, payment of
all logal costs) that may be ingursed by the Proxy
{or White & Case LLP) in comnection with the
excrcise of any powers conferred of purporied fo
e conferred on the Proxy by this power of
attorney unless the Proxy hias acted with gross
negligence or wilful misconduct to the detriment of
the Principal.

Mo Proxy shall have any liability to the Principal
other than for the Proxy’s witfu! misconduct or
gross negligence  of negligent breach of
fundamental duties. In the case of a negligent
breach of fundamental duties of the Proxy, the
claims of the Principal shall be limited t©
foresceable damages.

This power of attorney shall be valid for a period
of 3months from the date hereof unless it is
revoked in writing before the expiry of such
period.

In case of doubt, this power of attorney shall be
interpreted broadly to achieve the pwrpose for
which it was granted. Amendments with respect (o
the partics or the scope of the above-mentioned
sgroements shall not affect thiz power of atiomey.

This power of attomey is governed by the law of
Germaity.

This power of attorney contains & Cerman and an
English version. In case of inconsistencics and for
purposes of interpretation, the Cerman wording
shall prevail.

[signature page to follow}



2,

Ort, Datum/Place, Date [ YWy AW,

carwow Gmbi

Durch/By: |
Name{n)/Name(s):  * PhilipySayler-von Amende

Funktionfen)/T itleWiveﬁretuugsbmchﬁ gier Geschiifisfihrer/managing director with sole
power of representdhion

[Signature page — Power of attorngy carwow GmbH]

EMBs 142196136




Miederschrift fiber eine auflerordentiiche Ge-
sellschaftorversammiung der

Execution Version

Iinutes of an extraordinary Shareholder’s
Meeting of

carwow Gmbii

mit Sitz in Anenstrafie 100, 80489 Minchen und
eingetragen im Handelsregister des Amisgerichts
Minchen unter HRDB 224595 (pachfolgend die
HLresellschalt™)

having is registered scat at Auenstrafle 100,
20469 Munich and registered with the Commer-
cial Register of the local court of Munich under
registration number HRB 224595 (hereinafter the
*Company” .

Carwow Lid

mit Bitz in 2nd Floor, Verde Building, 10 Hre-
ssenden Place, London, England, SWIE 3DH,
Vereinigtes Kinigreich eingeiragen bm Under-
nehmensregister unter G7103079,

{nachivlgend der . Geselischafter™)
ist der einzige Gesellschafter der Gesellschaft,

Unler WVerzicht auf alle gesetzlichen und sai-
zungsmiiBigen Form- und Fristerfordernisse hin-
sichtlich Einberufung und Abhaltung, hilt der
Gesellschafter hiermit sine auflerordentliche CGe-
sellschallerversammiung der Gesellschaft ab und
beschlieft cinstimmig wie folgt:

b Zusanomenhang mit

{a} ginem Anderungsvertrag zwischen, inter
afios, Auiod? Limited sl Darlehensneh-
wmer {(rigingd  Borrowery uwnd  CGarand
{Crigina Guarantor), dem Gesellschalier
als Muttergesellschalt (Parent), urspriing-
licher RKreditnchmer (Origingl Borrower)
v wrspritnglicher Garant (Origingd Gu-
aravdory, der Gesellschaft als ursprimgli-
chen Garanten und Hercules Capital, Tne.
als Konsortialfiuer (dgend) vnd als 51
cherheilenverwalter (Security dgent) {der
Lhnderungsvertrag”) im Hinblick aul
cinen ursprilnglich GBP 40.000.000 Se-
nior Ereditverirag vom
29 Movember 2021 (wie gelndert und
neugefasst durch den Anderungsvertrag
und wie gelndert und nengefasst von Zeit
Zu Zeit, der Nenior Kreditverfrag™;

) einem  naclrangipen  Antelisverpfin-
dungsvertrag zwischen dem Gesellschal-
ter als Plandgeber, der Gesellschalt und
Hercules Capital, Ine. als Sicherheiten-
trevhiinder betreffend aller gogonwiirtigen

ThlA §357R438

having its corporate seal at Znd Floor, Verde
Bullding, 10 Bressenden FPlace, London, Hog-
land, SWIE 5D registered with the Companies
House under 07103079

{hereinafter the “Shareholder™)
is the sole shareholder of the Company.

Walving all siatutory and contractual require-
ments of a shareholder’s meeting as to time and
form, the Sharsholder hereby holds an exfraordi-
nary shareholder’s meeting of the Company and
resolves unanimously as follows:

In connection with:

() srn amendment and restatement  deed
between, infer alios, Auvtod? Limited as
original borrower and original guarantor,
the Sharehoider as parent, original bor-
rower anpd original guarantor, the Com-
pany as original guarantor and Hercules
Capital, Inc, as agent and as security
agent {the “Amendment and Restate-
ment Deed”) in relation {0 an originally
GBRP 40,000,600 senior facilities agree-
ment originally dated 29 Movember 2021
{ns amended and restated by the
Amendment and Restatement Deed and
as amended and restated fromm time to
time, the “Senior Facilities Agree-
miemt™y,

(hy a junior ranking share pledge agreement
between the Shareholder as pledgor, the
Company and Hercoles Capital, Inc, a3
security agent relating to the pledge of

all present and futere shares in the Come




und zukiinftigen Geschéftsanteile an der
Gesellschaft sowie die damit zusammen-
hingenden Rechie,

(<) ginem Sicherheltenbestitipungsvartrag im
im Hinblick auf einen Sicherungsabtre-
tungsvertrag vom 13 Dezember 2021
zwvischen der Gesellschaft sowie dem Ge-
selischafter jeweils als Sicherheitengeber
und Hercules Capital, Inc. als Sicherhei-
tentreubdinder, betreffend bestimmte For-
derungen der Gesellschaft; und

(d) einemn  nachrangigen Kontenverpiin-
dungsvertrag zwischen der Gesellschafl
als Pfandgeber und Hercules Capital, Inc.
als Sicherheitenireuhinder, betreffend al-
ier gegenwirtigen und zukinfiigen Bank-
konten der Gesellschaft sowie die damit
zusammenhidngenden Rechte,

dic unter Absatz (a) bis (d) genannten Vertrige
und Brkldrungen, zusammen die ,,Veririige”,

beschliefit der Gesellschatter wie folgt:

1. Wir stimmen hiermit den Bestimmungen
der Finanzierungsdolumente (Finance
Documents (wie im Senior Kreditvertrag
definiert), den darin vorgeschenen Trans-
aktionen und der Unierzeichnung aller
Finanzierungsdokumente {Finance
Dacumentsy deren Partei die Geselischaft
ist, zu. Inshesondere stimmen wir dem
Abschinss der vorgenannien Vertrige und
etwaiger sonstiger notwendiger oder
nlitzlicher Versinbarungen zu.

Unsere Zustimmung erstreckt sich ferner
auf solche Brlddrungen und Handlungen,
dic sich im Zusammenhang mit der
Durchfithrung der oben genannten Ver-
trage und der sonstigen Finanzierungsdo-
kumente (Finanee Documenis) (wie Im
Serior Kreditvertrag definiert) ergeben
oder in diesem Zusammenhang durch die
Gesellschaft oder einen ihrer Vertreter als
notwendig, angemessen oder zweckmi-
Big erachtet werden.

Die Zustimmung erstreckt sich auch auf
die Neufassung dieser Vertrige (zu den
gleichen oder zu anderen Bedingungen)
und/oder dic Anpassung oder Anderung
der Vertriige und die diesbeziigliche Un-
terzeichnung entsprechender Dokumente,
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pany and ancillary rights;

{c) a security comfirmation agreement in
relation to a security assignment agree-
ment dated 13 December 2021 between
the Company as well as the Shareholder,
each as assipnor and Hercules Capital,
Inc. as secwrity agent, in respect of cer-
tain receivables of the Company and the
Shareholder; and

{d) a junior ranking accounts pledge agree-
ment between, infer alia, the Company
as pledgor and Hercules Capital, Inc. as
secwrity agent, in respect of all present
and firure bank accounts of the Compa-
ny and ancillary rights,

the agreements and declarations as referred to in
paragraphs (a) to {d) above, together the
“&zreements”,

the Shareholder herewith resolves as follows:

I We herewith approve the terms of and
the transactions coniemplated by the Ti-
nance Documents (as defined in the Sen-
ior Facilities Apreement} and the execu-
tion, deliverv and performance by the
Company of each Finance Document to
which it is a party. In particular, without
limitation, we approve the entering into
and the execution of the Agreements set
out above and any further necessary of
beneficial agreements.

Cur approval also includes all declara-
tions and acts in connection with the per-
formance of the above ypentioned
Agreements and the other Finance Doc-
uments {as defined in the Senior Facili-
ties Agreement) and all declarations and
acts in relation thereto which are consid-
ered necessary, appropriate or practical
by the Company or any of its representa-
tives.

This approval also includes the renswal
of any of the Agreements (whether on
the same or different teyms) and/or any
amendment or variation of the Agree-
ments and, in this respect, the execution
of any document, including new or sup-



einschlieBlich neuer und erginzender
Vereinbarungen und auf alle Erkidrungen
und Handlungen, die die Gesellschaft im
Zusammenhang damit fir ndtig oder
nijtziich erachiet.

Die Zustimmung erstreckt sich auch auf
den Beitritt von Tochtergesellschaften der
Gesellschaft zu den vorgenannten Vertri-
gen und auf die Gewihrung von Sicher-
heiten durch die Tochtergeselischafien
sum Fwecke der Sicherung von Forde-
rungen, die sich aus den Fioanzierungs-
dokumenten {Finance Documentsy (wie
im Senior Kreditvertrag definiert) erge-
ben.

Die Geschifisfiibrer der Gesellschaft
werden hiermit jeweils einzeln ermichtigt
und angewiesen, im Namen der Gesell-
schaft alle Dokumente zu unterzeichnen
und alle Handlungen vorzunchmen, die
zar Durchfiihrung der Vertrdge und der
anderenn  Finanzierangsdokumente (Fi-
nance Documenis) (wie im Senior Kre-
ditvertrag  definierty, erforderlich oder
niitzlich sind. Dies schlieBt inshescndere
den Abschluss der Veririge selbst, sowie
die Verabschiedung jeglicher Gesell-
schafierbeschifisse im Namen der Gesell-
schafl als Gesellschafler einer Tochterge-
sellschaft mit ein, die erforderlich oder
nittzlich sind, um der jeweiligen Tochter-
geselischaft die Unterzeichnung eines Fi-
nanzierungsdokumentss {Finance
Documenty zu ermdglichen.

Soweit sine Befreiung vom Selbstkontra-
hierungsverbot micht bereits erteilt wurde,
werden dig Geschaftsfithrer der Gesell-
schaft zum Zwecke der hierin beschios-
senen Transakiionen von den Beschrin-
kungen des § 181 BGB befreit. Jeder Ge-
schiftsfithrer ist zudem berechtigi, Hand-
hungen Dritter zu genchmigen, sowie Un-
tervollmacht zu erteilen (auch unter Be-
freiung der Beschrinkungen des § 181
BGR).

Wir ermichtigen hiermit den Gesellschaf-
ter als Vertreter (Oblgior’s Ageni) der
Gesellschaft im Zusammenhang mit den
Finanzierungsdokumenten {Finance
Daocuments)y (wic im Senior Kreditverirag
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plemental agreements and such other
things as the Company may deem neces-
sary or beneficlal in conpection there-
with.

This approval also includes the accession
of subsidiaries of the Company to the
above mentioned Agreemenis and the
granting of security by the subsidiaries in
order to secure any claims arising under
the Finance Documents (as defined in
the Senlor Facilities Agreement).

The managing director of the Company
is authorised and instructed to execute on
behalf of the Company all documenis
and to take all actions which are benefi-
cial or necessary to perform the Agree-
ments and the other Finance Documents
(as defined in the Senior Facilities
Agrecruent). This includes, without fimi-
tation, the execution of the Agreements
and the passing of any shareholder’s res-
olution as shareholder of a subsidiary of
the Company which are deemed to be
necessary or beneficial in order to permit
such subsidiary to enter into any of the
Finance Documents.

Inless an exemption from the prohibi-
tion of seif-dealing has already been
granted, the managing director of the
Company shall for the purpose of the
transactions approved herein be relieved
from the restrictions of § 181 of the
German Civil Code (BGR) and shall be
entitled to ratify declarations made by
third parties and to grant sub-powers of
attorney to any third party (including the
right to relieve such attorney from the
restrictions of § 181 of the German Civil
Code).

We herewith authorise the Shareholder
to act as the Company’s agent (Obliger's
Agent) in connection with the Finance
Documents (as defined in the Senior Fa-



defindert) zu handeln,

(]

Alle bersits getroffenen Mallnahmen im
Sinne der vorstehenden Beschliisse wer-
den hiermit genehmigt.

6. Wir verzichten hiermit unwiderruflick auf
die Anfechtung der unter Ziffer | bis §
gefassten Heschiisse.

7. Sofern und soweit sich die Gesellachaf-
terversammiing  bestimmts  Zustin-
mungserfordernisse vorbehalten hat, z.B.
gegentiber der Geschiiftafithrung, werden
diese Zustimmnungserfordernisse - soweit
rechtlich zulisely - durch diesen Gesell-
schafterbeschiluss ersetat,

8. The gefassten Beschlisse blelben durch
Anderungen der Betriige und/oder Partei-
en in den oder bemliglich der in diesern
Beschluss genanmten Dokumente ond
Vertrige unberiibrt.

9. Dheser Beschluss enthilt eine deutsche
unel eine englische Fassung. Im Falle von
Widerspriichen ist die deutsche TFassung
malgeblich.

Weiters Gesellschafterbeschitisse wurden nicht
gefasst; hiermit ist die Cesellschafterversamm-
fong beendet.

cilities Agreement).

(]

Any actions referred to in the above res-
slutions which have already been taken
are hereby ratified,

. We herewith irrevocably waive any right
o contest any of the resolutions con-
tained in clauses 1 1o 5 above,

7. If and to the extent that the shareholder's
meeting has reserved certain approval
requirements, e.g. vis-d-vis the manage-
ment, these approval reguirements shall -
to the extent legally permissible - be re-
placed by this shareholder's resolution,

8. Any changes lo the amounts and/or pac-
ties in or in relation to the documents re-
ferred 1o in this resolution shall not af-
fect the resolutions resolved.

9, This rescolution contains a German and
an English version. In case of discrepan-
cies, the German version shall prevall.

No further resclutions were passed; the share-
holder’s mesting is herewith terminated.

[Unterschriftenseiten folgend/signature pages ara following]
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9 February

2024

Datum/Date;

Carwow Lid

Nama(s):

Title{s): TJ@MN =il
Nectod

[Hercules ~ Shoveholder Resoluiion Signature Page)
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Certified Copy

POWER OF ATTORNEY
{Vollmachi)

HERCULES CAPITAL, INC.
with registered office at
7 ST. Paul Street
Suite 820
Baltimore MD 21202
and registered under number DO7T05197

(the "Principal’™)

herchyy grants power of attorney (Fellmacht} to each of:

Florian Bruder
Wollram Distler
Eike Neugebauer

Patnick Reuter

Fais Torchani

Tobias Daubert

Fmel Toluay-Avhan
figin Avhan
Sindy Martin

Marcus Kremer

Yannick Keilbach
Theress Kefl
Manuel Schreck
Tina Popp

cach having business address at DLA Piper UK LLP, Neue Mainzer Sir. 6-10, 60311 Frankfurt am
Main, Germany

{the “Attorneys').

1.

Each Attorney is, actng singly, authorised to, for and in the name of the Principal, to make
and receive any and all legal declarations {Willenserkigrungen) and to take all measures and
actions that are nocessary or expedient in commection with:

{a) a Junior ranking share pledge agreement {(nachrangiger
Geschaftsanteilsverpfindungsvertragy governed by German law relating to the pladge
of all the shares (including any ancillary rights pertaining thereto) in carwow GmbH
by Carwow Lid. a5 pledgor to Hercules Capilal, Tnc, as security agent (the "Share
Pledge Agreement™); and

{b) any agreements and declarations which are, or become, necessary or expedient in
comnection with the Share Pledge Apreement, including, but not limited o, such
agreements or declarations which supplement, con{irm, amend, or terminate the Share
Pledpge Agreoment.

This power of attomey includes the right to ot for and on behalf of the Principal vis-d-vis
public awthorities or cowrts, insofar as a represeniation in these matters is legally permissible.



L

G,

Each Atforney is released from the restrictions Imposed by section 181 of the German Civil
Code (BGE) and has the right to delegate ils powers (Uniervollmachs erteilery under this
power of attormey, including such release.

The Irmeipal will indennify each Attorney fom any ¢laims that may arise ot any thme dus (o
or i comnection with any actions taken under this power of attorney, nunless in case of willul
miiseonduet (Forsatz) or gross neglisence (probe Falridssichein) of the Attorney.

Any changes to the parties, the amounis, confenis or dates in respeet of the documents refarrad
to above shall not affect this power of attorney. This power of attorney shall be construad as
broadly as possible to achieve the purpose {or which it was granted.

The Prncipal herewith ratifies (genelmiz?} any declarations by an Attoroey (o relation to the
matters reforred to above made prior to receipt of this power of glorney.

This power of attorney shall be valid until 31 December 2024,

This power of attomey shall be governed by and construed in sceordance with the laws of the
Federal Republic of Germany, This power of sttorney is made i the English language;
however, where a Gorman term has been added to an Foglish term, such German term shall bo

decisive for the construction of'the English tenm it relates to throughout.

Vixecution Page fo follow]
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p]acq da.te ...................

HERCULES CAPITAL, INC,

Name: gemgme ey Chied '
Tifle: peguby Genevnl Comissd, Pocrfali’s Tisuimehions

By

MNarme:
Title:



| CERTIFY THAT, SAVE FOR MATERIAL | HAVE BEEN ADVISED
CAN BE REDACTED PURSUANT TO THE UK COMPANIES ACT
2006, THE ELECTRONIC COPY OF THE INSTRUMENT DELIV-
ERED AS PART OF THIS APPLICATION FOR REGISTRATION, IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

FRANKFURT AWM MAIN, 13 FEBRUARY 2024

MAIKE SCHOBER

NOTARY

Akte: 24-00165 N - Dok-1D 201478
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