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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 10136349

Charge code: 1013 6349 0015

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 20th May 2020 and created by FRONERI LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

4th June 2020 .

Given at Companies House, Cardiff on 5th June 2020

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Number 140 of the Roll of Notarial Deeds for 2020-G

Recorded

in Frankfurt/Main on 20 May 2020

Before me, the undersigning Notary in the district of the Higher Regional Court (Oberlandesgerichr) of
Frankfurt/Main

Dr. Olaf Gerber

with my official place of business in Grueneburgweg 149, 60323 Frankfurt/Main

appeared today:

I, Muhammed Enes Soylu, whose business address is at Zeidler Legal Services Rechtsanwalisgesell-
schaft mbH, Bettinastrafie 48, 60325 Frankfurt/Main, personally known to the notary.

2. Albrecht Gilbert Joachim Steinbach, whose business address is at Clifford Chance Deutschland
LLP, Mainzer LandstraBe 46, 60325 Frankfurt/Main, identified by way of valid official picture
identification.

3, Moritz Miillecker, whose business address is at Clifford Chance Deutschland LLP, Mainzer Land-
strafle 46, 60325 Frankfurt/Main, identified by way of valid official picture identification.

4, Lisa Seyfried, whose business address is at Clifford Chance Deutschland LLP, Mainzer Landstrale

46, 60325 Frankfurt/Main, identified by way of valid official picture identification.

The person appearing ad 1. declared to make the following declarations in Part I and II of this deed not in
his own name but, excluding any personal liability, for and on behalf of

a)

b)

¢)

FRONERI LIMITED, a private limited company organised under the laws of the United Kingdom,
having its registered office address at Richmond House, Leeming Bar, Northallerton, North York-
shire, United Kingdom, DL7 QUL, registered with the Companies House of England and Wales under
no. 10136349

acting based upon a power of attorney dated 7 May 2020; and

FRONERI Dcutschland Holding GmbH, a limited liability company (Gesellschaft mit beschrdnk-
ter Haftung) organised under the laws of the Federal Republic of Germany having its business
address at Nordwestring 201, 90419 Niirnberg, Germany, which is registered in the commercial re-
gister ( Handelsregister) of the local court (Amesgerichar) of Nilrnberg, Germany under HRB 34075

acting based upon a power of attorney dated 14 May 2020; and

FRONERI Deutschland GmbH, a limited liability company (Gesellschafi mit beschrdnkter Haf-
tung) organised under the laws of the Federal Republic of Germany having its corporale seat in
Niirnberg and its business address at Nordwestring 201, 90419 Niirnberg which is registered in the
commercial register (Handelsregister) of the local court (Amesgericht) of Nirnberg under HRB
34104

acting based upon a power of attorney dated 14 May 2020; and



d}  FRONERI Schiller GmbH, a limited liability company (Gesellschaft mit beschrinkter Haftung)
organised under the laws of the Federal Republic of Germany having its corporate seat in Niirnberg
and its business address at Nordwestring 201, 90419 Niirnberg which is registered in the commercial
register (Handelsregisier) of the local court (Amtsgericht) of Nitrnberg under HRB 14474

acting based upon a power of attorney dated 14 May 2020.

The person appearing ad 2. declared to make the following declarations in Part I of this deed not in his own
name but, excluding any personal liability, for and on behalf of

Deutsche Bank AG, a corporation duly organised and existing under the law of the Federal Republic
of Germany and having its principal place of business at Taunusanlage 12 in the City of Frankfurt
(Main),

acting based upon a power of attorney dated 7 May 2020;

The person appeating ad 3. declared to make the following declarations in Part [ of this deed not in his own
name but, excluding any personal liabilily, for and on behalf of

Deutsche Bank Aktiengesellschaft, London Branch, a corporation duly organised and existing
under the law of the Federal Republic of Germany and having its principal place of business at
Taunusanlage 12 in the City of Frankfurt (Main) and operating in the United Kingdom under branch
number BRO00005 at Winchester House, | Great Winchester Street, London, EC2N 2DB,

acting based upon a power of attorney dated 7 May 2020,

The person appearing ad 4. declared to make the following declarations in Part I of this deed not in her own
name but, excluding any personal liability, for and on behalf of

Credit Suisse AG, Cayman Island Branch, a branch of Credit Suisse AG,
acting based upon an power of attorney dated 8 May 2020;

Credit Suisse AG, Cayman Island Branch, acting

a) in its own name and on its own behalt

and

b)  forand on behalf of

the other Original Pledgees (as defined in the Share Pledge Agreement in Appendix 1, Part I)
as listed in the Attachment to the Frame Deed; Credit Suisse AG, Cayman Island Branch,
acting in each case based upon the powers and authorities granted to Credit Suisse AG, Cay-
man Island Branch as security agent by the parties represented by the person appearing ad 4,
under the Intercreditor Agreement (as defined in the Share Pledge Agreement in Appendix 1,
Part I).

In the case a certified copy of the relevant power of attorney is attached to this deed, the original was
presented to the notary. [, the undersigned notary, herewith certify that the attached certified copies of the
powers of attorney are true and complete copies of the original powers of attorney presented to me. In the
case only a copy is attached, originals 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 liability as to the validity or the scope of the powers of
attorney presented. The notary advised the deponents that he is obliged to verify the powers of representa-
tion of the deponents and to examine 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 Notarisation Act (Beurkundungsgesetz). After having been instructed by the notary the depo-
nents and the notary answered this question in the negative.

The deponents requested the notary to notarise this deed in the English language for the convenience of the
parties represented by them and confirmed that they are in adequate command of the English language. The
notary declared that he is in adequate command of the English language as well. German language text
shall be recorded in the German language.

The persons appearing, acting as aforesaid, then requested the notary to notarise the

Share Pledge Agreement and Notice of Pledge
attached to this deed as Appendix 1 with its Schedules and Parts. The persons appearing make reference
to Appendix 1. Said Appendix I forms an integral part of this deed, with the exclusion of the table of

contents and Schedule 5 of Appendix 1, Part I, which are attached for evidence purposes only.

The Notary advised the persons appearing:

. that a pledge is a security instrument of strictly accessory nature {which means that it comes into
legal existence only if, to the extent that, and as long as, the underlying secured claims do in fact
exist, and that the owners of the secured claims and the pledgees must be identical);

. that notwithstanding section 16 para 3 German GmbHG there is no bona fide creation, acquisition
nor ranking of a pledge of shares (in the sense that the pledgees are protected if the shares purported
to be pledged do not exist or have been previously encumbered for the benefit of a third party); and

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



This deed including the Attachment to the Frame Deed and its Appendix 1 with its Schedules and Parts,
but with the exclusion of the fable of contents and Schedule 5 of Appendix 1, Part I, which are attached
solely for evidence purposes, were read aloud by the notary io the persons appearing, were approved by the
persons appearing and were signed by the persons appearing and the notary in their own hands as follows:
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FRONERI LIMITED
FRONERI DEUTSCHLAND HOLDING GMBH

AS PLEDGORS

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH

AS SECURITY AGENT AND PLEDGEE

THE INSTITUTTONS NAMED HEREIN

AS PLEDGEES

SHARE PLEDGE AGREEMENT

(Geschiftsanteilsverpfindung)

249417-4-15368-v1.0

70-40736291
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This SHARE PLEDGE AGREEMENT (the "Agreement") is made on 20 May 2020

BETWEEN:

(1

2

()

(4)

(3)

(6)

(7)

(8)

9)

(10)

FRONERI LIMITED, a private limited company organised under the laws of the United
Kingdom, having its registercd office address at Richmond House, Leeming Bar, Northallerton,
North Yorkshire, United Kingdom, DL7 9UL (the "Pledgor 1"); and

FRONERI DEUTSCHLAND HOLDING GMBH, a limited liability company ((Gesellschafi
mit beschrdnkter Haftung) organised under the laws of the Federal Republic of Germany having
its business address at Nordwestring 201, 90419 Niimberg, Germany, which is registered in the
commercial register (Handelsregister) of the local court (Amtsgericht) of Nurnberg, Germany
under HRB 34075 (the "Pledgor 2™)

(the entities listed in (1) to (2) above are hercinafter referred to cach as a "Pledgor” and
collectively as the "Pledgors")

CREDIT SUISSE INTERNATIONAL, CREDIT SUISSE LOAN FUNDING LLC,
DEUTSCHE BANK AG, LONDON BRANCH, GOLDMAN SACHS INTERNATIONAL,
CITIGROUP GLOBAL MARKETS LIMITED, HSBC BANK PLC, J.P. MORGAN
SECURITIES PLC and BANK OF AMERICA MERRILL LYNCH INTERNATIONAL
DESIGNATED ACTIVITY COMPANY, in their capacity as arrangers under the Senior
Facilities Agrecement (as defined below) (the "Senior Arrangers");

CREDIT SUISSE INTERNATIONAL, CREDIT SUISSE LOAN FUNDING LLC,
DEUTSCHE BANK AG, LONDON BRANCH, GOLDMAN SACHS INTERNATIONAL,
CITIGROUP GLOBAL MARKETS LIMITED, HSBC BANK PLC, JP. MORGAN
SECURITIES PLC and BANK OF AMERICA MERRILL LYNCH INTERNATIONAL
DESIGNATED ACTIVITY COMPANY, in their capacity as arrangers under the Second Lien
Facility Agrecment (as defined below) (the "Second Lien Arrangers");

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, in its capacity as agent under the Senior
Facilities Agrecment (as defined below),

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, in its capacity as agent under the Second
Lien Facility Agrecment (as defined below);

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, in its capacity as security agent under
the Senior Facilities Agreement (as defined below) and the Second Lien Facility Agreement (as
defined below) (the "Security Agent");

the institutions listed in Schedule 1 (List of Original Senior Lenders) hereto in their capacity as
lenders, issuing banks and ancillary lenders under the Senior Facilities Agreement (as defined
below) (the "Original Senior Lenders");

the institutions listed in Schedule 2 (List of Original Second Lien Lenders) hereto in their capacity
as lenders under the Second Lien Facility Agreement (as defined below) (the "Original Second
Lien Lenders");

the institutions listed in Schedule 3 (List of Original Hedge Counterparties) hereto in their
capacity as hedge counterpartics under the Intercreditor Agrcement (as defined below) (the
"Original Hedge Counterparties"); and
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(11) DEUTSCHE BANK AG, LONDON BRANCH, in its capacity as cash management provider
under the Cash Management Agreement (as defined below) (the "Cash Management Provider")

(the institutions named in (3) to (11) are hereinafter referred to as the "Original Pledgees™).

WHEREAS:

(A)  Pursuantto a senior facilities agreement dated 29 January 2020 between, inter alios, Froneri Lux
Finco S.a r.l., Froneri International Limited and Froneri US, Inc. as original borrowers (the
"Original Senior Borrowers") and original guarantors, Credit Suisse International, Credit Suisse
Loan Funding LLC, Deutsche Bank AG, London Branch, Goldman Sachs International,
Citigroup Global Markets Limited, HSBC Bank PL.C, J.P. Morgan Securities PLC and Bank of
America Merrill Lynch International Designated Activity Company as arrangers, Credit Suisse
AG, Cayman Islands Branch as agent and security agent and others (as amended, vanied, novated,
supplemented, superseded or extended from time to time, the "Senior Facilities Agreement"),
certain lenders have agreed to grant certain facilities to the Original Senior Borrowers.

(B)  Pursuant to the terms of the Senior Facilities Agreement, the aggregate amount of the facilities
(including numbers of facilities) may be increased by an amount of EUR 829,000,000 or more if
the relevant borrower(s) and the relevant lender(s) assuming such additional commitments so
agree (the "Senior Incremental Facility™).

(C)  Pursuant to a second lien facility agreement dated 29 January 2020 and entered into between,
inter alios, Froneri International Limited as company, Froneri Lux Finco S.ar.l. and Froneri US,
Inc. as original borrowers (the "Original Second Lien Borrowers"), Froneri Lux Finco S.ar.l.,
Froneri International Limited and Froneri US, Inc. as original guarantors, Credit Suisse
International, Credit Suisse Loan Funding LLC, Deutsche Bank AG, London Branch, Goldman
Sachs International, Citigroup Global Markets Limited, HSBC Bank PLC, J.P. Morgan Securities
PLC and Bank of America Merrill Lynch International Designated Activity Company as

mandated lead arrangers, Credit Suisse AG, Cayman Islands Branch as agent and security agent

(as amended, varied, novated, supplemented, superseded or extended from time to time, the "
Second Lien Facility Agreement"), certain lenders (together the "Original Second Lien
Lenders") have agreed to grant certain facilities to the Original Second Lien Borrowers,

(D)  Pursuant to the terms of the Second Lien Facility Agreement , the aggregate amount of the
facilities (including numbers of facilities) may be increased by an amount of EUR 995,000,000
or more if the relevant borrower(s) and the relevant lender(s) assuming such additional
commitments so agree (the "Second Lien Incremental Facility", together with the Senior
Incremental Facility the "Incremental Facilities").

(E)  Froneri International Limited further entered into a cash management agreement originally dated
9 October 2019 (as amended by an amendment and restatement agreement dated 29 January 2020,
the "Cash Management Agreement") with the Cash Management Provider pursuant to which
an up to EUR 80,000,000 overdraft facility (the "Overdraft Facility") will be made available by
the Cash Management Provider to Froneri International Limited.

(F Pledgor 1 has agreed to grant a pledge over its shares in Company 1 (as defined below) as security
for the Pledgees' (as defined below) respective claims against the Debtors (as defined below) (or
any of them) under or in connection with the Secured Debt Documents (as defined below), subject
to the provisions of Clause 8 (Limited Recourse) below.
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(G)

(H)

NOW,

1.1

Pledgor 2 has agreed to grant a pledge over its shares in Company 2 (as defined below) as security
for the Pledgees' (as defined below) respective claims against the Debtors (as defined below) (or
any of them) under or in connection with the Secured Debt Documents (as defined below), subject
to the provisions of Clause 8 (Limited Recourse) below.

The security created by or pursuant to this Agreement is to be administered by the Security Agent
for and on behalf of the Pledgees pursuant to an intercreditor agreement dated 29 January 2020
between, inter alios, Pledgor 1 as original topco (the "Topeo™), Froneri Lux Finco S.ar.l., Froneri
International Limited and Froneri US, Inc. as original debtors (the "Original Debtors"), the
Senior Agent (as defined below), the Second Lien Agent (as defined below), the Security Agent
and others (the "Intercreditor Agreement").

IT IS AGREED as follows:
DEFINITTIONS AND LANGUAGE
Definitions

In this Agreement:

"Agreed Security Principles" means the agreed security principles under the Senior Facilities
Agreement or the Second Lien Facility Agreement (as the context requires).

"Authorisations" means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration.

"Ancillary Lender" means each Senior Lender (or any affiliate of a Senior Lender) which makes
available an ancillary facility pursuant to the terms of the Senior Facilities Agreement.

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open for
general business in London and New York City.

"Cash Management Facility Agents" means any agent appointed under and in respect of any
Cash Management Facility Document.

"Cash Management Facility Arranger” means a Senior Arranger in respect of any Cash
Management Facility.

"Cash Management Facility" means any facility made available by one or more Cash
Management Facility Lenders for working capital and/or general corporate purposes of the Group,
including any of the following (or any combination of the following):

(a) an overdraft, cheque clearing, automatic payment or other current account facility;
(b) a guarantee, bonding or documentary or stand by letter of credit facility;

(c) a short-term loan facility;

(d) a derivatives facility;

(e) a foreign exchange facility; and
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43 any other facility or accommodation as may be required or desirable in connection with
the business of the Group and which is agreed by Froneri International Limited and each
relevant Cash Management Facility Lender.

"Cash Management Facility Creditors" means any Cash Management Facility Arranger, the
Cash Management Facility Agents, any issuing bank in respect of any Cash Management Facility
and the Cash Management Facility Lenders.

"Cash Management Facility Documents" means the Cash Management Agreement and any
other document relating to or evidencing the terms of a Cash Management Facility and designated
as a "Cash Management Facility Document".

"Cash Management Facility Lender' means each person which makes a Cash Management
Facility available pursuant to the terms of, and each issuing bank under, a Cash Management
Facility Document.

"Cash Management Facility Liabilities” means all present and future liabilities and obligations
at any time owed by the Debtors or any Third Party Security Providers to any Cash Management
Facility Creditor under or in connection with the Cash Management Facility Documents.

"Company 1" means FRONERI Deutschland GmbH, a limited liability company (Gesellschaft
mit beschrinkter Haftung) organised under the laws of the Federal Republic of Germany having
its corporate seat in Niirnberg and its business address at Nordwestring 201, 90419 Niirnberg
which is registered in the commercial register (Handelsregister) of the local court (Amtsgericht)
of Niirnberg under HRB 34104.

"Company 2" means FRONERI Schéller GmbH, a limited liability company (Gesellschafi mit
beschrinkter Haflung) organised under the laws of the Federal Republic of Germany having its
corporate seat in Niirnberg and its business address at Nordwestring 201, 90419 Niirnberg which
is registered in the commercial register (Handelsregister) of the local court (Amtsgericht) of
Niirnberg under HRB 14474,

"Companies" means Company 1 and Company 2 and "Company" means any of them.

"Debtor" means each Original Debtor and any person which has become or will become a party
to the Intercreditor Agreement as a Debtor.

"Enforcement Event" means:

(a) the occurrence of an Event of Default in respect of which the Senior Agent has, by serving
notice to Froneri International Limited, exercised its rights and declared all or part of the
utilisations under the Senior Facilities Agreement, together with accrued interest, and all
other amounts accrued or outstanding be immediately due and payable in accordance with
the Senior Facilities Agreement;

(b)

(1) a Cash Management Facility Lender (or, as applicable, any requisite class thereof
specified in the applicable Cash Management Facility Documents) exercising any
rights to accelerate amounts outstanding under the relevant Cash Management
Facility pursuant to any Cash Management Facility Document;
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(ii)  any Cash Management Facility Liabilities becoming due and payable by operation
of any automatic acceleration provisions in any Cash Management Facility
Document;

in each case, for the avoidance of doubt, not including any declaration that any amount is
payable on demand but including the exercise of any right to demand payment of an
amount previously placed on demand; or

(c) the occurrence of an Event of Default in respect of which the Second Lien Agent has, by
serving notice to Froneri International Limited, exercised its rights and declared all or part
of the utilisations under the Second Lien Facility Agreement, together with accrued
interest, and all other amounts accrued or outstanding be immediately due and payable in
accordance with the Second Lien Facility Agreement.

"Existing Shares" has the meaning given to such term in sub-clause 2.1 hereof.

"Event of Default" means any event of default (Kindigungsgrund) under the Senior Facilities
Agreement and/or Second Lien Facility Agreement.

"Final Discharge Date" means the latest to occur of:

(a) the first date on which all Secured Obligations other than with respect to the Second Licn
Lender Liabilities have been fully and finally discharged to the satisfaction of the Senior
Agent (in the case of the Senior Lender Liabilities), each Cash Management Facility
Lender (in respect of its Cash Management Facility Liabilities) (or the relevant Cash
Management Facility Agent on its behalf, if appointed) and each Hedge Counterparty (in
the case of its Hedging Liabilities), whether or not as the result of an enforcement, and the
Senior Creditors (in that capacity) are under no further obligation to provide financial
accommodation to any of the Debtors under the Secured Debt Documents; and

(b)  the first date on which all Secured Obligations with respect to the Second Lien Lender
Liabilities have been fully and finally discharged to the satisfaction of the relevant Second
Lien Agent, whether or not as the result of an enforcement, and the Second Lien Lenders
(in that capacity) are under no further obligation to provide financial accommodation to
any of the Debtors under the Secured Debt Documents.

"Future Pledgee" means any entity which may become a pledgee hereunder by way of (i) transfer
of the Pledges by operation of law following the transfer or assignment (including by way of
novation or assumption (Vertragsiibernahme}) of any part of the Secured Obligations from any
Original Pledgee or Future Pledgee to such future pledgee and/or (ii) accession to this Agreement
pursuant to sub-clause 3.3 hereof as pledgee.

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

"Group” means the Topcos and each of their respective Restricted Subsidiaries from time to time.

"Hedge Counterparty" means (i) each Original Hedge Counterparty and (ii) any person who
becomes a party to the Intercreditor Agreement in its capacity as hedge counterparty.

"Hedging Agreement” means, to the extent designated as such by Froneri Intemational Limited
(in its discretion) and the relevant Hedge Counterparty by notice to the Security Agent, any
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agreement entered into or to be entered into by a Debtor (or any member of the Group that is to
become a Debtor) and a Hedge Counterparty in relation to any derivative or hedging arrangement
entered into (or which has or will be allocated), the entry into which is not prohibited by the terms
of the Secured Debt Documents at the time the relevant agreement is entered into,

"Hedging Liabilities" means the liabilities owed by any Debtor or Third Party Security Provider
to the Hedge Counterparties under or in connection with the Hedging Agreements.

"Holding Company" means, in relation to a person, any other person in respect of which itis a
Subsidiary.

"Lenders" means (i) the Original Senior Lenders and any entity which may become a lender
under the Senior Facilities Agreement in the future (the "Senior Lenders") and (ii) the Original
Second Lien Lenders and any entity which may become a lender under the Second Lien Facility
Agreement in the future (the "Second Lien Lenders") and "Lender" means any of them.

"Material Adverse Effect" means any event or circumstance which, in each case after taking
into account all mitigating factors or circumstances, including, any warranty, indemnity or other
resources available to the Group or right of recourse against any third party with respect to the
relevant event or circumstance and any anticipated additional investment in the Group, has a
material adverse effect on the consolidated business, assets or financial condition of the Group
(taken as a whole) such that the Group (taken as whole) would be reasonably likely to be unable
to perform its payment obligations under the Secured Debt Documents and, if capable of remedy,
is not remedied within 20 Business Days of Froneri International Limited being given notice by
the Senior Agent of the relevant event or circumstance and the fact that it has such a material
adverse effect.

"Parallel Obligations" means the independent obligations of any of the Debtors arising pursuant
to the Intercreditor Agreement to pay to the Security Agent sums equal to the sums owed by such
Debtors to the Secured Parties (or any of them) under or in connection with the Secured Debt
Documents.

"Perfection Requirements" means the making or the procuring of the appropriate registrations,
filings, endorsements, notarisation, stamping, notifications and/or other steps in relation to
perfection of the Transaction Security Documents and/or the security created thereunder in order
to perfect them.

"Pledge" and "Pledges" have the meaning given to such terms in sub-clause 3.1.

"Pledgees" means the Original Pledgees and the Future Pledgees, and "Pledgee" means any of
them.

"Reservations" means:

(a) the principle that remedies may be granted or refused at the discretion of a court, the
limitation of enforcement by laws relating to insolvency, reorganisation and other laws
generally affecting the rights of creditors and similar principles or limitations under the
laws of any applicable jurisdiction;

(b)  the time barring of claims, the possibility that an undertaking to assume liability for or
indemnify a person against non-payment of stamp duty in the United Kingdom may be
void and defences of set-off or counterclaim and similar principles or limitations under
the laws of any applicable jurisdiction;
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(c) any general principles, reservations or qualifications, in each case as to matters of law as
set out in any legal opinion delivered under any other provision of or otherwise in
connection with any Secured Debt Documents (provided that where any such legal
opinion has been delivered in relation to a particular Debtor and/or a particular document,
the said general principles, reservations or qualifications shall only be deemed to apply to
such Debtor and/or document (other than in the case where the definition is used in respect
of a person and/or a document in respect of which a legal opinion has not been rendered
under the Senior Facilities Agreement and/or the Second Lien Facility Agreement where
the said general principles, reservations or qualifications shall, to the extent applicable, be
deemed to apply to such person and/or document));

(d)  the principle that any additional interest imposed under any relevant agreement may be
held to be unenforceable on the grounds that it is a penalty and thus void;

(e) the principle that in certain circumstances security granted by way of fixed charge may be
characterised as a floating charge or that security purported to be constituted by way of an
assignment may be recharacterised as a charge;

() the principle that an English court may not give effect to an indemnity for legal costs
incurred by an unsuccessful litigant;

(g)  any restriction on the identity of the auditors contained in Senior Facilities Agreement or
Second Lien Facility Agreement being prohibited, unlawful, invalid or unenforceable by
reason of the audit laws;

(h)  the principle that the creation or purported creation of security over any contract or
agreement which is subject to a prohibition against transfer, assignment or charging may
be void, ineffective or invalid and may give rise to a breach entitling the contracting party
to terminate or take any other action in relation to such contract or agreement; and

(i) similar principles, rights and defences under the laws of any relevant jurisdiction to the extent that
they are relevant and applicable.

"Restricted Subsidiary” means any Subsidiary of the Topcos that is not an Unrestricted
Subsidiary.

"Second Lien Agent” means Credit Suisse AG, Cayman Islands Branch in its capacity as agent
under the Second Lien Facility Agreement and any successor appointed as agent under the Second
Lien Facility Agreement.

"Second Lien Finance Documents" means the Second Lien Facility Agreement, any accession
deed, any assignment agreement, any compliance certificate, any fee letter, the Intercreditor
Agreement, any resignation letter, any selection notice, the Transaction Security Documents, any
transfer certificate, any utilisation request, any increase confirmation, any incremental facility
notice, any assumption certificate (in each case relating to the Second Lien Facility Agreement)
and any other document designated as a "Finance Document” by the Second Lien Agent and
Froneri International Limited.

"Second Lien Lender Liabilities" means the liabilities owed by the Debtors and the Third Party
Security Providers to the Second Lien Lenders under or in connection with the Second Lien
Finance Documents,

"Secured Debt Documents" means the Senior Finance Documents, the Second Lien Finance
Documents, the Cash Management Facility Documents and the Hedging Agreements.
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"Secured Obligations" means any and all obligations (present and future, actual and contingent)
which are (or are expressed to be) or become owing by any member of the Group, a Third Party
Security Provider and/or by the Debtors (or any of them) to the Secured Parties or any of them
under or in connection with the Secured Debt Documents (including, but not limited to, any
obligations and liabilities under or in connection with the Incremental Facilities, any ancillary
facility under the Senior Facilities Agreement, any additional uncommitted facility under the
Senior Facilities Agreement or the Second Lien Facility Agreement (in each case, once
committed or increased), the Overdraft Facility and under or in connection with the Parallel
Obligations. The Secured Obligations shall include any obligation based on unjust enrichment
(ungerechtfertigte Bereicherung) or tort (Delikt).

"Secured Parties" means the Senior Agent, the Senior Arrangers the Second Lien Agent, the
Second Lien Arrangers, the Security Agent, the Lenders (including in their capacity as issuing
bank, Ancillary Lender and/or Hedge Counterparty), any Ancillary Lender, the Cash
Management Provider and any Hedge Counterparty.

"Senior Agent" means Credit Suisse AG, Cayman Islands Branch in its capacity as agent under
the Senior Facilities Agreement and any successor appointed as agent under the Senior Facilities
Agreement.

“Senior Creditors” means the Senior Lenders, the Cash Management Facility Lenders and the
Hedge Counterparties;

"Senior Finance Documents" means the Senior Facilities Agreement, any accession deed, any
ancillary documents entered into in connection with an ancillary facility provided by an Ancillary
Lender, any assignment agreement, any compliance certificate, any fee letter, the Intercreditor
Agreement, any resignation letter, any selection notice, the Transaction Security Documents, any
transfer certificate, any utilisation request, any increase confirmation, any incremental facility
notice, any assumption certificate (in each case relating to the Senior Facilities Agreement) and
any other document designated as a "Finance Document” by the Senior Agent and Froneri
International Limited.

“Senior Lender Liabilities” means the liabilitics owed by the Debtors and the Third Party
Security Providers to the Senior Lenders under or in connection with the Senior Finance
Documents,

"Shares" means the Existing Shares and the Future Shares,
"Subsidiary" means in relation to any company {a holding company) another company:
(a) which is controlled, directly or indirectly, by the holding company;

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

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

and for the purpose of this definition, a company shall be treated as being controlled by another
if that other company is able to direct its affairs and/or control the composition of its board of
directors or equivalent body.

"Third Party Security Provider” means:

(a) Pledgor 1 and Pledgor 2;
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1.2

1.3

2.1

(b) any Holding Company of Froneri International Limited that is not a Debtor but which has
provided Transaction Security over any or all of its assets to secure any of the Secured
Obligations,

(c) any member of the Group that is not a Debtor but which has provided Transaction Security
over any or all of its assets to secure any of the Secured Obligations,

and, in each case, which entity has not ceased to be a Third Party Security Provider in accordance
with the terms of the Intercreditor Agreement.

"Topcos" means:
(a) Pledgor 1; and

(b) any person that becomes a direct sharcholder of Froneri International Limited and which
has acceded to the Intercreditor Agreement as “Topco” and which is not a member of the
Group,

and “Topco™” means any one of them.

"Transaction Security" means any security from any Debtor or any Third Party Security
Provider in each case which, to the extent legally possible and subject to any Agreed Security
Principles the provisions of the Intercreditor Agreement is created, or expressed to be created, in
favour of the Security Agent as agent or trustee for the other Secured Parties (or a class of Secured
Parties) in respect of the Secured Obligations.

"Transaction Security Documents" means any document entered into by any Debtor or Third
Party Security Provider creating or expressed to create Transaction Security.

"Unrestricted Subsidiary" means:

(a) any Subsidiary of any Topco that at the time of determination is an unrestricted subsidiary
as designated by Froneri International Limited in the manner provided in the Senior
Facilities Agreement and/or the Second Lien Facility Agreement; and

(b) any Subsidiary of an Unrestricted Subsidiary.

This Agreement is made in the English language. For the avoidance of doubt, the English
language version of this Agreement shall prevail over any translation of this Agreement. However,
where a German translation of a word or phrase appears in the text of this Agreement, the German
translation of such word or phrase shall prevail.

Any reference in this Agreement to a "Clause", a "sub-clause” or a "Schedule" shall, subject to
any contrary indication, be construed as a reference to a Clause, a sub-clause or a Schedule in this
Agreement.

PLEDGED SHARES

The Company | has a nominal share capital (Stammkapital) of EUR 25,000.00 (in words: Euro
twenty-five-thousand) which is divided into 25,000 shares which shares have a nominal amount
of EUR 1 (in words: Euro one) carrying the serial numbers (laufende Nummer) 1 to 25.000, (the
"Company 1 Existing Shares").
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2.1

2.2

23

2.4

3.1

32

3.3

34

3.5

The Company 2 has a nominal share capital (Stammkapital) of EUR 200,000.00 (in words: Euro
two-hundred-thousand) which is divided into 2 shares which shares have a nominal amount of
EUR 100,000 (in words: Euro one-hundred-thousand) carrying the serial numbers (faufende
Nummer) | and 2, (the "Company 2 Existing Shares").

The Company | Existing Shares and the Company 2 Existing Shares are together referred to as
the "Existing Shares".

Pledgor 1 is the owner of the Company 1 Existing Shares and is registered as such in the
shareholders list ((Gesellschafierliste) of the Company 1 as filed (aufgenommen) with the
commercial register (Handelsregister), a copy of which is attached as Schedule 4 (Copy of
Shareholders List).

Pledgor 2 is the owner of the Company 2 Existing Shares and is registered as such in the
shareholders list (Gesellschafierliste) of the Company 2 as filed (aufgenommen) with the
commercial register (Handelsregister), a copy of which is attached as Schedule 4 (Copy of
Shareholders Lists).

PLEDGE

Each Pledgor hereby pledges to each of the Pledgees the Shares together with all ancillary rights
and claims associated with the Shares as more particularly specified in Clause 4 (each a "Pledge"
and together the "Pledges").

Each of the Original Pledgees hereby accepts its Pledge for itself.

The Security Agent accepts, as representative without power of attorney (Vertrefer ohne
Vertretungsmacht), the respective Pledges for and on behalf of each Future Pledgee. Each I'uture
Pledgee ratifies and confirms the declarations and acts so made by the Security Agent on its behalf
by accepting:

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

332  the assumption of any commitment which replaces (in full or in part) the commitment of
a Pledgee under the Senior Facilities Agreement or the Second Lien Facility Agreement
which has been cancelled; or

33.3 the appointment to become a successor agent under the Senior Facilities Agreement or
the Second Lien Facility Agreement,

Upon such ratification (Genehmigung) such Future Pledgee becomes a party to this Agreement,
it being understood that any future or conditional claim (zuktinftiger oder bedingter Anspruch) of
such Future Pledgee arising under the Secured Debt Documents shall be secured by the Pledges
constituted hereunder.

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

The Pledgor herewith authorises the Security Agent to notify on its behalf the Pledges and/or the
identity of any Future Pledgee and the new pledges created pursuant to sub-clause 3.3 above to
cach of the Companies.
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3.6

3.7

3.8

4.1

4.2

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

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

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

SCOPE OF THE PLEDGES
The Pledges constituted by this Agreement include:
4.1.1  the present and future rights to receive:
(a) dividends attributable to the Shares, if any; and

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

4.1.2  the right to subscribe for newly issued shares;
4.1.3  all other rights and benefits attributable to the Shares; and

4.14  all present and future pecuniary claims of any Pledgor against any of the Companies
arising under or in connection with any domination and/or profit transfer agreement
(Beherrschungs- und/oder Gewinnabfiihrungsvertrag) or partial profit transfer agreement
(Teilgewinnabfiihrungsverirag) which may be entered into between any Pledgor and any
of the Companies.

Notwithstanding that the dividends and the other rights mentioned above are pledged hereunder,
each Pledgor shall be entitled to receive and retain all dividend payments in respect of the Shares
and exercise all other rights and benefits attributable to the Shares until the occurrence of an
Enforcement Event which is continuing.

PURPOSE OF THE PLEDGES

The Pledges hercunder are constituted in order to secure the prompt and complete satisfaction of
any and all Secured Obligations. The Pledges shall also cover any future extension of the Secured
Obligations (including, for the avoidance of doubt, pursuant to any ancillary facility under the
Senior Facilities Agreement, any additional uncommuitted facility under the Senior Facilities
Agreement and the Second Lien Facility Agreement (in each case, once committed or increased)
and any obligations under or in connection with the Cash Management Agreement, and each
Pledgor herewith expressly agrees that the provisions of section 1210 para 1 sentence 2 of the
Civil Code (Biirgerliches Gesetzbuch, "BGB") shall not apply to this Agreement.
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7.1

7.2

7.3

74

7.5

7.6

EXERCISE OF MEMBERSHIP RIGHTS

The membership rights, including the voting rights, attached to the Shares remain with the
Pledgors.

ENFORCEMENT OF THE PLEDGES

If an Enforcement Event which is continuing has occurred and if the requirements set forth in
sections 1273 para 2, 1204 et seq. BGB with regard to the enforcement of any of the Pledges are
met (Pfandreife), in particular, if any of the Secured Obligations has become due and payable and
has not been paid, then in order to enforce the Pledges (or any of them), the Pledgees, acting
through the Security Agent, may at any time thereafter avail themselves of all rights and remedies
that a pledgee has against a pledgor under the laws of the Federal Republic of Germany.

Notwithstanding section 1277 BGB, the Pledgees (acting through the Security Agent) are entitled
to exercise their rights without obtaining enforceable judgment or other instrument
(vollstreckbarer Titel) following the occurrence of an Enforcement Event which is continuing.
The Pledgees, acting through the Security Agent, shall be entitled to have the Pledges enforced
in any manner allowed under the laws of the Federal Republic of Germany, in particular have the
Pledges sold (including at public auction).

Each Pledgor hereby expressly agrees that 5 (five) Business Days' prior written notice to such
Pledgor of the place and time of any such sale shall be sufficient and the Pledgees, acting through
the Security Agent, shall not be obliged to deliver any further notices (including, but not limited
to the notices set out under section 1234 BGB) to it prior to such sale. No such notice shall be
required if (1) the respective Pledgor has generally ceased to make payments
(Zahlungseinstellung); (i1) an application for the institution of insolvency proceedings is filed by
the respective Pledgor or against the respective Pledgor by any third person unless such
application is obviously frivolous or vexatious; or (iii) there is reason to believe that observance
of the notice period will adversely affect the legitimate interests (berechtigte Interessen) of any
Pledgee. The sale may take place at any place in the Federal Republic of Germany designated by
the Security Agent, acting for and on behalf of the Pledgees.

If the Pledgees, acting through the Security Agent, should seek to enforce the Pledges under sub-
clause 7.1, each Pledgor shall, at its own expense, render forthwith all necessary assistance legally
exercisable by the relevant Pledgor in order to facilitate the prompt sale of the Shares or any part
thereof and/or the exercise by the Pledgees, acting through the Security Agent, of any other right
they may have as pledgee under German law in connection with the enforcement ot the Pledges.

Following satisfaction of the requirements for enforcement under sub-clause 7.1, all subsequent
dividend payments and all payments based on similar ancillary rights attributed to the Shares may
be applied by the Pledgees, acting through the Security Agent, in satisfaction in whole or in part
of the Secured Obligations or treated as additional collateral.

Even if the requirements for enforcement referred to under sub-clause 7.1 above are met, the
Pledgees shall not, whether as proxy or otherwise, be entitled to exercise the voting rights attached
to the Shares, Upon the occurrence of an Enforcement Event which is continuing, each Pledgor
shall in particular notify the Pledgees, by notification in writing to the Security Agent, forthwith
of any shareholders' meeting at which a sharcholders' resolution is intended to be adopted
regardless of which resolutions are intended to be adopted. Fach Pledgor shall allow the Security
Agent or, as the case may be, its proxy or any other person designated by the Security Agent, to
participate in all such shareholders' meetings of the relevant Company as attendants without
power to vote. Subject to the provision contained in sub-clause 13.1, the Security Agents' right to
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7.7

7.8

7.9

7.10

8.1

8.2

attend the shareholders' meeting shall lapse immediately upon complete satisfaction and
discharge of the Secured Obligations.

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

Each Pledgor hereby expressly waives all defences of revocation (Einrede der Anfechtbarkeir)
and set-off (Einrede der Aufrechenbarkeit) pursuant to sections 770, 1211 BGB provided that
such waiver of right of set-off shall not apply with respect to a set-off against counterclaims which
are undisputed (unbestritien) or ascertained by unappealable judgment (rechtskrdftig festgestellr).

Each Pledgor hereby expressly waives its defences based on defences any Debtor might have
against any of the Secured Obligations (Finreden des Haupischuldners) pursuant to section 1211
para 1 sentence 1 alternative | BGB, unless such defence is undisputed (umbestritten) or
ascertained by unappealable judgment (rechtskriftig festgestellr).

If the Pledges are enforced or if any Pledgor has discharged any of the Secured Obligations (or
any part of them), section 1225 BGB (legal subrogation of claims to a pledgor -
Forderungsiibergang auf den Verpfiinder) shall not apply and no rights of the Pledgees shall pass
to the Pledgor by subrogation or otherwise. Further, no Pledgor shall at any time before, on or
after an enforcement of the Pledges and as a result of such Pledgor entering into this Agreement,
be entitled to demand indemnification or compensation from any of the Companies or from any
affiliate of any of the Companies or to assign any of these claims.

LIMITED RECOURSE

Following the occurrence of an Enforcement Event which is continuing, the recourse of the
Security Agent against Pledgor 1 in respect of the Secured Obligations is limited to the rights of
enforcement and recovery against the Shares in respect of Company 1 and all ancillary rights and
claims associated with the Shares in respect of Company 1 pledged under this Agreement and,
accordingly, the Security Agent agrees that the total amount recoverable against Pledgor 1 under
this Agreement shall be limited to the proceeds received by the Security Agent after realising the
Shares in respect of Company 1 and all ancillary rights and claims associated with the Shares in
respect of Company 1 in accordance with this Agreement.

No Secured Party:

82.1 shall have any recourse to any assets of Pledgor 1 other than the Shares in respect of
Company 1;

822 may seek to recover from Pledgor 1 any shortfall between the amount of the proceeds
received by the Security Agent after realising the Shares in respect of Company 1 in
accordance with this Agreement and the Secured Obligations; or

82.3 may sue or commence, join or bring any action or proceeding against Pledgor 1 or apply
to have Pledgor 1 wound up or made subject to insolvency proceedings in relation to any
shortfall referred to in subparagraph 8.2.2 above.
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8.3

8.4

9.1

Following the occurrence of an Enforcement Event which is continuing, the recourse of the
Security Agent against Pledgor 2 in respect of the Secured Obligations is limited to the rights of
enforcement and recovery against the Shares in respect of Company 2 and all ancillary rights and
claims associated with the Shares in respect of Company 2 pledged under this Agreement and,
accordingly, the Security Agent agrees that the total amount recoverable against Pledgor 2 under
this Agreement shall be limited to the proceeds received by the Security Agent after realising the
Shares in respect of Company 2 and all ancillary rights and claims associated with the Shares in
respect of Company 2 in accordance with this Agreement.

No Secured Party:

8.4.1 shall have any recourse to any assets of Pledgor 2 other than the Shares in respect of
Company 2;

842 may seek to recover from Pledgor 2 any shortfall between the amount of the proceeds
received by the Security Agent after realising the Shares in respect of Company 2 in
accordance with this Agreement and the Secured Obligations; or

843  may sue or commence, join or bring any action or proceeding against Pledgor 2 or apply
to have Pledgor 2 wound up or made subject to insolvency proceedings in relation to any
shortfall referred to in subparagraph 8.4.2 above.

TURNOVER OF ENFORCEMENT PROCEEDS

The Parties agree, other than in accordance with the procedure set out in this Clause 9, not to
apply the proceeds (Verwertungseriise) resulting from an enforcement of the security interest
granted under this Agreement (the “Security™), but pay out to a Pledgor organised as a limited
liability company (“GmbH”) in Germany (a “German Pledgor”) if and to the extent that (i) the
Security secures obligations other than obligations of the relevant German Pledgor or any
Subsidiary of the relevant German Pledgor (an “Up-stream or Cross-stream Security”) and (ii)
the application of the enforcement proceeds towards satisfaction of the Secured Obligations
would otherwise have the effect of reducing the German Pledgor's net assets (Nettovermdigen)
(i.e.:

(a) total assets (consisting of all assets which correspond to the items set forth in
section 266 para 2 A, B, C, D and E of the German Commercial Code
(Handelsgesetzbuch)(the “HGB™));

(b} less the aggregate amount of such German Pledgor’s liabilities (consisting of all
liabilities and liability reserves which correspond to the items set forth in section
266 para 3 B, C, D and E HGB); and

(c) less amounts which are subject to legal dividend payment constraints
(Ausschiittungssperre) pursuant to Section 268 para 8 HGB, Section 253 para 6
HGB or Section 272 para 5 HGB;

in each case taking into account that the assets of the German Pledgor or shall be assessed at their
liquidation value (Ligquidationswert) instead of their book value (Buchwert) if, at the time of the
enforcement of the Security, a negative prognosis as to whether the business can carry on as a
going concern (regative Fortfiihrungsprognose) must be made; and (in each case as calculated
in accordance with the principles of proper accounting (ordnungsmdfiger Buchfiihrung) and
applicable case law at the time):
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9.2

9.3

9.4

9.5

(A)  to an amount less than its stated share capital (Stammkapiialy, or

(B)  (if its net assets are already an amount less than its stated share capital
(Stammbkapital), causing such amount to be further reduced,

and thereby affects its assets required for the obligatory preservation of its share capital according
to sections 30 and 31 of the German Act for Limited Liability Companies (Gmbfi-Geselz).

The limitations set out in paragraph 9.1 of this Clause 9 only apply if and to the extent that (i)
within twenty (20) Business Days following the notice of the the enforcement of the Security by
the Security Agent to the German Pledgor (the “Enforcement Notice™), the managing director(s)
on behalf of such German Pledgor has confirmed in writing to the Security Agent (x) to what
extent the Security is an Up-stream or Cross-stream Security as described in paragraph 9.1 above
and (y) which amount of such Up-stream or Cross-stream Security cannot be applied towards
satisfaction of the Secured Obligations as it would cause the net assets of such German Pledgor
to fall below its stated share capital (taking into account the adjustments set out in paragraph 9.4
below) and such confirmation is supported by evidence reasonably satisfactory to the Security
Agent (the “Management Determination’™) and the Pledgees (acting through the Security
Agent) have not contested this and argued that no or a lesser amount would be necessary to
maintain its stated share capital; or (ii) within 30 Business Days from the date the Pledgees have
contested the Management Determination, the Security Agent receives a determination by
auditors of international standard and reputation (the “Auditor’s Determination”) appointed by
the German Pledgor of the amount that would have been necessary on the date the Enforcement
Notice was made to maintain its stated share capital.

If the Security Agent disagrees with the Auditor’s Determination, the Security Agent shall be
entitled to retain the enforcement proceeds and apply them towards satisfaction of the Secured
Obligations up to the amount which is undisputed between itself and the German Pledgor in
accordance with the provisions of paragraphs 9.1 above and 9.4 and 9.9 below. In relation to the
amount which is disputed, the Pledgees shall be entitled to further pursue their claims (if any) and
the German Pledgor shall be entitled to claim in accordance with this Clause 9 prove that this
amount is necessary for maintaining its stated share capital (calculated as of the date the demand
under the security was made and in accordance with paragraphs 9.1 above and 9.4 and 9.9 below),
for the avoidance of doubt it being understood that the German Pledgor shall not be obliged to
pay such amount on demand.

If the enforcement proceeds were applied towards satisfaction of the Secured Obligations without
limitation because the Management Determination and/or the Auditor’s Determination (as the
case may be) was not delivered within the relevant time frame the Pledgees shall repay to the
German Pledgor any amount which is necessary to maintain its stated share capital calculated as
of the date the demand under the Security was made and in accordance with paragraph 9.1 above
and 9.4 and 9.9 below.

No reduction of the amount of the enforcement proceeds to be applied towards the satsifaction of
the Secured Obligations under this Clause 9 in accordance with paragraph 9.1 to 9.2 above will
prejudice the rights of the Secured Parties to apply the enforcement proceeds towards the
discharge of the Secured Obligations (subject always to the operation of the limitation set forth
in this Clause 9 at the time of asserting any such claim).

For the purposes of the calculation of the amount of the enforcement proceeds to be applied
towards the satisfaction of the Secured Obligations under paragraph 9.2 and in accordance with
paragraphs 9.1 to 9.2 above the following balance sheet items shall be adjusted as follows:
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9.6

9.7

9.8

9.9

10.

95.1 the amount of any increase of the stated share capital (Stammkapital) of the German
Pledgor registered after the original date of this Agreement without the prior written
consent of the Security Agent shall be deducted from the stated share capital
(Stammkapital); and/or

9.52 loans and other contractual liabilities incurred in violation of the provisions of the Finance
Documents shall be disregarded;

If as a result of application of the enforcement proceeds towards satisfaction of the Secured
Obligations its net assets would be reduced to zero or further reduced below zero, each relevant
German Pledgor shall upon request of the Security Agent within three (3) months, use reasonable
endeavours to realise any asset that is not necessary for its business (nicht betriebsnotwendig)
and is shown in the balance sheet with a book value (Buchwert) that is significantly lower than
the market value of such asset, to the extent legally permitted and commercially justifiable with
regard to costs and efforts involved.

The Parties are acting on the assumption that the granting of the Security under this Agreement
will not result in the illiquidity (Zahlungsunfihigkeit) of any German Pledgor. The Parties’
assumption is based on the commercial prognosis (kaufmdnnische Prognoseentscheidung) as
regards the German Pledgors’ liquidity and the likelihood of the enforcement of the Security
created pursuant to this Agreement. If after the date of this Agreement there will be available any
rulings by the German Federal Supreme Court (Bundesgerichtshof} holding that the granting of
an Up-stream or Cross-stream Security may, in case of the application of the enforcement
proceeds towards satisfaction of the Secured Obligations, trigger any liability of any German
Pledgor's directors pursuant to Section 64 sentence 3 of the German Act on Limited Liability
Companies (Gesetz betreffend die Gesellschaflen mit beschrdnkter Hafiung) (“GmbHG”), the
Secured Parties shall upon written request of any of the German Pledgors® directors to the
Security Agent enter into negotiations in good faith and consider whether to make appropriate
adjustments to this Clause 9 to avoid any personal liability of the managing directors pursuant to
Section 64 sentence 3 GmbHG, resulting solely from the granting of a security or a Cross-stream
or Up-stream Security by the managing directors and not from any other personal misconduct of
the relevant German Pledgor’s directors.

In the case of a Pledgor organised under German law in the form of a limited partnership in which
the general partner is a GmbH (“GmbH & Co. KG™), the provisions set out above shall apply
multatis mutandis to such Pledgor’s general partner (Komplementdr).

Notwithstanding the above provisions of this Clause 9, the provisions of paragraphs 9.1 to 9.7
(inclusive) of this Clause 9 shall not apply to the extent any amounts relate to funds which have
been on lent to a German Pledgor or its Subsidiaries to the extent that any amounts so on lent are
still outstanding at the time the relevant demand is made against such German Pledgor under the
Security.

EFFECT OF CREATING SECURITY

Notwithstanding anything to the contrary in this Agreement but without prejudice to the creation
or perfection of any security interest under this Agreement, the terms of this Agreement shall not
operate or be construed so as to prohibit or restrict any transaction, matter or other step (or the
Pledgors taking or entering into the same or dealing in any manner whatsoever in relation to any
asset (including all rights, claims, benefits, proceeds and documentation, and contractual
counterparties in relation thereto)) not prohibited by the Secured Debt Documents (other than this
Agreement), and the Security Agent shall promptly enter into such documentation and/or take
such other action in relation to this Agreement (at the cost and expense of the relevant Pledgor)
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11.

11.1

11.2

11.3

11.4

11.5

11.6

11.7

11.8

12.

as is required by the relevant Pledgor (acting reasonably) in order to facilitate any such
transaction, matter or other step, including, but not limited to, by way of executing any
confirmation, consent to dealing, release or other similar or equivalent document,

REPRESENTATIONS AND WARRANTIES

Each Pledgor represents and warrants to each of the Pledgees by way of an independent guarantee
(selbststandiges Garantieversprechen) with respect to itself that as at the date of this Agreement:

With respect to Pledgor 1 only, it is duly incorporated or organised or validly existing under the
law of the United Kingdom and has the power to own its assets and carry on its business in all
material respects as it is being conducted, if failure to do so would have a Material Adverse Effect;

with respect to Pledgor 2 only, it is duly incorporated or organised or validy existing under the
law of the Federal Republic of Germany and has the power to own its assets and carry on its
business in all material respects as it is being conducted, if failure to do se would have a Material
Adverse Effect;

to the extent set out in Clause 2 above, it is the sole legal and beneficial owner of all Existing
Shares;

subject to the Reservations and Perfection Requirements this Agreement constitutes its legal,
valid, binding and enforceable obligations and the Pledges constituted hereunder create valid
pledges which are enforceable without enforceable judgment or other instrument (vollstrecibarer
Titel);

subject to the Reservations and Perfection Requirements the entry into and performance by it of,
and the transactions contemplated by, this Agreement do not:

11.5.1 conflict with any law or regulation applicable to it in any material respect; or
11.52 conflict with its constitutional documents in any material respect,
in each case, to an extent which would have a Material Adverse Effect;

it has the power to enter into, perform and deliver, and has taken all necessary action to authorise
its entry into, performance and delivery of, this Agreement and the transactions contemplated by
this Agreement, to the extent failure to do so would have a Material Adverse Effect;

subject to the Reservations and, where applicable, Perfection Requirements all necessary
Authorisations to enable or entitle each Pledgor to enter into, exercise its rights and comply with
its obligations under this Agreement and to make this Agreement admissible in evidence in the
England have been obtained and are in full force and effect and will remain in full force and effect
at all times during the subsistence of the security hereby construed, in each case, to the extent that
failure to do so would have a Material Adverse Effect;

the choice of German law as the governing law of this Agreement and any judgement obtained
in German in relation to this Agreement will be recognised and enforced in England, in each case,
to the extent failure to do so would have a Material Adverse Effect.

UNDERTAKINGS OF THE PLEDGORS

Whereas the Pledgors shall not be prevented from any transaction which is permitted or not
prohibited by the terms of the Secured Debt Documents or made with the prior written consent
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12.1

12.2

12.3

12.4

of the Security Agent, each Pledgor undertakes, for as long as the Secured Obligations are
outstanding, to each of the Pledgees:

to adopt the relevant sharchloder's resolutions for the respective Companies set out below within
10 (ten) Business Days after the date of this Agreement providing for an amendment of the
articles of association of Company 2 to effect a deletion of paragraph 10 (Verdufierung von
Geschdfisanteilen) of the articles of association of Company 2 (a copy of which is attached as
Schedule 5 (Copy of Articles of Association)) in order to, inter alia, eliminate the consent
requirement of the shareholder's meeting for the pledge over shares in the Company 2 owned by
the Pledgor 2 and a subsequent transfer in the case of an enforcement of the Pledges;

to promptly provide the Pledgees, by sending the same to the Security Agent in its capacity as
agent for and on behalf of the Pledgees, with a copy of the updated articles of association
(Gesellschafisvertrag) of Company 2, as filed with (aufgenommen) the commercial register
(Handelsregister) which reflects the deletions and/or changes as set out in sub-clause 12.1 above;
and

to notify the Pledgees without undue delay upon becoming aware, by notification in writing to
the Security Agent, of any encumbrance over the Shares (or part of them) or of the registration
of an objection (Widerspruch) in relation to the Shares of the relevant Pledgor in the shareholders
list (Gesellschafterliste) as filed (aufeenommen) with the commercial register (Handelsregister).
In the case of any attachment (Pfindung) in respect of any of the Shares, the relevant Pledgor
shall promptly notify the Pledgees, by notification in writing to the Security Agent, such notice
to be accompanied by any documents the Pledgees might need to defend themselves against any
claim of a third party. In particular, the relevant Pledgor shall promptly forward to the Security
Agent a copy of the attachment order (Pfindungsbeschiuss), any transfer order
(Uberweisungsbeschluss) and all other documents necessary for a defence against the attachment,

Further assurance

12.4.1 Subject to the Agreed Security Principles, each Pledgor shall at its own expense promptly
do all such acts or execute all such documents (including assignments, transfers,
mortgages, charges, notices and instructions) as the Security Agent may reasonably
specify (and in such form as the Security Agent may reasonably require in favour of the
Security Agent or its nominee(s)):

(a) to perfect the Security created or intended to be created under or evidenced by this
Agreement (which may include the execution of a mortgage, charge, assignment
or other Security over all or any of the assets which are, or are intended to be, the
subject of this Agreement) or for the exercise of any rights, powers and remedies
ofthe Security Agent or the Secured Parties provided by or pursuant to the Secured
Debt Documents or by law; and/or

(b) to facilitate the realisation of the assets which are, or are intended to be, the subject
of the Security created or expressed to be created in favour of the Security Agent
or Secured Parties by or pursuant to this Agreement.

1242 Subject to the Agreed Security Principles, each Pledgor shall take all such action as is
available to it (including making all filings and registrations) as may be necessary for the
purpose of the creation, perfection, protection or maintenance of any Security conferred
or intended to be conferred on the Security Agent or the Secured Parties by or pursuant to
this Agreement.

249417-4-15398-v1.0 -19.- 70-40736291



13.

13.1

13.2

13.3

13.4

14.

14.1

14.2

14.3

14.4

DURATION AND INDEPENDENCE

This Agreement shall remain in full force and effect until complete satisfaction of the Secured
Obligations. The Pledges shall not cease to exist if the Debtors under the Secured Debt
Documents have only temporarily discharged the Secured Obligations.

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

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

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

RELEASE OF PLEDGE (PFANDFREIGABE)

On the Final Discharge Date or as otherwise permitted under the terms of the Intercreditor
Agreement, the Pledgees will promptly confirm (for purposes of record only) the release of the
Pledges (Pfandfreigabe) to the relevant Pledgor as a matter of record. For the avoidance of doubt,
the parties are aware that upon full and complete satisfaction of the Secured Obligations the
Pledges, due to their accessory nature (dkzessorietdt), cease to exist by operation of German
mandatory law.

On the Final Discharge Date, the Security Agent shall, at the request and cost of the relevant
Pledgor:

1421 promptly take any and all action which such Pledgor reasonably requests and/or which
may be necessary to release, reassign or discharge (as appropriate) the Shares from the
security constituted by this Agreement; and

1422 promptly take all other actions and steps contemplated by the Intercreditor Agreement in
relation to the release of any security contemplated by this Agreement, or any other steps,
confirmations or actions in relation to this Agreement.

Notwithstanding anything to the contrary in this Agreement, to the extent not prohibited under
the Secured Debt Documents (or to the extent agreed between the Security Agent and the
Pledgors), the Security Agent shall, at the request and cost of any Pledgor, take any and all action
which is necessary to release or confirm the release of such assets from the Security constituted
by this Agreement.

At any time when the total value of the aggregate security granted by any Pledgor and any other
entity under the Secured Debt Documents to secure the Secured Obligations (the "Security"),
which can be expected to be realised in the event of an enforcement of the Security (realisierbarer
Werf), more than temporarily exceeds 110% of the Secured Obligations (the "Limit"), the
Pledgees, acting through the Security Agent shall on demand of such Pledgor release such part
of the Security (Sicherheitenfreigabe) as the Pledgees may in their reasonable discretion
determine so as to reduce the realisable value of the Security to the Limit.
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15.

I5.1

15.2

153

15.4

16.

17.

17.1

PARTIAL INVALIDITY AND WAIVER

The parties agree that should at any time any provisions of this Agreement be or become void
(nichtig), invalid or due to any reason ineffective (unwirksam) this will indisputably
(unwiderlegbar) not affect the validity or effectiveness of the remaining provisions and this
Agreement will remain valid and effective, save for the void, invalid or ineffective provisions,
without any party having to argue (darlegen) and prove (beweisen) the parties' intent to uphold
this Agreement even without the void, invalid or ineffective provisions.

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

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

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

AMENDMENTS

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

NOTICES AND THEIR LANGUAGE

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

For Pledgor 1: Froneri Limited

Address: Richmond House
Leeming Bar
Northallerton
North Yorkshire
United Kingdom DL7 9UL

Fax: +44 (0) 8701 918 303
Attention: John Meehan

For Pledgor 2: Froneri Deutschland Holding GmbH
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17.2

17.3

18.
18.1

18.2

Address: Richmond House
Leeming Bar

Northallerton

Morth Yorkshire

United Kingdom DL7 UL
Fax: +44 {0) 8701 918 303 Attention:
John Mechan

For the Pledgees to the Security Agent:  Credit Suisse AG, Cayman Islands Branch

Address: Fleven Madison Avenue, New York,
NY 10010, United States

Email: list.ops-collateral(@eredit-suisse.com

Attention: Loan Operations — Boutique
Management

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

Save for the notice pursuant to section 1280 BGB, any notice or other commmunication under or
in connection with this Agreement shall be in the English language or, if in any other language,
accormnpanied by a translation into English. In the event of any conflict between the English text
and the text in any other language, the English text shall prevail.

APPLICABLE LAW AND JURISDICTION

The parties understand that this Agreement is governed by the laws of the Federal Republic of
Germany.

The place of jurisdiction for any and all disputes arising under or in connection with this
Agreement shall be the courts in Frankfurt am Main. The Pledgees however, shall also be entitied
to take action against any Pledgor in any other court of competent jurisdiction. Further, the taking
of proceedings against any Pledgor in any one or more jurisdictions shall not preclude the taking
of proceedings in any other jurisdiction (whether concurrently or not) if and to the extent
permiited by applicable law,
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. SCHEDULE1T
 LIST OF ORIGINAL SENIOR LENDERS

_ THE GOVERNOR & COMPANY OF THE BANK OF IRELAND _ _

S CREDIT SUISSE INTERNATIONAL [NON HOST}

LEE GO Z0TR.

JOBILEE G

STICHTING DEPOSITARY APG EIXED |
£ E0 SYNDICATED A0 MIDBLE VARRET [DANS LIVED.
ME LOAN FUNDING || DESIGHAT ED ACTIVITY COMBANY

TRARADIBALE DIVERSIEIED INCOME TeAY S TRARGUEIDADE CORPORATE LOANSHIGH YIELD BONDS FUND
TRF EURCPEAN BROADLY SYNDICATED LOAN (LUX) SARL
RES EURD LOAN EUND 2019 (M ECE RA|

ESTMENT TRUST

AVOUA CLO Xf DESIGNATED ACTIVITY COMPANY
BAGIC CLOVIL DESIGHATED ACTMT - COMPARY.
ADAGIC CLO Vill DESIGNATED ACTIVITY GOMPANY -
AGHY YV CLO DESIGNATE AGTATY COMPAN
VI CLC DESIGNATED ACTIVITY COMPANY
L ARE AN LIMITED: o
SMTB EURDPEAN LOAN FUND LIMITED

SOGECAP LIVERSIFIED LOANS EUNDS
BARDIN HILL LOAN ADVISCRS EUROPEAN FUNDING 2016-1 DAC .
HALCYON LOAN ADVISURE EUBCPEAN EUNDING 2071821 DAG T
AON HEWITT GROUP TRUST-HIGH YIELD FLUS BOND-FUND
AW LOANS SARKATY Z H: INTERNATIONALE KARILALANLAGEGESELLECHAFT MBH:
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BAIN CAP\TAL CREDIT MANAGED ACCOUNT (F5B). L P,

BAIN CAP\TAL EURO CLO ?01.9 .‘i DESEGNATED ACTNETY COMPANY
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Zurich insurance PLG
: ANCD SANTANDER BATONEION BRANCE
BANK OF AMERIGA MERRILL LVYNGH |

BLACKROCK EUROPEAM CLQ iV DAC
LACKROCHELIROPEAN GLO1X DA

BLACKROUK EUROPEAN CLO V DESIGNATEDR ACT MPANY

; KROCK EUROPEAN CLO VI DESIGNATED AGT| IMEARY

BLACKROCK EUROPEAN CLO VI DESIGNATED ACTIVITY COMPANY.

CRIEOND BARK TL0 DESIGNATED ACTIVITY COMPANY
SEAPOQ

BN EUROREAN CLD UESIGNATED AT GOMPATY

ICHTING BEDRIIFSTARPENSIOERFONDS VOOR HET-BEROEPSVERVOER OVER DEWEG
BLLUIEMOUNTAIN EUR CLO 2016-1 DESKGNATED ACTIVITY COMPARNY
ELUENOUNTAIN FUITEUR GLO || DES|IGNATED AGTIVILY COMEABY
BLUEMOLNTAIN FUSLEUR GLO Il DESIGNATED AGTIVITY COMPANY

i 8
T LAFA

NDONE FINGING. DEGIBHATED ACTNVITY CORPANY = s
ND 2018 A SERIES TRUST OF MULTI MANAGER GLOBAL INVESTMENT TRUST
AFGEVURDPEANEUNGING GLOTDAC - '
CIFC EUROPEAN FUNDING CLO I DESIGNATED AGTIVITY COMPANY

WSS SPECIAL INVESTMENTS ECP(SIF) :

CITIBANK EUROPE PLC, UK BRANGH
L S CLYDESDALEBANK PLE. i e
CM-CIC EUROPEAN LARGE CAP.SENIOR DERT FUND SLP
DFERATIEVE REBOBANK U A TRARING A5 RABOCSANKLONDION -
BOSPHORUS CAPITAL DESIGNATEDACTIVITY COMPANY
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SSE A SUBLEUND OF G0 GLOBSL FUNDS
FIED LOAN FUND - SYNDICATED LDAN C.5:4 RL
RESYENDR PLACE CLO 20151 B

L SEMIGR LOAN EUND
: i : DERES X i

’ MADISOH PARK EL

CVC. CORDATUS LOAN FUND Wi DESIGNATED ACTIVITY COMPANY

EDRCCLO
Disutsche Bank AG,
EAST WES

E
EURIZON ALTERNATIVE SICAV-SIF -
: Uaielhilhe T e
L AGE jNVESTMENT SARL - COMPARTMENT
CONTEGD CLO VI DESIGNATED ACT
OBERDN GREDIT INVESTMENT IV SARL

: : : = MANGLEG EURD GLOTDESIG! 0 AGTIVITY. COMPAN ; ._
MAN GLG EURC GO 1) DESIGNATED ACTIVITY COMPANY {
. G L T TG R0 TGRATED ACTIVITY COMPAR S T '

GOLDENTREE LOAN MAMNAGEMENT EUR CLO 1 DESIGNATED AGTIVITY COMPANY

ABS Loans 2007 Lig
i FoldmanSaths THteratithal Bank
GOLDMAN SAGHS LUX INVESTMENT FUNDS » HIGH YIELD FLOATING RATE PORTFO
COLDMAN SACHS TRUST GOLDMAN SACHS HIGH Y IELDFLOATING RATE FLIND

) (LUX)

VAR PR OLG DEIENATED ATV GONEAN

ALLOW PARK CLO DESIGNATED AGTIVITY COMPANY

FURaIng 2077 2 e enalod AT COmEany.

Haleyonl.ogn Avistns EUrDpaGh |

ALY ON TR ADYIS0RS LURD AN EONGRG 20T e S A EE ATV G OME AN
HALCY ON LOAN ADVISORS EUROPEAN FLNDING 2017-1 DESIGNATED ACTIVITY COMPANY
1=

HAYFIN EMERALD CLO [IDESIGNATED ACTIMITY COMPANY
T HEYEIN EMERALD G| DESIBNA T EL AG TV COMPARY.
HAYFIN EMERALD CLO [V DAC
Y FIN UMBRELLA FURD BICAV-SIE s FAYE I AL A SENIOR CREDI SMATFUND. .
HENDERSON DIVERSIFIED INCOME TRUST PLC
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HYESTCORE |

IKR JP LOAN FUND EU 2018 & SERIES TRUST'?:J'F MULTI 'MANAéEﬁ GLOBAL INVESTMENT TRUST
KRB PO ELND B0 2015 PsSER?ES‘TRUST MU ARAGER CLOBAE NV ESTMENTTRIS T

STICHTING SHELL PENSIOENFONDS
S THE PRUDENTIAL ASSURANGE COMPANY: LIMITED
MACKAY SHIELDS EURC CLO-2 DESIGNATER ACTIVITY COMPANY

T RNAT OB REE TR AN ACECESELLSCERET MEA A NG FOR B 2

_WOODEINE FUNDING ULG

:MB FUNDING LUK S AL
GRAND HARBDUR CLO 2019-1 DESIGNATED ACTIVITY COMPANY

METOEANG AT ERNA TN AL LR EMEORG O
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R

TRGSE T CREDEUNG:

G BN

245417-4-15398-v L0

-7 .

T0-40736291




MIZUHO INTERNATIGN
Morgan S‘eaniey Bank intemational

MUZINECH Fl RSTLIGH!' Ml DDLE MARKETS LUXCO S ARLL.
MUZIMCH FLEXIBLE LOANS FUNITEINANCE LINITED
MUZINICH LOANS INGOME 2023 FINANCE LIMITED

HENLEY CLO ] DESIGNATED ACTIVITY COMF"ANY

5] GL BALFLOA ING.RA.'%E NCOME FU DLIM _ED

PROVIDUS Gl DEEIGNATEU TV CMEART.

PROVIDUS GLO 1 DESIGHATED ACTIVITY COMPANY

FROVIDUS CLO IV DESICHATE D AGTIVITY COMBPANT..
DRYDEN 65 EURO CLO 2018 BIV.

DRYDEN 73 EURO CLO 2018 BV,
5 L ERYREN TAEURO.CLO 208
DESJAF!DINS GLOBAL TACTICAL BONDFUND
IMEE BERMUCATTRUST: I PIMCH BERMURAINCRME EUNDIIM]:
PiMCO Dynamic Cracht and Mortgage {ncome Fund
o PIME O RYNAMITIREOME FLIND:
PIMCO FUNDS ; PIMCO INCOME FUND
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5 GLOBALINVEETORE SERIESPLC NGOME EOND:
0 FUNGS: PIMGO LOW DURATION INCOME FUND

CONMONTHLY TNCONE FUNE (Q
TE UNIVERSITIES R
B R AT
EURO- GALAXY VLG BV.

”Tn-stAu TSN
TIREHAUCLO L5

NN () FLER samitié' TOANG _
NN FLE . SENOR LA SELECT .

VGYA EURD CLO III DAC
VOVAEURD LED IV DEBICNATED AL TVITY GOMEPAN
VOYA PRIME RATE TRUST
VOYA BINGLE S SENORLOAN FIRD A OERIES TROGT OF MUCT MANAGER GLOBAL INVESTMEN L TRUST
BRITISH COAL STAFF SUPERANNUATION SCHEME-1
CANADA POST COREORAT DN REGIS IERET PENSION PLAT
HARTFORD SHDRT DUPATION ETF
= :

HARTEORD TOTAL RETURN aomb HLS FUND
CIOHN HANEOCK HEDGEDR BAUITY & INCOME EUND =
PENSION BEMEFTT GUARANTY CORPORATION

THE HARTEORD STRATEGIC INCOME EUND
TTHE HARTEORL: TUW.‘\L..RE_]_.'URN BONG FUND Y
THE HARTFORD WORLD BOND FUND
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THE SAUD! SECOND INVES IMENT COMPARY.
UNIVERSITY OF NOTRE DAME DU LA
' TYIECEBONI

T BIRA BN GEEORTUNITES PORTERUG

BIE

DIAGED-PENSION S3CHEME

] GUIDE! FUNDS GLOBAL BOND FUND

BLGYES L

TEGE MASON FUNDS 15V LEGG MASON IF-WES TERHN ASSET GLOBAL MULT! STRATEGY BOND FUND

LG EETDY:
AGL CORE CLO 2 LTD.

HAGKEET:

SHACKLETON 2
HACKEETON 25 LT,
SHACKLETON 2016-X CLC LTD

SHACKLETGN 2018XHELD
SHACKLETON 2019-XV CLO, LTD,
L BHACKIETONZDIEXY CLOL LTL

AIMGE GLO 12, LTD.
AMEQCLOSERIES 20184
AMCO CLO, SERIES 20vB-B
T RIS 0 InsUrancs Gampeny.
ALLETATE INSURANCE COMPARY
T RMUNDIENVIT MOLT] SECTOR BONDEING
+DP GLOEBAL FIXED INCOME FPORTFOLIO
FIET NV DR AMUNDT GLOBAL RIGH TIELD FUNEE.
NATICNWICE AMUNDI STRATEGIC INCOME FUND
6 Baraloga-Advantade. Trust:James Alpha bedged High Incore Paitioio
NORTHWOORS CAPITAL 20, LIMITED
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RN GDE GARITAL X[ TED
NORTHWGODS CAPITAL XII-B, LIMITED -
HORTHWOGDS CAPLTAL MIV-8L L
NORTHWOGOS GAPITAL XV, LIMITED
NORTHNOOSS CAPTTALXVIEIMITED:

BROADLT SYNDIGAT e : . =
_ CADBEURY MONDELEZ PENSICN TRUST LIMITED AS THE TRUSTEE OF CADBURY MONDELEZ PENSION FUND _

DIVERSIFIED
ENERGIZER S EUR L

“ARES XLl GLO LTD.
RESXLV GO LT

S ARES KLVILGLOLID,
T ARES XLV CLOLTD.
(ARESIJOOMI CLBETDY o
ARES (VIR CLO LTD
T AREE DR CLO LT
ARES XXXIRCLOLTD
ARES XXXV ELC LTI
ARES XXXIX CLO LTD.
TARESXOGMVITOLOLTD =
ARES XXXV CLG LTO.
B ARES XAXVE BLOLTD.
CION ARES DIVERSIFIED CREDIT FUND
* GRESTLNE DENACTEEO XV, 17D
CRESTLINE DENALI CLO XV, LTD.
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ISER PERMANENTEGROUB TRUST:
RENAISSANCE FLOATIRG RATE INCOME FUND
REUHNDEMNITY. COMP
STICHTING PENSIDENFONDS HOOGOVENS 4
_IRANSATUANTIC REINSURA

ALLEGRG CLG X, LTD.

i ALLEGRO GLO VI, LTD

- - SRR, ' '

BARINGS CLO LTD. 2015-

BARINGS US LOAN FUND B 2018 A SERIES TRUST OF MULTI MANAGER GLOBAL INVESTMENT TRUST :

RARINGS TLO LTD. 2016-| . ’

. INGS CLO LTD. 261811

BAIN CARITAL CREBIT MANSGER ACCOUNT(BEANCO),

s ol i L - ' i

RUERY-POINT I-CLe,
Bain Capital Credit CLO 20171, Limited
AN GARITAL CHERI EL0 2010 2 LIMITEL
AN CAPITAL CREDIT 5L 201 7-2 LTD
TALCREDIECH j

BAIN CAPITAL CREDIT GLG

BAIN CAPITAL CREDIT MANAGED AGCOUNT {F8S), L.P.
AIN CAPITAL CRELIT MANAGER ACCOUNT (PREL:

“BAIN CAPITAL CREGIT MAMAGED ACCOUNT (PSERS), LP.

BAIN CAPITAL CREVIT RID GRANDE EMC.
BAIN CAPITAL HIGH INCOME PARTNERSHIP, L.

T FUTUREFUND BOARDOF GUARDIANG. FOR AND DR BEHALE O

GLOBAL LOAN FUND

T OOVERNMENT EVPEOVEES SUREHANN AT IO EOARDZ

GRIFFIN INSTITUTIONAL ACCESS CREDH FUND

LOS ANGELES COUNTY EMPLOYEES RETIREMENT ASSOCIATION-G

ACHN BANCOOK FUNG ) PLOATING BATE [MGOME FUND:

o REW YORK Bl EMPLOYEES RETIRENENT BYSTEMS

MNEW YORK CITY FIRE DEPARTMENT PENBION FUND-8
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. HENEFIT STREET PARTNE R‘ CLOXLTD . L .

' ] T FIRERSBECRVIL T ;e o e e e e e
] T BENEFIT STHEET PARTHERS CLi TO

' BIRCHGROVE CLO I, LTD '

BLAGK DIAMOND CLO 20192, LTR,
AR RENEUANEE H D
AGE PROPERTY & CASUALTY EN_SURANCE COMPANY

“Bi ACKSTONE DIVERSIEIED MULTI-GTRATEGY F
HSTONE GE0US LAAN EUNDING DESIGNATEDIAL

CIRRUS EUNDING 20181, LTD.
CIEPARKCED LINITED

 GIEBERT:-PARK GLO ]
Greenwood Park CLO, Lid
'BRIEPEN PARKTLO,
GSO BALLANTYNE FUNDING LLC
BEE BORDEAUX EUNDING £
HARBOR PARK CLO, LTD.
FARRIVAN FARE GLOLLTD:
HACS FINAL BALARY PENSION SCHEME:2
SJAYRARK CLOVETD i
LLOYDS. BANK PENSION SCHEME NO.1-3
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BATTALION CLD X LTD
AL CED A LD
BATTALION CLO XV LTD,
TEATTALION BLO X LT
CANYONCLO 20182, LTD.

SARLYLE GLOBAL MARKET STRATEGIES CLO 20124 LTD
RLYLE GLOBALNARKE] STRATEGIES CLO 20137,
CARLYLE GLOBAL MARKET STRATEGIES CLO 2093-Z, LTD.
CARLYLE GLOBAE MARRET STRAEGIES CIO 20138 [T
CARLYLE GLOBAL MARKET STRATEGIES CLO 2014-1, LTD.
CARLYLEGLOBAL MARKETSTRATEGIES CLO 2014350 LTE}
GABLYLE GLOBAL MARKET STRATEGIES £1LO 2014-4-R, LTC}

CAREYLE GLOBALEMAR T STRATEGIES CLG 20145

CARLYLE GLOBAL MARKET STRATEGIES C1L.G 2D158.3 LTD
RRIYLE GLOBAL MARRET STRATEGIES HLOV 5 ET0
CARLYLE GLOBAL MARKET STRATEGIES CLO 2016-11L.7D
CARLYLE GECHAL VARKET STRATEGIES CIO a0I8 3 110
CARLYLE GILOBAL MARKET STRATEGIES CLCY 2018-3, LTD.
L CAREYLE WS CLO-2018+ L LED:

CARLYLE US CLO 20174, LT,

-_-C:'-‘\RILYLE U CLo2017:

249417-4-15398-+1.0 T0-40736291



CoBank ACH
TOENT DD BT LIMITED,

Credlt&tusse Loar'r Funda.ng LL
SGREDIT:SUISSE A

Cahfomla StatB'Teachers Rehremenl Syshem—d
CLOCKTOWER US: SENIDR EOAN: FUND A SERIES: TRUST:OF: MYL SEOBALINVESTMENT! TRUST
Dommonwealih Pennsyivanla Treasury Departmant
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RIE INSURENCE EXCHANGE
HYFI LOAN FUND

MALISOM BARK FUNBING YO0, 110,
ARG

MADISON FARK FUNDING XXVl LTD .

PRSSBL IN\;’ESTMENT FUND LIMITED PARTNERSHIP

MBRELLA ELN] a o

e YOSEMITE LOAN EUN i :
2018 A SERIES TRUST OF MULTI MANAGER GLOBAL INVESTMENT
o ke s
VP CLO 20
1199 SEIL HEALTH GARE EMPLOYEES SENGION FUND-GRESCENT:
AMERICAN BEACON CRESCENT SHORT DURATION HIGH INGOME FUND

ATLAS SENIORLDAN FUND. ;

ATLAS SEMIOR LOAN FUND VI, LTD.
ATLAR SENIDRUOAN FUNDI X LTE
ATLAS SENIOR LOAN FLIND X1, L7D,

LA SENIOR COARLFUND
ATLAS SENIOR LOAN FUND X)li, 1.7
LAS SENIER LOAN EUNDEXIV ETD:
ATLAS SENIOR LOAN FUND XV, LTD
ATLAT SENGR BECURED TORN FUND VIl LT
CRBDC SENIOR LOAN SUB LLC
] scent CApiEr Bight (e Eung LB =
Créscent Senfor Secwred Fioating Rale Loan Furd, LLC

NATIOMAL ELECTRICALBENE_F!T FLND-1
: SSTON RETIREMENT SYSTEM:
TRUSTMARK INSURANCE COMPANY -1
WESTBEND MUTUAL INSTRANCE COMPANY-CRESCEN
APIDGS CLO:X]
AR CLOAN
APIDOS CLO XY
T APIDGE LKL
APIDDS CLO XX

E g - APIDDS CLED XER 2 o : 7 .
APIDOS CLO AKX,
APIDOS CLOTAV .
-APIDOS SLO XKW

- _ Apim —
2A9417-4-15398-v1.0 - 36 - 7040736291




APIDGE CLO K]
APIDOS TLO XXX

' ARCH RES BN

FIRST TRUéf ‘SENIGR FLOATING RATE ING FUND |

FIRST TRUST SENIQR LOAN FUND

FIRGT I RUS T SHORT DURATION FIGHINGOME EOND

OBERON LJSA |NVESTMENTS SARi
.d.CEA.N“TR.i.\ELS oW

FORT WASHINGTON CLO 20191, LT3

WESTERN SQUTHERN LIFE AGSURANCE GORMPANY

FIRET TRUST SENIOR LOAN ETF [GAD FEDGED)

GOLDENTREE LOAN MANAGEMERT US CLOY 1, LTD.
DUDEN e EOAN VANAGENENT IS CLo 2, DT

- GOLDENTREE LOAN MANAGEMENTUS CLC 3, LTD

IOLRENTREELOAN MAMAGEMENT LIS CLI '.LTD

GOLDENTREE LOAN MANAGEMENT US CLO 6, LTD

OLDE.NTREE LOAN MANAGEMENT, US CLO 8:LTD:

GOLDENTR‘EE LOANMANAGEMENT US CLO 7, LTD

249417-4-15398-v 1.0
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DLDENTﬁEE Or’iN MANAGEMENT | Li
GOLDENTREE LOAN OPFORTUNITIES l)( L!MITED

:t]nvsstrnem Strategias LLC
HO BANKCUSAGE BANK U
FUNDS HIGH YIELD FL ATI

INVESCO OPPENHEIMER MASTER LOAN FLND -BLILT UNDER WRONG 1M
NS GPPENREIME T SENIDR FLOATING RATE FON: BOLT UNEE R WRONG
INVESCO OPPENHEIMER SENICR FLOATING RATE PLUS FUND |

FINVESCE POLARIS 5 BANK LORN: Fl_JNE) S

VESCD SERIOR LOANFUNG
: i ; TINVESGD BELFUNDLLG,
INYESCC US LEVERAGED LOAN FUND 2076-0A SERIES TRUST OF GLOBAL MULTI PORTFOLIO iINVESTMENT TRUST
INVESEO 200G FUNDS S INVESL0 BLOBAL BENIDR L OAN SELEGT FOND
INVESCO ZODIAC FUNDS - INVESCO US SENIOR LOAN ESG FUND
INVESGE Z0DIAG FUNDE S IVESGO US SEMIOR COANENT
KAISER PERMANENTE GROUP TRUST-2
= KAPITALFORENINGER INVESTIN PROUSIL EVERABEDLOANSIE
I MILOS CLO, LTD.
o RISERVA CEQ LTD:
SENTRY INSURANCE A MUTUAL COMPANY

249417 -4-1539%-vL.0 - 38 - T0-40736281



KKR CLO 8, Lid

KR AE ST NOICATED LOAN ARG I e PO DA
KR FiINANCIAL CLO 2313-1, LTD ]

KRR SENIOR FLOATING RATE tHEOME FUN
COREGON PUBLIC EMPLOYEES RETIREMENT FUND-1
COMMISSIoN OE (SSE QOMMUN
= CER OF'F'ORTUN!ST?C FEXEDINCOME

RHODE [SLAND EMFLOYEES RETIREMENT SYSTEMS BOCLED TRUST
AT O T A SO AND T TRUST FONGE .
THE TEXAS AEM UNIVERSITY SYSTEM

MARATHON CLO X LT,
- MPLEFUNDING EWTED
EATOMVANCE CLO 2014-1R, LTD.,
: METLIFE SYNDICAT 1T BANK LORNFUND, SGob
IGHTING BEDRIJESTARPENSICENFONDS VOOR HET BEROEPSYERVOER GVER DE WEG-7

249417-4-15398-v1.0 -39 o 7040736291




NEUEERGER -EElél?}I.AN LOAN F\DVJSEP»S CLO 32, LT,
LEERGER BERMAN LOAN ADVISERS CLO: :

VIRTUS GF MULTI SECTOR SHORT DURATIDN BOND FUND
MRTUS: NEWFLE ] SECTCR PONDETE:
VIRTUS NEWFLEET MULT-SEC SECTOR INTERMEDIATE BOND FUND
RIS REWELEES MULTIBECTOR SHORT TERM SOND FOND
VIRTUS NEWFLEET BENIOR. FLOATING RATE FLIND
VT M RTUS NEWELEET MULTEEERTOR INTERMEDIATE BOND, SERHES
ANVAW
BAE: 'SYSTEMS 213(!0 PENSION PLANTRUSTEES ’LIMH’ED'
- -BAE-SYSTEMS3 PENSEON FUNDGS CIF TRUSTEES LIMITED

CLG Levemgeci Loan Trust

249417-4-15398-v1.0 - 40 - 70-407346291



MEHCER QIF EUNRPLG: - VERCER: INVESTMENT FUND
NORTHWELL. HEAL"FH ING.

OCTAGON INVESTM ENT PAF(TNERS XXIH LTD.
1 OCTAGON: LOAN FUNDQNG LT

FES TMEN T T RL

STAR INGURANCE COMBAMY
IET CORPORATE CREDRIT SECURITIE:
T ORRIBSL X, L.
DESEESL VI LT
OCP CLO 20134 LTD
P LD G
OCP CLO 20146, LTD

OGP GO0,
OCP.CLO 2018-11, LTD
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QESJARDINS FLOATIIE\éC.% éATé IN.C.OME FUND
{DESJARDING CLOBAL _AGT!C

IMCE CAYMAR TRUST: PIMGT: CA‘\’MAN BANCLOARFELUND

PHACO Corporate & income Opportunity Fund

MCG Dyfamic Grédit dnd Moraade Ificomea Fund
FIMCO DYNAMIC INGOME FUND

PINIGR:EQUITY SERIES & PIMCC:DIVIDEND AND: INCOME:FUND.
FiMCO Fiavible Credlt Income Fund

PIMCOFUNDS ; PIMED:INCOME: FLIM
'FIMCO FUNDS GLOBAL INVESTORS SERIES PLC INCOME FUND

NGO EUNDS, GECEAL INVESTORS SERIES PLG, LOW DURATICN INCOME EUND. -

PIMCO FUNDS: GLOBAL INVESTORS SERIES PLC, STRATEGIC !NCG.ME.F.Uk‘.Jb

249417-4-15398-v1.0 -4 -
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EGE B :
] TEXAS CHILDRENS HOSFITAL FOUNDATION T

GALARY XX CLO, LTD.

i GALAXY KXW CLO LTD

" BALARY,

PGLOBAL BOND EOND
URANCE COMPANY LIMITED

O SENICH LOAN NASTER FONDLE

JNUPEY AMERICA FLOATING RATE \NCOME FUND
7 PRMCLOJLTD

CROWWN POINT CLO 817D,
CHOVWNEOINT CLOB D

.Dryden 53 GLO, Lid
DRYBEN 30 SENIOR LUANEUNI
DRYDEN 33 SENIOR LOAN FUND

 RYDEN 36 SENIOR LOAN FUND. -

DRYDEN 57 SEMIOR LOAN FUND
DRYRER 38 SENIOR EORN FIINDT
DRYDEN 40 SENIOR LOAN FUND'
TEYDEN 41 SENIDR LR EUND.
DRYDEN &2 SENIOR LOAN.F UND:
DRYDEN 43 SENIQR LOANF UMD
DRYDEN 45 SENIOR LOAN FLIND
DRYDEN 47 SEMIOR LOAN BUND
DRYDEN 48 SENIOR LOAN FUND
BRTDEN 50 SENOR LOANEUN

DRYDEN 54 SENIOR.LGAN FUND

DRYDERSEGED LD
DRYDEN 57 CLO, LTD.
DRYDENSBOLOULTE
DRYDEN6D-CLO, LTC.
- DRYDEMETCLOILTE:
DRYCENG CLO, LTD.
= T - — TORYOENEE 0L T
i DRYDRENSBCLO, LTD.
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THE GABITA PENSION AND:LIFE ASSURANCE SCHEME' '

T OF_SD%J HERN: CALIEDRNIAY

SOUND POINT c'u_'o_\}mipe, n’n

_'-'.-SOUND' PGII\'}T GUOXILTR:

“SGUND POiNTICLO.XV.

. SOUND POINT GLO X\Ili LTD

" E0UND POINT CEO XV LTD,

. SOUND POINT CLO XX, LTD

3409417-4-15398v1 .0
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TH CRE DT NG RIVER 20151 CLO BT

THL CREDIT WIND RIVER 2018-2 CLO LTD.

L'CREDIT 'WINDERIVER 20TRCLDL
THLCREDIT WR 2014-3K CLe LTD.

EACHERS INEDRANCE; &ANNL}}TY ASEOCIATIGNOF AMERJCA iy

TIAA CLG {LTD

i 'E:Lb'u'l'ud' —
. RO,
AR CREF GORE BOND FUND

249417-4-15398-v1.0- -45 . 70-40736281




TRALREE CONE PLUS DOND UMD,
TIAA-GREF

TICP CLO XI, LTD.
= A
TICE GLO X, LT .
TER IO = 15,
TICR CLO XV, LTD.
RCE EINANGE:

ANIC FR
LUE EROSE OE CAUEORNIA PARTMERSHIEPL
T BRIGHTHOUSE ANELLING TON BALANGED PORTFOLID

ERENEFIT PEANS OF INIEEVER DNITED STATES.
MEDTRONIC HOLDINGS 5ARL-1 "
WORREREENSIOR SGHEME.
PENM TREATY PROTECTED CELL OF LTC RE

AND TS SUBSIDIARIES ANDAERIIATES . o

TPE BARIEORD HGH VIECDEDN: = 7
THE HARTFORD SHORT DURATION FUND
THE FARTEORU S RATEGICINCONEEY
THE HARTFORD TOTAL RETURN BOND FUND 1
HEHARTFORG WORLD BONDIEHND 2
UNIVERSITY OF NOTRE DAME DU LAG
- OTEAMUTUAT INSURANGE COMPANY
Vanguard Hign Yield Corparate Fund

i i ALIT COMPANYT HIGH YIELD BONDEUN g
VANGUARD VARIABLE INSURSNCE FIUND - HIGH YIELD BOMD PORTFOLIO

240417-4-15398-v1.0 ' - 46 - - 70-40736291




WELLINGTON MULTI«SECTOR CRED!T FUND
NG TON BEPORTUNIG R FIXE D NG OME: F U

..WESTERN S SSETCOREFLUS Ui PORTEOLIC
WESTERN ASSET: FUNDG. INCANESTERM ARSET: CQRE PLUSHGRY FUND

ZAIS CLO 8, LIM!TED

- 249417-4-15398%1.0 : e o S 47 - ' _ S TOAGTIEOT



: SCHEDULE 2
LIST OF ORIGINAL SECOND LIEN LENDERS

HENDERSON DIVERSiFIED INCOME TRUST F'LC
NUS HENDERSONEURG SECURED LOANS EUND:
JANUS HENDERSON SECURED LoANs FUND
'QUSDUET EORDPEANCE e

INVESCO DY NAMIC CREDIT OFFORTUMITIES-FUND
SE0 EURO ELO FDESIGNATED ACTIVITY: GOMPAR
INVESCD EURO. Ci.0 Y DESIGNATED ACTIVITY CON‘EF‘ANY

INVESCO EURO CLO WV DES!GNATED ACT!WTY COMPANY

INVESCO FLOATFNG RATE FUND-1
HVESEE ELOATING RATEINCOME FUND
INVESCQ GEMINI US LOAM FUMB LILC
RVESGO SENIOR (NCOMETRUET
IESCG SEMNIOR LOAN FUND
FVESCH ZOEIAL FURDS - INVESCO EUROPEAN SENIOH LOAN ESG PUND

INVESC:O ol AC FUNDS INVESGO US SERIOR LOANESG FUND

ABSOLUTE iNSlGHT FUNDS F‘LC IN RESPECT OF TH BSOLAUTE INGIGHT CREDIT FLND
BT MELLON GLOBALFUNDS BLC N RESPECT OF T P By MELLON GLOBALSHOR T DATED RIGH YIELD BONG FOND: =
ICG ELIROPEAN SEMIOR LOAN FUND 1 DAC
TEG TOTAL GREDIT.FONY DESIGNATED AGTIVITV COMEANY

249417-4-15398-v1.0 _ 48 - T6-40736291




iCG UUC SENICR LOANS FU ND DES\GNATED ACTIVITY COMPANY

T HARVEST I:Loxx:u'mc'
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RVEST CEXRIV DA
ROCKFORD TOWER EUROFE CLG 2018-1 DAC
REGEEORD TOWER EUROFE CLO 20161 DESIGHNATED AGTIVIEY. GOMPARY:
] AVGGA GLO XiX DESIGNATED ACTIVITY COMPANY
VOCATEO XX DESGNATED ]

5CF EURG CL0 20204 DESlGNATéb ACTIVITY COMPARY
RRTHERS CROUR EENIOR [OANACGES

'bliw'co DYN."«\M.IC INCOME FUND
e U PG T FONT ]

“EORG AL I T
R GARRT OO

DRYDEN 63 GBP cu:)' 2078 B.V.
DRYDEN: 74 EURDICLY 2000 DESIGMATES ACTIVITY COMPANY
ORYDEN 79 EURD €LO 2618 BV,
RYDEN YOV EURD.CLO 20178V
mTERNAﬂoNALE KAPITALANLAGEGESELLSCHAFT MBH FOR ACCOUNT OF GOTHAER HOCHZING
15 Eiroad EUropean Loan Fand Lipited
MGl FUNDS PLC

PRAMERICA EUROPEAN LOAN GPPORTUNITIES LIMITED
~ FRAVERTA GLOSAL TOAN OFPORTINTIES LITED

-249417-4-15398-v1.0 - 50 - T0-40736251



FRAMERICA LOAN QPPORTURNITIES LIMITED 5
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AB Incurne S(rategy Fund a Senas of Amadeue Furrd
Alhancebernafeln G{ubal High Ingome: Fund'j

APOLLD TACTICAL INCOME FUB NG
AFOLLOTR UG BROADLY SYNDIGRTED LOAN I

249417-4-15398-v1.0 .52. 7040736291



; KKR EUROPEAN CREDIT OPPORTUNITIES FUND If DESIGNATED ACTIVITY COMPANY i
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ALLEGRO CLO X1, L1D,
AV EOVEDRS FNDING

BLACKSTONE GE0US LOAN FUNDI NG DESIGNATED ACTIVITY COMPANY:
QNEIGSH: FLOATIN RATE ER

. NEACE SICAY-EIF SENIOR SECURED CORPORATE LOANFUND

IS8 SPECIAL INVESTMENTS FCP (SIF)

CDLUMBIA M LTE-ASSET IMCOMEEUND, KI5ERIES O EOLUMBIAFLINDS SERIES. TRUS

249417-4-15358v 1.0

1040736291
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i COLUMBIA VARIARLE PORTFOLIC - BALANCED FUND, A SERIES OF COLUMBIA FUNDS VARIABLE SERIES TRUST i

249417-4-15398-v1.0 -55- 7040736291



FYERAT GESIGNATED ACTIVITY COMPANY
~ TODBLELINE TNCOME SOLTTIONS FORD

PARALLEL a1 B-1 LT,
PRRALLELZOTE S Ty
. PARALLEL 20191 LTO.
CALYERT MAREGEMENT SERIES T CALVERT. FLOATIHG RATE &
EATON VANCE CLO 20158-1 LTD.
ERTON VANGE CED 201

EATON VANGE CLO 20781 LTD,
EATON VANGE FECATING RATE PORTEOL =
TON VANCE INSTITUTIGNAL SENIOR LOAN F'LL!S FUND

“Benier Debl Paiione

249417-4-15395-v1.0 - 56 - 7040736291



OCEAN TRAILS CLO VI i
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] GREYWOLF CLO HIl, LTD. {RE-ISSUE)

: _ b _ e CRETWOLE LD, (REJSalE) T ' =

INVESCO SENICR LOAN FUND
e

10 USCLDIE L i
GG US SENICR LOAN F AYMANY MASTER LP__
: o

TUNITIES (IR) FUND DAC

KRR INCOME OPPORTUNITIES FD
ORI RATE NCONE EUND
GREGON PUBLIC EMPLOYEES RETIREMENT FUND-1

TALLATIONS CO
BUDEWELL GROUIPL TN
FEALTH OPTIGNS TNG

[5rd AbtRt gk Vield Gore Trust
_ LORD ARBETT BANK LOAN TRUST
DASBET FOLOBAL FUNDS H - L GRD ABEETT FLOATING RATESENIORLGAN FUND -

ORD ASETT FLOATING RATE EUND -
BEETT GLOBAL HIGH YIELD FUND

_ TBLIC SERVICE N _ _
+ TEACHERS' RETIREMERNT SYRTEM OF THE STATE OF RENTUCKY:S.
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MARINER CLO 7, LTD, i

249417-4-15398-v1.0 -50. 7040736251



"CSAA INSURANCE EXCHANG
RGO VESTMENT PARTNER ZBLTD.

y PA‘.(DENJKRAVITZI CASH ATARC S BLAN FUND

PERANNOATION RRRANGEVE TS OF THE UNIVERSITY OF EONDON

BAKERY AND CONFECTIONERY UNION AND iNDUSTRY lNTERNATlDNAL PENSION FLIND
BB CLOBAL BT RATEGIG EOND EOND.
DESJARDINS FLOATING RATE INCOME FUN
T DEGIARDING GLUBAL TAGTIGAL BONDEAND .
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1BM 401 K PLUS PLAN TRUST 1 I
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[ POST SENIOR LOAN FUND SINGLE B SERIES 1

ITIES =) ) i

e

SECOND LIEN LLC P

i LS LD

T : —_ AMERICAN BEACON SOUND POINT FLOATING RATE INCOME FUND, ASERISS OF AHE BEACON EUNDE — ]

= HAF B WORLD BOND FUND
Vanguard High Yield Corperate Fund

WMANGUARD VARIABLE INSURANCE FUND ~HIGH YIELD BOND PORTFOLIC
WECLNGTORNUCTESE G OR GREDIT EURD

WELLINGTON TRUST COMPANY, NATIONAL ASSOC!AT!UN.

““WMC LOAN FUND 2018 A SERIE

- 249417-4-15398v1.0 -1- FO-40736291
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SCHEDULE 3
LIST OF ORIGINAL HEDGE COUNTERPARTIES

Barclays Bank plc

Deutsche Bank AG

Goldman Sachs International

Landesbank Hessen-Thiiringen Girozentrale
HSBC Bank plc

ING Bank N.V.

J.P. Morgan Securities plc

Mediobanca - Banca di Credito Finanziario S.p.A.
Codperatieve Rabobank U.A.

70-40736291



SCHEDULE 4
COPIES OF SHAREHOLDERS LISTS (GESELLSCHAFTERLISTEN)
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SCHEDULE 5
COPY OF ARTICLES OF ASSOCIATION
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URNr. W 615/2017

Gesellschaftsvertrag

§1

Firma und Sitz

Die Firma lautet: FRONERI Schéller GmbH

Der Sitz der Geselischaft ist Nirnberg.

§2

Gegenstand des Unternehmens

Gegenstand des Unternehmens ist die Herstellung, der weitweite Vertrieb, insbesondere der
Direktvertrieb sowie der Handel von bzw. mit Lebensmitteln aller Art, insbesondere Eiskrem,
Backwaren und Tiefkiihikost, sowie die Ausfilhrung aller damit zusammenhingender Nebengeschifte.
Innerhalb dieser Grenzen ist die Gesellschaft zu alien Gaeschaften und Mafinahmen berechtigt, die

zur Erreichung des Gesellschaftszweckes notwendig oder niitzlich erscheinen, insbesondere zum
Erwerb und zur Veradufierung von Grundstiicken, zur Errichtung von Zweigniederlassungen,
Betriebsstatten und Werke Im In- und Ausland unter gleicher oder anderer Firma, zur Griindung,
Erwerb oder Beteiligung an anderen Unternehmungen sowie zum Abschluss von
Interessengemeinschaftsvertrigen und Unternehmensvertrégen.

Die Gesellschaft kann ihre Tatigkeit auch im Rahmen eines Organverhaitnisses betreiben.

§3

Stammkapital

Das Stammkapital der Gesellschaft betragt 200,000 Euro {zweihunderttausend Eura),

- §4

Dauer der Gesellschaft, Geschaftsjahr

Die Dauer der Gesellschaft ist unbestimmt.
Das Geschaftsjahr der Gesellschaft ist das Katenderjahr.

§5
Geschéftsfithrung, Vertretung

Die Gesellschaft hat einen oder mehrere Geschiftsflhrer, Sie werden vom Aufsichtsrat bestellt.
Sind mehrere Geschiftsfihrer vorhanden, so wird dle Gesellschaft durch zwel Geschaftsfiihrer
oder einen Geschiftsfilhrer in Gemelnschaft mit einem Prokuristen gesetzlich vertreten.

Die Gesellschafter kdnnen die Vertretung der Geschéftsfihrung abweichend regein, inshesondere
Allein- statt Gesamtvertretung anordnen und alle oder einzelne Geschaftsflihrer von den
Beschrankungen des § 181 BGB befreien.

Zu den Geschéftsfilhrern im Sinne dieser Satzung gehoren auch die stellvertretenden
(Geschaftsfihrer,

Die Geschifisflhrerbefugnis der Geschéftsfiibrer gilt fir alle gewshnlichen, brancheniblichen

Geschéfte, Fir alle anderen Geschéfte ist die Zustimmung der Gesellschafter erforderlich. Dies

gilt insbesondere fiir

1. den Erwerb, die Verpfandung oder die Ver&ufierung von Grundsticken,

2. die Errichtung und Auflésung von Zwelgniederlassungen sowie die Betelligung an anderen
Unternehmen und die Aufthebung solcher Beteiligungen,

3. den Abschluss von Pachtvertrdgen und sonstigen Dauerschuldverhaitnissen von erheblicher
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materieller Bedeutung, durch die die Gesellschaft I&nger als 5 Jahr gebunden wird.

Die Geschéftsfihrer haben die Geschéfte im Rahmen der Gesetze, der Satzung, eines evenfugllen
Organverhaltnisses sowie der von den Geselischaftern gutgeheiflenen Grundsétze der
Geschiftspolitik zu flihren.

§6
Aufsichtsrat

i. Aufgaben und Verantwortlichkeit

Der Aufsichisrat hat die gesetzlich vorgesehenen Rechte und Pflichten. Seine Mitglieder

sind verpflichtet, bei der Wahrnehmung ihres Amtes mit den Gbrigen Geselischaftsorganen
vertrauensvoll zum Wohl des Unternehmens zusammenzuarbeiten und die Sergfalt ordentlicher

und gewissenhafter Amtswalter anzuwenden. Alle Mitglieder haben die gleichen Rechte und Pflichten;
sie sind an Auftrdge und Weisungen nicht gebunden,

Uber vertrauliche Angaben und Geheimnisse der Gesellschaft, namentlich Betriebs- und
Geschiftsgeheimnisse, die thnen durch ihre Tatigkeit im Aufsichtsrat bekannt werden, haben

die Mitglieder des Aufsichisrats - auch nach dem Ausscheiden aus dem Amt - Stiflschweigen

zu bewahren. Wilf ein Mitglied des Aufsichtsrats an Dritte Informationen weitergeben, -

von denen es weifll oder den Umstinden nach annehmen muss, dass sie vertraulich

behandelt werden solien oder als Betriebs- oder Geschaftsgeheimnisse angesehen

werden, so ist es verpflichtet, den Aufsichtsrat oder den Vorsitzenden des Aufsichtsrats

vorher zu unterrichten und Gelegenheit zur Stellungnahme zu geben. Dies gilt nicht, soweit

nach gesetzlichen Bestimmungen eine Auskunftspflicht besteht,

Aufsichtsratsmitglieder, die ihre Pflichten verletzten, sind der Gesells¢haft nach néherer

MaRgabe der §§ 93, 116 AktG zum Ersatz des daraus entstehenden Schadens als Gesamtschuldner
verpfiichtet.

lt. Zusammensetzung und Amtsdauer

Die Anzahl der Mitglieder des Aufsichtsrats richtet sich nach den gesetzlichen Vorschriften.

Die Bestellung der Aufsichtsratsmitglieder erfolgt fir die Zeit bis zur Beendigung der ordentlichen
Gesellschafterversammlung, die (iber die Entlastung der Aufsichtsratsmitglieder fir

das vierte Geschaftsjahr nach dem Beginn der Amtszeit beschliefit. Das Geschéftsjahr, in

dem die Amtszeit beginnt, wird nicht mitgerechnet.

Fir mehrere oder alle Aufsichtsratsmitglleder der Aktionare kénnen Ersatzmitglieder gewahlit
werden, die in einer bej der Wahi fesigelegten Reihenfolge an die Stelle vorzeitig
ausgeschiedener Aufsichtsratsmitglieder treten, Tritt ein Ersatzmitglied an die Stelle eines
ausgeschiedenen Milglieds, so endet seine Amtszeit mit der Wahl eines neuen Aufsichtsratsmitgiieds
fir die restliche Amtszelt des Ausgeschiedenen, spitestens mit Ablauf der

Amtszeit des Ausgeschiedenen.

Die Wahl von Ersatzmitgliedern fir die Aufsichtsratsmitglieder der Arbeitnehmer richtet

sich nach dem Mitbestimmungsgesetz, Die Amtszeit eines Ersatzmitglieds endet mit Ablauf

der Amtszeit des ausgeschiedenen Aufsichtsratsmitglieds, an dessen Stelle es getreten Ist.

Wird in Ermangelung eines Ersatzmitglieds ein Aufsichtsratsmitglied neu gewéhit, so besteht
sein Amt fir den Rest der Amtsdauer des ausgeschiedenen Mitglieds.

Jedes ausgeschiedene Aufsichtsratsmitglied ist sofort wieder wahlbar.

Jedes Mitglied des Aufsichtsrats kann sein Amt unter Einhaltung einer monatlichen Kiindigungsfrist
auch ohne wichtigen Grund durch schriftliche Erklarung gegentiber der Geschéftsfilhrung
niederlegen. Eine Amtsniederlegung mit sofortiger Wirkung ist zulésslg,

wenn der Aufsichtsrat zustimmt, Jedes Ersatzmitglied kann mit sofortiger Wirkung erklaren,

dass es das Amt anstelle des ausgeschiedenen Aufsichisratsmitglieds nicht Gbernimmt.

lil. Vorsitzender und Stellvertreter

Der Aufsichtsrat wihlt fir seine Amtszeit aus seiner Mitte einen Vorsitzenden und einen
Stelivertreter. Die Wahl erfolgt in der néchsten stattfindenden Aufsichtsratssitzung unter

dem Vorsitz des an Lebensjahren ltesten Aufsichtsratsmitgliedes.

Willenserklarungen des Aufsichtsrats und seiner Ausschiisse werden namens des Aufsichtsrats
vom Vorsitzenden bzw. seinem Stellvertreter abgegeben.




IV. Einberufung von Sitzungen

Der Aufsichtsrat ist mindestens einmal im Kalenderhalbjahr einzuberufen.

2u den Sitzungen des Aufsichtsrats wird durch den Vorsitzenden oder bel dessen Verhinderung
von seinem Stellvertreter eingeladen. Die Eintadungen kénnen auch durch die Geschéftsfihrung
im Auftrag des Vorsltzenden oder seines Steltvertreters erfalgen.

Die Ladung zu den Sitzungen hat schrifiiich unter Angabe des Tagungsaortes, der Zeit und

der vorgeschlagenen Tagesordnung so rechtzeitig zu ergehen, dass nach Moglichkeit eine

Frist von 14 Tagen zwischen Ladung und Sitzungstag liegt. Den Aufsichisratsmitgliedern

sollen méglichst friihzeitig die fur die Beschlussfassung erforderlichen Unterlagen sowie
eventuelle Beschlussvoriagen Ubersandt werden.

Jedes Aufsichisratsmitglied oder mindestens zwei Geschéftsfihrer kénnen unter Angabe

des Zwecks und der Griinde verlangen, dass der Vorsitzende unverziighich den Aufsichisrat
einberuft. Die Sitzung muss binnen zwei Wochen nach der Einberufung stattfinden.

Wird einem Verlangen, das von mindestens zwei Aufsichtsratsmitgliedern oder von den
Geschaftsflihrern gedulert wird, nicht entsprochen, so kdnnen die Antragsteller unter Mitteilung
des Sachverhalts selbst den Aufsichtsrat einberufen.

V. Beschlussfassung

Beschliisse des Aufsichtsrats werden in Sitzungen gefaRt, Zu Gegensténden der Tagesordnung,
die nicht mindestens drei Kalendertage var der Sitzung allen Aufsichtsratsmitgliedern
zugegangen sind, kann nur Beschluss gefaldt werden, wenn kein Mitglied des

Aufsichtsrats widerspricht.

Der Vorsitzende bestimmt die Reihenfolge der Verhandlungsgegensténde und die At der
Abstimmung. Schriftliche, telegrafische, fernschriftiiche ader fernmindliche Beschlussfassungen sind
zuldssig, wenn kein Mitglied diesem Verfahren innerhalb einer vom Vorsitzenden

bestimmten angemessenen Frist widerspricht.

{Uber die Sitzungen des Aufsichtsrats Ist eine Niederschrift anzufertigen, die der Varsitzende

zu unterzeichnen hat. In der Niederschrift sind der Ort und der Tag der Sitzung, die

Teilnehmer, die Gegensténde der Tagesordnung, der wesentiiche inhalt der Verhandlungen

und die Beschliisse des Aufsichtsrats anzugeben. Beschliisse, die nicht in Sitzungen

gefaiit worden sind, werden vom Vorsitzenden schriftlich festgestellt und allen Mitgliedern
unverziglich zugeleitet,

Der Aufsichtsrat ist beschlussfihig, wenn mindestens die Halfte der Mitglieder, aus denen

er insgesamt zu bestehen hat, an der Beschiussfassung teilnimmt, Abwesende Mitglieder

- kénnen an der Beschlussfassung teiinehmen, indem sie eine schriftliche Stimmabgabe

durch ein anderes Mitglied Uberreichen lassen.

Der Vorsitzende kann die Beschiussfassung liber einzelne oder sémtliche Gegensténde
der Tagesordnung auf Antrag von zwel Mitgliedern auf héchstens vier Wochen vertagen,
wenn an der Beschlussfassung nicht die gieiche Zahi von Mitgliedern der Anteilseigner und
der Arbeitnehmer teiinimmt, Zu einer erneuten Vertagung ist der Vorsitzende nicht befugt.
Beschlilsse des Aufsichtsrats bediirfen der Mehrheit der abgegebenen Stimmen, soweit
nicht gesetzlich etwas anderes bestimmt ist. Ergibt eine Abstimmung Stimmengleichhett,

so hat Jedes Mitglied des Aufsichtsrats das Recht, eine erneute Abstimmung Uber denselben
Gegenstand zu verlangen. Ergibt auch sie Stimmengleichheit, hat der Vorsitzende

zwei Stimmen. Der Vorsitzende kann auch die zwelte Stimme nach Abs. V, 4, Satz 2 im
Wege der schriftlichen Stimmabgabe durch ein anderes Mitglied Uberreichen lassen. Dem
Stelivertreter steht die zweite Stimme auch dann nicht zu, wenn der Vorsitzende verhindert
ist und seine zweite Stimme auch nicht im Wege der schriftiichen Stimmabgabe durch ein
anderes Mitglied Uberreichen lasst.

Der Vorsitzende ist erméchtigt und verpflichtet, die Beschilisse des Aufsichtsrats und seiner
Ausschiisse durchzufihren und die dazu erforderfichen Willenserklarungen abzugeben.

VI, Vergiitung

Die Mitglieder des Aufsichtsrats erhalten neben dem Ersatz ihrer Auslagen eine jéhrliche
Vergiitung, die durch Beschluss der Gesellschafter festgesetzt wird.




§7

Gesellschafterversammiung und Gesellschafterbeschliisse

Die Gesellschafterversammlung wird durch die Geschéftsfuhrer einberufen. Es gentigt die
Einberufung durch einen Geschéaftsflbrer.

Beschliisse der Gesellschafter kdnnen miindlich in der Gesellschafterversammiung oder im
schriftichen Verfahren (Zirkularbeschiuss) gefait werden.

Gesellschafterbeschiisse werden mit einfacher Mehrhelt der abgegebenen Stimmen gefalit, soweit
nicht Gesetz oder Satzung zwingend eine andere Mehrheit oder Form vorschreiben.

Abgestimmt wird nach Geschéftsanteilen. Je 1 Euro eines Geschéftsanteils gewéhren eine Stimme.
{m Verhditnls zum Aufsichtsrat ist dle Gesellschafterversammlung fiir alle Angelegenheiten zustandig,
die dem Aufsichtsrat nicht ausdriicklich durch diesen Gesellschaftsvertrag oder zwingende
gesetzliche Vorschrifien zugewiesen sind.

Die Gesellschafter sind - soweit gesetzlich zuldssig - von den Stimmrechtsbeschrénkungen des

§ 47 Absatz 4 GmbH-Gesetz befreit.

§8

Jahresabschluss

Die Bilanz und die Gewinn- und Verlustrechnung nebst Anhang und Lagebericht sind entsprechend
den gesetzlichen Vorschriften aufzustellen und von samtlichen Geschiftsfihrern zu unterschreiben.
Die Geschéftsfilhrung hat nach Ende eines Geschiftsjahres baldméglichst den nach den Vorschrliften
des HGB gegliederten Jahresabschluss fir das vorausgegangene Geschéftsjahr aufzustellen

und zusammen mit dem Lagebericht dem Aufsichtsrat vorzulegen.

§9

Gewinnverteilung, Abschlagsdividende

Die Gesellschafter beschlieften entsprechend § 29 Abs. 2. GmbH-Gesetz nach freiem Ermessen
iiber die Verwendung der Gewinne, soweit nicht andere Regelungen, insbesondere ein
GewinnabflUhrungsvertrag

entgegenstehen.

Sobald die Geschaftsflihrung anhand der ihr zur Verfigung stehenden Geschéftsunterlagen zu der
Uberzeugung kommt, dass ein Jahresiberschuss zu erwarten ist, kann sie die Zahlung einer
angemessenen

Abschiagsdividende beschlieften. Die Gesellschafter sind verpflichtet, etwaige gegentliber

der endgiiltigen Dividende zuviel erhaltenen Betrage unverzilglich zuriickzuzahlen.

§10
Verauflerung von Geschéaftsanteilen

Alle Geschaftsanteile sind frei verauferlich. Die Teilung von Geschéaftsanteilen bel Verdullerung ist
zuldssig. Alle Teilanteile miissen durch 500 teilbar sein,

Zur VerduRerung oder Verpfindung eines Geschéftsanteiles bedarf es der Zustimmung der dbrigen
Gesellschafter.

§ 11
Schlussbestimmungen

Bekanntmachungen der Gesellschaft erfolgen im elektronischen Bundesanzeiger.

Soliten eine oder mehrere Bestimmungen dieses Gesellschaftsvertrages aus irgendeinem Grunde
unwirksam sein oder werden, so wird die Giiltigkeit der brigen Bestimmungen hiervon nicht berihrt.
Bei Teilnichtigkeit sind die Gesellschafter erforderlichenfalls zu sinnveller Ergénzung verpflichtet.
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Bescheinigung
gemil § 54 Abs. 1 Satz 2 GmbHG

Hiermit bescheinige ich, dass der vorstehende Wortlaut des Gesellschaftsvertrages der
Gesellschaft den vollstiindigen Wortlaut des Gesellschaftsvertrages enthilt, wobei die
gednderten Bestimmungen des Gesellschaftsvertrages mit dem Beschluss iiber die
Anderung des Gesellschaftsvertrages und die unverinderten Bestimmungen mit dem
zuletzt zum  Handelsregister  eingereichten  vollstindigen  Wortlaut  des

Gesellschaftsvertrages iibereinstimmen.

Niimberg, den zweiundzwanzigsten Mirz

zweitausendsiebzehn.




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

Nirnberg, den 23.03.2017

Stefan Weinmann, Notar



Number 140 of the Roll of Notarial Deeds for 2020-G

Recorded

in Frankfurt/Main on 20 May 2020

Before me, the undersigning Notary in the district of the Higher Regional Court (Oberlandesgerichr) of
Frankfurt/Main

Dr. Olaf Gerber

with my official place of business in Grueneburgweg 149, 60323 Frankfurt/Main

appeared today:

I, Muhammed Enes Soylu, whose business address is at Zeidler Legal Services Rechtsanwalisgesell-
schaft mbH, Bettinastrafie 48, 60325 Frankfurt/Main, personally known to the notary.

2. Albrecht Gilbert Joachim Steinbach, whose business address is at Clifford Chance Deutschland
LLP, Mainzer LandstraBe 46, 60325 Frankfurt/Main, identified by way of valid official picture
identification.

3, Moritz Miillecker, whose business address is at Clifford Chance Deutschland LLP, Mainzer Land-
strafle 46, 60325 Frankfurt/Main, identified by way of valid official picture identification.

4, Lisa Seyfried, whose business address is at Clifford Chance Deutschland LLP, Mainzer Landstrale

46, 60325 Frankfurt/Main, identified by way of valid official picture identification.

The person appearing ad 1. declared to make the following declarations in Part I and II of this deed not in
his own name but, excluding any personal liability, for and on behalf of

a)

b)

¢)

FRONERI LIMITED, a private limited company organised under the laws of the United Kingdom,
having its registered office address at Richmond House, Leeming Bar, Northallerton, North York-
shire, United Kingdom, DL7 QUL, registered with the Companies House of England and Wales under
no. 10136349

acting based upon a power of attorney dated 7 May 2020; and

FRONERI Dcutschland Holding GmbH, a limited liability company (Gesellschaft mit beschrdnk-
ter Haftung) organised under the laws of the Federal Republic of Germany having its business
address at Nordwestring 201, 90419 Niirnberg, Germany, which is registered in the commercial re-
gister ( Handelsregister) of the local court (Amesgerichar) of Nilrnberg, Germany under HRB 34075

acting based upon a power of attorney dated 14 May 2020; and

FRONERI Deutschland GmbH, a limited liability company (Gesellschafi mit beschrdnkter Haf-
tung) organised under the laws of the Federal Republic of Germany having its corporale seat in
Niirnberg and its business address at Nordwestring 201, 90419 Niirnberg which is registered in the
commercial register (Handelsregister) of the local court (Amesgericht) of Nirnberg under HRB
34104

acting based upon a power of attorney dated 14 May 2020; and



d}  FRONERI Schiller GmbH, a limited liability company (Gesellschaft mit beschrinkter Haftung)
organised under the laws of the Federal Republic of Germany having its corporate seat in Niirnberg
and its business address at Nordwestring 201, 90419 Niirnberg which is registered in the commercial
register (Handelsregisier) of the local court (Amtsgericht) of Nitrnberg under HRB 14474

acting based upon a power of attorney dated 14 May 2020.

The person appearing ad 2. declared to make the following declarations in Part I of this deed not in his own
name but, excluding any personal liability, for and on behalf of

Deutsche Bank AG, a corporation duly organised and existing under the law of the Federal Republic
of Germany and having its principal place of business at Taunusanlage 12 in the City of Frankfurt
(Main),

acting based upon a power of attorney dated 7 May 2020;

The person appeating ad 3. declared to make the following declarations in Part [ of this deed not in his own
name but, excluding any personal liabilily, for and on behalf of

Deutsche Bank Aktiengesellschaft, London Branch, a corporation duly organised and existing
under the law of the Federal Republic of Germany and having its principal place of business at
Taunusanlage 12 in the City of Frankfurt (Main) and operating in the United Kingdom under branch
number BRO00005 at Winchester House, | Great Winchester Street, London, EC2N 2DB,

acting based upon a power of attorney dated 7 May 2020,

The person appearing ad 4. declared to make the following declarations in Part I of this deed not in her own
name but, excluding any personal liability, for and on behalf of

Credit Suisse AG, Cayman Island Branch, a branch of Credit Suisse AG,
acting based upon an power of attorney dated 8 May 2020;

Credit Suisse AG, Cayman Island Branch, acting

a) in its own name and on its own behalt

and

b)  forand on behalf of

the other Original Pledgees (as defined in the Share Pledge Agreement in Appendix 1, Part I)
as listed in the Attachment to the Frame Deed; Credit Suisse AG, Cayman Island Branch,
acting in each case based upon the powers and authorities granted to Credit Suisse AG, Cay-
man Island Branch as security agent by the parties represented by the person appearing ad 4,
under the Intercreditor Agreement (as defined in the Share Pledge Agreement in Appendix 1,
Part I).

In the case a certified copy of the relevant power of attorney is attached to this deed, the original was
presented to the notary. [, the undersigned notary, herewith certify that the attached certified copies of the
powers of attorney are true and complete copies of the original powers of attorney presented to me. In the
case only a copy is attached, originals 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 liability as to the validity or the scope of the powers of
attorney presented. The notary advised the deponents that he is obliged to verify the powers of representa-
tion of the deponents and to examine 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 Notarisation Act (Beurkundungsgesetz). After having been instructed by the notary the depo-
nents and the notary answered this question in the negative.

The deponents requested the notary to notarise this deed in the English language for the convenience of the
parties represented by them and confirmed that they are in adequate command of the English language. The
notary declared that he is in adequate command of the English language as well. German language text
shall be recorded in the German language.

The persons appearing, acting as aforesaid, then requested the notary to notarise the

Share Pledge Agreement and Notice of Pledge
attached to this deed as Appendix 1 with its Schedules and Parts. The persons appearing make reference
to Appendix 1. Said Appendix I forms an integral part of this deed, with the exclusion of the table of

contents and Schedule 5 of Appendix 1, Part I, which are attached for evidence purposes only.

The Notary advised the persons appearing:

. that a pledge is a security instrument of strictly accessory nature {which means that it comes into
legal existence only if, to the extent that, and as long as, the underlying secured claims do in fact
exist, and that the owners of the secured claims and the pledgees must be identical);

. that notwithstanding section 16 para 3 German GmbHG there is no bona fide creation, acquisition
nor ranking of a pledge of shares (in the sense that the pledgees are protected if the shares purported
to be pledged do not exist or have been previously encumbered for the benefit of a third party); and

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



This deed including the Attachment to the Frame Deed and its Appendix 1 with its Schedules and Parts,
but with the exclusion of the fable of contents and Schedule 5 of Appendix 1, Part I, which are attached
solely for evidence purposes, were read aloud by the notary io the persons appearing, were approved by the
persons appearing and were signed by the persons appearing and the notary in their own hands as follows:
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FRONERI LIMITED
FRONERI DEUTSCHLAND HOLDING GMBH

AS PLEDGORS

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH

AS SECURITY AGENT AND PLEDGEE

THE INSTITUTTONS NAMED HEREIN

AS PLEDGEES

SHARE PLEDGE AGREEMENT

(Geschiftsanteilsverpfindung)

249417-4-15368-v1.0

70-40736291



CONTENTS

Clause Page
1. Definitions and LANGUAZE ..........covciviviererieisieeceineesievsceesesssestnsesassseasonsasssssssss ssasrans 4
2. Pledged Shares ..ottt e e e e e e 10
3. PLEAEE e e e s e e 11
4, Scope of the PIed@es. .....coueciiiaiiniicinsi it e s 12
5. Purpose of the PIedges .....covievrimmiiniciiciecirec e s s e s 12
6. Exercise of Membership RIZHLS .....ooiiiiiiiiiicii et 13
7.  Enforcement of the Pledges. ...t 13
8., Limited RECOUSE ..cveviiiiirieiiieiitrec e e rese e st se s e e saesonr e e mene e neneneas 14
9.  Turnover of Enforcement Proceeds.......coccoovviiinecinincecncereme et 15
10. Effect of Creating Security ....cocovoecivvniirienniiciincninccsce s et ens 17
11. Representations and WaITANTIES .....covvecvreirrerrereinnemissoississsiss s ssnnssssnsssesnensnnees 18
12. Undertakings of the Pledgors ... s 18
13, Duration and Independence ..ot 20
14. Release of Pledge (PfandfreiQabe).........couiriineeeiineeeneeeneeee e 20
15. Partial Invalidity and Waiver ........c.oociiieiiieie e s 21
16, AMENAIMIEILS.....viiiiisrciirrereet ittt st re e s s eas e sreen b o desbbes s eab e asbaeassabbasbanassebnnabaanssans 21
17. Notices and their LanguUage .......c.ccoovvereeiireeninernineeriers i nesenssnssas e e snssesesnes 21
18. Applicable Law and JUtiSdiction .........cccoeveiiinecnennccnes s 22
Schedule 1 List of Original Senior Lenders..........ccovviiiiciinecenneireeneeeres e e 23
Schedule 2 List of Original Second Lien Lenders ..o 48
Schedule 3 List of Original Hedge Counterparties..........cccoivinmiiiininiinini s 2
Schedule 4 Copies of Shareholders Lists (Gesellschafferlisten) ..., 3
Schedule 5 Copy of Articles 0f ASSOCIATION .....cvecvirvcerrce e 4

249417-4-15398-v1.0 . 7040736261



This SHARE PLEDGE AGREEMENT (the "Agreement") is made on 20 May 2020

BETWEEN:

(1

2

()

(4)

(3)

(6)

(7)

(8)

9)

(10)

FRONERI LIMITED, a private limited company organised under the laws of the United
Kingdom, having its registercd office address at Richmond House, Leeming Bar, Northallerton,
North Yorkshire, United Kingdom, DL7 9UL (the "Pledgor 1"); and

FRONERI DEUTSCHLAND HOLDING GMBH, a limited liability company ((Gesellschafi
mit beschrdnkter Haftung) organised under the laws of the Federal Republic of Germany having
its business address at Nordwestring 201, 90419 Niimberg, Germany, which is registered in the
commercial register (Handelsregister) of the local court (Amtsgericht) of Nurnberg, Germany
under HRB 34075 (the "Pledgor 2™)

(the entities listed in (1) to (2) above are hercinafter referred to cach as a "Pledgor” and
collectively as the "Pledgors")

CREDIT SUISSE INTERNATIONAL, CREDIT SUISSE LOAN FUNDING LLC,
DEUTSCHE BANK AG, LONDON BRANCH, GOLDMAN SACHS INTERNATIONAL,
CITIGROUP GLOBAL MARKETS LIMITED, HSBC BANK PLC, J.P. MORGAN
SECURITIES PLC and BANK OF AMERICA MERRILL LYNCH INTERNATIONAL
DESIGNATED ACTIVITY COMPANY, in their capacity as arrangers under the Senior
Facilities Agrecement (as defined below) (the "Senior Arrangers");

CREDIT SUISSE INTERNATIONAL, CREDIT SUISSE LOAN FUNDING LLC,
DEUTSCHE BANK AG, LONDON BRANCH, GOLDMAN SACHS INTERNATIONAL,
CITIGROUP GLOBAL MARKETS LIMITED, HSBC BANK PLC, JP. MORGAN
SECURITIES PLC and BANK OF AMERICA MERRILL LYNCH INTERNATIONAL
DESIGNATED ACTIVITY COMPANY, in their capacity as arrangers under the Second Lien
Facility Agrecment (as defined below) (the "Second Lien Arrangers");

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, in its capacity as agent under the Senior
Facilities Agrecment (as defined below),

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, in its capacity as agent under the Second
Lien Facility Agrecment (as defined below);

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH, in its capacity as security agent under
the Senior Facilities Agreement (as defined below) and the Second Lien Facility Agreement (as
defined below) (the "Security Agent");

the institutions listed in Schedule 1 (List of Original Senior Lenders) hereto in their capacity as
lenders, issuing banks and ancillary lenders under the Senior Facilities Agreement (as defined
below) (the "Original Senior Lenders");

the institutions listed in Schedule 2 (List of Original Second Lien Lenders) hereto in their capacity
as lenders under the Second Lien Facility Agreement (as defined below) (the "Original Second
Lien Lenders");

the institutions listed in Schedule 3 (List of Original Hedge Counterparties) hereto in their
capacity as hedge counterpartics under the Intercreditor Agrcement (as defined below) (the
"Original Hedge Counterparties"); and

249417-4-15398-v1 .0 -2 - 70-40736291



(11) DEUTSCHE BANK AG, LONDON BRANCH, in its capacity as cash management provider
under the Cash Management Agreement (as defined below) (the "Cash Management Provider")

(the institutions named in (3) to (11) are hereinafter referred to as the "Original Pledgees™).

WHEREAS:

(A)  Pursuantto a senior facilities agreement dated 29 January 2020 between, inter alios, Froneri Lux
Finco S.a r.l., Froneri International Limited and Froneri US, Inc. as original borrowers (the
"Original Senior Borrowers") and original guarantors, Credit Suisse International, Credit Suisse
Loan Funding LLC, Deutsche Bank AG, London Branch, Goldman Sachs International,
Citigroup Global Markets Limited, HSBC Bank PL.C, J.P. Morgan Securities PLC and Bank of
America Merrill Lynch International Designated Activity Company as arrangers, Credit Suisse
AG, Cayman Islands Branch as agent and security agent and others (as amended, vanied, novated,
supplemented, superseded or extended from time to time, the "Senior Facilities Agreement"),
certain lenders have agreed to grant certain facilities to the Original Senior Borrowers.

(B)  Pursuant to the terms of the Senior Facilities Agreement, the aggregate amount of the facilities
(including numbers of facilities) may be increased by an amount of EUR 829,000,000 or more if
the relevant borrower(s) and the relevant lender(s) assuming such additional commitments so
agree (the "Senior Incremental Facility™).

(C)  Pursuant to a second lien facility agreement dated 29 January 2020 and entered into between,
inter alios, Froneri International Limited as company, Froneri Lux Finco S.ar.l. and Froneri US,
Inc. as original borrowers (the "Original Second Lien Borrowers"), Froneri Lux Finco S.ar.l.,
Froneri International Limited and Froneri US, Inc. as original guarantors, Credit Suisse
International, Credit Suisse Loan Funding LLC, Deutsche Bank AG, London Branch, Goldman
Sachs International, Citigroup Global Markets Limited, HSBC Bank PLC, J.P. Morgan Securities
PLC and Bank of America Merrill Lynch International Designated Activity Company as

mandated lead arrangers, Credit Suisse AG, Cayman Islands Branch as agent and security agent

(as amended, varied, novated, supplemented, superseded or extended from time to time, the "
Second Lien Facility Agreement"), certain lenders (together the "Original Second Lien
Lenders") have agreed to grant certain facilities to the Original Second Lien Borrowers,

(D)  Pursuant to the terms of the Second Lien Facility Agreement , the aggregate amount of the
facilities (including numbers of facilities) may be increased by an amount of EUR 995,000,000
or more if the relevant borrower(s) and the relevant lender(s) assuming such additional
commitments so agree (the "Second Lien Incremental Facility", together with the Senior
Incremental Facility the "Incremental Facilities").

(E)  Froneri International Limited further entered into a cash management agreement originally dated
9 October 2019 (as amended by an amendment and restatement agreement dated 29 January 2020,
the "Cash Management Agreement") with the Cash Management Provider pursuant to which
an up to EUR 80,000,000 overdraft facility (the "Overdraft Facility") will be made available by
the Cash Management Provider to Froneri International Limited.

(F Pledgor 1 has agreed to grant a pledge over its shares in Company 1 (as defined below) as security
for the Pledgees' (as defined below) respective claims against the Debtors (as defined below) (or
any of them) under or in connection with the Secured Debt Documents (as defined below), subject
to the provisions of Clause 8 (Limited Recourse) below.
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(G)

(H)

NOW,

1.1

Pledgor 2 has agreed to grant a pledge over its shares in Company 2 (as defined below) as security
for the Pledgees' (as defined below) respective claims against the Debtors (as defined below) (or
any of them) under or in connection with the Secured Debt Documents (as defined below), subject
to the provisions of Clause 8 (Limited Recourse) below.

The security created by or pursuant to this Agreement is to be administered by the Security Agent
for and on behalf of the Pledgees pursuant to an intercreditor agreement dated 29 January 2020
between, inter alios, Pledgor 1 as original topco (the "Topeo™), Froneri Lux Finco S.ar.l., Froneri
International Limited and Froneri US, Inc. as original debtors (the "Original Debtors"), the
Senior Agent (as defined below), the Second Lien Agent (as defined below), the Security Agent
and others (the "Intercreditor Agreement").

IT IS AGREED as follows:
DEFINITTIONS AND LANGUAGE
Definitions

In this Agreement:

"Agreed Security Principles" means the agreed security principles under the Senior Facilities
Agreement or the Second Lien Facility Agreement (as the context requires).

"Authorisations" means an authorisation, consent, approval, resolution, licence, exemption,
filing, notarisation or registration.

"Ancillary Lender" means each Senior Lender (or any affiliate of a Senior Lender) which makes
available an ancillary facility pursuant to the terms of the Senior Facilities Agreement.

"Business Day" means a day (other than a Saturday or Sunday) on which banks are open for
general business in London and New York City.

"Cash Management Facility Agents" means any agent appointed under and in respect of any
Cash Management Facility Document.

"Cash Management Facility Arranger” means a Senior Arranger in respect of any Cash
Management Facility.

"Cash Management Facility" means any facility made available by one or more Cash
Management Facility Lenders for working capital and/or general corporate purposes of the Group,
including any of the following (or any combination of the following):

(a) an overdraft, cheque clearing, automatic payment or other current account facility;
(b) a guarantee, bonding or documentary or stand by letter of credit facility;

(c) a short-term loan facility;

(d) a derivatives facility;

(e) a foreign exchange facility; and
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43 any other facility or accommodation as may be required or desirable in connection with
the business of the Group and which is agreed by Froneri International Limited and each
relevant Cash Management Facility Lender.

"Cash Management Facility Creditors" means any Cash Management Facility Arranger, the
Cash Management Facility Agents, any issuing bank in respect of any Cash Management Facility
and the Cash Management Facility Lenders.

"Cash Management Facility Documents" means the Cash Management Agreement and any
other document relating to or evidencing the terms of a Cash Management Facility and designated
as a "Cash Management Facility Document".

"Cash Management Facility Lender' means each person which makes a Cash Management
Facility available pursuant to the terms of, and each issuing bank under, a Cash Management
Facility Document.

"Cash Management Facility Liabilities” means all present and future liabilities and obligations
at any time owed by the Debtors or any Third Party Security Providers to any Cash Management
Facility Creditor under or in connection with the Cash Management Facility Documents.

"Company 1" means FRONERI Deutschland GmbH, a limited liability company (Gesellschaft
mit beschrinkter Haftung) organised under the laws of the Federal Republic of Germany having
its corporate seat in Niirnberg and its business address at Nordwestring 201, 90419 Niirnberg
which is registered in the commercial register (Handelsregister) of the local court (Amtsgericht)
of Niirnberg under HRB 34104.

"Company 2" means FRONERI Schéller GmbH, a limited liability company (Gesellschafi mit
beschrinkter Haflung) organised under the laws of the Federal Republic of Germany having its
corporate seat in Niirnberg and its business address at Nordwestring 201, 90419 Niirnberg which
is registered in the commercial register (Handelsregister) of the local court (Amtsgericht) of
Niirnberg under HRB 14474,

"Companies" means Company 1 and Company 2 and "Company" means any of them.

"Debtor" means each Original Debtor and any person which has become or will become a party
to the Intercreditor Agreement as a Debtor.

"Enforcement Event" means:

(a) the occurrence of an Event of Default in respect of which the Senior Agent has, by serving
notice to Froneri International Limited, exercised its rights and declared all or part of the
utilisations under the Senior Facilities Agreement, together with accrued interest, and all
other amounts accrued or outstanding be immediately due and payable in accordance with
the Senior Facilities Agreement;

(b)

(1) a Cash Management Facility Lender (or, as applicable, any requisite class thereof
specified in the applicable Cash Management Facility Documents) exercising any
rights to accelerate amounts outstanding under the relevant Cash Management
Facility pursuant to any Cash Management Facility Document;
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(ii)  any Cash Management Facility Liabilities becoming due and payable by operation
of any automatic acceleration provisions in any Cash Management Facility
Document;

in each case, for the avoidance of doubt, not including any declaration that any amount is
payable on demand but including the exercise of any right to demand payment of an
amount previously placed on demand; or

(c) the occurrence of an Event of Default in respect of which the Second Lien Agent has, by
serving notice to Froneri International Limited, exercised its rights and declared all or part
of the utilisations under the Second Lien Facility Agreement, together with accrued
interest, and all other amounts accrued or outstanding be immediately due and payable in
accordance with the Second Lien Facility Agreement.

"Existing Shares" has the meaning given to such term in sub-clause 2.1 hereof.

"Event of Default" means any event of default (Kindigungsgrund) under the Senior Facilities
Agreement and/or Second Lien Facility Agreement.

"Final Discharge Date" means the latest to occur of:

(a) the first date on which all Secured Obligations other than with respect to the Second Licn
Lender Liabilities have been fully and finally discharged to the satisfaction of the Senior
Agent (in the case of the Senior Lender Liabilities), each Cash Management Facility
Lender (in respect of its Cash Management Facility Liabilities) (or the relevant Cash
Management Facility Agent on its behalf, if appointed) and each Hedge Counterparty (in
the case of its Hedging Liabilities), whether or not as the result of an enforcement, and the
Senior Creditors (in that capacity) are under no further obligation to provide financial
accommodation to any of the Debtors under the Secured Debt Documents; and

(b)  the first date on which all Secured Obligations with respect to the Second Lien Lender
Liabilities have been fully and finally discharged to the satisfaction of the relevant Second
Lien Agent, whether or not as the result of an enforcement, and the Second Lien Lenders
(in that capacity) are under no further obligation to provide financial accommodation to
any of the Debtors under the Secured Debt Documents.

"Future Pledgee" means any entity which may become a pledgee hereunder by way of (i) transfer
of the Pledges by operation of law following the transfer or assignment (including by way of
novation or assumption (Vertragsiibernahme}) of any part of the Secured Obligations from any
Original Pledgee or Future Pledgee to such future pledgee and/or (ii) accession to this Agreement
pursuant to sub-clause 3.3 hereof as pledgee.

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

"Group” means the Topcos and each of their respective Restricted Subsidiaries from time to time.

"Hedge Counterparty" means (i) each Original Hedge Counterparty and (ii) any person who
becomes a party to the Intercreditor Agreement in its capacity as hedge counterparty.

"Hedging Agreement” means, to the extent designated as such by Froneri Intemational Limited
(in its discretion) and the relevant Hedge Counterparty by notice to the Security Agent, any
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agreement entered into or to be entered into by a Debtor (or any member of the Group that is to
become a Debtor) and a Hedge Counterparty in relation to any derivative or hedging arrangement
entered into (or which has or will be allocated), the entry into which is not prohibited by the terms
of the Secured Debt Documents at the time the relevant agreement is entered into,

"Hedging Liabilities" means the liabilities owed by any Debtor or Third Party Security Provider
to the Hedge Counterparties under or in connection with the Hedging Agreements.

"Holding Company" means, in relation to a person, any other person in respect of which itis a
Subsidiary.

"Lenders" means (i) the Original Senior Lenders and any entity which may become a lender
under the Senior Facilities Agreement in the future (the "Senior Lenders") and (ii) the Original
Second Lien Lenders and any entity which may become a lender under the Second Lien Facility
Agreement in the future (the "Second Lien Lenders") and "Lender" means any of them.

"Material Adverse Effect" means any event or circumstance which, in each case after taking
into account all mitigating factors or circumstances, including, any warranty, indemnity or other
resources available to the Group or right of recourse against any third party with respect to the
relevant event or circumstance and any anticipated additional investment in the Group, has a
material adverse effect on the consolidated business, assets or financial condition of the Group
(taken as a whole) such that the Group (taken as whole) would be reasonably likely to be unable
to perform its payment obligations under the Secured Debt Documents and, if capable of remedy,
is not remedied within 20 Business Days of Froneri International Limited being given notice by
the Senior Agent of the relevant event or circumstance and the fact that it has such a material
adverse effect.

"Parallel Obligations" means the independent obligations of any of the Debtors arising pursuant
to the Intercreditor Agreement to pay to the Security Agent sums equal to the sums owed by such
Debtors to the Secured Parties (or any of them) under or in connection with the Secured Debt
Documents.

"Perfection Requirements" means the making or the procuring of the appropriate registrations,
filings, endorsements, notarisation, stamping, notifications and/or other steps in relation to
perfection of the Transaction Security Documents and/or the security created thereunder in order
to perfect them.

"Pledge" and "Pledges" have the meaning given to such terms in sub-clause 3.1.

"Pledgees" means the Original Pledgees and the Future Pledgees, and "Pledgee" means any of
them.

"Reservations" means:

(a) the principle that remedies may be granted or refused at the discretion of a court, the
limitation of enforcement by laws relating to insolvency, reorganisation and other laws
generally affecting the rights of creditors and similar principles or limitations under the
laws of any applicable jurisdiction;

(b)  the time barring of claims, the possibility that an undertaking to assume liability for or
indemnify a person against non-payment of stamp duty in the United Kingdom may be
void and defences of set-off or counterclaim and similar principles or limitations under
the laws of any applicable jurisdiction;
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(c) any general principles, reservations or qualifications, in each case as to matters of law as
set out in any legal opinion delivered under any other provision of or otherwise in
connection with any Secured Debt Documents (provided that where any such legal
opinion has been delivered in relation to a particular Debtor and/or a particular document,
the said general principles, reservations or qualifications shall only be deemed to apply to
such Debtor and/or document (other than in the case where the definition is used in respect
of a person and/or a document in respect of which a legal opinion has not been rendered
under the Senior Facilities Agreement and/or the Second Lien Facility Agreement where
the said general principles, reservations or qualifications shall, to the extent applicable, be
deemed to apply to such person and/or document));

(d)  the principle that any additional interest imposed under any relevant agreement may be
held to be unenforceable on the grounds that it is a penalty and thus void;

(e) the principle that in certain circumstances security granted by way of fixed charge may be
characterised as a floating charge or that security purported to be constituted by way of an
assignment may be recharacterised as a charge;

() the principle that an English court may not give effect to an indemnity for legal costs
incurred by an unsuccessful litigant;

(g)  any restriction on the identity of the auditors contained in Senior Facilities Agreement or
Second Lien Facility Agreement being prohibited, unlawful, invalid or unenforceable by
reason of the audit laws;

(h)  the principle that the creation or purported creation of security over any contract or
agreement which is subject to a prohibition against transfer, assignment or charging may
be void, ineffective or invalid and may give rise to a breach entitling the contracting party
to terminate or take any other action in relation to such contract or agreement; and

(i) similar principles, rights and defences under the laws of any relevant jurisdiction to the extent that
they are relevant and applicable.

"Restricted Subsidiary” means any Subsidiary of the Topcos that is not an Unrestricted
Subsidiary.

"Second Lien Agent” means Credit Suisse AG, Cayman Islands Branch in its capacity as agent
under the Second Lien Facility Agreement and any successor appointed as agent under the Second
Lien Facility Agreement.

"Second Lien Finance Documents" means the Second Lien Facility Agreement, any accession
deed, any assignment agreement, any compliance certificate, any fee letter, the Intercreditor
Agreement, any resignation letter, any selection notice, the Transaction Security Documents, any
transfer certificate, any utilisation request, any increase confirmation, any incremental facility
notice, any assumption certificate (in each case relating to the Second Lien Facility Agreement)
and any other document designated as a "Finance Document” by the Second Lien Agent and
Froneri International Limited.

"Second Lien Lender Liabilities" means the liabilities owed by the Debtors and the Third Party
Security Providers to the Second Lien Lenders under or in connection with the Second Lien
Finance Documents,

"Secured Debt Documents" means the Senior Finance Documents, the Second Lien Finance
Documents, the Cash Management Facility Documents and the Hedging Agreements.
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"Secured Obligations" means any and all obligations (present and future, actual and contingent)
which are (or are expressed to be) or become owing by any member of the Group, a Third Party
Security Provider and/or by the Debtors (or any of them) to the Secured Parties or any of them
under or in connection with the Secured Debt Documents (including, but not limited to, any
obligations and liabilities under or in connection with the Incremental Facilities, any ancillary
facility under the Senior Facilities Agreement, any additional uncommitted facility under the
Senior Facilities Agreement or the Second Lien Facility Agreement (in each case, once
committed or increased), the Overdraft Facility and under or in connection with the Parallel
Obligations. The Secured Obligations shall include any obligation based on unjust enrichment
(ungerechtfertigte Bereicherung) or tort (Delikt).

"Secured Parties" means the Senior Agent, the Senior Arrangers the Second Lien Agent, the
Second Lien Arrangers, the Security Agent, the Lenders (including in their capacity as issuing
bank, Ancillary Lender and/or Hedge Counterparty), any Ancillary Lender, the Cash
Management Provider and any Hedge Counterparty.

"Senior Agent" means Credit Suisse AG, Cayman Islands Branch in its capacity as agent under
the Senior Facilities Agreement and any successor appointed as agent under the Senior Facilities
Agreement.

“Senior Creditors” means the Senior Lenders, the Cash Management Facility Lenders and the
Hedge Counterparties;

"Senior Finance Documents" means the Senior Facilities Agreement, any accession deed, any
ancillary documents entered into in connection with an ancillary facility provided by an Ancillary
Lender, any assignment agreement, any compliance certificate, any fee letter, the Intercreditor
Agreement, any resignation letter, any selection notice, the Transaction Security Documents, any
transfer certificate, any utilisation request, any increase confirmation, any incremental facility
notice, any assumption certificate (in each case relating to the Senior Facilities Agreement) and
any other document designated as a "Finance Document” by the Senior Agent and Froneri
International Limited.

“Senior Lender Liabilities” means the liabilitics owed by the Debtors and the Third Party
Security Providers to the Senior Lenders under or in connection with the Senior Finance
Documents,

"Shares" means the Existing Shares and the Future Shares,
"Subsidiary" means in relation to any company {a holding company) another company:
(a) which is controlled, directly or indirectly, by the holding company;

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

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

and for the purpose of this definition, a company shall be treated as being controlled by another
if that other company is able to direct its affairs and/or control the composition of its board of
directors or equivalent body.

"Third Party Security Provider” means:

(a) Pledgor 1 and Pledgor 2;
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1.2

1.3

2.1

(b) any Holding Company of Froneri International Limited that is not a Debtor but which has
provided Transaction Security over any or all of its assets to secure any of the Secured
Obligations,

(c) any member of the Group that is not a Debtor but which has provided Transaction Security
over any or all of its assets to secure any of the Secured Obligations,

and, in each case, which entity has not ceased to be a Third Party Security Provider in accordance
with the terms of the Intercreditor Agreement.

"Topcos" means:
(a) Pledgor 1; and

(b) any person that becomes a direct sharcholder of Froneri International Limited and which
has acceded to the Intercreditor Agreement as “Topco” and which is not a member of the
Group,

and “Topco™” means any one of them.

"Transaction Security" means any security from any Debtor or any Third Party Security
Provider in each case which, to the extent legally possible and subject to any Agreed Security
Principles the provisions of the Intercreditor Agreement is created, or expressed to be created, in
favour of the Security Agent as agent or trustee for the other Secured Parties (or a class of Secured
Parties) in respect of the Secured Obligations.

"Transaction Security Documents" means any document entered into by any Debtor or Third
Party Security Provider creating or expressed to create Transaction Security.

"Unrestricted Subsidiary" means:

(a) any Subsidiary of any Topco that at the time of determination is an unrestricted subsidiary
as designated by Froneri International Limited in the manner provided in the Senior
Facilities Agreement and/or the Second Lien Facility Agreement; and

(b) any Subsidiary of an Unrestricted Subsidiary.

This Agreement is made in the English language. For the avoidance of doubt, the English
language version of this Agreement shall prevail over any translation of this Agreement. However,
where a German translation of a word or phrase appears in the text of this Agreement, the German
translation of such word or phrase shall prevail.

Any reference in this Agreement to a "Clause", a "sub-clause” or a "Schedule" shall, subject to
any contrary indication, be construed as a reference to a Clause, a sub-clause or a Schedule in this
Agreement.

PLEDGED SHARES

The Company | has a nominal share capital (Stammkapital) of EUR 25,000.00 (in words: Euro
twenty-five-thousand) which is divided into 25,000 shares which shares have a nominal amount
of EUR 1 (in words: Euro one) carrying the serial numbers (laufende Nummer) 1 to 25.000, (the
"Company 1 Existing Shares").
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2.1

2.2

23

2.4

3.1

32

3.3

34

3.5

The Company 2 has a nominal share capital (Stammkapital) of EUR 200,000.00 (in words: Euro
two-hundred-thousand) which is divided into 2 shares which shares have a nominal amount of
EUR 100,000 (in words: Euro one-hundred-thousand) carrying the serial numbers (faufende
Nummer) | and 2, (the "Company 2 Existing Shares").

The Company | Existing Shares and the Company 2 Existing Shares are together referred to as
the "Existing Shares".

Pledgor 1 is the owner of the Company 1 Existing Shares and is registered as such in the
shareholders list ((Gesellschafierliste) of the Company 1 as filed (aufgenommen) with the
commercial register (Handelsregister), a copy of which is attached as Schedule 4 (Copy of
Shareholders List).

Pledgor 2 is the owner of the Company 2 Existing Shares and is registered as such in the
shareholders list (Gesellschafierliste) of the Company 2 as filed (aufgenommen) with the
commercial register (Handelsregister), a copy of which is attached as Schedule 4 (Copy of
Shareholders Lists).

PLEDGE

Each Pledgor hereby pledges to each of the Pledgees the Shares together with all ancillary rights
and claims associated with the Shares as more particularly specified in Clause 4 (each a "Pledge"
and together the "Pledges").

Each of the Original Pledgees hereby accepts its Pledge for itself.

The Security Agent accepts, as representative without power of attorney (Vertrefer ohne
Vertretungsmacht), the respective Pledges for and on behalf of each Future Pledgee. Each I'uture
Pledgee ratifies and confirms the declarations and acts so made by the Security Agent on its behalf
by accepting:

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

332  the assumption of any commitment which replaces (in full or in part) the commitment of
a Pledgee under the Senior Facilities Agreement or the Second Lien Facility Agreement
which has been cancelled; or

33.3 the appointment to become a successor agent under the Senior Facilities Agreement or
the Second Lien Facility Agreement,

Upon such ratification (Genehmigung) such Future Pledgee becomes a party to this Agreement,
it being understood that any future or conditional claim (zuktinftiger oder bedingter Anspruch) of
such Future Pledgee arising under the Secured Debt Documents shall be secured by the Pledges
constituted hereunder.

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

The Pledgor herewith authorises the Security Agent to notify on its behalf the Pledges and/or the
identity of any Future Pledgee and the new pledges created pursuant to sub-clause 3.3 above to
cach of the Companies.
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3.6

3.7

3.8

4.1

4.2

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

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

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

SCOPE OF THE PLEDGES
The Pledges constituted by this Agreement include:
4.1.1  the present and future rights to receive:
(a) dividends attributable to the Shares, if any; and

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

4.1.2  the right to subscribe for newly issued shares;
4.1.3  all other rights and benefits attributable to the Shares; and

4.14  all present and future pecuniary claims of any Pledgor against any of the Companies
arising under or in connection with any domination and/or profit transfer agreement
(Beherrschungs- und/oder Gewinnabfiihrungsvertrag) or partial profit transfer agreement
(Teilgewinnabfiihrungsverirag) which may be entered into between any Pledgor and any
of the Companies.

Notwithstanding that the dividends and the other rights mentioned above are pledged hereunder,
each Pledgor shall be entitled to receive and retain all dividend payments in respect of the Shares
and exercise all other rights and benefits attributable to the Shares until the occurrence of an
Enforcement Event which is continuing.

PURPOSE OF THE PLEDGES

The Pledges hercunder are constituted in order to secure the prompt and complete satisfaction of
any and all Secured Obligations. The Pledges shall also cover any future extension of the Secured
Obligations (including, for the avoidance of doubt, pursuant to any ancillary facility under the
Senior Facilities Agreement, any additional uncommuitted facility under the Senior Facilities
Agreement and the Second Lien Facility Agreement (in each case, once committed or increased)
and any obligations under or in connection with the Cash Management Agreement, and each
Pledgor herewith expressly agrees that the provisions of section 1210 para 1 sentence 2 of the
Civil Code (Biirgerliches Gesetzbuch, "BGB") shall not apply to this Agreement.
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7.1

7.2

7.3

74

7.5

7.6

EXERCISE OF MEMBERSHIP RIGHTS

The membership rights, including the voting rights, attached to the Shares remain with the
Pledgors.

ENFORCEMENT OF THE PLEDGES

If an Enforcement Event which is continuing has occurred and if the requirements set forth in
sections 1273 para 2, 1204 et seq. BGB with regard to the enforcement of any of the Pledges are
met (Pfandreife), in particular, if any of the Secured Obligations has become due and payable and
has not been paid, then in order to enforce the Pledges (or any of them), the Pledgees, acting
through the Security Agent, may at any time thereafter avail themselves of all rights and remedies
that a pledgee has against a pledgor under the laws of the Federal Republic of Germany.

Notwithstanding section 1277 BGB, the Pledgees (acting through the Security Agent) are entitled
to exercise their rights without obtaining enforceable judgment or other instrument
(vollstreckbarer Titel) following the occurrence of an Enforcement Event which is continuing.
The Pledgees, acting through the Security Agent, shall be entitled to have the Pledges enforced
in any manner allowed under the laws of the Federal Republic of Germany, in particular have the
Pledges sold (including at public auction).

Each Pledgor hereby expressly agrees that 5 (five) Business Days' prior written notice to such
Pledgor of the place and time of any such sale shall be sufficient and the Pledgees, acting through
the Security Agent, shall not be obliged to deliver any further notices (including, but not limited
to the notices set out under section 1234 BGB) to it prior to such sale. No such notice shall be
required if (1) the respective Pledgor has generally ceased to make payments
(Zahlungseinstellung); (i1) an application for the institution of insolvency proceedings is filed by
the respective Pledgor or against the respective Pledgor by any third person unless such
application is obviously frivolous or vexatious; or (iii) there is reason to believe that observance
of the notice period will adversely affect the legitimate interests (berechtigte Interessen) of any
Pledgee. The sale may take place at any place in the Federal Republic of Germany designated by
the Security Agent, acting for and on behalf of the Pledgees.

If the Pledgees, acting through the Security Agent, should seek to enforce the Pledges under sub-
clause 7.1, each Pledgor shall, at its own expense, render forthwith all necessary assistance legally
exercisable by the relevant Pledgor in order to facilitate the prompt sale of the Shares or any part
thereof and/or the exercise by the Pledgees, acting through the Security Agent, of any other right
they may have as pledgee under German law in connection with the enforcement ot the Pledges.

Following satisfaction of the requirements for enforcement under sub-clause 7.1, all subsequent
dividend payments and all payments based on similar ancillary rights attributed to the Shares may
be applied by the Pledgees, acting through the Security Agent, in satisfaction in whole or in part
of the Secured Obligations or treated as additional collateral.

Even if the requirements for enforcement referred to under sub-clause 7.1 above are met, the
Pledgees shall not, whether as proxy or otherwise, be entitled to exercise the voting rights attached
to the Shares, Upon the occurrence of an Enforcement Event which is continuing, each Pledgor
shall in particular notify the Pledgees, by notification in writing to the Security Agent, forthwith
of any shareholders' meeting at which a sharcholders' resolution is intended to be adopted
regardless of which resolutions are intended to be adopted. Fach Pledgor shall allow the Security
Agent or, as the case may be, its proxy or any other person designated by the Security Agent, to
participate in all such shareholders' meetings of the relevant Company as attendants without
power to vote. Subject to the provision contained in sub-clause 13.1, the Security Agents' right to
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7.7

7.8

7.9

7.10

8.1

8.2

attend the shareholders' meeting shall lapse immediately upon complete satisfaction and
discharge of the Secured Obligations.

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

Each Pledgor hereby expressly waives all defences of revocation (Einrede der Anfechtbarkeir)
and set-off (Einrede der Aufrechenbarkeit) pursuant to sections 770, 1211 BGB provided that
such waiver of right of set-off shall not apply with respect to a set-off against counterclaims which
are undisputed (unbestritien) or ascertained by unappealable judgment (rechtskrdftig festgestellr).

Each Pledgor hereby expressly waives its defences based on defences any Debtor might have
against any of the Secured Obligations (Finreden des Haupischuldners) pursuant to section 1211
para 1 sentence 1 alternative | BGB, unless such defence is undisputed (umbestritten) or
ascertained by unappealable judgment (rechtskriftig festgestellr).

If the Pledges are enforced or if any Pledgor has discharged any of the Secured Obligations (or
any part of them), section 1225 BGB (legal subrogation of claims to a pledgor -
Forderungsiibergang auf den Verpfiinder) shall not apply and no rights of the Pledgees shall pass
to the Pledgor by subrogation or otherwise. Further, no Pledgor shall at any time before, on or
after an enforcement of the Pledges and as a result of such Pledgor entering into this Agreement,
be entitled to demand indemnification or compensation from any of the Companies or from any
affiliate of any of the Companies or to assign any of these claims.

LIMITED RECOURSE

Following the occurrence of an Enforcement Event which is continuing, the recourse of the
Security Agent against Pledgor 1 in respect of the Secured Obligations is limited to the rights of
enforcement and recovery against the Shares in respect of Company 1 and all ancillary rights and
claims associated with the Shares in respect of Company 1 pledged under this Agreement and,
accordingly, the Security Agent agrees that the total amount recoverable against Pledgor 1 under
this Agreement shall be limited to the proceeds received by the Security Agent after realising the
Shares in respect of Company 1 and all ancillary rights and claims associated with the Shares in
respect of Company 1 in accordance with this Agreement.

No Secured Party:

82.1 shall have any recourse to any assets of Pledgor 1 other than the Shares in respect of
Company 1;

822 may seek to recover from Pledgor 1 any shortfall between the amount of the proceeds
received by the Security Agent after realising the Shares in respect of Company 1 in
accordance with this Agreement and the Secured Obligations; or

82.3 may sue or commence, join or bring any action or proceeding against Pledgor 1 or apply
to have Pledgor 1 wound up or made subject to insolvency proceedings in relation to any
shortfall referred to in subparagraph 8.2.2 above.
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8.3

8.4

9.1

Following the occurrence of an Enforcement Event which is continuing, the recourse of the
Security Agent against Pledgor 2 in respect of the Secured Obligations is limited to the rights of
enforcement and recovery against the Shares in respect of Company 2 and all ancillary rights and
claims associated with the Shares in respect of Company 2 pledged under this Agreement and,
accordingly, the Security Agent agrees that the total amount recoverable against Pledgor 2 under
this Agreement shall be limited to the proceeds received by the Security Agent after realising the
Shares in respect of Company 2 and all ancillary rights and claims associated with the Shares in
respect of Company 2 in accordance with this Agreement.

No Secured Party:

8.4.1 shall have any recourse to any assets of Pledgor 2 other than the Shares in respect of
Company 2;

842 may seek to recover from Pledgor 2 any shortfall between the amount of the proceeds
received by the Security Agent after realising the Shares in respect of Company 2 in
accordance with this Agreement and the Secured Obligations; or

843  may sue or commence, join or bring any action or proceeding against Pledgor 2 or apply
to have Pledgor 2 wound up or made subject to insolvency proceedings in relation to any
shortfall referred to in subparagraph 8.4.2 above.

TURNOVER OF ENFORCEMENT PROCEEDS

The Parties agree, other than in accordance with the procedure set out in this Clause 9, not to
apply the proceeds (Verwertungseriise) resulting from an enforcement of the security interest
granted under this Agreement (the “Security™), but pay out to a Pledgor organised as a limited
liability company (“GmbH”) in Germany (a “German Pledgor”) if and to the extent that (i) the
Security secures obligations other than obligations of the relevant German Pledgor or any
Subsidiary of the relevant German Pledgor (an “Up-stream or Cross-stream Security”) and (ii)
the application of the enforcement proceeds towards satisfaction of the Secured Obligations
would otherwise have the effect of reducing the German Pledgor's net assets (Nettovermdigen)
(i.e.:

(a) total assets (consisting of all assets which correspond to the items set forth in
section 266 para 2 A, B, C, D and E of the German Commercial Code
(Handelsgesetzbuch)(the “HGB™));

(b} less the aggregate amount of such German Pledgor’s liabilities (consisting of all
liabilities and liability reserves which correspond to the items set forth in section
266 para 3 B, C, D and E HGB); and

(c) less amounts which are subject to legal dividend payment constraints
(Ausschiittungssperre) pursuant to Section 268 para 8 HGB, Section 253 para 6
HGB or Section 272 para 5 HGB;

in each case taking into account that the assets of the German Pledgor or shall be assessed at their
liquidation value (Ligquidationswert) instead of their book value (Buchwert) if, at the time of the
enforcement of the Security, a negative prognosis as to whether the business can carry on as a
going concern (regative Fortfiihrungsprognose) must be made; and (in each case as calculated
in accordance with the principles of proper accounting (ordnungsmdfiger Buchfiihrung) and
applicable case law at the time):

249417-4-15398-v1.0 -15 . 70-40736291



9.2

9.3

9.4

9.5

(A)  to an amount less than its stated share capital (Stammkapiialy, or

(B)  (if its net assets are already an amount less than its stated share capital
(Stammbkapital), causing such amount to be further reduced,

and thereby affects its assets required for the obligatory preservation of its share capital according
to sections 30 and 31 of the German Act for Limited Liability Companies (Gmbfi-Geselz).

The limitations set out in paragraph 9.1 of this Clause 9 only apply if and to the extent that (i)
within twenty (20) Business Days following the notice of the the enforcement of the Security by
the Security Agent to the German Pledgor (the “Enforcement Notice™), the managing director(s)
on behalf of such German Pledgor has confirmed in writing to the Security Agent (x) to what
extent the Security is an Up-stream or Cross-stream Security as described in paragraph 9.1 above
and (y) which amount of such Up-stream or Cross-stream Security cannot be applied towards
satisfaction of the Secured Obligations as it would cause the net assets of such German Pledgor
to fall below its stated share capital (taking into account the adjustments set out in paragraph 9.4
below) and such confirmation is supported by evidence reasonably satisfactory to the Security
Agent (the “Management Determination’™) and the Pledgees (acting through the Security
Agent) have not contested this and argued that no or a lesser amount would be necessary to
maintain its stated share capital; or (ii) within 30 Business Days from the date the Pledgees have
contested the Management Determination, the Security Agent receives a determination by
auditors of international standard and reputation (the “Auditor’s Determination”) appointed by
the German Pledgor of the amount that would have been necessary on the date the Enforcement
Notice was made to maintain its stated share capital.

If the Security Agent disagrees with the Auditor’s Determination, the Security Agent shall be
entitled to retain the enforcement proceeds and apply them towards satisfaction of the Secured
Obligations up to the amount which is undisputed between itself and the German Pledgor in
accordance with the provisions of paragraphs 9.1 above and 9.4 and 9.9 below. In relation to the
amount which is disputed, the Pledgees shall be entitled to further pursue their claims (if any) and
the German Pledgor shall be entitled to claim in accordance with this Clause 9 prove that this
amount is necessary for maintaining its stated share capital (calculated as of the date the demand
under the security was made and in accordance with paragraphs 9.1 above and 9.4 and 9.9 below),
for the avoidance of doubt it being understood that the German Pledgor shall not be obliged to
pay such amount on demand.

If the enforcement proceeds were applied towards satisfaction of the Secured Obligations without
limitation because the Management Determination and/or the Auditor’s Determination (as the
case may be) was not delivered within the relevant time frame the Pledgees shall repay to the
German Pledgor any amount which is necessary to maintain its stated share capital calculated as
of the date the demand under the Security was made and in accordance with paragraph 9.1 above
and 9.4 and 9.9 below.

No reduction of the amount of the enforcement proceeds to be applied towards the satsifaction of
the Secured Obligations under this Clause 9 in accordance with paragraph 9.1 to 9.2 above will
prejudice the rights of the Secured Parties to apply the enforcement proceeds towards the
discharge of the Secured Obligations (subject always to the operation of the limitation set forth
in this Clause 9 at the time of asserting any such claim).

For the purposes of the calculation of the amount of the enforcement proceeds to be applied
towards the satisfaction of the Secured Obligations under paragraph 9.2 and in accordance with
paragraphs 9.1 to 9.2 above the following balance sheet items shall be adjusted as follows:
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9.6

9.7

9.8

9.9

10.

95.1 the amount of any increase of the stated share capital (Stammkapital) of the German
Pledgor registered after the original date of this Agreement without the prior written
consent of the Security Agent shall be deducted from the stated share capital
(Stammkapital); and/or

9.52 loans and other contractual liabilities incurred in violation of the provisions of the Finance
Documents shall be disregarded;

If as a result of application of the enforcement proceeds towards satisfaction of the Secured
Obligations its net assets would be reduced to zero or further reduced below zero, each relevant
German Pledgor shall upon request of the Security Agent within three (3) months, use reasonable
endeavours to realise any asset that is not necessary for its business (nicht betriebsnotwendig)
and is shown in the balance sheet with a book value (Buchwert) that is significantly lower than
the market value of such asset, to the extent legally permitted and commercially justifiable with
regard to costs and efforts involved.

The Parties are acting on the assumption that the granting of the Security under this Agreement
will not result in the illiquidity (Zahlungsunfihigkeit) of any German Pledgor. The Parties’
assumption is based on the commercial prognosis (kaufmdnnische Prognoseentscheidung) as
regards the German Pledgors’ liquidity and the likelihood of the enforcement of the Security
created pursuant to this Agreement. If after the date of this Agreement there will be available any
rulings by the German Federal Supreme Court (Bundesgerichtshof} holding that the granting of
an Up-stream or Cross-stream Security may, in case of the application of the enforcement
proceeds towards satisfaction of the Secured Obligations, trigger any liability of any German
Pledgor's directors pursuant to Section 64 sentence 3 of the German Act on Limited Liability
Companies (Gesetz betreffend die Gesellschaflen mit beschrdnkter Hafiung) (“GmbHG”), the
Secured Parties shall upon written request of any of the German Pledgors® directors to the
Security Agent enter into negotiations in good faith and consider whether to make appropriate
adjustments to this Clause 9 to avoid any personal liability of the managing directors pursuant to
Section 64 sentence 3 GmbHG, resulting solely from the granting of a security or a Cross-stream
or Up-stream Security by the managing directors and not from any other personal misconduct of
the relevant German Pledgor’s directors.

In the case of a Pledgor organised under German law in the form of a limited partnership in which
the general partner is a GmbH (“GmbH & Co. KG™), the provisions set out above shall apply
multatis mutandis to such Pledgor’s general partner (Komplementdr).

Notwithstanding the above provisions of this Clause 9, the provisions of paragraphs 9.1 to 9.7
(inclusive) of this Clause 9 shall not apply to the extent any amounts relate to funds which have
been on lent to a German Pledgor or its Subsidiaries to the extent that any amounts so on lent are
still outstanding at the time the relevant demand is made against such German Pledgor under the
Security.

EFFECT OF CREATING SECURITY

Notwithstanding anything to the contrary in this Agreement but without prejudice to the creation
or perfection of any security interest under this Agreement, the terms of this Agreement shall not
operate or be construed so as to prohibit or restrict any transaction, matter or other step (or the
Pledgors taking or entering into the same or dealing in any manner whatsoever in relation to any
asset (including all rights, claims, benefits, proceeds and documentation, and contractual
counterparties in relation thereto)) not prohibited by the Secured Debt Documents (other than this
Agreement), and the Security Agent shall promptly enter into such documentation and/or take
such other action in relation to this Agreement (at the cost and expense of the relevant Pledgor)
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11.

11.1

11.2

11.3

11.4

11.5

11.6

11.7

11.8

12.

as is required by the relevant Pledgor (acting reasonably) in order to facilitate any such
transaction, matter or other step, including, but not limited to, by way of executing any
confirmation, consent to dealing, release or other similar or equivalent document,

REPRESENTATIONS AND WARRANTIES

Each Pledgor represents and warrants to each of the Pledgees by way of an independent guarantee
(selbststandiges Garantieversprechen) with respect to itself that as at the date of this Agreement:

With respect to Pledgor 1 only, it is duly incorporated or organised or validly existing under the
law of the United Kingdom and has the power to own its assets and carry on its business in all
material respects as it is being conducted, if failure to do so would have a Material Adverse Effect;

with respect to Pledgor 2 only, it is duly incorporated or organised or validy existing under the
law of the Federal Republic of Germany and has the power to own its assets and carry on its
business in all material respects as it is being conducted, if failure to do se would have a Material
Adverse Effect;

to the extent set out in Clause 2 above, it is the sole legal and beneficial owner of all Existing
Shares;

subject to the Reservations and Perfection Requirements this Agreement constitutes its legal,
valid, binding and enforceable obligations and the Pledges constituted hereunder create valid
pledges which are enforceable without enforceable judgment or other instrument (vollstrecibarer
Titel);

subject to the Reservations and Perfection Requirements the entry into and performance by it of,
and the transactions contemplated by, this Agreement do not:

11.5.1 conflict with any law or regulation applicable to it in any material respect; or
11.52 conflict with its constitutional documents in any material respect,
in each case, to an extent which would have a Material Adverse Effect;

it has the power to enter into, perform and deliver, and has taken all necessary action to authorise
its entry into, performance and delivery of, this Agreement and the transactions contemplated by
this Agreement, to the extent failure to do so would have a Material Adverse Effect;

subject to the Reservations and, where applicable, Perfection Requirements all necessary
Authorisations to enable or entitle each Pledgor to enter into, exercise its rights and comply with
its obligations under this Agreement and to make this Agreement admissible in evidence in the
England have been obtained and are in full force and effect and will remain in full force and effect
at all times during the subsistence of the security hereby construed, in each case, to the extent that
failure to do so would have a Material Adverse Effect;

the choice of German law as the governing law of this Agreement and any judgement obtained
in German in relation to this Agreement will be recognised and enforced in England, in each case,
to the extent failure to do so would have a Material Adverse Effect.

UNDERTAKINGS OF THE PLEDGORS

Whereas the Pledgors shall not be prevented from any transaction which is permitted or not
prohibited by the terms of the Secured Debt Documents or made with the prior written consent
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12.1

12.2

12.3

12.4

of the Security Agent, each Pledgor undertakes, for as long as the Secured Obligations are
outstanding, to each of the Pledgees:

to adopt the relevant sharchloder's resolutions for the respective Companies set out below within
10 (ten) Business Days after the date of this Agreement providing for an amendment of the
articles of association of Company 2 to effect a deletion of paragraph 10 (Verdufierung von
Geschdfisanteilen) of the articles of association of Company 2 (a copy of which is attached as
Schedule 5 (Copy of Articles of Association)) in order to, inter alia, eliminate the consent
requirement of the shareholder's meeting for the pledge over shares in the Company 2 owned by
the Pledgor 2 and a subsequent transfer in the case of an enforcement of the Pledges;

to promptly provide the Pledgees, by sending the same to the Security Agent in its capacity as
agent for and on behalf of the Pledgees, with a copy of the updated articles of association
(Gesellschafisvertrag) of Company 2, as filed with (aufgenommen) the commercial register
(Handelsregister) which reflects the deletions and/or changes as set out in sub-clause 12.1 above;
and

to notify the Pledgees without undue delay upon becoming aware, by notification in writing to
the Security Agent, of any encumbrance over the Shares (or part of them) or of the registration
of an objection (Widerspruch) in relation to the Shares of the relevant Pledgor in the shareholders
list (Gesellschafterliste) as filed (aufeenommen) with the commercial register (Handelsregister).
In the case of any attachment (Pfindung) in respect of any of the Shares, the relevant Pledgor
shall promptly notify the Pledgees, by notification in writing to the Security Agent, such notice
to be accompanied by any documents the Pledgees might need to defend themselves against any
claim of a third party. In particular, the relevant Pledgor shall promptly forward to the Security
Agent a copy of the attachment order (Pfindungsbeschiuss), any transfer order
(Uberweisungsbeschluss) and all other documents necessary for a defence against the attachment,

Further assurance

12.4.1 Subject to the Agreed Security Principles, each Pledgor shall at its own expense promptly
do all such acts or execute all such documents (including assignments, transfers,
mortgages, charges, notices and instructions) as the Security Agent may reasonably
specify (and in such form as the Security Agent may reasonably require in favour of the
Security Agent or its nominee(s)):

(a) to perfect the Security created or intended to be created under or evidenced by this
Agreement (which may include the execution of a mortgage, charge, assignment
or other Security over all or any of the assets which are, or are intended to be, the
subject of this Agreement) or for the exercise of any rights, powers and remedies
ofthe Security Agent or the Secured Parties provided by or pursuant to the Secured
Debt Documents or by law; and/or

(b) to facilitate the realisation of the assets which are, or are intended to be, the subject
of the Security created or expressed to be created in favour of the Security Agent
or Secured Parties by or pursuant to this Agreement.

1242 Subject to the Agreed Security Principles, each Pledgor shall take all such action as is
available to it (including making all filings and registrations) as may be necessary for the
purpose of the creation, perfection, protection or maintenance of any Security conferred
or intended to be conferred on the Security Agent or the Secured Parties by or pursuant to
this Agreement.
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13.

13.1

13.2

13.3

13.4

14.

14.1

14.2

14.3

14.4

DURATION AND INDEPENDENCE

This Agreement shall remain in full force and effect until complete satisfaction of the Secured
Obligations. The Pledges shall not cease to exist if the Debtors under the Secured Debt
Documents have only temporarily discharged the Secured Obligations.

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

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

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

RELEASE OF PLEDGE (PFANDFREIGABE)

On the Final Discharge Date or as otherwise permitted under the terms of the Intercreditor
Agreement, the Pledgees will promptly confirm (for purposes of record only) the release of the
Pledges (Pfandfreigabe) to the relevant Pledgor as a matter of record. For the avoidance of doubt,
the parties are aware that upon full and complete satisfaction of the Secured Obligations the
Pledges, due to their accessory nature (dkzessorietdt), cease to exist by operation of German
mandatory law.

On the Final Discharge Date, the Security Agent shall, at the request and cost of the relevant
Pledgor:

1421 promptly take any and all action which such Pledgor reasonably requests and/or which
may be necessary to release, reassign or discharge (as appropriate) the Shares from the
security constituted by this Agreement; and

1422 promptly take all other actions and steps contemplated by the Intercreditor Agreement in
relation to the release of any security contemplated by this Agreement, or any other steps,
confirmations or actions in relation to this Agreement.

Notwithstanding anything to the contrary in this Agreement, to the extent not prohibited under
the Secured Debt Documents (or to the extent agreed between the Security Agent and the
Pledgors), the Security Agent shall, at the request and cost of any Pledgor, take any and all action
which is necessary to release or confirm the release of such assets from the Security constituted
by this Agreement.

At any time when the total value of the aggregate security granted by any Pledgor and any other
entity under the Secured Debt Documents to secure the Secured Obligations (the "Security"),
which can be expected to be realised in the event of an enforcement of the Security (realisierbarer
Werf), more than temporarily exceeds 110% of the Secured Obligations (the "Limit"), the
Pledgees, acting through the Security Agent shall on demand of such Pledgor release such part
of the Security (Sicherheitenfreigabe) as the Pledgees may in their reasonable discretion
determine so as to reduce the realisable value of the Security to the Limit.
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15.

I5.1

15.2

153

15.4

16.

17.

17.1

PARTIAL INVALIDITY AND WAIVER

The parties agree that should at any time any provisions of this Agreement be or become void
(nichtig), invalid or due to any reason ineffective (unwirksam) this will indisputably
(unwiderlegbar) not affect the validity or effectiveness of the remaining provisions and this
Agreement will remain valid and effective, save for the void, invalid or ineffective provisions,
without any party having to argue (darlegen) and prove (beweisen) the parties' intent to uphold
this Agreement even without the void, invalid or ineffective provisions.

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

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

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

AMENDMENTS

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

NOTICES AND THEIR LANGUAGE

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

For Pledgor 1: Froneri Limited

Address: Richmond House
Leeming Bar
Northallerton
North Yorkshire
United Kingdom DL7 9UL

Fax: +44 (0) 8701 918 303
Attention: John Meehan

For Pledgor 2: Froneri Deutschland Holding GmbH
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17.2

17.3

18.
18.1

18.2

Address: Richmond House
Leeming Bar

Northallerton

Morth Yorkshire

United Kingdom DL7 UL
Fax: +44 {0) 8701 918 303 Attention:
John Mechan

For the Pledgees to the Security Agent:  Credit Suisse AG, Cayman Islands Branch

Address: Fleven Madison Avenue, New York,
NY 10010, United States

Email: list.ops-collateral(@eredit-suisse.com

Attention: Loan Operations — Boutique
Management

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

Save for the notice pursuant to section 1280 BGB, any notice or other commmunication under or
in connection with this Agreement shall be in the English language or, if in any other language,
accormnpanied by a translation into English. In the event of any conflict between the English text
and the text in any other language, the English text shall prevail.

APPLICABLE LAW AND JURISDICTION

The parties understand that this Agreement is governed by the laws of the Federal Republic of
Germany.

The place of jurisdiction for any and all disputes arising under or in connection with this
Agreement shall be the courts in Frankfurt am Main. The Pledgees however, shall also be entitied
to take action against any Pledgor in any other court of competent jurisdiction. Further, the taking
of proceedings against any Pledgor in any one or more jurisdictions shall not preclude the taking
of proceedings in any other jurisdiction (whether concurrently or not) if and to the extent
permiited by applicable law,
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. SCHEDULE1T
 LIST OF ORIGINAL SENIOR LENDERS

_ THE GOVERNOR & COMPANY OF THE BANK OF IRELAND _ _

S CREDIT SUISSE INTERNATIONAL [NON HOST}

LEE GO Z0TR.

JOBILEE G

STICHTING DEPOSITARY APG EIXED |
£ E0 SYNDICATED A0 MIDBLE VARRET [DANS LIVED.
ME LOAN FUNDING || DESIGHAT ED ACTIVITY COMBANY

TRARADIBALE DIVERSIEIED INCOME TeAY S TRARGUEIDADE CORPORATE LOANSHIGH YIELD BONDS FUND
TRF EURCPEAN BROADLY SYNDICATED LOAN (LUX) SARL
RES EURD LOAN EUND 2019 (M ECE RA|

ESTMENT TRUST

AVOUA CLO Xf DESIGNATED ACTIVITY COMPANY
BAGIC CLOVIL DESIGHATED ACTMT - COMPARY.
ADAGIC CLO Vill DESIGNATED ACTIVITY GOMPANY -
AGHY YV CLO DESIGNATE AGTATY COMPAN
VI CLC DESIGNATED ACTIVITY COMPANY
L ARE AN LIMITED: o
SMTB EURDPEAN LOAN FUND LIMITED

SOGECAP LIVERSIFIED LOANS EUNDS
BARDIN HILL LOAN ADVISCRS EUROPEAN FUNDING 2016-1 DAC .
HALCYON LOAN ADVISURE EUBCPEAN EUNDING 2071821 DAG T
AON HEWITT GROUP TRUST-HIGH YIELD FLUS BOND-FUND
AW LOANS SARKATY Z H: INTERNATIONALE KARILALANLAGEGESELLECHAFT MBH:

C249417-4-15398-v1 0 -23 - 7040736291




BAIN CAP\TAL CREDIT MANAGED ACCOUNT (F5B). L P,

BAIN CAP\TAL EURO CLO ?01.9 .‘i DESEGNATED ACTNETY COMPANY

249417-4-15398-v1.0 =24 - 70-40736291



Zurich insurance PLG
: ANCD SANTANDER BATONEION BRANCE
BANK OF AMERIGA MERRILL LVYNGH |

BLACKROCK EUROPEAM CLQ iV DAC
LACKROCHELIROPEAN GLO1X DA

BLACKROUK EUROPEAN CLO V DESIGNATEDR ACT MPANY

; KROCK EUROPEAN CLO VI DESIGNATED AGT| IMEARY

BLACKROCK EUROPEAN CLO VI DESIGNATED ACTIVITY COMPANY.

CRIEOND BARK TL0 DESIGNATED ACTIVITY COMPANY
SEAPOQ

BN EUROREAN CLD UESIGNATED AT GOMPATY

ICHTING BEDRIIFSTARPENSIOERFONDS VOOR HET-BEROEPSVERVOER OVER DEWEG
BLLUIEMOUNTAIN EUR CLO 2016-1 DESKGNATED ACTIVITY COMPARNY
ELUENOUNTAIN FUITEUR GLO || DES|IGNATED AGTIVILY COMEABY
BLUEMOLNTAIN FUSLEUR GLO Il DESIGNATED AGTIVITY COMPANY

i 8
T LAFA

NDONE FINGING. DEGIBHATED ACTNVITY CORPANY = s
ND 2018 A SERIES TRUST OF MULTI MANAGER GLOBAL INVESTMENT TRUST
AFGEVURDPEANEUNGING GLOTDAC - '
CIFC EUROPEAN FUNDING CLO I DESIGNATED AGTIVITY COMPANY

WSS SPECIAL INVESTMENTS ECP(SIF) :

CITIBANK EUROPE PLC, UK BRANGH
L S CLYDESDALEBANK PLE. i e
CM-CIC EUROPEAN LARGE CAP.SENIOR DERT FUND SLP
DFERATIEVE REBOBANK U A TRARING A5 RABOCSANKLONDION -
BOSPHORUS CAPITAL DESIGNATEDACTIVITY COMPANY

24941 T-4-153098-v1.0 -5 T0-40736281 -
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SSE A SUBLEUND OF G0 GLOBSL FUNDS
FIED LOAN FUND - SYNDICATED LDAN C.5:4 RL
RESYENDR PLACE CLO 20151 B

L SEMIGR LOAN EUND
: i : DERES X i

’ MADISOH PARK EL

CVC. CORDATUS LOAN FUND Wi DESIGNATED ACTIVITY COMPANY

EDRCCLO
Disutsche Bank AG,
EAST WES

E
EURIZON ALTERNATIVE SICAV-SIF -
: Uaielhilhe T e
L AGE jNVESTMENT SARL - COMPARTMENT
CONTEGD CLO VI DESIGNATED ACT
OBERDN GREDIT INVESTMENT IV SARL

: : : = MANGLEG EURD GLOTDESIG! 0 AGTIVITY. COMPAN ; ._
MAN GLG EURC GO 1) DESIGNATED ACTIVITY COMPANY {
. G L T TG R0 TGRATED ACTIVITY COMPAR S T '

GOLDENTREE LOAN MAMNAGEMENT EUR CLO 1 DESIGNATED AGTIVITY COMPANY

ABS Loans 2007 Lig
i FoldmanSaths THteratithal Bank
GOLDMAN SAGHS LUX INVESTMENT FUNDS » HIGH YIELD FLOATING RATE PORTFO
COLDMAN SACHS TRUST GOLDMAN SACHS HIGH Y IELDFLOATING RATE FLIND

) (LUX)

VAR PR OLG DEIENATED ATV GONEAN

ALLOW PARK CLO DESIGNATED AGTIVITY COMPANY

FURaIng 2077 2 e enalod AT COmEany.

Haleyonl.ogn Avistns EUrDpaGh |

ALY ON TR ADYIS0RS LURD AN EONGRG 20T e S A EE ATV G OME AN
HALCY ON LOAN ADVISORS EUROPEAN FLNDING 2017-1 DESIGNATED ACTIVITY COMPANY
1=

HAYFIN EMERALD CLO [IDESIGNATED ACTIMITY COMPANY
T HEYEIN EMERALD G| DESIBNA T EL AG TV COMPARY.
HAYFIN EMERALD CLO [V DAC
Y FIN UMBRELLA FURD BICAV-SIE s FAYE I AL A SENIOR CREDI SMATFUND. .
HENDERSON DIVERSIFIED INCOME TRUST PLC

249417-4-15398-v1.0 - 26— 7040736291




HYESTCORE |

IKR JP LOAN FUND EU 2018 & SERIES TRUST'?:J'F MULTI 'MANAéEﬁ GLOBAL INVESTMENT TRUST
KRB PO ELND B0 2015 PsSER?ES‘TRUST MU ARAGER CLOBAE NV ESTMENTTRIS T

STICHTING SHELL PENSIOENFONDS
S THE PRUDENTIAL ASSURANGE COMPANY: LIMITED
MACKAY SHIELDS EURC CLO-2 DESIGNATER ACTIVITY COMPANY

T RNAT OB REE TR AN ACECESELLSCERET MEA A NG FOR B 2

_WOODEINE FUNDING ULG

:MB FUNDING LUK S AL
GRAND HARBDUR CLO 2019-1 DESIGNATED ACTIVITY COMPANY

METOEANG AT ERNA TN AL LR EMEORG O

GRAND HARE!DUR BV
R

TRGSE T CREDEUNG:

G BN

245417-4-15398-v L0
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MIZUHO INTERNATIGN
Morgan S‘eaniey Bank intemational

MUZINECH Fl RSTLIGH!' Ml DDLE MARKETS LUXCO S ARLL.
MUZIMCH FLEXIBLE LOANS FUNITEINANCE LINITED
MUZINICH LOANS INGOME 2023 FINANCE LIMITED

HENLEY CLO ] DESIGNATED ACTIVITY COMF"ANY

5] GL BALFLOA ING.RA.'%E NCOME FU DLIM _ED

PROVIDUS Gl DEEIGNATEU TV CMEART.

PROVIDUS GLO 1 DESIGHATED ACTIVITY COMPANY

FROVIDUS CLO IV DESICHATE D AGTIVITY COMBPANT..
DRYDEN 65 EURO CLO 2018 BIV.

DRYDEN 73 EURO CLO 2018 BV,
5 L ERYREN TAEURO.CLO 208
DESJAF!DINS GLOBAL TACTICAL BONDFUND
IMEE BERMUCATTRUST: I PIMCH BERMURAINCRME EUNDIIM]:
PiMCO Dynamic Cracht and Mortgage {ncome Fund
o PIME O RYNAMITIREOME FLIND:
PIMCO FUNDS ; PIMCO INCOME FUND

-249417+4-15398-v1.0 . -28%- 70—407362‘.)1'.




5 GLOBALINVEETORE SERIESPLC NGOME EOND:
0 FUNGS: PIMGO LOW DURATION INCOME FUND

CONMONTHLY TNCONE FUNE (Q
TE UNIVERSITIES R
B R AT
EURO- GALAXY VLG BV.

”Tn-stAu TSN
TIREHAUCLO L5

NN () FLER samitié' TOANG _
NN FLE . SENOR LA SELECT .

VGYA EURD CLO III DAC
VOVAEURD LED IV DEBICNATED AL TVITY GOMEPAN
VOYA PRIME RATE TRUST
VOYA BINGLE S SENORLOAN FIRD A OERIES TROGT OF MUCT MANAGER GLOBAL INVESTMEN L TRUST
BRITISH COAL STAFF SUPERANNUATION SCHEME-1
CANADA POST COREORAT DN REGIS IERET PENSION PLAT
HARTFORD SHDRT DUPATION ETF
= :

HARTEORD TOTAL RETURN aomb HLS FUND
CIOHN HANEOCK HEDGEDR BAUITY & INCOME EUND =
PENSION BEMEFTT GUARANTY CORPORATION

THE HARTEORD STRATEGIC INCOME EUND
TTHE HARTEORL: TUW.‘\L..RE_]_.'URN BONG FUND Y
THE HARTFORD WORLD BOND FUND
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THE SAUD! SECOND INVES IMENT COMPARY.
UNIVERSITY OF NOTRE DAME DU LA
' TYIECEBONI

T BIRA BN GEEORTUNITES PORTERUG

BIE

DIAGED-PENSION S3CHEME

] GUIDE! FUNDS GLOBAL BOND FUND

BLGYES L

TEGE MASON FUNDS 15V LEGG MASON IF-WES TERHN ASSET GLOBAL MULT! STRATEGY BOND FUND

LG EETDY:
AGL CORE CLO 2 LTD.

HAGKEET:

SHACKLETON 2
HACKEETON 25 LT,
SHACKLETON 2016-X CLC LTD

SHACKLETGN 2018XHELD
SHACKLETON 2019-XV CLO, LTD,
L BHACKIETONZDIEXY CLOL LTL

AIMGE GLO 12, LTD.
AMEQCLOSERIES 20184
AMCO CLO, SERIES 20vB-B
T RIS 0 InsUrancs Gampeny.
ALLETATE INSURANCE COMPARY
T RMUNDIENVIT MOLT] SECTOR BONDEING
+DP GLOEBAL FIXED INCOME FPORTFOLIO
FIET NV DR AMUNDT GLOBAL RIGH TIELD FUNEE.
NATICNWICE AMUNDI STRATEGIC INCOME FUND
6 Baraloga-Advantade. Trust:James Alpha bedged High Incore Paitioio
NORTHWOORS CAPITAL 20, LIMITED
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RN GDE GARITAL X[ TED
NORTHWGODS CAPITAL XII-B, LIMITED -
HORTHWOGDS CAPLTAL MIV-8L L
NORTHWOGOS GAPITAL XV, LIMITED
NORTHNOOSS CAPTTALXVIEIMITED:

BROADLT SYNDIGAT e : . =
_ CADBEURY MONDELEZ PENSICN TRUST LIMITED AS THE TRUSTEE OF CADBURY MONDELEZ PENSION FUND _

DIVERSIFIED
ENERGIZER S EUR L

“ARES XLl GLO LTD.
RESXLV GO LT

S ARES KLVILGLOLID,
T ARES XLV CLOLTD.
(ARESIJOOMI CLBETDY o
ARES (VIR CLO LTD
T AREE DR CLO LT
ARES XXXIRCLOLTD
ARES XXXV ELC LTI
ARES XXXIX CLO LTD.
TARESXOGMVITOLOLTD =
ARES XXXV CLG LTO.
B ARES XAXVE BLOLTD.
CION ARES DIVERSIFIED CREDIT FUND
* GRESTLNE DENACTEEO XV, 17D
CRESTLINE DENALI CLO XV, LTD.

249417-4-15398-v1.0 ' -3 - 70-40736291




ISER PERMANENTEGROUB TRUST:
RENAISSANCE FLOATIRG RATE INCOME FUND
REUHNDEMNITY. COMP
STICHTING PENSIDENFONDS HOOGOVENS 4
_IRANSATUANTIC REINSURA

ALLEGRG CLG X, LTD.

i ALLEGRO GLO VI, LTD

- - SRR, ' '

BARINGS CLO LTD. 2015-

BARINGS US LOAN FUND B 2018 A SERIES TRUST OF MULTI MANAGER GLOBAL INVESTMENT TRUST :

RARINGS TLO LTD. 2016-| . ’

. INGS CLO LTD. 261811

BAIN CARITAL CREBIT MANSGER ACCOUNT(BEANCO),

s ol i L - ' i

RUERY-POINT I-CLe,
Bain Capital Credit CLO 20171, Limited
AN GARITAL CHERI EL0 2010 2 LIMITEL
AN CAPITAL CREDIT 5L 201 7-2 LTD
TALCREDIECH j

BAIN CAPITAL CREDIT GLG

BAIN CAPITAL CREDIT MANAGED AGCOUNT {F8S), L.P.
AIN CAPITAL CRELIT MANAGER ACCOUNT (PREL:

“BAIN CAPITAL CREGIT MAMAGED ACCOUNT (PSERS), LP.

BAIN CAPITAL CREVIT RID GRANDE EMC.
BAIN CAPITAL HIGH INCOME PARTNERSHIP, L.

T FUTUREFUND BOARDOF GUARDIANG. FOR AND DR BEHALE O

GLOBAL LOAN FUND

T OOVERNMENT EVPEOVEES SUREHANN AT IO EOARDZ

GRIFFIN INSTITUTIONAL ACCESS CREDH FUND

LOS ANGELES COUNTY EMPLOYEES RETIREMENT ASSOCIATION-G

ACHN BANCOOK FUNG ) PLOATING BATE [MGOME FUND:

o REW YORK Bl EMPLOYEES RETIRENENT BYSTEMS

MNEW YORK CITY FIRE DEPARTMENT PENBION FUND-8

249417-4-15388-v1.0
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. HENEFIT STREET PARTNE R‘ CLOXLTD . L .

' ] T FIRERSBECRVIL T ;e o e e e e e
] T BENEFIT STHEET PARTHERS CLi TO

' BIRCHGROVE CLO I, LTD '

BLAGK DIAMOND CLO 20192, LTR,
AR RENEUANEE H D
AGE PROPERTY & CASUALTY EN_SURANCE COMPANY

“Bi ACKSTONE DIVERSIEIED MULTI-GTRATEGY F
HSTONE GE0US LAAN EUNDING DESIGNATEDIAL

CIRRUS EUNDING 20181, LTD.
CIEPARKCED LINITED

 GIEBERT:-PARK GLO ]
Greenwood Park CLO, Lid
'BRIEPEN PARKTLO,
GSO BALLANTYNE FUNDING LLC
BEE BORDEAUX EUNDING £
HARBOR PARK CLO, LTD.
FARRIVAN FARE GLOLLTD:
HACS FINAL BALARY PENSION SCHEME:2
SJAYRARK CLOVETD i
LLOYDS. BANK PENSION SCHEME NO.1-3
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BATTALION CLD X LTD
AL CED A LD
BATTALION CLO XV LTD,
TEATTALION BLO X LT
CANYONCLO 20182, LTD.

SARLYLE GLOBAL MARKET STRATEGIES CLO 20124 LTD
RLYLE GLOBALNARKE] STRATEGIES CLO 20137,
CARLYLE GLOBAL MARKET STRATEGIES CLO 2093-Z, LTD.
CARLYLE GLOBAE MARRET STRAEGIES CIO 20138 [T
CARLYLE GLOBAL MARKET STRATEGIES CLO 2014-1, LTD.
CARLYLEGLOBAL MARKETSTRATEGIES CLO 2014350 LTE}
GABLYLE GLOBAL MARKET STRATEGIES £1LO 2014-4-R, LTC}

CAREYLE GLOBALEMAR T STRATEGIES CLG 20145

CARLYLE GLOBAL MARKET STRATEGIES C1L.G 2D158.3 LTD
RRIYLE GLOBAL MARRET STRATEGIES HLOV 5 ET0
CARLYLE GLOBAL MARKET STRATEGIES CLO 2016-11L.7D
CARLYLE GECHAL VARKET STRATEGIES CIO a0I8 3 110
CARLYLE GILOBAL MARKET STRATEGIES CLCY 2018-3, LTD.
L CAREYLE WS CLO-2018+ L LED:

CARLYLE US CLO 20174, LT,

-_-C:'-‘\RILYLE U CLo2017:
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CoBank ACH
TOENT DD BT LIMITED,

Credlt&tusse Loar'r Funda.ng LL
SGREDIT:SUISSE A

Cahfomla StatB'Teachers Rehremenl Syshem—d
CLOCKTOWER US: SENIDR EOAN: FUND A SERIES: TRUST:OF: MYL SEOBALINVESTMENT! TRUST
Dommonwealih Pennsyivanla Treasury Departmant
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RIE INSURENCE EXCHANGE
HYFI LOAN FUND

MALISOM BARK FUNBING YO0, 110,
ARG

MADISON FARK FUNDING XXVl LTD .

PRSSBL IN\;’ESTMENT FUND LIMITED PARTNERSHIP

MBRELLA ELN] a o

e YOSEMITE LOAN EUN i :
2018 A SERIES TRUST OF MULTI MANAGER GLOBAL INVESTMENT
o ke s
VP CLO 20
1199 SEIL HEALTH GARE EMPLOYEES SENGION FUND-GRESCENT:
AMERICAN BEACON CRESCENT SHORT DURATION HIGH INGOME FUND

ATLAS SENIORLDAN FUND. ;

ATLAS SEMIOR LOAN FUND VI, LTD.
ATLAR SENIDRUOAN FUNDI X LTE
ATLAS SENIOR LOAN FLIND X1, L7D,

LA SENIOR COARLFUND
ATLAS SENIOR LOAN FUND X)li, 1.7
LAS SENIER LOAN EUNDEXIV ETD:
ATLAS SENIOR LOAN FUND XV, LTD
ATLAT SENGR BECURED TORN FUND VIl LT
CRBDC SENIOR LOAN SUB LLC
] scent CApiEr Bight (e Eung LB =
Créscent Senfor Secwred Fioating Rale Loan Furd, LLC

NATIOMAL ELECTRICALBENE_F!T FLND-1
: SSTON RETIREMENT SYSTEM:
TRUSTMARK INSURANCE COMPANY -1
WESTBEND MUTUAL INSTRANCE COMPANY-CRESCEN
APIDGS CLO:X]
AR CLOAN
APIDOS CLO XY
T APIDGE LKL
APIDDS CLO XX

E g - APIDDS CLED XER 2 o : 7 .
APIDOS CLO AKX,
APIDOS CLOTAV .
-APIDOS SLO XKW

- _ Apim —
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APIDGE CLO K]
APIDOS TLO XXX

' ARCH RES BN

FIRST TRUéf ‘SENIGR FLOATING RATE ING FUND |

FIRST TRUST SENIQR LOAN FUND

FIRGT I RUS T SHORT DURATION FIGHINGOME EOND

OBERON LJSA |NVESTMENTS SARi
.d.CEA.N“TR.i.\ELS oW

FORT WASHINGTON CLO 20191, LT3

WESTERN SQUTHERN LIFE AGSURANCE GORMPANY

FIRET TRUST SENIOR LOAN ETF [GAD FEDGED)

GOLDENTREE LOAN MANAGEMERT US CLOY 1, LTD.
DUDEN e EOAN VANAGENENT IS CLo 2, DT

- GOLDENTREE LOAN MANAGEMENTUS CLC 3, LTD

IOLRENTREELOAN MAMAGEMENT LIS CLI '.LTD

GOLDENTREE LOAN MANAGEMENT US CLO 6, LTD

OLDE.NTREE LOAN MANAGEMENT, US CLO 8:LTD:

GOLDENTR‘EE LOANMANAGEMENT US CLO 7, LTD

249417-4-15398-v 1.0
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DLDENTﬁEE Or’iN MANAGEMENT | Li
GOLDENTREE LOAN OPFORTUNITIES l)( L!MITED

:t]nvsstrnem Strategias LLC
HO BANKCUSAGE BANK U
FUNDS HIGH YIELD FL ATI

INVESCO OPPENHEIMER MASTER LOAN FLND -BLILT UNDER WRONG 1M
NS GPPENREIME T SENIDR FLOATING RATE FON: BOLT UNEE R WRONG
INVESCO OPPENHEIMER SENICR FLOATING RATE PLUS FUND |

FINVESCE POLARIS 5 BANK LORN: Fl_JNE) S

VESCD SERIOR LOANFUNG
: i ; TINVESGD BELFUNDLLG,
INYESCC US LEVERAGED LOAN FUND 2076-0A SERIES TRUST OF GLOBAL MULTI PORTFOLIO iINVESTMENT TRUST
INVESEO 200G FUNDS S INVESL0 BLOBAL BENIDR L OAN SELEGT FOND
INVESCO ZODIAC FUNDS - INVESCO US SENIOR LOAN ESG FUND
INVESGE Z0DIAG FUNDE S IVESGO US SEMIOR COANENT
KAISER PERMANENTE GROUP TRUST-2
= KAPITALFORENINGER INVESTIN PROUSIL EVERABEDLOANSIE
I MILOS CLO, LTD.
o RISERVA CEQ LTD:
SENTRY INSURANCE A MUTUAL COMPANY

249417 -4-1539%-vL.0 - 38 - T0-40736281



KKR CLO 8, Lid

KR AE ST NOICATED LOAN ARG I e PO DA
KR FiINANCIAL CLO 2313-1, LTD ]

KRR SENIOR FLOATING RATE tHEOME FUN
COREGON PUBLIC EMPLOYEES RETIREMENT FUND-1
COMMISSIoN OE (SSE QOMMUN
= CER OF'F'ORTUN!ST?C FEXEDINCOME

RHODE [SLAND EMFLOYEES RETIREMENT SYSTEMS BOCLED TRUST
AT O T A SO AND T TRUST FONGE .
THE TEXAS AEM UNIVERSITY SYSTEM

MARATHON CLO X LT,
- MPLEFUNDING EWTED
EATOMVANCE CLO 2014-1R, LTD.,
: METLIFE SYNDICAT 1T BANK LORNFUND, SGob
IGHTING BEDRIJESTARPENSICENFONDS VOOR HET BEROEPSYERVOER GVER DE WEG-7
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NEUEERGER -EElél?}I.AN LOAN F\DVJSEP»S CLO 32, LT,
LEERGER BERMAN LOAN ADVISERS CLO: :

VIRTUS GF MULTI SECTOR SHORT DURATIDN BOND FUND
MRTUS: NEWFLE ] SECTCR PONDETE:
VIRTUS NEWFLEET MULT-SEC SECTOR INTERMEDIATE BOND FUND
RIS REWELEES MULTIBECTOR SHORT TERM SOND FOND
VIRTUS NEWFLEET BENIOR. FLOATING RATE FLIND
VT M RTUS NEWELEET MULTEEERTOR INTERMEDIATE BOND, SERHES
ANVAW
BAE: 'SYSTEMS 213(!0 PENSION PLANTRUSTEES ’LIMH’ED'
- -BAE-SYSTEMS3 PENSEON FUNDGS CIF TRUSTEES LIMITED

CLG Levemgeci Loan Trust
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MEHCER QIF EUNRPLG: - VERCER: INVESTMENT FUND
NORTHWELL. HEAL"FH ING.

OCTAGON INVESTM ENT PAF(TNERS XXIH LTD.
1 OCTAGON: LOAN FUNDQNG LT

FES TMEN T T RL

STAR INGURANCE COMBAMY
IET CORPORATE CREDRIT SECURITIE:
T ORRIBSL X, L.
DESEESL VI LT
OCP CLO 20134 LTD
P LD G
OCP CLO 20146, LTD

OGP GO0,
OCP.CLO 2018-11, LTD
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QESJARDINS FLOATIIE\éC.% éATé IN.C.OME FUND
{DESJARDING CLOBAL _AGT!C

IMCE CAYMAR TRUST: PIMGT: CA‘\’MAN BANCLOARFELUND

PHACO Corporate & income Opportunity Fund

MCG Dyfamic Grédit dnd Moraade Ificomea Fund
FIMCO DYNAMIC INGOME FUND

PINIGR:EQUITY SERIES & PIMCC:DIVIDEND AND: INCOME:FUND.
FiMCO Fiavible Credlt Income Fund

PIMCOFUNDS ; PIMED:INCOME: FLIM
'FIMCO FUNDS GLOBAL INVESTORS SERIES PLC INCOME FUND

NGO EUNDS, GECEAL INVESTORS SERIES PLG, LOW DURATICN INCOME EUND. -

PIMCO FUNDS: GLOBAL INVESTORS SERIES PLC, STRATEGIC !NCG.ME.F.Uk‘.Jb

249417-4-15398-v1.0 -4 -
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EGE B :
] TEXAS CHILDRENS HOSFITAL FOUNDATION T

GALARY XX CLO, LTD.

i GALAXY KXW CLO LTD

" BALARY,

PGLOBAL BOND EOND
URANCE COMPANY LIMITED

O SENICH LOAN NASTER FONDLE

JNUPEY AMERICA FLOATING RATE \NCOME FUND
7 PRMCLOJLTD

CROWWN POINT CLO 817D,
CHOVWNEOINT CLOB D

.Dryden 53 GLO, Lid
DRYBEN 30 SENIOR LUANEUNI
DRYDEN 33 SENIOR LOAN FUND

 RYDEN 36 SENIOR LOAN FUND. -

DRYDEN 57 SEMIOR LOAN FUND
DRYRER 38 SENIOR EORN FIINDT
DRYDEN 40 SENIOR LOAN FUND'
TEYDEN 41 SENIDR LR EUND.
DRYDEN &2 SENIOR LOAN.F UND:
DRYDEN 43 SENIQR LOANF UMD
DRYDEN 45 SENIOR LOAN FLIND
DRYDEN 47 SEMIOR LOAN BUND
DRYDEN 48 SENIOR LOAN FUND
BRTDEN 50 SENOR LOANEUN

DRYDEN 54 SENIOR.LGAN FUND

DRYDERSEGED LD
DRYDEN 57 CLO, LTD.
DRYDENSBOLOULTE
DRYDEN6D-CLO, LTC.
- DRYDEMETCLOILTE:
DRYCENG CLO, LTD.
= T - — TORYOENEE 0L T
i DRYDRENSBCLO, LTD.
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THE GABITA PENSION AND:LIFE ASSURANCE SCHEME' '

T OF_SD%J HERN: CALIEDRNIAY

SOUND POINT c'u_'o_\}mipe, n’n

_'-'.-SOUND' PGII\'}T GUOXILTR:

“SGUND POiNTICLO.XV.

. SOUND POINT GLO X\Ili LTD

" E0UND POINT CEO XV LTD,

. SOUND POINT CLO XX, LTD

3409417-4-15398v1 .0
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TH CRE DT NG RIVER 20151 CLO BT

THL CREDIT WIND RIVER 2018-2 CLO LTD.

L'CREDIT 'WINDERIVER 20TRCLDL
THLCREDIT WR 2014-3K CLe LTD.

EACHERS INEDRANCE; &ANNL}}TY ASEOCIATIGNOF AMERJCA iy

TIAA CLG {LTD

i 'E:Lb'u'l'ud' —
. RO,
AR CREF GORE BOND FUND
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TRALREE CONE PLUS DOND UMD,
TIAA-GREF

TICP CLO XI, LTD.
= A
TICE GLO X, LT .
TER IO = 15,
TICR CLO XV, LTD.
RCE EINANGE:

ANIC FR
LUE EROSE OE CAUEORNIA PARTMERSHIEPL
T BRIGHTHOUSE ANELLING TON BALANGED PORTFOLID

ERENEFIT PEANS OF INIEEVER DNITED STATES.
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SCHEDULE 3
LIST OF ORIGINAL HEDGE COUNTERPARTIES

Barclays Bank plc

Deutsche Bank AG

Goldman Sachs International

Landesbank Hessen-Thiiringen Girozentrale
HSBC Bank plc

ING Bank N.V.

J.P. Morgan Securities plc

Mediobanca - Banca di Credito Finanziario S.p.A.
Codperatieve Rabobank U.A.
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SCHEDULE 5
COPY OF ARTICLES OF ASSOCIATION
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Doc.no. W 615/2017

Articles of Association

Article 1
Company name and registered office

The Company's name 1s: FRONERI Schéller GmbH
The Company's registered office is in Nuremberg.

Article 2
Corporate object

The object of the Company is the manufacture, global distribution, particularly direct
distribution and the trade in/with all types of foods, especially ice cream, pastries and frozen
foods, as well as the performance of all secondary business activities associated therewith.
Within this scope, the Company is entitled to implement all transactions and take all measures
deemed necessary or useful to achicve the purpose of the Company, including acquiring and
selling properties, setting up branches, permanent establishments and plants in Germany and
abroad under the same or another company name, establishing, acquiring or participating in
other enterprises as well as entering into joint venture agreements and agreements between
business enterprises (Uniernehmensvertrdge).

The Company can also perform its activities as an executive body or a member of an executive
body of another company (im Rahmen eines Organverhditnisses).

Article 3
Share capital

The Company's share capital amounts to EUR 200,000 (two hundred thousand euros).

Article 4
Duration of the Company, fiscal year

The Company has been established for an unlimited period.
The fiscal year of the Company is the calendar year.

Article 5
Management, representation

The Company shall have one or more managing directors (Geschdftsfiihrer). They shall be
appointed by the supervisory board. If several managing directors are appointed, the Company
shall be represented by two managing directors or by one managing director acting jointly with
a holder of a registered power of representation (Prokurist).

The shareholders may stipulate different arrangements for management representation. In
particular, they may specify that one managing director may represent the Company alone and
may release all managing directors or individual managing directors from the restrictions of
section 181 Civil Code (Biirgerliches Gesetzbuch, "BGB")

Under these Articles of Association, "managing directors” shall be understood to include
deputy managing directors.
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The authorisation of the managing directors extends to all customary activities that are standard

in the Company's linc of business. Any other transactions require the sharcholders' consent.

This shall apply m particular to

1. the acquisition, pledge or sale of properties,

2. the establishment and winding up of branches as well as the participation in other companies
and the termination of such participations,

3. the conclusion of leasehold agreements and other significant ongoing material obligations
under which the Company is bound for longer than five years.

The managing directors shall conduct the business in line with the law, the Articles of
Association and any general principles of business policy endorsed by the shareholders.

Article 6
Supervisory board

L. Tasks and responsibilities

The supervisory board has the rights and obligations accorded to it by law. In exercising their
function, its members are obliged to work with the other corporate bodies in a relationship
founded on mutual trust and in the interests of the Company as well as to apply the care of a
prudent and conscientious administrator. All members shall have the same rights and
obligations; they are not bound by any orders or instructions.

The members of the supervisory board shall maintain confidentiality as regards confidential
information and secrets of the Company, namely trade and business secrets of which they
become aware due to their activities on the supervisory board and shall remain obliged to do
so after retiring from office. If a member of the supervisory board wishes to disclose
information to third parties and they know or must assume under the circumstances that such
information is confidential or considered to be a trade or business secret, they shall be obliged
to inform the supervisory board or the chair of the supervisory board in advance and give them
opportunity to respond This shall not apply in the event of a statutory duty to provide
information.

Supervisory board members who breach their duties are required to compensate the Company
for any resultant loss as joint and several debtors in accordance with sections 93 and 116 Stock
Corporation Act (Aktiengesetz, "AktG").

IL Composition and term of office

The number of supervisory board members is based on the statutory requirements.
Supervisory board members are appointed for the period up to the end of the annual general
meeting at which the resolution is adopted formally approving the actions of the supervisory
board members for the fourth financial year following the start of their term of office. The
financial year in which their period of office begins shall not be counted in this respect.
Replacements may be elected for some or all of the supervisory board members representing
the sharcholders. These then replace any members who step down from the role prematurely
in the order specified at the time they are elected. If a supervisory board member is replaced in
this way, the term of office of the replacement ends upon a new member being elected for the
remaining term of office of the member replaced and no later than at the end of the term of
office of the member replaced.

The election of replacements for supervisory board members representing the employees is
based on the provisions of the Codetermination Act (Mithestimmungsgesetz, Mitbest(3). The
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term of office of any such replacement ends at the end of the term of office of the member they
replace.

If a supervisory board member 1s re-elected because a replacement is not available, their term
of office will run for the remainder of the term of office of the member being replaced.
Supervisory board members stepping down from the role may put themselves up for election
again immediately.

All of the supervisory board members are entitled to step down from the role giving one
month's written notice to the management. This notice does not need to be given for cause.
Supervisory board members may step down with immediate effect subject to the approval of
the supervisory board. All replacements may issue a declaration with immediate effect that
they will not be replacing the supervisory board member having stepped down.

III.  Chair and deputy chair

The supervisory board shall elect a chair and a deputy chair from among its members for its
term of office. They are clected at the next supervisory board meeting with the eldest member
acting as chair.

Any declarations of intent by the supervisory board or any of its committees shall be issued by
the chair or the deputy chair on behalf of the supervisory board.

IV.  Convening meetings

A supervisory board meeting shall be convened at least once every half calendar year.

The chair shall call any supervisory board meetings. If the chair is unable to do so, the deputy
chair shall assume this responsibility. Invitations may also be sent by the management on behalf
of the chair or the deputy chair.

Invitations must be sent in writing and must specify the time, date and venue of the meeting
and give details of the proposed agenda. Where possible, they should be sent out at least 14
days prior to the date of the meeting. Supervisory board members should be provided with any
documents required for adopting resolutions and copies of any proposed resolutions as far in
advance as possible.

Any supervisory board member or at least two managing directors may ask the chair to convene
a supervisory board meeting as soon as possible. The purpose of and reasons for the meeting
must be specified. The meeting must be held within two weeks of being called.

If a request made by at least two supervisory board members or by the managing directors is
not met, the parties making such request may convene the supervisory board meeting
themselves and must notify the members of the issue(s) to be dealt with.

V. Resolutions

Supervisory board resolutions are adopted during the course of supervisory board meetings.
Resolutions on agenda items which have not been submitted to all supervisory board members
at least three calendar days prior to the relevant meeting may only be adopted if none of the
supervisory board members objects to this.

The chair shall determine both the order in which the items on the agenda are dealt with and
the nature of the voting procedure. Resolutions may be adopted in writing, telegraphically, or
by telex or phone in the event that none of the supervisory board members objects to this within
a rcasonable period set by the chair.

Minutes of the supervisory board meetings shall be prepared and signed by the chair. The
minutes must state the place and date of the meeting and the participants and must provide a
brief description of the items on the agenda and the resolutions adopted by the supervisory
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board. The chair is required to produce a wrilten record of any resolutions which are not
adopted during the course of a meeting and this must be provided to all supervisory board
members as soon as possible.

The supervisory board shall have a quorum if at least half of the members of the full supervisory
board take part in the adoption of the resolution. Supervisory board members unable to attend
a meeting may take part in the voting procedure by arranging for another supervisory board
member to submit their written vote for them.

The chair shall be entitled to defer the adoption of resolutions on specific agenda items or the
agenda as a whole by up to four weeks if requested to do so by two supervisory board members
if the resolution adoption procedure does not involve equal numbers of sharcholder and
employee representatives. The chair is not entitled to defer such adoption for a second time.
Any supervisory board resolutions must be adopted by a majority of the votes cast unless
alternative statutory requirements apply. If the ballot procedure results in a tie, all supervisory
board members arc entitled to request a second vote on the relevant agenda item. If this second
ballot also results in a tie, the chair shall have the casting vote. The chair is entitled to arrange
for another supervisory board member to submit the chair's written casting vote (see section V,
4., sentence 2). The deputy chair 1s not entitled to make the casting vote even if the chair is
unable to attend the relevant supervisory board meeting and does not arrange for another
supervisory board member to submit the chair's written casting vote.

The chair is authorised and required to implement any resolutions adopted by the supervisory
board and any of its committees and to issue any declarations of intent which may be necessary.

VI. Remuneration

In addition to the reimbursement of any expenses incurred, supervisory board members receive
an annual remuneration determined by means of a shareholder resolution.

Article 7
Shareholder meetings and resolutions

Shareholder meetings will be called by the managing directors. It is sufficient for just one
managing director to convene a shareholder meeting.

Shareholder resolutions may be adopted verbally at the relevant meeting or, alternatively, in
writing (circulation procedure).

Shareholder resolutions are adopted by a simple majority of the votes cast unless otherwise
provided for by law or by these Articles of Association.

Votes are allocated according to the number of shares held. Each EUR 1.00 of a share confers
one vote. Shareholder meetings are responsible for dealing with any issues which are not
explicitly allocated to the supervisory board by law or under these Articles of Association.
The shareholders are, as far as this is legally permissible, exempt from the voting right
restrictions imposed under section 47 (4) Limited Liability Companies Act (Gesetz betreffend
die Gesellschaften mit beschrdnkter Haftung, "GmbHG").

Article 8
Annual financial statements

The balance sheet and the income statement (including notes) and the management report must
be prepared in line with the statutory requirements and must be signed by all managing
directors. The management is required to prepare the annual financial statement for any given
financial year as soon as possible following the end of that financial year. It must be prepared
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and structured in line with the requirements of the Commercial Code (Handelsgesetzbuch,
HGB) and submitted to the supervisory board along with the management report.

Article 9
Profit distribution, interim dividends

The shareholders are free to decide on the distribution of profits in accordance with section 29
(2) GmbHG unless any provisions (such as those of a profit transfer agreement) exist to the
contrary.

The management is entitled to decide to pay out appropriate interim dividends as soon as it has
established on the basis of the available documentation/records that an annual net profit amount
is likely to be generated. The shareholders are required to repay any amounts exceeding the
final dividends immediately.

Article 10
Disposal of shares

All shares may be freely disposed of. Sharcholdings may also be split when they are disposed
of, whereby all partial shareholdings must be divisible by 500.
Any disposal or pledging of shares requires the consent of the other shareholders.

Article 11
Final provisions

Notices issucd by the Company shall be published in the electronic version of the
Bundesanzeiger (Federal Gazette).

In the event of any provision of these Articles of Association being or becoming invalid in
whole or in part, this shall not affect the validity of the remaining provisions. In such case, the
sharcholders shall amend these Articles of Association as necessary.
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Doc. no. W 0615/2017

Certificate

pursuant to section 34 (1) sentence 2 GmbHG

I hereby confirm that the above version of these Articles of Association is accurate and
complete. The amended provisions of these Articles of Association accurately reflect the
resolution adopted on the amendment hereof and the unamended provisions accurately reflect

the full wording of these Articles of Association filed with the commercial registry.

Nuremberg, this twenty-second day of March two thousand and seventeen.

Istamp!
Isignature!
Weinmann, Notary

tm
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I hereby confirm that the image data (copy) contained in this file is an accurate reflection of
the hard copy provided to me (original).

Nuremberg, 23 March 2017

Stefan Weinmann, Notary

244951-3-1867-v0.4 DE-7008-3



