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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2805339

Charge code: 0280 5339 0008

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 25th November 2022 and created by MCBRIDE HOLDINGS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 6th December 2022 .

Given at Companies House, Cardiff on 7th December 2022

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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REGISTRAR OF COMPANIES
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ﬁ:ﬁg AGREEMENT is made on 25 November 2022
| nﬁ*rmaﬂﬁ B |

. (1} - 'Mﬁﬁmh ﬁé}LﬁIﬁﬁﬁ LIMITE I? a camgzaz}.y mwz}mmzﬁd umiez the iaws of

England and Wales, having its registered office in McBride Holdngs Limited,

Middleton Way, Middleton, Manchester M24 4DP, entered into the commercial”

- companies register under the number 02805339 (the "Pledgor”);

and

: .(&gﬁ TRUST CORPORATION LIMITED the éﬁmiﬁaﬁy established and existing

under the law of England and Wales, with its registered office in London {(address: 55

" Ludgate Hill, Level 1, West, London, England, ECAM 7JW) registered in the United -

. Kingdom under number 07927175 {the *‘?ﬁeﬁg&#‘*)

(A)

®)

©

- mmi}wm‘mx

On 10 May 2021 (as amended from time to time) the Pledgor as guarantor and certain.

financial institutions as lenders concluded a multicurrency revolving facility agreement -~
{as amended pursuant to supplemental amendment agreements dated 22 December

2021 and 28 June 2022 and, as amended and restated pursuant to an amendment and

restatement agreement dated 29 September 2022 (the "Facilities Agreement”).

On 29 September 2022 the Pledgor as debtor, the Pledpee as security agent as well as

other entities concluded an intercreditor agreement {the "Intercreditor Agreement”).

In order to secure the Secured Claim, the Pledgor has agreed to establish the Pledges .. :
{as defined below).

' THE PARTIES AGREE as follows:

RS P
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. DEFINITIONS AND INTERPRETATION
' l_ Definitions
in this Agreement

| ‘111 “Axticles of Association” means the articles of association (umowa spotki} of -

the Company dated 6 August 2012, as amended from time to time,

112 "Auction Sale” means a sale by public auction conducied by & notary public or -
. a bailiff pursuant to article 24 of the Registered Pledge Act and the Regulation
and as set out in clause 9.3 (Enforcement of the registered pledge through the
Amction Sale).

:"i.lui»% *Hankruptey %;aw" Téans %’h& B&‘ﬁm;my Law of 28 February 2003, as

amended.

114  "Business Bayf" meaﬁs a day (at’her than Saturday; Suﬁﬁa}f and othet éiatumry o

" holidays in Poland) on which banks are open for business in Warsaw, in Paris .
" and in London for the transaction of non-sutomated business.

AT
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“Catalogue" means the catalogue attached to the Réguiéﬁan of the Minister of s’;
* . Justice on the detailed organisation and maintenance of the register of g}i&{igm L
- of 15 October 1997 as schedule 1, as amended. o

R

"Civil Code" medns the Act - the Civil Code of 23 April 1964, 4 amended. “w-"z

- "Civil Pledge” means the civil pledge established pursuant to clause. 3}

{Establishment of the Civil Pledge}.

"Civit Procedure Code” means the Act - the Civiﬁ ?mce:dure Ef{}{ie ﬁf 17

" November 1964, as amended,

"Commercial Companies Code” means the Act — the Polish Commercial -

. Companies Code of 15 September 2000, as amended.

1110
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"Company" means INTERSILESIA MCBRIDE POLSKA SP. Z 0.0, a

- limited Hability company incorporated under the laws of Poland, with ifs

registered office in Strzelce Opolskie, at ul. Matejki 2a, 47-100, Strzelce
Opolskie, whose file is kept by the District Court in Opele, VIII Commercial
Department of the National Court Register, entered in the register of -
enfrepreneurs of the National Court Register under KRS number 0000069218,
REGON 004527193, NIP 7560003747, share capital in the amount of
PLN 249.000.

"Declared i}afmﬁg“ mms' an Eveﬁf of Default in respect of which the ﬁg@nf :
has served a notice under paragraph (b) of Clause 27.14 {dcceleration) of the
Facilities Agreement.

“Distributions” means all performances ($wiadczenia) owed by the Company
to the Pledgor in its capacity of the holder of the Shares, including in particular:

. {a)  amounts payable upon redemption of the Shares or liquidation of the

Company;

(b - dividends;

o {c) | rexmbar%mﬁnt of afié;tmﬁai payments {ifﬁpfﬁ!}?} {:f aﬁy} am“i

1.1.13
.14

'.1,'1,1'5

.{d} the assets of the Company ﬁttﬂbaméiez te ﬁs $Iaa;*a§1{:iéers aﬂ&f its

liquidation.

*‘Fﬁfureemeat Nati%" maaﬁs a m}iwﬁ in ﬁ}ﬁ fi}nﬁ mt mﬁ in S&:hﬁdu?ﬁ 3

A Enforcement Notice).

"Event of Default” means any {)f the ﬁvems dsescribeé ané dﬁﬁﬁﬁiﬂ as ﬁuﬁh in
the Facilities Agreement. :

“i%*manse i?ﬁmmems” has the ms&n‘zﬁg mcnbeé t{} it in the Facilities

_ Agr&mﬁ:m
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"Nationsl Court Register” means 4 registér maintained by the district courts
" as determined in the act of 20 August 1997 on the National Court Register, as
. amended. :

"New Shares” means any shares of the {?émpany taken u? or acquired {in any o

~way} by the Pledgor after the date of this Agreement. . o

"Notice of Seizure" means a notice of seizure of Shares or part of the Shares,
in which the Pledgee indicates the number of Shares to be seized and the value

- at which the Pledgee seizes the Shares, the form of which constitutes Schedule
5 {Form of Notice of Seizure).

"Pledges” means jointly the Civil Pié&gﬁ and the Registered Pledge.

"Pledge Register” means the register of pledges held by the relevant district -
" court (sgd rejonowy), as determined under the Registered Pledge Act.

1121 "Power of Attorney” mcans the power of attorney in the form set out in
' Schedule 4 (Form of Power of Attorney),

1.1.22 "Registered Pledge” means the registered pledge within the meaning of the
Registered Pledge Act established pursuant to clause 2.1 (Establishment of
' Registered Pledge). :

1123 "Registered Pledge Act” means the act of 6 December 1996 on the registered
pledge and the pledge register, as amended.

L124 “"Regulation” means the regulation of the Minister of Justice of 10 March 2009
relating to the sale of the subject of the registered pledge by public auction, as™
amended.

1125 “"Restructuring Law” means the act of 15 May 2015 -~ Restructuring Law, as
' amended.

1126 "Secured Claim” means the pecuniary claim of the Pledges against the Pledgor
under Clause 17.4 of the Intercreditor Agreement (Paralle! Debi), together with
claims for damages (if any) arising in connection with any Event of Defaolt -
under the Facilities Agreement, costs of enforcement, including lawyers' fees
and any other related costs and ancillary claims.

1.1.27 "Becurity Period"” means the period commencing on the date of this Agreement
and ending on the earlier of the following dates: (i} the date on which the .
Registered Pledge and the Civil Pledge expire as a result of expiration of the

 Secured Claim or by operation of the Registered Pledge Act or other mandatory -
provisions of law, or (ii) on which the Pledgee releases the Repistered Pledge,
the Civil Pledge and other security interests created under this Agreement in
.. accordance with the Registered Pledge Act, the Civit Code and/or other
 applicable provisions of law.
1128 "Seizure” means a2 method of enforcement of the Secured Claim comprising the
- - assumption of title to all or some of the Shares in accordance with Article 22
section 1 of the Registered Pledge Act. '

MM el s
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L130
- nominal value of PLN 500.00 each, which represent 99% of the share capital
- the Company as of the date of this Agreement,

-LLE3E

1132

"Seizure Value" means the value of the Shares for the puipose of enforcemeny

“of the Registered Pledge through Seizure).

through Seizure, to be determined in accordance with clause 9.1.4 {Eﬁfﬁmem AL
iy

"Shares" means 498 shares of the iﬁamyagy owned by the 'Fiedg‘ﬁr' Witﬁg

"Valuation” means a valuation of the Shares (or part of the Shares) éﬁﬂéumedy
using market standard methods and applicable professional standards, by a

. Valuer appointed by the Pledgee, as described in clause 9 (Enforcement of the

Registered Pledge).

"Valuer" means {(a) one of the following firms to be aﬁ;_:ri)inmd by the P’i&ﬁg&é 3
pursuant to this Agreement: (i) KPMG Advisory spdlka z ograniczong
odpowiedzialnodcia spk., (i) Deloitte  Advisory spélka z ograniczong

odpowiedzialnodcia sp. k., (i) Emst & Young spdika z ograniczong

odpowiedzialno$cig Corporate Finance sp k., (iv) PwC ‘Advisory spitka z -
ograniczong odpowiedzialnodeig' sp. K. or (¥) Grant Thoraton Frackowiak
spoika z ograniczong ﬂdpﬁmﬁd&:m&néﬂzg sp: k. or their legal successors or
companies from their respettive grouips involved in valuing various assets, or
(b} if none of these accepts the appointment, another professional valuer to be
appointed by the Pledgee at its sole discretion.

1.2 Interpretation

In this Agreement:

L2l

1.2

123

134

All terms written with capital letters and not otherwise defined in this .
Agreement have the meaning ascribed to them in the Facilities Agreement,

Any reference in this Agreement to this ﬁgrﬁmém or any other agreement or

- document shall be construed as a reference to this Agreement or any other

agreement or document as the same may have been from time to {ime amended,

.. varigd, novated or supplemented.

Unless otherwise stated, "clause” is a reference to a clause or sub-clause of this

- Agreement and "Schedule” is a reference to a schedule attached to this
Agreement.

Words used in this Agreement in the singular, where the context so permits,
" shall be deemed to include the plural and vice versa, The definitions of words L
" in the singular in this Agreement shall apply to ssmh words when used in the ~
 plural where the context so permits and vice versa. o

3. REGISTERED PLEDGE

' 2.1 ' Establishment of Registered Pledge

211

102413934064

Inorder to sémrg the Secured Claim the PE{?&%&:‘ hereby establishes in favour

~.of the Pledgee a first-ranking Registered Pledge over the Shares up to the

Cwfe L TealdnsTes
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maximum sﬁeeumﬁ amount i}f %Uﬁ 265 {}f}{? ﬁi}{} (m Wﬂi’dﬁ two hﬁ:&{ﬁ:@d and |

sixty five million euro).

" The Pledgee accepts the e&tﬁhlishm&m of the Registered Pledge.

" Registration

The Pledgor must (at its own cost and expenise):

‘221 submit to the competent district {eammsmz&i} court a complete aaé dﬁi}? gmd
motion for registration of the Registered Pledge in the Pledge Register

. {"Mation™);

o 232 _ within 5 Business Days from the date ef this Agreement, submit to the Pledgee o

cither:

| {a)  apdfcopy of the Motion with a court stamp confirming the day of filing -

of the Motion with the competent court together with evidence of
payment of all applicable court fees, or :

(b} aconfirmation of an electronic filing of the Motion with evidence of o |

. payment of all applicable fees;

223 on the dates indicated by the court supplement or correct the Motion if so-.

required by the relevant court and do all that is necessary to ensure the
registration of the Registered Pledge; and

224 upon receipt of the decision of the district {comumercial) court on fegiatr&iian of
the Registered Pledge in the Pledge Register, the Pledgor must verify the entries -

in the Pledge Register relating to the Registered Pledge in terms of their

compliance with this Agreement and the Motion and, if there is any mistake,
discrepancy or inconsistency, the Pledgor must, at #s own cost and within -
applicable time limits, take all actions necessary to rectify the mistake,

discrepancy or inconsistency in the Pledge Register as soon as possible.
Classification of the Subject of the Pledge

The Motion must classify the Shares as item G1 of the Catalogue (Share in a limired
lability company), unless the competent district {(commercial) court requires otherwise,

CIVIL PLEDGE

Establishment of the Civil Pledge |

In order to secure the Secured Claim the ?iéég{:sr hereby establishes in favour of the - |
- Pledgee a first-ranking Civil Pledge over the Shares. The Pledgee accepts the
‘establishment of the Civil Fiﬂdge .

Expiry of the Civil Pledge

The Civil Pledge is established until 31 December 2035 and s;?;:zi? expire on that date,. - |

. unless the Security Period expires earlier.

CMIMbE s s



4. NOTICES TO THE COMPANY AND OTHER ENTRIES =

41 Notice of establishment of the meéges

- Registered ?Eee;ig& compliant mﬁz the form set out in Schﬁéuisz 1 (Notice
" establishment of the Pledges), attaching a copy of this Agreement. o8

42 Delivery of documents relating to the establishment of the Civil Pledge '-

_ : The Pledgor shall deliver 1o the Pledgee (at its own expense) within § Business Days |
“from the date of this Agreement: . :
421 acopy of the Company's share fegistér sﬁé&i‘ng'mﬁe establishment of the Civil
Pledge and the Pledgee as beneficiary of the Civil Pledge; and N 3
427 a copy of a motion filed with the district court keeping the file of the C’ﬂmpaﬁ?, o |
- with the court's stamp attached evidencing the submission to the National Court
- Register of the amended list of shareholders of the Company pursuant to article -

- 188 § 3 of the Commercial Companies Code or evidence of electronic filing of
.. this document. '

43 Notices and entries regarding the Registered Pledge

431 The Pledgor shall deliver to the Company (at its own expense} within 3 Business

- Davs after receipt by the Pledgor of the court decision to enter the Registered
Pledge in the Regiséﬁr, a notice of establishment of the Registered Pledge inthe =
form set out in Schedule 2 (Notice of Registration of the Registered Piw’ge}
attaching a copy of the court decision.

4.32 The Pledgor shall deliver to the Pledpee {aﬁ its W ﬁkmﬁs&;} within 10 Business
Drays after delivery to the Pledgor or, as the case way be, 1o the Company of the
- court decision to enter the Registered Pledge in the Pledge Register:

{a) - acopyofthe Company's share register showing the establishiment of the
Registered Pledge and the Pledgee as bepeficiary of the Registered - -
- Pledge, including the Pledgee's right to vote once the. Piacig;eﬁ sends 3 -
‘potice to that effect; and . - .

By a ﬁﬁ}}}? of a mntiﬁﬁ filed w'ith.the: distrﬁaﬁ court iaeegﬁiﬁgtha ﬁi&nf the
" Company, with the court’s stamp attached evidencing the submission to
the National Court Register of the amended tist of shareholders of the

-~ Company pursuant to article 188 § 3 of the C@mmercmi Cﬁmpames'
- Code or evidence of electronic ﬁ%mg of t}n& cie::umﬁm

5. VOTING RIGHTS
51 Exercise of voting r‘igi;&s by t!w ?ieég%

| 5.1.1  The Pledges is entitled to exercise the V{}ﬁmg rights attai:izmg to the Shares in -
" any manner it thinks fit to satisfy all or any part of the Secured Claim only il

CWRAISMEEE g s
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52l

e

I

529

612

{a)  aDeclared Default occurred and is continuing and

(b the Pledgee delivers to the Compuny a notice of its intention to exercise

the voling rights, with a copy 1o the Pledgor.

: Tha i’*‘isﬂgee may exercise its voting rights based on the Articles of Asm:aﬁ:mﬁ

or under the Power of Attorney.

E,xarmf: of voting rights by the i‘-"‘!migw

%I}m'mg the Security Period, subject to ﬁ§$§:§§é 5.1.1, the ?}adgﬁr s?xa}é continue
to be entitled to exercise the voting rights until the occurrence a Declared

B Default and delivery to the Company of the Pledgee's notice of its intention to -

exercise the voting rights,

The ?iaégm must not exercise t}aae voting rights in a way ﬁaa& could: .

_' {'a} ~ interfere with the rights of the Pledgee under clause 5.1.1 (ﬁ‘xﬁrc;se fﬁf

voting rights by the Pledgee);

(6}  resultina merger, takeover or transformation of the Company otherthan
as permitted under the Facilities Agreement; or o

{¢}  otherwise adversely affect any of the Pledges as well as any other
. security interests created pursuant to this Agreement.

) _ REPRESENTATIONS AND WARRANTIES

Without prejudice and in addition to any representations and warranties made in the
Facilities Agreement, the Pledgor makes the following representations and warranties
" to the Pledgee and to the other Finance Parties:

General representations and warranties

~ Status and ownership of the Shares

' _'{a} The Shares have been validly iﬁsuad fully paid and are free f}f any

security interests encumbrances or rights of third parties and there are
no unsatisfied claims attached to the Shares, in pamczalaz claims for any -
additional payments {doplary). -

(b)  The Pledgor has full title to the Shares. As of the date éf this ﬁgréeme:ni .
the Shares represent 99% per cent. of the rﬁgxsiemé capitai ami of ihﬁﬁ _
- voting rights of the Company. :

mee’r md Authority to enter info this A gmement

'The Pledgor has the power fo enter into i;fxzs &grwmmt to exec:mﬁ the ?owar o
~ of Attorney and to perform its obligations. All necessary corporate actions have _
been taken to authorise the entry into and pmfmmanm c}f ih;,s; Agreemeat and

the fransactions c{mtempiatad by ﬁns Agreemem

g e s T TatnnsTRe




613 _ Not-contravention _
* Theentry into this Agreement and the exercise by the Pledgor of aﬁy of itsﬁ%”

or performance of any of its obligations under this ﬁgmmﬁm does not apd

not result in a breach of any of its obligations arising under any statutes,

‘Articles of Association or any other document binding on the Pie;:iggir ﬂk@
-affecting any of the Shares. : :

62 Répresentaﬁans regarding the l’leégﬁs
| " 621 . Restrictions on ¢reation of the Pledges

- There is no prohibition on the creation of the Pledges over the Shares or any
partofthem. '

622 Restrictions on the out-of-court enforcement
There are no restrictions ré:garﬁiﬁg the out-of-court enforcemeént of the Pléégﬁs _
- ensuing out of any law regulating, in particular, the acquisition of agricultural
-lang or acquisition of land by foreigners.
. 613 | Validity and Iraniting of the Registered Pledge | .
| ‘Upon registration, the Registered Pledpe will constitute a'vaiid fimt;faﬁkiﬁg -
-registered pledge established in favour of the Pledgee in compliance with the
Registered Pledge Act, . '
624 - Validity and ranking of the Civil ?I&dg& '

The Civil Pledge constitutes a valid first-ranking civil pledge established in-

favour of the Pledgee in compliance with the Civil Code. :

63 ﬁaﬁeﬁﬁsn

- 631 The r&pm&éﬂ&ﬁmé and warranties referred to iﬁ this clause 6 are made on the
date of this Agreement and will be deemed repeated on each date on which

~representations and warranties are deemed to itse repeated under the Facilities
- Agreement,

632 . - Any repetition of the representations and warranties referred to in clause 6
applies always to the circumstances existing as at the date of such repetition.

7. UNDERTAKINGS
AN Negative Pledge _
The Pledgor will not: o
. ?,i.i'_ sell, redeem or {%iherwis'é di@éseof ihe ﬁﬁa:fés.;. and/or .
- 712 N encurmber the F‘Eiares with any third-party 'rig%%s, B -

L neySlBEd . o T R . 40157
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7.5

1024130340694 . - ARRINRTEL e | 7041015788

other than as permitted by (or in accordance with a prior written consent granted under) -
the Finance Documents.

- Neo Changes to the Articles of Association -

Without prior written consent of the Pledgee, the Pledgor must not meke or permit any '

changes to the Articles of Association, except for those expressly required under this

‘Agreement, or which do not affect the Pledgee's rights, or which are compliant with the - )

Finance Documents.,

- Voting rights

7.3.1 . The Pledgor will ensure (at its own cost and expense) that the Company makes

. changes to its Articles of Association to allow the Pledgee to exercise the voting
rights attaching to the Shares pursuant to article 187 § 2 of the Commercial

- Companies Code and will introduce the following wording to its Articles of

 Association: '

"If the shares in the Company are encumbered with a pledge (including a civil
andior registered pledge), the pledgee will be entitled 10 exercise the voting
- rights attaching fo the Shares from the moment of delivery to the Company of
the pledgee's declaration of its intention to exercise the voting rights. If the
shares are encumbered with more than one pledge, the voting vights will be
attributed 1o the pledgee whose pledge has the highest priovity of satisfaction.”

| 732 Within 2 months from the date of this Agreement the Pledgor will promptly

deliver to the Pledgee evidence of filing and registering the amendment referred -
to inclause 7.3.1. '

Notification of enforcement

" The Pledgor must notify the Pf&edg?eé as soon as it becomes awmé,' about:

74 any action taken or planned to be taken by any third party with a view to

commencing enforcement proceedings directed against the Shares or any part
of them, or

742 . commencement of enforcement proceedings directed against the Shares or any

~ part of them.

'I}miaﬁakﬁngs regarding the Shares
- The Pledgor must:

751 as soon as it becomes aware inform the Pledgee of any events or situations

which may adversely affect any of the Pledges;

752 refrain from taking any action, which tmay adversely affect the value of the

Shares or the Company's ability to perform in a timely manner its obligations
arising under the Finance Documents; '



753  as soon as it becomes aware inform the ?iédg‘eé if any shareholders’ meeting
754 duly and ﬁrﬁ;ﬁgﬁtiy fulfil its obligations and exercise the rights connecte;

16

17

82
83

84

 The Pledgor shall notify {or ensures that the Company notifies) the Pledgee of the
- registration in the National Court Register of an increase of the Company's share capital

“convened and of its agenda prior to the date of such meeting; and

. the Shares.

Notice of increase and registration of the share capital

as a result of which any New Shares are issued, within 3 Business Days following

-regeipt by the Company of the decision of the court on registration of the increase of

the Company's share capital.

ﬂéw F!eég%&%éﬁ New Sﬁa&t‘éa o

7.7~ If the Pledgor takes up or otherwise acquires aﬁy" New Shares after the date of

. this Agreement, the Pledgor must establish in favour of the Pledgee a registered
pledge and a civil pledge over the New Shares, by entering into a pledge -

© agreement with the Pledgee on the same terms and conditions as those set out

"~ inthis Agreement.

772 The parties will conclude an agreement regarding the New Shares pursuant to

clause 7.7.1 within 10 Business Days following:

. {a)  the receipt by the Company of the decision of the court on registration -
of the increase of the Company's share capital, or

(b)  the acquisition or taking up of the New Shares by the Pledgor,

~ ENFORCEMENT OF THE PLEDGES

" H'the Secured Claim {or any part of the Secured Claim) is due and giayahla, the ?icdgﬁé

may decide at its discretion whether to enforce its rights in respect of the Registered .
Pledge or the Civil Pledge and whether to enforce its rights in respectof all or only part
of the Shares. '

If a Declared Default occurs and is cortinuing, the Pledgee may decide at its discretion

- whether to enforce its rights in respect of the Civil Pledge and whether to enforce its
rights in respect of all or only past of the Shares.

The Pledgee shall be entitled to choose different methods of enforcement for differént
Shares. - _ . .
The ?iéﬁgﬁa will send to the f’i&cﬁgm’ the Enforcement Notice informing the Pledgor of
its intention to enforce the Pledges and of the chosen method of enforcement.
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9, ENFORCEMENT OF THE REGISTERED PLEDGE
AL 91 Procedure and Methods
Ao

If the Secured {Zlmm (or any part 0f the Secured il%aim} is éﬁﬁ: anx:i ;;aya&ﬂ& and

- the Declared Default has occurred, the Pledgee may (at its discretion) enforce

its rights under this Agreement by any of the following methods:

(2 - Seizure: in accordance with Article 22 section 1 of the Registered |

Pledge Act, by taking title to the Shares or their part (subject to oblaining o
all required regulatory consents, if any}; .

.{b} ~ Auction Sale: in accordance with Article 24 of the Rég%ﬁiﬁre;i Pledge
- Act and the Regulation, by selling the Bhares or any part of them by .

public auction conducted by a notary or a court bailiff in accordance
. with clause 9.3 {Ewforcement Q{" the Registered Pledge through the
- Auction Saley; or ) . .

- {e}  CourtEnforcement: by commencing court enforcement proceedings in

accordance with the provisions of the Civil Procedure Code.

The Pledgee will send to the Pledgor the Enforcement Notice informing the

 Pledgor of its intention to enforce the Registered Pledges and of the chosen

method of enforcement.

The Pledgee shall be entitled to enforce the Registered Pledge in respect of all
" the Shares or only a part of the Shares, and if shall be entitled to choose different
- methods of eaforcement for different Shares.

Within 7 days from the ﬂeiivafy' of the Eﬁfﬂﬂ:ﬁ;’ﬁéﬁ? Notice, the Pledgor may
either satisfy the Secured Claim or apply to the court to declare that Secured
Claim do not exist or that the whole or a part of the clatn is not due.

97 Eﬂfnrﬁemexﬁt of the ﬁﬁgzsterefi Pledge through Seizure

If the Pledgee decides to enforce the Registered Fiedge h}e way of Sﬁizme, ihf: L

Seizure shall be carried out, depending on the option chosen in the Enforcement . -~

Matice, at the Seizure Value determined based one

(a) - thenet book value of the assets of the Comipany, in which case paragraph _ |

{a) of clause 9.2.8 shall apply, or

) () a Valuation of the Shares to be seized, in which case paragraph (b) of

clause 9.2.8 shall apply, or

g (e  offers obtained for the sale af the Shares, in wﬁiﬁh case paragraph {c)of

922

clause 9.2.8 shall apply.

The Pledgee shall notify the Pledgor of the basis of determination of the Seizure

~ Value simultaneously with the delivery of the Enforcement Notice ﬁpﬁfz:fymg :

10041 3040654

Seizure as one of the chosen methods of enforcement.
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{8} usethe most recent Valuation,

| {b) ' appoint at the Pledgor's cost a Valuer to conduct a Valuation ¢ £

T the Pledgee decides to determine the Seizure Value based on the Valuat ion, -

the Pledgee shall be entitled at its discretion tor

Shares {or part of the Shares if it so decides).

' of offers, the Pledgee shall be entitled to seek offers for the purchase of thé~
_Shares {or a portion of the Shares if it decides t0 only sell part of the Shares)

 and publish announcements and carry out such marketing actions as it considers -

25

8316,

appropriate in this respect, acting in good faith in order to obiain the highest

. price, which will serve as the Seizure Value, The Pledgee will be entitled to - :
. disregard the highest price, if other terms such as creditworthiness of the bidder -

or other commercial terms are not accepiable to the Pledgee, acting reasonably.

The Pledgor agrees 1o the disclosure by the Pledgee and its advisers or ageﬂtﬁ o |
“of data protected by bank secrecy rules, within the scope relating to the seeking

of offers for the purchase of Shares in accordance with this Agreement and

 undertakes to confirm its consent in writing to the disclosure of specific

information and specific persons at each reasonable request of the Pledgee.

_In the case of a subsequent sale of the Shares to an offeror the sale will be made
-om the basis that:

(a) the Pledgee will give no warranties relating to the Shares as # seller in -

the sale agreement,

" {b)  the sale shall take place on arm’s length terms, subject to the terms of

. the sale agreement determined by the Pledges at its discretion; and o -

(e} the Pledgee will have the right to set out, at its discretion, criteria and

w27

928

10241383406-v4

requirements applicable to eligible offerors {including but not limited to . -

“know your customer” and anti-money laundering checks).

The Pledgee will send to the Pledgor a notice setting out the estiimated costs of o
the solicitation of offers. The Pledgor shall indemmnify the Pledgee against these |

costs and shall promptly pay these costs (and, subject to a further notice by the |

- Pledgee, any further costs incurred or to be incurred by the Pledgee in

copnection with the solicitation of offers) to an account specified by the Pledgee.
The Seizure Value shall be determined as follows: |

(@) if the ?Ee:ég%% decides to seize all the Shares at the Seizure Value

determined on the basis of the net book value of the assets of the

Company, their Seizure Value shall be equal to 75% of the net book

- value of the Company's assets (but without taking into account the value

" of the Becured Claim}, decreased by the value of additional payments
 {doptaty), if any as set out in the most recent financial statements of the

- Company available to the Pledgee at the time of serving the

- Enforcement Notice (and if the Pledgee decides to seize only a part of

A L s




the Shares, their Seizure Value will be determined proportionately to
their share in the entire share capital of the Company); .

(b - if the Pledgee decides to seize a part of or all the Shares at the Seizure

' . Value determined based on the most recent Valuation carried out
pursuant to the terms of this Agreement, then the Seizure Value shall be
equal to the value of the Shares as determined by the Valuer (and if the ~
Valuer's report states that the value of the Shares comprises different
‘amounts based on different assumptions or the value is a range of
amounts, the lowest of such amounts shall be adopted as the Seizure
Value), and :

() - if the Pledgee decides to seizs all or part of the Shares on the basis of

would be acceptable to the Pledgee in accordance with clause 9.2.4, will
serve as the Seizure Value. '

920 The ?i#ﬁgﬁw shall be entitled to seize all the Shares or only part of the Shares _
- and shall specify the number of the Shares being seized and their Seizure Value
in a Notice of Seizure. '

33  Enforcement of the Registered Pledge through Auction Sale

931 Ifthe Pledgee enforces the Registered Pledge by way of Auction Sale, a public
auction shall be carried out by a notary or a court bailiff pursuant to Article 24
of the Registered Pledge Act and the Regulation within 14 days of the Pledgee's -
application for such auction, and if not otherwise reguired by law:

location specified by the Pledgee;

(by  Costs: the costs of such public auction shall be borme entirely by the
Pledgor, o

{c} Estimated Valuation:

- {1} the estimated valuation of the Shares shall be agreed between the
 Pledgor and the Pledgee within 7 days from the date of delivery
*to the Pledgor of the Enforcement Notice specifying the Auction
. 8ale as the method of enforcement in relation to part of or all of
. the Shares.

- (i) If, within this time the Pledgor and the Pledgee do not reach an -
agreement as to their estimated valuation, their valuation will be
*determined at the cost of the Pledgor, by a professional valuer
appointed by the notary or bailiff from among the following .
firms:  KPMG  Advisory spdtka 2z ograniczong -

- odpowiedzislnodeig spk., Deloitte Advisory sp. z oo,
Ernst&Younk spdlka z  ograniczong odpowiedzialnodcig
Corporate Finance sp.k., PwC Advisory sp. z 0.0. Sp. k. or Grant - -

- Thomton Frackowiak spdlka z ograniczong odpowiedzialnodcig .

Comaaesss T R 1111 B

—.offers for the purchase of the Shares, the highest price offered, that -

(&) Place: the public auction shall be camried out in Warsaw or in another - -



sp. k. or their legal successors or companies from their capital
group involved in valuing property {or if any of them does not -2
agree to provide the valuation, the notary or bailiff shall appoing™®; "
another reputable valuer in consultation with the Pledgee),

~(dy - Selling alf or part of the Shares: the Pledgee will instruct the notaryt
- the bailiff whether to seli all of the Shares {at a single auction}, or instead \ ™!
. to sell the Shares in parts (in which case, a number of auctions can bg
organised for separate groups of Shares), )

- “(e) . Bidding Price: the bidding price for the Shares will be equal to 50% of
: -~ the estimated valuation referred to in clause 9.2.8; and -

s {(fy - Terms of Payment: the Pledgee shall be entitled 1o specify, at its sole
' discretion, the method and tenms of payment of the purchase price for
" the Shares. '

1o, ENFORCEMENT OF THE CIVIL PLEDGE

. Ifthe Pledgee decides to enforce its rights in respect of the Civil Pledge, it shall inform -
. the Pledgor of this in the Enforcement Notice (with a copy to the Company} and at any
~ time after its delivery it will be entitled to satisfy the Secured Claim by commencing
" court enforcement proceedings in accordance with the provisions of the Civil Procedure -
Code,

1. APPLICATION OF FUNDS
11.1  Application towards the Secured Claim -

. The Seizure Value or the net proceeds from an Auction Sale shall be applied towards
- satisfaction of the Secured Claim in the manner specified in the Facilities Agreement.

112 . Registered Pledge Turnover

I the Pledgee has enforced the Registered Pledge through Seizure or through the
-Auction Sale and the Seizure Value or as appropriate the net proceeds of the Auction
Sale exceed the amount of the Secured Claim, the surplus shall be paid to the Pledgor
within 14 days from the date of the Seizure or from the date of receipt by the Pledgee
of the proceeds from the Auction Sale, as applicable.

12, DISTRIBUTIONS
12,}. Rights to Distributions o B |
| 12.1.1 - Notwithstanding the ﬁmvisé&m of articles 319 and 333 of the Civil Code the .
. Pledgor continues to be entitled to receive all Distributions fo the exient allowed

under the Facilities Agreement until the date on which the Pledgee delivers 2
notice to the contrary to the Pledgor with a copy to the Company.

P . . . # . . . .. i o . T .. L
1212 The Pledgee agrees to refrain from - exercising its  right to collect any -
Distributions prior to the occurrence of an Declared Default and not to instruct
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the Company to pay the Distributions to the Pledgee prior to the oécurrence of | |

- an Declared Default.

> Distributions following a Declared Default

- If a Declared Default occurs and is continuing the Pledgor shall comply with the
instructions of the Pledgee in relation to any Distributions and refrain from demanding -
- or accepting any Distributions and, on the day of receipt of the Enforcement Notice,
direct the Company to promptly pay all Distributions to the Pledgee to a bank account -

indicated in writing.

Turnover

I the Piﬁégér'_ receives any Distributions cezxixfary 1o clause 12.2 (Distributions

- Following Declared Default), the Pledgor will immediately pay such Distributions over

13

~13.1

132

o the Fledgee.

~ POWER OF ATTORNEY | |

On the date of this Agmmﬁ&m the Pi&dgt}r will gra:ﬁ% o the Pi&égﬁe the Power of
Attorney with signatures certified by a notary public substantially on the terms and
conditions set out in Schedule 4 (Power of Attorney). '

Promptiy upon request of the Pledgee, the Pledgor {at its cost and expense) shall deliver R

to the Pledgee:

1321 documents ﬁﬁnﬁmiﬁg.iha grant of the Power of Attorney (including the Power E

of Attorney re-executed with signatures certified by a notary public); and

13.2.2  documents confirming that the Pledgor ratified and confirmed any action taken

or purported to be taken by any attorney {or its delegate) under the Power of | |

Attorney

. in form and substance satisfactory to the Pledgee.

14

141

'LIMITATION OF LIABILITY

The Pledges is not liable by reason of: o

1411 taking any action permitted by this Agreement, i}f

1412 any ﬁﬁg}ﬁﬁt or default of the Pledgee in connection w:ﬁh the security ﬁr&am&

under this Agreement or

14,13 enforcement of the security created under this &gréamemi or any part of it,

'exmepi in the case of damage resulting from the Pledgee's gross negligence {mzzgcéé
. niedbalstwo} or wilful misconduct {wina umyélna). .

&
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15,

181

- remain in force as long as the Secured Claim remains unpaid or remains capable of
- - being originated notwithstanding:

o 15 .2 any transfer by the Pledgee of any ofits rights an@fﬁf claims 'amégf the Fﬁﬁiiitieg |
152
: * be entitled to enforce any of the Pledges in respect of the remaining Shares as long as
16,

et
' - the Pledgee shall within 14 Business Days from the Pledgor's request:

17,

- and apply to this Agreement as if set out in full herein, muraris mutandis.

18,

BT

182

- and transfer in relation to this Agreement.

Colomimssesd L gl T s

' subrogation.

. CONTINUING SECURITY

1501 any intermediate §}a§fmeﬁt or increase or amendment of any. of its ﬁghts aﬁdfw

" EXPIRY OF THE SECURITY

 NOTICES o

~ ASSIGNMENT

- Claim or its portion. Upon the Pledgee or the New Pledgee's request, the Pledgor shall

The Pledgee is not liable for aay tax x::ﬂasﬁquemes ansmg f@f the Pif:{ﬁg{zr as ms&lt {rf _. _
enforcement by the Pledgee of any security interest created under this Agreement. .

The ?iesﬁgﬁr mevnsabiy waiveés any rsgh%s which it may hold as a res’ait of gy

Subject to the maximum amount of security applicable to the Registered Pledge, aé set™e i
out in clause 2.1.1, the Pledges extend to the ultimate balance of the Secured Claim and

- ¢laims under the Facilities Agreement; or

- Agreement fo any third party.

If the Fiﬁ(igw enforces any of the ?iedges only in fﬁiaimﬁ to a g}&r% of the Shares, the
Pledges will continue in full force and cffect on the remaining Shares. The Pledgee will -

- there are any amounts of the Secured Claim that remain unpaid.

F{}Ilcw.iﬁg the expiry of the Security ?ﬁfimg at the request aﬁd'ﬁxg}ﬁﬂ'ﬁﬁ. of fh{% ?!aﬁgég L
16.1.1  deliver to the Pledgor a written statement cerlifying that the Secured Claim has
been discharged in full and this Agreement has expired; and

16.1.2 produce any other document necessary to eviderice the expiry of this ﬁgf&éiﬁﬁf L
in a form reasonably requested by the Pledgor. '

The provisions of clause 22 {Notices) of the Intercreditor Agreement are incarporated N

The Pledgor is not entitled to assigri or transfer any of its z'ighiis and cbligations under
this Agreement.

The Pledgee is entitled fo assign all or a ;}ﬁﬁiﬁ& of its rights under this égmﬁmeﬁt'w a
third party (the "New Pledgee") simultaneously with the assignment of the Secured

execute any other dﬁaﬁmenm as may be required to evidence or perfect the assignment




© 19, GOVERNING LAW

" This Agreement and any non-contractual obligations arising out of or in connection
- with it are govermned by Polish law.

120, JURISDICTION

- The couits competent for Srédmiedcie district of the Capital City of Warsaw shall have -
jurisdiction to settle any dispute arising out of or in connection with this Agreement

- {including a dispute regarding the existence, validity or termination of this Agreement),

21 LANGUAGE, AMENDMENTS AND COUNTERPARTS

21.1  This Agreement is executed in English and Polish i_aﬁguagé v&siéﬁg,ﬁmﬁ_ .Eangﬁﬁgé o
- versions may be used for interpretation but, if there is any discrepancy between the .
English and the Polish language version, the English language version shall prevail,

212 All amendments to this Agreement are null and void unless approved by the parties in
writing.

21,3 This Agreement is exccuted in 3 a‘:{:su'nwrpaz‘ts in Polish and 2 counterparts in English,
one Polish counterpart and one English counterpart for each party and one Polish
counterpart for registration of the Registered Pledge in the Pledye Register.

22, PROCESS AGENT

L2211 The Pledgee irrevocably afzsﬁé};?ais Mateusz Chrusciak, Clifford Chance, Janicka,

B - Kruzewski, Namiotkiewicz | wspolnicy sp.k., ul. Lwowska 19, 00-660 Warszawa as its

- process agent in any court proceedings in respect of this Agreement before the Polish
courts.

222 The Pledgor irrevocably appoints Pawet Turek, DLA Piper Gizifiski Kycia sp.k., Pereca -
fcchaka Leiba 1, 00-849 Warszawa, as its process agent in any court proceedings in
respect of this Agreement before the Polish courts. '
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- SCHEDULE1
NOTICE OF THE ?ST&KLI‘SHWNT
OF THE PLEDGES

To: {} {the ‘*ﬁm#p&#ﬁ}
From: [} (the "Pledgor”)

- Copyto £} {the "Pledgee™)
CDate i1

. ¥stablishment of civil ?iedge énﬂ the registered pledge under an &greﬁmeﬁt for pledges
. over shares in the Company made between, among others, the Pledgee and the Pledgor
" dated {...] (MAgreement™) .

- Déar Sirs,

.- We refer to the Agreement. Terms defined in the Agreement have the same meaning when used .
in this notice.

Pursuant to Article 187 § 1 of the Commercial Compardes Code, we hereby give vou notice”
that, under the Agreement, we have pledged the Shares with the Civil Pledge and, subject to
. registration, the Regmt@m’i Pledge. The Registered Pledge over the Shares will be perfected
- upon its registration in the Pledge Register. N _

 We hereby instruct you tor

1. immediately afler receipt of this Notice on Establishment of the Pledges, however in.
" gach case nol later than within 3 Business Days:
L1 - make an entry in the share register that the Pledgee is authorised to exercise the voting
nghts upon delivery by the Pledgee to the Company of its declaration that it intends to
- exercise the voting rights; .

12 disclose the establishment ﬂf the Civil ?Ee{i‘gﬁ:‘.aﬁd ’ii‘se.' Regis’sarad Pieé'ga éﬁ{i the -

Pledgee as beneficiary of the Pledges in your share register pursuant to Article 188 of

the Commercial Companies Code and provide us within 2 Business Days with a copy
of the Company's share register showing the above requested entry; and

1.3 submit to the National Court Register, in accordance with Article 188 § 3 of the =
- Commercial Companies Code, arevised list of shareholders in the Company evidencing -

-+ establishment of the Civil Pledge and provide us within 2 Business Days with a copy .
" of the motion with the conrt's stamp attached evidencing submission of the above list.

#
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2. - We also inform you that:

2.1 wehave pranted an irrevocable power of attorney to the Pledgee ("Power of Attorney")
: - to exercise all rights that we have as a shareholder in the Company, including voting
. rights. Prior to exercising the voting rights based on the Power of Attorney, the Pledgee
- will deliver to you a separate notice informing you of its intention to exercise the voting -~~~
rights; and

2.2 [notwithstanding the provisions of article 319 and 133 of the Civil Code the Pledgor
© . pontinues to be entitled o receive all Distributions to the extent allowed under the

Facilities Agreement, unless the Pledgee delivers a notice to the contrary to the Pledgor
with a copy to you. ]!

This notice is gm'améé by Polish taw. _

For and on behalf of linsert the name of the Pledgor] o - '-

Name and sumame: - S Name and surname:
- Position: ' Position

Attachment: .
- Acopy of the Sigﬁéé Agreement.
. We acknowledge receipt of this notice delivered to us on L

- For and on behalf of [insert the name of the Company]

' Name and surname: B Name and surname:

. Position: | ~ Position -

'O elause 7 {Distributions), make sure there's no discrepancy!
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- : scmz;;}m 2 : R
NE?T%CE ()F Rﬁﬁiﬁm’ﬁ{}ﬁ OF THE REGISTERED PL&Q{?:E

To: 0[] (the "Company™)

From: - {} {the "Pledgor") :
 Copyior - [.](the"Pledgee’)
 Date 1

| _&stﬁbiwiixﬁmt of 2 i‘éggsi:m*e{f ;:eia{ige !ﬁﬁtlér mi #greeiﬂém ﬁﬁ* régi#téreﬁ and ti?;lz;tiai'_ g

. pledges over shares in the Company made between the Pledgee and the Pledgor dated [...]
{"Agreement”)

We refer to the &greemmt* Terms defined in zhﬁﬁgrﬁemeﬁi have ‘E:h& sarne me&ﬁiﬁg when used
in this notice,

Pursuant o Article 187 § 1 of the Commercial Companies Code, we hereby give you notice

- that, under the Agreement, we have pledged the Shares with the Registered Pledge. The

- Registered Pledge has been registered in the Register by the decision of the competent court .
dated [__| under the following registration number: [ ].

- We hereby instruct you to:

1o disclose the establishment of the Registered Pledge and the Pledgee as beneficiary of
' -the Registered Pledge in your share register pursuant to Article 188 of the Commercial -
Companies Code and provide us within 3 Business Days of receipt of this notice with -
- a copy of the Company's share register showing the above requested entry; and

2. submit o the National Court Register, in accordance with Article 188 § 3 of the
- Commercial Companies Code, a revised list of shareholders in the Company evidencing
establishment of the Registered Pledge and provide us within 3 Business Days of receipt -
. of this notice with a copy of the motion with the court's stamp attached evidencing
. submission of the above list or evidence of electronic filing of that document.

- This notice is governed by Polish law.

i ' For and on behalf of [insert the name of tﬁé??ﬂﬁgﬁr} -

' Name and surname: o - Mame and surname:
. Position: - o Position:
. ﬁttachmcm _ '
- A copy of the court decision f!awd {,__]
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 SCHEDULEZ

- ENFORCEMENT NOTICE
| _ . to be executed on the Pledgee's paper!
Tor "{W:.,} {the ’?Re&g&r")
R [ (the "Company")
| Froin:: - .. '{.,‘}. {the "Pledgee”)
-_..E)ate:-._ . ol |
I_ Enfﬁ%ﬁémanﬁ éi‘ ﬂm. ?igﬁﬁg of the Pledyee tmﬁer an afgi'eem'mt f"éf .registerexi piéiig§ and

- ¢ivil pledge over shares in the Company between the ?Eﬁt‘ig% and the Pledgor dated [...]
{("Agreement™). .

 in this notice.

This is an Enforcement Notice. [In accordance with clause § {Kﬂfﬁ?‘ééﬁ?@éﬁﬁf of the Pledgesyof
‘the Agreement, we give you notice that an [Event of Default] has occurred and we intend to
- enforee our rights under the Agreement. ]

- We now give you notice that we intend to enforce the [Registered Pledge}/[Civil Pledge]
[through court enforcement proceedings]

o

- [under clavse 9. 1.4 {:El’zzj’awemmf @f fiw f?egssreréa‘ ?fﬁdgg ff;rm:gk siw ge:zzsm} amﬁ ﬁsﬁle?e 22 : e
- of the Registered Pledge Act, by seizure of Shares] .

[inder clause 9.3 (Enforcément of the Registered Pledge through the Auction Sale) and Article
- 24 of the Registered Pledge Act, by sale of the Shares in a public auction carried out by anotary

- ora public bailiff] o
As from the date of this notice, the Company must not pay any Distributions to the Pledgor,

- and any Distributions are payable to the Pledgee.
This notice is govemned by Polish law. ) N

 For and on behalf of [insert the name of the i’i&égée} | L

Name and sumname: . Name snd sumame:

CPosition: " Position:

- #To be iﬁfﬂﬁé%d in ‘&he Botice if‘ the Fieﬁgw mieixds to &nfnr;:e ‘ihﬂ Regxsmred ?Ee:dg% o ) o

 Werefer to the Agreement. Terms defined in the Agreement have the same meaning whenused -

oaaTIMOevd el L a0



o &CH&BU%E d# :
Fﬁ"ﬁM OF POWER OF A’?’I‘ﬁﬁ?‘iﬁ‘i’

fio %3;9 éxeé:r.éfézi with signatures certified by a notary public/

Dol _ POWER OF ATTORNEY
o [.](the "Pledgee”)
CFrom: . [...J{the "Pledgor")

Date O[]

 This power of atfomey is granted pursuant to aﬁ'ﬁgmﬁm&ni for ragistﬁmé.piﬂige and civil
" pledge over Shares between the Pledgee and the Pledgor dated [...] (the "Agreement™).

We refer to the Agreement. Terms defived in the Agreement have the same meaning when used -
ire this power of attorney.

e | '_.'I’im Pledgor hereby grants this power of attorney to the Pledgee and authorises the Pledgee to:

C 1., establisl in favour of the Pledgee a z“egistﬁfed pledge and a civil pledge over all the
~ shares of {the name of the Company (o be inserted] {the "Company”) taken up or
acquired {in any way} by the Pledgor afier the date of the Apreement;

2, ‘appoint qualified attorneys in the name of the I’iﬁégér and instruct them to cominence
K and represent the Pledgor in court proceedings relating to registration of the registered
‘pledges contemplated in section 1. above;

3 participate in shareholders’ meetings and fo exercise {personally or through an
- authorised representative) the voting rights and any other decision-making powers .
attributed to shareholders of the Company under Polish law or under the Articles of
.+ Association, whether exercisable at a meeting of the shareholders of the Company or
- otherwise. In particular, but without lirnitation, the Pledgee can exercise the following

- rights:
| (@) fhe right to demand that the management board of the Cémg;&rxy convenes an
extraordinary or ordinary general meeting of shareholders of the Company;

(b} the right fo appoint a proxy to exercise voting rights in the name of ihﬁ?i@{igﬂé
- and give binding instructions to the proxy; and

- {e) . the right to give any consent or authorisation in the name of the Pledgor in its
- capacity as a shareholder of the Company; :
4. takeany action that the Pledgor is obliged to teke under the Agreement, and in pm;mi% :

o
. #

- {a} grant any consent or waiver tha! ihﬁ Pk:sig{}{ is obhgﬁd to prant izmriar the
Agreme:nt . o
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" The Pledgee has the righf to take of abstain from %aing any action under this power of é’tiﬂ’ﬁ;&?

" in the manner it thinks fit, Specifically, the Pledgee has the right to determine the terms and |

" conditions of any agreement or document to be executed under this power of attorney, -

 The Pledgee has the right to appeint substitute regéeséﬁiaﬁvés in relation to the 'authfiﬁiy-
- granted to it under this power of attorney.

Thie Pledpee .m&y be a party and may mprééént any other party to any document entered into

by it on behalf of the Pledgor. The limitations set forth in article 108 of the Civil Code do not
o apply.

The ?ﬁiédgm- waives its 'righi to revoke this power of attorney. The Pledgor declares that the
irrevocability of this power of attorney is justified by the nature of the legal relationship-
. between the Pledgor and the Pledgee. S B

This power of sttorney is irrevocable ﬁurirtg the Security Period and shall f:xgﬁfﬁ: aﬁmxz the

- expiry of the Security Period as defined in this Agreement.

" Promptly upon the request of the Pledgee, the Pledgor shall ratify and confirm any action taken

or purporied to be taken by any attorney {or ifs delegate) under this power of attorney.

.. This power of attorney is governed by Polish law.

This power of altorney is executed in Polish and in English language versions. Both language

versions may be used for interpretation, but if there is any discrepancy between the English
~ and the Polish language versions, the English language version shall prevail.

 For and on hehalf of [insert the name of the Pledgor] -

 Name and sgrname; L Name and surname: ..

. Position: . Position:

ioreriemoevd Clmsa T nainisTse




~ SCHEDULES =~
" FORM OF NOTICE OF SEIZURE

/to be gxecuted on the Pledgee's paper! |
T - ] (ﬂz{: "Pledgor") .

[.] (he "Company”)

From: . [...] (the "Pledgee")
Date: [ ] |

Enforcement of the a:igﬁté of the Pledgee under an agreement for registered pledge and civil -
~ pledge over shares in the Company between the Pledgee and the Pledgor dated [..] -
{("Agreement"}, ' s

We refer to the Agreement, Terms defined inthe Agreement have the same meaning when used B
" in this notice. e

- This is a Notice of Seizure. We hereby séi;f;e_ [..lof Shares at the value of PLN [...]per share.
“This notice i gﬁ%mﬁd by Polish law.

- For and on behalf of {insert the name of the ??édg%}

‘Name and surname; - Name and sumame:

Position: o © Position;

CHASMDE el o manisies




SIGNATURES

' The Pledgor:

B‘j?:

Name: Ewsling Szlacheic
Title: Attomey-in-fact
The Pledgee:

By

Name: Joanna Koryciniska
Title: Attorney-in-fact

/ Signatures z:*;eﬁz}‘?ed é?j)‘.f:i” public notary /

H241193405-v4 e
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Kancelaria Notarialna

Grregorz Rogala ?@ﬁt&ﬁusz o
Rondo ONZ nr 1 '
&&«}24 Warszawa
tel. 022 8908970 (1-2)

Ww#ﬂtarmsz»?gga:?z |

Kepermyzam Anmr fi’f X ?% 32@22

Warszawie, pf:ecfpzsy pma{}mw zfﬁi:yly wfasmrgﬁme w mojef @éfﬁmmw

L wama Sz&wfmw PESEL ?4{35&&{}?,584 wm?ug f:féwméa:zema mm:gszkaz‘a w.
Warszawie, przy ulicy Glebockiej nr 7 m. 26 (kod pocztowy: 03-287), ktorej toisamosé
stwierdzitem na podstawie okazanego ffﬁsmz?sz f)gf;*i;:si‘egf} i}Fé #ﬁ%&? wainego do dnig 10
iwtapada 2032 roku, -

_ - dzzﬁ%ang w imieniv i na rzecz spotki gxﬁa“ fi mﬁ; McBride Hgidmg& Limited, spothi
_zedozonej i istniejgeej zgodnie z prawem Anglii | Walii z siedzibg w Manchesterze, adres;
. McBride Holdings Limited, Middleton Way, Middleton, Manchester M24 4DF, Wielka
- Brytania, wpisanej do refestru spdlek Anglii i Walii pod nr 02805339, jako pelnomocnik, na
podstawie  okazanego pelnomocwictwa, na ktérym wlasnorecznos¢  podpisu  osoby
“uprawnionej do reprezentacii Spétki poSwiadezyl w dniu 16 listopada 2022 roku Andrew -
- Graeme Weinberg notariusz publiczny w Munchesterze, Dokument ten zostal opatrzony
- Mauzulg apostille wydang w dniu 18 listopada 2022 roku przez Jego Krolewskiej Mosei
- Gléwnego Sekretarza Stanu do spraw Zagranicznych i Wspélnoty Narodéw i Rozwoju, za nr.
- APO-DPS4-]128X-4001-YHOC. Tresé notariainego poswiadczenia podpisu i Kauwzuli apostille
praetiumaczyl na jezyk polski tumacz przysiggly jezvka angielskiego Piotr Sitnik w dnin 22
 listopada 2022 roku, za nr rep. 69/2022. Wediug zapewnienia stawajqeej, pefmmaﬁmetwa B
. m@@{}?iszﬁ nie wygaslo, ani nie zostalo odwolane. o

s ,2‘1 Jﬁamm Koryciviska, PESEL 97022605526, wedlug f}swzm;fczemﬂ mmrﬁ*ﬁz&&i’a W

Warszawie, przy ulicy Srebrnej nr 10 m. 100 (kod pocztowy: 00-810), ktorej toisamosdc
stwierdzitem na podstawie ﬂkamneg& dawaefu osobistego DBC 415138 wainego do dnia 9
stycznia 2030 rﬂku

s dzzaéa}qw w imieniu i na rzecz s;mik: pod f’ rmz; Glass Trust fi‘ﬁrpmxzwa Limited,
spotki zalozonej i istniejgee] zgodnie z prawem Anglii i Walii z siedzibg w Londynie, adres: 55
Ludgate Hill, Level I, We

spoa‘gk Angf:z i Wé i

. E&gmmemy& i Wsp&fﬁﬁ{? '_
- Wedlug mpﬂwmmm Si‘{l‘w{fj{?ﬂ'
:_ {;dwafmw i ——

- P&sw;adsz&m e w dﬁm xfwﬁdzzﬁsmga psigfégﬁ iz.s*mpe:zdez dwa fysz‘gﬁe ﬁwadzws{gg& T
drzfgwga roku (25.11.2022), w budynku biurowym majdzgg@zm sig przy wlicy Zajeczef nr 4w~

Londyn EC4M 7JW, Wielka Brytania, wpisanej do rejestru .
nr 07927175, jake pelncmocnik, na podstawie a?mzmegﬁ_



'Wysa&ﬁfc z:kpim‘ za mmﬁgszg &zymmcf wyﬁmz s s '
=7 wynagrodzenie - notariusza - na- podstawie §§3 i §$17 - Rozporzqdzenia . Ministra =
S Spmwmd&wa&m z dnia 28 czerwca 2004 roku w sg?rziwie‘ ‘maksymalnych stawek taksy

o notarialnej (tekst jednelity Dz U. z 2020 roku, poz. 1473) W kW0Ci@nrmrmmnminme. 700002

= podatek od towardw i ustug (23 %) na podstawie art. 146aa pki 1) wzw. z art. 41 ust. 1
L ustawy 'z dnia T marca 2004 roku w sprawie ﬁecfaszs mf If}wamw i.ustug (tekst ;ezfmﬁfz:y .
iﬁz U 23{332 ro ;mz 931 mzmmmms)wmgﬂze i e—— e L1} {3‘023;'




______ - Certified translation from Polish
[This d&mmeﬂz is @ translation of a notary's certificate apperxziéd 1o the Agreement fs;r L
" Registered Pledge and Civil Pledge over Shares of Intersilesia McBride Polska sp.z0.0.] '

Kancelaria Notarialna [Notary's Office]
. Grzegorz Rogala Notariusz

Rondo ONZ 1

00-124 Warszawa

Tel. 022 8208970 (1-2)

‘e-mail: rogala@notariusze waw.pl

www. notariusz-rogala.pl

Repertorium A no. 18771/2022

1 certify that on the twenty fifth day of November two thousand and twenty-two (25-11-2022),
at an office building located at ul. Zajecza no. 4 in Warsaw, the above signatures were placed
in my presence by the following persons, by their own hand:

| Ewelina Szlacheie, PESEL 94050607584, according to her statement residing in
Warsaw at ul. Glebocka no. 7 apt 26 (postal code: 03-287), whose identity 1 have
confirmed based on the presented identity card no. DFL 409686 valid until 10
November 2032;

- acting for and on behalf of McBride Holdings Limited, a company established and
existing under the laws of England and Wales with its registered office in Manchester

at McBride Holdings Limited, Middieton Way, Middleton, Manchester M24 4DP,
United Kingdom, entered in the trade register for England and Wales under number
(2805339 as the attorney-in-fact, pursuant {o the power of atiorney presented hereat,
which had been signed by the Company's representative and the authenticity of
signature was certified on 16 November 2022 by Andrew Graeme Weinberg, notary
public in Manchester. The document has been appended with an apostille clause issued
on 18 November 2022 by Her Majesty's Principal Secretary of State for Foreign,
Commonwealth and Development Affairs under number APO-DPS84-128X-4001-
YHOC. The content of the notarial certification of the signature and apostille clause was
translated into Polish by Piotr Sitnik, a sworn translator of English, on 22 November
2022 under repertorium no. 69/2022. According to the appearing party's assertion, the
above power of attorney has not expired, nor has it been revoked. |

2. Joanna Kuryeis;m; PESEL 97022605526, according to her siatement residing in
Warsaw at ul. Srebrna no. 10, apt 100 (postal code: 00-810), whose identity I have
confirmed based on the presented jdentity card no. DBC 415138 valid until 9 }aﬁu:az‘y e
2030, o L

Qlactixig for and on behalf of Glass Trust Cﬁrgmmtiéﬁ Limited, a company gsiwi’
- and existing under the laws of England and Wales with its registered s}fﬁc& it Eondo
~oat 55 Luégat& Hill, Level 1, West, London ECAM 7JW, Umtﬁei ngtiam,

1{;2473@?&:3«2 R o R



trade regjsier for Eﬁgﬁ&ﬁé and Wales ‘iiﬂ{iﬂf ﬁumim f}?ﬁ _‘?i.
pursuant fo the power of attorney Qrﬁsﬁﬂte:d hﬁreat, Whi
Company's representative and the auﬁsentmﬂy of - mgnamr .
Neovember 2022 by Eleonora Andrea Ceolin, notary ;}ﬁi:f%m in Mﬂéﬂ . The do
has been appended with an apostille clause issued on 24 Hf,wamber,: _62_ .
Majesty’s Principal Secretary of State for Foreign, Commonwealth and Eweiﬂpm{mi- S

party's assertion, the above power of attorney has not expired, nor has it been revoked.

Fees collected:

- notary's fee pursuant to §13 and §17 of té}e Ordinance of the Minister of Justice of 28
June 2004 on the Maximum Rates of Notarial Fees (consolidated text: Journal of Laws
of 2020, item 1473): PLN 700.00;

- 23% tax on goods and services pursuant to Art. 146aa point 1} in conjunction with Art.
41 sec. 1 of the Act en the Tax on Goods and Services of 11 March 2014 (consolidated
text: Joumnal of Laws of 2022, item 931, as amended): PLN 161.00.

[round aﬁ%&faf seal of the notary]
NOTARY

[illegible signature]

Grzegorz Kﬂgﬂiﬁ

[below a se&f i’.??.f{f illegible signature of the Notary placed on a rosetie securing the
sz‘rmgf -

Re;aeﬂariamﬁékfﬁiiﬁﬁﬁ
i, the an&erﬁ:gx;ed Magiiaiena Waszezyk, sworn translator of English, entered in the list
of sworn iranﬁiatﬁrs_ kept by the Minister of Justice under no. TP/53/18, hereby certify

that the abo e am;i exact translation of the original document in Polish, presented
- to me. -

. Warsaw, 5 |

Affairs under number APO-FXIX-JBMJ-EHO1-YNJA, According to the appeanng-_ _ S

04018784
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