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CERTIFICATE OF THE
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Company number: 3162829

Charge code: 0316 2829 0054
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THIS REGISTERED PLEDGE AND FINANCIAL PLEDGE AGREEMENT OVER SHARES IN
PDC INDUSTRIAL CENTER 224 &8P, Z 0.0, (CONSTRUCTION TRANCHE AND
INVESTMENT TRANCHE) (ihe "Agreement”) is made on 9 June 2022 between:

L.

i

KAJIMA PROPERITES (EUROPE) LIMITED, a limited liability company under the laws
of Bngland and Wales, with its registered office in London at 10 8t. Giles Square, London,
WOCIH BAP London, the United Kingdom, registered under the number B 03162829 (the
"Pledgor”); and

BERILIN HYP AG, a bank incorporated in accordance with German law, with its registored
office in Berlin, at Corneliusstraie 7, 10787 Berlin, Germany, entered in the register of
entreprencurs under HRB number 56530 B, maintained by disteict eourt (dmfsgericht) for
Berlin-Charlottenburg (the "Pledgee”, the "Original Lender").

INTRODUCTION:

A,

The Original Leader (acting on the account of the Lenders (as defined below)) has agreed to
make available to the Debtor (as specified below) a loan facility up to the maximum amount of
FUR 97,000,000 in the Construction Tranche and EUR 103,000,000 in the Investment Tranche,
on the terms and conditions set out in the Facility Agreement (as defincd below).

In order to secwre the claims of the Lenders against the Debtor arising from the Facility
Agreement, the Pledgor agreed to enter into this Agreement.

THE PARTIES TO THIS AGREEMENT agree as follows:

L.

il

DEFINITIONS AND INTERPRETATION
Definitions
in this Agresment:

" Anuther Pledge Agreement” means the registered pledge and financial pledge agreement over
shares in the Debtor (VAT Tranche) concluded between the Pledgor and Pledgee as of the date
of this Agreement.

"Trebtor” means PDC Industrial Center 224 Sp. z o.0. with its registered office in Warsaw, at
Plac Europeiski 1, 00-844 Warsaw, entered in the register of entreprensurs of the National Court
Register (Krajowy Rejestr Sgdowy) kept by the District Court for the Capital City of Warsaw in
Warsaw, X1l Commercial Division of the National Court Register, under KRS number
G000903820, REGON number 389116416, NIP number 5252865038,

“Catalogue of the Way of Describing Pledged Assets” means a catalogue of the way of
describing pledged assets, constituting attachment na. 1 to the ordinance of ihe Minister of
Justice dated 15 Gctober 1997 on the detailed organisation of the manner of maintaining the
ragister of pledges (Dz. U. of 1997, no. 134 item 892, as amended).

"Eacumbrance’ means any pledge, registered pledge, financial pledge, right of usufruct,
security assignment, title retention or other scourity inferest, act, agreement or arvangement of
any kind, in the form of a limited right i rem ot a contractual right in favour of a third party.

"Lender” means any of the following persons:
{a) the Pledgee; and

(I any other person being a Lender under the Facility Agroement after the date of this
Agrecment,
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and together the "Lenders”,

"Security Perind” means the period starting on the date of the Facility Agreement and ending
on the date when the Secured Claim is fully, unconditionally and revecably satisfied or
discharged and the Lenders have ceased to have anv oblipation to make available to the Deblor
any further advance or facility under the Facility Agreement,

"Event of Defaul” has the meaning given to it in the Facility Agreement.

"Future Shares” mean any and all shares in the share capital of the Debtor (whether existing or
noit-existing on the day of this Agreement), which the Pledgor will take up or o any other way
acquire after the day of this Agreement.

"Party" means a parly to this Agreement,

"sShares" mean 30 non-preference shares in the shars capital of the Debtor, with a nominal value
of PLN 50 each, owned by the Pledgor as on the date of this Agresment,

"Facility Agreement" means the facility agreement dated 9 June 2022 {including any
amendments and supplements), entered into between the Pledgee as original lender and agent
and the Debtor as the borrower,

"Pledge Agreement over Future Shares” has the meaning given to it in Paragraph 11

"Hegistered Pledge Law" means the act dated 6 Deocomber 1996 on the repistered pledpe and
the register of pledges {unified text Dz. U. of 2018, item 2017},

"Secured Claim" means the monetary claim (wiergtelnodé pieniging) of the Lenders against
the Debtor arising from granting the loan facility in the Construction Tranche and the Investment
Tranche in accordance with the Facility Agreement (including & claim for repayment of the
principal amount of the loan facility in the Construction Tranche and the Investment Tranche
and payment of interest, comrmissions, fees, reimbursement of costs and expenses and pavment
of other amounts connected with granting the loan facility in the Construction Tranche and the
Investment Tranche payable by the Debior to the Lenders under the Facility Agreement).

1.2 References in this Agroement to:

{a) this Agreement or any other document shail be references to each of them as amended,
supplemented, replaced or restated from time to time;

(b} the singular shall include the plural and vics versa;

{c) persons shall include legal persons, organisational units without legal personality and
natural persons (individoalsy and thelr assignees or legal successors;

{d) the words "including” and "in particular” shall be deemed fo be followed by the
expression "{but not Hmited to)",

{e) an Event of Default being "ocenrred” or "outstanding” or "continuing” or "existing”
means that it has nol been cured, remedied, rectified in any other way or waived,

(f) an “acoount” is to that account and any sub-accounts of that account and as each may
be substituted, renowed, redesignated, replaced or renumbered; and

{g) Paragraphs and Schedules shall be construed as references to paragraphs of, and
schedules to, this Agreement.
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2.1

ra
[

Headings are inserted for convenience only and shall not affect the interpretation of any of the
provisions of this Agreement.

Words and expresgions as defined in the Facility Agreement have the same meaning in this
Agreement unloss otherwise defined.

PLEDGED ASSET

Tstablishment of the registered pledge: As scourity for the discharge of the Secured Claim,
the Pledgor establishes in favour of the Pledgee the registered pledge over the Shares up to the
maximum securily amount equal to BUR 154,500,000 (one bundred fifty four million five
hundred thousand eurn),

The Pledgee grants its consent (o the cstablishing of the registered pledge mentionsd above.

The registered pledge described above has the same priority in ranking {pierwszedistivo} in
relation to:

{a) the financial pledge over the Shares as referred to in Paragraph 2.4 below, and
{1 any pledge over the Shares established pursuant to the Another Pledge Agresment.

Description of the asset encumbered by the registered pledge: Shares being the subject of
the registered pledge establishod on the hasis of Paragraph 2.1 are marked in accordance with
the Catalogue of the Way of Describing Pledge Assets as a "share in a limited liability company”
{number of section and position: G1}. The pledged asset has the following features;

A) Name, registered office and address PDC Industrial Center 224 Sp. 2 o.0. with its

1 of the limited liability company regisiered office in Warsaw, at Plac Buropejski 1,

00-844 Warsaw

B} Number in the commercial rogister GOO0203820

1.C) Name of court of registration | District Court for Capital Cily of Warsaw in

- Warsaw, XU Commercial Depariment ol the |
| National Court Register |

D} Number of shares encumberad by the 150
pledge

‘B) Mominal valug of a share TPLNS0

Fy Amount of share capital and number | PLN 5,000
of shares taken up by sharcholders 1 100 shares taken up by shareholders

Changes to the pledged asset: As far as it is allowed under the provisions of law, the pledge
over Shares cstablished by virtue of this Agreement shall remain in force irtespeciive of any
changes to which the Shares could be subject.

Establishment of the financial pledge:

{a) The Partles agreo that, the Shares are encumbered by the financial pledge {zasieny
finansowy) in favour of the Pledgee on the basis of article § section 1 item 2 of the Act
dated 2 April 2004 on specified financial collateral (st 2 dnia 2 Twlemmic 2004 ». o
niekidrych zabezpieczeniach finansowych — unified foxt Da Ul of 2012, item 942, as
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2.5

amended) in order to secure the Secured Claim up to the amount of EUR 154,500,000
{onc hundred {ifty four mitlion five hundred thousand curo).

The Pledgee grants ifs consent to the establishing of the financial pledge mentioned
above.

The financial pledge described above has the same priovity in ranking {(piervszeistiva)
in relation to:

{i} the registered pledge over the Shares as veferred to in Paragraph 2.1 above; and

(ii) any pledge over the Shares csfablished pursoant 1o the Another Pledge
Agreement,

(I} The financial pledge as relorred 1o in this Paragraph is effective from the moement of
concluding this Agreement and the notification referred 1o tn Paragraph 4 below and
shall expire at the earliest ofd

{i) on the day on which the Security Period tcrminates; or
{ii on 31 December 2032,

{c) If the Facility Agresment is terminated as a resull of the oceurrence of an Fvent of
Defauli, the Piedges may, at its disceetion, seek satisfaction of the Secured Claim by
enforcement of the financial pledge established under this Agreemoent

(i) in court enforcement proceedings; or

{ii) by taking over the Shares pursuant to article 10 of the Act dated 2 April 2004
on specified financial collateral; or

{tii}  in any other way indicated in article 10 of the Act dated 2 April 2004 on
specified financial collateral, If the Pledgee enforees the financial pledgs by
taking over the Shares, the provisions of Paragraphs 9.2 and 9.4 shall apply
accordingly.

4

Value of the pledged asset: The value of the Sharves as on the date of thiz Agreement amounts
to PLN 2,500,

ENTRY OF THE REGISTERED PLEDGE IN THE REGISTER OF PLEDGES

The Pledgor shall duly pay for and submit an application to the relevant court by hand or
electronically to enier, in the repister of pledges, a regisiered pledge over Shares, as reforred fo
in Paragraph 2 above, in accordance with this Agreement and the Registered Pledge Law, no
later than within 3 (five) Business Days from the date of this Agreement, having first agreed the
content of the application with the Pledgee. Within 3 {three) Business Days after filing the
application in the register of pledges, the Pledgor shall provide the Pledgee with a copy of the
duly paid and submitted application with a court stamp {prezentorg) or & proot of elecironic
filing (together with a statement confirming the file number assigned by the vegistry court for
this application, in a form accepiable to the Pledgee). If the Pledgee does not receive a copy of
the above application from the Pledgor within 10 {(fen} Business Days from the date of this
Agrooment, it may independently file an application 1o enter the repistersd pledge over Shares
in the register of pledges at the cost of the Pledgor.
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4.1

4.2

NOTIFICATION TO THE DEBTOR

Contents of the notification: The Pledgor shall within 3 (thres) Business Days after the date
of this Agreement notify the Debtor in writing of the establishment of the financial pledge over
Shares and the registered pledge over Shares in accordance with Paragraph 2, by sending to the
Debtor the written notice duly signed by the aunthorised representatives of the Fledgor,
substantially in the form set cut in Schedule 1A (together with a form of acknowledgement
substantially in the form set out in Schedule 1B). The Pledgor shall deliver such notice (with a
copy to the Pledgee) by hand delivery or by prepaid registered mail with confirmation of receipt.
The Pledgor shall not amend or revole the above notice sent to the Debtor,

Acknowledgment of the Debtor: The Pledpgor shall, within 5 (five) Business Days after
receiving it, provide the Pledgee, or shall procure that the Pledges is provided, with the written
acknowledgment of the notice, duly signed by the authorised representatives of the Debtor,
substantially in the form set out in Schedule 1B,

HEPRESENTATIONS AND WARRANTIES OF TUE PLEDGDR

Representations and warranties: The Pledgor represenis and warranis o tho Fladgee as
follows:

{a) Corporate capacity and powers: The Pledgor has the capacity and power to enter into,
executs and perform its obligations under this Agreeraent. The Pledgaor is not dissolved
nor being liquidated nor bankrupt.

{b} Resolutions: All resclutions of the bodies of the Pledgor and the Debior necessary to
authorise the ontry into, execution and performance of this Agreement have been duly
and property passed and all such resolutions are in full force and offect and have not
been variod or rescinded.

{c) Other actions and consents: The Pladgor has taken all other necessary actions and
obtained all consents required to authorise the entry into, execution and performance of
this Agreement,

() Obligations binding: Subiject to the Lega! Reservations, the obligations of the Pledgor
under this Agreement are valld, effective and binding upon the Pledgor, and are
enforceable against the Pledgor in accordance with the torms of this Agreomaent,

{e) Nun-vontravention: The enlry into, execution and performance of this Agreement by
the Pledgor do not and will not result in:

(i) any violation of any law to which it is subject;

(i} any bieach of its constitutional documents or any breach of the constifuticnal
documents of the Deblor; or

(i} any breach of any agreement, arrangement or understanding (o which the
Pledgor is a party.

{t} Obligations vank equally in priovity: The obligations of the Pledgor undor this
Agrecment rank at least equally (pari passu) In terms of their priority and security with
all its other indebtedness, except for its indebtedness which is entitied to priovity by
operation of mandatory provisions of law.

{m We Htigation: There is no pending, or to the best knowledge of the Pledgor, threatened
in writing action or procesdings before any cowrl, arbitrator or administrative body
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which may adversely affect the validity, effectivensss, binding foree of this Agresment
upon the Pledgar or enforceability of this Agreement against the Fledgor.

{h) No disposal and no Encumbrances;
The Pledgor represents that:

(i) it may freely dispose of the Shares to the Pledgee and has not sold, transferred
or otherwise disposed of the Shares nor has it agreed to do so; and

{ii) there is no Encumbrance over the Shares in favour of any person,

except for the Encumbrance made under this Agreement and Another Pledge
Agreement,

{H Ntatus of Shares: The Shares being the subject of the pledges by virtue of this
Agreement are fully paid up, and there arc no unfulfilled performances under the Shares
which are due from the Pledgor,

)] Debtor:

(i} The Debtor is a limited liability company, duly established and operating in
accordance with Polish law,

{if} Thie share capital of the Debtor is PLN 5,000 and is divided info 100 equal non-
preference shaves with a nominal value of PLN 50 gach.

{iil)  The Pledgor is entitled to 50 shares in the share capital of the Debtor,

{k} Mo prohibition on voting by proxy: The Debior's articles of association do not contain
any resirictions or prohibitions on sharcholders participating in sharcholders meeting's
and voling by proxy.

5.2 Ropeating vepresentations and warrantien: The representations and wartanties made by the
Pledgor pursuant o this Agreement shall be repeated by refervence to the tacts existing on each
day on which the representations are deemed to be repeated under the Facility Agreement. The
Pledgor shall promptly notify the Pledgee it any of the representations or warrantics previously
mentionad turn out to be untrue or incomplete by reference to the facts then exisling,

5.3 The Pledgor confirms that it is aware of the fact that the Pladges has concluded this Agreement
Tully relving on the above representations and warranties,

6. EXERCISING RIGHTS CONNECTED WITH SHAHES

6.1 On the date of this Agreement, the Pledgor shall grant the Pledgee a power of attorney,
substantially in the form set out in Schedule 2. The power of attorney shall entitle the Pledgee
io exercize the right to vote from Shares and fo exercise alf other rights to which the Pledpor is
entitled as a shareholder of the Debtor or righix granted to the Pledgor personaily on the basis
of the articles of association of the Debior. However when exercising this power of atiorney, the
Pledgee has no right to impose on the Pledgor any financial obligations towards the Debtor {in
gach case other than those financial obligations which oxist as of the date of this Agrecmoent),
The Pledgor shall notify the Debtor of granting such power of attorney on the date of this
Agreement. The power of attorney shall be irrevocable in the Security Period. The Pledgee shall
be able to exercise rights arising from the above power of attorney ooly if an Event of Default
has oeourred and is continuing and only in accordance with the terims of Paragraphs 6.1 and 6.2,
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6.2

6.3

7.1

During the Security Period, at the demand of the Pledgee, the Fludgor is immediately obliged to
issue Turther counterparts of the above powsr of atforney.

The Pledgee may exercise the voting rights under the Shares in line with article 187 § 2 of the
Code of Commercial Partnerships and Companies if an Event of Default has cecurred and is
outstanding and the Pledges informs the Pledgor (and any other person obliged to be informed
under the articles of association of the Debtor) of its infention to use the right to exercise the
voting right pursuant to article 187 § 2 of the Code of Commercial Partnerships and Companies,

On the date of this Agreement, the Pledgor shall issue a statement on the submission to execution
in respect to Shares, substantially in the form set out in Schedule 4.

UNDERTAKINGS OF THE PLEDGOR
Positive undertalings
(&) Entry in sharcholders' register: The Pledgor shall:

(i) procure that the management board of the Debtor within 10 (ten) Business Days
from receipt of the respective notice {as reforred to in Paragraph 4.1 above)
enters the financial pledge and registered pledge {upon thelr regisiration by the
relevant court) over Shares in the shareholders' register of the Debtor and
notifies the relevant court of that fact in accordance with article 188 of the Code
of Commergial Parinerships and Companies; and

(it} within 12 {twelve) Business Days from receipt of the respective notice (as
referved to in Paragraph 4.1 above) provide the Pledgee, or shall procure that
the Pledges is provided, with the documents confirming that the obligations
previcusly mentioned above were properly fullilled.

{1y Register Agreement: The Pledgor shall cause this Agreement to be registered, filed or
recorded with any governmental body, court or registry in any relevant jurisdiction if
this iz necessary to perfect or profect the rights of the Pledgee under this Agreement.

() Information: The Pledgor shall provide the Pledgee on its reasonable request with any
information or documents in relation to this Agreement or Shares within 5 (five)
Business Days from receipt of such request.

() Performance of ebligations: The Pledgor shall comply with the obligations under the
Sharcs and the provisions of the articles of association of the Debtor, and it shall in
particular perform its obligations to make payments due to the Debtor.

{e} Licences and compliance with laws: The Pledgor shall obtain and maintain all
licences, avthorisations and consents and comply with all laws which are necessary to
enable it 1o comply with the provisions of this Agreement and the articles of association
of the Debtor.

(H Ability to pledge the Fufure Shares: The Pledgor shail ensvre that there is no
restyiction to eresting a pledges over the Future Shaves in favour of the Pledgee afier they
aro acquired or taken up by the Pledpor,

{g} Exercise rights: The Plodgor shall exercise any rights under or in connection with the
articles of association of the Deblor so as to ensure that the Debtor duly and promptly
performs its material obligations under the articles of association of the Debtor,
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{h) Natice of breach: The Pledgor shall promptly notify the Pledgee in writing upon
hecoming aware of!

(i) & breach of the articles of association of the Debitor;

{ii) the dissolution, liquidation or insolvency of the Debior, changes to the share
capital of the Debtor or the nominal value of shares in it

(ili}  any claims of any third party in relation to the Shares; and

{ivi  all circumstances, which in its reasonable opinion, affect the rights and
obligations of the Parties under this Agreement,

{1} Right of inspection: If an Bvent of Defaslt ccourred and is outstanding, the Pledgor
shall at the request of the Pledgzee make the documents concerning the Shares available
to the representatives of the Pledgee no later than § (five) Business Days after the
Pledgor recelves the request from the Pledgee, and it shall provide the Pledgee at its
demand with extracts from (i} the sharcholders' register and {ii) the book of minutes of
meetings of shareholders of the Debtor, certified as conforming to the original by the
management board of the Debtor.

(N Registration proceedings: The Pledgor shall ai ife cost usc is best efforts jn accordance
with the provisions of law o ensure the registration of the registered pledge over the
Shares as provided in this Agreement. If the registry court requives any documents {o be
delivered or any other actions to be performed during the procesdings relating to the
registration of the registered pledge over the Shares, the Pledgor shall {1) inform the
Pledgee of such requirement and (i) duly deliver such documents and perform such
actions, If due to the repistry court decision or reguirements the establishment of the
registered pledge over the Shares requires an amendment to this Agreement or execution
of one or more other agreaments, the Pledgor and the Pledgee shall promptly enter into
any such agreements substantially on the saine terms and conditions as provided in this
Agrecment, with changes deemed necessary in order to ensure the duly registration of
the registered pledge over the Shares.

7.2 Negative undertakings

{a) Prohibition on the disposal of the pledged assets: Subject to the provisions of the
Facility Agreement or unless otherwise agreed by the Pledgee in writing, in the Security
Period after entering the registered pledge as referred to in Paragraph 2.1 in the register
of pledges, the Pledgor shall nat:

(i} transfer any Share under any legal title {0 a third party;
(i) create, agree to oreale or permit to subsist any Encumbrance over any Share;

{iif}  dispose in any other way of any Shaie under any legal title in favour of any third

party,

)] Restriction in exercising riphts: Subjoct to the provisions of the Facility Agreement,
without the prior written consent of the Pledgee, the Pledgor shall nol exercise the right
to vote from Shares nor carry out other acts the effect of which would be:

{1} a waiver of any of the rights of the Pledgor arising under the articles of
association of the Debior, unless permitted under the Facility Agreement;
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(i) the release of the Debtor or any of its sharcholders from its obligations vnder
the artoles of association of the Debtor, unless permitted under the Pacility
Agrecment,

(i} o porm

it any event to arise which has or may have the effect of frustrating the

articles of association of the Debtor or gives riseto a right to dissolve the Debtor
or exclude the Pledgor from the Debtor (unless such event is outside reasonable
control);

(ivy  to give consent to a merger or division with the participation of the Debtor, or
a transformation, dissolution or liquidation of the Debtor; or

(v} an amendment of the articles of association of the Debtor, affecting the righls

ofthe I’

ledgee under this Agreement, i.e. amendment causing:

{1} changing the nominal valoe of any Share,

(2} a redemption of any of the Shares or any split of any of the Shares,

3 any restristion of the right o dispose of Shares,

{4) a change of the scope of rights arising from Shares,

(5 a decrease in the proportion of votes arising from Shares to all votes at
the meeting of shareholders of the Debtor, except for amendment (or
resolution on the share capital increase) which would resull in the
inorease of the share capital of the Debior by way of issuance of any
Future Sharss, save that such Future Shares will be pledged for the
henefit of the Pledgee pursuant o this Agresment,

() a restriction or exclusion of the right of a shareholder to participate in
the meeting of shareholders of the Debtor through a proxy or by a
pledgee, or of the right to exercise a vote at the mecting of shareholders
of the Debtor through a proxy or by a pledgee.

{c) Proceedings: The Pledgor shall not commence proccedings against or agree to
cominence proceedings against the Debior without the prior written consent of the
Lenders.

8. PROTECTION FOR THE PLEDGEE

The Pladges shall not be ohliged to:

{a) take any action or commence any procecdings to protect or enforce the pledges
established under this Agreement;

{b) perform any obligations of the Pledgor under the articles of association of the Debtor,
9, ENFORCEMENT OF SECURITY AND SATISFACTION OF SECURED CLAIM
a1 Munner of satisfaction

{a) The Pledgee may seek satistaction of the Scoured Claim by the enforcement of the

pledges established under this Agreement before and independently of the enforcement
of other seourity for the discharge of the Secured Claim.
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(b} If the Facility Agreement is terminated as a result of the occurrence of an Tvant of
Default, the Pledeee may, at its discretion, scek satisfaction of the Secured Claim by
enforcement of the registored pledpe established under this Agresment in court
enforcement proceedings or in one or several ways indicated in this Paragraph 9. The
Fledgoe muy, at ils sole discretion, perform all acts in order to purchase any currency
requirsd to satisfy the Secured Claim (and at the exchange rale published and used by
the Pledgee at its ordinary course of business on a given day).

() The Pledgee may collect benefits (pogprkd) from the pledged asset pursuand {o article
319 of the Civil Code i an Event of Delault is outstanding and the Pledges informs the
Pledgor of its intention o collect benefits from the Shares,

9.2 Satisfaction by faking over ownership of the pledged assets according to the procedure of
article 22 of the Registeved Pledge Law

() ‘The Pledgee may satisfy the Secured Claim by taking over ownership of all or part of
the Shares, Taking over ownership of Shares by the Pledgee occurs on the day on which
the Pledgee submits o written declaration regarding their take-over to the Pledgor, Such
declaration can be submitted after the lapse of 7 (seven) days from the day on which the
Pledgee notifies the Pledgor in writing of its infention to take action aimed at satisfving
its claims from the registered pledge established by virtue of this Agreement through
taking over ownership of an indicated number of Shares,

(k) In accordance with article 22 section 1 of the Registered Pledge Law the Parties agree
that the value of the Shares for salisfaction of the Pledgee shall be the value of the Shares
us determined in accordance with the Paragraph 2.2{c)helow,

{c) The value of the Shares for the purpose of the Paragraph 9.2¢b) above will be determined
at the cost of the Pledgor by a professional valuer from among the following firms:
KEMG Advisory Sp. « oo, Deloitte Advisory Sp. 2 o.o., Bmnst&Young Corporaie
Finance Sp. z 0.0., PricewaterhouseCoopers Polska Sp. 7 0.0, or their legal successors
or companies from their capital groups involved in valuing assets, or other reputable
professional valuer chosen by the Pledgee ("Valuer™), having vegard that;

{1} in order to determine the value of the Shares being taken over, the Pledgee shall
appoint 2 Valuer and shall instruet if to determine the market value of the Shares
being taken over ("Valuation"} using up fo two generally accepted valuation
methods adopted by the Valuer in line with Pledgee’s instructions at the time of
Valuation. All the necessary coste of the Valuation shall be bome by the
Pledgor;

{ii) Valuation shall be made as of the day at which the most recent financial
statements and/or management reports of the Debior were prepared; and

(iif)  within 10 (ten} Business Days from the roceipt by the Pledgor of the Valuation
prepared for the Pledgee in accordance with Paragraph 9.2{c)({}, the Pledgor
may deliver to the Fledgee a valuation prepured in accordance with the same
method as indicated in 9.2(c){(1) by the Valuer appointed by the Pledgor,
however different than the one appointed by the Pledgee. The costs of the
valuation shall be borns by the Pledgor, If the Valuation indicates the markst
value of the Shares as different amounts or vespectively as a range of amouits,
the average of such amounts will be taken into accounts as the value of the
Shares determined in accordance with this Paragraph; and
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{d)

(e)

{iv) {F the Valuation made pursuant to Paragraph 9.2{c3({} and the valuation made
pursuant to Patagraph 9.2(c)(iil} above indicate the market valus of the Bhares
as different amounts the average of such amounia will be taken into account as
the value of the Shares.

The Pledgor undertakes to carry out all actions which are necessary for the Pledgee to
take over ownership of Shares in accordance with the content of this Paragraph 9.2,

Pursuant to arficle 23 section 3 of the Registered Pledge Law in the moment of taking-
over af all or a past of the Shares by the Pledgee the value of the Securcd Claim shall
be decreased by the amoun{ as specified in section (¢} abave {after conversion of the
amount specified in section (c) above into the currency of the Secured Claim at the
exchange rate published and used by the Pledges at its ordipary course of business on a
given day and decesased by any docomented and ressonable costs, exponses, taxes or
charses ineurred by the Pledgee in connection with the enforcement of the pledge
established under this Agreement). If the value of Shares taken over by the Pledgee
exceeds the value of the Secured Claim, the Pledpee shall pay the Pledgor the excess
sum in accordance with article 23 section 3 of the Registered Pledge Law,

9.3 Satisfaction by sale according 1o the procedure of article 24 of the Registered Pledge Law

{a)

{b)

(c)

(d)

{e)

In & manner permifted by the appropriate legal regulations, the Pledgee may satisly the
Secured Claim by the sale of Shares by way of public tender, to be carried out by a
actary or court bailiff in accordance with article 24 of the Registered Plodge Law. The
Pledges may choose the notary or court bailiff.

The Pladgee can submit an application for the sale after the lapse of 7 (seven} days from
the day on which the Pledgee notifies the Pledgor in writing of the intention to take
action aimed at satisfying its claims arising from the registered pledge established by
virtue of this Agreement throungh a sale, by way of a public tender, of an indicated
number of Shares,

Unless otherwise provided for in the mandatory provisions of law, the sale in the public
muction shall be carried out on the following conditions:

{1} in Warsaw,

{ii} for inilial bidding price equal to 75% (and for bidding price equal to 50% in
case of any following public auction} of the value of the Shares as set out the
Valuation prepared, at the cost of the Pledgor, in accordance with Paragraph
2 2{c){1) above; and

(iiiy  al the cost of the Pledgor,

If the Shares are sold according to the previously mentioned procedure, the day on
which the bank account previeusly indicated by the Pledgee is credited with the sale
price shall be treated as the day of fulfifling the performance,

The value of the Secured Claim {ncreased by the costs of conductivg the sale, as
referred to in this Paragraph 9.3 and sxpenses connected with it} is decreased by the
sum obtained by the Pledgee ag a result of the sale of Shaves. If the sum obiained by the
Pledgee as a result of the sale of Shares exceods the value ot the Secured Claim {and the
vosis of conducting the sale, as referred (o in this Paragraph 9.3 and expenses connected
with it), the Pledgee shall pay the Pledgor the excess sum within 10 (ten) days from the
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10,

103

102

163

11

11.2

day of receiving the sale price, provided that it veceives from the Pladgor details of the
hank account into which the excess sum is to be paid,

Procecdings following the taking over of Shares by the Pledgec

Within 3 {threc) months from the date on which the Shares have been talen over by the Pledgoe
inn accordance with Paragraphs 2.4¢)(ii} ov 9.2 above, the Pledgor has a right 1o buy the Shares
from the Pledgee for the price equal to the take-over value specificd in Paragraph 9.2(h) above,
provided that togather with the previously mentionad price the Pladgor pays to the Pledgee the
whiole outstanding Secured Claim {increased by any documented and reasonable costs,
expenses, taxes or charges incurred by the Pledgee in conpection with the enforcement of the
pledge established under this Agresment) outstanding at that time in full. The payment {or the
Shares shall be applied fowards the Secured Claim,

TERMINATION OF THE AGREEMENT, EXPIRY OF PLEDGES AND OF POWERS OF ATTORNEY

Subject to Paragraph 10.2, this Agrecment shall be terminated, and the repistered pledge, the
financial pledge, and the powers of attorney, as previously mentioned in this Agreement, shall
expire on the date on which the Security Period terminates, but in any case no later than on 31
December 2032,

If any payment received by the Pledgee in respect of the Secured Claim might in the reasonable
opinion of the Pledgee (based on a legal opinion of a law firm of international reputation) be
declared inetfective pursuant to article 527 and subsequent of the Civil Code or provisions of
laws on insolvency {(prowe upadioseiowe) or laws on restruciuring (prowe restridduryzacyine),
this Agreement, the pledges and the powers of attorney as mentioned in this Agreement shall
romain valid. The Pledgee shall promptly inform the Pledgor of the occuwrrence of such
circumstances.

The deletion of the registered pledge from the vegister of pledges shall be made al the application
of the Pledgor after receiving from the Pledgee a written statement that the Securved Claim has
been {ully, unconditionally and irrevocably satisfied or discharged, The Pledgee shall issue the
previcusly mentioned statement within 5§ {five) Business Days after the lapse of the Secwrity
Period, at the request of the Pledgor,

UNDERTAKING TO FESTABLISH PLEDGES OVER FUTURE 5HARES

If, during the Security Period, the Pledgor takes up or acquires in any maoner any Future Shares
in the Prebtor, it will be obliged, in each auch situation:

{a) immediately, and no iater than within 7 (seven) Business Days from ihe day of such
svent, to inform the Pledges of such fact, sending 1t a nofification, substantially in the
form set out in Schedule 3; and

{h} to conclude, with the Pledgee (acting in its own name and in the name and on behalf of
other Lenders), an agreement on the establishment of & registered pledge and financial
pledge over such Future Shaves in the Debtor {the "Pledpe Apreement over Futore
Shares"s as scourity for the discharge of the Secured Claim.

Each Pledge Agreement over Future Shares will be concluded on such terms and conditions
which will reflect all the provisions of this Agreement, including those concerning the
establishinent of a financial pledge o favour of the Pledges o, if reguived, in favour of other
Fenders (except tor the provisions of this Paragraph |1 of the Agreament and provisions which
will infringe mandatory provisions of law being in force at that time). Any reference to Shares
contained in this Apreement shall, in the Pledge Agreement over Future Shaves, refer to the
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11.6

t2.

relevant Fulure Shaves, Each Pledge Agreement over Fuiure Shaves will be concluded at the cost
of the Pledgor and 1o the appropriate form required by the provisions of law being in foree at
that time for the full cffectiveness of such an agreement.

The Pledgor is obliged to conchude, with the Pledges, a relevant Pledge Agreement over Future
Shares:

{a) in the eveni of takiog up Fulure Shares in the increased sharve capital of the Debtor -
within 15 (fiffeen) Business Davs from the day of receiving notification from the
register of entreprencurs on entering such Debtor's capital increase in the register of
egntrepreneurs,

() in the case of acquiring Future Shares in any other way - within 15 (fifteen} Business
Diays from the day of acquisition of such Puture Shares,

The Pledgor authorises the Pledges to conclude, on behalf of the Pledgor, PMedge Agreements
over Future Shares in order to secure the Secured Claim on such terms and conditions as
specified in Paragraph 11.2, if the Pledgor fails to conclude such an agreement within the time
limit as specified in Paragraph 11.3 and following (he request of the Pledgee to do so. This
power of altorney is irrevocable during the Security Period. The Pledgee as atforney is exempted
from the restrictions arising from article 108 of the Civil Code, The Pladges is entitled to grant
further powers of attorney io members of the management board, employees or legal advisors
of the Pledgee. During the Security Period, at the demand of the Pledges, the Pledgor shall
immediaiely make coples of the above power of attorney and deliver them to the Pledgee. Where
ihe Pledges takes any action based on the above power of attorney, it shall promptly inform the
Pledgor about such action, with a copy of any document that was executed. This power of
attorney shall expire upon the termination of this Agreement.

The Pledgor shall pay all costs relating to the establishment, change and deletion of registered
pledges over Future Shares in favour of the Pledges.

The provisions of this Paragraph 11 are without prejadice to the provisions of the Facility
Agreement and other documents, in which the Pledgor and the Pledgee set out the obligation o
create additional security for the payment of the Secured Claim,

POWER OF ATTORNLY

The Pledgor appoinis the Pledgee as its atlorney o de any of the following at any time while an
Bvent of Default occurs and is continuing:

{a} perform any act which the Pledgor (s required to perform under this Agreement and fails
io perform following the request from the Pledgee; and/or

(b} deliver any notice or other communications which the Pledgor is required to deliver
under this Agreement and fails to deliver following the request from the Pledgee.

The Pledgee as attorney of the Pledgor s cxompt from the restrictions arising from article 108
of the Civil Code, The Pledgee is entitled to grant further powers of attorney to members of the
managament board, emplovees or legal advisors of the Pladgee.

This power of attorney shall expire upen the termination of this Agreement and this power of
attorney is revoeable belore this Agreement terminaies.

The Pledgee shall notify the Pledgor as soon as practicably possible afler taking any action on
its behalf undet the power of attorney granted in this Paragraph.
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16.1

16.2
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17.

17.1

COBTS

(a) Unless otherwise agreed in the Facility Agreement, the Pledgor shall pay the Pledgee,
within 10 (ten) Business Days of demand, all reasonable and documented costs and
expenses relating to the conclusion and performance of this Agreement (including the
costs of the establishment, change and deletion of the registered pledge as specified in
this Agreement, notarial fees and costs of legal advice).

{b) Unless otherwise agreed in the Facility Agresment, the Pledgor shall pay the Fledgee,
within 10 (ten) Business Duyvs of demand, all documented costs and expenses relating
to the enforcement of the pledge, satisfaction of the Scoured Claim and the preservation
of the rights of the Pledgee under this Agresment,

STAMP DUTY AND FEES

The Pledgor shall pay all stamp duty, registration fees, taxes and charges whicl: are payable in
any jurisdiction in connection with the conclusivn and performance of this Agreement or any
adminisirative decision or court judgment given in connection with it. The Pledgor shall
indemnity the Pledgee against all [abilities, inchuding payment of fines, with respect to or
restlting from its delay or fafluve 1o pay any such duly stamp, registration fee, tax or charge.

LiaBiLITy

The Pledgee shall not be lable to the Pledgor for any damage suifered by the Pledgor in
connection with the performance of this Agreement unless such damage was caused
intentionally by the Pledgee or due 1o its gross negligonce.

TRANSFEK OF RIGHTS UNDER THIS AGREEMENT AND DISCLOSURE OF INFORMATION

The Pledgor may not transfer any of its rights or obligations wnder this Agreement without the
prior written consent of the Pledgee.

The Pledgee may at any time transfer all or any part of the rights and/or obligations under this
Agreement, fogether with all or any corresponding part of its rights and/or obligations under the
Facility Agreement (and only if such transfer of rights and/or obligations under the Facility
Agresment s made In accordance with Article 24.1 of the Facilily Agreement), in cach case
without the separate consent of the Pledgor.

Uniess prohibited by the provisions of law, each Londer may at any time disclose any
information concerning the Pledgor, this Agresment, the assets piedged under this Agreement
and the Secured Claim in the scope agreed in, and subject to the provisions of, the Facility
Agraemant,

i'the Original Lender transfers any part of the Secured Claim to any person the Pledgee will act
as a pledge administrator (odminiatrator zastawu) pursuant to the article 4 sections 1 and 2 of
the Registered Pledge Law in its own name, but on the account of all creditors under the Secured
Claim. The relations between the pledze administrator and the creditors under the Sceured Claim
shall be specified in the Facility Agreement or in 4 separate dosument.

COMMUNICATIONS

Any nolice given under or in connection with this Agreement shall be delivered (i) in writing
sent by registered or courtor mail, return receipt requested, fo the addresses as specified below
{with the copy to be delivered via e-mail which however is not requirved for the sffectiveness of
a notice); or (it} in writing by hand delivery,
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172 Addresses, subject to Paragraph 17.3;

(2} The address of the Pledgee for all notices resulting from or related to this Agreement is
as Tollows:

Berlin Hyp AG

Credit Department

Cornelivssiralie 7

13787 Berlin, Germany

Attn,: Thomas Broaner, Sven Hoehne

e-mail: thomas. bronner@hberlinhyp.de; sven.hoehne@@berlinhyp.de

or such other address as the Pledgse may notify to other Party with no {ess than ten (10)
Business Daye’ notice.

) The address of the Pledgor for all notices resulting from or related to this Agreement is
as follows,

Eajima Propertics (Enrepe) Limited

18 8t Giles Square, London

WC2ZH BAP London, the United Kingdom

aitn, Daniel Lee Bumpstead, Joha Harcourt

e-mail: danizl.bumpsicad@kajima.co uk; John Harcowt@kajima.co.uk

or such other address as the Pledgor may notily (o other Parly with no less than ten (10}
Business Days’ notice.

173 For court registry proccedings:

{a} the Pledgor has established as its proxy for delivery of court correspondence related to
the registration of the pledgs over the Shares the following person: Michat Kulig, under
the following address: Wolf Theiss P. Daszkowski sp. k., ul. Marszalkowska 107, 00-
110 Warsaw, Poland;

(b) the Original Lender has cstablished as its proxy for delivery of court correspondence
rolated to the registration of the pledge over the Shares the following person: Bartlomiej
Palusiak, under the following address: DLA Piper Gizinski Kycia sp.l., vl Pereca 1,
(0-849 Warsaw, Poland. '

Any amendment to the address of court correspondence shall be promptly natified to the court
maintaining the register of pledges.

18. AMENDMENTS, CONSENTS AND APPROVALS

8.1  Any amendments and supplements to this Agreement shall be null and void unless made in
writing,

182 A consent, notice or approval from the Pledgee or any other Lender under or in connection with
this Agreement shall be effective only if made in wiiting,

19, FORBEARANCE AND SEVERARILITY

19,1 No delay or omission of the Pledgee in exercising any right, power or privilege under this
Agreement shall operate to impair such right, power or privilege or be construed as a waiver of
it, A single or partial exercise of any right, power or privilege shall not in any circumstances
preclude any other or further exercize of it or the exercise of any other vight, power or privilege.
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20

21,

22,

23,

4.1

24.2

If individual provisions of this Agreement are fully or pariially deemed to be invalid, the
remaining provisions of this Agresment shall remain valid, subject to article 58 § 3 of the Civil
Code.

CONTINUING OBLIGATIONS

Bach obligalion in this Apreement 15 2 continuing obligation, separate and ndependent from
each other obligation.

FURTHER ASSURANCH

The Pledgor shall, following the writlen request of the Pledgee, tuke any further action and
execute any further documents at its own cost as the Pledgee or any other Lender may reasonably
request to give effect to the arrangements contamplated by this Agreement, in particular to (i)
protect or exercise all powers, authorities and discretions vested in the Pledges or any other
Lender under this Agreement and (i) ensure full effectivensss of the sscurity established by
virtue of this Agreement.

GOVERNING LAW

This Agreement shall be governed by, and consfrued in accordance with, the laws of Poland,

DISPUTE RESOLUTION

Any dispute betwesn the Partles arizsing out of or in connection with this Agreement, including
any question regarding its existence, construgtion, validity or termination, shall be resolvad by
the respective court competont for Warsaw district Srédmiedcie,

No Finance Party shall be prevented from taking procesdings relating to a dispute which may
arise out of or in conncetion with this Agreement in any other court with jurisdiction and may
take concurrent proceedings in any number of jurisdictions (in each case fo the exient possible
under law)},

LANGUAGE AND COUNTERPARTS

This Agreement is signed in the Polish and English language versions. In the svent of any
discrepancies between the language versions of this Agreemen, the Polish version shall prevail.

This Agreement is sigued in 3 (three) identical copies in the Polish languape version and 3
(three) identical copies in the English language version: 1 (one) copy in the Polish language
version for the registry court, 1 {one) copy in the Eaglish language version for the purpose of
any filing required under English law and 1 {one) copy in each language version for the Pledges
and for the Pledgor,
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SICMATURES:

On behalf of Berlin Hyp AG

¢

{&fgn:am%é} i igivitiing
Pull ifanic: Mariusz Hyla Full name: Jarostaw Spodar
.i‘*‘c&séigﬂs1= : attorney-in-fact (pednomocnik) Position; attorney-in-fact (pefnomocnik)

On behalf of Kajims Properties (Eurepe) Limited

(signat'u'rﬁ:j v

Full name: Emilia Taczewska-Trojanska
Position: attorney-in-tact {peimomocnik)
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Schedule 1A
Form of Notice to the Debtor

FROM: Kajima Properties {Euvrope} Limited
10 5t Giles Square, London
WC2ZH 8AP London, the United Kingdom

TO: PDC Industrial Center 224 Sp. 7 0.0,
Plac Europejski |
(0-844 Warsaw, Poland

CC: Berlin Hyp AG
Credit Department
orneliusstrae 7
10787 Berlin, Germany
Attn,: Thomas Bronmer, Sven Hoehne

FLACE AND DATE:  Warsaw, [***date®*¥]
Dear Sirs,
Motice of the establishment of pledges over shaves in PDC Industrial Center 224 Sp. z 0.0,

We inform vou that a regisiered pledge and financial pledge agreement over shares in PDC Industrial
Center 224 Sp. z 0.0. {construction tranche and investment tranche) (the "Pledge Agreement") was
concluded on 9 June 2022 between Kagima Properties (Durope) Limited, with its registered office in
London, the United Kingdom {the "Pledgor™} and Berlin Hyp AG with its registered office in Berlin,
Germany (the "Pledgee™). A copy of the Pledge Agreement is atiached io this nofice.

According to article 187 § 1 of the Code of Commercial Partugrships and Companies, we inform vou
that on the basis of the Pledge Agreement, the Pledpor has established the following pledgoes in favour
of the Pledgee:

{a) a registered pledge over 50 shares in the company PDC Industrial Center 224 Sp. # 0.0, (the
"Company™), to which the Pledgor is entiiled {the "Tledged Shares™), subject to its registration
in the register of pledges; and

() the financial pledge over the Pledged Shares.
Pursuant to article 188 § 1 of the Cads of Commercial Partnerships and Companies, we apply for:

(a) an immediate registration of the financial pledge and, subject to its registration, the registered
pledge over the Pledped Shares in the shargholders' repister of the Company; and

(b) an immediate notification of the previously mentioned pledge with the court of registratiun for
the Company in accordance with article 188 of the Code of Commercial Partnerships and
Companies (in relation o the registered pledge, T it is enterad into the register of pledges),

We also inform you that the Pledgor has granted to the Pledges the power of attorney to exercise rights
from Pledged Shares and righis granted personally fo the Pledgor as the sharebolder in the Company on
the basis of the articles of association of the Company, in the form enclosed as Schedule 2 1o the Pledge
Agreement.

This instruction may nat be revoked or varied without the prior wrillen consent of the Pledgee,
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Please confirm receipt of this notice by signing and returning the altached form of acknowledgement to
the Pledgee with a copy to us.

Yours faithfully,

O behalf of Kajima Prepertics (Europe) Limited

{slgnature}
Full name; [*+%]
Position: [***]
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Schedule 1B
Form of Acknowledgement of Notice by the Debtor

FROM: PBC Industrial Center 224 Sp. z 0.0,

Tk

LGOS

Plac Europajslki |
(0-844 Warsaw, Poland

Berlin Hyp AG

Crodit Departmont

Cornelivsstralls 7

10787 Berlin, Germany

Aftn.: Thomas Bronner, Sven Hoehne

Kajima Properties (Europe} Limited
10 5t Giles Square, London
WO2ZH 2AP London, the United Kingdom

PLACE AND DATE:  Warsaw, [***date™**]

Dear Sirs,

Acknowledgement of the receipt of the nolice

We confirm receipt froim Kajima Properties (Hurope) Limited of a notice dated [¥*¥] (the "Notice")
regarding the esiablishment of a registered pledge and a financial pledge over the shares in the company
PDC Industrial Center 224 5p. 2 0.0., to which Kalima Properties (Europe) Limited is or will be entitled,

We confirm that:

1.

b

we received a copy of the registered pledge and financial pledge agreement over shares in FDC
Industrial Center 224 Sp. z o.0. {consiruction tranche and investment tranche) concluded on &
June 2027 between Kajima Propertics {(Furope) Limited and Berlin Hyp AG (the "Pledge
Agreement');

we consent to the pledges referred to in the Notice and the Pledge Agreement;
we accept the instructions contained in the Notice and undertake to comply with the Notice;

we have not received any notice of any rights of any third party relating to the shares pledged
under the Pledge Agreement. We will immediately notify yvou in writing if we do receive such
notice;

we acknowledge that you are ielying on these undertakings; and

this acknowledgement shall be governed by, and construed in accordance with, the laws of
Poland.

Yours {aithfully,

Cn behalf of PDC Industrial Center 224 Sp. z e.0,

‘(signatur;—:) o . (signatu:‘c}
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Full name: [¥%¥]
Position; [*##]

Full name: [¥¥#]
Position: [H¥+]
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Schedule 2
Form of power of attorney to exercise rights
in accordance with Paragraph 6.1 of the Agreement

Power of Attorney to excereise rights
from shares and vights granted personslly on the busis of the urticles of association of the
company PDC Tndusirial Center 224 Sp. z 0.0,

Kajima Progerties (FPuvope) Limited, a limited Uability company wnder the laws of England and
Wales, with its registered office in London at 16 St Giles Square, London, WC2H 8AP London, the
United Kingdom, registered under the number B 03162829 (the "Shareholder™, :

being the shareholder ol the company PBC Indusivial Center 224 S, 2 0.0, with is registered office
in Warsaw, at Plac Europejshi 1, 00-844 Warsaw, entered in the register of entreprensurs of the National
Court Register (Erajowy Rejestr Sydowy) kept by the District Cowrt for the Capital City of Warsaw in
Warsaw, X1l Commercial Division of the National Court Register, under KES number 0000003820,
REGON number 389116416, NIP number 5252865038 {the "Company"),

grants a power of attorney {o Bevlin Hyp AG, a bank incorporated in accordance with German law, with
its registered office in Berlin, at Corneliusstrabe 7, 10787 Berlin, Germany, entered in the register of
enfreprenewrs under HREB number 56530 B, maintaincd by districi courl {dmisgerichs} for Bedin-
Charlottenburg (the "Bank"}.

This power of attornoey is granted in accordance with Paragraph 6.1 ol the registered pledge and financial
pledge agreement over shares in PDC Industrial Center 224 Sp. z o.0. {(construction tranche and
investment tranche), concluded on 9 June 2022 between the Sharsholder as the pledgor and the Bank as
the pledgee (the "Pledge Agreement”).

On the basis of this power of attorney, the Bank has the right to exercise, on behalf of the Shareholder,
all the rights to which the Shareholder is entitled as a sharcholder of the Company and all the rights
granted to the Shareholder personally on the basis of the articles of association of the Company. The
Bank is, in particular, entitled to:

{a) summan meetings of shaveholders of the Company and participate in those meetings;

)] exercise the voting right arising from the shares in the Company, to which the Shareholder is
antitled;

) mnake, on behalf of the Shareholder, any declavations of will requived by the sharsholders of the

Company on the basis of the articles of asscciation of the Company and provisions of Polish
law, and

(H sign, on belaff of the Shareholder, and submit to the Company a notice of the establishment of
a registered pledge and a financial pledge over shares in the Company, in accordance with the
Pledge Agreement,

The attorney is entitled to grant forther powers of attorney to members of the management board,
employees or logal advizors of the Bank.

This power of atforney i3 irrevocable until it expires. This power of attorney shall expire upon the
termination of the Pledge Apreement, The Sharcholder waives any claim to release this document {and
any copies thereof) after the expiry of this power of attorney.

This power of attorney is governed by Polish law, The Bank as attornoy is cxompted from the restrictions
arising from article 168 of the Civil Code,
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This power of attorney was granted on [***] in Warsaw,

Cn behalf of Kajima Properties (Europe) Limited

(signaturg)
Full name: [F4]
Position: [##%]
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Schedule 3
Form of notice of taking up or acquiring Future Shares

FROM: Kajima Properties (Eurcpe) Limited
{current address]

TO: Beelin Hyp AG
eurrent address]

PLACE AND DATE:  Warsaw, [**%]

Diear Birg,

MNodice of [{uking op / veguiriog] Fuiure Shares in PDC Indosirial Center 224 8p. o6,

This notice refers io the rogistered pledge and financial pledge agreement over shares in PDC Industrial
Center 224 Sp. 7z o0 (construction tranche and investment tranche} {the "Pledge Agreement)
concluded on 9 June 2022 between Kajlma Properties (Evwrope} Limited, with its registered office in
Londen, the United Kingdom and Berlin Hyp AG with ifs registered office in Berlin, Germany.

Pursuant to Parngraph 11.1{g} of the Pledge Agreement, we inform you of the aequisition on [ Y of
the following Future Shares in PDC Indusirial Center 224 Sp. z 0.0

[**mumber**] equal shares in the sharve capital of PDC Industrizl Center 224 Sp. 2 0.0., with a nominal
value of PLN [ Teach.

Capitalised terms used in this notice and not otherwise defined in this notice shall have the meanings set
forth in the Pledge Agresment.

Yours faithfully,

On behalf of Kajima Properties (Furepe) Limited

{signaturs) {signature)
Full name; [*¥¥] Full name: [#4¥%]
Positinn; [¥*¥] Position: [¥¥#]
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Schedule 4
Form of suhmission {0 execution under pavagraph 6.3 of the Agreement

[This docsment remains subject to connnents and amendments by the notary]
Repertory A number /2622
NOTARIAL DEED

[atendeand form used by the notary/

Onf  TVheforeme, [ ], the nolary in Warsaw, at the Motary's Office at | i
appeared:
L y |, domiciled in| Tatf i, identifying himselffherseif with| iR

acting in the name and on behalf of Kajima Properties (Europe) Limited, a limited Hability company
under the laws of England and Wules, with its registered office in London at 10 81 Giles Square,
London, WC2H AP London, the United Kingdom, registered under the number B 03162829, as | 1.

The Notary asceriained the identity of the person appearing on the basis of hig/her identity card.

STATEMENT ON SUBMISSION TO EXECUTION PURSUANT
TO ARTICLE 777 § 1 SECTION 6 OF THE CODE OF CIVIL FPROCEDURE

§ i.1. The appearing party represents that the company PDC Industrial Center 224 8p. 2 0.0, with its
registered office in Warsaw, al Plac Bwopejskd [, 00-844 Warsaw, enfered in the register of
entrepreneurs of the National Court Register (Kragjowy Refestr Sgdowy) kept by the District Court for
the Capital City of Warsaw in Warsaw, XII Commercial Division of the National Court Register, under
KRE number 0000003820, REGON number 3891 16416, NIP munber 5252865038, concluded on 9 June
2027 the facility sgreoment with Berlin Hyp AG, a bank incorporated in accordance with German law,
with its registered office in Berlin, at CorneiivssiraBe 7, 10787 Berlin, Grermany, entercd in the registoer
of entrepreneurs under HRB number 56530 B, maintained by district court {Amrsgerichi) for Berlin-
Charloftenburg, pursuant to which Berlin Hyp AG with its registered office in Borlin, Germany agreed
to graot PDC Indusivial Center 224 Sp. z 0.0, with lis registered office in Warsaw a Joan facility up to
the maximum amount of EUR 97,000,000 in the construction tranche and EUR 103,000,000 in the
investment iranche, on the terms and conditions specified in the previously mentioned facility agresment
{including any amendments or supplenents thereto).

3, The appearing party, acting in the name and on behalf of Kajima Preperties {Europe) Limited, with
its registered ofiice in London, the United Kingdom, declares that the company reprosented by [him/hor]
concluded on 9 June 2022 the registered pledge and financial pledge agresment over shaves in PDC
Industrial Center 224 Sp. z 0.0, {consfruction tranche and investment tranche) with Bevlin Hyp AG with
its registered office in Berlin, Germany , under which Kajima Properties (Europe) Limited, with its
registerad office in London, the United Kingdom, established the registered pledge (zasiow refestrowy)
which is effective upon its registration in the pledge registry and the financial pledge (zastaw fimansowy)
over 50 (fifty) shares in PDC Industrial Center 224 Sp. 7 0.0, with is registered office in Warsaw in
favour of Berlin Hyp AG to secure the claims of Berlin Ilyp AG and any other lender under the above-
mentioned facility agreement against PDC Industilal Center 224 Bp. » a0, arising i conpeclion with
the granting the loan fellity up to the maximum amount of EUR 97,000,000 in the construction tranche
and BUR 103,000,000 in the investment tranche, pursuant o the laoility agreemen! (including any
amendments or supploments thereto) described in § 1.1 of this deed.
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3. The appearing party, acting in the name and on behalf of Kajima Properties (Burope) Limited, with
its registered office in London, the United Kingdorm, represents that all permits of the relevant bodies of
Kajima Properties (Eueope) Limited necessary for execution of this deed have been obtained.

§ 2.1. The appearing party, acting in the name and on behalf of Kajima Propertics (Furope) Limited,
with its registered office in London, the United Kingdom, declares that on the basis of acticle 777 § |
section 6 of the Code of Civil Procedure [he/she] submits the company represenied by [him/her] to
execution from 38 (fifiy} shaves in PDC Industrisl Center 224 Sp. z o.0. with its repistered office in
Warsaw held by Kajima Propertics (Europe) Limited which are encumbered with the registered pledge
and the financial pledge established pursuant to the registersd pledge and financial pledge agresment
over shares in PDIC Industrial Center 224 Sp. z 0.0, (construction tranche and investment tranche)
conciuded on © June 2022 between Kajima Properties (Europe) Limited and Berlin Hyp AG described
it § 1.2 of this deed, in order to secure the claims of Berlln Hyp AG and auy other lender under the
above-mentioned facility agrcomont againat PDC Industrial Contor 224 8p. 7 0.0, arising in coninection
with the granting the loan faeility up to the maximum amount of EUR 97,000,000 in the construction
tranche and EUR 103,000,000 in the invesiment tranche, pursuant to the facility agreement (including
any amendments or supplements thereto) as described in § 1.1 of this deed, including repayment of the
principal amount of the construction tranche and investment tranche and payvment of intersst, fees,
commissions, costs and expetises connccted with granting the loan facility under the construction
tranche und investment tranche, which the company PDC Industrial Center 224 Sp. 2 0.0, may be obliged
to pay to Berlin Hyp AG or any other lender under the previcusly mentioned facility agrcement, up o
the amount of EUR 154,500,000 {one hundred fifty four miltion five hundred thousand euro), provided
that:

{a} the event from which the above payment obligations of PDC Industiial Center 224 Sp. z 0.0. as
borrower under the loan facility in the construction tranche and investmeni tranche pursuant fo the
facility agreement are conditional is issuance of a statement of Berlin Hyp AG in writing with signatures
confirmed by a notary, from which it will be apparent that any due monetary obligation under the loan
facility in the construction tranche and investment tranche owed by PDC Industrial Center 224 Sp. =
0.0, 85 borrower under the above-mentioned facility agreement has not been duly performed (in whole
or in part} on the terms and conditions of that facility agreement and sending the registered delivery or
deliver such statement {0 the delivery address of Kajima Properties (Burope) Limited in Poland indicated
below in this deed:

{b} the document mentioned in section {a) above , Le, the statement and proof of sending or receiving
the registered delivery to the delivery address of Kajima Froperties (Burope} Limiled in Poland indicated
below in this deed does not limit the creditor to evidence that the above situation has cccurred towards
the cowrt being competent to prani the enforcement clause in sny other way, in particular pursuant to
article 786 of the Code of Civil Procedure;

{¢) Berlin Hyp AG may on the basis of this notarial deed apply to the cowt for the issuance of the
enforcement clause (Mawzido wykonalnesci) no later than by 31 December 2032

§ 3. The appearing party, acting in the name and on behalf of the company Kajima Properties (Burope)
Limiled, with ils registored office in London, the United Kingdom, provides the following address for
delivery of cowrt correspondence (adres do doreczeny addressed to Kajima Properties (Europe) Limited:

[**#], Poland;
Atto: [*#F],

§ 4. The cost of this deed shall be horne by the company PDC Industdal Center 224 Sp. z 0.0

§ 5. Extracts from this deed may be given to Berlin Hyp AG in any number required.
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§ 6. Collected: fro be completed by the nulory]

This decd was read out, approved and signed.

SEHSPIIGI8 L 19/ CERM/T139162.2



	Summary
	Details of Charge
	Authentication of Form
	Authentication of Instrument
	Certificate of the Registration of a Charge

