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Registration of a Charge

Company Name: KAJIMA PROPERTIES (EUROPE) LIMITED
Company Number: 03162829

Received for filing in Electronic Format on the: 28/07/2022 XB96VXPU

Details of Charge

Date of creation:  14/07/2022
Charge code: 0316 2829 0057
Persons entitted: POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI S.A.
Brief description:
Contains fixed charge(s).

Contains negative pledge.

Authentication of Form

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

Authentication of Instrument

Certification statement: | CERTIFY THAT THE ELECTRONIC COPY INSTRUMENT DELIVERED
AS PART OF THIS APPLICATION FOR REGISTRATION IS A
CORRECT COPY OF THE ORIGINAL INSTRUMENT.

Certified by: KRISTIAN YABALKAROV

Electronically filed document for Company Number: 03162829 Page: 1
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3162829

Charge code: 0316 2829 0057

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 14th July 2022 and created by KAJIMA PROPERTIES
(EUROPE) LIMITED was delivered pursuant to Chapter A1 Part 25 of the
Companies Act 2006 on 28th July 2022 .

Given at Companies House, Cardiff on 29th July 2022

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

Companies House s
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EXECUTION VERSION

DATE: 14 JULY 2022

AGREEMENT FOR REGISTERED AND FINANCIAL PLEDGES
OVER SHARES IN PDC INDUSTRIAL CENTER 208 5P. Z 0.0.

hetweasn

KAJIMA PROPERTIES (EUROPE] LIMITED
a5 Pledgor

and

POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI S.A.
a3 Pledgee

20098



e

IR Y TR VU S SRR WU S G N G R o
GO OO ND O RN SO

24.

Schaedule 1. Shares ..

TABLE OF CONTENTS :
Definitions and INterpretalionB ... e ey
Creation of SECUIITY ... L s
Registration and further @SSUBNCES...... it i
Becurity representations... .
Representalions relating to ihe Shares
General representalons oo
RV ey Tt 4Tt - U USRS
Undertakings o e e e -
R striCtONS 0N OBBINE. oo emie e et e e oo a s nra b e b eSS S a et 4
Enforcement of sCUMY o
Frocedure for enforcement of security —general L.
Procedure of enforcement Of B0 e e e e e
Exclusion of liabliity... RUTUTTR
Receipts after the coourrence {)f an Evem of {)efauéi
Cumrancy of enforcament ..o .
Apploation OF ProLBaUB (o et s s e s R e
FLBIBASE o1 i e e e e e e
Subrogation i it fn i
Changes fothe Parles e e ErE e s e g e
F LTI T =T (- D U SO U ST T U PO U TP
PGHEES Lo ocior e e men e e e s e e eRa LEn2ee prEERAR P e
Language......
CROVEITING FBW 1o ecrs v e er e cnee e ccnacnn et s« B by i3 S e b G P 0
Enforcament

Schedule 2. Form of nc:tme fo th& Ct}mpany and acknewﬁaﬁgemeni it 22

Schedule 3. Form of noling of the Registered Pledge and ackmwiedgemem.....W.,..“.,.,«...‘.N,,W,..,._g.,... 25
Schedule 4. Formeofnotice of an Event of Default ... e cvese sz sscnnenmrans £ 7

Schedule B Form of Enforcemient MOHOE ettt tae e et ame st b e mss Bovr s iay e s ens. & 03
Schedule 6. Form of Chane NOCB oo e o R0 i dun S 0TS
Srher Ul 7. F om0 SRITUNE Ot ettt e e e i vat s beatevetstone s ot ts s ot 44 rea s s bttt swe bt s e

Schedule 8, Form of power of attormneay

27

£




18
8
Bt
21
22
.25
L2
.28
st
.30
Y

THIS AGREEMENT FOR REGISTERED AND FINANCIAL PLEDGES OYER SHARES I PDC

L

(2}

h IKDUSTRIAL CENTER 308 8P. £ 0.0, {the "Agreement”} is congluded in Warsaw on 14 Judy 2022,
7 Dipetweer:
3,

KAJMA PROPERTIES (EUROPE] LIMITED, a limited ligbility company, incorporated and
existing under the laws of England and Wales {with registerad number B 03162828) whose
registerad office is in London at 10 8t Giles Square, London, WC2H 8AP London, United
Kingdom of Great Britain and Northern ireland as pledgor {the "Pledgar”); and

POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI 8.A.. having its registered office
in Warsaw, at ul. Putawska 15, 02-815 Warsaw, entered into the register of entreprensurs of
the MNational Court Register maintained by the District Court for the capital city of Warsaw in
Warsaw, XHf Commercial Division of the National Court Register under number KRS
(000026438, MIP 5250007738, REGON 016298283, with share capital in the amount of PLN
1,260,000,000 (fully paid-in} as pledgee (the "Pledgee”).

BACKGROUND:

A

&)

The Plodgor enters into this Agreement in connection with the Faciliies Agrsement (as
defined below).

Under the Facilities Agreement, the Pladges as the lender agreed to make available to the
Company {(as defined below) as the horrower, on the terms and conditions sel forth in the
Facilities Agresment, sach Facility (as defined in the Facilities Agresment).

IT I8 AGREED as follows:

1.

1.1

DEFINITIONS AND INTERPRETATIONS

Definitions

In this Agreement;

“Act on Financial Collaterals” means the Act of 2 April 2004 on Specific Financial
Coliaterals (unified text: Journal of Laws of 2022, item 133, as amendead).

“Act on Registered Pledges” means the Act of 6 December 1996 on Registered Pladges
and the Register of Pledges (unifisd text: Journal of Laws of 2018, item 2017, as amendad).

“Assignment’ means the assignment made under Clause 2.4 [Assignment).

‘Bankruptey Law" means the Act of 28 February 2003 ~ the Bankrupicy Law (unified text:
Journal of Laws of 2020, item 1228, as amended).

‘Catalogue” means the Catalogue of description of the obiects of registered pladge attached
to the Ordinance of the Minister of Justice of 15 October 1997 on the detailed organisation

and maintenance of the register of pledges (Joums! of Laws of 1907, No. 134, item B2, as
amended) as schedule 1.

“Change Notice” means a notice from the Pledgee to the Pledgor substantially in the form

of Schedule & (Form of Change Notice} with any amendments, which the Pledgee may
reguire,

‘Commercial Companies Code” means the Act of 15 September 2000 ~ the Commercial
Companies Code {unified text: Journal of Laws of 2020, item 1526, as amended),

1



‘Company” means PDC INDUSTRIAL CENTER 209 8P. Z 0.0., having ils registered office
in Warsaw, al Plac Europejski 1, 00-844 Warsaw, entered info the register of entreprencurs
of the National Courd Register maintained by the District Court for the capital city of Warsaw '
in Warsaw, XlI Commarcial Division of the National Court Register under number KRS
GO0DO0Z441, NIP 5252864240 REGON 389044588, with share capital in the amount of PLN
5,000, .

“Enfoscement Notice” means a notice from the Pledges to the Pledgor substantially in the
form of Schedule 5 (Form of Enforcernent Noticey with any amendments, which the Pledges -
may requlire,

“Estimated Value of Shares” means the value of the Shares determinad by the Vailuer,

“Facilities Agreement” means the faciliies agreement dated 14 July 2022 between the
Company as the borrower and the Pladgee as the lender,

‘Financial Pledge” means each financial pledge established under Clause 2.2
{Establishment of the Financial Pledge).

‘Futurs Share” means any share in the share capital of the Company, which the Pledgor
acquires afler the date of this Agreement, by way of increasg of the share capital of the
Company or otharwise.

“‘Party” means a parly (o this Agreament,
‘Pledge” means each oft
{a}y each Financial Pledge; and

(b} the Registared Pledge.

‘Property Rights” means any pecuniary claim of the Pledgor to which it is entitled as a i "

shareholder of the Company, including, without limitation, any olaim o recelve:

{a) any dividend, right, money or property accruing or offered at any time in relation to the
Shares,

{b)  any amount payabla by way of redamption of the Shares;
icy  any reimbursement of addifional payments (if any), and
(Y any part of the Company's assets after liquidation.

‘Registered Pledge” means the registered pledge over the Shares ostablished under Clause
2.1 (Fafablishment of the Reglstered Fledge).

‘Restructuring Law” means the Act of 15 May 2015 - the Restructuring Law (unified text:
Journal of Laws of 2021, itern 1588, as amendead).

"Becured Clalm™ means sach of.

(2}  each Secured Claim {Financial Pledge) and
(b} ihe Secured Claim (Registered Pladge).
‘Secured Claim (Financlal Pledge)” means each of.

{a} Securad Claim (Finanial Pladge) 1,

(b)Y Securad Claim (Financial Pledgs) 2; and
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{c)  Secured Claim {Financial Pledge) 3.

‘Becured Claim {Financial Pledge} 1" means the pecuniary claim of the Pledgee, whether
present or future, actual or contingent, towards ihe Company for the repayment of the
Company's fiabilities under or in connection with the Development Facility, including, without
limitation. the principal amounts, interest {including dafault interest), fees, charges and costs.

“Secured Claim {Financial Pledge)} 2" means the pecuniary claim of the Pledgee, whethar
present ar future, actual or contingent, towards the Company for the repayment of the
Company's liabilities under or in connection with e Investment Facility, including, without
limitation, the principal amounts, interest {including default interast), fees, charges and costs.

“Secured Claim (Financial Pledge} 3° means the pecuniary claim of the Pledgee, whether
present or future, actual or contingent, towards the Company for the repayment of the
Campany’s liabilites under or in connection with the VAT Facility, including, without limitation,
the principal amounts, interest (including default interest), fees, charges and costs,

"Secured Claim (Registered Pledge) means all of the pecuniary claims of the Pledges,
whether present or future, actual or contingent, towards the Company under or in connection
with the Faclliies Agreement or any other Finance Document, including, without limitation,

claims regarding the principal amounts, inferest {including default interest), fees, charges
and costs.

“Becurity Period (Financial Pledge)” means:

{a) in relation to the Financial Pledge securing the Secured Claim {Financial Pledge) 1 ~
the period beginning on the date of this Agreement and ending on the date on which
Secured Claim {Financial Pledge) 1 has been validly, effectively and unconditionally

paid or discharged in full and expired, but in any case not later than on 31 December
2027,

{(by  inrelation ko the Financial Pledge securing the Secured Claim {Financial Pledge) 2 ~
the period beginning on the date of this Agreement and ending on the date on which
Secured Claim (Financial Pledge} 2 has been valfidly, effectively and unconditionally

paid or discharged in full and expired, but in any case not later than on 31 December
2031 and

{¢}  inrelation to the Financial Pledge securing the Secured Claim {Financial Pledge) 3 —
the period beginning on the date of this Agreement and ending on the date on which
Becured Claim {Financial Pledge) 3 has been validly, efiectively and unconditionally
paid or discharged In full and expired, but in any case not later than on 31 Decambsr
2027,

“Becurity Period {Other Security)” means the period beginning on the dale of this
Agreement and ending on the date on which the last of the following periads axpires

{a)  each Security Period (Financial Pledye); and
(b}  the Bscurity Period {Registered Pledga),

“Security Pericd {Registered Pledge)® means the period beginning on the date of this
Agreement and ending on the dete on which the Secured Claim (Registered Pledge) has
been validly, effectively and unconditionally pald or discharged in full and expired.



1.2

“Seizure Motice” means a notice from the Pledgee o the Pledgor substantially in the form
of Scheduls 7 (Form of Seizure Notice) with any amendments, which the Pledges may
require.

"Seizure Value” means the value for which the Pladges seizes the Shares in acmrdansé _—
with Clause 12.3 (Ssizure of title to the Shares - Registered Pledge or Financial P!edgﬁ}

"Shares means the sheres in the Company's share capital, which are owned by the Piedggr ‘4
spacified in Schedule 1 {Shares).

“Tender Sale Ordinance’ means the Ordinance of the Minister of Justice of 10 March 2008 i
on sale of the obiect of a registered pledge (Journal of Laws of 2008, No. 45, iem 371, as :
amendsd).

“Yaluer® means one of the fpllowing firms:

{21 WPMG Advisory spdtka 2 ograniczong odpowledziainoscla sp k.,

{b) Deloitte Advisory sp. z ¢.0.;

{cy BErnst & Young spdika z ograniczong cdpowiedzialinodcig Corporate Finance sp .k or
{d} PricewaterhouseCoopers Polska sp. 2 0.0,

or thelr legal successors or companias from their capital group involved in valuing property
or if for any reason none of the above firms is able or willing to carry out the dulies of the
vatuer under this Agreement, ancther valuer appeinted (after consuilation with the Pladgor)
by the Pledges from respectable and recognised firms providing valuation services,

Construction

{a) Capitalised terms defined in the Facilities Agresment have, unloss expressly defined
in this Agreement, the same meaning in this Agresmaent.

{5 The principles of construction set out in the Faciliies Agreement will have effect as if
set oul in this Agreemaeant,

CREATION OF SECURITY

Establishment of the Registered Pledge

{a) In order to secure the Secured Claim {Registered Pledge) the Pledgor hereby
establishes In favour of the Pledgee 2 fivst ranking registered pledge over the Shares,
up 1o the maximum secured amount of BEUR 85,124 450.35 {eighty-five million one
hundred and twenty-four thousand and four hundred and fifty and 35/100). .

{by  The Ragistered Pledge shall expire at the ond of the Secuwity Perdod {Registarad
Pladge).

{c} The Regislered Pledge and ths Financial Pledges shall rank squally.
{ty  The Pladgee consents o the esiablishment of the Registersd Pledgs.

(e} The Pledgor consents io the Registered Pladge continuing as security for the Sacured:
Claim (Registered Pledgs) following any novation of the Secured Claim {Reg:stered _
Pladge).
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2.4

Establishment of the Financial Pledgs

)

in arder o secure each Secured Claim (Financial Pledge). the Pledgor hereby
esiablishes in favouwr of the Pledgee first ranking Tinancial pledges over the Shares in
accordance with the Act on Financial Collaterals.

For the avoidance of doubt, the Pledgor establishes in favour of the Pledges a separate
Financial Pledge over the Shares to secure sach Securad Clalm (Financial Pledge).

Each Financial Pledge shall sxpire at the end of the relevant Securlty Peried (Financial
Fladge).

Each Financial Pledge and the Registered Pledge over the Shares shall rank equally,
The Pledges sonsents to the establishment of the Financial Pledges.

The Pledgor consents (o each Financlal Pledge continuing as secwrity for each
Secuwred Claim {Financial Pledge) following any novalion of any Secured Claim
{Financial Pledge).

Future Shares

(a)

{b)

The Pledgor must promptly, but in any case not later than within 5 (five) Business Days
aftar the cccurrence of any of the events set oul In polnts (I)-(i) below, notify the
Pledgee of:

(iy  filing a motion with the competent district {commercial} couwt 1o register the
increase in the Company's shate capital in the register of entrepreneurs;

(it any acguisition of a Fulure Share by the Pledgor as a result of the compatent
district {commercial} court's decision on any registration in the register of
entreprenawrs of an increase in the Company’s share capital; and

Y anv acauisition of 8 Fulure Share by the Pledgor fram any other shareholder.

No later than 10 (ten) Business Days afler the day on which the acquisition of a Future
Share by the Pledgor as referred 1o in paragraph {a}{ii} or {al(iil) above ocours, the
Pladgor shall: (i) establish registered and financial pledges over the Fulure Shares as
security for each Sscured Claimy and (il) assign the Property Rights attached (o any
Future Shares as additional security for the repaymant of the Secured Claim
{Registered Pledge), by entering into an agreement substantiaily on the terms and in
the form of this Agreemant with any amendments which the Pledgee may require.

Assignment

As additional security Tor the repayment of the Sscured Claim (Registered Pledge), the
Pledgor assigns all its rights o, and interest in, and in connection with, the Property
Rights o the Pledgse.

The Pledgee accepts the Assignmant,

The Assignment will take effect after: (i} the occurrence of an Event of Default which ig
continuing; and (i) the delivery by the Pledgee to the Pledgor of a notice stating that
an Event of Default has ocourred and will be effective in respect of each Property Right,
which has arisen on ¢r before that date.

[#51



2.5

3.2

Terms of the Finance Documents

The Pledgor confirms that # is aware of the terms of the Faciliies Agreement and othey ™

Finance Documenis,

REGISTRATION AND FURTHER ASSURANCES

Registration of the Registered Pledge

()

(e)

Motice of Financial Pledge

The Pledgor must, at its own cost and expense:

(a)

The Pledgor must, at iis own cost and expense:

{iy nolater than & (five) Businaess Days afler the dale of this Agresment, file an
application to enter the Registerad Pledge in the register of pledges maintained
by the competent district {(cormmercial) cowt and pay all fees, including court
feas, relevant to the application; and

{Hy  nolater than 2 (two) Business Days after the date of filing the apolication fo enter
the Registerad Pledge in the register of pledges, provide the Pladgee with a copy
of that appiication, svidence thal the application has been duly filed and the court
fees paid,

The application for registration of the Registered Pladge shall be submilied 1o the
register of pledges mainiained by the competent district (commercial) court on the
official form. The Shares must be classified in accordance with Hem G1 of the
Catalogue (share In a lmffed Hability company), unless the compstent district
{commercial) court requires otherwise.

The Pledgor

{1y may not withdraw an application which has been filed, unless the Pledges gives
its prior written consent o do so;

({1} mustiake any action which may bo required or necassary inorder {o ragister the
Registered Pledge in the register of pledges; and

iy must rectify any formal defect and any mistake in the application st s cwn cost
and expense and within any applicabls time mik

On receipt of the decision of the district {commercial) court on registration of the :f:_
Registered Pledge in the register of pledges, the Pledgor must

{y  verdfy that the Registersd Pledge was ragistersd in accordance with this 5'3__
Agreement and the application; and

(i  promptly, take any action parmitted by law, at its own cost and expense, o rectify -
any mistake or inconsistency in the decision of the registration {(commercial)
court.

no later than 5 {five) Business Days afler the dale of this Agreement, send a nolice |
substantially in the form of Part | of Schedule 2 (Form of nolice fo the Company andff- B
acknowledgementy and a copy of this Agreement to the Company, with a copy to b
Pledges;

(51
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3.3

(b}

procure that the Company's management board registers the establishment of the
Financial Pledges, together with the Pledgee’s right to exercise the voling righis
attached to the Shares, with effect from the ocourrence of an Event of Default in the
Company's share register, within 15 {fifteen} Business Days of the date of receint of
the notice referred to in paragraph {a) above;

procure that the Company provides the Pledgee with an acknowledgement
substantially in the form of Part il of Schedule 2 (Form of nolice to the Company and
acknowladgement) togsther with an extract of the Company's share register (and if
required by the Fledgee - certified by the Company's management board), confirming
the entries referred to in paragraph (b} above within 3 {thrae) Business Days from the
date on which the enfrigs are mads,; and

procurs that after making the enbry in the share regisier, the Company's management
hoard draws up a new Ust of shareholders, with a nole on the esiablishment of the
Financial Pledges, files that st of shareholders with the district {commergial) court
maintaining the register of entrepreneurs relavant for the Company and provides the
Pledgee with a copy of the court application and evidence that the application has been
fited and the court fees have been duly paid no later than 15 {fifteen) Business Days
fromm the date of the entries referred to in paragraph (b} above.

Motice of Registered Pledge

The Pledgor must, at ils own cost and expense:

{a)

no later than & {five) Business Days after the date of receipt by It of the decision of the
competent district {commercial) courl on registration of the Registered Pledge in the
registar of pledges, send a notice to the Company, with a copy o the Pledges,
substantially in the form sat out in Part of Schedule 3 (Form of notice of the Regisiered
Fladge and acknowledgement) atfaching the copy of the court decision;

procure that the Company's management board registers the establishment of the
Renistered Pledge in the Company's share register, within 15 {fifteen) Business Days
of the date of receipt of the notice referred 10 in paragraph (a) above;

procure that the Company provides the Pladgee with an acknowladgement
substantiaily in the form of Part i of Schedule 3 (Form of notice of the Registered
Pladge and acknowledgament) together with an extract of the Company's share
register {and if required by the Pledgee - certified by the Company’s managemant
board), confirming the entries referred to in paragraph {b) above, within 3 (three}
Pusiness Days from the date on which the entries arms made; and

procure that after making the entry in the share register, the Company's management
board draws up a new list of shareholders, with a note on the establishmant of the
Registered Pledge, files that list of shareholders with the district (commercial) court
maintaining the register of enirepreneurs relevant for the Company and provides the
Fledgee with a copy of the court application and svidence that the application has begn
filed and the count fees have bean duly paid no later than 15 [Tifeen) Business Days
from the date of the entrias referred o In paragraph (b) above.
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Bhare rights

{a)

{b)

On the date of this Agreemaeant, the Pledgor must grant {o the Pledges a ;}rﬁwer of
atforney, substantially in the form of Schedule 8 {Form of power of atiorney), in order
o enable the Pladgee to exarcise the non-properly rights alfached io the %héz’es during -
the Security Period (Other Security). The Pledges shall be authorised o m{wmw ihﬂ
power of aftorney only after the occurrence of the Evant of Default. g

The Pladges accepis the power of altomey granted pursuant to this Clause 3 4 {Shére'- =
rights). At the request of the Pledgese, the Pledgor must grant fo the Pledgee any
additional power of attomey required in order fo exercise the rights aflached to the
Shares.

Power of atiorney

()

The Pledgor, by way of scourity, inevocably appoints the Pledges (with a right {o
delegate this power) to be its attormey solely authorized to take any action which the
Fledgor must take under this Agreemsnt if;

{i) the Pledgor has not performead such action within the applicable time limit; and

(i an addiional ime limit for taking such action {the length of which shall be
specified by the Pledges and which shall not be shorer than 5§ {five) Business
Days) commudnicated by the Pledgee o the Pledgor expires,

The Pledgor ratifios and confirms whatevar any altomey {or its delegate) does or
purports to do under its appointment under this Clause 3.5 (Power of attornay),

The limitations set oul in Art. 108 of the Civil Code do not apoly o the altomey
appointed under this Clause 3.5 (Power of afforney). The Pladgor walves its right o
revoke the power of attornsy granted under this Clause 3.5 (Power of aliorney) during
the Securily Period (Other Security), The Pledgor declares that the irrevocability of this
power of attomey is justified by the nature of the legal relationsnip betwean the Pledgor
and the Pledgee created under this Agreement.

The power of atlorney granted under this Clause 3.8 {Fower of afforney) shall expire
at the end of the Security Period {{(Hher Security).

The Pledges shall nolify the Pledgor as soon as praclicably possible of taking any
action on its behalf under the power of altorney granted in this Clause 3.5 {(Power of
Aftornay).

Further assurances

The Pledgor must, at its own cost and expense, take whatever action and deliver any -

document required for protecting any Securily created or intendad to be crested by this
Agreement or exercising any right, power or discretion exercisable by the Pledges under this
Agreament.

SECURITY REPRESENTATIONS

The representations set oul in this Clause 4 (Securily represeniations) are made by the . 3':
Pledger o the Pledges. '




]
he

nd

be
185

ST

ney
it
e
this
Igor

pive

any

S— e

arof -

any

¢ this

rthis

y the o

X

4.2

Representations

{a)

Subject to the Legal Reservations, this Agreement craates the Assignment {effective
after: {1} the oceurrence of an Event of Default which is continuing; and (i) the delivery
by the Pledgee to the Pledgor of 8 nolice staling that an Event of Default has ocourred),
each first ranking Financial Fledge and, with effect from its registration, the first ranking
Registered Pledge and is not Hable fo be avoided or otherwise sel aside on the
Pledgor's liquidation, receivarship, insolvenoy, bankruptoy or otherwise.

The Pledgor has full and exclusive title fo the Shares and Property Rights, free of any
Security (except for the Security created under this Agreement; and any other right or
interest in favour of any other person,

To the hest of the Pledgor's knowledge, no Share, Property Right or any other right
attached to the Shares is the subject of a dispule or claim.

There are no unpaid obligations in relation fo any Shares,

The Shares are not subject to any court enforcement procesdings and have not been
saized by 8 public balliff.

No constitutional document of the Pledgor nor any agreement, arrangement or licence
to which the Pledgor is a party or which is addressed to the Pledgor contains any
provision, which could adversely affect or restrict the creation or enforcemsnt of any
Sacurity created, or purported 1o be crealed, by this Agreement, including by way of
pra-emplion rights,

Times for making representations

{2}

{b;

{©)

The representations set out in this Agreement (including in this Clause 4 (Secunity
representations) are made on the date of this Agreement.

Unless a representation is expressed o be given at a specific date, each
represantation under this Agreement is deemed to be repeatad by the Pledgor on each
date required under Clause 17.29 {Repelilion) of the Faciliies Agresmant during the
Security Period [Other Security).

When & represendation is repeated, it is applied to the gircumstances existing at the
time of repetition.

REPRESENTATIONS RELATING TO THE SHARES

The Pledgor represents fo the Pledges that

{a)

e
w
et

Py
]
et

o,
e

the Company's share capital amounts to PLN 5000 {in words: five thousand) and is
divided into 100 {in words: one hundred) shares, each having a nominal valug of PLN
50 (in words: Afty);

all shares in the Company’s share capital are acquired by s shargholders:
the shares in the Company's share capital are held by two shareholders;
the Shares are fully paid,

the Shares represent 50% of the share capital of the Company; and

the Shares are transfoerable in accordance with the terms of the constitulions]
documents of the Company and are capable of being made subiact to a pledge.
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6.1

6.2

8.3

6.4

6.5

6.6

GEMERAL REPRESENTATIONS

The representations sel oul in this Clause 6 (General representations) are made by the
Pledgor to the Pleduse. ”

Siatus

{a8) The Pledgor is a limited liability company duly incomorated and vaildly ex;stan under
the laws of England and Wales. 3

(b} The Pledgor has the power {0 own its assels and cary on s business as it s be!"hgj .
conducted.

Centre of Maln interesis

{a} The Pledgor has its “centre of main interests” {as that term s used in Arl. 3{1} of
Regulation (L) 2015/848 of the Europsan Parliament and of the Council of 20 May
2015 on Insolvency Proceedings (the "Reguiation”) in United Kingdom of Graat Britain
and Northern freland.

{by  The Pladgor has no “establishment” (as that term Is used in At 2{10) of the
Regulation) in any other jurisdiction than in United Kingdom of Great Britain and
MNorthem ireland.

{c} The Pledgor's central management, decision making, agministration and the place at
which mesatings of its board of directors are held, are situated in Unitaed Kingdom of
Great Britain and Northern Irsland.

Binding obligations

Subjsct to the Lagal Ressrvations, the obligations expressed to be assumed by the Pladgor
under this Agreement are legal, valid, and binding obligations legally enforceable in
accordance with thelr lerms and conditions.

Power and authority

{8} The Pledgor has the power lo enter into, perform and deliver, and has izken all
necessary action to authorise its entry into, performance and delivery of this |
Agreament and the transactions contemplated by this Agreement.

(b}  Nolimit on the Pledgor's powers will be exceeded as a result of granting the Security .-
under this Agreoment, ¢

Non-conflict with other obligations

The sniry inte and performance by the Pledgor of, and the {ransactions contempiated by, this 3
Agreament does not conflict with: '

fa)  any law or regulation applicable to it

{0y its constifutional docurments; or

¢y any agreement or instrument binding upon # or its assets,
Validity

Subjsct to the Legal Reservations, all Authonsations requirad to enable the Pledgor 0
lawfulty enter into, exercise its rights and comply with its obligations in this Agreement have:
hean oblained or effected by it and are in full force and effect

10
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7.2

VOTING RIGHTS

Exsrcising voting righis

The Pledgor may not, unless permitted under the Finance Documents, without the prior
written consent of the Pledges, exercisg the voling rights over the Shares in a manner, which
would

()

(d)

adversely affect the scope of the Pledgor's righis atleched to the Shares or Properly
Rights {in particular, which would result in any limitation of the Pledgor's right to dispose
of the Shares);

adversely affect the scope of the Pledgee’s rights under this Agreement {in particular,
which would result in a requirement for the Company's consent to dispose of the
Shares);

dilute the proportion of share capital in the Company which the Shares represent at
the date of this Agresment; or

result in a merger, demerger, tskeover or ransformation of the Company excapt as
gxprassly pormilled by the Financs Documents,

Voting rights and other non-property rights

(&)

(b}

{c}

After an Event of Default occurs (and until it has been waived), the Pledges may
exercise the voting rights attached to the Shares based on the authorisation included
in Art. 187 § 2 of the Commercial Companies Code.

After an Event of Defaulf ocours {and until it has besn waived), the Pledgee may
exerciss othar non-property rights o which the Pledgor is entitled as a shareholder of
the Comparny by using a power of attorney granted undsr this Agreement.

In order (0 exercise the vights referred to in paragraphs (a) and (b) above, the Pledgee
rmust send to the Company a notice substantially in the form set out in Scheduls 4
{Form of notice of an Event of Default),

Lntil the Pledgee sends the notice referred to In paragraph {c} above, the Pledgor may
continue to exercise the voling rights and other non-property rights relating o the
Shares.

UNDERTAKINGS

The Pledgor must pay all calls for addilional payments imposed on it as s shargholder of the
Company,

The Pladgor must:

{a)

(b

culy end promplly perform its obligations and diligerdly nursue its rights relating to each
Bhare and each Propsrty Right, and

fake any aclion necessary under any mandatory provisions of law and any provision
of the Company's arficles of association to ensure that the FPladges receives any
opayments to which it is entitled under this Agreement,

il



&3

8.4

8.5

8.4

8.7

The Pledgee need not to perform any obligation of the Pledgor in respect of any Share or
Property Hight.

The Pledger shall notify the Pledges of adepting a resolution on amending the Gompany 5.0

arficles of association.

The Pledgor must promptly notify, and must ensure that the Company promptly nmsfsw %hw“

S

Pladgee upon becoming aware of] R

{z} any aclion faken or planned 1o be taken by any person with a view to in'iii'aﬁng'

enforcement proceedings with respect 1o the Bhares or the Property Rights; or

{b)  the initistion of enforcement proceedings with respect to the Bhares or the Property
Rights.

The Pledgor must supply to the Pledgee promptly on request, any information in respect of
the Shares o the Property Rights, including coples of any agreement or document ralating
o the Shares of the Propery Rights. The Pledgee’s request referred (o in the preceding
sentence shall be in writing and shall include a written justification of the request,

After an Evaert Default ocours, and the delivery of a notice substantially in the form setoutin
Schedule 4 (Form of notice of an Event of Default) to the Pledgor, the Pledgor must nofify
the Pladgee of:

{a} any meeting of sharsholders of the Company 5 {five} Business Days before that
measting;

{b} any intenton fo hold a mesting of sharsholders of the Company without it being
formally convened 5 (five) Business Days befors that meeling, and

{c}  anyintention of the sharsholders 1o adopt a resolution inwriting B {five) Business Days
before adopting that resolution,

and, in each case, must provide the Pledgee with drafls of any proposad resolution.

RESTRICTIONS ON DEALINGS

In relation fo the Registered Pledge, without a prior written consent of the Pladgee, the
Pladgor may not

fay create or permit to subsist any Security on any Share or Property Right;

(b}  sell, ransfer or otherwise dispose of any Bhars or Proparty Right; or

(¢} waive, amend or terminate, in whols or in part, any accessory or ancillary right or other - ]
right in respect of any Share or Properly Right in a way which would adversely affect -1

rights of tha Pladgee under this Agresment,

except as axpressly allowed, in each case, under the Faciiiies Agreomsnt or this Agreement. _: .

ENFORCEMENT OF SECURITY

The Pledges shall be eniifled fo immediaisly enforce the Security created under this

Agreemant if the Tollowing conditions are jointly met
{8y anBvent of Dafault occurs and is continuing; and

{by  itis permitted fo be enforced by law,
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2.1

PROCEDURE FOR ENFORCEMENT OF BECURITY - GENERAL

If the conditions set out in Clause 10 (Enforcement of securily) are met, the Pladgee may
immediately, in its absolule discretion, exarcise any right under:

{a) the applicable law; and
by this Agreement,

o enforce all or any part of the Security created by this Agreement in respect of any Share
or Proparty Right,

To enforce the Security or any part of i, the Pledgee must specily the method of enforcemeant
for a Pledge in an Enforcement Notice and promptly send it to the Pledgor.

The Pledges may change its chosen method of enforcement by sending to the Pledgor a
Change Nolics,

PROCEDURE OF ENFORCEMENT OF SECURITY
Sale of the Shares at a public auction - Reglistered Pledgs

i) The Pledges mayv enforce the Registared Pledge by seliing the Shares at a public
auction conducted by a notary or a public bailiff, in accordance with Art. 24 of the Agl
on Registered Pledges and the Tender Sale Ordinance.

{bY i not otherwise required by law:
{iy  the public auction must be held in Warsaw;
{iiy the Pledgor must pay the costs of the public auction:

(i} the Pledges may appoint the Valuer 1o determine the Estimated Value of Shares
at the Pledgor's expense,;

{iv} the valuation prepared by the Valuer shall be basad on the method or methods
commonly applied in the Polish market {chosen by the Valuer and the Pledgee
at thelr sole discretion) and in compliance with professional standards and Polish
law and the Pledgor will provide all the required information and will fully co-
operate with the Pledgee and the Valuer in relation 1o the valuation and will take
all the actions required by the Pledgse or the Valuer, which are necessaary to
conduct the valuation;

{v} the price bid for the Sharss must be squal to, or greater than, 75% of the
Estimaiaed Valus of Shares; and

{vi} the Pledgee may specify, atits own discretion, the mathod and terms of payment
of the purchass price for the Shares, and in particular may agres to payment in
instalments or to defarmed nayment.

{7 i during the auction none of the participanis submiis 8 bid that mests the terms and
conditions set oul in paragraph (b) above, the Pladges may enforce the Registered
Pledge using any other methad,

13



12.2 Sale of the Shares under Financial Pledge

(@) The Pledgee may enforce the Financial Pledge by selling the Shares in a private saié“-_.:_v_”
in accordance with the provisions of this Clause 12.2 {Sale of the Sf?ﬂi‘g}s ur;ffer_(_‘;,x

Financial Pladgs}. L e
! u\ i -
{b)  For the purpose of reslization of the right referred in {o paragraph (8) above, the

Pledgor hereby agrees for disclosure by the Pledgee of any information related to the
Shares and the Company, as any potential bidder may reasonably request, The
Pledgor shall deifver {0 the Pledges, on the Pledgee’s request, a separate conseni for
disclosure by the Pladges of any information related to the Shares and the Company,
as any polential bidder may reasonably requast,

{cy I the Pledgee sends o the Pledgor an Enforcement Notice that specifies sale of the
Shares under Financial Pledge as an enforcament method, the Fledgee will use
reagsonable efforls for a period of 80 (sixty) days beginning from the dale of the
Enforcement Notice {the "Bid Period"} to find offers for the purchase of the Shares
{the Pledges may require a bidder {0 provide a deposit in the amount the Pledges sees
fity for the market price, subject 1o the following conditions:

{y the Plodges gives no representation relating 1o the Shaves and the Company in
the share sale agresment;

(iiy  the szle takes place on the basis of the best offer, as assessed In the Pledgeg’s
sole discretion, in particular considering any price offered and its payment terms;
and

(it} the sale lakes place on arm's length terms.

{dY  Honor before the last day of the Bid Period, the Pledgee has recelved no satisfactory
{as assessed in the Pledgee’s sole discrelion, in parlicular considering any price
offered and s paymeniterms) offer for the Shares, the Pledges may at any time during
the Bid Period decide {(in ils sole discretion} to enforce the Financial Pledge using any
other method specified in this Agreement {including, for the avoidance of doubt, court
enforcement).

2.3 Seizure of title to the Shares — Registered Pledge or Financial Pledge

(&) The Pledges may enforce the Registered Pledge by seizing title 1o the Shares under
Art, 22 of the Act on Regislered Pledges,

(bl The Pledges may enforce the Financial Pledges by seizing title to the Shares under '
Art, 10 of the Act on Financial Collaterals.

{c) If the Pledgee sends o the Pledgor an Enforcement Notice that specifies seizure of -
title to the Shares as an enforcement method, the Pladgee will use reasonable efforts :
for & period of 80 {sixiy} days beginning from the date of the Enforcement Notice (the
“Bid Period (Beizurel'} to find offers for he purchase of the Sharss {the Pledges may _
require a bidder to provide a deposit in the amount the Pledgee sees fit) for the market :
price, subject to the following conditions: :

ity  the Pladges as a seller gives no represeniation relating to the Bhares and the
Company in the share sale agreemaent;
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{ii)  the sale takes place on the basis of the best offer, as assessed in the Pledgee's

sole discretion, in particular considering any price offered and its payment terms;
and

{iil} the sale takes place on arm's length tarms.

For the purpose of realization of the right referred in to paragraph (g} above, the
Fledgor hereby agrees for disclosure by the Pladges of any information related o the
Shares and the Company, as any polential bidder may reasonably request. The
Pledgor shall deliver to the Pledgee, on the Pledgee’s request, a separate consent for

disclosure by the Pledgee of any information related to the Shares and the Company,
as any potential biddsr may ressonably request.

if an or before the last day of the Bid Period (Seizurel, the Pledgee has received no
satisfactory (as assessed in the Pledgee's sole discretion, in particular considering any
price offered and its payment terms) offer for the Shares, the Pledgee may at any time
during the Bid Period {Seizure) decide (in its scle discration) to:

(i}  seize the title to the Shares under Art. 22 of the Act on Registered Pledges (in
case of enforcing the Registerad Pledge) or At 10 of the Act on Financiai
Collaterals (in case of enforcing the Financial Pledge) with the value of the
Shares determined based on (1o be solely decided by the Pledgee):

(A} 85% of the net book vailue of the assels of the Company as sst out in the
miost recent financial statements of the Company available {0 the Pladgee
{adiusied to the share of the Shares in the entire share capital of the
Company and if the Pledgee decided to selze only ceriain Shares, tha
Seizure Value will be furlher delerminad proportionately to their share in
the entire share capital of the Company); or

{B} 85% ofthe valuation of the Shares o be sseized determined by the Valuer,
whereas: {i} the valuation prepared by the Valuer shall be based on the
method or methods commeonly applied in the Polish market (chosan by the
Valusr and the Pledgee at their sole discrelion) and in compliance with
professional standards and Polish law; {il) the Pledgor will provide all the
required information and will fully co-operate with the Pledgee and the
Valuer in relation to the valuation and will take all the actions required by
the Pledgae or the Valuer, which are necessary 1o conduct the valuation,
and (i) if the Valuer's raport indicated the value of the Shares as different
amounts based on different assumptions or the value is a ranga of

amounts, the average ¢f such amounts shall be adopted as the Seizure
Valug; or

(i} enforce the Registered Pledge or the Financial Pledges using any cther method.

it the Pledges has recelved one or miore sstisiaciory (as assessed in the Fledges's
sole discretion, in particular considering any price offered and its payment ierms) offer
for the Shares on or before the last day of the Bid Period (Seizurs), the Pledges may:

{i}y  accep!the best offer, as assessed in its sole discretion, and immeadiately seize
title to the Shares at the value specified in the offer; or

15



{k}

(i} immediately seize the title w the Shares at the valug specified In that o f@
without accepting the offar,

if under the applicable laws and regulations ihe period for exercising the seizure ‘right:"

is Hrited and the ime limit of the explration or suspension of this right {the "Shortened

Time Limit"} falls hefore the end of the Bid Period (Seizure) then the duration of the

Bid Period {Saizure) shall be limited to the Shortened Time Limit. The Piwit;;ﬁze shall”
promptly notify the Pledgor thereof,

The Pladgor may sesk offers for the purchase of the Shares and the Pledgee, acling
in good faith, will take info acoount any offer that any bidder, selected by the Fladgor,
nresents,

The Pledoes will seize the {itle fo the Shares on the date the Pledgee serves the
Seizure Notice o the Pledgor and shall apply the Seizure Vaiue in or towards payment
of, or provision for, the relevant Secured Claim.

In caze of the Registered Pledge, if the Seizure Value excesds the aggregate amount
of tha Secured Claim {Registered Pledge), the Pledges must returm any surplus to tha
Pledgor or other person entitled to it no later than 14 {fourteen) days after the dals on
which it delivers to the Pledgor the Seizure Notice,

In case of a Financial Pladge, i the Seizure Value axceeds the aggregals amount of
the relavant Secured Claim (Financial Pledpe), the Flaedges musl relum any surplus (o
the Pledgor or other person entitfed o it no {ater than 3 (three) days after the date on
which i delivers o the Pledgor the Seizure Notice,

Within 3 {three} months from the date on which the Shares have been ssized by the
Pledgee in accordance with this Clause 12.3 (Selrure of iitle fo the Shares —
Registered Fledge or Financigl Pladge).

{it the Pledgor has a right {o submit an offer for the seized Sharss for the price
equal to the whole oulslanding al that time relevant Sscured Claim {increased
by the Seizure Value and any documented costs, expanses, {sxes or charges
incurred by the Pladgee in conneclion with the enforcement of the relevant
Pledge) and the Pledgee shall accept such offer of the Pledgor, subject io point
{ii} below; and

(i if the Pledgee received an offer for the seized Shares from a third party - before |
concluding any agreements on potential lransactions of the sale of the seized
Shares, the Pledgee shall allow the Pledgor to submit an offer for seized Shares

at no less favourabie terms than the s offered by a third parly, providad that

the offer of the Pladgor is at least equal o the whole outstanding at that time
relevant Secured Claim {increased by the Seizure Value and any documented |
costs, expensas, taxes or charges incurred by the Pledgee in connection with

the enforcament of the relevant Pledgs), and the Pledgee shall acoept such offer
of the Pledgor.

If the Pledgor exercises its right to submit the offer, referred to in point (i} or {ii} above,
the payment it makes for the seized Shares (decreased by the Seizure Value and any !
documented costs, expenses, taxes or charges inourred by the Pledgee in connection " -
with the enforcement of the relevant Pladge) shall be applied towards the relevant’ :5_-3_-
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14.

18,

16.

7.
17.1

17.2

cutstanding Secured Claim, but only up to the amount of the relevant culstanding
Secursd Claim.

EXCLUSION OF LIABILITY

The Pledges will not be liable for any action iaken or nol {aken in connection with this
Agreement, uniess directly caused by gross negligence, withul misconduct or fraug,

RECEIPTS AFTER THE OCCURRENCE OF AN EVENT OF DEFAULT

¥ after: (I} the occurrence of an Event of Defaull which iz continuing, and (i} the delivery by
the Pledgee o the Pledgor of a notice stating thet an Event of Default has occurred, the
Fledgor receives any proceeds relating to the Properly Righis, it must immediately transfer
an amount egual to those proceeds, however up to the amount of outstanding Secured Claim
{Registered Fledge), 1o the bank account specified by the Pladges.

CURRENCY OF ENFORCEMENT

if the proceeds of enforcement {other than court enforcement) received by the Pledaese are
danominated in a different currency than the relevant Secured Claim, the Pledges may
exchangs the proceeds of enforcement info the currency of that Sscured Claim in
accordance with paragraph {8) of Clause 28.8 (Currency) of the Facilifies Agreement,

APPLICATION OF PROCEEDS

Any moneys received by the Pledgee afler any Security created by this Agreement has
become enforceable and exchangad, if applicable, in accordance with Clause 15 {Cuwrrency
of enforcement] must boe applisd on account of the relevant Secured Claim in the following
order of priority:

{a) first, inortowards payment of any unpaid fess, cost and expenses (including attormey's
fees and legal expenses) of the Fledges in enforcing this Agreement;

iby  second, in or fowards payment of, or provigion for, the relevant Secured Glaim, in
accordance with the Clause 28.2 [Parlin! payments) of the Faciliies Agreement; and

{c} third, in payment of the surplus {if any) o the Pledgor or other person entitled o 1L

RELEASE

Lindess this Agreement provides otherwise, the Registered Pledge shall aulomatically expire
at the end of the Security Period {Registered Pledges) and the Pledges will, at the request
and expense of the Misdgor, 85 soon as practicably possible after such request, execule a
release latier confirming that the Registered Pledge has expired a5 & resul of the axpiralion
of the Securlty Perod (Registered Pledge). The Pledges is not obliged 1o execute the releasse
etter referred to in the preceding senience if in the opinion of the Pledges (hased on a legal
oplrdon of a law fim of international reputation) the repayment of the Sscured Clalm
{Registered Pladge} might be declared ineffective pursuant fo article 527 and subsequant of
the Civil Code, relevant provisions of the Bankruploy Law or the Restructuring Law or similar

provisions. The Pledgee shall promplly inform the Pledgor of the ocourrence of such
ciroumstances,

Unless this Agreemeant provides otherwise, each Financial Pledge shall aulomatically axpire
ai the end of the relevant Secwilty Period (Financial Pledge) and the Pladges will, at the
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18,

18,

20,

#1.
21.1

21.2

request and sxpense of the Pledgor, 85 ston a8 praclicably possible after such request,
execute a release lotter confirming that the Financial Pledges have expired as o result of thx?
expirgtion of the relevant Security Peniod {Financial Pledge}. The Pledges is nof Obhged ‘?:‘Q.':'J'""

execute the release letter referred to in the precading sentence if in the opinion of the ?iedgée o

the repayment of the relevant Secured Claim (Financial Pledge) might be declarmd m%}ffﬁﬂﬁ

pursuant to aricle 527 and subseguent of the Cwvil Gode, relevant provmmﬂ% t’;ﬁ me i

Bankruploy Law or the Restructuring Law or similar provisions,

SUBROGATION

The Pledgor shall not assume the creditor's righls if the Pledgee salisfies the relevant
Secured Clalm from the Securily eslablished under this Agreement. In any case, the Pledgor
shall promptly return {o the Pledgee any proceeds received as a conseguence of assuming
the crediior's rights.

CHANGES TO THE PARTIES

The Pledgor may not assign or transfer any of its rights or ohligations under this Agreement
withoutl the prior written consent of the Pledges.

AMENDMENTS

Any term of this Agreement may be amended by an agreement in wiiling balwesan the
Pladgee and the Pledgor with the date certified In accordance with the provisions of the Civll
Code {ie, a5 of the date of this Agreement: (I} by a notary public; or (i through the use of a8
quaiified slectronic signature with certification of date (ims marker)).

NOTICES

Communications in writing

Any communication o be made under of in conngction with this Agresment shall be made In
writing and, unless otherwise statad, shall be made by registersd letier or the letier delivered
by courier, in all cases with the confirmation of receipt. The Farliss can use e-mail for daily
correspondences.

Addresses

The address {and the depariment or officer, if any, for whose attention the communicalion is
o be mads) of each Party for any communication or document in be made or delivered under
or in connection with this Agreement is:

(=) for the Plodges:
POWSZECHNA KASA OSZCZEDNOSCI BANK POLSK] S.A.

Address: ut. Putawska 15, 02-515 Warsaw
Attantion: Agata Goia, Kerol Seozansk
E-rmail; Agata. Gola@pkobp.pl keroLsozanskifdpkobp.pl

{by  for the Pledgor
HAJMA PROPERTIES (EURGPE) LIMITED S
Adddress: 10 5t. Giles Sguare, Londoen, WC2H 8AF London, the United Kingd{)m'
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21.3

21.4

22.
22.1

22.2

23.

24
24.1

Attention: Danisl Les Bumpstead, John Harcourt

E-mali; dariel bumpstead@kajima co.uk; John Harcount@kajima.co.uk

or any stbstitule address or department or officer as the Panly may nolify {o the other Party
by not less than seven days’ notice.

Celivery

(@)

(b}

Any letters from each Party should be addressed o the other Party at the address
provided in Clause 21.2 (Addresses).

Letlers shall be deemed duly served on the following dales:

(i
(i}

(i)

if delivered in person of by courler, upon the actual receipt;

i by way of lelter, whan It has been left at the relevant address or five (5)
Business Days after being deposited in the post, postage prepaid, in an envelops
addressed o it at that address: or

if by way of e-mail, or other elecltronic communication, at the fime when L enterad
the addressee’s system.

English language

(2)

(D)

Any nolice given under of iIn connection with this Agreement must be in English or
Polish.

All other docurnents provided under or in connection with this Agreement must be:

in English oy Poligh; or

if not in English or Polish, and if 50 requirsd by the Pledges, accompanied by a
cerified English or Polish translation and, in this caze, the English translation
will prevait unless the document is a conslitulional, statutory or other official
document,

LANGUAGE

This Agreement |5 execuled in the Polish language version in three counterparts, one {o be
retainad by each Parly and one for the district {commercial) court keeping the register of
pledges, and in the English language version in two counterparts, one to be retained by each

Party.

The Parties agree thal the English language version prevails for the purposss of
interoretation of this Agresment.

GOVERNING LAW

This Agreement is governed by and constructed in accordance with the Polish law.

ENFORCEMENT

Jurisdiction

Any dispute arising oul of or in connection with this Agreement, including a dispute relating
to non-contractual obligations ansing from or in conngction with this Agreement or any
guestion regarding s existence, valldily, or termination, shall be finally settled by the court
relevant for the Pledges’s registersd office.

18



24.2

Bervice of process

{(z) The Pledgee irrevocably appoints Antoni Goraj, TaylorWessing elnlw(c E. Stobiscka,
Kancelaria Prawna sp.k., ul. Mokotowska 1, (0-840 Warsaw a8 its agent for SQW:K{“;Q? of _
process in any court proceedings in respect of ihis Agreement before the Polish q:ﬁg:sui“tf;'

(b}  The Pledgor irrevocably appoints Michat Kulig: Wil Theiss P. Daszkowski %g: HL

Marszaticowska 107, 00-110 Warsaw as iis agent for service of process in any court

proceadings In respect of this Agreement before the Polish courts.

{c) if any person appointed above as process agent is unable for any reason (o act as
agent for service of process, the relevant Party must immediately appoint another
ageni for sarvice of process,

20




SCHEDULE 1.

SHARED
Name of the Company Cusantity | Nominal Value
PDC Industrial Canter 209 sp. z 0.0, 50 FLN 2,500 (PLN B0 each)
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SCHEDULE 2.
FORM OF NOTICE TO THE COMPANY AND ACKNOWLEDGEMENT

Fart i
Form of notice o the Company

From:  KAJIMA PROPERTIES (EUROPE} LIMITED (the “Pledgor’)
To: PTG INDUSTRIAL CENTER 209 8P. Z 0.0, (the "Company’)
Copy:  POWSZECHNA KASA QSZCZEONOSCE BANK POLSKI 5 A (the "Pledgee’)

IDATE]
Daar Sirs,

Agresment for Registered Pledge and Financial Pledges over Shares dated 14 July 2022
between the Pledgor and the Pledgee {the “Agreement”)

We refer to the Agreement. Capitalised terms defined in the Agreement or in accordance with the
Agreement have, unless expressly defined in this notice, the same meaning in this notice,

This is a nofice to the Company in respect of the execution of the Agreement regarding the creation
of a registered pledge and financial pledges over Shares, The Pledgor encioses a copy of the
Agreement.

1. Motice

ta)  The Pledgor gives the Company notice that it has executed the Agreement and that
under the Agresment it has:

{iy  pledged the Shares by way of a registered pladge (the "Registered Pledge')in
favour of the Pledges;

{5}  assigned the relevant Property Rights in favour of the Pledges; and

(i} pledged the Shares by way of financial pledges {the "Financial Pledge™) in
favour of the Pledges.

() The Registerad Pledge will be constituted on s registration in the register of pledges
maintained by the relevant district {commercialy court.

2. Assignment

The assignment of the Property Rights will take eflect after an Event of Default ocours and
you will then ba required to make any payment in respect of the Property Rights divecily o the
Pledges.

[

The Company's share register
in connection with the above, we request you o enter info the Company's share register.

{g) tha establishment of sach Financial Pledge over the Shares! and

(b)  the Pledgee's right to exercise the voling rights attached to the shares under the.

Agreament pursuant to Art. 187 § 2 of the Commercial Companies Code if an Eventof

s




Default occurs and so long as it continues unwaived. The Pledges will notify you about
the occurrenca of an Event of Default, and the notification from the Pladgee in that
respect will be binding upon you without any further instruction from us.

4, Acknowledgement

The Pledgor requests the Company to indicate its agreement o the terms of this notice by
signing and returning the acknowledgement to the Pledgee and the Pledgor,

Yours faithfully,

) KAJIMA PROPERTIES (EUROPE) LIMITED
(Authorised signatoary)

i
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Part il
Form of acknowledgement

From: FDC INDUSTRIAL CENTER 209 8P, Z 0.0, {the "Company”)
To: KANMA PROPERTIES (EUROPE) LIMITED {the "Pledgor™)
Copy: POWSZECHNA KASA OSZCZEDNOSCE BANK POLSKI S.A, {the “Pledges’)

[DATE]

Dear Skrs,

Agrasment for Registerad Pledge and Financial Pledges over Shares dated 14 July 2022
batween the Pledgor and the Pledgee {the "Agreement”)

We acknowledge receipt of a notice dated [DATE], of which this is a copy, and a copy of the
Agreement. We will comply with the terms of the notlice.

We glve you notice that we have made the relevant entries to the Company's share register and attach
an extract from the Company's share register, [certified by the managemant board of the Company ]
evidencing the making of those entries.

Yours faithiully,

POC INDUSTRIAL CENTER 208 8P Z 0.0,
{Authorised signatory)
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BCHEDULE 3.
FORM OF NOTICE OF THE REGISTERED PLEDGE AND ACKNOWLEDGEMENT

Part |
Form of notice of the Registered Pledge

From: KANMA PROPERTIES (EUROPE) LIMITED (the “Pledgor”)
To: PDC INDUSTRIAL CENTER 209 8P, Z 0.0. {the "Company”}
Copy: POWSZECHNA KASA OSZCZEDNOSC! BANK POLSKI 8 A, (the ‘Pledgee”}
[DATE]
Dear Sirs,

Agreament for Registered Pledge and Financial Pledges over Shares dated 14 July 2022
between the Pledgor and the Pledgee {the “Agreemant”)

We refer to the Agreement. Capitalised terms defined in the Agreement or in accordance with the
Agreement have, unless expressly defined in this nofice, the same meaning in this notice.

This is a notice to the Company in respect of the registration of the registered pledge by virtue of the
courl’s decision altached (o this notice (the “Registered Pledge”).

1. MNotice

The Pledgor gives you notice that the Registered Pledge over 50 (in words: fifty) shares in the
Company's share capital established in favour of the Pledgee has been registared in the
register of pledges. A copy of the relevant decision of the competent district (commaercial) court
on registration of the Ragisterad Pladge is attached to this nolice,

2. Company's share registar

In connection with the above, we request you to enter the establishment of the Registered
Pladge over the Shares inte the Company's share register.

3. Acknowledgement

The Pledgor requests the Company to indicate its agreement 1o the terms of this notice by
signing and returning the acknowledgement (o the Pledgee and the Pledgor.

Yours faithfully,

KAJIMA PROPERTIES (EURGCPE) LIMITED
{Authorised signatory)



Part i
Form of acknowlsdgement

From: PDC INDUSTRIAL CENTER 208 SP. Z 0.0, {the “Company”)
Ton KAJMA PROPERTIES (EURQPE) LIMITED (the "Pledgor’)
Copy: POWSZECHNA KASA OSZCZEDNOSCE BANK POLSKI S.A. (ths ‘Pledges’)
[DATE]
Dear Sirs,

Agresment for Registered Pledge and Financial Pledges over Shares dated 14 July 2022
batween the Pledgor and the Pladges {the "Agreement™)

We acknowledge receipt of 8 notice of the Registered Pledge dated [DATE], in respect of the
Agreement, of which this is a copy. We will comply with the instructions set out in the nofice.

We give you notice that we have made the relevant entries to the Company's share register and attach
ar extract fom the Company's share register, [certified by the management board of the Company,]
svidencing the making of those eniries.

Yours faithfully,

EDC INDUSTRIAL CENTER 208 8P, 2 0.0,
(Authorized slgnatory)
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SUHEDULE 4.
FORM OF NOTICE OF AN EVENT OF DEFAULT

From: POWSZECHNA KASA OSZCZEDNOSCI BANK POLBK 8.4, {the "Pledges™)
Tor: PDC INDUSTRIAL CENTER 208 $P. Z 0.0. (the "Company”)
Copy: KAJMA PROPERTIES (FUROPE) LIMITED {the ‘Pledgor”)
[DATE]
Dear Sirs,

Agreement for Registered Pledge and Financial Pledges over Shares dated 14 July 2022
oetween the Pledgor and the Pledges {the “Agreement”)

We refer to the Agreement. Capitalised terms defined in the Agreement or in accordance with the
Agreement have, unless expressly defined in this notice, the same meaning in this notice.

This is a notice of an Event of Defayit,

We give you notice that an Event of Default has cccurred and therefore, under the Agreement, we
hava the right to exercisa:

{a)  inaccordance with Art. 187 § 2 of the Cammercial Companies Code, the voting rights
attached io the Shares; and

{b}  on behalf of the Pledgor, the other non-property rights 1o which the Pledgor is entitled as the
holder of the Shares.

We declare that we intend to exarcise that right and we will confinue to exercise it unti the Event of
Default has been waived,

Yours fatthfully,

B R R R NN T T

POWSZECHNA KASA OSZCZEDNOSC] BANK POLSKI S.A.
{Authorised signatory)
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SOHEDULE &,
FORNM OF ENFORCEMENT NOTICE

From: POWSZECHNA KASA OSZCZEDNOSC! BANK POLBKI 8.4, {the "Pledgee")

To:  KAJMA PROPERTIES (EUROPE) LIMITED (the “Pledgor’
[DATEF

Dear Sirs,

Agreement for Registered Plsdge and Financial Pledges over Shares dated 14 July 2022
between the Pledgor and the Pledgee {the "Agreement”}

We refer fo the Agreemant. Capitalised terms defined in the Agresment or in accordance with the
Agreement have, unless expressly defined in this notice, the same meaning in this notice.

This Is an Enforcement Notice.
1. Notice

We give you notice that an Event of Default which is continuing has occurred and that the
Security created under the Agreemsent is permitied to be enforced by law. Therefore, under
the Agreement, we are authorised to enforce [the Registered Pledgel/the Financial Pledge].

2. Method of enforcement

[We give you nolice that we intend fo enforce the Regisisred Pledge [through cour
enforcement proceedings] / {, under Clause 12,1 {Sale of the Shares af a public auction -
Registered Pledge) of the Agreement and Art. 24 of the Act on Registered Pledges, by the
sale of the Shares in a public auction carried out by a notary or & public bailifff], under Clause
12.3 (Seizure of fitle fo the Shares — Registered Pledge or Financial Pladige) of the Agreement
ang At 22 of the Act on Registered Pledges, by seizure of tille o the Shares]].

IWe give you notice that we intend to enforee the Financial Pledge [through court enforcement
proceedings)lunder Clause 12.2 (Sale of the Shares under Financial Pledge} of ths
Agreement by selling the Shares in a private salel{under Clause 12.3 {Seizure of tile to the
Shares - Registered Pledge or Financial Pledge) of the Agreement and under Art. 10 of the
Act on Financial Collaterals by selzing title to the Shares]].

3. Reservation of rights

We also give you notice that, under Clause 11.3 of the Agreement, we have the right to change
the selected method of enforcement. If we decide to maks & changs, we will send you a
separaie leitsr,

Yeours faithiully,

POWSZECHNA KASA 0SZCZEDNOSCI BANK POLSKI 5.A.
{Authorised signatory)
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SCHEDULE 6,
FORM OF CHANGE NOTICE

From: POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI S.A. (the ‘Pladges™)

Toy KAJIMA PROPERTIES (EURCPE) LIMITED (the “Pledgor’)

[DATE]
Diear Sirs,

Agreement for Registered Pledge and Financial Pledges over Shares dated 14 Juily 2022
between the Pledgor and the Pledgees {the “Agreement”)

We refer to the Agreement. Capitalised terms defined in the Agreement or in accordance with the
Agreement have, unless expressly defined in this notice, the same meaning in this notice.

This i3 & Change Nolice.

1. Motice

We give you nolice that we have decided to change the method of enforcement.

2. New method of enforcement

{We now intend to enforce the Registered Pledge [through court enforcement procesdings]/
[, under Clause 12.1 (Sale of the Shares at g public auction — Registered Pledge) of the
Agreement and Art, 24 of the Act on Registered Pledges, by the sale of the Shares in a public
auction carried out by a notary or a public bailiffi, under Clause 12.3 {Seizure of fitle t0 the
Shares — Registered Pledge or Financial Pledge) of the Agraement and Art, 22 of the Act on
Registered Pledges, by seizure of title to the Shares]].

We now intend to enforce the Financial Pledge [through court  enforcement
proceedings)under Clause 12.2 (Sale of the Shares under Financia! Pledge) of the
Agreement by selling the Shares in a private sale){under Clause 12.3 {Seizure of title o the
Shares ~ Registered Pledge or Financial Pledge) of the Agreement and under Art, 10 of the
Act on Financial Collaterals by seizing title to the Shares]],

Yours faithfully,

POWSZECHNA KASA OSZCZEDNOSC! BANK POLSKI S.A.

{Authorised signatory)
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BCHEDULEY.
FORM OF SERURE NOTICE

From: POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI S.A. (the "Pledgee’)
Tao KAJIMA PROPERTIES (EUROPE) LIMITED (the "Pledgor”}

A1

Dear Sirs,

Agreement for Registered Pledge and Financial Pledges over Shares dated 14 July 2022
between the Plaedgor and the Pledgee {the “Agreemeant”}

We refer to the Agreement. Capitalised terms defined in the Agreement or in accordance with the
Agreement have, uniess expressly defined in this notice, the same meaning in this notics,

This is 2 Seizurs Notice.
1. Notice

We give you nolice that in accordance with the Agreement and [Art. 22 of the Act on
Registersd PledgesiArt. 10 of the Act on Financial Colisterals]. we seize ihe title 1o
[NUMBER] shares in PDC INDUSTRIAL CENTER 2089 8P. Z 0.0. {the "Company’) of the
nominal value of PLN [AMOUNT) each, with an aggregate nominal value of PLN [AMOUNT],
representing TAMOUNT]% of the Company's share capital.

2 Selzure Yalue
The Seizure Value of the Shares is [AMOUNT].
¥ ours faithfully,

POWSZECHNA KASA OSZCZEDNOSC! BANK POLSK! S.A.
(Authorised signatory)
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SCHEDULE 8.
FORM OF POWER OF ATTORNEY

Power of Attormey

: '.Granted on [DATE] in [PLACE] by Kejima Preperties (Europe) Limited (the "Pledgor”) as the

shareholder of PDC Industrial Center 209 sp. z 0.0. (the "Company’) in favour of Powszechna Kasa

_Oszezednosci Bank Polski 3.4, a bank incorporated and existing under Polish law, with its registered
- office in Warsaw at ul. Putawska 15, 02-515 Warsaw, entered into the register of entrepreneurs of the

National Gourt Register under number 0000026438 (the “Pladgee").

This Power of Attorney is granted pursuant to the Agreement for Registered Pledge and Financial
Pledges over shares in PDC Industrial Center 209 sp. z o0, dated 14 July 2022 (the “Pledge
Agreement’) between the Pledgor and the Pledgee.

1. The Pledgor grants fo the Pledgee an irrevocable Power of Aftorney, with a power of
substitution to exercise at any time afler an Event of Default ocours {(as that term is describad
in the Pledge Agreement) and until it has been waived, in the Pledgor's name, any non-
property rights which the Pledgor, as a shareholder of the Company, has or may have under
the Company's articles of association and Polish law.

2. in particuiar, but without limitation, the Pledgee may exercise the foliowing rights:

{a)

(b}

{c})

{d)
{e)

0

the right to demand that an exiraordinary meeting of shareholders be convened by
the management beard of the Company,

the right to be informed about each ordinary and extraordinary meeting of shareholders
convened by the management board of the Company and upon its request o be
prasent at any meetling of sharsholders;

the right to consent to the holding of the meeting of shareholders without it being
formaily convened:

the right to consent to the adoption of resolutions in writing;

the right to consent to the holding of the meeting of sharsholders ouiside the registered
seat of the Company;

the right to consent to the adding of new items to the agenda of the meeting of
shareholders;

the right o opposs any of the above actions:
the right to challengs anv adopted resolution: and

the right fo give any consent or authorisation which Is required from a shareholder
under the Commercial Companies Code or the Company's articles of association.

This Power of Attorney remains irrevocable during the Security Period {Other Security) {as defined in
the Pledge Agreement). This Power of Attorney shall expire at the end of the Sscurity Period {Other
Securlty) {as defined in the Pledge Agreement),

KAJMMA PROPERTIES (EURDPE) LIMITED

{Authorised signatory)
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SBIGMATORIES

Fledgor
KAJMA PROPERTIES (EUROPE) LIMITED

By .. T SR T
H
MName and Surname: Juliusz Staficzuk

Position: Aftormmey-in-fact

Fledges
POWSZECHNA KASA OSZCZEDNOSC] BANK POLBKI S.A,

By ... By e i e res v aea e
Name and Surname: Bogdan Palinowski Name and Sumame: Agala Gola
Position: Attormey-in-fact rosilion: Altorney-in-fact

[DATE CERTIFED N ACCORDANCE WITH THE PROVISIONS OF THE CIVIL COLE]

Az




Kancelaria Nolarialna
Btawomir Borzeckl
Jakub Kulozycki
Sndlha cywilng
BU-B15 Warszrawa,
ul. Blenna nr B ok 132
tel, 2262015448, tel, 226522233
fax 226822384

Repertorium A Nr.d

Dinia czternastego lipca dwa tysigee dwudziestego drugiego roku (14 07.2022) o
godzinie 15:00 Pan Juliusz Aleksander Stahczuk, syn Tomasza | Malgorzaty,
PESEL 31032800135, wg oSwiadczenia zamisszkaly w Warszawie, 01-478, ulica
Kaliny Jedrusik nr 7 m. 98, legitymujgey sie dowodem osobistym DAD 415567
waznym do 08.04.2029 roku, okazal notariuszowi w Warszawie Jakubowi
Kulczyckiemu prowadzgcemu swojg Kancelarie Notariaing w Warszawie przy ulicy
Siennej numer 86 lok. 132, ninigjszy dokument — AGREEMENT FOR REGISTERED
AND FINANCIAL PLEDGES OVER SHARES IN PDC INDUSTRIAL CENTER 209
SP.Z.0O.0. BETWEEN KAJMA PROPERTIES (EUROPE) LIMITED AS PLEDGOR
AND POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI S A, AS PLEDGEE
Z DNIA 14 LIPCA 2022R., na 23 {dwudziesiu trzech) stronach wraz z 8 {osmioma)

zatacznikami na 11 {(jedenastu) stronach w jezyku angielskim smeeemmr e o

Nalezne oplaly Wynogzg - e e e
a} taksy notarialneg] na podst, § 13 Rozp. Min. Spraw. z dnia 28 ¢zerwca 2004 r. w

sprawie maksymalnych stawek taksy notarialnep- oo 100,00 2
b) podatek od towardw | ustug {(VAT) wedlug stawki 23% od taksy notarialne] na

podstawie art.dt ust.t w zw. z arl. 146aa ustawy z dnia 11 marca 2004 r. o

podatku od fowartw | ustug w kwocig —-ee-- e e 3, 002




BRIV S PUE BALANGARTEN

Ly tafieed

Certifred vrshuion Treny the Polish lanpusee

MNotary's Office -
SYAWOIE BOIZREKE oo oo
Jakuh Kulezy el - oo e s e

SPOTA YW ronemmmm e mmemmemm & e
00-815 Warszawa,—————-mnmme-. e N

ul. Sienna nr 86 1ok 132 oo

fax 226R32

REPEIEOTY A T0D] 5 [DD rrmomememmm s st o it i

On the fourteenth of July year two thousand rwenty-two (14.07.2022) at 15:00 My Juliusz
Aleksander Staficzul, son of Tomasz and Malgorzata, PYSEL 91032800135, us declared residing
m Warsaw, U1-478, ol Kaliny Jedrosik 7 m. 98, holding identity card no. DAD 415567 valid uanl
08.04.202Y, produced to Jakub Kulezyckt Notaty tn Warsaw of Notary's Office in Warsaw at ul.

T FOR REGISTERTED AND FINANCIAL

Stenna 56 lok. 132, the document: AGREEME
PLEDGES OVER SHARES TN PDC INDUSTRIAL CENTER 209 5P.7.0.0. BETWRLEN
KAJIMA PROPERTIES (BUROPE LIMITED AS PLEDGOR AND POWSZDCHNA KASA
OS7ZCZEDNOSCI BANK POLSKI S.A AS PLEDGEE DATED 14 JULY 2022, on 23 (twenty-

three) pages with 8 (eight) attachments on 11 (eleven) pages io Unglish oo
Ohwred Forn 418 cemmmmmm o et 510 5, A B 5 2 Sk 2 ) S 5.5 5

a)  notary's fee in accordance with § 13 of the Regulation of the Minister of Justice of 28 June
2004 concerning the maximum tates of the notary’s feg - evmcnin e PLIN 100,00

b} 23% goods and services (VATY tax — in accordance with arr, 41 par. 1in conjunction with
art. 140ax of the Goods and Services Tax Act of 11 March 2004 in the amount of e

R B e CPLIN 2300

fround seal with the national emblem of the Republic of Poland] JAKUR KUILCZYCKY *
ROTTARY ™ N WARSAD # 1 ¥ e e et e

[stamp] Jakub Kulczycki; Notary; [illegible signature] soeme s s

d ok koA

Repeetory no. 137772022

mr .’fff;" Bentsngarten, Ceritfied Transiator of the Finglish langrage, fieence no. TR/ 2108, hereby certbly that

zf.fg i frie, aoerraly g omh el m;&jfz,m;f ff; e arrgiael docoment i Pafich f)?":ﬁfﬁ’fﬁf{f’fﬁ e ln

5 fff!"h wherapf 1 fiews sef sy hand awdd el of office.

Faraavw 37 vy PSR -
Warsaw, 27 July 2022 Page 1 of 1
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