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Authentication of Instrument
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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



1ol

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3162829

Charge code: 0316 2829 0058

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



EXECUTION VEREION

DATE: 14 JULY 2022

SUBORDINATION AGREEMENT

hatwesen

POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI S.A.
as Lender

and

POC INDUSTRIAL CENTER 208 SP.Z 0.0,
as Company

and

KAJIMA PROPERTIES (EURCPE) LIMITED
PG EUROPESARL,

as Subordinated Credilors
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THIS SUBORDINATION AGREEMENT (the ‘Agreement") is concluded in Warsaw on 14 July 2022,
belwearn:

POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI 5.A., having its registered office in
Warsaw, at ul. Pulawska 15, 02-515 Warsaw, enterad Ints the register of entrepreneurs of the
National Court Register maintained by the District Court for the capital ity of Warsaw in
Warsaw, XHl Commercial Division of the National Coust Register under number KRS
00000268438, NIP 5280007738, REGON 016288263, with share capital in the amount of PLN
1,250,000,000 (fully paid-in} as lender (the "lendar’y;

{2} PRC INDUSTRIAL CENTER 208 SP, Z 0.0., having its registerad office in Warsaw, at Plac
Europejski 1, 00-844 Warsaw, entered into the register of antrepreneurs of the Nationst Count
Register maintained by the District Court for the capital city of Warsaw in Warsaw, X
Commercial Division of the National Courl Register under number KRS 0000902441, NIP
5252864240, REGON 333044585, with share capital in the amount of PLN 5,000 as company
{the "Company™);

{3} KAJIMA PROPERTIES (EUROPE) LIMITED. a limited liability company, incorporated and
exisling under the laws of England and Wales {with registered number B 03162829} whose
registered office is in London at 10 Bt Giles Sguare, London, WC2H BAP London, United
Kingdom of Great Britain and Northern Ireland a8 subordinated craditor {the "Subordinaled
Creditor 1); and

{4) PG EUROPE 5.4 R.L., a limited liability company, incorporated and existing under the laws of
the Grand Duchy of Luxembourg (with registered number B184.024) whose registered office is
at & rue de Strasbourg, L-2561 Luxembourg, the Grand Duchy of Luxembourg, as subordinated
credgitor {the “Subordinated Creditor 7).

Al the above-mentionad entities are jointly referred to as the “Parties” and sach of them separately as a

‘Party”.

BACKGROUND

{A) The Company and the Subordinated Creditors enter into this Agresment in connection with the
Facllities Agreement (as defined below).

(B} Under the Facilities Agreement, the Lender as the lender agreaed o make available lo the

Company as the borrower, on the terms and conditions set forth in the Facilities Agreement,
each Facility (as defined in the Facilities Agreement).

IT 15 AGREED as follows:

1 DEFINITIONS AND INTERPRETATION
1.4 Definitlons
in this Agreement:

“Accession Agreement’ means an agreement sef out in form of Schedule 1 {Form of Accession
Agreement) to this Agreement,




"Ghangs Notice” means a nolice from the Lender to the Subordinaled Craditor subsiantially in
the form of Schedule & (Form of Change Notice) with any amendments, which the Lender may
require. L

“Debl” means:

{a) the Secured Claim; and

(b} the Subordinated Dabt, ERI i
‘Enforcement Notice’ means a notice from the Lender lo the Subordinated Creditar
substantially in the form of Schedule 4 {(Form of Enforcement Notive) with any amendments,

which the Lender may require.

“Existing Rights” means any fulure and existing rights, claims and discretions of any
Subordinated Creditor under as well as in connection with any Existing Subordinated Document.

"Existing Subordinated Document” means any Subordinated Docurnent listed in Schedule 2
{Loan Agreemenis).

o

‘Facilities Agreement” means the faciliies agreement dated 14 July 2022 belween the
Company as the barrower and the Lender as the lender.

“Future Debt” means any fufure liabilities or obligations whatsoever incutred by the Company
under the Fulure Subordinated Document after the date of this Agreameant.

"Future Rights" means any assignable present and future rights, clalms and discrations, which
the Subordinated Creditor acguires towards the Company after the date of this Agresment under
as well as in connection with any Fulure Subordinated Document.

"Future Subordinated Document” means any document evidencing or recording the terms of 2
any Subordinatad Debt or other document or agreement, which shall be subordinated under the
Faciliies Agreement, entered into afler the date of this Agreement.

2
“Future Subordinated Document Notice” means a notice delivered by the Subordinated
Craditor to the Lender with a copy to the Company substantially in the form of Schedule 3 {(Form
of Future Subordinated Document Noticel.
"Rights” means: :
{a) any Existing Rights; and 3
(b)  any Future Rights. W

*Secured Claim” means all of the pecuniary claims of the Lender, whether pressni or futurg,
actual or contingent, towards the Compaty under or in connection with the Facllities Agreement
or any other Finance Document, including, withou! Hmitation. claims regarding the principsl
amounts, interest {including defauit interaest), fees, charges and costs.

"Subordinated Creditor’” means Subaordinated Creditor 1, Subordinated Credilor 2 and any
entity which becomes a parly to this Agresment in accordance with Dlause 4 (Mew Subordinated
Creditor).

“Bubordinated Dabt” means all prezent and future abilies and obligations payable or owing __1_3'
by the Company on or afler the date of this Agreement e a Subordinated Creditor, :

"Subordinated Document’ means any document evidencing or recording the temms of any
Subordinated Debt, including the lvan agreements specified in Schedule 2 (Loan Agreements). _

2
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“Subordination Period” means the period beginning on the date of this Agreement and ending
on the date on which the Secured Claim has been validly, effectively and unconditionally paid
or discharged in full and expirad.

Construction

{a} Capitalised terms defined in the Faciliies Agreement have, unless expressly defined in
this Agreement, the same meaning in this Agresmaent,

{bY  The principles of construction set oul in the Fadlliies Agreement will have effect as if sol
out in this Agreemsni.
RANKING

Subject to the orovisions of this Agreemant, the Parties herehy agres, for the banefit of the
Lender, that all the rights of the Subordinated Creditors in respect of all Subordineisd Debt, are
subordinated in fight of payment o the Becured Claim during the Subordination Period.

Subject to the provisions of this Agreement and the Facilities Agresmenl, the ranking in Clause
2.1 above applies regardiess of:

{a} the order of registration, notice or sxecution of any document, subject o mandalory
provisions of law,;

{by  when any Debt is incurred;

{cy  when any person is obliged to advance any Dabt; or

{d} any fluctuation in the cutstanding amount of, or any intermediate discharge of, any Debt,
Subordinated Debt

The Subordinated Debt is and will remain unsecurec.

Terms of the Finance Docurnents

The Subordinated Creditors confirm that they are aware of the terms of the Finance Documents.
The Lender grants its consent to the disclosure of the Finance Documents as spacified in the
previous senfence o the Subordinated Creditors,

UNDERTAKINGS
Undertakings of the Company

Subject to the provisions of this Agreement and the Facilities Agreement {inciuding in particuar
Clause 21.14 {Distributions) of the Facilities Agresmeant), without a prior written consent of the
Lender, the Company must not and the Subordinated Craditors must procure that the Company
does not, during the Subordination Period:

{a; pay or repay, make or recelve any distribulion in respect of, any Subordinated Debl,
whather In cash or in lKind from any sourcs;

e,
o
e

allow any person Lo purchase or acquire any of the Subordinated Debt;

seeon,
tel
[

allow any Subordinated Debt to be dischargad,

{d) take or omil to take any action which might impair the prority or subordination achieved
or intended {o be achieved by this Agreemeant;



3.2

3.3

(e) create or permit to subsist any Security in respect of the Subordinated Debt;
(i convert any of the Bubordinated Debt inte shares of the Company; or

{g) take or omit to take any actions, which weuld have matenal adverse effect on the validity

ar effectiveness of this Agreement or ability of the Lender to exercise the rights stipulated

under this Agreement,

Underiakings of the Subordinated Craditors

Subject to the provisions of this Agreement and the Facilities Agraement {including in pa‘fiiizu;’i}éf T

Clause 21.14 (Distributions) of the Facilities Agreement), without a prior written consent of the
Lender, the Subordinated Creditors must not, during the Subordination Period:

{(a) demand or receive payment of, or any disiribution in respect or on account of, any
Subordinated Debt, whether in cash or in kind from any source;

(bl allow any Subordinaied Debt to be dischargad,

{c) allow to exist or receive the benefit of any Security, guarantee, indemnity or other
assurance against loss in respect of any of the Subordinated Debt

(dy  take or omit to take any action which wouid impair the priority or subordination achieved
or mtended to be achieved by this Agreament;

{8} obtain any Security in respect of the Subordinated Debt,
{f)  aillow for any conversion of the Subordinated Debt into shares of the Company;

{g)  take or omit to take any actions, which would have material adverse effect on the validity
or effectiveness of this Agreement or ability of the Lender 1o exercise the rights stipulated
under this Agreament.

Undertakings of the Company and the Subordinated Creditors

The Subordinated Creditors and the Company agree that at any time, and at the Lender's
request, at their own expense, they will promptly exscule and deliver to the Lender all further
documents and take all further actions 88 may be necessary in the Lender's raasonable opinion
in order to protect, exercise or enforce any rightl of the Lender under this Agreement and/or
Finance Doclments.

NEW SUBORDINATED CREDITOR

Sublect to the terms and onnditions of the Finance Documents, if al any time during the
Subordination Pariod, an entity which is not a pasty to this Agreemant, enters with the Company

into a legal reletionship creating any Future Debt, the Company shall procure that such entity
will within 10 (fen) Business Days after the execution of a document from which the Future Debt

arises, acceds to this Agreement by signing an Accession Agreement as described In Schedule

1 (Form of Accession Agreement) and thersby become a Subordinated Credilor and
unconditionally assign the claims under the Future Debt to the Lander as secunly under this :

Agraament.

L3




iy
agl

a's
=i
ion
ifor

the
any
atity
Jebt
dule
and
ihis

53

5.4

ASSIGNMENT QF RIGHTS

Assignment of rights

In order to secure the Secured Claim. each Subordinated Creditor hereby assigns the Existing
Rights to the Lender. The Lender accepts the assignment,

Future Rights

{a)  As security for the repayment of the Secured Claim, each Subordinaled Creditor shall
assign sach Fulure Right to the Lender by giving the Future Subordinated Document
Notice to the Lender with a copy to the Company no later than 20 {twenty) Business Days
after the date on which it enters into any Future Subordinated Document.

{bj  The Future Subordinated Document Notice will:
(i} specify each Future Subordinated Document;
(i}  assign any relevant Fulure Right fo the Lender:

(i} be signed in accordance with the rules of representation of the Subordinatad
Craditor; and

(v} have its date certified in the manner provided for in the Civil Code {ie, a3 of the date
of this Agreement: (i} by a notary public; or (i) through the use of a qualified
electronic signature with certification of date {time marker)) or, in case a submission

to enforcement is granted with respect to the agreement, signatures confirmed by
a notary public.

General
(@) All the Security created under this Agreement;

{iy  subject to the Legal Reservations, is a continuing Securily for the payment and
discharge of the Secured Claim and will extend fo the ultimate balance of all sums
due under the Finance Documents regardiess of any intermediate payment or
discharge in whale or in part of the Secured Claim: and

{#) is In addition to, and is not in any way prejudiced by, any other SBecurity now or
subsequently held by the Lender.

(b} Each Subordinated Creditor and the Company consent to the assignment hereundar
continuing as security for the Secured Claim following any novation of the Secured Claim.

(¢}  Each Subordinated Creditor and the Company confirm that Clause 14.2 of each of the
Existing Bubordinated Documents shall not apply {o this Agreement and the fransactions
contemplated by this Agreement {in particular, o the assignment made under Clause 5
{Azsignment of Righis)),

The Subordinated Creditors’ authorisation to exercise the Rights

The Lender authorises each Subordinated Creditor fo exercise all the Rights such Subordinated
Creditor assigned fo the Lender under this Agreement, including, for the avoidance of doubt, the
Subordinated Creditors are authorised to demand payment and to take any and all actions {o

enforee such payment, subject to the provisions of this Agreement. This authorisation shall
expire on the earlier of

{a} the releass of the scourity interest established hereynder

5



5.5

&)

as regards such Subordinated Creditor, the Lender giving the Enforcement Notice to gués{ )

Subordinated Creditor. ,

Power of Altomey f .

(8}

(b}

o
¥
[

(d)

{e}

Each Subordinated Creditor and the Company, by way of seourity, irrevocably a;ﬁ_g@.&ﬁt the

Lender {with a right {0 delégate this power) to be their afigmay solely authorized to iake

any action which a Subordinated Craditor or the Company must take under thig. 11

Agreement it

(i & Subordinated Craditor or the Company has not performed such action within the
appiicable time limid; and

(it an additional time iimit for taking such action {the length of which shall be specified
by the Lender and which shall not be shorter than 5 (five) Business Days)
communicated by the Lender to 3 Subordinated Creditor or the Company expires.

Each Subordinated Creditor and the Company ratify and confirm whatever any alfomaeay
{or its delegate) does or purports to do under its appointrient under this Clause 5.5 (Power
of Altomey),

The limitations set out in Art. 108 of the Civil Code do not apply to the altormey appointed
under this Clause 5.5 (Power of Attomey). Each Subordinated Creditor and the Company
waive their right ta revoke the power of attorney granted under this Clause 5.5 (Powsr of
Attarnay) during the Subordination Period. Each Subordinated Creditor and the Company
declare that the irevocability of this power of attorney is justified by the nature of the legal
relationship betwesan the Subordinated Creditors, the Company and the Lender created
under this Agreemant.

The power of atiorney granted under this Clause 5.5 {Power of Attorney) shall expire at
the end of the Subordination Period.

The Laender shall notify the relevant Subordinated Crediter or the Company as soon as
practicably possible of taking any action on its behalf under the power of attorney granted
in this Clause 5.5 (Power of Attorney).

Enforcement of Security

{a)

The Lender may immediately enforce the Security created under this Agresment:
{{ ifan Event of Default occurs and is continuing;
(i iis permitied o e entoreed by law! and

iy the Lender delivers an Enforcement Notics to the Subordinated Creditor.

The Security created by this Agresmant may be enforced, at the scle discretion of the

Lender, by any method sliowed by law. This includes:
iy giving payment instructions to any debtor of any Right;
(il seizing any amount payable In respect of any Right:

Gily  enforcing any Right througit court enforcement procesdings within the frameum??}'._i_'
of the Civil Procedure Code; :

2o 2

fivy  assigning, selling or otherwise disposing of any Right; or
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{v} registering its claims under any Right within the framework of the bankruptoy
proceadings.

{c} The Lender may change its chosen method of enforcement by sending o the
Subordinated Craditor a Change Notice.

TURNOVER OF NON-PERMITTED RECOVERIES
Mon-permitied payment

if:

{a} any Subordinated Creditor receives a payment or distribution in respect of any of the
Subordinated Debt from the Company of any other source other than as allowed under
this Agresment; or

(b} any Subordinated Creditor receives the proceeds of any enforcement of any Security or
any guaranies or olher assurance against financial loss for any Subordinated Deld,

such Subordinated Creditor must hold the amount recelved by it {up to a mandmum of an amount
equal i the Secured Claim) for the Lender and promptly pay that amount {up to thal maximum)
o the Lender for application against the Secured Clalm,

Mon-permitted dischargs

i, for any reason, any of the Subordinated Debt is discharged in any manner other than as
allowed under this Agreemeant, the Subordinated Creditors must promptly transfer an amount
equal to the amount discharged to the Lender for application against the Secured Claim.

CONSENTS

Subject to mandaiory provisions of law, the Subordinatsd Creditors will not have any remedy
against the Company or the Lender by reason of any ransaction eniered info between the
Lender and the Company {(including any Finance Document) which may conflict with or
constitute a default under any Subordinated Document,

Subject to mandatory provisions of law, any waiver or consent granted by or an behalf of the
Lender in respect of any Finance Document will also be deemed to have been given by the
Subordinated Craditors, if any transaction or circumstances would, in the absence of that waiver
or consent by the Subordinated Cradiiors conflict with 2 term of or constitule a default under any
Subordinated Documsnt.

REPRESENTATIONS AND WARRANTIES

The repressntations set out in this Clause 8 (Representations and warranties) are made by the
Subordingted Creditors fo the Lender.

Slatus

{a} Subordinated Creditor 1 is a limited lisbility company duly incorporated and validly existing
under the laws of England and Wales.

(b} Subordinated Creditor 2 is a limited fiability company duly incorporated and validly existing
under the laws of the Luxembaourg.

[}  Subordinated Cradilors have the power o own their assets and carry on thelr businesses
as they are being conducied.



8.2

8.3

8.4

8.5

8.8

Centre of Main Interests

~

{a} Subordinated Creditor 1 has its "centre of main interests” (as that term is used in z‘é;r't. 3{1.;
of Requlation (EUY 2015/848 of the European Parliament and of the Council of 20 May
2015 on insolvency Proceedings (the "Regulation”) in United Kingdom of Great Britain

and Northemn lreland. 7

N

{by  Bubordinated Creditor 2 has its “centre of main interests” (as that term is used in Art, 5{’5} .

of the Regulation in the Grand Duchy of Luxembourg.

{c}  Subordinated Creditor 1 has no "establishment” (as that term is used in Art. 2(10; of the
Regulation) in eny other jurisdiction than in United Kingdom of Great Britain and Northern
reland.

(Y Subordinated Creditor 2 has no “establishment” (as that term is used in Art. 2(10) of the
Regulation) in any ather jurisdiction than in the Grand Duchy of Luxambourg.

{e} Subordinated Creditor 1's central management, decision making, administration and the
place at which mestings of its board of directors are held, are situated in United Kingdom
of Great Britain and Northern freland.

{1 Subordinated Creditor 2's central managament, decision making, administration and the
place at which meetings of its board of directors are held, are situated in the Grand Duchy
of Luxembourg.

Binding obligations

Subject to the Legal Reservations, the obligations expressed to be assumsd by the
Subordinated Creditors under this Agreement are legal, valld and binding obligations legally
enforceable in accordance with their terms and conditions,

Power and authority

{a} The Subordinated Craditors have the power to enter into, perform and deliver, and have
taken all necessary action to authorise theilr entry into, performance and delivery of, this
Agreement and the fransactions contemplated by this Agrsement.

(b} No limit on the Subordinated Creditors’ powers will be exceeded as a result of granting
the Security under this Agreement.

Non-confiict with other obligations

The entry into and performance by the Subordinated Creditors of, and the transaclions o

contemplated by, this Agreement does not conflict with:

{a) any law or regulation applicable to them;

(b} their constitulional documents, or

{c) any agresment or instrument binding upon them or their assets.
Validity

Subject fo the Lagal Reservations, all Authorisations required {o enable the Subwrﬂ%na’zéd._
Creditors to lawfully enter into, exercise their rights and comply with their obligations in thi
Agresmant have been obtained or effected by them and are in Ul force and eficol.
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9.2

10.

0.1

1.2

1.
1.1

Assigned receivables

The Existing Rinhis are {and the Fulure Righis at the ime of their assignment to the Lender will
be) capable of being assigned, there are no dmitations relaling to their transierabllity and they
have not already been transferred, assigned, pledged or otherwise been made subject 1o any
Sacurily,

Times for making representations

{8} The represeniations sat out in this Agresment {including in this Clause 8 (Representations
and warranties}) are made on the date of this Agreemant.

fb)  Unless a representation is expressad o be given at a specific date, aach repressntation
under thizs Agreement is desmaed o be repeated by the Bubordinated Creditors on sach
date reguired under Clause 17 .28 [FRepetifion) of the Faciliies Agreement during the
Subordination Period.

{¢)  When a represeniation s repeated, it is applied to the circumstances existing st the time
of repstition.

FROTECTION OF SUBORDINATION

Continuing subordination

The subordination provisions In this Agreement constituie a continuing subordination and will
henefit the ultimate balance of the Secured Claim, regardiass of any inlermediale payment or
discharge in whole or in part.

Exclusion of subrogation

Lintil the end of the Subordination Perod, the Subordinated Creditors shall not assume the
greditor's rights if the Lender satisfies the Secured Claim from the Security established undar
this Agreement. In any case, the Subordinated Creditors shall promptly return to the Lender any
nroceeds recelved as a consequence of assuming the creditor’s rights,

INFORMATION BY SUBORDINATED CREDITORS

Diafayits

The Subordinated Creditors must notify the Lender of the ocoumence of any event of default
under the Subordinated Documents promplly upon becoming awars of it

Amount of Subordinated Debi

The Subordinated Creditors must at the request of the Lender, notify it of details of the amount
of the Subordinated Debt. The Company hereby agrees for such delivery of information and
shall dgeliver any further documents andfor consents required for the purpose of delivery of
intormation referred to in the preceding sentence.

RESPONSIBILITY OF THE LENDER
Rights and responsibilities of the Lender

The Lender will not be Hiable for any aclion taken or not taken in connection with this Agresment,
unless directly caused by its gross negligence, witful misconduct or fraud.



1.2

2.

13.

14.

15

6.2

Non-derogation

S E

Mothing contained in this Agreement in any manner affects the rights or remedies of the Lender- \":’71 ;.': _

under tha Finance Documenis.,

CURRENCY OF ENFORCEMENT

If the proceeds of enforcemant (other than court enforcement) recaived by ths Lender amﬁ
denominated in a different currency than the Secured Claim, the Lender may exchange the
procesds of enforcemeant into the currency of the Securad Claim in accordance with paragraph

{e) of Clause 28.6 (Currency) of the Facilities Agreemenl.

APFLICATION OF PROCEEDS

Any moneys received by the Lender after the Securly created by this Agreament has becoms
enforcesble and exchanged, i applicable, in accordance with Clause 12 {Cuwrrency of
anforcementy must be applied on acoount of the Secured Claim in the following order of priority:

{ay firsl, in or towards payment of any unpaid fees, cost and expenses (including altomey's
fees and legal expenses) of the Lender in enforcing this Agreement,

{bY  second, in or towards payment of, or provision for, the Becured Claim, in accordance with
Clause 28.2 (Parlial paymenis) of the Facilitiss Agreement; and

fo}  third, in payment of the surplus {if any) to the Subordinaled Creditor or other person
entitled fo i,

CHANGES TO THE PARTIES

The Company or any Subordinated Creditor may not assign or transfer any of its rights or
obligations under this Agreemeant without the Lender's prior wiritlan consent.

AMENDMENTS

Any term of this Agreement may be amended by an agresment in writing by all the Parties with
date certified in accordance with the provisions of the Civil Code {ie, as of the date of this
Agraement: (1) by a notary public; or {ii) through the use of a qualified slactronic signature with
certification of date {time marker)).

NOTICES

Communications in wiiting

Any communication to be made under or in connection with this Agreement shall be made in
writing and, uniess otherwise stated, shall be made by registered letter or the letter delivered by
courier, in all cases with the confirmation of receipt. The Parties can use ae-mail for dally :

correspondence.
Addresszas

The address {and the department or officer, if any, for whose attention the communication i$ to
be made) of each Party for any communication or document o be made or delivered under 97
in connaction with this Agreemsnt is!

{g}y forthe Lender
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POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI S.A.

Address: ul. Putawska 15, 02-515 Warsaw
Aftention; Agata Gola, Karol Sozaiski
E-mail Aoata Golaf@okobp.pl, karol.sozanski@pkobp pf

for the Company:
POC INDUSTRIAL CENTER 208 BP. 2 0.0,
Address: Piac Europejski 1, 00-844 Warsaw

Attantion: Malgorzatas Karina Trojanska, Emiia Taczewska-Trojanska, Juliusz
Stanczuk, Agnieszka Nowak

E-mail. kirpjanskagipanationi.com;slacrewska@panationi.com,
lslanczuk@lpanation) com, ANowak@panationi.com

for the Subordinated Credilor 1;
KAJMA PROPERTIES (EURDPE) LIMITED

Address: 10 8t Giles Square, London, WC2H 8AP London, the United Kingdom
Adtention: Daniel Lee Bumpstead, John Harcourt
E-rnait daniet. bumpstead@kajima.co.uk; John Harcoun@kajlima.co.uk

for the Subordinated Credilor 2:
PG EUROPES.ARL.

Address: 5 rue de Strasbourg, L-2581 Luxembourg, the Grand Duchy of
Luxembourg

Altention; Catherine Delsemme

E-mail: cdelsermme@panationi com

of any substitute address or depariment or officer as the Parly may notify 1o the other Party by
not iess than saven days’ notice.

Balivery

(a)

(b}

Any letters from sach Party shouid be addressed o the other Party at the address
provided in Clause 18.2 {(Addresses).

Lettars shall be deemoad duly served on the following dates:
{1y if delivered in person of by courier, upon the actual receint;

[y H by way ol letler, when it has been lof at the relevant address or five {3) Business
Days after being deposited in the post, postage prepaid Jin an envelope addressed
to it at that address; and

(Y if by way of e-mail, or other elecironic communication, at the time when i eniared
the addressae’s sysiem,

English language

{a)

Any notice given undet of in connection with this Agreement must be In English or Polish.

1



i7.

18,

18,

{hy Al other documents provided under or in connection with this Agresment must be.
(1} in English or Polish: or

(i} if not in English or Polish, and if so required by the Lender, agaampanéeﬂ by a
sertified English or Polish translation and, in this case, the knglish franslation will

orevail unless the document is a constitutional, statutory or other official documents

COUNTERPARTS

This Agreement has been executed in four counterparts, one for each Parly,

GOVERNING LAW

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

DISPUTE RESOLUTION

Any dispute arising out of or in connection with this Agreement, including a dispule relating to
non-contractual obligations arising from or in connection with this Agresment or any guestion
regarding lis existence, validity, or termination, shall be finally settled by the court relevant for
the Lender's regisiered office.

12




(1)

(3)

{5

BCHEDULE 1.
FORM OF ACCESBION AGREEMENT

b7 THIS ACCESSION AGREEMENT (the “Agreement’) is concluded in [PLACE] on [DATE], between:

POWSZECHNA KASA OSZCZEDNOSC! BANK POLSKI S.A., having s registered office In
Warsaw, at ul. Pulewska 15, 02-515 Warsaw, entered into the register of entrepreneurs of the
National Court Register maintained by the District Court for the capital city of Warsaw in Warsaw,
X Commercial Division of the National Court Register under number KRS 0000026438, NiP
5250007738, REGON 016288263, with share capital in the amount of PLN 1,250,000.000 {fully
patd-in} as lender {the "Lender™);

PDC INDUSTRIAL CENTER 209 3P, Z 0.0., having its registered office in Warsaw, at Plac
Europejski 1, 00-844 Warsaw, entered inlo the register of entreprensurs of the National Court
Register maintained by the District Courtfor the capital city of Warsaw in Warsaw, Xil Commercial
Division of the National Court Register under number KRS 0000002441, NIP 5252864240,
REGON 388044585, with share capital in the amount of PLN 5,000 as company (the “‘Company™,

KAJIMA PROPERTIES (EUROPE) LIMITED, a limited liability company, incorporated and
existing under the laws of England and Wales {with registered number B 03162829} whose
registerad office is in London at 10 St Giles Square, London, WO2H BAP London, United
Kingdom of Great Britain and Northern ireland as subordinated creditor (the *Subordinated
Craditor 17);

PG EUROPE S.A R.L., a limited Hability company, incorporated and existing under the laws of
the Grand Duchy of Luxembourg {with registered number B184.024) whose registersd office is at
5 rue de Strasbourg, L-2561 Luxembourg, the Grand Duchy of Luxembouryg as subordinated
creditor (the "Subordinated Creditor 2}, and

INAME OF THE NEW SUBORDINATED CREDITOR] (the “New Subordinated Craditor”)

YWHEREAS:

(A)

(B}

This Agreement is supplemental to a subordination agreement dated [DATE] between, the
Lender, the Company and the Subordinated Creditors each as referred to therein (the
“Subordination Agreement”),

The New Subordinated Creditor is willing to [lend/ransier efc.] an amount of [AMOUNT] under
the [AGREEMENT'S DETAILS] and has agreed to become a parly to the Subordination
Agreement pursuant to Clause 4 (New Subordinafed Creditor) thereof,

iT 1S HEREBY AGREED as follows:

1.

Words and expressions defined in the Subordination Agreement or in accordance with the
Subordination Agreement have the same meaning when used in this Agreement.

The New Subordinated Creditor shall with effect on and from the date hereof be bound by the
sarne terms and conditions of the Subordination Agreament as the Subordinated Creditor, in
particular the New Subordinated Creditor hereby assigns all its future and existing rights, claims
and discretions under a8 well as in connection with [AGREEMENT] o the Lender in accordance
with Clause 5 {Assignment of righis) of the Subordination Agreement and grants the power of
attorney o the Lender in accordance with Clause 8.5 (Power of Altorney) of the Subordination
Agresment,



(11

The Mew Subordinated Creditor gives 1o the Lender the represeniations and warranties s6t out
inClause 8 (Represerdations ard warranties) of the Subordination Agreemant, with the f(‘i“ﬂer}gj
misdification of-the following representations made under Clause B.1 {Sisius) and C’“ fause
{Contre of Main Interests) of the Subordination Agreement: ;

{a) "The Mew Subordinated Creditor is a [CORPORATE FORM] duly incorporated and vaixd e
exisiing under the laws of NURISDICTIONT, ~

{bY  “The New Subordinaled Creditor has iis "centre of main Inferests” (as thal term is used in
Art, 3(1) of the Regulation in [COUNTRYT

fc}  “The New Subordingted Craditor has no "establishment” (as that term s used in A, 2(10)
of the Ragulation) in any other jurisdiction than in [COUNTRY] and

{d}  "The New Subordinated Craditor's central managament, decision making, administration
and the place at which mestings of s board of directors are held, are situated iIn
ICOUNTRYY.

The contact details of the New Subordinated Creditor for the purposes of the Subordineted
Agresment are; [DETAILS].

This Agreement is govermnsd by and constructed In accordance with the Polish law

Ay dispute arising out of or in connaction with this Agreament, including a disputs relating fo
non-contractual obligations arsing from o in connection with this Agreament or any qussiion
regarding its existence, validity, or termination, shall be finally setlied by the court relevant for
tha Lender's registerad office.

Lender
POWSZECHNA KADA QSZCZEDNQ@C! BANK POLEBKI 8.4,

MName and Surmams; Name and Surnams;
Fosition, Fosition
Company

PO INDUSTRIAL CENTER 200 BP. Z 0.0,

By e e By:
Name and Sumams: Mame and Surname:
Position: Position:

Subordinated Creditor 1
KAJIMA PROPERTIES (EUROPE) LIMITED

Name and Sumame; Mame and Surmame:
Puasition: Fosition:

14




Bubordinated Creditor 2
PG EUROPE S.ARL,

Name and Sumame;
Fosition:

MEW SUBORDINATED CREDITOR
[NAME]

By
MNams and Surname:
Fosition:

{DATE CERTIFIED IN ACCORDANCE WITH THE PROVISIONS OF THE CIVIL CODE]

Mame and Burmams:
Pasition:

Byl
Mame and Surmame:
Position:

15



SCHEDINE 2,

LOAN AGREEMENTS i
NAME OF THE LENDER WANE OF THE DATE OF LOAN Mﬁwﬁi’?;

BORROWER AGREEMENT

KAJMA PROPERTIES
(EUROPEYLIMITED

PRC INDUSTRIAL

CENTER 200 8P, 2 0.0, | < ooy 2022

EUR 20,857,191

16
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SCHEDULE 3.
FORM OF FUTURE SUBORDINATED DOCUMENT NOTICE
Fr@m: [SUBORDINATED CREDITOR] (the “Subordinated Creditor”)
To POWSZECHNA KASA OSZCZEDNOSC] BANK POLSK! S A. (the "Lender’)
Copy: PRUINDUSTRIAL CENTER 208 5P, 7 0.0,
[DATE]
Daar Sirs,

Subordination Agreement dated 14 July 2022 between, among others, the Subordinated Creditor
and the Lender {the "Agreement”)

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

This iz a Fulure Subordinated Document Notice.

Cn [DATE] we entered into [AGREEMERNT] with PDC INDUSTRIAL CENTER 208 SP. Z 0.00. relating
to [AGREEMENT'S DETAILS]. We confirm that our rights and claims under as well as in connection with
the [AGREEMENT] are assignable.

We hereby assign to the Lender all our existing and future rights, claims and discretions under as well as
in connection with the [AGREEMENT] on the terms set out in the Agreement.

Yours faithiully,

Subordinated Craditor
[SUBORDINATED CREDITOR]

Name and Sumame:. Name and Surmame:
Posliion. Position:

Forthe Lender

We acknowledge recaipt of the Future Subordinated Document Notice and consent to the assignment
under the Agreement.

Lender
FOWSZECHNA KASA QSZCZE%NQQCS BANK POLBKI S A,

Byl e BY e
Mame and Sumame: Mame and Surmname:
Position: Position:

{DATE CERTIFIED IN ACCORDANCE WITH THE PROVISIONS OF THE CIVIL CODE]

17



BCHEDULE 4
FORM DF ENFORCEMENT NOTICE

From: POWSZECHNA KASA OSZC7EDNOSCI BANK POLSKI S.A. (the "Lendsr’)

To: [SUBORDINATED CREDITOR) (the “Subordinated Creditor”)
(DATE]

Digar Sirs,

Subordination Agreement dated 14 July 2022 between, among others, the Subordinated Cradiior
and the Lender {the “Agreement”)

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

This is an Enforcement Notics,
1. Motice

We give you notice that an Event of Default, which is continuing has ocourred and the Security
esfablished undsr the Agresment is permitied to be enforced by law. Therefore, undar the
Agreement we are authorised to enforce the agsignment,

Z. Enforcement

We now give you nofice that we intend to enforce [thel/each] assignment by way of [METHOD
OF ENFORCEMENT).

Yours faithfully,

POWSZECHMA K&SA OSZCZEDNOSC] BANK POLSK! S.A.
{Authorised signalory)

18




BCHEDULE &,
FORM OF CHANGE NOTICE

y
%

: ?%@m; POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI 8.4, (the "Lender”
.' "E“é;: [SUBORDINATED CREDITOR] (the "Subordinated Creditor”)
[DATE]
Dear Sirs,

Subordination Agreement dated 14 July 2022 between, among others, the Subordinated Creditor
and the Lender {the “Agreement™)

We refer 1o the Agreement. Capiialised 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 Change Notice.
1. Motice

We give you notice that we have decided to change the sslected method of enforcement.
2. Mew method of enforcement

We now intent to enforce [theleach] assignment by way of [METHOD OF ENFORCEMENT].

Yours faltnfully,

POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI S.A,
{Authorised signatory)

18




SIGNATORIES

Lender
POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI S%ﬁa

i

B‘y’i e TR LU N AT
Name and Surmame: Bogdan Palinowski
Position: Attornoy-in-fact

Name and Sumame; Agata Gola
Fosition: Aftorney-in-fact

Company
POC INDUBTRIAL CENTER 208 8F. Z20.0.

Name gnd Surname: Juliugz Stafbzuk
Position: Attorney-in-fact

Subordinated Creditor 1
KAJIA PROPERTIES (EURCPE) LIMITED

By: st e
Name and Surname: Juliusz Staficzuk

Position: Attorney-in-fact

Subordinuted Credilor 2
PG EUROPE 5.4 R.L.

By: 3 Ry & l”:
Name and Surname: Juliusz Slaficzuk

Pasition; Attorney-in-fact

IDATE CERTIFIED IN ACCORDANCE WITH THE PROVISIONS OF THE CIVIL CODE]
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Kancslaria Notariaina
Blawomir Borzecki
Jakub Kulczyoki
Epdtka cywiing
BO-815 Warszaws,
wl. Blenna nr 36 ok 132
{el, 226201518, (el. 226522223
fax 236523224

Repertorium A Nr

Dnia czlernastego lipca dwa tysiace dwudziestego drugiego roku (14 07.2022) o
godzinie 15:00 Pan Juliusz Aleksander Stanczuk, syn Tomasza | Mafgorzaty,
PESEL 91032800135, wg oswiadczenia zamieszkaly w Warszawie, 01-478, ulica
raliny Jedrusik ar 7 m. 98, legitymujgcy sie dowodem osobistym DAD 415587
waznym do 08.04.2029 roku, okazal notariuszowl w Warszawie Jakubowi
Kulczyckiemu prowadzacemu swojg Kancelarie Notarialng w Warszawie przy ulicy
Sienng] numer 86 lok. 132, niniejszy dokument — SUBORDINATION AGRFEEMENT
BETWEEN POWSZECHNA KASA OSZCZEDNOSCI BANK POLSKI SA AS
LENDER AND PDC INDUSTRIAL CENTER 209 SP.Z.0.0. AS COMPANY AND
KAJIMA  PROPERTIES (EUROPE) LIMITED, PG EUROPE SARL. AS
SUBORDINATED CREDITORS Z DNIA 14 LIPCA 2022R., na 15 (piethastu)

stronach wraz 7z 5 (plecioma) zatgcznikami na 7 (sledmiu) stronach w jezyku

AngIEISRIm .~ e o B B L R B 8 M £

Nalezne oplaly WyNOSZg o s e i
a) taksy notarialne) na podst § 13 Rozp. Min. Spraw. z dnia 28 czerwca 2004 r. w
sprawie maksymalnych stawek taksy notaralngf-——-eeeee e e 100,00 =t
b} podatek od towardw i ustug (VAT) wediug stawki 23% od taksy notarialne] na
podstawie art.41 ust? w zw. z art. 148aa ustawy z dnia 11 marca 2004 r. o

podatku od towardw | USHIG W KWOTIE «mmerese i o s i 23,00z




Cerifiod sk of e §
ST W iemaer ub

MRS

Cartified renslaion from the Polish laopuape

Notar};’s e o s RN

Jakub Kulczyeki -

Spdlla cywilng

D815 N ALSZATIG - -rom e et e e et e e
Bl STEIDIA 110 86 1010 132 oottt e 50 5 0 e
tel. Z26ZUABIB, 1l 2BOFZDDDF et et e e ko

fan 226!

Rﬂpertgr}r A no, 10070 ’IZOZE i e 1515, . S i 8 A 5

On the fourteenth of July vear two thousand twenry-rwo {14.07.2022) 21 15:00 Mr Juliusz
Aleksander Staniczuk, son of Tomasz and Matgorzat, PESEL 91032800135, as declared residing
1z Watsaw, 01478, ul. Kalmy Jedrasik 7 m. 98, holding identity card no. DAL 415567 valid unul
Us.ud by, produced to jakub Kolezyekl Notary th Warsaw of Notary's Uftiee In Watsaw, at ol
Sieana B0 ok 132, the document SUBORDINATION AGREEMENT BETWITETFN
POWSZECHNA NASA OSFOFEIAGACT BANK POLSKT 8.4, AS LENDER AN DI
INDUSTRIAL CENTER 209 3P2.0.0. AS COMPANY AND KAJIMA PROPERTIDS
(BUROPE) LIMITED, PG EUROPE S ARL. AS SUBORDINATED CREDITORS DATHD

14 JULY 2022, on 15 (fifteen) pages with 5 (five) attachiments on 7 {(seven) pages 1n Hoglish, -
e B R R U SO S VPSSO

a)  notary’s fee in accordance with § 13 of the Regulation of the Ministor of Justice of 28 June
2004 concerning the masimum eates of the notary’s feg e PLN 100,00
by 23% poods and services (VA'T) tax ~ in accordance with art. 41 par. 1 in conjunction with
art. 146aa of the Goods and Services Tax Act of 11 March 2004 10 the amount of e

jround seal with the national emblemn of the Republic of Poland] JARKUB KULCZYCKT

T A B Y o D A A 8 L s s 5 8 i 5

{stamp] Jakub Kulezyeki; Notary: jillegible signature] - e - e

EIE T A

Repertory nu. 1378 /2022 SE

fof Bawmgertan, Certified Trapshetar of ihe Fonplish lo

1, Kre goe, feenee ne. TP 2708, bevely copfify Hhat

wittness whereof I bawe sef sy bond and wal of i,
7 et

Wnrear 7 ot 190 7
Warsaww, 27 fuly 2022 Page 1 of 1
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