2R Y 39/94,

In accordance with

Sections 859A and M R O 1 @

8591 of the Companies

A

cL2006 Particulars of a charge Companies House
A fee 1s payable with this form You can use the WebFiling service to file this form onhine
Please see 'How to pay’ on the Please go to www companieshouse gov uk
last page
( What this form 1s for X What this form i1s NOT for For further information, please

You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there Is no www cnmnaniaschnica mnook
an instrument instrument Use form

ourt order extending the time for delivery
d:ou must enclose a certified copy of the instrument with this fol

This form must be delivered to the Registrar for registrati )
21 days beginning with the day after the date of creation of th
delivered outside of the 21 days it will be rejected unless it 1s ac
*A4319D3L"
A0S

18/03/2015 #203

MPANIES HOUSE
scanned and placed on the public record Do not send the onig co

Company details W

Company number lo_lrlo—ls‘lg_ﬁ_[—g__h— 3 Filling 1n this form
Please complete in typescapt or in
Company name in full ICAV AEROSPACE LIMITED bold black capitals

i All fields are mandatory unless
specified or indicated by *

> §

Charge creation date

Charge creation date |d1 [di_ |E_|'5f |§—|y0_'¥1_’*5—
3 |

Names of persons, security agents or trustees entitled to the charge

Please show the names of each of the persons, secunty agents or trustees

entitled to the charge

Name WELLS FARGO CAPITAL FINANCE (UK) LIMITED
(as Securty Trustee)

Name

Name

Name

If there are more than four names, please supply any four of these names then
tick the statement below

[ 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge

06/14 Version 20




MRO1

Particulars of a charge

Brief description

Please give a short description of any land, ship, aircraft or intellectual property
registered or required to be registered in the UK subject to a charge {which 1s
not 2 floating charge) or fixed secunty included in the instrument

Brief description

None

Please submit only a short
descniption If there are a number of
plots of {and, aircraft and/or ships,
you should simply desenbe some
of them in the text field and add a
statement along the lines of, "fer
more details please refer to the
instrument”

Please limit the description to the
available space

Other charge or fixed secunty

Does the instrument include a charge (which 1s not a floating charge) or fixed
security over any tangible or imtangible or (in Scotland) corporeal or incorporeal
property not described above? Please tick the appropnate box

Yes

O ne

Floating charge

Is the instrument expressed to contain a fleating charge? Please tick the
appropriate box

O Yes Continue
No Go to Section 7

Is the floating charge expressed to cover all the property and undertaking of
the company?

O VYes

Negative Pledge

Do any of the terms of the charge prohubit or restnct the company from creating
further secunty that wiil rank equally with or ahead of the charge?
Please tick the appropniate box

0 Yes
No

Trustee statement @

You may tick the box if the company named in Section 1 15 acting as trustee of
the property or undertaking which 1s the subject of the charge

O

@ This statement may be filed after
the registration of the charge {use
form MROG)

Signature

’ Please sign the form here

Signature

Sugnature

X /?gg;/ Smilr ctr

‘ This form must be signed by a person with an interest in the charge

06/14 Versicn 2 0




MRO1

Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will hefp Companies House If there 15 a query
on the form The contact information you give will be
wvisible to searchers of the public record

| "™ Meryem Hassan\766740 00028

companyrane peed Smith LLP

Address.
I The Broadgate Tower

| 20 Pnimrose Street

IPnstmwn

C Ry
RIS | ondon

= Jelelfal [r]s

Country

England
| Dx 1086 Cty

[ Telephone

+44 (0)203 116 3882

Certificate

We will send your certificate to the presenter’s address
if given above or to the company's Registered Office if
you have left the presenter’s information blank

W4 checkiist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the

if:(;}owmg
The company name and number match the

Ey%w:'rn'natlon held on the public Register
ou have included a certified copy of the

rument with this form
Q/::.I have entered the date on which the charge
s Created
B)Y:u have shown the names of persons entitled to

II‘)l;w'u:harge
You have ticked any appropriate boxes in

D)ectlons 3,56 7&8
You have given a description in Section 4, if

pproprate
have signed the form
Yotf have enclosed the correct fee
lease do not send the onginal instrument, it must
be a certified copy

Please note that all information on this form will
appear on the pubhc record

I! How to pay

A fee of £12 15 payable to Compantes House
in respect of each mortgage or charge filed
on paper

Make cheques or postal crders payable to
‘Companies House ’

ere to send

You may return this form to any Companies House
address However, for expediency, we advise you
to return it to the appropnate address below

For companies registered in England and Wales
The Registrar of Companies, Compantes House,
Crown Way, Cardiff, Wales, CF14 302

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Compares, Compames House,
Fourth floor, Edinburgh Quay 2,

139 Fountainbndge, Edinburgh, Scotland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 {Legal Post)

For companies registered in Northern Ireland
The Regsstrar of Companies, Compantes House,
Second Floor, The Linenhall, 32-38 Linenhall Street,
Belfast, Northern Ireland, BT2 8BG

DX 481 NR Belfast 1

ﬂ Further information

For further information, please see the guidance notes
on the website at www companieshouse gov uk or
email enquines@companieshouse gov uk

This form is available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

This form has been provided free of charge by Companies House

06/14 Version 2 0




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number. 4069894
Charge code: 0406 9894 0020

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 17th March 2015 and created by CAV AEROSPACE LIMITED
was delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
19th March 2015

Given at Companies House, Cardiff on 25th March 2015
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Certified as a true copy of the
original instrument other than material
redacted pursuant to s.859G of the
Companies Act 2006

S (P
Reed Smith LLP
Date._t3 Morcth 2015

Dated |_7 MO\I’(‘_L\ 24115

RCL INDUSTRIES LIMITED
as Onginal Pledgor
CAV AEROSPACE LIMITED
as New Pledgor
-and-

WELLS FARGO CAPITAL FINANCE
(UK) LIMITED
(formerly Burdale Financial Limited)

ag Pledpee

AGREEMENT FOR THE CHANGE OF
PLEDGOR UNDER THE FINANCIAL
PLEDGE OVER SHARES AGREEMENT ~
ANNEX TO THE SHARE PLEDGE
AGREEMENT

CMS Comeron McKenna
Darwiny Gresstn Spotka Kontandytona
Warsaw Finanoind Center
53 Emiin Piuter Si,

P-112 Warapw

T +48 22 521 5555
F-+48 22 520 58496

Reference 12591600008

Warsaw - 22851237 2

Execution verstan
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THIS AGREEMENT FOR THE CHANGE OF PLEDGOR UNDER THE FINANCIAL PLEDGE
OVER SHARES AGREEMENT (s “Agicement™) s coneluded on |7 Mo e 2015,

BETWEEN

i)

t3)

RCLINDUSTRIES LIMITED, a lumted liabnlity company established pursuant 1o the laws of
Enpland and Wales, with its regstered office @ ¢’o Muehle LLF Time Central, 32 Galfowgale,
Neweasile Upon Tyne, Tyne & Wear, United Kingdom, NEI 4BF, entered 1n the companies
register under number 03141366 (the *Origmal Pledgar™), represented by Owen McFarane,

CAY ACROSPACE LIMITED, 5 himuled hiability company eswablsshed pursuam 10 the laws of
England and Wates, with its regisiered office ¢.o Muckle LLP Tune Central, 32 Gallowgale,
Newcastle Upon Tyne, Tyne & Wear, United Kingdom, NE| 4BF, entered in the companies
register under number 4069894 (the ' New Pledpar™y, represented by Owen McFarlane,

and

WELLS FARGO CAPITAL FINANCE (UK) LIMITED (formesly BURDALE
FINANCIAL LIMITED), a Innued habiliy company establshed pursusnt o the tnws of
England and Wales, with us regmstered office ar Sth Floor, Bow Bells House, | Bread Street,
Londen EC4M YBE Uniied Kingdom, emered 1o the companies register under number 2656007
{the " Pledpec™), represemed by Steven Challt

Ench of the above enutes shafl be hereinafler individually referred to 85 a “Purty”, und jointy s the
*Purnes”

WHEREAS:

{A)

(B)

()

On 25 February 2014 the Oniginal Pledgor as pledgor and the Pledgee as pledpee entered 1nto an
agreement for (inancial pledges (the “Finnneisl Pledpey™ over 173,843 of is shares in (he
share eppital of CAV Acrospace Sp 20 o (the “Share Pledye Agreement”)

Subsequently, the aforeynentioned shares in the shore copital of CAY Aerospace Sp. z oo held
by the Ongmal Piedgor and cneumbered with the Fimaneal Pledges have been transferred by
the Ornginal Pledgor to the New Pledgor, whereas the Pledgee’s name was chanped from
Burdale Financist Luntied to Wells Fargo Capital Finance (UK} Limuicd

Therelore, 1 1is the micnuon of the Partics 10 amend the Share Pledue Agreement o nccordance
with the lers of this Agreement,

IT 1S AGREED AS T'OLLOWS

1.

[ntes pretation

A “Clause’ or o “Schedule” means a clavuse of this Agreement or o schedule to this Agrecment,
unless the conlexi of this Apreement incicaies athenvise

i required by context, the terms 10 singular cover thie terms in plural and vice-versa

In llus Agreement all terms and expiessions shall, 1r (he absence of a contrary intention of e
Parues or unless otherwise defined, have the meanmings attabuted 1o such 1enns and cxpressions
wn the Share Pledge Agreement Any terms written in eapital fetters and not defined herein shall
have Wbe meaning gtven to them i the Share Pledge Agreement,

Tevm of thiy Agreement

Tlus Agrcament enters into foree on the day of its exceution and 11 shall cxpire upon the expiry
of the Share Pledge Agreement.

Warsaw - 22453217 2
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33

g

33

6

Amendments 1o the Share Pledee Apieoment

The New Pledgor hereby accedes, as pledgor, to the Share Pledge Agreement replacing the
Onmnal Pledgor w that capaeity and accepls oll the obligavons ansing (rom the Share Pledpe
Agreement, Asa resull, the provisians af the Share Pledge Agreement binding, the New Pledgor
and the Pledgee shall be the same {subjcct 1o the provisions of tinus Agreement) as the provisions
of the onginal tewt of the Share Pledge Agrecaent a copy of wlich 1s aitached as Schedule |
hereto

The Pledpee and the Onginal Pledgor consent to the accession and replacement referred to m
Clausc 3 ) above

Each reference to "Pledgor” o the Share Pledpe Agreement shall, ¢ffective froms the date of thns
Agreement, be deemed 10 be a reference to the New Pledgor

The New Pledgor hereby makes the representations set oul e Clause 5 {Rep esemvaifons and
was ransies) of the Share Pledge Agceement

From (e date of thes Agreement the Origioal Pledpor ceases to be n party to the Share Pledze
Apreement and sholl not be hable towards the Pledgee for any obligntions or underiahings
imposed therein on the Ongingl Pledgor

Each reference i the Share Pledpe Agreement Lo the "Pledgee” or “Burdnle Financial Lamited”
shell, effective from the dale of s Agreentend, be deemed to be a refecence 1o the Pledece
taking o nceount the Pledgee's new name, namely Wells Fargo Copual Finanee (UK)
Linuicd

Perfection

Wathin 5 {five) Busmess Days from the date of tus Agreetent, the New Pledgor shall noufy the
Company of excentton of this Agreenient

The New Pledgor shall procure that

421  assoon as practicable, however no later than 5 Business Days from the dalc of tlus
Agreement. the Company duly updales its book of shares nud list of sharcholders and
files the updated hist of shareholders with the relevant registey court The updated book
of shares and hst of shareholders of the Company shalf v particular mclude entrias

tha

{(n) all shares m the share capuial of the Company arc pledged m Mvour of the
Pledgee with registered and financial pledges, and

(b) the Pledgee 15 entilled to enercise the Votmg Raghis,

422 promptly afler carryng out the activines described m Clanse 42 | above the
Conmpany provides the Pledgee wih a copy of

(a) the duly paid application evidencing that the new List of sharcholders has
been filed with (e registration counl and

(k) the updated book of shares,

423 b Company provides the Pledgee wath a copy of the decision 1ssucd by the jelevant
registeation coufl w eouneciion waith the filinp of the new list of sharcholders wath the
registration records of the Company prompily alter ieceipt of such decision by Lhe
Company

Warsow - 22853237 2




1] The New Pledgor shall provide or shall procure that the Company provides the Pledpee with
copies of decuments cvidencing that the obhganons set out tn Clause 4 2 above have been
fulfilted

.

Power of Attorney

[V

In order 10 secure performanee of the obliganons that the New Piedgor 15 obliped (o perform
pursuanl to this Agreement and the Share Pledge Agreement, the New Pledgor herchy
wrrevocably and wncondivionally grants the Pledgee a power of atlorney, with full night of
subsuitunon, to sign and do all such acts and things which the New Pledgor could or should sign
and do pursuant 1o the provisions of this Agreement and/or the Share Pledge Agreement and in
general to exereise v the name and on behalf of the New Pledgor any nghts vested to the
Pledgee under this Agreemen andor the Share Pledge Agreement

./:
Tl

The resinenons provided m Artiele 108 of the Civii Code shall nol apply Lo the Piedpee acung

as an gttomey-n-faet, which means that the Pledgee can be n patty 1o o legat relatonship ot

contracted under the power of altormcy on behall of the New Pledpor

Al The New Pledgor shall prompuy delner 50 the Pledgee at s request and at the Pledgor’s
expense. all necessary docunients evideneing the geant of such power of atiorney n such form
(mcluding notarial form) as may be required by the Pledgee

54 The poever of nisamey granted in (s Clause 5 expires upon the expiry of the Secunty Penod

33 Nabwuhstanding the power of aomey granted 1n Clauses 5.1 - 54 above, the New Pledgor
shall grant to the Pledgee the powes of atorsey in the {orm set out w Schedule 2 hercio

56 Any and alf powers of attomey granted by the Onginal Pledger n favour of the Pledgee
(mcheding any further powers of attorney granted on their basis by the Pledgee) shall expire on
the date ol this Agrecment,

0. Excluvion of novntion

For the avowdance of any doubt, the Partics confirm that the Fiaancral Pledges shall remmn o
[ull force and cffice and that lus Agreemcnl does not conshiuie a novation of any oblipation of
any Parly

7 Nuo othes nmendments to the Stun e Pledge Agreement

Except as provided for herein, the Share Pledge Agreemcnt will reman unaliered and 1n full
farec and clTeet

L] Language ind counterparts

Tlus Agreement has been evecuted m Enghsh lanpuage version, 1 3 {three) copies, one
countcrpant for cach Party

9 Governing iy

This Agreement as well as any non-comrocwal abligations ansing under or 1n conncetion
therewith 1s povyvemed by Pohish law

1] Dispute resolution
The Patues nrevoeably apree that any dispute which may anise under of 1 connection with tus

Agrcement or which relates (o s violation termnattan or nulluy will be settled by a Polish
common courl scated in Warsaw

Wamaw - 23853237 2
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1]

13,

14

Amendments to the Agreement

The Parpes herchy opree that any provisions of 1lis Agreement may only be amended 1n
wriung, othenwise such amendments wilk be null and voxd

Resmedics and waivery

Mo fmhure to cxercise, nor any delay in exercising any nght or remedy under this Agreement
shall operale as a waiver, nor shalt any single or parual cxercise ol any nght or remedy prevent
any further or other exereise of any other night or remedy The rights and remedics previded in
this Agreement are cumulative and not exelusive of any rights or remedies provided by Inw

Severahlity

Subjeet 10 mandntory provisicns of law, 1 ony of the provisions of tlus Agrcement are
unenforecable or nvahd, such uncnforceabrduy or nvalidiy sholl not affeet the remaring
provisions of this Agreement

Continuity of the Share Pledge Agycement

For the avordauee of any doubes, dus Agrecment consitules an amendment ngreement to the

Share Pledge Agrecment and 15 a Sceunty Document and a Finonce Doeument pursuant 10 the
Facilny Agreement

Warsaw - 22853237 2
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% Kingdom
R

=44 (0) 788 572 1659
. notary@jricomp.com
B www notargnorth.com

Jonathan Kemp
Notary Public

BE IT KNOWN that {, JONATHAN RICHARD KEMP, of
Newcastle upon Tyne, NOTARY PUBLIC duly admitted and
sworn, authorised to praclise throughout England and
Wales, CERTIFY that on 126 February 2014 there
appeared before ma DAVID OWEN MCFARLANE, who, being
ldentified and known to me, as and for the act of RCL
INDUSTRIES LIMITED, & company Incorporated in
England and Wales with company number 03141566 (the
"Company”} signed the instrument annexed hereto and
that the signature appearlng on papge 18 of the sald
document made for and on behalf of the Company is in the
own true handwriting of the said DAVID OWEN
MCFARLANE,

SIGNED and SEALED with my sea! of office in Newcastle
upon Tyne, England, this thirteenth day of February In the

year two thousand and fourteen

Jonathan Richard Kamp
Notary Public
Engiand and Wales

Protocol No 2014/048




APOSTILLE
[Conventon de La Haye du 5 cclobre 1961)

1. ﬁ‘;,‘,‘;ﬁ,” : United Klngdom of Great Bntain and Northern Jraland

This public dogument
Le ptéseni acin public / El pmyents documenio publo

2. Has been signed by Jonathan Rcnard Kemp

B €16 siyna par

ha sido limnado por __..I

3. Acting in the capacity of  Nuary Pubis

ag/isant en qualtd de
qu'an actua en celidad do

4. Bears the seallstamp of  “ha Sakd Nolary Pubtc

ot rovitu du sceay / timbio de
y estd reveyldo del sullo /1kmbre de

GCertifled
Alleyié ; Cefllicado
5. at London 6. the 14 February 2014
afaon faleidla
7 by Her Majesty's Principal Secretary of Stats for Foereign and
par f per Commonwezalth Affairs
8 Number JB4T7462

S0US 10 / bajo o numeto

9. Seal! starap
Scesu/timbre
Selin /timhee

19. Signatura A Khan
Sigratvia

Frma Pﬁ(*

This Apostile 5 not to be used InIhe UK and ooly confirma Ihe aulhisnilchy of the signaturs, =eal of slamp on
Ihe aitached UK public dacument It does nof confim the awihentlcrly of e underdying documeni Aposiilies
aljached 1o documents that have been photocopiad end cefified In the UK confirm the signatune of the UK
public; officls| whe conduciad |he cerditalion Orly 11 does NGl sulhenllcate either ha s'gnelwe oniha odginal
docurment or e coments of the onginal decument In any vay
M this Hetument is fo be used In o counlry wheh Is not party lo the Hagua Corvenlion of 8t Ozloher 1981, I {
shauld be presented 1o the constdar sechan of tho misafon rapresenting that eauntry ]

To vorly this apoetile go to wew.verllyaposilie.servien gov vk ’!
- b h TIT IR in
PR e f'. - .
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Dated a’lf Februnry 2014

RCL INDUSTRIES LIMITED
as Pledgor
and
BURDALE FINANCIAL LIMITED

as Pledgee

FINANCIAL PLEDGES OVER SHARES
AGREEMENT

CMS Cameron McKenna
Darjusz Greszta Spotks Komnadytown
Warsnw Financinl Center
53 Ernthi Plater 51,

00-113 Warsaw

T+48 22 520 5555
F +48 22 820 5556

Reference; 135299.00001
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RUEIAL PLEDGES OVER SHARES AGREEMENT (the “Aps cement™) is concluded on
\Warsaw,

FCL INDUSTRIES LIMITED & hmited Fability company established pursuant to the {aws of
Bhgland and Wales, with its registered office C/o Muckle LLP Time Centsal, 32 Gallowgate,
Nawcustle Upon Tyne, Tyne & Wear, United Kingdom, NEt 4BF, entered in the companles
Pogister under number 03141566, us pledgor (the “Pledgor’), represanted by

Dwen MoFarlang; and

BURDALE FINANCIAL LIMITED a limited liability company established pursuant to the

* luws of England and Wales, with its registered office ot 5th Floor, Bow Bells House, § Bread

Streer, London EC4M 9BE Umled Kingdom, entered n the companics register under number

2656007, as pledgee (the "Pledgce"i. represenied hy
' 3

M&-Mﬂfb (lagins

- an attorney-in-facl

Pursuant to the Facility Agreement (as defined below), the Pledgae s lender agreed to make
available to each Borrower (as defined beow) as onginal boreower, subject to the terms and
condi1ons of the Facility Agreement, the Fachity (as defined in the Faciny Agreement).

In order to secure the payment of all mnounts due Lo the Pledgee from each Boscowe under the
Facilily Agreoment, the Pledgor has granted the Guarantee (as deflned below),

In order o socure the payment of ail amounts duc to the Pledgee from the Pledgor nader the
Guarnntee, the Pledgor 15 under an obligatien to establish the Financal Pledges (as defined

befow) over the Shares (a5 defined below) on the terms and subject to the conditions set out 1n
this Agreement,

[T IS AGREED us follows
L Definittons und iuterpietation
11 Definitions

in this Agrecment,

“Act on Speeific Frnancinl Collateral” means the Polish Act on Specrfic Financial Collaleial
of 2 Apr1l 2004 (Dz U No 91, vem R7I, as amended)

: &
] ‘r-‘l‘“u]'

V724 Donezdshl

b o




LE ‘eq
“Company” means CAV Aerospnce Sp, z oo, whth nis registereq 3§ ‘éx‘t\'\f’ bt
Szypowskiego 1, 39-460 Nowa Dgba, entered in the companles reg[ Qaﬂ-‘i W
Dustrict Court in Rzeszéw, XII Commercial Division of the National Cgf o o > N
KRS number 0000458671, NIP 8672237801, with the share capital of PLNTI \cm,:ﬁ St o]

(1) (-]
“Distribulions” means the shereholders® nights to dividends and other gy} it ot ’“& .
the proceeds from redemptions of the Sharea or liguidation of the Compa} po®
Shares for 1he Cotmpany's financial ysar ended 2013 and for cach subseqy
the Company untii the expiry of the Secunity Period. . mﬁ"‘“
" . R C\g\\“
“Enforcement Nolice” means & writien nolice on enforcement by the Pledg » 09
established under this Agreement, g3 referred 10 In Clause 9 | (Righis of the Pieg? G\g\“‘
Ay

“Event of Defoult™ has the meaning given n the Facility Agreement ¢ < N
“Fneility Agreement” meens the facility agreeiment entered into on 20 Octobern f “{\‘\“\;1

among others, tho Borrowers a5 origmal borrowers, the Pledgor as original guan®
Pledgee as lender as amended from time to time

»

“Financial Pledge 1" hes the meoning given in Clause 2.) {Establhishuent of tb | e¥
Piedges)

: \w:\‘t’\d

“Financinl Pledge 2" has the mesnmg given m Clause 2.1 (Extablishment of the BB ex B8

Pledger) WO

“Financl Pledges™ ineans the Financlal Pledge 1 and the Financie! Pledge 2 jomntly. C‘NW

“Gnurautnn" means guarantee set out in Clause §8.1 (Guarantee and indemnity) of the Fall) “::

employces, inclnding executives, the management board members, officers or supervisory board ™
members

“Indemnity” means indemnity set out it Clause 18 | (Guarantee and indensuty) of the Facility
Agreement pursuant to which the Pledgor has underteken to lndemnify the Pledgee on its
demand against any cost, loss or hability suffered by the Pledgee f any oblignnon granteed by it

is or become unenforceable, invalid or fllegal,

“Ingvlvency Low™ means the Pohish Act on Insolvency and Restruciuning of 28 February 2003
{Dz, U. 2009, No 175, ltem 1361, as amended).

“Manzgement Bourd” inoans the management bourd of the Company

*Nationn} Canrt Register” means the register of companies maintained by the relevant district
. court, in accordance with the provisions of the National Court Register Act

“Nntional Court Regisler Act” means the Polish Act on the National Count Register of 20

Aupust 1997 (Dz. U No, 121, tem 769, as amended). -
!
“Nesw Financinl Pledges” has the meantag given in Clause 6.1 2 (Nevg.:ﬁ‘mangial Pledges over
Mew Shares), v Y
“

\

2
Warsaw - 20323625 1

<




;a” 4 r}o%af; Sleray
0 ep 0 N 68 o Sy g
P a gy, /e‘g‘-%p‘ ; ares” means all shares in the Company's share capstal acquired by the Fledgor ofter
""ﬂ‘e,, 'falofpf;;fq ol this A greement
Tap, % ,
iog oﬂnd i nsa to this Agree
My, ny 8 B’ med party to this Agreement
Sac J
i Tugy, proed Pledpe™ means the rogistored pledge cstablished over the Shares under the
i Uy Mered pledge over shares agreement entered inta at the date of this Agreement besween the
o 5 bor as pledgor and the Pledgee as pledgee
{(‘?%’f e py
"r?f.-,«;., d Claim 1 meens a clalm of the Pledgee agalnst the Pledgor under the Guarantee
51”30
- kenyed Clmum 2 meens a claim of the Pledgee pgainst the Pledgor under the Indemnity.
?on
a2 oia fob, penred Clolm™ means jointly the Secured Claim | and 1he Secured Clam 2
ingj ,,, " 20y .
Stgp, v Bisicunty Penod” meens the period commencing an the date of this Agreement and ending on
g, e dnte wher all cinims of the Pledgoe agaimnst the Borrowers under the Facihity Agreement
sy Fhave becn finally, fully end irrevecably peid or othorwise discharged and, s a conscquence, the

i Guarantee and the Indemnity have expired

3 “Sharcey” means 173 343 shares in the share copital of the Company, of a nomimnal value of PILN
{50 each, held by the Pledgor on the dnte of this Agreement.

“Voting Rights” mcans the voting nights and any other corporate rights attached to the Shares
undar Polish law or under the Anticles of Assoiabon (in particular the nght 1o demand o calh
an extraordinary shareholders’ mecting of the Company or to give any conzent as the
Company’s shareholder), whether at the meeting of the Company's shareholders or otherwise,

“Voling Rights Power of Attorucy” has the mesning given i Clouse 8 3.3 (Votmg Righis
Power of Attorney)

Interprelation, 1eference to, and incorporation of the piovisions contamed in the Taeslity
Agreement

121 Clause 12 (Construciron) of the Faciliy Agreement is deemed as incorporated i this
Agrcement and the pravisions of the soid Clause are applicable sccordingly

122 in tus Agreement sll terms and cxpressions shall, 1o tho sbsence of a Contrary
intention of the Partics or unless otherwise defined, have the meamngs attributed to
such termg and exprossions in the Facility Agrooment

2 Financial Pledges

21 Lsiablishiment of the Financinl Pledges

211 In order (o securc lhe Sccured Claym 1, the Plodgor hereby rrevecably ond
uncondinonally establishes a first ranking financiul pledge over the Shares i favowr of
the Pledgee (the “Financial Pledge ™)

212 In order to sccure the Securcd Claim 2, the Pledgor hereby 1revocably and
uncondttigpally establishes a first ranking financial pledge over the Shares i favou of
al Pledge 27)

ledpee hereby conscnts to the establishment of the Finanoinl Pledges

stabhshment of the Finaneial Pledges
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32

4.1

42

51
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The Pledger shall notify the Company 1 writing about the estab|jgR
Pledges within 2 {two) Business Days from the date of this Agreeme,
Company, with a copy to Lhe Pledgee, a notice in the form set out in §

notice of estublishment of the Fineperal Pledges) along with a copy of thiis Y #
N , nE
Oiher provisions 3 K, e “oot “ﬁa
) @\ e t
Distributions o ad
311 The Pledgor shall, to the extent not prohubited by the Faciity AW . M;e"?
entitled to recerve all Distributions until the date (he Pledpec serves '\!\\5‘“& A3
{exclusive of thai dny) the Enforcement Notice, Following the date {i o a“c?ﬂ
when the Pledgee serves upon the Pledgor the Enforcement Notice, T A
be tho sole and exclusive entity entitled to recelve all Distributions o°
shall undertake ail avaitabic measures to arrauge and ensure thot il Digky e
made by the Company m favour of the Pledgee In particular the Pledyy oo
mnedimely upon receipt of the Enforcement Notice 1o instruct the Compm®
Distributions in favour of the Pladgee, Such an instruction shalt remain inkl &
the Company has received a different instruction fiom the Pledgee {copie’™
Piedgat). .
332 Upon the ocowrence of an Bvent of Default the Pledgee shall also be efff
coflect any procceds from the Shares, pursuant to Article 319 of the Civil
connection with Aritele 328 of the Civil Code o)

Scope of the Financial Pledges

Each Financial Pledye 1s established for the duration of the Security Period and extends 5
balance of the relevant Bacured Claim and remains in force noiwithslanding sny car
payments or, to lhe extent permitted by law, increases of or amendments ta the relevant Secus
Claim, and notwithstanding any transfer by the Pledgee of its rights or cltims under the Faclii}
Agreement to A third party,

Expiry of the secusity
Expiry of the Financiel Pledges

Cach Financial Pledge shall expirc upon the expiry of the Secuiity Period, hawever no later than
on 20 October 2020

Exceptions

The relevant Fiancial Pledge shall not expire, if ony payment 1eceived by Lhe Pledges in
respect of the refevant Scoured Claim mught be, in its opwnon, declared ineffective porsuant to
Article 527 and the subsequent Atieles of the Civil Code or Article 127 of the Insolvency Law
or otherwise,

Represeniations nnd warrantics

Being fully nware that the Pledgee relies on these representations and warranties, the Pledgor
represents and warrants 1o the Pledpee tha

() it 1s a himited lability company, duly incorporated and existing under the taws of
England and Wales; - N

(h) it 5 the exclusive Owner of 173,843 Shures w the Compuny's share captial
representing 65,25 % ot the Company's share capital; . )

S Y A s st vt
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gres are fully paid up and with the cxception of the Existing Pledge and the
W stered Pledge, there is no Security Interest whatsoever established over or m
Wtpect of the whole or any part of the Shares excopt for the Sccurity Interest created
Micunder or created or permilted to subsist in accordance with the eciliy
P grecment,

has not sold or otherwise disposed of or agrecd to sell or otherwise disposc of the
Shares or any of is rights or intercsts in respecl of the Shares or any pant thoreof
¥ except where such disposal s permitied in accordance with this Agreemcent er the
% Facilily Agreement,

this Agresmeni conslitutes a valid and legally binding ngreziment for the establishment
§  of the Finanvial Pledges enforceabls in accordance with its terms and creates the
,”ﬂ.s'rm P PFinancial Pledges over the Shares i favour of the Pledgee, in accardance with s
provisions and the provisions of Polish law,

the Financie) Pledges shall be the first-ranking financiel pledges over the Shares with
equal priority with the Regssteed Pledge;

it has all necessary powers, has token all necessary corporate nehions, has oblmned all
necestary consents and has taken all actions nccessary or required by the rclovant lnw or
other regulations to cnable it to duly cxecule this Agreement and to duly perform ar
comply with its obligntions anising undcer this Agreement;

no eveals or circuanstances exist or no breach of any law or repulation has occurred
which may have a Material Adverse Effect on the Jegalnty, validity or exetcise of this
Agreoment or enforceability of the securnity created under this Agreement;

no actions have been taken and no circumsiances exist which counld form the besis for
taking any actions or inshituting proceedings i respect of

() financial difficulties, liquidntion or dissolution of the Pledgor,

(u} appotnting for the Pledgor a liquidator, administrator, official vecover or
some ather official performing a similar function,

(i) en forcement against any of the Pledgor's assats, or
(iv) any other proceedings analogous 1o the above,

no facts or circumstances exist that would cause the Frnancial Pledges 1o be deemed
ineffective or invahd on the opening of liquidalion proccedings with respeel to the
Pledgor, or the declaration of the Pledgor's nsolvency, or otherwise,

no actions or procecdings affecting the Pledgor or any of ils asscts hove been
commenced or are pending or threatened before any courts, arbirators or
sdmnisirative authortics which may have a Mutertal Adverse Effcct on the legahity,
vahdity or exercise of this Agreement o enforceability of the socurity created under
this Agrecmont,

it hos recetved no notice of nay clnims whatsoever by or on behalf of any person other
than the Pledgge in respect of the Shares or ¢laining any Inicrest whatsoever 1n the
R acknowledgement whatsoever beca given to any person in respect




A\
c\B“"‘f;?g\o
\ste" (ot “\e:c “‘gﬁ
(11} the Artivtes of Association, and ot E:;\C;\B\
3 T
(ud) any other egreement binding upon the Pledgor or any of thy 3 49,51
ert®
(m) the Company's corporate dotuments .
pec™
0] do not restrict participation an the sharcholdel 's meetings 5,3 o o
the Voting Rights through a proxy, e P :’q\s‘
: e’
) require for the estiblishment of & pledge over the Shares 1y " b
Pledpee & prior resolution of the Company’s sharchoiiy “Q?\"A;
consenting to such encumbrance and such conseni has been pra) "\\‘g\\\\“
_ e
(i) requite for wensfer of the Shares by the Pledgee a prior ress
Company's sharchelders mecting consenling to such transfer, 1 fg\g\a\
: 1 3 ﬁs\‘
52 The sbove representavons and warranties are made on the date of tns Apreemen ) _" > ‘-\“\
deemed o be repeated on each date that any representation n Clause 19 {Represensy,
warraniies) of the Facitity Agreement 1s made or deerned repeated : -
1V
] New Finanaisl Pledges
61 New Shares '
611 Notices of filing an apphication for the registration of New Shares and the registyJ
of New Shares (n the Notional Court Register - ™
Mg
The Pledgor shell notly (o enswic thal the Company notifies) the Pledpee of ) g
following:
' 1Y) the filing of an apphicauan by the Company to regisier New Shares in the 1
National Court Register within 5 (five) Business Days thereof, and
(i) the registration of the New Sheres n the National Court Register within § ¢
(five) Business Days followng the receipt by the Company of & decision on
the registratian issued by the relevant court
612  New Ninancia] Pledges over New Shures
If the Pledger acquires ny New Shares during the Sceurity Period, the Pledgo
undertakes to toke all possible measures to enter with the Pledgee into 2n agreement
for financwl pledges over the New Shares on substantjally the same terms and
conditlons ns provided in this Agreement {amended accordingly) (the “New Financial
Pledges”), withm 5 (five) Business Days afler the receipt by the Plodgor of (he
decision 1ssued by the compelent court to register the New Shares in the National
Court Register, of withun 3 (five} Busmess Days after the acquisition of the New
Shares by the Pledgor 1 any other way
613  Power of Attorney for New Financinl Pledges

-]

In order 1o secure the performance of the obligation referred to m Clause § 1 2 (New
Fmancial Pledges over the New Shares), on the date of the execution ol tus
Agreement the Pledgo shall goant the Pledgee o power of sutorey substantiatly mn the
form sct out 1o Schedule | {Farm of the Power of Atterney fob New Financial Pledger)
(the “Power of Attorney for New Funnncial Pledges™) The Pledgee shall be
authorised to use the Power of Attorney for New Financial Plcdgn"s"m Pledgor fuils
to perform its obhgations under Clause 6 | 1 (Monces on filing an g héggan Jjor the
regusts apon of New Shares and the registration of New Shares m the Natidhal Cour.'
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,-,-,‘. gister) or Clause 6 1 2 (New Financial Pledges over the New Shares) The Pawer of
atomney for New Tinancial Pledges shall be irrevocable duning the Seeurily Poriod

e“b%h nd shall be cxecuted by (he Pledzor in Polish and English “Ihe Power of Attorney for
' O/de,: the New Financra! Pledges shall expire upon the expiry of the Secunity Penod
ey R tion underinlings
2 c, Vey ;
o ¥ation and access
f.‘o‘.‘

The Pledgor shall promptly provide the Pledgee with oll snformation concerning the
Shares requested by the Pledgee in writing,

4

. The Pledgor, granting )} the required powers of attarney to the Pledgee, shall arrange
.o thot the Pledgee be entitled to seyiew at any time, upon 5 (five) Business Days® pnior
Wso I_O( writlen notice, the Company's share repisier and minutes book,

The Pledgor shall nolify the Pledgee 1n writing of any clatms raised by third parties in
respeet of the Shares within 5 (five} Business Days following the receipt of
infarmation on any such clatms

The Pledgor shall netify the Pledgee in writing of any event, or any faetunl or legal
circumstanecs, which may have a materfal adverso offect on the legality, volidity or
exereise of s Agreement or enforceebility of the secunty crealed under this
Agreement no fater than within 3 (threc) Business Days following the receipt of
information on any such evem,

The Pledger shall,

721 arrange (hat the Financial Pledges, together with the Pledgee’s nght 1o exereise the

Voting Jughts, be entered by the Managemont Board into the Company's share
. _ register within 5 (five) Business Days following the receipt of the relevant notice
i, K referred to 1 Clause 2.2 (Notices on the establishment aof the Financial Plediges) ond
; thon, immediately provide tha Pledgee with a copy of the Company’s share register
avidencing such entry and certificd by the Manapgement Board,

722  arrange (het e new list of sharcholders evideneing the establishment of the Finaneial
Pledgos, together weth the Pledgee's right to exercise the Voting Rights, be prepared
and signed by the Management Board and prompily after signing of such new list of
shareholders, flled with the registration court relevant for the Compeny;

7,23 promptly aiter carrying out the activities described 1n Clouse 7 2 2 above, provide the
Pledgee with a copy of the duly paid apphication evidencing that the new list of
shareholders has been Gled wath the repgsstration court, and

724  provide the Pledgee with a copy of the deeision issued by the relevant regisiratian
court n connection with the filing of the new lst of sharcholders with the repistranion
records of the Company, promptly after receipt of such decision by the Company,

If the New Financlal Pledges are established, the provisions of thus Clause 72 shall apply
accordingly




82

1

agot o I o
v P W e
Obhgations under the Shares p.‘!v“:g,e o
V& .
The Pledpor shall remain liable to observe and perform all obligations towargy, § ?c,ué"" ﬁ\es\\
has assumed o rospect of the Shares, and the Pledgee shall not be lizble u @
obligations, Dee® of e
A\ebY
Shareholders' meetings and Voting Rights 'ﬂ‘e’? ¢°¢;\~i
] 2
831  Exercise of Voting Rights by the Pledgor & ‘:0‘1
During the Security Penod, the Pledgor shall continue to be entitled (o oy g
Rights, However, unless cxpiessly permitted under the Facility App} 3
Pledgor shatl nat, without the prior wniten consert of the Pledgee, em'h w
Rights in a manner which would. !
5\0
1)) adversely affact the scope of rights attached to the Shares; o Q\\%“%c'
‘ ﬁ
() adversely affect the scope of the Pledgee’s nights under this Apren 1\\,,?\ 3’:“&4
particular the Pledgor shall vote against any resolutions approvingap, et “De,'?“
of dividends by the Company, ¥ vj‘\k\“‘
<]
{c} exclude or hmil the Pledgee’s rights to take part in the sharchyjd c,o-"?"
decisions, alse as an attorney-in-fact ofthe Pledgor; " o\
e
{d) result in the limitation of the Pledgee’s nghts to dispose of the Shares orf oo“sn
New Shares of require the Company®s consent to dispose of the Shares gr 00“,
New Shares, oy
{e) resull in g deerense in the proportion of the Shares in the Company's Shan ¥
coptaly
(f result in amerper, takeover, division or iransformation of the Company,
(g) result in o breach of the provisions of any of the Finance Documents, or
(h) adversely affect the Financial Pledges

832  Cxerciseof Voting Righls by the Pledpgec

(a) Upon the oceurrence of an Event of Default the Pledgor may not, without the
pnor wotten consent of the Pledgee, exerclse the Valng Rights,

(t) The Pledgec 1s entitfed 1o exercise the Voung Rights (under the Voung
Rights Power of Altorney or otherwise) upon the oceurrence of an Event of

Defoull and if the Pledgee serves upon the Pledpor and the Company a
notice tnn the form set aul in Schedale 3 (Form of the Notlce on Exercise of
Yoting Rights)

833  Voung Rights Power of Attornoy

On the dule of (hs Agreement, the Fledgor shall grant 10 the Pledgee a power of
attorney n the form set oul i Schedule 4 (Form of the Voiing Rights Power aof
Altorney) (the "Voting Rughts Power of Attorney™ The Yaunp Rights Power of
Attarey shall be trrevoeable during the Security Period and shall be executed by the
Pledgor in Polish and Enghsh The Voting Rigfite Power of Attorney shall expire upon
the expiry of the Security Period, - ¢

ety
LAAAY
3 .

834 Amendments to the Articles of Associahon
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e, Uﬂb[
Q"ﬁaﬂ n:;g 2 The Pledgor shall ensure that not later than within 30 days [rom the date of tius
¥ bo } - Agreement the Articles of Association are amended 1n such a way as to allow the
' ‘Pledgee to exereise the Voting Rights pursuant to Article 187 § 2 of the Companics
Code
Decisions by the sharcholders
[/
,::;‘E to b The Pledgor shall ensure that the Pledpee,
€r (h 'E)”
o Of”,: (0 reccives a copy of each notice (and the correspanding agendn) convening a
meeting of sharcholders of the Company at least 5 (five) Business Days prior
. to the dote of the meeting, and
tha
S"‘?n:; (u) Is allowed 10 atiend (as an observer) each meetmg of the Company's
ey shareliolders
'/u,,:”dt‘r
S ap, ENo changes to the Articles of Association

f The Pledgor undertakes to the Pledgee that, without the prior written consent of the Pledgee, it
i shall nol make or permit any changes to the Articles of Association that would be inconsistont
with the provisions of this Agrecment or any document reloted to it

Ca-operation on enforcement of the Financia) Pledpes

The Pledgot undertakes that ot the request of {he Pledgeo and subject 1o any agreement with of
congent or mstruction from the Pledges 1o the contrary, it will co operate with the Pledper in
conneetion with any court or admimsirative praceedings relating to the caforcement of the
Secured Claim from the Tinancial Pledges.

Pratection of the Financial Pledges

8.6.1 Subject to the mandatory provisions of law, if the Pledgor faifs to perform its
obligations undor this Agresment, the Pledgee shall have the right at any time to toke
ot behalf of the Pledgor any actlons neocssary to preteet the Financin! Pledges. The
Pledgor hereby unconditionally and trrevocably agrees to mdemniy the Dicdpee, on
tts demand, agninst any losscs, foes, costs and expenses, incurred by the Pledgee in
accordance with this Agreement,

862  The Pledgor shall permit the Pledgee or us agents, rapresentalives or contractors o
Lake uny action s the Pledgee may consider necessary ar desirable to protoct the
interests of the Pledpee arising pursuant to this Agreement

Enforecement
Rights of the Pledgee

Upon the occurrence of an Event of Default, the Pledgec shall have the nght to enforce the

Pmancial Pledges established under this Agreoment. If an Event of Defaoit occurs, provided the

. Pledgee gave o prior Enforcement Notice 1o the Pledgor, the Plodgee may, ot its sole discreton

i and subject to the mandatory provisions of law and provisions of the Act on Spoaific Fnancial

; Collateral, enforce the Financial Pledges by way of court enforcement proceedings or in the

manner specified in Clause 9.2 (Sale of the Shares) or Clause 9 3 (Seiznre of the Shares) below

The Enforcement Notice should speelfy the method of enforecment of the Tnancial Pledyes as

43R sslEpied by the Pledgee that the Pledgeo intends to apply Subject lo the mandatory provisions
iy [y it

i method of enforcement by delwermg to the Pledgor a

¢ bt The Pledgee has decided to change the chosen mothod of enforcement
ge should specify the new method of enforcement chosen by the Pledgee,




92

913

Sale of the Shaics

The Finencia) Pledges may be enforced by the sale of the Shares carried ouu;
the form of o public suction or by negotiations copducted by the Pledgee of
determined by the Pledgee

Seizure of the Shares
93,0  The Financiat Pledges mey be mforécd by the Pledgee’s seizure of o

Shares, pursuant to Article 10 of the Act on Specific Financial CD"ﬂtern
ngree that the valus of the Shares for that purpose shall be established i

speeified in Clause 9.3 3 or & 3.4 below (the “Seizurs Valuo'} 1 AW g o

932  The seizure of the Shares shall be carricd out 1 such a way that the Pled, ¥
provided with & stotement on the seizure of the ownerstp of the Shares il

satlsfy the refevant Seeured Claim v
g0t

413  The Scizure Value shall be equal to 50 percent of the net book value of the Cy; (1
assets ag set out fn the Company's most recent financin] statements made avi§ Yo\qu °
the Pledgee, unless the Pledgee (acting rensonzbly and in good faith) determh .. .
this amount exceeds the sums that can be realised vpon the disposal, in which Bl \o oede
Pledgee shall notify the Pledgor and shnl) be authorised to proceed with the SR enc?\"'
based on the valuation under Clause 9.3.4 below, E v ‘\;

934 I the Pledgee 5o determmes under Clause 9.3.0 above (or, for any reason, the vpie 5“?;‘.
the Shares has not been, or canaot be, determined pursuant fo Clause 9.3.3), the . “‘“

of the Sheres for the purpose of the sclzure, will be, depending on the Pledpl]
deciston, estimated tn one of the followng ways

{(a) valuations prepored by hn npprosser appointed by the Pledgee ot the cost o}
the Pledgor, in accordance with the following tenns

o the appraiser shall prepare the valuations based on two valvatlon
methods (1) a eommonly apphed method refleeting curren
markelability of the Shares and used by the appraiser as it may
from tme to time of its diserebion think fit, and (2) a method used
for estimating the llquidation value of the assets of the Company
a forecd snle; and

915  the value of the Shares for the purpose of the seizure shall be an anthmetic averags
value established on the basis of two valuations prepared in accordance with Clavse
9 3 4(a){1) above and reduced by 50 percent, or

(a} seeking a potential purchaser o purchesers for the Shares who would offer
the highest price in pceordance will the following requirements’

() notice of the sale shall be published m a Polish national newspaper
end, optionaliy, 1o an international trade journal,

(n) the Pledgee may re-publish the notice 1t finds it necessary,

{(m) the [edgee may sign 6 prehminary share purchase agreement with
the potenual purcheser who would offer the hughest piice for the
Shares

10
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"e Financial Pledges have been enforced pursusat to this Agreement, any monies
by the Pledgee shall be applied wn accordance with the provisions of the Facility

e
I
;Efc H *5d the smounts received by the Pledgee from the enforcement of the Financial Pledges
,,eﬁi' eat to this Agreement exceed the value of the Secured Clalm, the Pledgee shall promptly
}"af% any surplus io the Pledgor
. ] “’By fb her assurances
.r_%’.
p ¥
OF 1 th order to effect or protect the security established under this Agreement ns well as to facibitate
he Pledgee's exercise of any nghis and powers under this Agreement, including those
g, onnected with estimating the value of the Shares, the Pledgor, at its own expense, shall sebmit

pany additional dotuments, representntions end warrantics and underiake any mensures, as
£ » ¥ required by the Pledgec The Pledgor shall not take sny actions that may threaten the validity or
Spo.. ) dw"g y enforceability of this Agreement nor shal) il consent 1o toking any such actions

Power of attoroey

Cag, R In order to lgke any action which the Pledgor 15 obliged to perform pursuant to this Agreement,
e g the f the Pledpor hereby 1rmevocably and unconditionally grants the Pledgee a power of attomey, with

: full right of substiution, to sign and do all such ects and things which the Pledgor could ar
shoutd sign and do pursusnt to the provisions of this Agreement and in general to exercise in the
name and on behalf of the Pledgor any rights vesied m the Pledger under Lhis Agreement or eny
provisions of Polssh [aw cr any ather relevant legislation apphcable ta the Pledpee

The restrictions pravided i Article 108 of the Civil Code shall not epply to the Pledgee acting
as sn attorney-in-fact, which means that the Pledgee can be o party 0 a legal relationship it
contracted under the power of atlorney on behalf of the Pledgor,

The Pledgar shall promptly deliver to (he Pledgee at its request and al the Pledgos s expease, ull
neccessary documents evidencing the grant of such power of sttorncy m such form (ncluding
nolanal form) as may be required by the Pledgec

F.12

124 The power of attomey granted pursuant to Clause 12 (Power of atiorney) will expire
simulianeously with the expiry of the Sccurity Perind

13 Indemnification

i3l The Pledpor shall indemnify cach Indemnified Person and hold them all wmos (whether during
or after the Seeurity Period) hapmless from and against nil costs and expenses such Indemmified
Person incurred in connection with the execulion or enfoicenient of Iins Apreement or any
rights vested [n them puisunnt herelo except that an Indemnified Person shall not be
mdemmified  respeet of costs and expenses it incurred as & result of 113 own gross neghgence
or wil{ul misconduct

13.2 No Indemmfied Person shafl be hable for any losses arising from or in connoction with the
execution or enforcement of this Agreement and any rights hereunder except where such fosses
ense s a result of tts own gross negligence or witful miscanduct,

Agreyment shall npply to this Agrecment uccordingly
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The address and fax number (and the deparimant or officer, if any, for wi, N
commumeation 1s to be made) of the Company for any communication or doey, YK
or delivered under or in conrection with this Agreement 18

CAV AEROSPACE 5P, Z 0.0. 0@“?
Address ul Szypowsklego |
39-460 Mown Deba o
Poland
Tel* +48 15 846 3540
rax +48 15 846 3544
Aftention Janosz Zywiec Y\Q“ﬁ
Ui
Miscellancous
Antendinents

eny furiher or other exercise ot any other nght or remedy The rights and remedies providsd
this Agreement are cumulative and not exclusive ot any rights or remedies provided by law.

Langunge and counterparts

This Agreement has been excouted in Englsh language version, In 2 (two) copies, onch
counterpart for each Party,

Governing law

This Agreement as well as any non-contractusl obligations zrising under or in conneetion

therewith 1s governed by Polish taw, ;

Dispute resolution
The Partics wrevocably agree that any dispute which may arise undet or tn connection with this

Agreement or which reloles to its violation, termination or nullity will be settled by a Polish
cotminon court for the capital city of Warsaw in Worsow




By .. .
Name snd Surname Name and Surname,

. Schedule 1
ht of the Power of Attorney for New Financial Pledges

POWER OF ATTORNEY

¥hal Court Register, under the KRS nymber 0000458671, NIP 8672237801, with the share
WPLN 13,122,250.00 {the "Company™) to BURDALE FINANCIAL LIMITED s lmited

er of Attornoy 18 prented purswant te Clause 6.1 3 (Power of Atiorrey for New Fimanciol
of the finuncial pledges over skares agreement dated [»] 2014 and made beiween the Pledgor
P Pludgee (the “Agreement™).

The Pledgor hereby grants to the Pledgee this Power of Attorney, with full right of substitutron,
1o establish New Financial Pledges over the New Shares. The Pledgee is authorlised 1o use this
Power of Aitorney only il the Pledgor frils 10 perform its obligatiens under Clause 6.1 |
(Natices of filing an apphcation for the registration of New Shares and the regisiration of the
New Shares in the Natlonal Court Register) or Clanse 6 | 2 (New Financial Pledges over the
New Shares) of the Agreement

The Pledgee is vrevecably authorsed to enter, on behalf of the Pledgor, into an zgreement with
uself, creating the security referred to in Clause 1 above, on substantially the same terms and
condinons as pravided in the Agreement and to take any ather actions which may be required
under such agreement,

The Pledgor renounces its night to revoke this Power of Attasncy without the prior written
consent of the Pledgee The Pledgor declercs thot its renunciation of the right of revocation is
Jjustified hy the nature of the legal relationship ereated by the Agreement, on which this Power
of Altornoy is basad and which conrsists in sceuring the repayment of the Secured Clarm

This Power of Attorney expires upon the expicy of the Security Period

This Power of Atlormoy 1s governed by Polish law

This Power of Atlomey Las been executed 1n Enghish languspge version

RCL INDUSTRIES LIMITED - as Pledpor

By . e v Ve s v

R Cm ey e




Schedule 2 _ ¢ e
Form of the Notice of Establishment of Financial Pledg,] Qo"‘“ ) u‘:-ﬁ@
[on the Pledgor's Jetterhead) ot

To* CAVY AEROSPACE 5P.Z O O. {the "Company”) U N
Attention [o] oY P&fmﬂ
Regarding: Financial Pledges over Shares 3“““51‘
Denr Ses, Q!
We hereby give you natice that pursuant to the financia! pledges over shares agreement dateq | E{ff;:c'r
and mude between RCL INDUSTRIES LIMITED (the “Pledgor™) and BURDALE FIj g‘l}‘

LIMITED {the “Pledgec™) (the “Agreement™), a copy of which 1s attached hereto, the Pl ,;l‘
established the financial pledges over lts Shares In the share capital of the Company 10 fivgy
Fledges (the "Finaneinl Pledges™),

regisier confirming the registration of the relevant entry and cerufied by the Company's Managemend
Board as being compliant with the original.

Pleuse confirm your acknowledgement of the above by signing the scknowledgement atinched to the -
enclosed duplicate copy of this Natce of Fstablishment of the Financiel Pledges and returning the
dupheete together with the duly signed scknowledgeinent to us with a copy to the Pledgee

Yours fuithfully,

RCL INDUSTRIES LIMIYTED — as Pledgor

By D ey o e By , e e
Name and Surname, Name and Surpame.

We acknowledge the receipt of the Notice of Establistunent of the Financial Pledges of which this is a
capy together with a copy of the Agreement We also enclose hereto a copy of the Company’s share
regsster, cerbified by the Management Bonrd, confirming the regisirabion of the relevant entry

CAY AEROSPACE SP Z O O. - as Company

By o e By ...
L
Name snd Surneme Name and Surname’
a
-
14 1 i

Warsaw - 20321626 1 , C’Q—(




S Schedule 3
I rm of the Notice on the Exercisc of the Voting Rights

) ‘ RCL INDUSTRIES LIMITED {the “Pledgor™)

fe]

CAV AERQSPACE 8P, Z 0.0. {the "Company™)

Jonusz Zywiec

(%

Exercising the Veoting Raghts under the finaneial pledges over shares agreoment dated

[#] 2014 made botween RCL INDUSTRIES LIMITED {the “Pledgor’™ and
BURDALE FINANCIAL LIMITED (the “Pledgee™) (the “Agreement™)

thereby notfy you of the ocewrrence ot an Event of Dofault. Therefore, following the date of
fitting tms Notice we intend to exercise the Voting Rights

E By ... 0 L . - By . “

Name and Surbame Name and Surneme,

— =




Schedule 4
Form of the Voting Rights Power of Attorney

POWER OF ATTORNLEY

THIS POWER OF ATTORNEY 15 granted on («] 2014 by RCL INDUSTRIES LImvy
linbihty company established pursuant 1o the taws of Engiand and Wales, with its registereg
Muckle LLP Tune Central, 32 Gallowgate, Newcastle Upen Tyne, Tyne & Wear, United Ky
4BF, entered (n the companies register under number 03141566 (the “Pledgaor™), shareholder
Acrospaee Sp. z 0.0. with its regisicred seat in Poland, at ul. Szypowskiege 1, 39-460 Ny
entered in the companies register mauintamed by the District Court n Rzeszbw, X1 Conunereig|
of the Natonal Court Register, under the KRS number 0000458671, NIF 8672237801, with ik,
capitul of PLN 13,322,250 00 (the “Company™) 10 BURDALE FINANCIAL LIMITED a
Hability company estabhshed pursuant to the lews of England and Wales, with fls registered office
Floor, Bow Bells House, | Bread Street, London ECAM 9BL Uniled Kingdom, entored in the comy
register under number 2656007 (the “Pledgee’™)

This Power of Attorney is granted pursuant to Clause 8.3.3 (Foring Rights Power of Attorney) of
financisl pledges over shares agreement dated [»} 2014 and medo betwoen the Pledgor and the Pleg
(the “Agrecment™)

Expressions defined w1 the Agreement have the same meaning when used 1n this Power of Attomey

¢ The Pledgor hereby granis to the Pledgee this Power of Attorney, with the right to appo
further attorneys, to exercise {persanally or by proxy, at a meeting of shareholders or otherwise)
at any t.me upon the occurrence of an Event of Default and after submitting 2 nohice to the
Pledgor and the Company substantially in the form set out in Schedule 3 (Form of the Notice on
the Exercise of Voung Rights) or abstain from exercising the Volting Rights and any other
cofporate rights under Polish law or vuder the Articles of Association titached to alf or any of
the Shares und, subject (o the Financial Pledges created by the Ayreement, as the Pledges thinks
fit, whether at a mesting of the shaicholders of the Company or otherwise. In parlicular, but
without limitetion, the Plzdgee has the following nights’

() the right to demand that the Management Board of the Company convenes an ordinary
or extraordinary genernl meeting of sharcholders of the Company; ond

(b) the right to give eny consent or puthorisntion that is required under Polish law from
the Pledgor as a shareholder of the Company

2, The Pledgee shall exercise the above-mentioned rights exclusively within the scope necessary to
protect, secure or mainasn the relevant Secured Claim

3, The Pledgor renounces its right to revoke this Power of Altorney without the written consent of
the Pledgee The Pledgor declares that its renunciation of the nght of revacation is justifled by
the nature of the legal relationshsp crested by the Agrecment, on which this Power of Attomey
15 based and which consists 1 securing the repayment of the Secured Clam

4 This Power of Attomey expires upon the expiy of the Secunity Periog
: 1,
5 This Power of Atternoy 15 governed by Polish law, ’ ' >
6. This Power of Attorney has been execuled in Enghsh lnanguage verston
il
18 .

Wargnw - 20323626 } Cl




®ES LIMITED —as Pledgor

. e oare

By . e
Name and Surname

EFYET]




Signatories

AS WITNESS the hands of the duly authonised ropresentatives of the Purties hereto the day and year
before written,

The Pledgor
RCL INRUSTRIES LIMITED

Nane and Surnumc Owen McFarlane

The Medgee
BURDALE FINANCIAL LIMITED

&wmwﬂ
Nnme ant Surname VMI':\DQ

Signatures certified by anotary]

-

18
Warsaw - 20321626 ¢

fim




Maringz Grelua-Notarlusz,
Teresa Debska-Grelus-Notariuaz,
Edyta Czartoryslm-Ganczewska-Notariusz
Spblka Cywilna 00-018 Warszawa, ul.Zgoda 3 lok.1
Tel, 22 827.24.24, 22 827-72-51,Tel,/Fax 22 B27-72-53

Repertorinm A nr A@Kﬂ}o /2014
Dma dwudnestego piatego iutego rolu dwa tysiace trzynastego (25.02.2014)
Poswiadczam, 1z podpis gowyzszy zlozyla wilasnorg¢czue w moje) obecnodct
Malgorzata Renatn CHRUSCIAK, zameszkata w mejscowosdci Gramca [05-806),
przy ulicy Warszawslaej nr 20, PESEL 66021400807, legitymujaca sie dowodemn
osobistym ABW 716087, dzialajaca w mueniu 1 na rzecz spétkl pod firma BURDALE,
FINANCIAL LIMITED, spéiki z ograniczong odpowiedzialnoscis, utworzone) zgodnie
z prawem Anglit 1 Walii, 2 sledziba w Londymie (adres’ 5th Floor, Bow Bells House, 1
Bread Street, London EC4AM 9BE Wiellka Brytania) wpisancj do Rejestri Spolek dla
Anglu @ Walr pod numerem 02656007, jako pelnomocnik uprawniona do
reprezentach powyzsze) spolln na podstawie okazanego pelnomocnictwa, pod
ktorym podpis Nigela Broadbery Hogg Czlonka Zarzadu uprawnionego do
reprezentacy{ tej spélla poswiadezyt Nigel Peter Ready Notanusz w mieécie Londynie
w dn 21 sierpnia 2013 roku, dokument ten zawiera klauzule apostlle z dnia 21
sierpma 2013 rolm, nr J757614; Stawajaca odwiadezyla, iz pelnomocnictwo
powyzsze jest wazne i nie zostalo odwolane. Tozsamosé stawajace; stwierdzitam na
podstawic powolanego wyze) dokumentu to2samosc. -
Pobrano: —--
- taksy notarialnej (§ 13 Rozporzadzenia Ministra SprawiedhwoScr z dnia
28 czerwcea 2004 1. w sprawte malisymelnych stawek taksy notanalnej (tekst
Jednohty Dz U Nr 34 z 2013 roku, poz 234} ~—------n -somcemueee—- 100,00 2t
23% podatku od towarbSw 1 ushig VAT (ustawa z dma 11 marca 2004 r. o
podatku od towardw  ustug ~ tekst jednolity Dz. U. Nr 177 22011 rokn, poz
1054 ze zmianamy) ----- - - - 23,00 zi

Bdyta Crar toryska ewsha

Notatds
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Schedule 2
Form of the Voting Rights Pawer of Attorney

THIS POWER OF ATTORNEY 15 granted on 2015 by CAY AEROSPACE
LIMITED, o hinuted hability company established pursuan to the laws of England and Wales, with s
registered office €Yo Muckle LEP Time Central, 32 Gallowgale, Neweastic Upon Tyne, Tyne & Wear,
United Kmpdom, NE 4BF entered i the compantes regsier yirder number 4069894 (the “Pledpsi ™y the
sharcholder of CAV AEROSPACE SP, Z 0.0. wili its regisicred seat in Polond, a1 ul Szypowskiego 1,
39-460 Nowa Deba, cnicred n (e compames regisier mamntained by the Distncl Court m Recsrow, Xl
Commercial Division of (he Natongl Couri Regisier, under the KRS aumber 0000438671, NIP
8672237801, with the share capual of PLN 13,322.250 00 (the “Cumpany™) 10 WELLS FARGO
CAPITAL FINANCE (UK) LIMITED (formicrly BURDALE FINANCIAL LIMITED). a limted
liabaltty company cstablished pursuant (o the laws of England and Wales, with s registered ofTice of Sth
Floor, Bow Bells Housr, 1 Bread Street, London ECAM 9BE United Kingdom, entered 2 the companics
register under number 2656007 (Ihe “Pledgee™)

Thus Power of Attorney s granted pursuant 1o Clause 5§ of the agreement for the change of pledgor,
concluded on 2015 between RCL INDUSTRIES LIMITED, o hinuted habality
company estabhished pursuant 1o the laws of England and Wales, with its repesiered office € o Muckle
LLP Time Ceniral, 32 Gallowgate, Newceastle Upon Tyne, Tyne & Wear, Unined Kingdom, NE) 48F,
centered in the compamies register under number 03141566 (the “Onigmanl Pledgar’™), the Pledgor and the
Pledgec, by means of which the Pledgor aceeded to the financinl pledges over shares agreement dated 25
February 2014, as amended (ihe “Agreement™} and seplaced the Qripinal Pledgor i 1he capacity of
pledgor,

Expressions defined m the Agreemcut have the saise meaning when used in this Power of Attaincy

! The Pledgor hereby gramts to the Pledgee tus Power of Atterncy, with the gt to appont
further atiomeys, to exercise (personally or by proxy. st a meching of shaccholders or otherwise)
at any lime upon the occurrence of an Evenl of Default and afier submutting a notice to the
Pledgor and the Cowpany substantiatly m the form sct out 1 Schedule 3 (Sorm of the Neotice on
the Exercrse of Foting Righis) 1o the Agreement or abstain from excraising Lhe Votnig Righis
and any other corparate rgins under Polish faw or under the Ariecles of Association attached to
ol} or any of the Shares and, subject to the Financial Pledpes ereated by the Apreement, os the
Pledgee thinhs fil, whether at o meeting of the sharcholders of ihe Company or otherwise In
particulay, but without hmnadion, the Pledgee has the fellowing nghts

@) the raght to demand thal the Manageaicol Board of the Company convenes an ordmary
or extraordinnry gencral mecting of sharcholders of he Campany, and

{b) the nghl 10 give any consan or authonsalion that 15 equired under Polish law from
Wl Pledgor as a sharchotder of the Company

2 The Pledgee shalk exercise the above-menuoned rigiis exclusively walin the scope neccssary to
proicel, sccure or mawnlan the Sccured Clum

3 T Pledgor renounces its rght 10 revoke this Power of Attorsey without the wrinen eonsenl of
the Pledgee The Pledgor declares that 18 renunciaton of 1he night of revocanon s jusuficd by
the naware of the fegal relationship created by the Agreement, on which this Pawer of Anaruey
18 based and wlieh consisis in securing the repaymien of the Secured Claim

4 Thus Power of Altorncy expires upon the expity of the Seconly Penod

5 This Power of Anomey s governed by Polish low

Warmnw « 22851237 2
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6 Tlus Power of Attorney has boen eagculed in English language version,

CAV AEROSPACE LIMITED - as Pledgor

By - .
Name and Sumanic, [#]

Warsaw - 22851217 2




Signatories

AS WITNESS (he honds of the duly authonsed represeniztives of tie Partes hereto the day and year first

belore wilien

The Original Pledger
RCL IMNJUSTRIES LIMITED

By : =
Nome and Sumame Oweu MeFartone

Dae |77 Moarch 2015

The Ngw Pledgor
CAVY AEROSPACE LIMITED

By: p—
Name and Surname Owen MeFarlane

Date 177 Marlh 2015

The Pledgee

WELLS FARGO CAPITAL FINANCE (UK) LIMITED
{fos meilv BURDALE FINANCIAL LIMITED)

By Vo e

Nene and Sumame

Datc

Warsow - 22853217 2

P




Signatories
AS WITNESS the hands of the duly authotised sepiesentatives of the Parties hereto the day and year first

befoe wiitten.

The Orignal Pledgor
RCL INDUSTRIES LIMITED

By e .
Name and Sumame* Owen McFai lane

Date

The New Pledgor
CAV AEROQSPACE LIMITED

By .. . -
Name and Sumame: Owen McFalane

Date

The Pledgee
WIELLS FARGO CAPITAL FINANCE (UK) LIMITED
(formeily BURDALE FINANCIAL LIMITED)

Name and Sumatne. —

Date. 7] Morth 2015

Waisaw - 225532372
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