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CERTIFICATE OF THE
REGISTRATION OF A CHARGE
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Charge code: 0467 2639 0033
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AGREEMENT ON ESTABLISHMENT OF THE REGISTERED PLEDGE AND THE FINANCIAL PLEDGE OVER
SHARES

THIS AGREEMENT is made hetween:

(1)

(2)

NATIONAL WESTMINSTER BANK PLC, 2 company established under the laws of England,
with its registered office in London, 250 Bishopsgate, London, England, EC2M 4AA, the United
Kingdom, with company number 00929027 (the "Pledgee”);

and

GARDNER GROUP LIMITED, a company established under the laws of England, with its
registered office in Derby, Unit 9 Victory Park, Victory Road, Derby, DE24 8ZF, the United
Kingdorn, with company numbsr 046726382 (the "Pledgor").

All above-mentioned entities are jointly referred to as the "Parties"”.

{A)

PREAMBLE

WHEREAS, the Pledgee as lender and, among others, the Pledgor as borrower concluded the
Term Facility Agreement (as defined below} pursuant to which the Pledgee agreed to make
available to the Pledgor, on the terms and conditions set forth in the Term Facility Agreement,

the Facility (as defined therein).

WHEREAS, the Pledgee as lender and, among others, the Pledgor as borrower concluded the
CLBILS Facility Agreement (as defined below) pursuant to which the Pledgee agreed to make
available to the Pledgor, on the terms and conditions set forth in the CLBILS Facility Agreement,

the Facilities (as defined therein).

WHEREAS, the NatWest Markets (as defined below) as Party A and the Pledgor as Party B
concluded the Hedging Agreement (as defined below).

WHEREAS, the Pledgor is a shareholder of the Company (as defined below).

WHEREAS, in order to secure the payment of ali amounts due to the Pledgee and NatWest
Markets (as defined below) from the Pledgor under Clause 21 (Parallel Debt Covenant) of the
Intercreditor Agreement, the Pledgor is under an obligation to establish in favour of the Pledgee
the registered pledge (subject to entry info the register of pledges) and the financial pledge over
all shares held by the Pledgor in the share capital of the Company, to secure the Secured Claim
{as defined below) and the Piedgor is wiling to establish the registered pledges and financial
pledges over those shares and enter into this Agreement.

WHEREAS, pursuant to the Intercreditor Agreement (as defined below) the Secured Parties
(as defined below) agreed that the Pledgee shall act as the pledge administrator to the
Registered Pledge within the meaning of Article 4 of the Piedge Law.

THE PARTIES HEREBY AGREE AS FOLLOWS:
DEFINITIONS AND INTERPRETATION

Definitions

Definitions used in this Agreement and not defined in it have the meaning as set out in the Term
Facility Agreement andfor the CLBILS Facility Agreement and will be interpreted in accordance
with the Term Facility Agreement and/or the CLBILS Facility Agreement. In this Agreement the
following terms shail have the following meaning:

"Act on Specific Financial means the Acton Specific Financial Collateral of 2 April 2004,
Coliateral’ as amended.

"Agreement” means this agreement on establishment of the registered
pledge and the financial pledge over shares in Gardner
Aerospace Tczew sp. 2 0.0., together with all schedules
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AGREEMENT ON ESTABLISHMENT OF THE REGISTERED PLEDGE AND THE FINANCIAL PLEDGE OVER
SHARES

"Articles of Association”

"Bankrupicy Law"

"Business Day"

"CLBILS Facility Agreement”

"Civil Code”

"Civil Procedure Code"

"Commercial Companies

Code"

"Company"

"Declared Default”

"Distributions”

"Enforcement Notice"

hereto.

means the articles of association of the Company executed
in the form of the notarial deed dated 24 November 2000,
made before Wiktor Boidok, the notary in Warsaw, having his
notarial office in Warsaw, at ul. Wilcza 28/1, under the Rep. A
no. 8842/2000 as amended.

means the Bankrupicy Law of 28 February 2003 as
amended.

hias the meaning given to it in the Term Faciiity Agreement
and/or the CLBILS Facility Agreement.

means the facilities agreement dated on or about the date of
this Agreement, made available under the Coronavirus Large
Business interruption Loan Scheme, concluded between,
among others, the Pledgee as lender and security agent, the
Pledgor as boirower and the Company as cne of the
guarantors, as amended.

means the Civil Code of 23 April 1864, as amended.

means the Civil Procedure Code of 17 November 1964, as
amended.

means the Commercial Companies Code of 15 September
2000, as amended.

means Gardner Aerospace Tczew sSp. 2 0.0., having its
registered office in Tczew, at the address: ui. Skarszewska
21, 83-110 Tczew, Poland, entered intc the commercial
register of the National Court Register, maintained by the
District Court Gdansk-Pélnoc in Gdansk, VI Commercial
Department of the National Court Regisier, undar KRS No.
0000039153, REGON 182386252, NIP 5932278287.

means an Event of Default in respect of which a notice has
been served by the Pledgee pursuant fo Clause 25.20
{(Acceleration) of the Term Facility Agreement and/or the
CLBILS Facility Agreement, accordingly.

Means the shareholders’ rights to dividends and other
distributions (inciuding the proceeds from redemption of the
Shares or liguidation of the Company) in respect of the
Shares for the Company's financial year ended 2017 and for
each subseguent financial year until the expiry of the Security
Period.

has the meaning given to it in Clause 7.1 (Enforcement of the
Fledges).

Warsaw 11039408.2
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ABREEMENT ON ESTABLISHMENT OF THE REGISTERED PLEDGE AND THE FINANCIAL PLEDGE OVER
SHARES

"Event of Defauit”

"Existing Financial Share
Pledge Agreement -
NatWest"

"Existing Financia! Share

Pledge Agreement - RBSIF"

"Existing Registered Share
Pledgs Agreement -
NatWest"

"Existing Registered Share
Pledge Agreament - RBSIF"

"Existing Pledges”

"Existing Security”

"Existing Share Pledge

Agreements”

"Finance Document”

"Financial Pladge"

"Hedging Agresment”

“intercreditor Agresment”

has the meaning given to it in the Term Facility Agreement
and/or the CLBILS Facility Agreement.

means the financial pledge aver shares agreement dated 23
July 2018 hetween the Pladgee and the Pledgor, pursuant to
which the Pledgor pledged the Shares to the benefit of the
Pledgee.

means the financial pledge over shares agreement dated 23
July 2018 between RBS invoice Finance Limited and the
Pledgor, pursuant to which the Pladgor pledged the Shares
to the benefit of RBS invoice Finance Limited.

means the registered pledge over shares agreement dated
23 July 2018 between the Pledgee and the Pledgor, pursuant
o which the Pledgor pledged the Shares to the benefit of the

Fledges.

means the registered pledge over shares agreement dated
23 July 2018 between RBS Invoice Finance Limited and the
Pledgor, pursuant to which the Pledgor pledged the Shares
to the benefit of RBS Invoice Finance Limited.

means each entity being a pledgee under any Existing Share
Pledge Agreement.

means Security established in accordance with the Existing
Share Pledge Agreements.

means jointly the Existing Financial Share Pledge Agreement
— RBSIF, Existing Financial Share Piedge Agreement —
NatWest, Existing Registered Share Pledge Agreement -
RBSIF and Existing Registersd Share Pledge Agreement —
Nat\West,

has the meaning given to it in the Term Facility Agreement
and/or the CLBILS Facility Agreement.

means the financial pledge listed in Clause 2.2 (Finrancial
Pledge).

means the ISDA 2002 Master Agreement, dated as of 8 April
2016 between NatWest Markets as Party A and the Pledgor
as Party B, together with Schedule thereto, as amended and
restated on or about the date of this Agreement, as may be
further amended.

means the intercreditor agreement entered intc on 23 July
2018 between, among others, the Pledgee as term lender,
RBS Invoice Finance Limited as ABL lender, NatWest
Markets (a5 defined below) as hedge counterparty, Gardner
Aerospace Holdings Limited as subordinated creditor, certain
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AGREEMENT ON ESTABLISHMENT OF THE REGISTERED PLEDGE AND THE FINANCIAL PLEDGE OVER
SHARES

"NatWest Markets"

"New Shares"

"Other Pledges - NatWest"

"Other Pledges - RESIF"

"Pledge Law"

"Pledges”

"Registered Pledge”

"Regulation”

"Restructuring Law

"Secured Claim"

"Secured Parties”

"Security”

companies as original intra-group lenders, certain companies
as original debtors and the Pledgor as company, as amended
and restated on or about the date of this Agreement and as
may be further amended.

NatWest Markets plc, a company established under the laws
of Scotiand, with its registered office in Edinburgh, 36 St
Andrew Square, Edinburgh, EH2 2YB, the United Kingdom,
entered in the commercial register under number SC080312,
in its capacity as Hadge Ceounterparty (as defined in the Term
Facility Agreement).

means all shares in the share capital of the Company
acquired or subscribed for by the Pledgor afier the date of
this Agreement.

means any financial pledge or registered pledge established
over the Shares under the financial pledges over shares
agreements and registered pledges over shares agresments
(other than this Agreement) concluded belween the Pledgor
as pledgor and the Pledges as pledgee.

means any financial pledge or registered piedge estabiished
over the Shares under the financial pledges over shares
agreements, registered pledges over shares agreements or
agreements on the establishiment of the registered pledge
and the financial pledge over shares concluded between the
Piedgor as pledgor and the RBS invoice Finance Limited as

pledgee.

means the Act on Registered Pledge and the Register of
Pledges of 6 December 1898, as amended.

means jointly the Registered Pledge and the Financial
Pledge.

means the registered pledge listed in Clause 2.1 (Registered
Pledge).

means the Regulation of the Minister of Justice dated 10
March 2009 on Conducting the Sale of the Object of
Registered Pledge under a Tender Procedure, as amended.

means the Restructuring Law of 15 May 2015, as amended.

means a monetary receivable of the Pledgee against the
Pledgor under Clause 21 {Parallel Debt Covenant) of the
intercreditor Agreement.

means NatWest Markets and the Pledgee.

has the m&aning given to it in the Term Facility Agreement

Warsaw 11039408.2
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AGREEMENT ON ESTABLISHMENT OF THE REGISTERED PLEDGE AND THE FINANCIAL PLEDGE OVER
SHARES

and/or the CLBILS Facility Agreement.

"Security Period" means the period commencing on the date of this Agreement
and ending on the date on which the Secured Claim is finally
and irrevocably paid or discharged in full.

"Shares" means 12,840 shares in the share capital of the Company,
with the nominal value of PLN 500 (five hundred zioty) each,
of the fotal nominal value of PLN 6,420,000 (six miilion four
hundred and twenty thousand zloty) constituting 100% of the
Company's share capital, heid by the Pledgor at the date of
this Agreement.

"Term Facility Agresement” means the term facility agreement dated 23 July 2018,
concluded between, among others, the Pledgee as lender
and security agent and NatWest Markets as hedge
counterparty, the Pledgor as borrower and the Company as
one of the guarantors, as amended and restated on or about
the date of this Agreement and as may be further amended.

"Valuation” means each valuation prepared or {o be prepared by the
Vaiuer, in line with the Pledgee's instructions, in order to
determine the market value of the Shares using two valuation
methods: (1) a commonly applied method reflecting current
marketability of the Shares and used by the Valuer as it may
from time to time at its discretion think fit, and (2) a method
used for estimating the liquidation value of the assets of the
Company in a forced sale.

"Valuer" means a professional valuer from among the foilowing firms:
KPMG Advisory sp. Z 0.0., Deloitte Advisory sp. 2 0.0., Ernst
& Young spétka z ograniczong odpowiedziainoscia Corporate
Finance sp.k., PricewaterhouseCoopers Polska spoika z
ograniczong odpowiedzialnodcig Audyt sp.k. and Grant
Thornton Frackowiak spotka z cgraniczona
odpowiedzialnogcig sp. K or their legal successors or
companies from their capital groups involved in valuing
assets.

"Voting Rights" means the voting rights and any other corporafe rights
attached to the Shares under Polish law or under the Articles
of Association (in particuiar the right to demand fo call an
extracrdinary sharehoiders’ mesting of the Company or to
give any consent as the Company’s sharehoider), whether at
the meeting of the Company's shareholders or otherwise.

1.2 interpretation

(a) The principles of construction set out in clause 1.2 (Construction) of the Term Facility Agreement
andfor the CLBILS Facility Agreement shall have effect as if sef out in this Agreement, except
that the references to “this Agreement” contained in them will be treated as references to this
Agreement, and furthermore for the purpose of this Agreement, unless the context indicates

otherwise:
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AGREEMENT ON ESTABLISHMENT OF THE REGISTERED PLEDGE AND THE FINANCIAL PLEDGE OVER

SHARES

{i) an "amendment” shall also mean a supplementation or a provision overriding a former
provision, and "amended” shall be construed accordingly;

(i) a "provision” or a "document’ means a given provision or document together with all
amendments thereto or a new provision overriding the former provision or documeant,
as adopted, consolidated or replaced;

i) "Clause” or "Scheduie” shall mean a clause or a schedule hereto;

(b)

2.2

2.3

2.4

2.5
(@)

{b)

(iv) a "person’ means a natural person, a legal person or an organization without a lega!
identity, including their legal successors and assignees;

(v) references to a "continuing” Event of Default shail be construed in compliance with
tha Term Facility Agreement and/or the CLBILS Facility Agreement; and

{vi) references fo plural aisc include references to singular and vice versa.

The table of contents and headings are for ease of reference only and do not affect the
interpretation of this Agreement.

PLEDGES

Registered Pledge

The Pledgor hereby establishes in favour of the Pledges acting as a pledge administrator within
the meaning of Article 4 of the Pledge Law, appeinted by the Secured Parties in the Intercreditor
Agreement, a registered piedge over the Shares as a security for the repayment of the Secured
Claim up to the maximum secured amount of GBP 67 500,000 (sixty seven million five hundred

thousand British pounds).
Financial Pledge

The Pledgor hereby establishes in favour of the Pledgee in accordance with the relevant
provisions of the Act on Specific Financial Collateral a financial pledge over the Shares as
security for the repayment of the Secured Claim.

Ranking of the Pledges

The Financial Pledge (and upon final registration) the Registered Pledge shall be ranked in
accordance with the terms of the Intercraditor Agreement.

Distinction between the Pledges

Rights and obligations arising exclusively under the Pledge Law shall not apply to the Financial
Pledge. The rights and obligations arising exciusively under the Act on Specific Financial
Collateral shall not apply to the Registered Pledge.

Pledges over New Shares

The Pledgor undertakes that following taking up or acquisition of any New Shares, it shall
establish, for the Pledges's benefit, a registered pledge and a financial pledge over the New
Shares as security for repaymaent of the Secured Claim.

The pledges shall be established pursuant to an agreement on establishment of the registered
pledge and financial pledge over shares on substantiaily the same terms and conditions as
provided in this Agreement, which shail be executed by the Pledgor within 10 Business Days
from:

(i) acquisition of the New Shares by the Pledgor,; or

(i) the delivery to the Pledgor of the copy of the court decision on the registration of the
share capital increase in case of taking up any New Shares.
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AGREEMENT ON ESTABLISHMENT CF THE REGISTERED PLEDGE AND THE FINANCIAL PLEDGE OVER
SHARES

(c)

2.6
(a)

()

(d)

3.1
(@)

(c)

On the date of this Agreement, the Pladgor shall grant a powsr of attorney to the Pledgee in the
form and substance of Scheduie 3 (Form of the Power of Altorney) authorizing the Pledgee,
among others, to execule a relevant agreement on establishment of the registered and financial

pledges.
Consents
The Pledgee hereby expresses its consent to the establishment of the Pladges.

The Piedgee hereby consents to the establishment of any Other Piedges ~ NatWest and any
Other Pledges — RBSIF, in particular to the establishment of any Security (inciuding financial
pledges and registerad pledges over shares) under an agreemant for registered and financial
pledges over shares in the Company heid by the Pledgor in favour of RBS Invoice Finance
Limited to be enterad into on or about the date hereof. The above consent is made by the
Pledgee alsa in the capacity of a pledgee under the following agreements:

{i) the Existing Registered Share Pledge Agreement — NatWest, a regisiered pledge
registered in the register of pledges under number 2578612; and

i) the Existing Financial Share Pledge Agreement — Nat\Wesi.

The Piedgor confirms that it has obtained consent of each relevant Existing Pledgee for
establishing each Security under this Agreement, in particular consent of RBS invoice Finance
Limited as a pledgee under the following agreements:

(i) the agreemeant for registered and financial pledges over shares in the Company heid
by the Pledgor in favour of RBS Invoice Finance Limited to be entered into on or about

the date hereof,

(if) the Existing Registered Share Pledge Agreement — RBSIF, a registered pledge in the
register of pledges under number 2578258, and

{iiiy the Existing Financial Share Pledge Agreement — RBSIF.

The Pledgor consents to the Pledges continuing as security for the Secured Claim foliowing
any novation of the Secured Claim and confirms that the Pledges will not be affected by any
infermediate payment or dischargs in whole or in part of the Secured Claim.

REGISTRATION

Notice of the Pledges

The Pledgar shall notify the Company in writing about the execution of this Agreement within 2
Business Days from the date of this Agreement, by delivering to the Company, with the copy to
the Pledgee, a notice in the form set out in Schedule 1 (Form of the notice of establishment of
pledges) and shall provide the Pledgee with evidence of delivery of such nofification to the
Company and it shall within 30 days from receiving of the aforementioned notice shall cause
the Financial Pledge together with the Pledgee’s right to exsrcise the voting rights attached to
Shares to be registered in the Company’s shares register and within this period shall provide
the Piedgee with a copy of the amended shares register.

The Pledgor shall notify the Company about the establishment of the Registered Pledge within
5 Business Days following the receipt of the decision issued by the relevant court on the
registration of the Registered Pledge in the register of pledges by delivering a duly completed
notice substantially in the form and substance of Scheduls 1 {Form of the Notice of
Establishment of the Pledges) and attaching a copy of this Agreement, and a copy of court's
decision evidencing the fact of registration of the Registered Pledge.

The Pledgor shall cause the Registered Pledge to be registered in the Company's shares
register together with the Pledgee’s right to exercise the Voting Rights in accordance with the
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AGREEMENT ON ESTABLISHMENT OF THE REGISTERED PLEDGE AND THE FINANCIAL PLEDGE OVER
SHARES

(d)

3.2

3.3

3.4

3.5

provisions of this Agreement, within 10 Business Days from the Company's receipt of the notice
of establishment of the Registered Pledge and then promptly provide the Pledgee with a copy
of the ameanded shares register.

The Pledgor shall arrange that a new list of shareholders evidencing establishment of the
Registered Pledge is prepared and signed and, promptly after the signing of such new list of
shareholders, submitted to the National Court Register, in accordance with Article 188 § 3 of
the Commercial Companies Code and then promptly provide the Pledgee with a copy of the
application evidencing submission of the above list.

Application for registration

Within 5 Business Days from the date of this Agreement, the Pledgor shall at its own cost file
or procure filing of the application (in the form and substance agreed previously with the
Pledgee) for registration of the Registered Pledge in the register of pledges kept by the relevant
court. The Pledgor shall within 2 Business Days of the date of filing of such application deiiver
to the Pledgee the copy of such application, with svidence of its receipt by or confirmation of its
dispatch to the relevant court together with evidence of payment of the relevant fees, including

court fees.

Official form

The application for registration of the Registered Pledge shall be lodged on the appropriate
official forms.

Reagistration obligations
Untii the Registered Pledge is duly registered in the pledge register, the Pledgor:

(a) may not withdraw or change the application for registration of the Registered Pledge
without the prior written consent of the Pledgee;

{b) is obliged to take any action which may be required from the Pledgor or necessary on
part of the Pledgor in order to duly register the Registered Pledge in the register of

pledges;

{c) is obliged to prompily deliver to the Pledgee copies of all court decisions and other
documents received by the Pledgor in connection with the registration proceedings;

and

{c) is obliged to rectify any formal defect in the application within the time frames
determined by the relevant registration court and at its own cost.

Registration with the Companies House

The Pledgor consents to the registration of each Pledge at Companies House pursuant to Part
25 of the Companies Act 2006,

EXPIRY
Expiry of Pledges
Unless the Parties agree otherwise:

(a) the Registered Pledge shall expire and be released upon the expiry of the Security
Pericd; and

{b) the Financial Pledge shall expire and be released at the earlier of:
(i) the date of expiry of the Security Period; or
{ii) 31 December 2026.

Warsaw 11039408.2 Page 10 of 24



AGREEMENT ON ESTABLISHMENT OF THE REGISTERED PLEDGE AND THE FINANCIAL PLEDGE OVER
SHARES

4.2

4.3

Release

After the expiry of the Pledges in accordance with this Agreement or expiry of the Security
Period (as the case may be), subject to Clause 4.3 (Exception) at the Pledgor's request and
expense, the Pledgee will immediately execute and deliver to the Pledgor the documents
canfirming the expiry of the Pledges and such other documents as are necessary to delete the

Registered Pledge from the register of pledges.

Exception

The Pledgea shall not be cbiiged to release (or confirm release of) any of the Pledges
established under this Agreement if any payment made towards satisfaction of the Secured
Claim may be declared ineffective or invalid pursuant to Article 527 and the foilowing of the Civil
Code, Article 127 and the following cf the Bankruptcy Law, Article 304 and the following of the
Restructuring Law or any other mandatory provision of law as evidenced by an opinion received
by the Pledgee and prepared by a reputable law firm.

REPRESENTATIONS AND WARRANTIES
Representations of the Pledgor
The Pledgor hereby represents and warrants to the Pledgee that:

(a) the Pledgor is a shareholder of the Company holding 12,840 shares in the share capital
of the Company, with the nominal value of PLN 500 (five hundred zloty) each, of the
total nominal value of PLN 6,420,000 (six million four hundred and twenty thousand
zloty) constituting 100% of the Company's share capital, held by the Pledgor at the date

of this Agreement;

(b the Pledgor has full and exclusive legal title to each of the Shares, and there is no
Security over or in respect of the whole or any part of Shares and the Pledgor's rights
to Shares, other than the Security created or permitted to subsist in accordance with
the Term Facility Agreement and/or the CLBILS Facility Agreement;

(€) no Share or any right attached to the Shares is the subject of a dispute or claim;
() the Company has been duly established under the Articles of Association;

(e the Pledgor is a company duly incorporated and validly existing under the laws of its
incorporation;

() all authorisations, administrative, corporate and other actions required to authorise
Pledgor's execution of this Agreement and performance of its obligations hereunder
have been duly taken and are in full force and effect, in particular the Pledgor has the
benefit of all necessary consents and authorisations required under all applicable law
in connection with its ownership of the Shares in the share capital of the Company and
all suich consents and authorisations are final (ostateczne);

{g) the execution and performance of this Agreement (including the creation and
enforcement of any Security created, or required to be created, under this Agreemeant)
does not violate the articles of association (including the Articles of Association), by-
laws or other corporate rules, any provisions of law, regulations or any judgment, order
or decree of any court, governmenta! authority or any agreement of any nature binding
on the Pledgor or the Company, in particular there is no prohibition on crating Security
in respect of the Shares;

{h) the Pledgor's obligations under this Agreement are valid, binding and enforceable in
accordance with their terms;
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AGREEMENT ON ESTABLISHMENT OF THE REGISTERED PLEDGE AND THE FINANCIAL PLEDGE OVER

SHARES
(i) the Pledgor's corporate documents do not contain any provisions which might
adversely affect the performance of this Agresment;
{ the Articles of Association do not contain limitations on voting by a proxy or a pledgee

5.2

6.2
(2)

8.3

at a shareholders' meeting nor any other provisions which might adversely affect the
performance cf this Agreement;

{k) Financial Pledge (and upon final registration) the Registered Pledge shall be ranked in
accordance with the terms of the Intercreditor Agreement; and

] the Shares were fully paid up.

Repetition of the representations and warranties

The above representations and warranties are made on the date of this Agreement, and will be
deemed to be repeated cn each date that any representation is made or deemed repeated
pursuant to the Term Facility Agreement andfor the CLBILS Facility Agreement by reference to
the facts and circumstances then existing.

UNDERTAKINGS

Duration

The undertakings in Clause 8 {Undertakings) shall remain in force throughout the Security
Period.

information and inspection

The Pledgor shail promptly provide the Pledgee with all information requested by it in writing
relating to the Shares.

The Pledgor shall procure that the Pledgee shall at any time, upon & Business Days’ prior
written notice, have the right to inspect the shares register and the minutes book of the

Company.
Negative covenants

Unless permitted under the Term Facility Agresment andfor the CLBILS Facility Agreement or
upon prior written consent of the Pledgee, during the Security Period the Pledgor shall not:

(&) sell, transfer or otherwise dispose of any of the Shares or assign any right attached
thereto;

(b} introduce (or permit the introduction of) changes to the Articles of Assaciation that could
affect the validity and enforceability of the provisions of this Agreement or any document
related to if;

{c) create (or permit the creation of) any Security in respect of any of the Shares or any

rights attached thereto; or

{d) exercise its Voting Rights over the Shares in a manner which would adversely affect
the rights of the Pledgee in respect of the Shares.

ENFORCEMENT

Enforcement of the Pledges

Upon the occurrence of a Declared Defauit which is continuing and provided that the Secured
Claim {or any part thereof) are due and payable, the Pledgee may, upon prior writter notice (the
"Enforcement Notice"), being given by the Pledgee to the Pledgor, in its absolute discretion
and subject to the provisions of the Civil Procedure Code, the Pledge Law or the Act on Specific
Financial Coliateral, as appropriate, enforce each of the Pledges through court enforcement
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SHARES

7.2
(@)

(b)

{c)

(d)

(e)

(f)

7.3

proceedings or through any of the methods specified in Clause 7 (Enforcement). The
Enforcement MNotice shall specify the method of enforcement of the Pledges selected by the
Pledgee. if the Pledgee intends to select a different method of enforcement from among those
set out in this Agreement, it shall deliver a new Enforcement Notice specifying such method.
For the purpose of the enforcement of any of the Registered Pladges pursuant to Clauses 7.2
{Taking ownership of the Shares} and 7.4 (Sale of the Shares), the Enforcement Notice
constitutes a nctice within the meaning of Article 25 Section 1 of the Pledge Law.

Taking ownership of the Shares

The Pledgee may enforce the Pledges by taking ownership of the Shares in accordance with:

{i} Article 22 of the Pledge Law; or
ii) Article 10 of the Act on Specific Financial Collateral — in respect of the Financial Pledge.

The value of the Shares for the purpose of the take-over of the Shares in accordance with this
Ciause 7.2 will be 75% of the net book valug of the Company's assets (without taking into
account Company's liabilities under the Finance Documents) as set cut in the Company’s most
recent financial statements made available to the Pledgee under Clause 22.1(a}{i)(B) of the
Term Facility Agreement and/or 22.1(a)(i}(B) of the CLBILS Facility Agreement, unless no such
financial statements were made available to the Pledgee or unless the Pledgee (acting
reasonably and in good faith) determines that this amount exceeds the sums that can be
realised upon the dispasal, in which case the Pledgee shall notify the Pledgor and shail ba
authorised to proceed with the seizure based on the valuation under item {c) below.

in order to determine the market value of the Shares for the purposes of the take-over of the
Shares, the Pledgee shall appeint a Vaiuer and instruct it to prepare the Valuation.

if the Pledgee so determines under Clause 7.2(b) above (or, for any reason, the value of the
Shares has not been, or cannot be, determined pursuant to Clause 7.2(b), the value of the
Shares for the purpose of the seizure, will equal the value estimated in the Valuation reduced
by 25%.

If the Valuation made pursuant to Clause 7.2{¢) indicates the market value of the Shares as
different amounts or respectively as a range of amounts, the arithmetic average of such
amounts wiil be adopted as the value of the Shares for the purposes of taking ownership of the
Shares by the Pledgee.

Subject to Article 25 of the Pledge Law or Article 10 of the Act on Specific Financial Coilateral,
as applicable, the take-over of the Shares shall be effected upon a separate notice deiivered to
the Pledgor within 7 days after delivery of the Enforcement Notice, from the Pledgee, specifying
that take-cver of the Shares has been chosen as the enforcement method.

Procedure after the take-over of the Shares

After the take-over of the Shares for the value indicated in 7.2(f) (Taking ownershin of the
Shares), the Pledgee shall seek a potential purchaser or purchasers for the Shares who would
gffer the highest price for the Shares in accordance with the following requirements:

(a) the notice of the sale shall be published in a Polish national newspaper and, optionally,
an international trade journal,

(b) the Pledgee may re-publish the notice if it finds it necessary;
{c) the Pledgee shall use reasonable endeavours to find an offer for the highest price; and

(d) the Pledgor may seek offers for the purchase of the Shares and the Pledgee, acting in
good faith, will take into account any offer presenied by the Pledgor.
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7.4
(2)

(b)

()

(d)

8.2

Sale of the Shares

The Pledges may be enforced:

{i) by the sale of the Shares in a public auction carried out by a notary or public bailiff
pursuant to Article 24 of the Pledge Law and the Regulation within 14 days of the
Piedgee's application for such sale;, and/or

(i) in respect of the Financia! Pledge, through the saie of Shares carried out by the Pledgee
in accordance with Article 10 of the Act on Specific Financial Collateral. Provisions of
Clause 7.3(a) - 7.3(d) (Procedure after the faks-over of the Shares) shall apply
accordingly to such sale of the Shares.

The sale of the Shares may be conducted upon delivery by the Pledgee to the Pledgor of an
Enforcement Notice in case of the Financial Pledge, or in case of the Registered Pledge, a
separate notice delivered no earlier than aiter 7 days following receipt of the Enforcement
Notice, specifying that sale of the Shares has been chosen as the enforcement method.

Unless otherwise provided for in the mandatory provisions of law, the sale in the public auction

shall be carried out on the following conditions:

{i) in Warsaw;

{ii) for a bidding price equal to 75% of the value of the Shares as set out in Clause 7.2(b)-
7.2(e) {Taking ownership of the Shares) apply accordingly; and

(i) at the cost of the Pledgor.

If during the first public auction there is no applicant for the purchase of the Shares for the price
constituting at least 75% of their value estimated in accordance with Clause 7.2(b)-7.2(e)
(Taking ownership of the Shares), the Pledgee may decide to carry out ancther public auction.
Unless otherwise agreed between the Pledgor and the Pledgee, the bid price for the Shares in
the second public auction and each subsequent auction must not be lower than the bidding
price estimated for the purpose of the previous auction reduced by 10%.

APPLICATION OF PRCGCEEDS

Application of proceeds

Any maneys received by the Pledgee as a result of enforcement of each of the Pledges in case
of sale of the Shares after the take-over of the Shares pursuant to Clause 7.3 (Procedure affer

the take-over of the Shares) decreased by:

(a) the value of the Shares at which the Shares were seized by the Pledgee pursuant to
Clause 7.2 (Taking ownership of the Shares), and

{p) any costs borme by the Pledgee in connection with the sale of the seized Shares,
shall be applied towards discharge of the Secured Claim in accordance with the provisions of
the Intercreditor Agreement.

Any maneys received by the Pledgee as a result of enforcement of the Pledge in case of other
methods of enforcement than sale of the Shares after the take-over of the Shares pursuant to
Clause 7.3 (Procedure after the take-over of the Shares) shall be applied towards discharge of
the Secured Claim in accordance with the provisions of the intercreditor Agreement.

Excess

In case the amounts received by the Pledgee exceed the vaiue of the Secured Claim, the
Pledgee shall immediately pay the excess to the Pledgor.

SHAREHOLDERS’ MEETINGS
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9.1

9.2
(2)

10.
(a)

(b)

1.
111

11.2

11.3

Shareholders’ meetings

After a Declared Default which is continuing the Pledgor shall give written notice to the Pledgee
of each shareholders’ meeting of the Company {and disclose the agenda of such shareholders'
meeting) not later than 5 Business Days before such shareholders’ meetings. The Pledges may
attend each shargholders’ meseting as an observer.

Exercise

If a Declared Default is continuing and if the Pledgee serves upon the Pledgor and the Company
a notice in the form set out in Schedule 4 {Form of the Notice on Exercise of Voting Rights), the

Pledgee shall be entitled to exercise Voiing Rights.

From the moment when the Pledgee nelifies the Pledgor and the Company that a Declared
Default is continuing, the Pledgor shall not exercise the Voting Rights without prior written
consent of the Pledges.

DIVIDEND AND OTHER CONSIDERATIONS

The Pledgor shall, to the extent not prohibited by the Term Facility Agreement or the CLBILS
Facility Agreement, remain entitled to receive all Distributions until the date the Pledgee serves
upon the Pledgor (exclusive of that day) the Enforcement Notice. The Pledgee is entitled to
deliver the Enforcement Notice only if a Declared Default has occurred and is continuing.
Following the date (inclusive thereof) when the Pledgee serves upon the Pledgor the
Enforcement notice, the Pledgee shall be the sole and exclusive entity entitled to receive all
Distributions and the Pledgor shali undertake all available measures to arrange and ensure that
all Distributions are made by the Company in favour of the Pledgee. In particular the Pledgor
undertakes promptly upon receipt of the Enforcement Notice to instruct the Company tc make
Distributions in favour of the Pledgee. Such an instruction shall remain in force until the
Company has received a different instruction from the Pledgee (copied in to the Pledgor).

Upon the occurrence of a Declared Default which is continuing the Pledgee shall also be entitled
to collect any proceeds from the Shares, pursuant to Article 319 of the Civil Code in cannection

with Article 328 of the Civil Code.
POWER OF ATTORNEY

Power of attorney

The Pledgor as a security hereby unconditionaily and irrevocably grants, at the date of this
Agresment, to the Plaedgee a power of attorney in the form and substance set out in Schedule
3 (Form of the Power of Atforney) to exercise Voting Rights and carry out any and ail actions to
which the Pledgor is obliged hereunder and has not taken within the required period of time, in
particular to enter on behalf of the Pledgor into an agreement on establishment of the registered
pledge and financial pledge over the New Shares, substantially in the same form and substance
as this Agreement. The Pledgee may use this power of attorney in respect of exercising the
Voting Rights only if a Deciared Default is continuing and only in @ manner aiming — directly or
indirectly — at the satisfaction of the Secured Claim.

Exclusion of limitations

The limitations arising from Article 108 of the Civil Code do not apply to the Pledgee acting as
an attorney-in-fact, which means that the Pledgee may be the other party to the transactions it
makes on behalf of the Piedgor and may represent several parties to the transactions it makes

on behalf of the Pledgor.

Duration
During the Security Period, the Pledgor renounces its right to revoke this power of attorney
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1.4

11.6

11.6

12.

13.
131

(=

(b)

13.2

14.

186.
15.1

without written consent of the Pledgee. The Pledgor declares that its renunciations of the right
of revocation is justified by the nature of relationship created by the Facility Agreement and this
Agreement, on which this power of atiorney is based and which consists of securing the

Secured Claims.
Additional documents

The Pledgor shall promptiy deliver fo the Pledgee at its request all necessary documents
evidencing the grant of such power of attorney in such form (including notarial form) as may be

reascnably required by the Pledgee.

Terminafion

The power of attorney granted pursuant to Clause 11 (Power of Altorney) will expire
simuitaneously with the expiry of the Security Period.

Further powers of attorney

The Pledgee may grant further powers of attorney to any persan the Pledgee thinks fit.

SUBMISSION TO ENFORCEMENT

The Pledgor shall, within the timing set out in the Term Facility Agreement and/or the CLBILS
Facility Agreement, sign a statement on voluntary submission to enforcement pursuant to Article
777 § 1 of the Civil Procedure Code in a form of notarial deed previously agreed with the
Pledgee.

MISCELLANEOUS PROVISIONS

Separate security interest

The Parties hereby expressly acknowledge and confirm that the each Pledge estabiished
hersunder constitutes a security interest in favour of the Pledgee separate from, and unrelated
to, any other security interest which has been or shall have been granted by the Pledgor or any
other third party to the Pledgee to secure the payment and performance of the Secured Claim.

The Pledgee shall be entitied to exercise its rights hereunder and under the applicable law on
the terms and conditions hereof irrespective of any right which it may enjoy under any other
security interest securing the payment and performance of the Secured Claim.

Cumuiative rights

No failure or delay on the part of the Pledgee to exercise any right under this Agreement shall
operate as a waiver thereof, nor shall any single or partial exercise by the Pledgee of any right
preciude any other or further exercise thereof or the exercise of any other right.

COSTS

The fees, costs and expenses reasonably incurred in connection with negotiation, preparation,
execution, performance and enforcement of this Agreement shall be covered by the Pledgor
{unless already covered by the Company or evidenced (to the satisfaction of the Pledgee) that
will be covered by the Company) according to the relevant provisions of the Term Fagility
Agreement and the CLBILS Facility Agreement,

NOTICES

Address

Any notice or documents to be sent or delivered under this Agreement between the Parties
shall be made in a manner set forth in clause 31 (Notices) of the Term Facility Agreement and/or
in clause 31 {Notices) of the CLBILS Facility Agreement.
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15.2
(a)

(b)

16.
16.1

17.

18.

18.

20.

Proxies for court proceedings

The Pledgor hereby establishes as its proxy for court registry proceadings and delivery of court
correspondence related to the registration of the Registered Pledge the following person:
tukasz Szegda of Wardynski i Wspdinicy sp. k., residing at Al. Ujazdowskie 10, 00-478 Warsaw,
Poland.

The Pledgee hereby establishes as its proxy for court registry proceedings and delivery of court
correspondence related to the registration of the Registered Pledge the following person:
Katarzyna Adamczyk of Dentons Europe Dabrowski i Wspdinicy sp. k., residing at Zajecza 4,
00-351 Warsaw Poland.

AMENDMENTS
Amendments

Any amendment to this Agreement shall be null and void unless made in writing and signed by
both Parties.

LANGUAGE AND COUNTERPARTS

This Agreement is executed in 3 copies in Polish language, 1 copy for the Pledgee and 2 copies
for the Pledgor (including 1 copy to be filed with the registry court) and 2 copies in English
language, 1 copy for each Party. In the event of any discrepancies between the language
versions, the English version shall prevail.

PARTIAL INVALIDITY

If, at any time, any provision of this Agreement is or becomes illegal, invaiid or unenforceable
in any respect under any law or jurisdiction, neither the legality, validity or enforceahility of the
remaining provisions nor the legality, validity or enforceability of such provision under the law
of any other jurisdiction will in any way be affected or impaired.

GOVERNING LAW

This Agraement and any non-contractual obligations arising out of it shall be governed by and
construed in accordance with Polish law.

DISPUTE RESOLUTION

The common courts in Warsaw shall have exclusive jurisdiction over any dispute arising out of
or in connection with this Agreement, including a dispute relating to non-contractual obligations
arising out of or in connection with it or regarding its existence, validity or termination,

[signalures on the signatory page]
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SCHEDULE 1
FORM OF THE NOTICE OF ESTABLISHMENT OF PLEDGES
To: GARDNER AEROSPACE TCZEW SP. Z 0.0. (the "Company")
Copy to: NATIONAL WESTMINSTER BANK PLC

Warsaw, 17 December 2020

Dear Sirs,

We hereby give you notice that under the agreement on establishment of the registered pledge and the
financial pledge over shares dated 17 December 2026 (the "Pledges Agreement”), the copy of which
is attached hereto, GARDNER GROUP LIMITED, a company established under the iaws of England,
with its registered office in Derby, Unit 8 Victory Park, Victory Road, Derby, DE24 82ZF, the United
Kingdom, with company number 04672639, has established, over 21,210 shares in the share capital of
the Company, which constitutes 100% of the share capital of the Company (the "Shares™), financial
pledges and, subject to entry in the regisier of pledges, registered pledges in favour of NATIONAL
WESTMINSTER BANK PLC, a company established under the laws of Engiand, with its registered
office in London, 250 Bishopsgate, London, England, EC2M 4AA, the United Kingdom, with company
number 00928027 (the "Pledgee”), as the pledgee.

We hereby request you to make an entry in the Company’s share register stating that the Financial
Pledge has been established over the Shares in favour of the Pledgee and that the Pledgee is
authorised to exercise the Voting Rights under the Shares pledged in favour of the Pledgee on the basis
of the Agreement upen the occurrence of a Declared Default which is continuing and the Piedgee giving
you notice of its intenticn to exercise the Voting Rights. We also request you to provide us with a copy
of the Company's share register confirming the registration of the relevant entry.

Please confirm your acknowledgement of the above by signing enciosed copy of this notice of
establishment of pledges and returning to us with a copy to the Pledgee.

For and on behalf of GARDNER GROUP LIMITED

Signature:
Full name; Il
Position: 1

We hereby confirm receipt of the notice of establishment of pledges, of which this document is a copy,
as well as of a copy of the Pledges Agreement.

For and on behalf of GARDNER AEROSPACE TCZEW SP. Z 0.0.

Signature: _ Signature:
Full name: | Full name: []
Position: L] Position: L]
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SCHEDULE 2
FORM OF THE NOTICE OF ESTABLISHMENT OF THE REGISTERED PLEDGE

To: GARDNER AEROSPACE TCZEW SP. Z 0.0. (the "Company")
Copy to: NATIONAL WESTMINSTER BANK PLC

Warsaw, 17 December 2020

Dear Sirs,

We hereby give you notice that under the agreement on establishment of the registerad pledge and the
financial pledge over shares dated 17 December 2020 (the "Pledges Agreement”), GARDNER
GROUP LIMITED, a company established under the laws of England, with its registered office in Derby,
Unit 9@ Victory Park, Victory Road, Derby, DE24 8Z2F, the United Kingdom, with company number
04672639, has established, over 21,108 shares in the share capital of the Company, with the nominal
value of PLLN 500 {five hundred zioly) each, of the iotal nominal value of 21,210 shares in the share
capital of the Company, which constitutes 100% of the share capital of the Company (the "Shares”), a
registered pledge in favour of NATIONAL WESTMINSTER BANK PLC, a company established under
the laws of England, with its registered office in London, 250 Bishcpsgate, London, England, EC2M
4AA, the United Kingdom, with company number 00829027 (the "Pledgee”), as the pledges.

Piease find attached a copy of the competent court’s decision on the registration of the registered
pledge established under the Agreement.

We hereby request you to make an entry in the Company’s share register stating that the Registered
Pledge has been established over the Shares in favour of the Piedgee and that the Pledgee is
authorised to exercise the Voting Rights under the Shares pledged in favour of the Pledgee on the basis
of the Agreement upon the occurrence of a Declared Default which is continuing and the Pledgee giving
you notice of its intention to exercise the Voting Rights. We also request you to provide us with a copy
of the Company's share register confirming the registration of the relevant entry.

FPlease confirm your acknowledgement of the above by signing enclosed copy of this nhotice of
establishment of the pledge and returning to us with a copy to the Pledgee.

For and on behalf of GARDNER GROUP LIMITED

Signature: — Signature;
Full name: | Full name: L]
Paosition: ] Position: L]
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We hereby confirm receipt of the notice of establishment of the pledges, of which this document is a
copy, as well as of a copy of the competent court’s decision on the registration of the registered pledge
established under the Agreement.

For and on behalf of GARDNER AEROSPACE TCZEW SP. Z 0.0,

Signaiure: Signature:
Full name: [ Full name; ]
Position: L] Position: 1
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SCHEDULE 3
FORM OF THE POWER OF ATTORNEY

Warsaw, 17 December 2020
POWER OF ATTORNEY

Pursuant to Clause 2.5 (Pledge over New Shares) and Clause 11 (Power of Attorney) of the agreement
on establishment of the registered pledge and financiai pledge over shares dated 17 December 2020
(the "Pledges Agreement"), GARDNER GROUP LIMITED, a company established under the laws of
England, with its registered office in Derby, Unit 8 Victory Park, Victory Road, Derby, DE24 8ZF, the
United Kingdom, entered in the commercial register under no. 04672639 (the "Pledgor"), a sharehoider
of GARDNER AEROSPACE TCZEW S8P. Z 0.0, with its registered office in Tezew, addrsss: ul.
Skarszewska 21, 83-110 Tezew, Poland, entered into the commercial register of the National Court
Register, maintained by the District Court Gdansk-Péinoc in Gdansk, VIl Commercial Department of
the National Court Register, under KRS No. 0000039153 (the "Company"),

hereby unconditionally and irrevocably grants a power of attorney to:

NATIONAL WESTMINSTER BANK PLC, a company established under the laws of England, with its
registered office in London, 250 Bishopsgate, London, England, EC2M 4AA, the United Kingdom, with

company number 00928027 (the "Pledgee"),

with full power o deiegate, to:

1. to exercise {personally or by proxy, at a meeting of shareholders or otherwise) at any time upon
the occurrence a Declared Default which is continuing and after submitting a notice to the
Pledgor and the Company substantially in the form set out in Schedule 4 (Form of the Notice
on the Exercise of Voting Rights) or abstain from exercising the Voting Rights and any other
corporate rights under Polish law or under the Articles of Association attached to all or any of
the Shares and, subject to the Registered Pledge created by the Pledges Agreement, as the
Pledgee thinks fit, whether at a meeting of the sharehoiders of the Company or otherwise;

2. take any action which the Pledgor is obliged to perform pursuant to the Pledges Agreement
provided that the Pledgor failed to perform such action; and
3 conclude a registered pledge over the New Shares (as defined in the Pledges Agreement)

agreement, substantially in the same form and substance as the Pledges Agreement and to
take any other actions which may be required under such agreement, provided that the Pledgor
failed to perform its obligation under Clause 2.3(b} of the Pladges Agreement.

The Pledgee shall in particular have the following rights:

{a) the right to demand that the Management Board of the Company convenes an ordinary or
extraordinary general meeting of shareholders of the Company;

{b} the right to give any consent or autharisation that is required under Polish law from the Pledgor
as a shareholder of the Company.

The Pledgee shall exercise the rights indicated in point 1 and letter (a) and (b) exclusively within the
scope nhecessary to protect, secure or maintain the Secured Claim.

The Pledgee may be the other party io the transactions made on behalf of the Pledgor.

Unless otherwise defined in this power of atforney, expressions defined in the Pledges Agreement shall
have the same meaning when usead in this power of altorney.
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Due to the reasons resulting from the legal relationship created under the Term Facility Agreemeant and
the CLBILS Facility Agreament and the Pledges Agreement, the Pledgor hereby waives the right to
revoke this power of attorney.

The limitations arising from Article 108 of the Civil Cade do not apply to the Pledgee acting as an
attorney-in-fact, which means that the Pledgee may be the other party to the transactions it makes on
hehalf of the Pledgor and may represent several parties to the transactions it makes on behalf of the

Pledger.
This power of attorney will terminate simuitaneously with the expiry of the Security Period.

This power of attorney is executed in 2 copies in both English and Polish language version, 1 copy of
each language versions for the Pledgor and 1 copy of each ianguage version for the Pledges. In case
of any discrepancies between the language versicns, Poiish version shall prevail.

This power of attormey shall be governed by and construed in accordance with Paolish law.

For and on behalf of GARDNER GROUP LIMITED

Signature.  ________
Full name: L]
Pasition: i]
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SCHEDULE 4

FORM OF THE NOTICE ON THE EXERCISE OF THE VOTING RIGHTS
To: GARDNER GROUP LIMITED (the "Pledgor”)
Attention: []
With a copy to: GARDNER AEROSPACE TCZEW SP. Z 0.0. (the "Company™)
Attention: Il
Date: L]
Regarding: Exercising the Voting Rights under the registered pledge over shares agreement dated

17 December 2020 made between GARDNER GROUP LIMITED (the "Pledgor™ and NATIONAL
WESTMINSTER BANK PLC (ihe "Piedges") (the "Agreement”)

Dear Sirs,
The expressions defined in the Agreement have the same meaning when used in this Notice.

We hereby notify you of the cccurrence of a Declared Default which is continuing. Therefore, following
the date of submitting this Notice we intend to exercise the Voting Rights.

This Motice is governed by Paolish law.

Yours faithfuliy,
NATIONAL WESTMINSTER BANK PLC - as Pledgee

Signature:
Full name: L]
Position: ]
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SHARES

TO CERTIFY THE ABOVE, the duly authorised representatives of the Parties have signed this

Agreement on the date first written.

For and on behalf of NATIONAL WESTMINSTER BANK PLC

. Magdalena Kalirfiska

Full name:’ Magdalena Kalinska

Position: Attorney-in-fact

For and on behalf of GARDNER GROUP LIMITED

Signature:
Full name: Dagmara Michalska
Position: attorney-in-fact

Dagmara Michalska
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