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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2495645

Charge code: 0249 5645 0021

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 1st March 2018 and created by POUNDLAND LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

9th March 2018 .

Given at Companies House, Cardiff on 13th March 2018

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

ESTABLISHING ' |
REGISTERED AND CIVIL I
PLEDGES ON SHARES
dated I March 2018

between

POUNDLAND LIMITED

as Pledgor
snd

GLAS TRUST CORPORATION LIMITED

as Pledgee

refating (o the shares in the share capital of

DEALZ POLAND SP. Z 0.0,

ROPES & GRAY INTERNATIONAL LLP S
! certify that this is 2 true copy of the original =

Signed: }Qgﬂ&j k &M fiste frak i

bate: & Morph 2014

www.kochanski.pl
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‘THIS AGREEMENT ESTABLISHING REGISTERED AND. CIVIL PLEDGES ON SHARES -

(heieinafier referred to as the “Agreement™) is entefed into in. Warsaw dated 1 March 2018 and miade: -
betweet:

(D

and

@

POUNDLAND LIMITED, a compatty :in_corporated wnder the Taws of England and Wales, with
- its registered office in United Kingdom, at Wellmans Road Willenhall, West Midlands, WV 132
- QT, United Kingdom, and registered under the number 02495645 (the “Pledgor”),. represented

by:

Arkadiusz Grabalski - acting as Attorney on the basis of the power of attorney.

GLAS TRUST CORPORATION LIMITED, a company incorporated under the laws of
- England and Wales; with its registered office inn London, at 45 Ludgate Hill, London ECAM 71,

United Kingdom, and registered under the number 07927175 (the “Pledgee™); represented by

-Szymon Gatkowski - acting as Attorney on the basis of the power of attorney.

Rach of the &bDWE 6E’Ii1i135 shall be heremaf’cer mdmdualiy referred fo as the “Party anci{'_jﬂint'ty as the

““Parties™.

BACKGROUND:.

(A)

.(’Bj' :

LL

Pursuant to the Senior Facilities Agreement (s defined below) the senior facilities were made’

available to the Borrower in the mvaximim totd]- amount of GB‘P 180,000,000.00 (one hundred and -

: elghty mllhon British pounds).

On 1 March 2018 the Company entered into the accession deed to the Senior Facilities Agreement
te become an Additional Guarantor (as defined in the Senior Facilities Agreement),
@y Under clause 28.3 of the Senior Facilities Agreement; the Pledgee has an independent clainy
against the Pledgor in the amount corresponding to the claims of the Sevured Parties (as defined in
- the Senior Facilities Agreement) undet the Senmr Finance Documents (as deﬁned in"the Senior
: Facihties Agreement)
(Dy it order to secure the Secured Claim (as defined below), the Pledgor undertook to establish e
o registered pledge on 50 shares in the share capital of the Company in favor of the Pledges.
1T 18 AGREED a5 follows:
1. DEFINITIONS AND INTERPRETATION
- Defiitions

T this Agreement, the capitalized terms given below shall have the following meaninig:
“Accounting Act” means Accounting Act of 29 September 1994 (uniform text, J.L. of 2016, item
1047, as amended).




“Bankruptcy Law” means the Bankrupicy Law of 28 February 2003 (umformed text, .IL of
2017, item 2344, as amended}, o

“Business Day” means a day (ather than 4 Saturday or Sunday)y on which banks are open for-
_ general business (includirig dealings in foreigh exchange and foreign eurrency- deposits) i -
Warsaw and London;

‘Caialogue of Descnptmn of the Piedge” MEans 4 catalogue of the ways fo descnbe a pledge -
constituting an appendix to the Ordinance of the Minister of Justice of 15 October 1997 on
' Orgamzmg and Keeping a Register of Pledges (J.L..No. 134 item1 892, as amended)
* SCivil Code” meaiis the Civil Code of '2-3'April 1964 (1.L.-of 2017, itern 459, as amended};
=Civil P'lédgé’*'meaﬁs..the.s’ivﬂ pledge on the Shares established in accordance with Clanse 3(a) -
(Establishment of Civil Pledge) and “Civil Pledge” means each of the Civil.Pledges; '
“Code of Civil Procedure” means the Code of Civil Procedure of 17 .Neverr_zbef 1964 (J.L. of |
. 2016, item 1822, as amended); '

“Commercial Companies Code” means the Commercial Compames Code of 15 September 2000
(J.L. of 2017 1tem 1577, as ainended);

“Company” mesns DEALZ POLAND SP. Z O. G w;t‘n its reglstered office in Poznaf, Peland ﬁ
at Strzeszyhska 73A, 60-479 Poznafi, Poland, entered in the enirepreneurs register of the National

Court Register maintained by the District Court i Poznaf —Nowe Miasto 1 Wilda in Poznaft, VIIT * -

- Commmercial Division of the National Court Register, -under number KRS 0000692949, NIP
7811953269, REGON 368333630, w1th the share capitai amounting to FLN 5,000 whick has beer
“fully paid-up;.

- “Enforcement Method Modification Notice” means an enforcement method modification notice:
 substantially in the form of Schedule 3 Part B (Enforcement Methiod Modification Notice),

“Event of Defaule” has the meaning'given- fo it in the Senior Facilities Agreement; -
" “Finance Party” has the meaning given. to it in the Senior Facilities Agreement;’
“Insolvency Pmceedmgs Regulation” means the Regulation.(EU) No 2015/848 of the European

Parliament and of the Council of 20 May 2015 on insolvency proceedings (O.JUE L 141/19;
cdatedon 5 Iune 2015); as may be amended from time to time;

" “Law on the Regzstered Pledge” ‘means the Law on: the Registered Pledge and Pledge Reg1ster '
dated 6 December 1996 (uniformed text, 1.L. of 2017 item 1278, as amended};

“New Shares” means any and all shares in the share capital of the Company. which will be

- subscribed for by the Pledgor during the Security Period as g result of increase of the Company’s
share capital or acquired under a share purchase agreement or otherwise; -

“Notice of Enforcemiient” means a notice of the intention to enforce the Registered Pledge issued

by the Pledgee pursuant to Article 25 section 1 of the Law on the Registered Pledge substantially .
in.the form of Schedule 3 Part A (Notice of Enforcement),




.:.i_“P!@edge Register” means the regaster for pledges maintained by the Pledge Register Court;

- “Plezlge Register Court™ means-the District Court for the cap:tal city of Warsaw i Warsaw, XI
- Commercial Dwmmn of the Pledge Register; . :

“Registered Pledge”™ means the registered pledge on the Shares establishied iri accordance with
‘Clause Z(a) {(Establishment of Regrafered Pledge); '

‘Regulatmn eans the Regulatmn of ‘the Mmmter of Justice dated March 10, 2{}09 o1
Conducting the Sale of the- Registered Pledge under a Tender Procedure (J.L. of 2009 No. 45, item:
- 371y

“Restructuring Law” means the Restructuring Law of 13 May 2015 (umformed test, J.L. of
2017, item 1508, as dmended) :

“Seeured Claim” medris all present arid futire, dctual or contmgent claims of the- PEedgee agamst_
_ the - Pledgor under clause: 28.3 (Parallel debi (Covenarit to Pay the Security Agent)y of the Senior
" Facilities Agreement or in connection with it, including ali additional claims, and in particular,

clairns arising from interést, fees and commissions; '

'“Secunty Interest” means a mortgage, pledge. ('mciudmg cmi regmtered and ﬁnaﬁmai p]adge} '
'_a351g:1ment or transfer of title by way of security .or any other hen charge or agreement or
arrangement havmg the effect of conferring secumy,

“Seenrity Period” means the period begmmng on the date of ﬂns Agreemient and endmg on the: :
date upen which the Secured Claim has been irrevocably and unconditionally paid and discharged )
infull and expu‘ed

. “Senior Facilities Agreement” miéans the senior f&mlmes agieement entered inte on 3 January
. 2018 bétween, among others, Pepkor Europe Limited as borrower, the compaities listed in patt 1.
of schedule 1 as original guarantors; Burlington Loan Management DAC as artariger, financial
Cinstitutions listed in part 2 of schedule 1 as lenders, Global Loan. Agency Services Limited as
~facility ageni and GLAS Trust Corporahon Limited as security agent, as amerided and restated by
' the amendment, restatemient and consent deed entered into on 18 January 2018 between, among
“others, Pepkor Europe Limited as borrower and Global Loan Agency Services Limited as facility -
~agent, as the same may be amended, varied, supplemented restated and/or novated from time to - -

Hine. : :

“Sha rebolder Rights™ has the meaning given to it in Clause 7.1 (Defnitions);

“Shares” means 50. {in words fity) shdres 1ssueci by the Company each havmg a nommal value-
~of PLN. 30 (in words: fifty zlotys) owned by the Pledgor as of the date of this Agreement;.

“Valuator” means an expert selected by the Pledgee from among any of the foﬂowmg companies:
CKPMG- Advisory Spdtka z ograniczong odpowiedzialnoseig, Deloitte: Advisory sp. z o.0.,
Ernst&Young Corporate Finance sp. z 0:.0., Pncewaterhousetospers Polska sp. z 0.0. or Grant
Thornton Frackowiak sp. z o.0. or their legal successors ‘of assignees or compames from their
group rendering auditing and/or financial advisory s‘ervmes in Poldnd.



Terms defined in the Senior Facilities Agreement

Unless defined in_ this Agreetient o the context otherwise requires, a term. defined in the Senior
- Facilities Agreement has the same meaning in this Agreement or in any, notice given under orin: -
connection with this Agreement,

Interpretation

(a)

(b)
©

Unless @ contrary indication appears, a referenice in this Agreenterit to:

"('i:) ~ the *Company”, “Parties”, the “Pledgee”, the ""Pledgnf"l_ﬁr any- other peeson

shall ‘be construed so as to include ifs potential successors in title, permitted
‘assignees and permitted transferees: : '

(i) - a“Clause”, “Paragraph” or a “Schedule” meahs é-élause-or'-paragraph of this
Agreement o a schedule to this Agreement, unless the context of this Agreement
indicates otherwise;

(i) “assets” includes present and. future- prﬂperty;. ré_\}enmes- and rights of every-

description;

~{iv) . & “Finance Document” or any other sgreement or instrument is a referénce 1o

that Finance Document or other agreement or instrument as amended, novated,
supplemented, extended or restated; _

(¥)  the “ownership percentage in the Company’s share capital” is a 'reﬁ:‘reﬁcej to
thie amount of shares in the share capital of the Company held by a person
represented as-a percentage of the entire share capital of the Company:

(vi) | “persoms” refers to any natural or legal person, firm, company, state or any

association, trust, consortium or partnership (whether or ot having separate legal
 personality);. “this Security” is a reference to the ‘Security created under this
Agreement; - ' :

C{vily - a provision of law is a reference to that provision as amended or re-erigéted; and

~{viil) - atime of day is a reference to Warsaw time.

Clause and Schedule headings are for ease of refefence only.

- AnEvent of Default_ is “continuing™ if it has not been remedied or waived:

S&h’jésﬁ -to-m'andatory provisions of law, if:

(i) a provisioni of this Agrecment reférs only to the 'Regi.stér'ed Pf'edgéj. then that
provision shall apply only to the Registered Pledge;

(i) 4 provision of this-Agreement refers only to the Civil Pledge,- then that provision.
shall-apply only to the Civil Pledge; and




{iiiy  a provision of this Agreement does not specify that it applies only to the
Registered Pledge or the Civil Pledge (as the case may be), then that provision
~ shall apply to both the Registered Pledge and the Civil Pledge. -

2. ESTABLISHMENT OF REGISTERED PLEDGE

(@)

(b)

@)

@

(&

“in order to secure the repayment of the Secured Claim, the Pledgor-establishes in favor of
- the Pledgee a registered pledge on the Shares with first priority of satisfaction up to the
highest security sum of GBP 100,000,000 (in words: orie hundred million British pounds). -

The Pledgee consents to the establishruent of the Registered Pledge in ifs favor..

In aceordance with the Catalogue of Description of the Pledge, the Registerad Pledge_
shall be defitied as 4 “share in a limited lighility company” (item G1 in the Catalogue) and - -
shall be described in the following manner: o :

A Business name, registered office DEALZ POLAND SP. 7 0.0.. with its

- and address of the limited liability registered office in Pozfiat, at Strzeszyfiska -
company: ' 73A, 60-479 Poznani, Poland: '

B. . Number of the commerciat register: KRS 0000692949;

C.  Registry Court: ‘District Court in Poznar —~Nowe Miasto i-
' Wilda _in - Poznati, VI Cotmmercial
Division of the National Court Register;
Do * Number of pledged sharss: - 50 (in words: fifty);

E. 'Nomiﬂal'vaiue of 4 share: _ PLN 50 .('in i%fbrd's:.ﬁ'ﬂy zlotys);

F. ' Share capital and the number of ‘PLN 5,000 (i words: five thousand -
 shares  subscribed by - the. zlotys), number of shares: 100 (in words:
shareholders: =~ one hundréd); B :
The Registered Pledge shall become effective as of the day of its registration in the Pledge
Register and shall be established for the Security Period unless it is earlier released by the
Pledgee in accordance with the provisions of this Agreement. '

No later than the date falling one (1) Business Day afier the.'date. of this Agreément:

(i) the Pledgor shall fite an appropriate application ‘with the 'P'led'ge Register Court -

for the registration of the Registered Pledge in the Pledge Reégister and pay all-
fees, including court fees rélevant to the applications; and '

(iiy  the Pledgor shall forward by é-mail _(.iﬁ pdf form) to the Pledgee a scanned copy

of that application, duly filed and paid for, together with a confirmation of receift
of that application by the Pledge Register Court, '

Thé--PEedgor-shail cause the Repistered Pledge to be registered ‘in the :F.‘ied'gé Regi-sté:ér“ag

'soon a3 practicable after the date of this Agreement and, in any event not later than the

8




(-

(e
(h)

(1)

date falling 45 (forty five} days after the date of this Agreement. Until the Registered.”
Pledge is finally and duly registered in the Pledge Register, the Pledgor in particular:

(i - -'shaII not withdraw the application Tor the registration of the Registered Pledge;

(i) . shall (at its own experisé) undettake all actions that may be required or necessary
to ensure the due registration of the Registered Pledge in the Pledge Register;

(iif) - shall (at its own expense) rectify any error in the application for the fégistrat'ion-of
the. Registered Pledge within the time period set by the Pledge Register Court;:
and o : - '

(iv) - shall {at its own expense) sign any annex or amendment to this Agreement; if it is
determined by the Pledge Register Court or by any Party acting reasonably that
-certain amendments to this Agreement are. required in order to énsure that the:
Registered Pledge is duly registered in the Pledge Register. If such annéx or -
“amendment is to be signed, the Pledgor $hall cooperate with the Pledgee without
undue delay after receiving a"respective-request_from_.the' Pledgee.

As soon as practicable after the date on which the Pledgor receives the decision of the

Pledge Register Court confirming the registration of the Registered Pledge in the Pledge

Register (the “Registration Decision”) (and in any event by no later than the date falling
two (2) days after that date), the Pledgor: :

(1) shiall chieck whether the Registered Pledge was registered according to’ this
Agreementand the application filed; and. '

(it} shall; if necessary, at its own expénse, take all reasonable actions necessary to
' eliminate any possible errors and irregularitics contained in the Registration
“Decision. The Pledgor shall cooperate with the Pledgee without undue delay if
such cooperation is necessary to eliminate such errors or irregularities,

The Registered Pledge shall remain effective regardless of any changes to which the -
Shares may be subject. - '
The Pledgor consents to- each Regi'ste’red.l"le'dge continuing as: security for the Set_:_ufe&. '
Claim following any novation of the Secured Claini, '

‘The Pledgor shall pay all costs incurred in connection with the. régistrati.o.ﬁ of the

Registered Pledge in the Pledge Register and in connection with any change to or deletion

*of such registration, as well as all costs incurred in connection with the maifiteniance of

the Registered Pledge. -

ESTABLISHMENT OF CIVIL PLEDGE

@

(®)

Tn order to secure the repayiment of the Sectired '3CIaim,"th_e Pledgof'estaﬁlishes in favor of
the Pledgee a Civil Pledge on the Shares with first priority of satisfaction. The Pledgee:
consents to the establishment of the Civil Pledge in its favor,

‘The Civil Pledge shall remain effective re_ga‘rdless' of any changes to which the Shares-

may be subject.




()

©

All 'th'e'.pmirisions'of this Agreement shall apply also to the Civil Pledges except for those
provisions which. in. accordance w1th Polish law. may apply only to the Registered
Pledpges.

{d)  The Piedgor consents to each Cmi Pledge eontmumg as security fbr the Secured Ciaxm _
Zfoliowmg any novation of the Secured Claim.
(e} The Piedgor shall pay .all ‘costs “incurred in canﬁection with the eqiabhshment and
) mamtenance of the Civil Pledge. :

G The Civil Piedge shall expn'e upon firal registration of the Reglstered Pledge
UNBERTAI{ING TO EQTABLISH REGISTERED AND CIVIL ?LEDGES ON NEW
SHARES
(ay [f the P‘iedgor ‘acquires dny New. Shares then it shall pr omptly, and in any ‘svent no-later

than the date falling seven (7) Business Days after the date on which the Pledgor acquires-
those New Shares:

D) notify thé'Piedgée of the same by issuing & notice substantially in-the form set otit

in Schedule 4 (Notice. af Acguisz‘ﬁon of New Shares);

(ii) enter into-an agreement (& “New Pledge Agreement”) with the. Pledgee it order

: to-establish registered and civil pledges on the New Shares in favor of the Pledgee

*in order to-secure the repayment of the Secured Claim. Tn the event the New

Pledge Agreement is to be signed, the Pledgor shall co-operate with the Pledgee

- without undue delay after recemng a respechve notice referred to-in pomt {1
above,

: 'Ever}r New Pledge Agreement shall be concluded o subst&ntxaﬂy the. same terins 4nd
conditions as provided in this Azreement, sub;ect to amendments required by law.

'The Pledgor shall pay any reasonable costs incurred in connection wrch the: execuuon of

New Pledge Agreement as well as in connection with the establishment:of any regsstered

. -and civil pledge on the New Shares in favor of the Pledgee.

NOTIFICATIONS

. 'Nf}'t_iﬁcaﬁbﬂs ~ Civil Pledge -

@

 The Pledgor shail promptfy, followmg ihe conclusion of thIs Agreement (and in.any event
. by no later than the date fatfing ten (10) Business. Days after the date of conclusion of this

Agrecineit),:

(1)  defiver to the. Company notices sﬁb'stantiaﬂy in the form set oif in Schedule 1

(Notice to the Company on ihe Establishiment of the Civil Pledge and the .
Execution of the Registered and Civil Pledges Agreemem) provided that such
notice is sagned sarlier by the Pledgee

(i} deliver a copy of this Agreerent t0 the Compary:

10




®)

(@)

(B

(il procure that in'the Company’s share register shall be made an appropriate entry.

o regarding ‘the establishment of the Civil Pledge and the authorization of the
- Pledgee to exercise the voting right from: the Shares under the Civil Pledge
{subject to changes 6f articles of association as per point 6.3.); and:

fiv)- procure-'that a new list ;}f shareholders in the Company -m'cl'uding' an entry on-
+ the establishment of the Civil Pledge be submitted to the National Court Register, .
i1 accordance with Article 188 § 3 of the Commercial Companies Code.

No later than the date falling twelve (12) Business Days after the date of this- Agreement
the Piedgor shall deliver to the Pledgee:

iy a wiitten statemient. of the Company conhrmmg that the Company was notified
pursuant fo Paragraph {a)(i} abo‘ae

(il}y  an excerpt from the share re'g:.s‘ter of the Company (signed by the Management
Board of the Company), in which an entry on the establishment. of the Civil
Pledpe was made and information on the authorization of the Plaedgée to exercise.
(the voting right from the Shares under the Civil Pledge (subject to changes of
articles of association as per point 6.3.); and

('iii:')' ~acopy of the motion -Stamped. by the court c’éﬁﬁimihg the submi ssion-of the new -
list of shareholders in the Company to the National Court Register.

- Notifications — Registered Pledge

Promptly followin g receipt by the PEedgo'f of the Registrafion' Decision {and in any évent
by no later than the date falling seven (7) Business Days after the date that the Piedgor-_ '

© receives the Regwtratmn Decmon) the Piedgor shall:

(i) _ dehver to the Compaiy a notice substantially in the fﬂrm of Schedule 2 (A tice to
the Company on the Establishment of the Registered Pledge); '

(i} deliver to the Company a copy of the Registration Decision:

(ii'i);. procure that in the Company’s shae register shall be miade an entry 'fegéfdiﬁg the

establishment of the Repistered Pledge and the authorization of the Pledzee to
- exercise the voting right from the Shares under the Registered Pledge; and.

(ivy  procure that a new list of shareholders in the Company including an entry on
. the establishment of the Registered Pledge shall be submitted to the National
Court Register, in accordance with Article 188 § Jof the Commercial Companies.

- Code.

* No Jater than the date falling ten (10) Business Days after the date on which the Pledgor

received the Registration Decision, the Pledgor shall deliver to the Pledgee:

(i) -a written statemerit of the Company confirming thiat the Company was notified
pursuant to Paragraph (a)(i} above; :

1




6.1

6.2

6.3

‘respectively,

Suee ({i)7 0 an excarp’t'fimin the share fegi_ster_gf the Company (signed by the Managementi
v+ Board of the Company). in which an entry on the establishment of the Registered
Pledge was made and the information on the authorization of the Pledgee 1o
exercise the voting right from the Shares under the Registered Pledge; and
i) - a copy of the motion stamped by the cotrt confirming the submission of the new
 list of shareholders in the Company to the National Court Register. :
VOTING RIGHTS

Power of Attorney of 'vﬂ-ti'ﬁg rights -

{a).  On the date of conclusion of this Agreement, the .i’ledgor shall grant fo the Pledgee 2

power of attorney substantially in the form set'out in Schedule 5 (Power of Atiorney of
voting rights) (the “Power of Attorney of voting rights”) authorizing the: Pledgse to
exercise any voting rights attached to the: Shares and to exercise other corporate and
property rights vested in the Pledgor as a shareholder of the Company.

(b _T.he Power of Attorney of voting Fights shall ba i tfrévdca:bie-ciuring-ﬂie S_ecu:_‘ity Period.

(&) The Pledgee is obliged to not ek_ar*c'isé- righ’té g.rantéd.-.by- the Pledgor under power of

aftorney until a0 Event of Defa_ult has-occurred-and is continuing.

@y If the Piedgée.intends:

(i) fo exercise its right"s;undér the 'Poﬁ_rer of Attorney of voting, rights;-or
Sy a'pp';:)_'int a pérson to exercise those rights on its behalf,

then it shall prompily, inform the Pledgor and the Compariy dbout this Tact and in Bvery .
event five (5) Business Days in advance.

Authorization of the Pledgee to exercise the voting rights

The Pledgor authorizes the P.l'edg'e"e' to exercise voting rights fromm the Shares on basis of Article

187 of the Commercial Companies Code subject to the occurrence of an Event of Default which is .
continuing; however the provisions of Clause- 6.1(d) (Power of Attorney of voting rights) apply.

Changes to articles of associstion

(a) On day of conclusion of this. Agreement, the Pledgor must, at its own cost and expernise;
' procure that the Company amends its articles of association 16 remave any limitations as
to the exercise of any voting rights attached to the Shares by the Pledgee in accordance

- with Article 187 § 2 of the Commercial Companies Code.

(h) The_Pledg'or‘ must ensure that any amendment to the a‘ﬂ'i'c'les- of association of the -

Company is registered by the competent district (commercial) court 45 soon as practically

possible after the date of the Company’s shareholders’ resolation, but in any event not::

- later than thirty (30) Business Days from the day of this. Agreement.
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{c) Along with the registration of the amendrmients eferred to in Paragraph (a) above, the.
Pledgor shall: (i) enter into the Company’s share register a record on the authérization to
the exercise the voting right attached to the Shares under the Civil Pledge and: the
Registered Pledge, and (i) ensure that a new list of shareholders in the Conipany
evidencing such authorization be filed irf the National Court Register in accordance with
Article 188 § 3 of the Commercial Companies. Code. :

(d) The authorization; referred to in Paragraph (c) above, is granted subject to the occurrence..

of the Event of Default, which is continuing, when the provisions of Article 6.1(d) (Voting .
Rights Power of A ttorneyy shall be applied dccordingly, '

ASSIGNMENT OF RIGHTS AND PROCEEDS
Definifions -
“In thi.s._ciause;?:' i

“Shareholder Rights™ means any of the propetty r:igﬁts:vested in the Pledpor, as a sharehiolder of
“the Company,_ including in particular: : :

(8)  the right to participatc in any profits made by the Comnpany;
(b} the right to feceive remuner&'ti@ﬁ-fof‘thé rédemptioh of thé Shares;

A{e) - the right to make claims for the receipt of pecuniary funds or property in connection with
the Shares: .

(dy’ the right to receive any refund of -additional payments made to the Cdmpa'ny- By the
Pledgor; and ' : : .

RONE right 1o paﬁici_'péte in the disf_ribuﬁbn- bf the assets of the Company after its dissolution.

‘Assignment

Putsuant to Article 509-of the Civil Code and in order to secure the-repayment -of the Secured

Claim:
(;;1_)'  the Pledgor assigns, by ﬁay of Secur*i"ty,- in favor of the P’Iedgee"ﬁthe Shareholder Rights:.
and- ' C

(b) - the Pledgee accepts that assignment,
Times when the assignment becomes enforeeable

1f an Event of Default has oceurred and is con‘ti'n'uing, the Pledgee may by notice to the Pledgor
and- the Company, exercise any of the Shareholder Rights {in particular, the Fledgee shall be
entitled to collect any proceeds paid with respect to the Shares; pursuant 1o Article 319 of the
Civil ‘Code in- connection with Article 328 of the Civil Cede). If the Pledgee exercises the
-Sharcholder Rights by collecting any proceeds in respect of the Shares, in such case and after the
Secuirity Period expires, the Pledgee will be obliged to present to the Pledgor, without undue
delay, accounts in accordance with Article 319 of the Civil Code. .
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tion to monitorete, -

. In connection with the Shares of the Shareholder Rights assigned pursuant to Clause 7.2
L (Assignment), the Pledgee is not obliged to make any payments ot to-examine the nature
-of any paymerit received by it or the Pledgor received from the Company.

The Pledgee is also not obliged to:

(iy verify whether any pavment made by the Conpany to it or the Pledgor was made
in the correct amount; or | : '

E (ii_) make any claims, ﬁ'ia_actions ot take any other actions with a view to obtaining or
 enforcing any amounts that thay be due to the Pledgee in respect of the Secured .
Claim. '
REPRESENTATIONS AND WARRANTIES BY THE PLEDGOR
The Pledgor tmakes the répresentations and warranties set out in this Clause 8 to the Pledgee, _
81  Status

x {a) - The Pledgoris a ;:ompa-ny" duly -_eétabiished arid "v'a'iidl'y existing according to the laws of
“England and Wales. : ' : S

(b} -The Pledgor has the center of main interests, within the meaning. of the Insolvency
‘Proceedings Regulation, in a territory of England and Wales.

82  Authorizations
* The Pledgor iS'fuﬂy‘ authorized. to éxazt'uie .a_nd ;Séiﬁfofm _-thfs- Agreement and has obtained all
permits and consents, including corporate ones, requited to establish and perform the Registered
Pledge and. the Civil Pledge. The authorizations and permits to execute and perform the
Agreement shall remain in force, - -
8.3 Non-conflict
The execution and performarice of this Agieement do ot r;d._nﬂ.ict with:
(@) - any law or regulation bi'ﬁﬂing the'P'fédgor;:-
(b any agreerment to which the Pledgor is a party; or which is binding tpon it in any way. .
8.4 Validity

‘Subject to.any general principles of law limiting the Pledgot’s obligations and referred 16 in any .
" legal opinion required under the Senior Facilities Agreement or this Agreement, this Apreement

forms 4 legally binding, valid and enforceabi’e-o’bligaﬁoz‘; of the Pledgor.




Nature of the security
This Agreement t_:rea&s‘ the assignment and the establishment of the Civil Pledge and Registered
‘Pledge with effect from-its registration, and it shall not be ineffective as aresult the Pledgor's
opening liquidation, the establishment of receivership on its enterprise, insolvency or threat of -
insolvency, announcement of bankruptey, commencement of a restructuring procedure or
- approval of an arrangement and filing an application  for bankruptey, an application . for
commencement of restructuring. procedure or an application for the approval an drrangement or
“any other reason.
‘No-negative consequences.

(@), According to the provisions of the laws governing. in ihe state. of the Pledgor’s
- registration it is not necessary to; ' ' '

(1) ©inorderto enable the Pledges to enforce its i ghts Under this Agréement; of

@iy by reason of the entry into this Agreement or the performarnce by it of its
- obligations under this Agreement, ' '

that the Pledgée should be 1-Ecens-ed, qualified or chefwise entitfed to carry on business in
the Pledgor's jurisdiction of incorporation; and : :

(b} the Pledpee is nof, and will not be deemed to be, resident, domiciled or carrying on
business.in-the Pledgor's jurisdiction of incorporation by reason only of the entiy into,
performance and / or enforcement of, this Agreement.

Jﬁﬁsd_icﬁdii 1 governing law

Performed or expressed under this Agreement by the-Pl’edgm:

(a) irrevocable submission under this Agreement fo the jurisdiction -Qf the courts of Polarid;
© and ' :

(b}, agreement that this Agreement is governed by Polish law,
a'réi'egal_,' valid-and binding under the laws of the Pledgor's jutisdiction of incorporation. _
‘Mo bﬁnkfuptpy,. restructuring or enforcement pi’géeedi'ngs:

No-internal actiots, legal or any other proceedings have been initi'ated_ by the Ple’dgdr' or been
Iitiiated in connection with: ' : '

{ay  suspension of ‘payments, .iiﬁ[u-idation,__disSqu'tion or reorgan'ization-ef ihé_-_-P’Iédgor or the
- Company (by voluntary arrangement, proposal of an arrangeriient or otherwisey;

(b) - appointment of a liquidator . of trustee, arrangement Supervisor, court Supervisor,
- administrator or & similar officer for the Pledgor or the Compariy;

() :éﬁfiarcemém.ofﬁany security established on the Pledgor's of the Company’s assets; or

15




8.9

8.10

811

812

(d)  any similar proceedings; and

{¢)  ‘there exist no cu“cuma'tanaes -giving grounds for initiation of any of those proceedmgs ar
actions. |

No other preceéd ings

No claims, suits, court pmceedmgs arbitration or administrative pmceedmgs have been statted 61

threatened which could adversely affect the Pledgor’s ability to perform its obligations under this

- Agreement or which may have an adverse. effect on the . legality, validity, exercise or -
énforceability of the. Agreement

: .Cumpany

_ The Company is a limited liability company. duly incorporated and vahdiy ex1stmg according to
the Polish law. '

‘Shares and Shareholder Rights

{ay The Pledgor has full and’ excluswe iegal title to the Shares and the Shareholder Rights,
free of any Security Interest (exc:ept for this Security and the Security Interest created in
accordance with the Senior Facilities Agreemeni;} and any other rlght or ifterest in favor
of any other persen :

by The Pledgor has fiot received notice of any adverse claimm by 4y person in 1esp€ct of its .

exclusive legal title to the Shares, Shareholder Rights or any other rights attached to the
Shares. .

{¢) - NoShare, Sharetiolder- R:ght or any other nght attached to the Shates is the subject of a
: dispute or claim.

(d) Tﬁere are no unpatd db'ligatiijﬂs in: i*eiati.on to any 'Sﬁares'_

{e) The Shares are not subject to any COLHT enfbrcement proceedmgs and have not been seized

by a public bailiff,

«(f) - The Shares represent:

(i) | 50% (fifty. 'pér cent) of the .share‘ c’:apitaf ofthe G_ompany; and

Gij  50% (fifty per cent) of the vates af - the  mieeting - of the shareho]ders of the
Comparny,

Com pany’s'ShQre_Capizéai E

- {a)  The entire share capital of the Company:

RO amounts to PLN 5,000 (in-words: five thousand zlotys); and

(i) - is divided into one hundred (106) equal and indivisible shares,
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(b).  Allof the shares in thie share capital of the Company Have been fully paid, _

No Limitations on transfer

The Shares aré transforable and are not subject to arty. limitations on.transfer. The' ‘E‘»harahoider' :

Rights are, subject to mandatory provisions of Polish law, transferable and are riot sub}ect 1o ay
-hmltatlons on transter.

' E'.Xe'z‘cise- of voting rights

- Subject to changes: of articies of association as per point 6.3., the articles of association of the
Company do not provide for any limitations as to the exercise of any- votmg r1ghts attached to the
* Bhares: :

“(a} - bythe Pledges, and -

(b)  bythe Pledgee’s attotney in fact.

No Limitations _

{a) No breach of any- law of regulatmn is outstandmg which aﬁects or mlg,ht affect’ tha vaEue
: of any Shares or Shareholder R1ghts

(by = None of the constitutional docuthents -of fe Pledgor and the Company or any other

agreerent, understamdmg, arrangement of permit concernitg the Pledger or the Company °

©containg any provision that:

(i) may have an adverse effect on or 1mpede the estabhshment or the enforcement by

thie Pledgee of:
A the Reglstered Pledge or

{B) the c'ivﬂ.m_edge; or -

(i) confers on any petson-any pre- emphve right over any of ’fhe: Shares or any part of .

any of the. Sharc:s
Priority of 'e'zlfcri:'Emeut.

-.’1 h¢ Registered Pledge aﬁer bemg reglstered in the Pledge REgESt{%l‘ wﬂf credte first ranking
Security Interest in favor of the Pledgee.

The péi-iud of making-rep:resentations

(ay - All'the representations and warranties in’ th}s Clause 8 (Repre,senfaizons and warranties- By

- the P{edgor)

(iy .are made by thie Pied'g(')r' on the date of this Agreettient; and

(i) are deemed to be magde by the Pledgor on each day spemﬁed in clause 19.31 of

the Senior Facilities Agreement.
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(b Each representation or warranty deemed to be made after the date of this Agreement Sl’};'z:
be deemed to be.made by reference to the facts and sircumstaﬁc'es existing at as of {]
date of their repetition. ' ' ' o
9. PLEDGOR’S UNDERTAKINGS
The unde-ﬁéiki'ng-s‘ ih_ ﬂﬁs Clause 9 remain in foree thm‘u'ghaut_-the whole S‘ecﬁ_rity'?eticd..
9.1 - Maintenasice of the Registered Pledge and the Civil Pledge/Further warranties
(@), The Pledgor s‘half"take.:any' actions either it or the Pledgee féaso’ﬁébly considers biein
' necess_ary or desirable in order 1o: '
(i) Inaintain;
(A) | the Registered Pledge: and/or
(B) - the Civil Pledge; and/or
Sy ';ﬁf@tect the Pledgee’s rights under this Agreemént, |
by If the Pledgee acting reasonably so requests, the Pledgor shall prém'p’t!y,.‘f‘diiow'ing suct
-request, and in any event by no later than the date faling five (5) Business Days after the
date on whick the Pledpee’s request is delivered o the Pledgor, at its own expense do.all
csuch acts orexecute all such documents, which the Pledgee determines may be reasonably

necessary.for the Pledgee to maintain, perfect, protect, exercise or enforce all its rights
under this Agreement. ' '

9.2 Other obligations in Fespect nf"Shares:_'
{a) The Piédgor'is-_ obliged to:

) duly and promptly fulfill its obligations and diligentty performm its rights refating.
' - 10 each Share and each Shareholder Right; _ .

(i) make any additional payments- imposed on it 4s 4 shareholder of the Company;

(i) take ahy action necessary under any mandatory provisions of liw and. any
" provision of the Company’s constitutional documients to ensure that the Pledpes
Tecelves any payments to which itis entitled under this Agreement; and '
-_"(iv‘) _"pfb_mpﬁj% natify the Pledgee of any. event. o cfrcumstance w’h_ii:h-'.mighi. be
-expected to have an adverse effect on any security or assigntent granted under

this Agreement, ' '

b} The Pledgee is not obliged to:
(1) perform any obligation of the Pledgor:

(i) make any_paymehﬁ,'br examine the nature or sufficiency of any payment received
by it orthe Pledgor; o E
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(iiiy  present or file any claim or take any other action to collect or enforce the payment
~of any amouant to which i may be entitled under 1.h1s Agreemgnt,

in re'spect of any Share-or any Sha-raholderl{xght
Access to Ducuments and Inspectmn
The Pledgor shall ensiire that by no later than the date. falling séven {7) Business Days after the

date on which the Pledgor receives the Pledgee’s fequest, however, not more often than every
twelve (12) months or, at any time, following the occurrence of an Event of Default, which the

Pledgée shall notify to the Piedgor the Pledgee ora person authorized by the Pledgee shall have =

access {o:
(a)  the minutes of every the Company’s shareholdefs’ meeting;
(by  the share register conducted by the Corpany’s Management Board; or

.(c) “any records or documents reiatmg to the Reg;stereci Pledge of the Civil Piedge which are :
* kept by the Pledgor

Exercise of the Voﬁng'Rights
“tay  The Pledgor shall not without thie prior written corisent of the Pledgee exercisé the voting -
: right attached to the Shures in 2 manner that would limit or prevent the performance of the
Pledgor’s obligations under this Agréement or the exetcise of the Pledgee’s rights under

this Agresment, in particular, which would result in:
N6 restriction of the Pledgor’s rights attached to the Shares: -
(i) decrease the nominal value of the Shares;

(i) Eam:tatmﬁ of the Pledgors right. to dlprSE of the Shares or the Shareholder -
' 'Rxghts

(iv) . introduction of requirement & get permission  to d'i'spose.of’ the Shares or the
Shareholder Rights;
(v} adversely affect the scope of the Pledgee's rights under this Agreement, (and in
- particuldar the Pledgor will not vote in favor of any exclusion or limitation of the
~ Pledgee's rights to take part in the Company’s shareholders’ meeting. and in -
aceordance with Article 187 § 2 of the Commercial Companies Code);.
(vi) - the Shares being redecmed:
~(vi) | “the exclusion of any _pfe'-émptive right relating 10 the Shares:

(viiiy. & merger, demerger, division, an acquisition takeover or fransformation of the
~Company except as expressly permitied by the Finance Documents; or

(ix} alter the Pledgot’s ownership percentage in t.he':_Comp'any'ﬁs. share aap‘i’tﬁl; :
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4.8

(b). - The Pledgor is obliged to-notify the Pledgee of:

Ci}- every a Company’s shareholders® meeting by sending a written notice. w'tﬂiiif
“seven {7) Business Days therctofore; ' ' :

i} - every intention to hold the Company’s shareholders’ meeting 'W.ithbut'.it_ bemg
formally convened; and. : :

C (ki) every inténtion for the sﬁafehbldérs to adcpﬁ_-a-m‘ssiuﬂ_an in writing,

“and, in-each case, shall provide the Pledpce with drafis of any pmpased' and adopted
- resolutions. -

Resolutions on Amendments to Company’s articles of association

The Pledgor shall not without the prior- written consent of the Pledgee vote in favor of the

adoption by any Company’s shareholders’ mesting of any resolution seeking ‘to introduce any
amendments to the Company’s articles of association. Himitation. on ‘its ability to establish
registered pledges-or civil pledges on any New Shares. : '
Refraining from Exercisitig the Votirig Rights

Irithe case oft

{a} . an Event of Default has oeeurred and is continuing; and.

(b)  the Pledgee or any person nomiiated to attend on jts bebalf attenids a Company’s

. -Shareholders’ Meeting in order to exercise ifs voting rights pursuant to Clause 6.1 (Power-
of Attorney of voting rights), '
the'PIédg'or is entitled to. pa-ftiéipate.in-:suqh--(iompany’s* sharcholders’ :ﬁieetirig, however;. the
Pledgor shall réfrain from exercising - the voting rights attached to the -Shares during such

- Company’s shareholdérs’ meeting,

Disclosure obiigations

The Pledgor'shalt promptly notify, dnd ensure that the Com.p'ény'ﬁ'ntiﬁeS-, the Pledgee immediately-
- upon becoming aware of: : A o

C{a)  any action taken or plantied to be 'téken”'by any person with a view to starting execntion -

proceedings with respect to the Shares; or

(by the start of enforcement proceedings with respect fo the Shares,

- Negative pledge

The Pledgor shall nat:

a) - sell or encumber with thirc’i_ party rights any :-pa'rt‘ of the Shares, in particular, the Pledgor -

shall not assign, donate, lease or otherwise transfer any Share (Article 14 section. 1 of the
Law on the Registered Pledge) (this restriction does not apply to the Civil Pledge); .
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- tg’i)

Subject to' mandatory provisions of law; the Pledgee. may enforce the Registered Pledge at-any
~ time following the occurrence of the Event of Default. The enforcement of the Regisiered Pledge

sell or encumber with third party rights any part of the Shareholder Rights:in particular, the .

Pledgor shall not assign, donate, lease or otherwise transfer any Shareholder nght

“walve,-amend or terminate, in whole or in part any dccessory or ancillary right or- othe: right

in respect of arry Share or Shareholder Right; or

take any action which would result in.a reduction i the nominal value of any Share or -

Shareholder Right;.

‘ulesss

(i)~ upon the prior written consent of the Pledgee to such transaction; or

(i) itisexpressly allowed under this Agreement or the Senior Facilities Agreement.

~ ENFORCEMENT FROM THE REGISTERED PLEDGE

A Tivmes when the enforcement from the Registered Pledge becoiries enforceable

will bé-effected, at the discretion of the Pledgee, in one of the following manners: .

(a)

®

(e)

(@)

(by

(5

(d)

through court enforcement proveedings;

by way of the ?]edgee taking over the ownersmp of the Shares in accerdance with Article.

22 of the Law on the Registered Pledge; or

through the sale of the Shares in.a public fender carried out by -a notary orf 4 court

énforcement officer in accordance with Article 24 of the L&w on the Registered Pledge
and the Regulat;on :

‘Procedures relating to enforcement from the Registered Pledge

The Pledgee shall deliver the Pledgor a Notice of Enforcement 1o Jater -than severn (7)

days before the start of the process of enforcement of the Registered Pledge..

The Pledgee miay, at any time; change the methiod of enforcement selected by the Pledgee
by sénding to the Pledgor an Enforcement. Method Modification. Notice, if in the-
Pledgee’s reasonable opinion another method may cause the Sceured Claim be satistied -

“up to the ligher amount.

Prior to selecting any énforcement method, the'Pledgee may but is niot obliged to take iito

consideration the Pledgor’s opinion as to which enforcement method-of the RegiStered__
Pledge may lead to the hlghest possible amount bemg applied towards: d1scharge of the

“Secured Claim.

The enforcement mechaiiisms referred 1o in Clause 10.1 (Times when the enforcement

from the Registered Pledge becomes enforceable) shall be carried: out pursuant to the

procedure set out in the Law on the Registered Pledige and the Code of Civil Procedure.
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Takeover of ownership of the Shares (Enforcement from the Registered Pledge)

{(a)

by

@

)

The value. of the Shares for the purpose. of enforcement of the Pledges by way of the
methiods- specitied in ﬂ'ns Clause shall be, depending on the QhOICE of the Pledgee as.
follows :

i)y - the valae ef the ‘Shares indicated in the valuation preparecf by the Valuator
appointed by the Pledgee and at the cost of the Pledgor, provided that the valuation ;;:
will be based on the commonly applied method/methods (complying with -
professional standards and pmvwmns of Pohsh law) chosen by the Valuator iit [’IIS'
reasonable discretion; or

(if) the valuge: of the. Shares mthcated 1 the last “valuation - prepared by the Valuator :

provided that the valuation will be based on the commonly applied method/methods
{coniplying with professional standards and promsmns of Polish law) chosen by the.
Valuator in his reasonable dlscretmn_, prepared no earlier than six months before the
submission of the statement cdncéming the seizure of the title to the Shares; or

" ifin the- Piédgee’s sole and free opiﬁion preparaﬁ'{'m of the valuation in accordance with'
- points (1} or (if) abeve shall be 1mpo&sxb[e or difficult,

(iiiy 70% (seventy) of net asset value (ptirsiant W Agceuntmg Act) dlsclosed in the. most.
recent available to the Pi_edgee_ annual finaneial statermient of the Company provided -
that: ' '

‘= when. calculating the net assét valie the Secured Claim will be disreparded:
and ' '

= - -such value is not zero or negative.

“The valuation reférred to in Clause 10.3(a) (iiy above. does not need to be prépa're'd s.ofel'y
_for ‘the purpose of the seizure of the. tltle fo the Shares and the Pledges may use any3
-valiigtion then éxisting,

'Upun the Valuator's. request, the Pledgor shall cao-pe'réte.. with . the - Valuator and

mmediately grant the Valuator access to all the documents andfor premiseés necessary for
the preparation of the valuation of the Shares. The Pledgor shall be duthorized and obi'igcd

‘to provide to the Valuator any documents which may be necessary or desirable in
_ coﬁnectmﬂ with preparatwn of the valuation.

' Promptly aﬁer'recawmg the valuation, the Pledgee shall send the P’lecigar a notice
informing the Pledgor of the value of the Shares estimated i the valuation.

If; on'the date on which the ownership of the Sharés is taken over by the Pledges in
accordance with Clause 10.1{b) (Times when: enforcement from the Registered Pledge =

- becomes enforceable), the value of the Secured Claim is lower than the value of the -

Shares determined in Paragraph (a) above, the Pledgee shall transfer any surplus to a bank -

~account designated by the Pledgor. The transfer shall be made; promptly, to the extent -
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reasonably practicable within seven (7) Business Days, and in any event within fourteen
(14) days of the date of takeover of the ownership of the Shares. The Pledgor, at the
request of the Pledgee; shall immediately provide the Pledgee with details of the bank
account to which such transfer should be made.

1f, on the date on which the owriership Df:-'th'e:. Shares is taken over by the Pledgee in
accordance with Clause 10.1(b) (Times when erforcement from the Registered Pledge

- becomes -enforceable), the value of the Secured Claim is higher than the value of the

Shares determined i accordance with Paragraph (a) above, the Securéd Claim shall be
deemed to be discharged by an amount equal to the value of the Shares determined for
such purposes by the Valuator in the valuation. .

104 Private sale of the Shares

@)

b).

e}

(dy

Following the takeover of the Shares in accordance with Clause 10.1(b) (Times when
enforcement from the Registered Pledge becomes enforceable), thé Pledgee acting
reasonably and in good faith shall consider to use reasonable endeavors to sell the Shards,.
however, fiot more than two times, subject to the following conditions:

(i) in the agresmert for the sale of the. Shares, the Pledgee shall make no

" répresentatiofis regarding the Shares, -

“{ii) the sale must take place on the basis of the best ﬁ.fféf,. a8 assessed in the sole

discretion of the Pledgee, in particular considering any price offered and its-
Copayinent terms; and '

. (m) the accepted offer shall contain the highest offered market _pr‘fr:e- for the puréhase

of the Shares and, if the Pledgee so requests, be secured by the bank guarantes

-~ issued by a renowned financial institution of an international standing. The price:
shiall be payable in cash, upon the execution of the agxeemeﬂt for the sale of the-
Shares.

“The Pledgor shall be entitled 10 seek offers for the purchase of the Shares and propose-

transaction advisor and the Pledgee shall-in good faith take account of any such offer-and-
proposals. of transaction advisor introduced by the Pledgor but shaill not be obliged to.
agree'to any such offer.

The Pledgee shall ‘apply any proceeds from: the sale -of the Shiares {the value of such

proceeds being, the “Sale Value™) against the Secured Claim in accorddnce with the:
provisions -of the Senior Facilities Agreement, in the amount equal to the E:ale Valug
decreased by:.

(D) the value at which the ownership of the Shates has been taken over in accordance.

- with Clause 10.3 (Takeover of ownership of the Shaves (Enforcement frow the
- Registered Pledee); and.

(i) documented costs related to or incurred in connection with the sale of the Shares:
Following the enid of the sale of the Shares, any proceeds from the sale of the Shares in

excess 0f the Se¢ured Claim shall be immediately returned by the Pledges to the Pledgor. .
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Sale of the Shares in 2 pub!ic tender

(c}

A{d} |

©

1f the Pledgee makes a decision to sell the Shares in a public tender, as specified in Clause
10.1(c) (Times when the enforcement from the Regisiered Pledge becomes enforceable],

{he Pledgee shall also:decide whether the sale is to be conducted by a notary or a court |

officer. The tender.shall be conducted in Warsaw. The sale of the Shares in a public
tender shall take place within fourteen {14} days of the date of the submission of the
fequest for such sale by the Pledgee. The Pledgee shall sepatately notify the Pledgor of !

_the date and place of the public tender at least seven (7) days prior to such public ténder. - _
- The estinnated value of the Shares for-sale purposes in pubhc tender, referred to in §16
- Section 1 of the Regulation will be defermined by the Valuator. 1

The Pledgee miay specify, at-its own d1scre“tion the method and terms of payment of the -
putchase price for Shares, and in particular may agree to payment in instalments: or to

 deferred payment. The Pledgee may also ask the Valuator to-determine the estimate value

of individual paris of the Shares. The Pledges shall havi the right to demand the sale of
iidividual parts of the Shares. The Pledgor shall pay the fees of the Valuator appointed to

‘determine the éstimate value of the Shares or individual components thereof, -

Any-amount obtained by the Pledgee from the sale of the Shares in a public tender; shall
be applied in and towards the repayment and discharge of the Secured Claim in
accordance with the Senior Facilities Agreément, and to the extent that any surplus
remains after the repayment and discharge of the Secured Claims in full (% Burplus™),

such Surplus, if any, shall be transferred to a bank account designated by the Pledgor. The

tranisfer shall be made promptly, to the extent reasonably practicable within seven (7}
- Business Days, and in any event within fourteen (14) days from the date the Pledgee has.

determined that (i) the Security Period has expired and (ii) there is a Surptus. The Pledgor,

" at the request of the Pledgee, shall immediately provide the Pledges with the tietaiis of the .

bank accout of the Pledg@r to whlch such transfer should be made.

If; on the date of the sale of Sha"res in-a pubhc tender, the value of the Secured Claim s

' higher than the value of the afmount received from sale of the Shares in that public tender,
the Secured Claim shall be deemed to be discharged by an-amount equai to the amount .
~received fromi the sale of the Shares ina pubhc tender:

If during the public tender none 0{’ the partmpams submits a h1d that meets the terms and
conditions set otit.in Paragraph (a) above, the Pledgee may enforce the Registered Pledges

“using any other method including takeover of the Shares at the bid price and commencing
the seizure procedure set out in Clause 10.3 (Takeover of ownership of the Shares

(Enforcement from the Registered Pledge):

ENFORCEMENT FROM THE CIVIL PLEDGE

The Pledgee may enlorce from the Civil Plcdge at any time fe:)llowmg the cecurrence Qf ai Event

_of Default. The enforcement from the Civil Pledge shall be effected through court enforcement -

proceedings, pursuant to the procedure set out i t’ne Code of Civil Procedure.




PLEDGOR’S DUTIES, POWERS OF ATTORNEY FOR THE PLEDGEE

@

")

{c)

- (dy

@

Gl

The Pledgor irrevocably appoints, by way of security, the Pledgee as its attorney (with

full power to grant. further powers of “atforney to board. members, employess or
. eoniractors of the Pledgee and its legal advisors) for the purpose of taking any action that
- “the Pledgor is obliged to take under this Agreement and which it does not perform in spite
of being requested by the Pledgee in writing to do 56. The Pledgor ratifies and confirms

whatever any attorney or.its delegate does or purports to do under its appointment under

 this Paragraph.

The Pledgor shall draw up and execute, promptly at the réasonable réquest of the Pledgee
(and in any event by no'later than the date falling three (3) Business Days after the date of

delivery of the Pledgee’s request. by the Pledgor), all documents necessary to evidence or

confirm the granting of the power of attorney under Paragraph () above, including, but

not limited to, the re-execution of that power of attorney,. including in the. form o_f g
hotarial act,
- Regardless of Paragraph (b) above, the Pledgor is obliged to grant a power of attorney to
- the Pledgee, substantially in the form of Schedule 6 (Power of Attorney to execute New

Pledge Agreement) to: (i} enfer into New Pledge Agreeent; (il) represent the Pledgor in
all court proceedings -connected New Pledge Agreement, in particular to register the
registered pledges in the Pledge Register Court; (iii) appoint a professional representative

to initiate and take part in such court and register proceedings on- behalf of the Pledgor

(the “Power of Attorney to Execute New Pledge Agreement”).

The Pledgor is entitled to use the Power of Attorniey to Execute New Pledge Agreement in-
case when the Pledgor does not perform its obligations under Clause 4 (Undertaking to
establish registered and civil pledges on New Shares). Power of Attorney to Execute New

Pledge Agreement is irrevocable during Security Period and should be granted by the
Piedgor in-Polish-and English.

The Pledgor releases the Pledgee from the réstiictions. arising from Article 108 of the

- Civil Code. The Pledgee may not act as the Pledgot’s attorney in relation 16 any act which

reduces the Pledgor’s rights or increases the Pledgor’s obhgatmns under this Agreement.

- The ‘power of attorney under thls Clatise will explre at Lhe end of the Security Petiod..

'EXPIRAT"[ON OF THE REGISTEREB PLEI}GE AND CIV[L-PLEDGE

@)

b

The Civil Pledge. shall exp1re upon ‘final registration -of the Registéred Pledge anid the.
‘Registered Pledge shall expire apon the axpiratwn of the Security Period..

After the expiration of the Security Pefiod, the Pledgee shall, at the written requiest and. '

cost of the Pledgor, provide the Pledgor with a written statement to the effect that the

‘Secired Claim has. been- irrevocably and. unconditionally répaid and. discharged, in

particular in order to enable the Pledgor to take any action requited by it i ordeér to give

efféct 10 the deletion of the eritry of the Registered Pledge from the Pledge Register. The
-Pledgee shall, at the request and -cost of the Pledgor, re-assign all Shareholder Rights (if -
the assignment under Clause 7.2 (dssignment) took effect undér this Agreement), free of

any ericumbrance ‘and third party rights.
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= shall not be bb’l’iged to deliver to the Pledgor a written statement or re-assigy
older Rights to'the Pledgor pursuant to Paragraph (b) if the satisfaction of t
Claim could in the reasonable opinion of the Pledgee, considered- to
ffective or invalid under applicable law; in particular under the Bankruptey Law and
structuring Law or the Civil Code.. :

PAYMENTS.
| .Any' amount received by the Pledgee under this Agreement m a‘cutrency éth_er than the cur‘rencj
“of the Secured Claim i acéordance with clause 32 (Ser-off) of the Senjor Facilities Agreement,
15 NOTICES

Any commutication to be made under or in connection with this- Agresment must be made and
will be effective, in' manner set out in clause 33 (Notices) of the Senior Facilities Agréement.-

16.  PARTIAL INVALIDITY

If; at any time, any provision of this Agreement is or becorics illegal, invalid or uﬁeﬁf‘orceaijl'@f
in any respect under any law of any jurisdiction; néither the legality,. validity or enforceability
- of the remaining provisions nor the legality, validity or éenforceability of such provision undet -

the law of any other jurisdiction will in any way be affected or impaired.
17. REMEDIES AND WAIVERS

No failuré to exercise, nor any delay in exercising, on the part'of the Pledgee, any right or remedy
- under this Agreement shall operate as a waiver, fior shall any single-or partial exercise of any right.

or remedy prevent any further or other exercise or the exercise of arly other right or remedy.

The rights and remedies provided in. this Agreement are cumulative and not exclusive of any
© rights or remedies provided by law. :

18, PROCESS AGENT

{a)-  The Pledgee hereby appoirits M. Szymon Gatkowski, Advacate, from Kochaiiski, Zieba

- & Partners sp.k., with its registered office in Warsaw, Poland, at ul. Plac Pilsudskiego L,
00078 Warsaw, Poland, as its process agent. for service of process in Poland, and in
particular for the service of correspondenice related to the establishment and registration of
the Registered Pledge. ' '

(b The . Pledgor “hereby appoints. Wf. . Arkadiusz Grabalsii (legal counsel),  from
Stolarek& Grabalski Kancelaria Prawnicza sp. K., with its registered office in Warsaw (00-
041), at vl Jasna 14/16A, 6th floot as its process agent for service of process in Poland,
and in particular for the service of correspondence related to the establishment and
registration of the Registered Pledge. '

19.  TRANSFER OF RIGHTS AND DUTIES

(&) The Piédgor fnay not assign any of its rights or transfer any of its tights or obii’gatiio_ns-

unider {his Agreerient without the prior written consent of the Pledgee.
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() The Pledgee may, pursuant to and in accordance with the terms of the Senjor Facilities
Agreement, assign-any of its rights or transfer’ any of its rights or obligations under this
Agresment,

THE SCOPE OF SECURITY

Continning Security

The security interests created heretinder constitute confinuing security and extend to the ultimate:
balance of the Secured Claim and remain in force notwithstanding any infermediate payment or

- increase, amendment or novation of the Secured Claim or any transfer by the Pledgee of any of its

rights and claims under the Senior Facilities Agreement to any third party. The Security constitute

additional collateral and are it no manner limited by ‘any other Security Interest established now -
-or in the future in favor of the Pledgee.

Plédgﬁ_r’é intent

The Pledgor expressly confirms that it intends that this Security shall extend from time to time to

-any (however fundamental) variation of the Secured Clazm in particular increase or extension of
‘repayment of the Secured Claim.

E"ﬂtéfing in the rights of the satisfied éreditor

To the extetit permitted by maﬁdato'ry provisions of law, the Pledgor undertakes not to perfora
- any rights in the case of entering in the rights of the satisfied creditor (should such right arise).
: Lmt:l thefull, final and unconditional satisfaction of the Secured Claint.

GOVERNING LAW AND JURISDICTION

_ (a}.- Thls Agreement and any non-contractual obhgatmns amsmg out nf of in connection with

it are governed by and shall be construed ir accordance with the [aws of Poland.

--(:'h) Fach of the Parties frrevocably - agrees that, unless the law -provides the exclusive -

 jutisdiction, any dispute which may arise in connection with this Agreetient or which is
related to its violation, termiination or nullity witl be settled by the common court relevant
for the capital city of Warsaw (Srodmieseie Division),

LANGUAGE AND COUNTERPARTS

'Lax‘z'gu’age

This Agreement lias been exgcuted in Enghsﬁ and Polish: In case of afy dxscrepancy between the

" two language versions, the English version shall prevail.

C&'unterparts

This Agreemeitt is. executed it three (3) identical copies in Polish version and two (2) identical.

copies in English version, one (1) copy in each language version for the Pledgor and the Pledgee,: _
and ong (1) copy in Polish to be submitted for registration by the Pledgor at the Pledge Repister
- Court.
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233

C233

FINAL PROVISIONS

Responsibility of the Pledgee

~ The Pledgee will not be liable to {he Pledgor or the Company (except in case of gross negligen
- and/or willful misconduct) for the manner of exercise or for any n'Dnnexe}'ciSe_-of'iis._ powers und

this Agreement.

‘Other Documents

* The provisions of this Agreement shall not overrule the provisibn's.ef otﬁer.'docun};e'nts, i whig

the PFledgor and the Pledgee set out the. obligations to create the additiosal seeurity for tf

. Tepayment of the Secured Claim.

Amendmerits to the Agreement

- Any amendments 1o the Agreement must be made in 'wr_fting with signatures certified by t
- public notary, otherwise being null and void.

THIS AGREEMENT has been entered into of the date stated at the begi nﬁi'n_g_ of this Agreement.
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SCHEDULE 1
. NOTICE TO THE COMPANY ON THE ESTABLISHMENT
. OF THE CIVIL PLEDGE AND THE EXECUTION
OF THE REGISTERED AND CIVIL PLEDGES AGREEMENT

To: DEALZ POLAND SP. Z 0.0. (the “Company™)

‘ot POUNDLAND LIMITED (the “Pledgor™)

- With a copy tor GLAS TRUST CORPORATION LIMITED (the “Pledgee”)
- Dater. '.[of}. :

' Establishment of a civil pledge and establishment of a registered pledge subject to- registration, on the
-shares of the Company urider an agreement entered into on 1 March 2018 between the Pledgee ard the
.Piedgor (thé “Agreement™y :

- Deéar Sirs,

We refer (o the Agreement. Terms defi ned in the Agreement have the same meaning in this notice, unless
- specifically stated otherwise.

 Pursuant to Afticle "1'87 §1of 'th'e Commercial C(jmpameé Codé,. we hereby give you notice that, under the
Agreement, we have pledged the Shares by way. of the Civil Pledge and the Registered Pledge, subject to
its registration.

Under the Agresment we have also assigned our Shareholder Righis to the Pledgee. If an Event of Default
has occurred, the Pledgee may exercise the Shareholder Rights by sending a notice to you and the Pledgor. .

With respect to the Civil Pl'.edge; Wé.i'n's'truct 'ymi to take ﬁe-folldWiﬂg" actions:

: dlsciose the establishment of the Civil Plecfge and the Pledgee as beneﬁmary of the le Pledge fir
- your share register pursuant to Article 188 of the Commercial Compames Code

2. subjectto appropri&te amendiment of the amcles of association, miake an enfry in the share register
. stating that the Pledgee is authorized under the Civil Pledge to exercise the voting right attaehed toy
the Shares on the basis of Article 187 of the Commermal Companies Code;

prowde the Pledgor and the Pledgee by nio later than [12 Busmess Davs], w1th & copjy of the .
Company's share register signed by the Management Board of the - Comipany together with the
above-requested entry;- and

4. submif to the National Cotitt Register, in accordance with Article 188 § 3 of the Commercial
 Companies Code, a new list of shareholders in the Company evidencing the establishment of the
~Civil Pledge and within the period until [12 Business Days], provide the Pledgee with a copy of the:




application with the court’s stamp attached evidencing submission of the above list to the Natioj
Court Register. '

As regards the Repistered Pledge, please disclose the fact of establishment of the Registered Pledge
your share registér pursuant to Article 188 of the Commeréial Companies Cade after you have receiy:
our notice on the registration of the Registered Pledge.

I t'he-ab'ové context, we would iiic:f.:-tq' inform you that in connection with fheA.greemem, we have grant
a power of attorney to exercise all rights that we have as a sharcholder in the Compatiy, including 1
voling right attached to the Shares, - '

Please confitm your acknowledgment of the above by execution the enclosed duplicate copy of this notic
and return it 10 us, with a-copy to the Pledgee. _

For and on behalf of the POUNDELAND LIMITED :

Full name: Arféadiuszzﬁrabals:ki_ '
Title: A‘t’tomey

For and on behalf of the GLAS TRUST CORPORATION LIMITED :

.F.ull uarﬁe: S:;y.rﬁoﬁ Galkowski
: Tiﬂe-: Attorney

: Aitéc‘hment:-

A copy of the Agreement ._

We acknowledge the receipt of the Hotice of which this is acopy, and & copy of the Agreement,

- For and on behalf of DEZAi;ZL-PDLAND SP.Z20.0. :

- FtﬂE :rlame':. Arkédilisz 'Gral.a.alski

Title: Attortey |




SCHEDULE 2

NOTICE TO THE COMPANY ON THE ESTABLISHMENT OF THE REGISTERED PLEDGE

To: - DEALZ POLAND SP. Z 0.0 (the “Company”)

From: ~ POUNDLAND LIMITED (the “Pledgor”) |

With a copy for: ‘GLAS TRUST CORPORATION LIMITED (the “Pledgee”)
ﬁéﬁé; [e] '
(Establishment of a fegiﬂteféd'}j}edge'on"ihe- shares of the Company uider an égfee'me:nt entéred frto 0'1’1-'1.' _
March 2018 between the Pledgee and the Pled gor{the “Agreement”)
Dear Sirs, | .. | |

We refer to the A‘gr'eéme.nt. Termis defitied in the Agreement have the same mea'ﬁin'g.ian this notice, unless
specifically statéd otherwise. : '

disclose the establishment of the Registered Pledge and the Pledge as b‘eﬁeﬁciafy of the Registered
Pledge in your share register pursuant to Article 188 of the Commercial Companies Code;

- subject to appropriate amendment of the articles of association; make an eritry in the share régister
_ -stating that the Pledgee is authorized under the Registered Pledge to exercise the voting right
altached to the Shares or the basis of Article 187 of the Commercial Companies Code; '

_provide the Pledgor and the Pledgee: 'by [10 Business Days afier the date on which the- Pledgor
received the Registration Decision] with a. copy of the Company's. share register signed by the
Management Board of the Company together with the above-requested entry; and

submit to the National Court Register, in accordance with Article 188 § 3 of the Cominercial
Compariies. Code, a new list of shareholders in the’-_Comp-any evidencing the establishment of the
Registered Pledge and within the period until [70 Business Days after the date on which the Pledgor =~
received the Registration Decision] provide the Pledgee with-a copy of the application with the

court’s stamp attached evidencing submission of the above list to-the National Court Register:

Please confirm Your acknowledgment of the above by execution the enclosed duplicate copy of this fiotice -
-and return it to us, with a copy to the Pledgee. ' '

Yours faithifully,




For and on behalf Gf'PQUKDLAND LIMITED

Full name: “Full name:
Title: Title:

_ Attachrient:

A copy of the Registration Decision
We ackiiowledge receipt of the notice of which this is a copy, and acopy of the Registration Degision, _
For and an behalf of DEALZ POLAND SP. Z 0.0, :

Title: - Title:




“To:

From

Dear

L.

Yours

Date: -

SCHEDULE 3
PART A

NOTICE OF ENFORCEMENT

POUNDLAND LIMITED (the “Plédgﬁr”j
- GLAS TRUST CORPORATION LIMITED (the “Pledgee”)
(o]

Sirs,

Agreement establishing Registered and Civil Pledges on Shares in DEALZ POLAND SP. Z 0.0. entered
into between t’h_e-PEe'dgo_r and the Pledgee dated 1 March 2018 (the “Agreement™)

We refer to the Agreement, this is an Notice on the enforcement from the Registered Pledge: Terms. -

defined- in the Agreement have the same meaning in this Enforcement Notice, unless given a .
different meaning in this Enforcement Notice, :

An.Event of Default has occurred and the Secured Claims have become -due and ‘payable and,

~therefore, we hereby represent that we intend-to satisfy the Secured Claims.

- Enforcement of the Secured Claim will be carried out [through court enforcement proceedings/by -

way of Pledgee taking over the ownership of the Shares pursuant to [Article 22 of the Law on the

~Registered Pledge)/[through the sale of the Shares in.a public tender carried out by a notary or a

court enforcement. officer pursuant to Article 24 of the Law on ihe ‘Registered Pledge and the

- Regulation]' until you réceive an Enforcernent Meth‘od'Modiﬁcatign Notice.

‘This. Enforcement Notice and any non-contractual obligations arising out of of In cofinection with it -
- are governed by Polish law.

faithfully,

For and on behalf of GLAS TRUST CORPORATION LIMITED

Title:r .

Full rié,me”:“ ) T ' Full name:.

Title:

! Delete as applicable.




PARTHB

ENFORCEMENT METHOD MODIFICATION NOTICE

‘To:  POUNDLAND LIMITED (the “Pledgor™)

From: GLAS TRUST CORPORATION LIMITED (the “Plodgee”)

Date: fe]

Dear Sirg,

Agreemem'-estabﬁ';qhing Registerad and Civil Pledges on. Shares in DEALZ POLAND SP. Z-0.0. enter,

into between the Pledgqr‘ and the Pledgee dated 1 March 2018 (the “Agreement”y '

1. We refer to the Agr6emen{-. This is the Enforcement Method Modification Notice. Tertrs defined:

the Agreement have the same meaning in this Enforcement Method Modification Notice, unte;

given a different meaning in this Enforcement Method Modification N otice.

2. We hereby inform that wé intend to enforce the Secured Claim t
- proceedings/by way of Pledgee taking over the ownership of th

the Law on the Registered Pledge]/[through the sale of the

- a.motary or i courl enforcemenf-ajﬁcer_pws'mm to Article
- and the Regulation J? '

brough [through court enforcemer
¢ Shares pursiant to [Ariicle 27 ¢
Shares in a public tender carvied out b
24 of the Low on the Registered Pledy

3. This Enforcement Method Modification Notice and any non-coritractual obfi'gaﬁi'on's:_ arising out o
or in connection with it are governed by Polish faw. :
Yours faithfully,

For and on behalf of GLAS TRUST CORPORATION LIMITED

Full name:
Title:

Ful] name:.
Title:

% Delete as applicable




SCHEDULE 4

NOTICE OF ACQUISITION OF NEW SHARES.
To:  GLAS TRUST CORPORATION LIMITED (the “Pledgee”)
From: POUNDLAND LIMITED (the “Pledgor”)

Date:  [e]

Dear Sirs;

- We refer to the Agreement establishing Registered anid Civil Pledges on the shares in the share capital-of
DEALZ POLAND SP. Z O.0: entered into on | March 2018 between the Pledgee and the Pledgor (the
“Agreement”). Terms defined in the Agreement have the same meaning in this notice, uriless specifically
stated otherwise. : '

We hereby inform you, in accordance with Clause i(a) (Undertaking to establish registered and civil
pledges over new shares), as to the [subscription forl/{acguisition] [#] of the New Shares ¢ a result of”

lincrease in the share capitil of the Company) [pursuant to the shire purchase agreement dated =],

The acquisition took place on []

We enclose herewith [the resolution of the Company’s shareholders ™ meeting regarding the increase in
the share capital and a copy of the current excerpt from the Nasional Court Register maimained for the -
Compeny confirming the Jact of entering the share capital increase in the register}/[the share purchase-
agreement dated [»], ' :

Youss faithfully,

"For and ont behalf of POUNDLAND LIMITED -

Full .nér"né:' Full ﬁa.me':'
“Title: - Title:




SCHEDULE 5

POWER OF ATTORNEY OF VOTING RIGHTS

THIS POWER OF ATTORNEY is granted on 1 March 2018 by POUNDLAND LIMITED, a compa
incorporated under the laws of England - and Wales, with its registered office in United Kingdom;
- Wellmans Road Willenhall, West Midlands, WV 13 2 QT, United Kingdom, and régistered under t
number 02495645 {the “Pledgor’), it favor of GLAS TRUST CORPORATION LIMITED, 3 compa
- incorporated under the laws of England and Wales, with its registeréd office ifi London, at 45 Ludgs
Hill, London EC4M 7JU, United Kingdom, and registered tnder the number 07927175 {the “Pledgee”),

This Power of Attorney is eranted pursuant to- Clause 6.1 (Voting Righis Power of Attorne
- of the Agreement establishing Registered and Civil Pledges on the shares in the share capital of Dea
Poland Sp. z o.0. (the “Company”) entered into on. 1 March 20 18 by the Pledgor and the Pledgee (¢
“Agreenient”), ' : : _ .

Any terms in capital Tetters used in this Pew_ér of Attorney aid not defined in this Power of Attorney sha
have the meaning given to them in the Agresment.

1. The Pledgor 'here'By grants to the Pledgee tE_is-Po’wer of Attorney with full power of substitutio

“inthe capital of the Company held by the Pledgor, as the Pledges desmis as fit, wheth
at'the Company’s. shareholders® meeting or otherwise. In particular, but without limitatio
the Pledgee shall have the following rights: ' -
{a) the right to demand that ihe management board of the Comipany should - conven
- anextraordinary or ordinary Company’s shareholders’ meeting or to convene such meetings i
the Management Board of the. Company fails to convene the meetings on the Pledgee’
demand; ' B

(b the right to convey ordinary and extraordinary the shareholders’ meeting of the Company; and

(¢) the tight to give any comsent or authorization that is required under Polish law or unde
- the constitutional docimments from the Pledgor as a shareholder of the Company.

2. During the Security Period, the Pl'edgi)r.Waive:rs.-itsright’ to revoke this Pov‘ve_r of Attorney withou
. the written consent of the Pledgee. The Pledgor declares-that its renunciation  of the righ
of revocation is justified by the nature of the legal relationship created by the Agreement, on which
this Power of Attorney is based and which consists of securing the Secured Claim,
3. The limitations set out by article 108.of the Civil Code do not-apply.
4. This Power of Attorney shall-expire at the end of the Security Period.

This Power of Atforney is governed by Polish law.



6.  This Power of Attorney is granted in English and Polish language versions.
7. Incase of discrepancy between the two languages 'versi.ons, the Eﬁgli’sh version shall prevail.

For and on behalf of the POUNDLAND LIMITED.

. Full name: Arkadiugz Grabalski
Title: Attorney

_ [ngn&tures certified by a notary public].




SCHEDULE 6

POWER {}'F ATTORNEY TO EXECUTE NEW PLEDGE AGREEMENTS

THIS POWER OF ATTORNEY i3 granted on I March 2018 by POUNDLAND LIMITED; a comipa
incoiporated under the laws of England and Wales, with it¢ registered office in United Kingdont,
- Wellmans Road Willenhall, West Midlands, WV 13 2.QT, United Kingdom, and registered under t .
number 02495645 (the “Pledgor™) in favor of GLAS TRUST CORPORATION LIMITED, a compatif’
Jincorporated under the laws of England and Wales, with its registered office in London, at 45 Ludgzte
Hill, London EC4M 7JU United ngdom and registered under the number 079271 75 {the “Pledgee”)

This PGWET of Aﬁcmey is granted pursua.nt to 12(c¢) (P[edgar 5 duties, Powers of fita‘omey for &,
Pledgee) of the agreemerit on registered and civil pledges over shares it the share capital of Dealz Poland
Sp.z 0.0, entered into on 1-March 2018 by the Pledgor and the PIedgee (the “Agreesnent”), E

: Any terms in capital lettéts used in this Power of Attorney and 16t def‘ ned in this Power of Attorney shal]
have the meamng given to them in the Agreement.

1. The Pledgor irrevocably appomts by way of security, the Pledgee as its attorney (wﬁh full power te
' grant further powers of attorney) for the purpose of executing New Pledge Agreement, The Pledgee
~is authorized fo use this Power of Attorney only in case the Pledgor does not perform its duties
undet Clayse 4 (Undermkmg to. establish registered- and cml pledges on New Shares) of the
-Agreement -

2. Under this Power of Attorney, the Pledgee may appoint a professional atorrey to initiate and take
- part in proceedings on registration of reg1stered pledges estabhshed under New Pledge Agreement-
in the Pledge Registeron behalf of the Pledgor,

3. The Pledgee 1s irrevocahly authorized to execute WLth itself, on behalf of the Piedvor, an agresment -
' estabhshmg security referred to in point 1 above, on the terms and conditions substantially the same
asin the. Agreement, as well as all other actions, which may be required under such agreement,,
therefore the Pledgor releases the Pledgee from the hmztatmns arising from Article 108 of the-
Polish Civil Code. : :
~4: During the Security Period, the Pledgor waivers its right to revoke this Power of Attorney without
' the written consent of the Pledgee. The Pledsor declares that -its remunciation of the right

-of revocation is justified by the nature of the legal relationship creatéd by the ﬂgraement N whxch
this Power of Attorey is based and which ¢onsists of securing the Secured Claim,.

'3, The limitations set out by article 108 of the Civil Code do not apply.

6. This Power-of Aﬁe’r:iey shall 'expire at the én‘&- of t_ﬁe -S_e&:urity'f?sriod,.

- 7. This .P'Qwer' ol Attorney 'is‘governe_ci'_b_\;."PoIish'Iaw‘.

Ea fhis Powerof Atterney is granted in Engl_ish and Pdi:ish language versions.-

9. Inecase of discreparicy between the two languages versions, the English version shafl pféiﬁaii’;.



For and on behalf of the POUNDLAND LIMITED

Full name: Ar.ké.diusz.{‘frabalski .
Title: Attorney

[Signature certified by a notary public)




PARTIES’ SIGNATURES

POUNDLAND LIMITED as Pledeor:

.Fuil néme: Arka

d?éz"t}'rébgiski" '

“Title: Attorniey

GLAS TRUST CORPORATION LIMITED

Full namer-$Zymon @alkowski

Title: Attgrtiey

[Signatures certified by a notary public)




Repertorium A nr 2977/2018

Dnia pierwszego marca dwa tysigce dsienminastego roku (2018-03-01), Lukasz Wilk, notariusz

- w Warszawi e,'ptowadzaé}f kancelarig notarialng przy ulicy Siennej 86 w Warszawie, w budynku przy

-placu Pitsudskiego 1 w Warszawie, poswiadcza ze podpisy ﬁa_ddkumenciezloiyii:
1) Szymon Janusz Gatkowski, syn Janusza.i Bozeny, PESEL 85050713830, zamieszkaly w

Warszawie (02-390) przy ulicy Gréjeckiej 194 m. 147, ktérego tossamodd zostata

stwierdzona na podstawie dowodu osobistego ATH 865054,
2y  Arkadiusz Stawomir Grabalski, syn Henryka i Zofii, PESEL 70022100413, zamieszkaty

w Warszawie (02-577) przy alei Niepodleglodci 118 m. 30, kidrego tozsamosé zostaka

stwierdzoha na podstawie dowodu osobistego CGU 763444, .-

Koszty:
1) wynagrodzenie notariusza - na podstawie 8§ 13 1 17 rozporzadzenia Ministra Sprawiedlii«}oéci zZ
dnia 28 czerwca 2004 roku w sprawie maksymalnych stawek taksy notarialnej -

w kwocie : o —— - mmmmmisnm 600,- 2lotych,

2). podatek od towaréw.i ustug od wynagrodzenia notariusza - na podstawie art. 41 ust. 1 w
zwigzku z art. 146a pkt 1 ustawy 2z dnia 11 marca 2004 roku o podatku od towaréw i ustug =

w kwocie s e - ' e 138,- ziotych.







