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8594 of the £ompantes ' ?
Act 2006 .
1200 Particulars of a charge
A fee 1s payable with this form. You can use the WebFiling service to file this form online.
Please see ‘How to pay on the Please go to www companieshouse gov uk
last page
< What this form s for X What this form s NOT for For further information, please
You may use this form to register You may not use this form to refer to our gurdance at
a charge created or evidenced by register a charge where there
an nstrument mstrument Use form MROS
This form must be delivered to the Registrar for registration within
Please return 21 days beginning with the day after the date of creation of the charge
delivered cuiside of the 21 days it will be rejected unless it 1s accompani
via court order extending the time for delivery LD2 19/03/2014 #17
ter
CH London Countes, st enclose a certiied copy of the instrument with ths form This Y. COMPANIES HOUSE

— Scanned and ptaced on the public record

I Company details _F_'m I_ l_ For official use
Company number [0— l—'?— F— [5_ l? "T [7 IT - Filling in this form

Please complete in typescnpt or in
Company name in full l Petainer Nominees Laimited bold black capitals

Alt fietds are mandatory unless
] specified or indicated by *

H Charge creation date
Charge creation date |T lq W lm_3_ !"—2— P? PT F
Names of persons, security agents or trustees entitled to the charge

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

Name | Ceska spofitelna, a s

Name

Name

Name l

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

(] I confirm that there are more than four persons, securty agents or
trustees entitied to the charge
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Particulars of a charge . \

E Description
Continuation page

Please give a short description of any land (including buldings), ship, aircraft or
intellectual property registered (or required to be registered) In the UK which 1s P'easee‘ff a ‘f““”"‘:"‘;" page f
subject to this fixed charge or fixed security youneed fo eniar more detal’s

Description N/A

E Fixed charge or fixed security

Does the instrument include a fixed charge or fixed security over any tangible
or intangible {or in Scotland) corporeat or incorpereal property not descnbed
above? Please tick the appropnate box

[¥1 Yes
[ ] No

E Floating charge

Is the instrument expressed to contain a floating charge? Please tick the
appropnate box

] Yes Continue
[v] No Goto Section7

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

{] Yes
Negative Pledge

Do any of the terms of the charge prohibit or restrct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please

tick the appropriate box

{v] Yes
[ 1 No
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. . Particulars of a charge i

W Trustee statement ©

You may tick the box if the company named in Section 1 Is acting as trustee of | @ This statement may be filed after

the property or undertaking which is the subject of the charge the registrabon of the charge (use
[:] form MROG}

ﬂ Signature

| Piease sign the form here

Signature Signature

X/ bppons Ofmen (LP X

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

B Presenter information

nlmportant information

We will send the certificate to the address entered
below All details given here will be available on the
public record You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

| Contzctrame o p /PPEH/ 087509 00026/34276621

|Mdrebs One Fleet Place

Company name

Dentons UKMEA LLP

Please note that all Information on this form will
appear on the public record.

E How to pay

A fee of £13 is payable to Companies House
in respect of each mortgage or charge filed
on paper

Make cheques or postal orders payable to
‘Companies House'

| Pastwn  London

I County/Region

e Edele ] (7 fwls

| Country

]Dx DX 242 LONDON/CHANCERY LANE

Telephone  +44 20 7242 1212

Certificate

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

Checklist

We may return forms completed incorrectly or
with information missing

Please make sure you have remembered the
following

(] The company name and number malch the
information held on the public Register

"] You have included a certified copy of the
instrument with this form

[] You have entered the date on which the charge
was created

L] You have shown the names of persons entitled to
the charge

] You have ticked any appropriate boxes in Sections
3,5,6,74&8

(] You have given a description 1n Section 4, if
appropnate

L] You have signed the form

(] You have enclosed the correct fee

[] Please do not send the ongina instrument, it must
be a certified copy

@ Where to send

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

For companies registered in England and Wales:
The Registrar of Companies, Companies House,
Crown Way, Cardiff, Wales, CF14 3UZ

DX 33050 Cardiff

For companies registered in Scotland

The Registrar of Companies, Companies House,
Fourth floor, Edinburgh Quay 2,

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 N R Belfast 1

n Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
04/13 Version 10
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FILE COPY

CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 7055723
Charge code: 0705 5723 0002

The Registrar of Companies for England and Wales hereby certifies that a
charge dated 12th March 2014 and created by PETAINER NOMINEES
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 19th March 2014

B

Given at Companies House, Cardiff on 21st March 2014
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DE N T O N S Salans FMC SNR Denton
dentons com

_ 1 certify that, save for matenal redacted pursuant to

s 859G of the Companies Act 20086, this is an accurate
Mgr Jana Zelechovska transiation of a true copy of the chargng instrument

Datad 19 ?ﬁ %gg:
Signed \—
Name ,SL;M Cootaga

Dentons UKMEA LLP 7

Execution version

Ceské spofiteina, a.s.

as the Pledgee

and

Petainer Nominees Limited
as the Pledgor

SHARE PLEDGE AGREEMENT

refating to the up to USD 45,000,000 Murabaha Agreement and the EUR
15,400,000 Multicurrency Revolving Facility Agreement

12 March 2014

DENTONS

Prague 1493047 4
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THIS SHARE PLEDGE AGREEMENT (the "Agreement”) 1s made between

(1

(2)

Ceska spofitelna, a.s., a company tncorporated m accordance with the laws of the Czech
Republic, having its registered office al Olbrachtova 1928/62, Prague 4, postcode 140 00,
Czech Republic, registered in the Commercial Register maintained by the Municipal Court in
Prague, Section B, File 1171, Identification Number 452 44 782 (hereinafter referred to as
"Pledgee”), and

Petainer Nominees Limited, a company incorporated in accordance with the laws of the
United Kingdom of Great Britain and Northern Ireland, having its regstered office at 63 Park
Road, Peterborough, PE1 2TN, United Kingdom, registered in the Companies Register under
Neo 07085723 (herenafler referred to as the "Pltedgor”), and

(The Piedgee and the Pledgor heremnafter joinlly referred to as the "Parties” and each individually as

the "Party")

WHEREAS

(A) The Pledgor owns the Share (as defined below),

(B) On 20 December 2013, among others, Qinvest LLC, a imited hability company incorporated
in the Qatar Financial Centre with registered number 00048 and whose principal office 1s at
Floor 39, Tornado Tower, Majlis Al Tawoon Street, Zone 60, West Bay Area, Doha, Qatar as
seller and creditor (heremnafter referred to as the "Creditor"), Petamer UK Holdings Limited
(as defined below) as purchaser and debtor and the Company (as defined below) as an
oniginal guarantor have entered into a USD 45,000,000 Purchase and Facility Agreement
(Master Murabaha Agreement) (hereinafter referred to as the "Murabaha Agreement"),

(C) On 11 March 2014, among others, the Pledgee as arranger, agent and secunty agent,

(D)

(E)

Petainer UK Holdings Limied as company and the Company as debtor entered into EUR
15,400,000 Multicurrency Revolving Facility Agreement (herenafter referred to as the
"Facility Agreement”),

In connection with the Murabaha Agreement and the Facility Agreement, among others, the
Creditor, Petainer UK Holdings Limited, the Company and the Pledgee entered into an
Intercreditor and Subordination Deed dated 11 March 2014 (heremafter referred to as the
"Intercreditor Agreement”), and

One of the condiions precedent under the Murabaha Agreement m accordance with the
Schedule 2 Part | (Condifrions Precedent fo Initlal Utiisation) 3(bj)(xv) of the Murabaha
Agreement and under the Faclity Agreement In accordance with Schedule 2 of the Facility
Agreement 1s that the Pledgor and the Pledgee enter into this Agreement

IT 15 AGREED AS FCLLOWS

11

DEFINITIONS

In this Agreement

"Articles of Association” shall mean the articles of association of the Company dated 7
November 2012, attached hereto as Exhibit 1

"Business Day" shall mean any day other than Saturday and Sunday when banks are
generally open for business in Prague

"Civil Code" shall mean the Czech Act No 89/2012 Coll , the Civil Code, as amended

Prague 1483047 4 3
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"Company” shall mean Petainer Czech Holdngs sro, a company Incorporated n
accordance with the iaws of the Czech Republic, having its registered office at Skandinavska
2, A3, postcode 352 01, registered in the Commercial Register maintained by the Regional
Court in Plzeft, Section C, File 24396, ldentfication Number 289 81 308

"Corporations Act” shall mean Act No 90/2012 Coll , Corporations Act, as amended

"Enforcement Event" shall mean the Enforcement Event CS and the Enforcement Event
Murabaha or any of them

"Enforcement Event CS8" shall mean the gving of a nolice pursuant to clause 2525
{Acceleration) of the Faciity Agreement

"Enforcement Event Murabaha" shall mean the gwving of a notice pursuant to clause 23 25
(Acceleration) of the Murabaha Agreement

"Finance Document” shall have the meaning ascrbed to it in Clause 1 1 (Definitions) of the
Murabaha Agreement, including but not mited to the Murabaha Agreement and as ascnbed
to it in Clause 1 1 of the Facility Agreement, including but not limited to the Facility Agreement
and the Intercreditor Agreement

"Legal Reservations” shall have the meaning ascribed to it in Clause 1 1 (Defirutions) of the
Murabaha Agreement and as ascribed to it in Clause 1 1 of the Facility Agreement

"Obligor” shall have the meaning ascnbed to it in Clause 1 1 {Definttions) of the Murabaha
Agreement, and Clause 1 1 of the Facility Agreement, and shall include but 15 not mited to
the Pledgor and the Company

"Petainer UK Holdings Limited” means Petainer UK Holdings Limded, a company
incorporated in accordance with the laws of the United Kingdom of Great Britain and Northern
Ireland, having its registered office at 63 Park Road, Peterborough, PE1 2TN, United
Kingdom, registered in the Companies Register under No 07047255

"Pledge" shall mean the pledge of the Share to the Pledgee established in accordance with
this Agreement

"Ragistration” shall mean registration of the Pledge in the Commercial Register

"Share” shall mean a 10% share of the Pledgor in the Company corresponding to the
investment in the regtstered capital of the Company in the amount of CZK 27,500,000

"Secured Debts” shall mean any and alt present and future, existing and conditional debts
(including interest, default interest and other appurtenances (in Czech "pffsiusenstvi”)) owed
by any Obligor (whether owed by the Obligors individually or jointly, and whether as principal,
surety or in some other capacity) to the Pledgee under the Finance Documents, or related to
them, including but nof hmited to debts of any Obligor in respect of

(a) the repayment of the principal and any amount payable under the Finance
Documents,

{b) the payment of the interest and/or the default interest under the Finance Documents,
(c) the payment of the Late Payment Amount as defined in the Murabaha Agreement,
{d) the payment of the Deferred Sale Price as defined in the Murabaha Agreement,

(e) the payment of any cosls, charges and expenses incurred by the Pledgee in
connection with the protection, preservation or enforcement of its nghts under the
Finance Documents;

Prague 1493047 4 4
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12

13

14

156

21

22

31

32

33

(f the payment of any amount of surrender of unjust enrichment, damages or other
compensation in relation to any Finance Document, and

{g) the payment of any amount resulting from termination (by rescission (in Czech
odsfoupeni) or otherwise), cancellation, invalidity, ineffectiveness, unenforceability of
any Finance Document or any of the Pledgee's nghts thereunter,

but excluding

(h) any debts which, 1 included, would result in the Pledge violating the terms upon which
financial assistance (in Czech "finantnl asistence") may be provided under Czech
law, and

() any other debt which, if it were included, would cause the Pledge in respect thereof to
be unlawful or prohibited by any applicable law,

all up to an aggregate amount of CZK 3,000,000,000 (or the equivalent in any other currency)
such debts existing as of the date hereof or ansing dunng 11 years from the date hereof

Capitalized terms not otherwise defined n this Agreement shall have the meaning as therr
English equivalent in the Intercreditor Agreement

The provisions of Clause 1 2 (Construction) of the Intercreditar Agreement shall apply to this
Agreement mutatis mutandis

Regardiess of the provisions of Clause 9 (LANGUAGE AND ORIGINAL COPIES), if a Czech
term is written anywhere i this Agreement in ftalics or n parentheses following the Enghsh
term, or vice-versa, and ff there 1s any discrepancy between the Czech and English term the
meanming of the Czech terms shall prevall If such term pertains to matters subject to Czech
law

This Agreement 1s a Finance Document

PLEDGE

The Pledgor hereby iwrevocably and unconditicnally pledges the Share to the Pledgee
pursuant to Section 1309 et seq of the Civil Code as a secunity for the imely and full payment
of the Secured Debts by any Obligor The Pledgee hereby accepts the Pledge

The Pledge shall be created upon the Registration thereof

REGISTRATION

The Pledgor undertakes to ensure that the Company file an appfication for the Registration
within three Business Days of the date of execution of this Agreement The Pledgor shall
deliver to the Pledgee, immediately after the Registration has become effective, the onginal
version of the extract from the Commercial Register documenting that the Registration has
been made

The Pledgor undertakes to perform (and ensure that the Company shall perform) any and all
steps necessary for the Registration, and the Pledgee undertakes to provide the Pledgor and
the Company with the necessary cooperation to this end

The Pledgor also undertakes to nolify to the Company the creation of the Pledge within 3
Business Days of the date of creation of the Pledge pursuant o Secton 1322 (2) of the Civil
Code, unless the relevant body of the Company approved the pledge of the Share, the

Prague 1493047 .4 5




D E N TO NS Salans FMC SNR Denton
dentons com

Pledgee shall be also entitled to notify the creation of the Pledge after the expiry of the above-
mentioned period

34 All costs associated with the Registration shall be borne by the Pledgor

4 REPRESENTATIONS

41 The Pledgor hereby represents and warrants to the Pledgee that

411
(a)

(b}

()

(d)
(e)

412
(a)

413
(a)

414

(a)

)

(c)
(d)

Status

The Pledgor 1s a corporation duly incorporated and existing accerding to the laws of
the United Kingdom of Great Britam and Northern Irefand

The Articles of Association represent full and up-to-date version of the Articles of
Association of the Company as of the date of execution of this Agreement

The Arlicles of Association of the Company were adapted to the Corporations Act and
are not contradictory with its mandatcry provisions

The Company has not 1ssued bylaws

Information provided on the Company in the Commercial Register, including the
Collection of Deeds, 1s provided as of the date of execution of this Agreement, and
which s provided in the extract from the Commercial Register attached hereto as
Exhibit 2, 1s true, complete and up-to-date

Binding obhigations

Subject to the Legal Reservations, the Pledgor's obligations under this Agreement are
legal, valid, binding and enforceable

Title of ownership to the Share, registered capital of the Company

The Pledgor 1s the sole owner of the Share and has title of ownership to the Share,
the registered capital of the Company as well as the obligations into the registered
capital of the Company corresponding to the Share have been paid in full, the Share
ts not represented by ordinary share cerificate according to Section 137 of the
Corporations Act

Share

The Share 1s free from any pledge, hen, option or any other right created in favour of a
third party other than the existing securtty in favour of Ceska spofitelna, as created
under the Existing Ceska Secunty (heremnafler referred to as “Existing Pledge”),

General Meeting of the Company gave its consent to the pledge of the Share, and the
Pledgor submitted the counterpart or a notarzed copy of this consent to the Pledgee
With the exception of the granting of this consent, neither the Articles of Association
nor any other internal document of the Company rule out, protubit or otherwise limit
the transferability of the Share or creation of the Pledge,

The Pledgor 15 entitled to dispose of the Share,

The Pledgor has not transferred the Share and has not agreed to transfer it and has
not excluded it from #s ownership and has not entrusted It to a trustee in order to
create a trust fund, and has not entrusled s administration to a third party and has
not grven consent 1o such transfer, exclusion or entrusting,

Prague 1493047 4 6
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42

43

{e}

0

(9

(h)

4158

416
(a)

{b)

417
(@)

(b)

The creation of the Pledge does not infringe any thrd party nghts, and the Pledgor
me! all conditions precedent necessary for the legal creation of the Pledge prior to the
execution of this Agreement,

All nformation provided herem s true, and there 8 no crcumstance that coutd
prevent the Pledgor from making the Registration,

No court, arbitration or administrative proceedings have been commenced in respeact
of the Share the result of which could result in reduction of the Pledgor's ability to
comply with its obligations according to this Agreement, 1 @, Including but not hmited
to the situahion where the creatlon or exercise of the Pledge would be impossible or
more difficult,

The Pledgor has fulfilled all its obhgations under the agreement under which the
Piedgor acquired the Share (hereinafter referred to as 'Pledgor’s Acquisition
Agreement”) in full and on time, mciuding but not imited 1o the obhgation to pay the
purchase price or provide other consideration for the transfer of the Share, there 15 no
fact on the basis of which the Pledgor or its counterparty could terminate or otherwise
cancel the Pledgor's Acquisiion Agreement The Pledgor 1s not aware of any fact on
the basis of which the parties to any acquisition agreement preceding the Pledgor's
Acquisiion Agreement could terrminate or otherwise cancel such agreement,

insolvency

The Pledgor 1s not mnsolven No proceedings have not been opened against the
Pledgor concerning bankruptcy or impending bankruptcy {and there 15 no risk of
opening such proceedings), and the Pledgor does not intend to perform any such
acts

Center of main interests and establishments

The Pledgor has s "center of main interests” (according to the use of this term In
Article 3(1) of the Regulation of the Council of the European Union No 1346/2000 on
insolvency proceedings (heremnafter referred to as "Regulation”) in the United
Kingdom of Great Britatn and Northern Ireland,

The Pledgor has no "establishment” (according to the use of this term in Article 2(h) of
the Regulation) in any junisdiction other than the United Kingdom of Greal Britain and
Northermn Ireland

No adhesion contract, familianty with the Finance Documents

The Piedgor exphicifty confirms that the basic lerms of this agreement are a result of
negotiations of the Parties and that the Pledgor had opportunidy to influence the
contents of the basic terms of this Agreement,

The Pledgor has familianzed tself with the Finance Documents, terms and conditions
of the payment of the Secured Debts and agrees with them and the amount of the
interests or, as the case may be, defauit interest, or the manner of ther determination

The representations made in Clause 4 1 shall be part of the Repeating Representations and
shall be deemed to be repeated at the same times as the Repeating Representations under
the Murabaha Agreement and under the Facility Agreement

The Pledgor undertakes to indemnify the Pledgee for any claims, expenses, obligations or
losses (whether direct or indirect} arising or resulting from any infringement or omission of any
of the obligations or representations of the Pledgor herein or in connection with such
omisston
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S COVENANTS

51 Unless any Finance Document spectfically provides otherwise, the Pledgor hereby
undertakes, until the Secured Debts have been discharged in full, that

(2)

(b)

(9]

(@

(e)
N

(g}

(h

# witl not transfer or agree to transfer or otherwise ahenate the Share without the
Pledgee’s prior wntten consent, or encumber or agree to encumber the Share, the
Pledgor 1s aware and agrees that the covenant not to create a pledge or other
encumbrance and the covenant not to alienate the Share will be registered in the
Commercial Register according to Seclion 1761 of the Civil Code and undertakes o
provide the necessary assistance to this end,

it will refrain from anything that could or would Jeopardize the nghts of the Pledgee
under the Pledge, in the event of enforcement of a decision against the Share for the
satisfaction of the recewvables of a third party the Pledgor 1s obliged to inform the
Pledgee accordingly and perform any steps necessary to avoid such enforcement of
the decision,

it will not change the Articles of Association of the Company in any substantial
manner that would affect the rights of the Pledgee (including, without Iimitation, any
corporate restructuring or change of the partners’ nghts) or decrease the registered
capital of the Company without the Pledgee’s prior written consent,

it will not exercise its nghts of a member in the Company in any manner that would
be nconsistent with any of the Finance Documents, in particular decide on any
transformation or dissolution of the Company,

it will protect its title to the Share against any third party claims,

it will ensure that without the Pledgee’s prior wnitten consent the Share will not be
represented by ordinary share certrficate according to Section 137 of the Corporations
Act, notwithstanding the above, if an ordinary share certificate representing the Share
according to Section 137 of the Corporations Act s tssued, it shall inform the Pledgee
accordingly within 3 Business Days and enter into an agreement with the Pledgee on
pledge of such ordinary share certificate (with the wording proposed by the Pledgee),
within the period determined by the Pledgee,

f such circumstance accurs it shall inform the Company forthwath that

{1} the Pledgee I1s entitled to receive any payments based on the possession of the
Share, or that

(n) the Pledgee 1s entitled to exercise any nghls connected with the Share,

it will provide to the Pledgee any documents and assistance necessary for the
exercise of the Pledge, including the procurement of all necessary documents,
consents and approvals,

52 The Pledgor undertakes lo inform the Pledgee immediately m wriing should any of the
followang occur

(a)
{b)

()
(d)

Any facts which will or can lead to substantial decrease of the value of the Share,

Any claimed, existing or alleged nghts which imit, contest and/or otherwise infnnge
the Pledge or the Pledgor’s title to the Share,

Fuffiliment of the Company's obhigation to file apphication for the Registration,
Any representation according to Clause 4 (REPRESENTATIONS becomes untrue,
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53

24

61

incomplete or musleading, or any of the covenants according to this Clause 5
{COVENANTS) Is breached

The Pledgor undertakes to provide to the Pledgee immediately

(a)

(b)

Any documents related to the Pledgor's covenants according to this Agreement, m
particular the representations according to Clause 4 (REPRESENTATICONS or
covenanis according o this Clause § (COVENANTS), and

Any documents related to the Share which the Pledgee may reasonably require

Should an Enforcement Event occur the Pledgee s entitled to decide to exercise the voting
rights connected with the Share, and shall inform the Pledgor about ths decision in writing

ENFORCEMENT OF THE PLEDGE

Without prejudice to any cther rights of the Pledgee under this Agreement, the Parties agreed
that, after an occurrence of an Enforcement Event and provided that any of the Secured
Debts is not duly and timely paid, the Pledgee wili be entitled to sell the Share directly to a
third party (the "Direct Sale"), which Direct Sale shall be subject to the foliowing rules, the
compliance with which on the part of the Pledgee shall prima facie be deemed to constitute
comphance on the part of the Pledgee with Section 1365 of the Civil Code’

611

612

614

616

the Pledgee shall notify the Pledgor of its intention to carry outa Direct Sale in wnting
Such notice shall contain information on the contemplated procedure of the Direct
Sale, including the manner of its publication and use of thid parties (who shall be
reputable investment advisors), f applicable

the Pledgee shall announce the offer relating to the Direct Sale in such manner as it
deems appropriate given the nature of the Company and the Share and the hkely
purchasers, however, the offer shall always be announced by at least one pad
advertisement in Hospodafské noviny or another Czech national daily or weekly
newspaper,

the Pledgor agrees to promptly upon request make available to the Pledgee all
documents and information about the Share that the Pledgee may reasonably require
to be disclosed o bidders for the Share in order to maximize the bidding price, if the
Pledgor, in the Pledgee's sole opinion, has not provided &l such documents and
information within reasonable time, the Pledgee may carry out the Direct Sale solely
based on documents and information avatlable to the Ptedgee at the time

bidders for the Share will have not less than thirty (30} days to make binding bids for
the Share, including any penod altowed for the study of infomation and documents
relating to the Share,

the Pledgee may sell the Share with no warranties or representations as to the Share
so that the purchaser of the Share has a mmmimum recourse to the Pledgee with
respect to the Direct Sale,

the Pledgee will not be required to consider bids that would expose the Pledgee to
any credit nsk, nsk associated with the seitlement of the transaction or legal, tax,
commercial or other nisks In particular, but without mitation, the Pledgee will be
entitled to lay down the terms and conditions of the Direct Sale so as to prefer, and to
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62

63

64

65

71

72

prefer (to the extent commercially reasonable)

{(a) bids offerng immediate payment n cash versus dehvery over bids offering later
consideration,

{b) bids structured so as to minimize the Pledgee's tax exposure over bids exposing the
Pledgee to tax costs or risks of such costs, and

{c) unconditional bids over bids made subject to legal, admimistrative, commercial or
other conditions

617 the Pledgee shall present to the Pledgor a pratocol on evaluation of the hids, and

618 subject to the above, the Pledgee shall enter into a purchase and sale agreement
cancerning the Share with the bidder who submitted the best bid (i the reasonable
opinion of the Pledgee exercising due care)

The Pledgor shall be obliged to provide the Pledgee with all documents and with an adequate
cooperation necessary for the enforcement of the Pledge, including execution of all necessary
documents such as powers of attorney, consents and approvals

Any surplus held by the Pledgee following the satisfaction of the Secured Debts in full and
covering the costs of the enforcement of the Pledge shali be paid to the Pledgor within 10
Business Days following the establishment of the surplus.

The Pledgor shall reimburse the Pledgee for any costs and expenses (including the costs of
legal representation) incurred by the Pledgee in associaion with the enforcement of the
Pledge or enforcement of any related nght

The Pledgee 1s entitled, at its sole discretion, to sell the Share, instead through a Direct Sale,
in a public auchon or by means of a judicial sale or otherwise as permitted by the applicable
regulations

TERMINATION OF THE PLEDGE
The Pledge shall terminate upon full satisfaction of all the Secured Debts
Termination based on payment of the price of the Share

721 The Pledgor and the Pledgee agree that for the purpose of enforcement of the
Pledger's nght pursuant to Section 1377 {1)(d) of the Civil Code the price of the Share
will be determined by a consulting firm with international reputation active in Prague
{(hereinafter referred to as “Appraiser”), chosen and apponted by the Pledgee at the
Pledgor's cost The Pledgor and the Pledgee agree that the Appraiser’s task will be to
determing the price of the share within sixty (60} days of the date of appomtment of
the Appraiser by the Pledgee or payment by the Pledgor of the advance payment to
the Appraiser for the Appraiser's expenses which the Appramser shall specy
wniting, whichever occurs later The Pledgor, for the benefit of the Pledgee and the
Appraiser agrees with the Pledgee that neither the Pledgee nor the Appraiser shall be
Iiable to the Pledgor in connection with the valuation of the Share, except for gross
neglgence or wiliful omission by the Appraser The Pledgor undertakes to make
availlable immediately upon request any and all documents and information which the
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Appraiser may reasonably require for the valuation of the Share, the Pledgor,
however, agrees that in situations where the Pledgor, in the Appraiser's sole opinion,
falled to provide any documents and information witbun the reasonable time the
Appraiser may value the Share solely based on the documents and information
provided to the relevant Commercial Register The Pledge shall nat be terminated
pursuant to Section 1377 (1)(d) of the Cwvil Code unless and untl (1) the Appraiser
delivers to the Pledgee and the Pledgor its final valuation of the Share, (1) the
Appraiser confirms to the Pledgee in writing that the Pledgor has pald the price for the
valuation of the Share in full according to the written invoice of the Appraiser provided
to the Pledgor, and (i} the Pledgor has paid to the Pledgee the full amount
determined by the Appraiser as the price of the Share or, if ihe Appraiser determines
the price of the Share by reference to an interval of pnces, the higher of the amounts
specified by the Appraiser in this manner

The Pledgee undertakes to provide, upon the request of the Pledgor andfor the Company,
after the termination of the Pledge, necessary cooperation for the delstion of the Pledge from
the Commercial Register without undue deiay

Notwithstanding the prowisions of Clause 7 3, if the Pledgee believes that any amount due or
atiributed to it mght have been unpaid or reduced as a result of the regulattons on insotvency,
bankruptcy, hquidation, fraudulent transfer or otherwise the Pledgors hability under this
Agreement and the security created under this Agreement shall remain in effect, and the
respective amount shall not be deemed to have been irrevocably paid

COMMUNICATION

Every notice to be made under or in connection with this Agreement shall be made n
accordance with the Intercreditor Agreement

LANGUAGE AND ORIGINAL COUNTERPARTS

This Agreement 15 executed in three onginal counterparts in Czech Each Party shall keep
one Czech counterpart, and one onginal counterpart shall be attached to the application for
the Registration

GOVERNING LAW AND DISPUTES

All disputes arsing from and in connection with this Agreement shall be settled by the courts
of the Czech Republic

The Parties agree that the submission by which any arbitration or court proceedings are
mnitiated may be served on the other Party in accordance wih Clause 8 {Commurication) of
this Agreement or to its registered office of the other Party at the time of the submission This
shall be without prejudice to the nght tc serve the submission in any other manner permitted
by law

Thus Agreement shall be governed by Czech law

FINAL PROVISIONS

Ttus Agreement (including the preamble, recitals, schedules, exhibis and annexes hereto)
together with the other Finance Documents constitutes the entire agreement between the
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Parties with respect to the subject matter hereof and supersedes any prior understandings,
agreements, commumecations, warranties or representations by or between the Parties,
written or oral, to the extent they are related in any way to the subject matter hereof

This Agreement comes into effect on the date of termination of the Existing Pledge to the
Share created for the benefit of Ceska spofitelna, as

The Pledgor confirms that it 1s aware of the nature and value of performances that are to be
made by the Pledgee and the Pledgor (or other Obligors) under the Finance Documents,
including this Agreement, agrees o the terms and prices of these performances, represents
that these performances are not grossly disproporionate and the Pledgor waives ts nght to
claim cancellation of this Agreement pursuant to Section 1793 of the Civil Code

No failure to exercise, nor any delay in exercising, on the part of the Pledgee, any right or
remedy under this Agreement shall operate as a watver, nor shall any single or partial
exercise of any right or remedy prevent any furher or other exercise any other nght or
remedy The nghts and remedies provided in ths Agreement are cumulative and not
exclusive of any nghts or remedies provided by law

Should any term of this Agreement be held invalid, imeffective or unenforceable, the remaining
terms shall remain unaffected to the broadest extent possible [n such case the Parties agree
that the invahd, effective or unenforceable provision shall be replaced with a valid, effective
and enforceable provision corresponding to the economic effect of such repiaced provision,
and the Parties shall adopt all necessary amendments and changes to the Agreement so that
the replaced provision becomes effective

No term of this Agreement may be amended or walved without the prior consent of the
Parties Any changes to this Agreement must be made 1 writing

The Pledgor wawes in advance its night to claim cancellation of this Agreement and of
obligations arising herefrom pursuant to Section 2000 of the Civil Code

The Parties hereby agree that Section 1937(2) of the Civil Code shall not apply until the full
satisfaction of the Secured Debts

The Parties agree that Section 1978(2) and Secton 1980 of the Civil Code shalil not apply

In relation to receivables of the Pledgee the Parties exclude appiication of Section 1987(2) of
the Civil Code and agree that even uncertain andlor indefinite receivable of the Pledgee
qualifies for set-off

The Parties exclude application of trade practices maintained in general and of business
practices maintained in the industry related to the subject of performance, unless expressly
agreed upon in this Agreement ar in the Finance Documents

PLEDGEE’'S CONSENT TO REGISTRATION

Pursuant to Section 12 of Act No 304/2013 Coll, act on public registers of legal entities and
natural persons, as amended, the Pledgee hereby grants its consent to being registered as
Pledgee of the Share in the Commercial Register administered by the Regional Court in
Plzen

Prague 1493047 4 12
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Articles of Association
of a hmuted hability company
current version as of 7 November 2012

Article 1
Partner
Partner of the company 15

Petainer UK Holdings Limited, having its registered office in London, Norwich Street 10, United
Kingdom of Great Bnitain and Northern Ireland,

Petainer Nominees Limited, having its registered office m London, Norwich Street 10, Umted
Kingdom of Great Britain and Northern Ireland

Article 2
Trade name and registered office
Trade name of the company 1s* Petamner Czech Holdings s ro

Registered office of the company 1s1n A%

Article 3
Line of business

- Lease of properties, apartments and nonresidential areas m accordance with Sectton 3 (3) ah) of
Act No 455/1991 Sb (Collection of Laws)

- Innkeeper’s activities
- Manufacture, trade and services not specified 1n the annexes 1 through 3 of the trade licensing
act,
Line of business  Manufacture of plastic and rubber products
Wholesale and retail

Article 4
Duration of the company

The company 15 established for indefinite ime

Article 5
Financial year

Financial year of the company is the calendar year.

Article 6
Registered capital, ownership interests

1. Registered capital of the company 1s CZK 275,000,000 00 (in words two hundred seventy-
five mullion Czech crowns) and consists of cash wnvestments of the partners paid m full as
follows

Prague 1504245 1




- Ownership interest of Petainer UK Holdings Limited 1n the amount of 90% corresponds
to the mmvestment i the registered capial in the amount of CZK 247,500,000.00 (two
hundred forty-seven million five hundred thousand Czech crowns)

- Ownership interest of Petainer Nominees Limited 1n the amount of 10% corresponds to
the investment 1n the registered capital m the amount of CZK 27,500,000 00 (twenty-
seven million five hundred thousand Czech crowns)

2 Upon incorporation of the company the partners’ mvestments have been paid i full pnor to
the registration of the company m the compan:es register to the company’s account opened for
that purpose by the admunistrator of the investment.

3, Until the registration of the company in the companies register the investments shall be
administered by the founder as the mvestment administrator

Article 7
Reserve fund

1 The company shall create a reserve fund from the net profit reported mn the ordinary financial
statements for the year m which net profit 1s realized for the first time, 1n the amount of 10%
of the net profit but not more than 5% of the value of the registered capital This fund shall be
increased by 5% of the net profit every year until the amount of the reserve fund of 10% of the
registered capital 1s achieved

2 Decisions on the use of the reserve fund shall be made by the Executive Directors n
accordance with the relevant provisions of the Commercial Code, unless 1t concerns cases
where the law entrusts such decision to the generai meeting The reserve fund up to the
amount of 10% of the registered capital may only be used to cover the loss of the company.

Article 8
Company bodies
Company bodies are
a) General meeting,
b) Executive Director(s)
Article 9
General mecting
i General meeting 1s the supreme body of the company. General meeting makes decisions on all

matters which, pursuant to the Commercial Code or this foundation deed, are within the
powers of the general meeting General meeting has a quorum if partners who have at least
one half of all votes are present Every partner has one vote per CZK 1000 {in words. one
thousand Czech crowns) of its investment General meeting adopts decisions by simple
majonty of the votes of the partners present, unless the law or this foundation deed requires a
higher number of votes The procedures of the general meeting shall be also governed by the
applicable provisions of the Commercial Code

2 If the company has a sole partner general meeting shall not take place, and the powers of the
general meeting are exercised by this partner

Article 10
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Executive Directors and acting on behalf of the company

The company has 5 Executive Directors The company 1s always represented by two
Executive Directors at the same time The Executive Directors sign on behalf of the company
by appending their own signature to the printed or wntten name of the company.

The Executive Directors are bound by the decision of the general meeting The Executive
Directors are also obliged to act in accordance with the laws and regulations and these articles
of association

The Executive Directors are appointed by the general meeting and can be removed by the
general meeting at any time

The Executive Directors manage the company and represent the company vis-a-vis third
parics From amongst them they shall elect one Executive Director who shall be the
coordination Executive Director and shall be responsible, among other things, for convening
of the general meeting 1n accordance with these articles of association and the laws and
regulations

The Executive Directors shall act m all matters which are not specifically reserved for the
general meeting or the supervisory board n accordance with the decisions of the partners,
these articles of association, and the apphcable regulations.

The Executive Directors are not entitled to engage without the consent of the supervisory
board, in competing activiies or take part 1n the activities of a competitor whch 1s not a part
of Petainer group, not even as a registered partner or one of 1ts management bodies, or carry
out any of the other activities mentioned in Section 136 of the Commercial Code.

The Executive Directors are entitled to employ employees of the company and determine the
salanes and positions of these employees within the irits determined by the supervisory
board

The first appointed Executive Director 1s Mr_Libor Prokes, personal (birth certificate) number
600404155, s o R o< posscn s creid o
the date of establishment of the company

Article 11

Regular financial statements

Executive Directors are responsible for the preparaton of the balance sheet, profit and loss
statement and the annex to the financsal statements (regular financial statements) Executive
Directors may consult the auditor and the tax advisor

Executive Directors shall present the regular financial statements immediately after 1t has been
drawn up, mncluding the proposals for the use of the profit, to the general meeting for approval

The regular financial statements shall be approved by a resolution of the general meeting,

If the general meeting decides to pay out the profit the partners are entitled to the share 1n
profits proportional to their ownership interests.

Article 12
Disposal of the ownership interests

Transfer, distribution, pledge or any encumbrance of the ownership interests is subject to approval by
the general meeting. Thus shall not apply to a transfer of the company has a sole partner

Article 13
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Dissolution of the company

Dissolution of the company with liquidation and without hquidation shall be governed by the
apphicable Czech laws and regulations

Article 14
Final provisions
1 Should any provisions of this foundation deed be or become invalid 1t shall not affect the
vahdity of the remaining provisions of this foundation deed
2 Unless 1t 1s provided otherwise in this foundation deed the relevant provisions of the
Commerctal Code shali apply,
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This extrect from the companiss reglster was signed slsctronically by “Reglonat Courtin Pizen ID C00218894]" on 7 March 2014 a1 0929 28
EPVId Wagiqetxb1e2cK/CTBtdeA

Extract
From the companies register maintained by

Regionat Court n Pizeh
Section C, entry No 24396

Il il

Date of registration: 26 October 2009

File number: C 24396 administered by the Regional Court in Plzef
Trade name: Petainer Czech Holdings s.ro

Registered office: A$, Skandinavska 2, postcode 352 01

Identification number: 289 81 308

Legal form: Limited habiity company

Line of business: Lease of properties, apartments and nonresidential areas

Innkeeper's activities

Manufacture, trade and services not specified in the annexes 1
through 3 of the trade licensing act

Statutory hody: Proxy holider:
Vilém Kuhn, date of birth: 30 August 1955

Position created on 31 July 2010

Proxy holder:
Nige! Pritchard, date of bith 25 Apnil 1963

Position created on. 31 July 2010

Proxy holder:
BRIAN GEORGE WOODS, date of birth 4 October 1963

osition created on 7 November 2012

Proxy holder:
MICHAEL HENRY HARTMAN, date of birth 14 January 1965

asition created on 1 November 2013

Representation: The company 1s represented always by two proxy holders jointly

Partners: Petainer UK Holdings Limited
PEl 2TN Peterborough, Park Road 63
United Kingdom of Great Brnitain and Northern Ireland
Registration number, 07047255
Investment: CZK 247,500,000 00
Paid: CZK 247,500,000.00
Ownership Interest” 90 %
Pledge: Based on the Share Pledge Agreement entered into on
14 May 2013 by and between Petainer UK Holdings Limited, the
Pledgor, and Ceska spofitelna, a s , the Pledgee, the ownership
interest of partner Petainer UK Holdings Limited 1s pledged in
favor of Ceska spofitelna, a s, having ifs registered office at
Olbrachtova 1929/62, Prague 4, postcode 140 00, Czech
Republic, registration No (IC) 45244782, registered in the
companies register maintained by the Municipal Court in

information valid as of. 7 March 2014 at 06 00 1/2
Prague 1504246.1



Prague, Section B, File 1171, in ordler to secure all receivables
under the loan agreement dated 24 Apri 2013 and other finance
documents (as defined in the loan agreement), whether present
or future, existing or conditional which ocecur no later than as of
the tenth anniversary of the pledge agreement and do not
exceed EUR 80,000,000 n any currency ’

Retamer Nominees Limited

PE12TN Peterborough, Park Road 63

United Kingdom of Great Brnitain and Northern Ireland
Registration number: (7055723

Investment: CZK 27,500,000 00

Paid: CZK 27,500,000 00

Ownership interest: 10%

Pledge: Based on the Share Pledge Agreement entered into on
14 May 2013 by and between Retainer Nominees Limited, the
Pledgor, and Ceska spofitelna, a s., the Pledgee, the ownership
interest of pariner Retaner Nominees Limited 1s pledged in
favor of Ceska spofitelna, a s, having its registered office at
Olbrachiova 1929/62, Prague 4, postcode 140 00, Czech
Republic, registration No (IC) 45244782, registered in the
companies register maintained by the Municipal Court in
Prague, Section B, File 1171, in order to securs all recewvabies
under the loan agreement dated 24 Apnl 2013 and other finance
documents (as defined in the loan agreement), whether present
or future, existing or conditional which cccur no later than as of
the tenth anniversary of the pledge agreement and do not
exceed EUR 80,000,000 n_any currency

Registered capital:

CZK 275,000,000.00

Other facts:

Based on a domestic merger by amaigamation, the assets,
including the nghts and obligations ansing from labor law
relations, of the dissolving company Petainer A% sr o, having
its registered office in A, Skandinavska 2, district of Cheb,
postcode 352 01, registration No (IC). 645 73 541, registered in
the companies register mamtained by the Regional Court in
Plzen, section C, entry No. 10127, were transferred to the
successor company, Petainer Czech Holdings s.r o, having its
registered office in A§, Skandindvska 2, postcode 352 01,
registration No (IC) 289 81 308, registered in the companies
register maintained by the Regional Court in Pizefy, section C,
entry No, 24396, the relevant date of the merger being 1
January 2010

Accuracy of this extract is confirmed

Regional Court in Plzen

information valid as of: 7 March 2014 at 06:00 2/2
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Companies register — extract of valid

1 venify, under serial number V - 172/21014, that this document which was made
by conversion of the electronic version of the output from the public
administration information system 1nto paper version, consisting of 2 sheets, 1s
identical with the contents of the electronic version of the output from the public
administration information system

Verified by: Winklerova Miluse

Prague, on 7 March 2014
Signature: .. .....cooiivniiinn.

- i
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IN WITNESS WHEREOF, the parties have executed this Agreement on the date written above

PLEDGEE

Ceska spofitelna, a.s.

Name Vaclav Snydr Name Martn Vili3

Position under power of attorney Position under power of attorney
Time Time

PLEDGOR

Petainer Nominees Limited

Name Pavel Siroky

Position under power of attorney

Time
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DECLARATION OF GENUINENESS OF THE SIGNATURE ON THE DEED NOT
WRITTEN BY AN ATTORNEY

Senal number of the book of signature genuineness declarations 009590/35/36/37/2014,

I, the undersigned Mgr. Jana Zelechovska, attorney-at-law with registered office 1n
Platnéfska 4, 110 00 Praha, registered 1n the list of attorneys maintaned by the Czech Bar
Association under regstration No 13332, declare that this deed was signed before me, 1n
three counterparts, 1n their own hand by.

1) JUDr Pavel Siroky, personal (birth) No 741028/3177, residingat
BN v hose identity I have established using the identity card No. 200639055
{book serial number 009590/35),

2) Ing Martin Vili§, personal (birth) No 760323/0052, residing at
whose 1dentity | have estabhshed using the 1dentity card No 113117200
(book serial number 009590/36);

3) Ing. Vaclav $nydr, personal (birth) No 770122/0516, residing at
whose 1dentity I have established using the identity card No
114955795 (book seral number 009590/37)

By this declaration of gemuneness of the signature the undersigned attorney does not confirm
the accuracy or truthfulness of the information provided herein or its compliance with the
regulations

Prague, 12 March 2014

Mgr. Jana Zelechovské




Certification - Verification

I hereby certify that this partial copy consisting of 24
pages literally comphes with the onginal deed consisting of

Copy of the annexes nos 1 and 2 are only plain copies and
are not certified - — ———— -

15 pages of the document are certified -
In Prague on 17 March 2014 -

In Prague on 17 March 2014

MILUSE WINKLEROVA

The secretary of the Notary
authorized by Mrs Iva Sidové, a
Notary in Prague, with her seat n
Prague 1, Platnéfska 6

/a duty stamp of Mrs Iva Sidovd, a Notary n Prague/

Prague 1504261 1
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Podpisova verze

Ceska spofitelna, a.s.
jako Zastavni véhtel

Petainer Nominees Limited
Jako Zastavee

SMLOUVA O ZRIZENi ZASTAVNIHO PRAVA K PODILUY

souvisg)ici s Murabaha smiouvou do vyde 45 000 000 USD a se Smiouvou o vicemé&novém

revolvingovém Gvéru do vySe 15 400 000 EUR

Prague 1501564 4
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DENTONS

1 certify that, save for matenal redacted pursuant fo

5 859G of the Compamies Act 2006, this is a true copy
of the charging instrument

Dated _ 11 Mosch 2oy

Signed _ <D CeaRr—m

Name

Dentons UKMEA LLP -
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TATO SMLOUVA O ZRIZENI ZASTAVNIHO PRAVA K PODILU (dale jen _Smlouva“) byla uzaviena
mezr

(1)  Ceska spofitelna, a.s., spoletnost zfizena podle pravnino fadu Ceske repubiiky, se sidlem
Praha 4, Olbrachtova 1829/62, PSC 140 00, IC 45244782, zapsand v obchodnim rejstiiku
vedeném Méstskym soudem v Praze, oddil B, viotka & 1171 {dale jen .Zastavni viéfitel™), a

(2) Petainer Nominees Limited, spoletnosti zffzenou podle préavniho f&du Spojeného kralovstvi
Velké Bntane a Severniho Irska, se sidlem 63 Park Road, Peterboraugh, PE1 2TN, Spojené
kralovstvi Velké Britarie a Severniho irska, zapsanou v reystfiku spolednosti pod Eislem
07055723 (dale jen Zastavce"),

(Zastavce a Zastavnl véhtel spoledné dale také ,Smiuvni strany” nebo jednotivé ,Smluvni strana®)
VZHLEDEM K TOMU, ZE

(A) Zastavce viastni Podil {dle defimce niZe),

(B) Dne 20 prosince 2013, muimo [iné, spole¢nost Qlnvest LLC, spole¢nost s ruéenim omezenym
zfizena podle pravniho Fadu Kataru, registragni &islo 00048 se sidlem Floor 38, Tormado
Tower, Majlis Al Tawoon Street, Zone 60, West Bay Area, Doha, Katar jako prodavajici a
aveérujicl (dale jen ,Uvérujicl*), Petainer UK Holdings Limited (die definice niZe) jako kupuyici a
uvérovany a Spoletnost (die definice niie) jako plvodnl rudtel uzavieh Kupni a dvérovou
smlouvu (Master Murabaha Agreemenf) do vySe 45000000 USD (dale jen ,Murabaha
smiouva"),

(C) Dne 11. bfezna 2014 uzaviel, mimo jiné, Zéastavni véitel jako araniér, agent a agent pro
zasténi, Petainer UK Holdings Limited jako spole¢nost a Spoleénost jako uvérovany Smiouvu
o viceménovém revolvingovém Ovéru do vy3e 15400 000 EUR {Multicurrency Revolving
Faciity Agreement) (ddle jen ,Smlouva o avéru®),

{9)] V souvislost s Murabaha smlouvou a Smiouvou o (véru uzaviell dne 11 bifezna 2014, mimo
nné, Uvérujicl, Petainer UK Holdings Limited, Spoletnost a Zastavnl véhitel Mezivéfitelskou
smlouvu a dohodu o podfizenost (Inlercreditor and Subordinaion Deed) {ddle jen
Mezivélitelska smlouva’), a

{E) jednou z odkladacich podminek Murabaha smiouvy v souladu s bodem 3{b)}{xv) pfllohy 2 &ash
| (Condiions Precedent to Inttal Uliisation) Murabaha smiouvy a v souladu s pfilohou 2
Smlouvy o Uvéru je, e Zastavce a Zastavni vafitel uzaviou tuto Smilouvu

STRANY SE DOHODLY NA NASLEDUJICIM
1 DEFINICE

11 Nasledu)cl terminy maji nize uvedeny vyznam

,JFinan&ni dokument® ma vyznam mu pfipisovany v Clanku 1 1 (Defince) Murabaha smiouvy,
vietn& zejména Murabaha smiouvy a vyznam mu phpisovany v Clanks 1 1 Smiouvy o uvéru,
véetné zeyména Smilouvy o uveru a Mezivéfitelské smiouvy

LObtansky zakonik® znamena zakon ¢ 89/2012 Sb, obfansky zakonlk, ve znéni pozd&sich
ptedpisii

Patainer UK Holdings Limited® znamena Petainer UK Holdings Limited, spole¢nost zfizenou
podle pravniho Fadu Spojeného kralovstvl Velké Brtanie a Sevemniho Irska, se sidlem 63 Park
Road, Peterborough, PE1 2TN, Spojene kralovstvi Velké Britdnie a Severniho Irska, zapsanou
v rejstiiku spolednosti pod Eislem 07047255

Prague 1501564 4
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Podil’ znamena 10% podil Zastavce ve Spolednost odpovidajici vkladu do zakladniho
kapitalu Spole¢nost ve vy 27 500 000 K&

LPovinny* ma vyznam mu phipisovany v Clanku 1 1 (Definice) Murabaha smiouvy a v Clanku
1 1 Smiouvy o Gvéru, a zahmuje zeyména Zastavce a Spoleénost

.Pracovni den® znamena jakykoliv den kromé& soboty a nedéle, kdy jsou obecnd oteviené
banky pro obchodovan: v Praze

JPravni vyhrady" ma vyznam mu phpisovany v Clanku 1 1 {Definice) Murabaha smlouvy a v
Clanku 1 1 Smlouvy o Gvéru (Legal Reservations)

JPripad vyméhani® znamena Pfipad vymahani CS a Pfipad vymahani Murabaha nebo
jakykolt z ich,

PFipad vymahani CS" znamena ulinént oznameni podie Clanku 2525 (Accsferation)
Smiouvy o Gvéru

,PFipad vymahéani Murabaha" znamena uénéni ozndmeni podie Clanku 23 25 (Acceleration)
Murabaha smiouvy

.Spoleinost’ znamend Petainer Czech Holdings s .o, spolenost zaloZenou podle pravniho
radu Ceské republiky, se sidiem A%, Skandindvska 2, PSC 352 01, IC 28981308, zapsanou
v obchodnim rejstiiku vedeném Krajskym soudem v Pz, oddll C, vioZka & 24396.

Spolecenskd sr;'nlouva" zhamena spoletenskou smlouvu Spoleénostt ze dne 7 listopadu
2012, phpojenou k této Smiouvé jako Pliloha 1

.Lakon o obchodnich korporacich™ znamena zakon & 90/2012 Sb, zaken o obchodnich
korporacich, ve znénl pozdéSich pfedpist

Zajisténé dluhy* znamena)i veskeré exstujici, budouct : podminéné diuhy (vietnd urok,
urokd z prodient a jiného piistudenstvl) jakéhokoh Povinného (a bez ohledu na to, zda maji byt
uhrazeny Povinnym samostatn® nebo solidamé a at 2 jako primami zaAvazek, rutitelsky
zévazek nebo jinak) vidi Zastavnimu véhiteli podie pfislusnych Finanénich dokument(, nebo s
mmi souvisejicl, a to zeymeéna (nikok viak vylugné) dluhy tykajici se

(a) splaceni yistny Gvéru nebo jakékoli jiné &astky splatné podle Finanénich dokumentd,
{b) zaplaceni Grok& nebo Urokd z prodleni splatnych podie Finanénich dokumentd,

{c) zaplaceni Castky za opo2dénou platbu (Late Payment Amount) jak te definovana v
Murabaha smiouvé,

(d) zaplaceni Kupni ceny (Deferred Sale Price) jak je definovana v Murabaha smiouvé,

(e) nahradu jakychkeh nakladl, poplatkl a vydajl vzniklych Zastavnimu véfitel v
souwvislosti s ochranou nebo vymahanim jeho prav podle Finanénich dokumentd,

® zaplaceni jakékol Castky z titulu bezdivodného obohaceni, nahrady skody nebo jiné
kompenzace v souvisiosti s Finanénirmi dokumenty, a

(D zaplaceni jakékoh &astky v disledku ukondeni (odstoupenim nebo jinym zpidscbem),
zruSeni, neplatnost, neudinnost nebo nevymahatelnosti jakéhokoll Finan&niho
dokumentu nebo jakéhokoh prava Zastavniho véntele podie jakéhokol Finanéniho
dokumenty;

oviem s vyloudenim
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(a) jakychkol diuhd, jepchZ zahmuti by mélo za nésledek situaci, kdy Zéastavnl pravo
poruduje podminky, za kferych miiZe byt podle ceského prava poskytnuta finandni
asistence, a

(b) sakychkoli diuhil, jejich2 zahmuti by méle za nasledek situaci, kdy Zastavni pravo k nim
se vztahujici by bylo protipravni & zakazane jakymko!l pfisludnym pravnim pfedpisem,

az do souhrnné vySe 3 000 000 C00 CZK (nebo ekvivalentu vjakékoh jiné ménés), existujci
k datu uzavfen! téte Smilouvy nebo vzniklé a2 do data nasledujiciho 11 let po datu uzavieni
této Smiouvy

ZAapis" znamena zapis Zastavniho prava do obchodniho rejstiiku

Zastavni pravo” znamena zastavni pravo Zastavniho véfitele k Podllu zfizené podle této
Smiouvy.

Vyrazy s velkym polatenim plsmenem, které nejsou pnak definovany v této Smiouveé, maji
stejny viiznam jako jejich anglicky ekvivalent v Mezivéiitelské smiouvé

Ustanoveni Clanku 1 2 (Viykiad) Mezivéhtelské smlouvy plati analogicky pro tuto Smicuvu

Nehled& na ustanoveni Clanku 9 (JAZYK A ORIGINALNI VYHOTOVENI) plati, 2e kdykoh je
viéto Smiouvd po anglickém vyrazu uveden kurzivou nebo v zavorce vyraz &esky nebo
naopak, a pokud nastane jakakol nesrovnalost mezi ¢eskym a anglickym vyrazem, je vyznam
Seského vyrazu rozhodujfcl, pakiiZze se tento vyraz tyka zaleZitosti podiéhgjicich Ceskému
pravu

Tato Smiouva je Finanénl dokument
ZASTAVNI PRAVO

Zastavce timto zhzuje ve prospéch Zastavniho véfitele zastavnl pravo k Podilu dle ustanoveni
§ 1309 a nasledyjicich Ob&anského zakonlku za UGlelem zapSténl véasného a dplného
splaceni Zapst&nych diuhl jakymkoh Povinnym Zastavni véhitel toto Zastavni préavo phyima

Zastavni prave k Podilu vznikne na zékiadé svého Zapisu

ZAPIS

Zastavce se zavazuje zapstt, Ze Spoleénost poda navrh na Zapis do tfi Pracovnich dni: od
data uzavieni této Smlouvy Neprodlen& poté, co se Zapis stane konenym a pravomocnym,
dorutl Zastavce Zastavnimu véfitell onginal vypisu z obchodniho regstiiku doklédayict, 2e Zapis
byl proveden

Z4stavce se zavazuje podniknout (a zapstt, 2e Spoletnost podmkne) vedkeré kroky potfebné
k provedeni Zapisu a Zastavni véhtel se zavazuje poskytnout Zastave: a Spolecnostt
nezbytnou soudinnost za timto udelem

Zastavce se rovnéz zavazupe oznamt Spoletnosti vznik Zastavniho prava do 3 Pracovnich dni
od vzniku Zastavmho prava v souladu s § 1322 odst 2 Obdanského zakoniku, ledaZe dal
pfistudny organ SpoleZnost K zastaveni Podilu souhias, oznamit Spoletnosti vznik Zastavniho
prava je po uplynuti doby vy5e opravnén 1 Zastavnl véfitel

Veskeré naklady spojené se Zapisem hradi Zastavece

PROHLASENI

Zastavce timto prohladuje Zastavnimu véfitels, Ze
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(a)

(®)

(c)

(d)

(e)

412
(a)

413
(a)

414
(a)

(b)

(c)
(d)

{e)

n

9)

(h)

Status

Zastavce je obchodni spolecnosti fadné zaloZenou a platné existuici podle prava
Spojeného kralovstvi Velké Britarie a Severniho Irska

Spoletenskad smilouva pfedstavuje Gpiné a aktuaini zn&ni Spoletenské smiouvy
Spolenosh ke di uzavien! této Smiouvy

Spoletenskd smlouva Spoletnosht byla pizplsobena Zakonu o obchodnich
korporacich a neni v rozporu s Jeho donucujicimi ustanovenimi

Spoie&nost nevydala stanovy

informace uvedené ohledn& Spoletnost vobchodnim rejstiiku, veetng& Sbirky hstin
Jsou ke dm uzavieni této Smiouvy, & které jsou uvedeny ve vymse 2 obchodniho
rejstfiku, pfipojeném K této Smiouvé jako Pliloha 2, pravdivé, apiné a aktuéini

Zéavazne zavazky

S wyhradou Pravnich vyhrad jsou zavazky Zastavce vyplyvajici z této Smlouvy
zakonné, platné, zavazné a vymahatelné

Viastnicky titul k Podifu, zakladni kapital Spoletnost

Zastavce je vyluénym viastnikem Podilu a mé viastrcky tiul k Poditu, zakladni kapital
SpoleCnosti a také vklad zakiadniho kapitalu Spoletnosh odpovidajici Podilu byly piné
splaceny; Podil nent pfedstavovan kmenowm listem ve smyslu § 137 Zakona o
obchodnich korporacich

Podit

Podil zatiZen zadnym zastavnim pravem, zadrZovacim pravem, opcemi nebo jnymi
pravy tletich osob s vypmkou stavajiciho zapstenl ve prospach Ceska spofiteina, a s
zfizeného na zéklad® Existuficiho Zapsténi (Exisiing Ceska Security) {dale jen
~Stavalici zastavni pravo’),

Valnd hromada Spoletnost udélia souhlas k zastaveni Podilu a Zastavce predal
stejnopis nebo diedné ovéfenou kopy tohoto scuhlasu Zastavnimu véfitel S vyyimkou
udélenl tohoto souhlasu Spoletenska smiouva ani jiny internl dokument Spoietnost
nevyluduil, nezakazuji & )akkoh jnak neomezuwi pfevoddelnost Podilu & zfizeni
Zastavniho prava,

Zastavee je opravnén s Podilem nakladat,

Zastavee Podil na mkoho nepleved! am se k pfevodu nezavazal ani ho nevytlenit ze
svého viastnictvi a nesvéhl ho spravel 2z uelem ziizeni svéfenského fondu, am
nesvedil jeho spravu tieti osobé ani se k takovému plevodu, vyélenéni nebo svéfent do
spravy nezavazal,

ztizenim Zastavniho prava nejsou porusena prava Zadné tietl osoby a pfed uzavienim
télo Smilouvy Zastavee spinil vBechny odkladaci podminky nezbytné pro pravoplatné
zfizenl Zastavniho prava,

veskeré (daje a informace poskytnuté viéto Smiouvé jsou pravdivée a Zastavo
neexistuje jakakoli skuteénost, kterd by mohla zabranit Zapisuy,

ohledn& Podilu nebylo zah&jeno 2adné soudnl, rozhod&i ami spravni Hzeni, jeho2
vysiedek by mohl mit za nasledek omezeni schopnostt Zéstavce dostat svym
zévazkOm podie této Smiouvy, tzn zejména vietn® situace, kdy by zfizeni & uplatnéni
Zastavniho prava bylo nemozné & obtizng)si,

Zastavce v piné mile a véas spiml veSkeré své zavarzky podle smiouvy, na jejimé
zakladé Zastavce nabyl Podll (dale yjen ,Nabyvaci smlouva Zastavce”), a to zejmeéna

6
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43

51

416
(a)

(b)

417
(@)

(b)

véetné zavazku zapiatt kupnl cenu nebo poskytnout jnou uplatu za prevod Podilu,
neexistule 2adna skutednost, na jefimt zaklad® by bud Zastavce, nebo jeho
protstrana mohli odstoupit od Nabyvacl smlouvy Zastavce nebo Ji jinak zrudit
Zastavce s nenl védom Z&dné skutefnost, na jejim2 zakiadeé by strany jakékol
nabyvaci smiouvy pfedchazejici Nabyvaci smiouvé Zastavce mohly od takové smiouvy
odstoupit nebo |1 zrusit,

Insolvence

Zastavce nenl insolventnl Proh Zastavel nebyla zahdjena adné fizeni tykajici se
upadku nebo hroziclho upadku (ani nehrozi zahaeni Z2adnych fizeni) a Zastavece
nezamyill 2adné takove kroky udimt

Stredisko hlavnich z&ml a provozovny

Zastavce ma "stfedisko hlavnich zaml" (jak je tento pojem pouZt v &lanku 3(1)
Natfzeni Rady Evropské Unie & 1346/2000 o Gpadkovém fizeni (dale jen "Natizeni")
ve Spojeném kralovstvl Velké Brtanie a Severniho Irska,

Zastavee nema Zadnou "provozovnu® (jak je tento pojem poudt v &lanku 2(h) Natizeni)
v 2adné jiné junsdikct ne? ve Spojeném kralovstvi Velké Britane a Severniho Irska

Z4dna adhézni smiouva, seznameni se s Finanénimi dokumenty

Zastavce vyslovné potvrzuje, 2e zakiadnl podminky této smiouvy jsou vysledkem
jednanl Smiuvnich stran a 2e Zastavee mél pfileZtost oviviit obsah zakladnich
podminek této Smiouvy,

Zastavee se seznamil s Finanénim dokumenty, podminkami pinéni Zap&ténych dluh(
a sauhlast s nimu a vy§i drokd resp. drokl z prodlen( & jaky zplsab jejich stanovenl

Prohlasenl u&néna v Clanku 4 1 se povaly)l za Opakovana prohldseni, opakovani podie
Murabaha smlouvy a Smiouvy o uvéry

Zastavce se zavazuje od3kodnit Zastaviiho véftele za veskeré naroky, vydaje, zavazky &
zZtraty (at' vzniklé pfimo & neplimo)}, které vyplynau & vzrknou na zakladé jakéhokali porudeni
& neplnéni kteréhokol ze zévazk( & prohladeni Zastavce obsaZenych v této Smiouvé nebo v
souvislost s takovym neplnénim

ZAVAZKY

Pokud jakykals Finanén{ dokument vyslovné nestanovi nebo neumotiluje jinak, Zastavce se
timto zavazuje, 2e aZ do Gplného splacenl v§ech Zajisténych dluhu.

(@)

(b)

()

nepfevede am se nezavae plevést ani pnak nezcizi Podit bez pfedchoziho
pisemného souhlasu Zastavniho véfitele, am nezatl2: & se nezavaze zatiiit Podil,
Zastavee si1 je védom a souhlasl, 2e zAvazek nezfidit zastavn( pravo ani jiné zatizeni a
zavazek nezcizit Podil bude zapsan do obchodniho rejstfikuv ve smysiu § 1761
Obdanskeého zakoniku a zavazuje se poskytnout k tomu nezbytnou soudmnost,

se zdrzl ¢ehokol, co by mohio ohrozit nebo by ohrozilo préva Zastavniho véfitele ze
Zastavniho prava, v pfipadé vykonu rozhodnuti vedeného prot Podilu na uspokojeni
pohiedavek tfet! osoby je Zastavce povinen o tom uvédomit Zastavniho véhtele a
utind jakékol tkony nezbyiné k zabranén! takovému vikonu rozhodnuti,

nezméni Spoledenskou smiouvu Spolednost 24dnym podstatnym zpOsobem, kterym
by byla dotlena prava Zastavniho véfitele (véetné jakékol korporétni restrukiuralizace
nebo zmény pravspolednikd), am nesni2 2zakladnl kapital Spoleénost
bez pledchoziho pisemného souhlasu Zastavniho vifitele,

Prague 1501564 4



DENTONS Satans FMC SNR Denton
dentons com

52

53

54

(d) neuplatn] sva prdva spoletnika ve Spoletnost Zadnym zplsobem, kiery by byl
vrozporu s kierymkol z Finanénich dokumentd, zejména nerozhodne o jakékol
pfeméné ant zrusenl Spole&nost,

(e) bude chranit sv) viastricky titul k Podiiu pred jakymukol néroky tretich osob,

f zajisti, Ze bez pfedchoziho pisemného souhlasu Zastavniho véfitele nebude Podil
pfedstavovan kmenovym hstem ve smysiu § 137 Zikona o obchodnich korporacich,
bez ohledu na vy3e uvedené, dojde-l k emisi kmenového lisu pfedstavuiciho Podil ve
smyslu § 137 Zakona o obchodnich korporacich, oznami tuto skutefnost do 3
Pracovnich dnl Zastavhimu véfiteh a uzavfe se Zastavnim véhtelem smiouvu o
zastaveni takového kmenového hstu (ve znéni navrieném Zastavnim véhtelem) a to
ve Ihité stanovené Zastavnim véfitelem,

(9) pokud takova okolnost nastane, neprodené bude informovat Spolednost, Ze
(1) Zastavni vérdel je opravnén ziskat jakékol platby na zakladé drZenl Podilu, nebo Ze
(i) Zastavni véiitel je opravné&n vykonat jakakol préva spojena s Podilem,

{h) poskytne Zastavnimu véfitell veskeré dokumenty a soudinnost nezbytnou pro vykon

Zastavniho prava, vietnd vyhotoveni vedkerich nezbytnych dokumentl, souhlast a
schvéleni

Zastavce se zavazuje neprodieng pisemnd uvédormit Zastavniho véitele o vyskytu
nasledujiciho

(a) jakékohv skuteZnost, kiterd povede nebo miZe vést k podstatnému sni2eni hodnoty
Podily;

{b) veskerych ndrokovanych, existujicich nebo (dgnych pravech, kterd omezuji, popiraji
a/nebo jakymkoh pnym zpdsobem porusyl Zastavni pravo nebo viastmicky titul
Zastavce k Podiy,

(c) spinénl povinnosh Spolednast podat néavrh na Zapis,

(d) kterékoh z prohlaseni podie Clanku 4 (PROMHLASENI se stane nepravdivym, neGplnym
& zavadéjicim nebo dojde k porugenl kteréhokoh ze zavazki podie tohoto Clanku 5
(ZAVAZKY)

Zastavce se zavazuje neprodiené poskytnout Zastavaimu véfiteh

(a) jakékol dokumenty tykajicl se zavazkl Zastavce podie této Smlouvy, zejména véetné
prohladeni podie Clanku 4 (PROHLASENS nebo zavazki podie tohoto Clénku 5
(ZAVAZKY), a

1C) veskere dokumenty tykajicl se Podilu, které mize Zastavni véiite! rozumné poZadovat

V pfipadé, 2e nastane Pfipad vymahani, ma Zastavnl véfitel pravo rozhodnout se o tom, Ze
bude vykonavat hlasovaci prava spojena s Podilemn, a 0 tomto rozhodnuti pisemné mformuje
Zéstavce.

VYKON ZASTAVNIHO PRAVA

Bez ohledu na jakakoliv yind prava Zastavriho véfitele dle této Smiouvy, se Smiuvni strany
dohodly, Z2e Zastavni véfitel bude opravnén, kdykol poté, co nastane Plipad vyméahan a
nebude-ll kterykoh ze Zapiténych diuhO spinén fadné a vEas, prodat Podit pfimym prodejem
tfetim osobam {"PFimy prodej"), pfitemZ Pfimy prode| podiéha nasledujicim pravidiim, jejich2
spinéni prima facie z pohledu Zastavniho véfitele bude povaZovdno za spinéni podminek
ustanoveni § 1365 Ob&anského zakoniku :
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63

6.4

611

613

615

616

(a)

(b}

(c)

Zastavnl v&fitel je povinen pisermné ozndmit Zastavet jeho amys! provést Piimy prode)
Toto oznamen musl obsahovat informace o planovaném postupu Pfimého prodeje,
vietné zpilsobu jeho zvelejnéni a pfipadného vyuditi stuZeb tfetich stran (kterymi
budou renomovani investiini poradcer)

Zastavni v&fitel je povinen oznamit nabidku Pfimého prodeje vhodnym zpasobem, a to
v zavisiosh na povaze Spolednost a Podilu a pravd&podobnych kupujicich, pfitemz2
nabidka musl byt vidy zvefejnéna prostfednictvim alespot jednoho placeného
inzeratu v Hospodéfskych novindch nebo v jiném &eském deniku nebo tydeniku

by

Zastavee souhlasi, Ze na 2adost Zastavniho véfitele ockamité poskytne Zastavnimu
véfteh vedkeré dokumenty a informace tykajicl se Podilu, které Zastavni véfitel mze
rozumné po2adovat za ulelem jejich poskytnuti zéjemclim o Podil tak, aby byia
maximalizovana nabidkova cena, pokud Zastavce, dle vylutného uvaten! Zastavniho
véitele, neposkytne pfisludné dokumenty a informace v pfiméfené hité, je Zastavni
véfitel opravnén provést Pfimy prode| vyhradné na zakladé dokumentd a informaci
které ma v daném okamziku k dispozici

Z&ema o Podil budou mit neméné 30 dnd k podavani zavaznych nabidek ohledng
Podilu Tato Ihiita zahmuje 1 thiitu pro prostudovani informaci a dokumenti: tykajicich
se Podilu

Zastavni véitel mizZe prodat Podil bez zaruk a prohlageni ohledné Podilu, tak aby
kupujici Podilu méh viit Zastavnimu véhteli ve vztahu k Pfimému prodeji co nejméné
narakil

Zastavnl véfitel nemusl zvaZovat nabidky, které by Zastawniho véhtele vystavily
uvéroveému nziku, nziku souvisejicimu s vypoladdnim transakee, nebo nziku pravnimu,
dafovému, obchodnimu nebo inému Zejména, nikoliv vak wluéné, Zastavni véfitel
bude opravnén nastavit podminky Piimého prodeje tak, aby zvyhodiovaly, a zarovei
je opravnén zvyhodmt {v rozsahu rozumného obchodniho uvaovani)

nabldky obsahujlcl okamaitou platbu oproti pozdg|§im plathb&m,

nabidky strukturované k minimahzaci dafiového zatifeni Zastavniho véhtele oprot
nabidkam vystavujici Zastavniho véftele dafovym nakladim & riztkim takovych
nakladd, a

bezpodmine¢né nabidky oproti nabidkam, na n&Z se vztahujl pravni, administrativni,
obchodni, & jiné podminky

Zastavnl véfitel je povinen pledat Zastavel protokol s vyhodnocenim nabidek, a
Za vyse uvedenych podminek, je Zastavni véhitel povinen uzaviit smiouvu o prodeji a

koupt Podilu se zéjemcern, ktery pledio2dt nejlepsi nabidku (dle rozumného uvéZeni
Zastavniho véfitele postupuyiciho s odbomou péit)

Zastavce poskytne Zastavnimu véfiteh vedkeré dokumenty a phméfenou soudinnost
nezbytnou pro vykon Zastavniho prava, véetné vyhotoven! veskerych nezbytnych dokumentl
jako napfiklad pinych mocl, souhiash a schvélenl

Jakykol prebytek, ktery Zastavnimu véftel zUstane po Upiném uspokoeni Zapsténych diuha a
pokryti nakladd na vykon Zéstavniho prava, bude vyplacen Zastaver do deseti Pracovnich dnd
od zji3téni prebytku

Zastavce nahradi Zastavnimu véitel jakékolv naklady a vydaje (véeiné nakladi na pravni
zastoupeni}, které Zastavnimu véhtell vzniknou v souvislost s vykonem Zastavniho prava
nebo s uplatnénim jakéhokoliv souvisejfciho prava

L]
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Zastavni véfitel je podle svého uvaZeni opravnén namisto Plimého prodeje zpenazit Podil ve
vefené dra2be nebo soudnim prodejem véc & inym zplsobem, ktery dovolui pfislusng
pravni pfedpisy

ZANIK ZASTAVNIHO PRAVA

Zastavni pravo zanikne, aZ budou ping uspokojeny viechny Zapsténé diuhy
Zank na zakladé zaplacen! ceny Podilu

721 Zaslavce a Zastavni véhitel souhlasl s tim, 2e za uéelem vykonu prava Zastavce podle
1377 odst. (1) pism (d) Obcanského zakonlku bude cena Podilu urtena poradenskou
firmou s mezinarodnim renomeé, ktera plsobl v Praze {dale jen ,Odhadce”), vybranou
a jmenovanou Zastavnim véfitelem na naklady Zastavce Zastavce a Zastavn vafitel
souhlasi, Ze Ukolem QOdhadce bude ur&it cenu Podilu do Sedesat (60} dni od
okamziku, kdy bude Odhadce Zastavnim véfitelem jmenovan, nebo kdy Zastavee
zaplat! Odhadci zalohu na néklady Odhadce, které Odhadce pisemné uréi, podie toho,
ktery z okamaikl nastane pozdé€)i Zastavce ku prospdchu Zastavniho véftele a
Odhadce scuhiasi se Zastavnim véftelem, le ami Zastavni vaftel, am Odhadce
nenesou odpovédnost vic Zastave) v souvisostt s ocenénim Podilu, vyjma plipadu
hrubé nedbalostt nebo Gmysiného opomenuti na strand Qdhadce Zastavce se
zavazuje neprodlen& na poZadani zpfistupnit Odhadci veskeré dokumenty a
informace; které mi2e Odhadce rozumné pofadovat za G(felem ocenénl Podily,
Zastavce viak soubhlasi, 2e v pfipadech, kdy Zastavce dle vyhradniho nazoru Odhadee
neptedio2il veskeré dokumenty a informace v pfim&fené Gasové |hité, mize Odhadce
provést odhad Podilu vyhradné na zakladé dokumentli a informacl predioZenych
prislusnému obchodnimu rejstifku  Zastavni pravo nezamkne podle 1377 odst (1)
pism (d) ObZanského zakoniku, pokud a dokud (i) Odhadce nedorudi Zastavnimu
véhteh a Zastavci své konegné ocenénl Podilu, (1) Odhadce pisemné nepotvrdi
Zastavnimu véhtell, e Zastavce zaplabl cenu za ocenénl Odhadcem v piné v die
pisemné fakturace Odhadce pfedané Zastava, a (m) Zastavee nezaplati Zastavnimu
vefitell v piné vy8i Eastku uréenou Odhadcem jako cenu Podilu, nebo pokud Odhadce
stanovi cenu Podilu odkazem na rozsah cen, vys§i z éastek takto uvedenych
Odhadcem

Na 2adost Zastavce a/nebo Spolednost se Zastavni véfitel zavazuje poskytnout po ziniku
Zastavniho prava nezbytnou sou&innost pro vymaz Zastavnihe prava z obchodniho rejstiiku, a
to bez zbyte€ného prodieni

Nehledé na ustanoven! Clanku 7.3 plati, 2e pakii2e se Zastavni véfitel domniva, Ze by jakakol
jemu splatna & plipisovana &astka by mohla byt nezaplacena nebo sni2ena v disledku
pravnich pfedpisi © insolvenc, Upadku, bkvidac, podvodném pfevodu nebo Jinak,
odpovédnost Zastavce podle této Smilouvy a zapSténi vznikié podle této Smiouvy zistavaji v
platnost a dana &astka nebude povaZovana za neodvolateln@ zaplacenou

KOMUNIKACE

Kazde sdéleni, které ma byt podie této Smiouvy nebo v souwisiostt s nl u&inéno, musi byt
utinéné v souladu s Mezivéfitelskou smlouvou
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JAZYK A ORIGINALNI VYHOTOVENI

Tato Smiouva byta vyhotovena ve tfech origindinich vyhotovenich v jazyce Leském Kazda ze
Smiuvnich stran si ponecha jedno vyhotoveni v Seském jazyce a jedno ongmalni vyhotoveni
v teském jazyce bude pfiloZeno k navrhu na Zapis

ROZHODNE PRAVO A RESENI SPORU

Viechny spory plynouci z této Smilouvy a v souvisiost s ni budou rozhodovany soudy Ceské
republiky

Smluvni strany souhlasi s tim, aby podani, kterym bude zahdjeno jakékoh arbitra2ni & soudni
fizenl, bylo druhé Smluvni strand doruteno vsouladu s élénkem 8 (KOMUNIKACE) této
Smlouvy nebo do sidla druhé Smiuvni strany v dob& podani Tim nenl dotéeno pravo dorutit
podani jakymkoliv jinym zakonem dovolenym zpOsobem

Rozhodnym pravem této Smiouvy te pravo Ceské

ZAVERECNA USTANOVENI

Tato Smiouva (v&etné preambule, tvodnich ustanoveni, harmonogrami, ukazek a ptiloh k této
Smilouve) spolu s ostatnimi Finannimi dokumenty pfedstavuje Upinou dohodu mezi
Smiuvnir stranami ohledné pfedmétu této Smiouvy a nahrazuje jakakoh pfedchozi ujednani,
dohody, sdéleni, zaruky nebo prohladeni uCinénad Smiuvnimi stranami nebo mezi Smiuvnimi
stranami, at pisemna nebo ustni, vrozsahu, vnémZ se jakymkoh zplisobem vztahuji
k pfedmétu této Smiouvy

Tato Smiouva nabyva platnostt a utinnosh dnem, kdy zanikne Stvajici zdstavni pravo
k Podilu zfizeni ve prospéch spoletnost Ceska spofitelna, a s

Zastavce potvrzuje, Ze si je védom povahy a hodnoty pinénl, ktera Zastavni vaéhtel a Zastavce
{nebo jny Povinny), maji poskytnout podle Finan&nich dokument v&etné této Smiouvy,
souhlas! s podminkami a cenam: téchto pinéni, prohlasuje, 2e nejde o pinéni, kterd by vid&
sobé byla v hrubém nepoméru a vzdava se prava poZadovat zrudeni této Smicuvy podle §
1793 Ob&anského zakoniku

Neupiatnéni nebo opoZdéné uplatnéni ze strany Zastavniho véfitele jakéhokolt prava nebo
opravného prostfedku podle této Smiouvy neznamena zfeknutl se tohoto prava nebo
opravneho prostredku a jakékol jednorazové nebo Eastetné uplatnéni jakéhokoh prava nebo
opravného prostfedku nijak nezabraftuje dalSimu nebo pnému uplaténi jakéhokol jného
prava nebo opravného prostfedku Prava a opravné prostfedky uvedené v této Smiouvé jsou
kumulativini a nevylulwl 2adna prava nebo opravné prostledky stanovené zakonem.

V plipadé, Ze kterékoh ustanoveni této Smiouvy se stane neu&nnym, neplatnym nebo
nevymahatelnym, zistavajl ostatni ustanoveni této Smiouvy piné U&inng a platna v nejdirsim
moZném rozsahu V takovém piipadé se Smiuvni strany dohodly, 2e tolo neudinng, neplatné
nebo nevymahatelné ustanoven! bude nahrazeno jakymkoh ulinnym, platnym &
vymahatelnym ustanovenim, které odpovida hospodafskému Uéelu tohoto nahrazeného
ustanoveni, a Smiuvni strany uzavfou jakékoll nezbytné dodatky a zmény Smiouvy, aby tofo
nahrazené ustanoveni nabylo utinnosh

Podminky této Smiouvy mohou byt zméné&ny nebo se jich lze vzdat pouze s predchozim
souhlasem Smiuvnich stran Veskeré zmény této Smilouvy museyi mit pisemnou formu

Zastavce se pfedem wvzdava prava domahat se zrufeni této Smluuvy a zavazka z nl
vyplyvajicich ve smyslu § 2000 Ob&anského zakoniku
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Smiuvni strany timto dohodly na vylougeni aplikace § 1937 odst 2 Obdanského zakoniku, a to
a? do dpiného splacenl Zapsténych diuhi

Smiuvnl strany se dohodly vylousit pouiti § 1978 odst 2 a § 1980 ObZanského zakoniku

Smiuvni strany vylutuji ve vztahu k pohleddvkam Zastavniho véfitele aplikaci § 1987 odst 2
Obcanskeho zakoniku a souhlasi s tim, 2e i nejists a/nebo neurtita pohledavka Zastavniho
vétitele je zplisobila k zapotteni

Smiuvni strany vylutu)i aplikact obchodnich zvyklosti zachovavanych obecné 1 obchodnich
zvyklosti zachovavanych v odvéivi tykajicim se pfedmétu plnéni, pokud nejsou v této Smiouvé
nebo ve Finan&nich dokumentech vysiovné sjednany

SOUHLAS ZASTAVNIHO VERITELE SE ZAPISEM

V souladu s ustanovenim § 12 zakona & 304/2013 Sh, zakon o vefgnych rejstiicich
pravanickych a fyzickych osob, ve znéni pozd&dich pfedpist, dava timto Zastavni véfitel
souhlas s tim, aby byl zapsan jako Zastavni véfitel Podilu v obchodnim restitku vedeném
Krajskym soudem v Plzm
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Spoletenska smlouva
spoleZnost1 s ru€enim omezenym
aktudlni znéni ke duoj 07.11.2012

Clanek 1
Spoleénik
Spolegnikem spole€nosti jer

Petainer UK Holdings Limited, se sidlem Londyn, Norwich Street 10, Spojené kralovstvi

Velké Britinie a Severniho Irska,

Petainer Nominees Limited, se sidlem Londyn, Norwich Street 10, Spojené krélovstvi
Velké Briténie a Severnfho Irska.

Clinek 2
Obchodni firma a sfdlo
Obchodni firma spoleénosti zni Petainer Czech Holdings s.r.o.
Sidlo spolednosti je A3

Clének 3
PFedmét Einnosti

- Pronajem memovitosti, bytd a nebytovych prostor vsouladu s ust § 3 odst. 3, pism. ah)

zdkona €. 455/1991 Sb.
- Hostinsk4 &innost
- Vyroba, obchod a sluZby neuvedené v piflohdch 1 aZ 3 Zivnostenského zékona:
Obor: Vyroha plastovych a pryZovych vyrobkid
Velkoobchod a maloobchod

Clinek 4
Doba trvéni spolednosti
Spolegnost se zfizuje na dobu neurditou,

Clének S
Hospoda#sky rok
Hospodéiskym rokem spoleénosti je kalendéini rok.
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Clének 6
Zakladni kapitél, ebchodn{ podily

Zékladn{ kapitdl spolefnosti &ini 275.000 000,--K& (slovy: dvist® sedmdesst pit
miliond kerun &eskych) a je tvofen pln& splacenym pen&Zitym vkiadem spoleZnikd
v nisledujici vy

—  Obchodni podil Petainer UK Holdings Limited ve vy$i 90% odpovida vkladu
do zikladniho kapitdlu 247 500 000,- K& (dvést® &tyficet sedm miliond pét set
tisic korun geskych).

- Obchodni podil Petainer Nominees Limited ve vy3i 10% odpovid4 vkiadu do
zdkladniho kapitdlu 27 500 000,- K& (dvacet sedm miliond p&t set tisic korun
deskych).

Pfi zaloZeni spoleCnosti byly vklady spoletniki splaceny v plné vy# pfed zdpisem
spolednosti do obchodniho rejstiiku na d&et spoletnosti za tim Glelem zfizenym
sprivcem viladu,

Do zépisu spolednosti do obchodniho rejstfiku budou vklady spravovény zakladatelem
JjakoZto spraveem vkladu,

Clanek 7
Rezervni fond

Spole¢nost vytvolf rezervni fond z &istého zisku vykézaného v Fadné Gdetni zdvérce za
rok, v ném?Z poprvé &isty zisk vytvoti, a to ve vy§i 10% z &istého zisku, aviak ne vice
neZ 5% z hodnoty zakladniho kapitédlu Tento fond se roén& doplituje o Edstku 5% z
gistého zisku, aZ do dosaZeni vySe rezervntho fondu ve v¥§i 10% zikladnfho kapitaiu.

O poutit! rezervniho fondu rozhoduji jednatelé v souladu s pisluinymi ustanovenimi
obchodntho zékoniku, nejde-li o ptipady, kdy zdkon sv&fuje toto rozhodnuti valné
hromadg, Rezervai fond do vySe 10% zdkladniho kapitilu Ize pouZit pouze k Ghrade
ztraty spolecnosti.

Clének 8
Organy spoletnosti

Orgény spole&nosti jsou.
a) valnd hromada,
b)  jednatel i jednatelé

Clének 9

Valnd hromada

1 Valnd hromada je nejvy3Sfm orgénem spole¥nosti Valnd hromada rozhoduje o

viech zaleZitostech, které podle obchodniho zékoniku & této zakladatelské listiny
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patff do plsobnosti valné hromady Valnéd hromada je schopna usnafeni, jsou-li
piftomm spoleénici, ktefi maji alespoil polovinu viech hlasi. KaZdy spolednik ma
jeden hias na kaZzdych 1.000,--K¢ (slovy: Jedentis{c korun feskych) svého vkladu.
Valné hromada rozhoduje alespoii prostou vétdinou hlasit pfitomnych spoleénikd,
nevyzaduje-li zdkon nebo tato zakladatelsk4 listina vy§§f polet hlasd. Pro jednén{
valné hromady plati ddle pfislu3né ustanoveni obchodniho zdkonfku.

Pokud mé spoie¢nost jediného spoleénfka, nekoné se valnd hromade a plsobnost
valné hromady vykonédva tento spelednik

Clinek 10
Jednatelé a jednénf jménem spoleénosti

Spolednost mé S jednateld. Za spoletnost jednan{ vZdy dva jednatelé spoledné.
Jednatelé podepisuji za spolednost tim zpisobem, Ze k vyti§téné nebo napsané
firm& spolednosti ptipoji svij vlastnf podpis.

Jednatelé jsou vazani rozhodnutimi vainé hromady. Diéle jsou jednatelé
spolefnost1 povinar jednat v souladu s pravnimi pfedpisy a touto spoledenskou
smlouvou ;

Jednatelé jsou jmenovém valnou hromadou a mohou byt valnou hromadou
kdykoliv odvoldn,

Jednatelé ¥idf spolednost a zastupuji spole€nost vi& tfetim stranam. Ze svého
stfedu zvoli jednoho jednatele, ktery bude koordinaénim jednatelem a mezi jtnym
bude odpovédny za svolavani valné hromady v souladu s touto spolefenskou
smlouvou a pravnimi pfedpisy

Jednatelé jednajf ve viech zdleZitostech, které nejsou vyslovné vyhrazeny valné
hromadé anebo dozoréi rad€, v souladu s rozhodnutimi spoleénikili, touto
spoletenskou smlouvou a pEisluinymi pravnimi pfedpisy.

Jednatelé se nesmi bez souhlasu dozordi rady zapaojit do konkurenni &innosti
nebo U&astnit se ¢nnosti konkurenéni spoleCnosti, kterd nepaf{ do skupiny
Petainer, a to ani jako registrovany spolednik, ani jako jeden z jejich ¥idicich
orgdnd, nebo vykondvat nékterou z jinych Cinnosti zminénych v § 136
obchodniho zdkoniku

Jednatelé jsou opriavnéni zaméstnévat zaméstnance spolednosti a uréovat mzdy a
funkce téchto zaméstnanci v rAmei limitd danych dozoréi radou.

Prvnim jednatelem byl jmenovén pan Libor Proke$, rodné &islo 690404/0495,
byter: [ o7 ©.rco vzniki ke dui vznik

spolednost:.

Clének 11
Radn4 ddetni zdvérka

Za sestaven{ rozvehy, vykazu ziskil a ztrét a pfilohy k ddetni 24vérce (FAdnd Gletni
zavérka) odpovida)l jednatelé. Jednatelé mohou poZéidat o konzultaci auditora a
dafiového poradce
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2 Jednatelé predklidaji fédnou udetnf zdvérku neprodlen® po sestaveni s névrhy na.
pouZiti zisku ke schvéleni valné hromadg.

3. Rédna Getni zévirka je schvalovina usnesenim vainé hromady.

Rozhodne-li valnd hromada o vyplaté zisku, maji spolenici ndrok na podil na zisku v
poméru svych obchodnich podihl.

Clének 12
Disponovéni cbchodnimi podfly

Pievod, rozdEleni, zastaven{ i jakékoli zatiZenj obchodnich podild vyZsduje souhlas valné
hromady. To neplati u pfevodu, pokud m4 spoleénost jen jednoho spoleénika.

Clének 13
Zru3enf spoletnosti
Zrueni spole¢nosti s likvidacl i bez likvidace se ¥di pfisluinymi eskymi pravnimi pFedpisy.

Clének 14
Zivérefna ustanoveni

1. Pokud by ngkteré ustanoveni této zakladatelské listiny bylo neplatné nebo se
neplatnym stalo, nebude tim dotena platnost ostatnfch ustanovenf zakladatelské
listiny.

2. Pokud neni v této zakladatelské listin€ stanoveno jinak, plat{ pfisluina ustanoveni
obchodniho zékoniku.
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Vypis
Z obchodnthe rejstiiku, vedeného

Krasskym soudem v Pizni
oddil C, vioZka 24396

26. Hjna 2009

Spisovéa znatka:

C 24396 vedena u Krajského soudu v Plzni

Ohchodni firma:

Petainer Czech Holdingssro.

Sidlo:

A%, Skandindvska 2, PSC 352 01

tdentifika&nl &islo:

289 81 308

Pravni forma:

Spole¢nost s ru¢enim omezenym

Pfedmét ¢innosti:

prondjem nemovitosti, bytll a nebytovych prostor

hostinska &innost

vyroba, obchod a sluzby neuvedené v piflohadch 1a% 3
Zivnostenského zakona

Statutarnf organ:

jednatel
vilem Kuhn, dat. nar. 30. srpna 1955

den vzniku funkce® 31 &ervence 2010

jednatel.
Nigel Pritchard, dat. nar. 25. dubna 1963

!en vzniku funkce. 31, Eervence 2010

jednatel;
BRIAN GEORGE WOODS, dat. nar, 4. Fijna 1963

en vzniku funkce: 7 listopadu 2012

jednated
MICHAEL HENRY HARTMAN, dat. nar. 14. ledna 1965

!en vznl‘! !n!ee: 1. ustopadu 2013

Zpfisob jednént:

Jménem spoleénost jednaji vidy dva jednatelé spole€né.

Spoletnici:

Petasner UK Holdings Limited

PE1 2TN Peterborough, Park Road 63

Spojené kralovstvi Velké BritAnie a Severniho Irska

Registraénf &fslo 07047255

Vklad: 247 500 000,- K&

Splaceno: 247 500 000,- K¢

Obchodnf podfl: 90 %

Zastavn( pravo: Obchodni podil spoletnika Petainer UK Holdings
Limited je na zakladé smiouvy o zfizeni z&stavniho prava k
obchodnimu podfiu uzaviené dne 14 5,2013 mez spole&nosti
Petainer UK Holdings Limited Jako zastavcem a spoletnosti Ceska

Udaje platné ke dni. 07.03.2014 06.00 1/2
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----- Viat TmER D moamee ey A

oddfl C, vioZka 24336

spofitelna, a.s. jako zAstavhim véiitelem, zastaven ve prospéch
spoletnost Ceska spofitelna, a.s., se sfdiem Praha 4, Olbrachtova
1929/62, PSC 140 00, Cesk4 republika, IC: 45244782, zapsané v
obchodnim rejstfiku vedeném Méstskym soudem v Praze, oddit B,
vioZka 1171, k zap3t&nf veSkerych pohledévek na zaklad& smlouvy
o Gvéru ze dne 24. dubna 2013 a dal&ich finan&nfch dokument(
(jak |sou definovany ve smlouvé o lvéru), soutasnych nebo
budoucich, existujicich nebo podminénych, které vzniknou
nejpozdé;i k desatému vyroff zastavni smlouvy a nepfekroti v
jakékoli m&n& &astku 80.000.000 EUR.

Petainer Nominees Limited

PE1 2TN Peterborough, Park Road 63

Spojené kralovstvi Velké Britdnie a Severnfho irska

Registratni ¢islo 07055723

Vklad: 27 500 000,- K&

Splaceno: 27 500 000,- K&

Obchodn( podil: 10 %

Zastavnl pravo: Obchodni podil spoleénika Petainer Nominees
Limited e na zaklad® smlouvy o zfizenf zastavniho prava k
obchodnimu podilu uzaviené dne 14.5.2013 mez spolefnosti
Petainer Nominees Limited jako zéstavcem a spotenosti Ceska
spofitelna, a.s. jako zastavnim vé&fitelem, zastaven ve prospéch
spole&nosh Ceska spofitelna, a.s., se sidlem Praha 4, Olbrachtova
1929/62, PSC 140 00, Cesk4 republika, IC: 45244782, zapsané v
obchodnim rejstitku vedeném Mé&stskym soudem v Praze, oddil B,
vioZzka 1171, k zapiténi veSkerych pohleddvek na zakladé smilouvy
0 Gv&ru ze dne 24. dubna 2013 a dalSfch finan€nfch dokumenth
()ak jsou definovany ve smlouvé& o (v&ru), soutasnych nebo
budoucich, existujicich nebo padmin&nych, které vzniknou
nejpozdé) k desatému vyrotl zéstavnf smlouvy a nepfekroti v
jakékoll méné& Tastku 80.000.000 EUR,

Z4kladnl kapital: 275 000 000,- K&
Ostatnf Na nastupnickou spoleénost Petainer Czech Holdings s.r o., se
skuteZnosti: sidlem A&, Skandinavsk4 2, PSC 352 01, IC 289 81 308, zapsanou

v obchodnim restitku Krajského soudu v Plzni, oddil C, vioZka
24396, pfedlo na z&kiad& vnitrostéinf fize sloutenim jméni, véemné
prav a povinnosti z pracovnépravnich vztah(, zanikajici
spolecnostl Petainer A% s.1,0,, se sidlem AS, Skandinavské 2,
okres Cheb, PSC 352 01, IC 645 73 541, zapsané v obchodnim
rejstiiku Krajského soudu v Plzru oddil C, vioZka 10127,

5 rozhodnym dnem fuze 1.1 2010,

Spravnost tohoto vypisu se potvrzuje

Krajsky soud v Plzm

’




Obchodni rejstiik - vypisy platnych
Ovéfuji pod pofadovym dCislem V - 172/21014, Ze tato listina, kterd vzmikla
pievedenim vystupu z informacniho systému vefejné spravy z elektronické
podoby do podoby listinné, sklddajici se z 2 listd, se doslovn& shoduje
s obsahem vystupu z informaéniho systému vefejné spravy v elektronické
podobé.

Ovéfujici osoba: Winklerova MiluSe
V Praze dne 07.03. 7014

wotdkad v Praze, se sidlern
Prah, !l. Platnéiskd 6




DENTONS

Batans FMC SNR Denton
denlons com

NA DUKAZ CEHOZ Smiuvni strany vy$e uvedeného dne uzaviely tuto Smlouvu

ZASTAVNI VERITEL

Funkce na zikladée pine moc
Cas

ZASTAVCE
Za Petainer Nominees Limited

Jméno Pavel “
Funkce na zaklata p

Cas

Prague 1501564 4

Jmeéno Martin Vili§
Funkce na zakladé piné moci

Cas

15




PROHLASENI O PRAVOSTI PODPISU NA LISTINE NESEPSANE ADVOKATEM

Bémné &islo knihy o prohladenich pravost: podpisu 009590/35/36/37/2014

Ja, nize podepsana Mgr Jana Zelechovsks, advokat se sidlem Platnéiska 4, 110 00 Praha,
zapsand v seznamu advokatd vedeném Ceskou advokétni komorou pod ev. & 13332, prohlauji,
Ze tuto listinu pfede mnou vlastnoruéné ve tfech vyhotovenich podepsali

1) JUDr. Pavel $moky, r& 741028/3177, bytem [ - :

totoZnost jsem zjistila z ob&anského prikazu & 200639055 (b&iné C&islo knihy
009590/35);

2) Ing Martin Vilig, r.&. 760323/0052, bytern | NNNRNNNMM jcho? totoznost jsem
zpistila z ob&anského prikazu & 113117200 (b&Zné Cislo kmhy 009590/36},

3) Ing. Véclav $nydr, r & 770122/0516, bytem [ NG i-' -
toto¥nost jsem zjistila z oblanského prikazu & 114955795 (béiné dislo knihy
009590/37)

Podepsany advokat timto prohlasenim o pravosti podpisu nepotvrzuje sprdvnost ani pravdivost
tidaji uvedenych v této listing, ani jeji soulad s pravnimi predpisy

V Praze, dne 12. bfezna 2014

gr. Jana Zelechovska
@




