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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9304303

Charge code: 0930 4303 0002

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 19th October 2022 and created by ORBITAL BALKANS

LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 31st October 2022 .

Given at Companies House, Cardiff on 1st November 2022

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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Trg republike 3, 1000 Ljubljana

Opr. 5t. SV 2245/22

NOTARSKI ZAPIS

Dne 19.10.2022 {devetnajstega oktobra dvatisoCdvaindvajset) ob 13:00 {trinajsti uri in ni¢ minut)
sta se v pisarni notarja Mira Ko3aka zglasili strankis-- - - - - - - - - = - = - - - - - - - - -

A: ORBITAL BALKANS LIMITED, Landmark House, Station Reoad Cheadle Hulme, Cheadle, SK8
78BS {SK osem sedem BS} Cheadle, ZdruZeno kraljestvo, druiba z omejeno odgovornostjo,
ustanovljena in obstojefa v skladu s pravom Anglije in Walesa, vpisana v register druzb za
Anglijo in Wales pod registrsko Stevitko 09304303 {ni¢ devet tri ni¢ $tiri tri nic tri), katero na
podilagi posebnega pooblastila z dne 19.08.2022 (devetnajstega avgusta dvatisofdva-
indvajset) zastopa pooblaitenec, notarju osebno znani Toma? Cad, rojen 06.11.1964
(3estega novembra tisoldevetstostiriindestdeset), odvetnik iz Ljubljane, Miklosiéeva cesta
20 {dvajset), 1000 {tisof) Ljubljanain- - = = - = = - = = = - = = - - - m — — e - — oo

B: HSBC UK BANK PLC, 1 (ena) Centenary Square, Birmingham, ZdruZeno kraljestvo, B1 1HQ (B
ena ena HQ)J, delniska druZba, ustanovljena in obstojea v skladu s pravom Anglije in Walesa,
vpisana v register druZb za Anglijo in Wales pod registrsko Stevilko 09928412 (nic devet devet
dve osem Stiri ena dve), katero na podlagi posebnega pooblastila z dne 15.09.2022
{petnajstega septembra dvatisofdvaindvajset) zastopa pooblasenka, ga. Larisa Primoiic,
rojena  21.12.1991 (enaindvajseti december tisoldevetstoenaindevetdeset}), katere
ena-5est-ni¢), katero je dne 24.10.2016 (Stiriindvajsetega oktobra dvatisoéiesinajst), izdala
Republika Slovenija, UE Kranj, odvetnica iz Odvetniske pisarne WOLF THEISS - Podruinica v
Sloveniji, Bleiweisova cesta 30 (trideset), 1000 {(tisof) Ljubljana.- -~ - - = - - - = - = - - - —

Pred sestavo notarskega zapisa sem stranki pozval, da mi predloZita morebitne listine, ki
predstavljajo del celovitega pravnega posia ali vefih pravnih poslov med njima, ki zasledujejo enak
poslovhi narmen kot pravni posel, ki bo potrjen v tem notarskem zapisu ali so z njim v drugadni
povezavi {povezani pravni posli). Stranki sta izjavili, da je tovrstnalistina:~ » « - - = = = =~ - -
- Revolving kreditna pogodba z dne 19.10.2022 (devetnajstega oktobra dvatisoédva-
INOvajset)- - — - — - = - — — - m s m e e e e e m e
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ter, da druge tovrstne listine oziroma pravni posli ne ohstajajo. Dodatno sem ju pozval, da me
seznanita s kakrinimikoli dodatnimi dogovori v zvezi s predmetnim pravnim poslom, ki niso
obseZeni v tem notarskem zapisu. Stranki sta izjavili, da druge tovrstne listine, dogovori oziroma
pravni posli ne obstajajo. Listino v zvezi s povezanim pravnim poslom hranim ob izvirniku tega
notarskega zapisa. Ob sestavi tega zapisa notar ne poznam nobenih morebitnih drugih okoliséin
vzveziz nameravanimpravnimposiom.- ~ - - - = - - - - - - - — - — — - - -

sestavijeno v obliki zasebne listine. Listino sta stranki sestavili po pogajanjih, ki so potekala izven
notarske pisarne in brez prisotnosti notarja. Pogodba ima naslednje priloge:- - - - - - - - - - -
Priloga 1 —Posebno pooblastilo za glasovanje,- - - - - - - - = - - - - - - - - - - -~ - — -~
Priloga 2 ~ Posebno poablastilo za prenos poslovnih deleZev,- - — =~ ~ = = = = = = = = =~ = = -
Priloga 3 — Obvestilodruzbiin- - = = = = - - - - = - - = - - - - oo
Priloga 4 —Kreditnapogodba, - — - - = = = = = = = = o 0 o o e oo

Zasebno listino sem v skladu z dolodili 49. in 50. ¢lena Zakona o notariatu (ZN, Uradni list RS, §t.
13/1994, 48/1994, 82/1994, 41/1995 - odl. US, 83/2001 - OZ, 73/2004, 98/2005, 17/2006 - ZIZ-C,
115/2006, 33/2007 - ZSReg-B, 45/2008, 91/2013) preizkusil in ugotovil, da izpolnjuje pogoje za
potrditev v notarskem zapisu. Obenem sem ugotovil, da ni zadrikov po doloébah Elenov 23. in
24.3 ZN-G. Zasebno listino sem potrdil tako, da sem jo kot njegov sestavni del spojil s tem zapisom,
s &imer je pridobila lastnost notarskega zapisa in javne listine. - - - - - - - - - === - - - - - - -

Predmetni notarski zapis, vkljutno z v njem potrjeno zasebno listino sem strankama prebral.
Nadalje sem strankama na razumljiv nacin opisal vsebino in pravne posledice nameravanega
pravnega posla ter ju izrecno opozoril na znana in obi€ajna tveganja v zvezi s sklenitvijo tak3nega
pravnega posla. Stranki sem posebej opozoril 0 pravnih posledicah zavarovanja terjatev ter na to,
kakine so pravne posledicenepladila.- - - - - - - - - - - - - - - - - - - - - -~ -~

Nato sta stranki izjavili, da so jima pravne posledice podpisa te notarske listine v celoti poznane
in ustrezajo njuni volji ter, da sta celovito seznanjeni s tveganji, povezanimi s predmetnim
zavarovanjem terjatve. Dodatno sta izrecno izjavili, da so vse njune izjave, podane v gornjem
pravnem poslu resniéne ter, da predmetnega pravnega posla ne sklepata z namenom, da bi se
izognili kakrénimkoli zakonskim obveznaostim ali da bi protipravno oskodovali tretjo osebo. Nato
sta izjavili, da vztrajata pri sklenitvi predmetnega pravnega posla. Notarski zapis sta odobriliin ga
pred menoj lastnoroCnopodpisalii- - - - - - - = = = = = = - - - - - m e e o

Fotokopij dodatnih listin o povezanih pravnih paoslih zaradi fiziéne obseZnosti ne spoiim s tem
notarskim zapisom temvec jih hranim ob njegovem izvirniku. Priloge tega notarskega zapisa, ki
s0, poleg prilog Pogodbe o zastavi poslovnih deleZev na predpisan nacin spojene z njegovim
ZVIFNTKOM S0 - = — — = = = — = = = — — e e e — o m e -

- Pogodba o zastavi postovnih delezev v angleskem jeziku,
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- posebno pooblastilo ORBITAL BALKANS LIMITED z dne 23.09.2022 (triindvajsetega
septembra dvatisoldvaindvajset)in- - - - - = - - - - - - - - - - - oo

- posebno pooblastilo HSBC UK BANK PLC z dne 15.09.2022 (petnajstega septembra dvatisol-
dvaindvajset).— - — - - - = - = = — — — — e e e m -

lzvirnik tega notarskega zapisa se hrani v pisarni notarja Mira Ko3aka na Trgu republike tri v
Ljubljani, stranki pa prejmeta njegova odpravka. Stranki odrejata, da se lahko izda ponovni
odpravek tega notarskega zapisa, in sicer vefkrat.~ = = = = v m e o mm o m e mm s e e oo

V Ljubljani, dne 19.10.2022 {(devetnajstega oktobra dvatisoldvaindvajset)

lastnoroéna podpisa poobla&éencev strank:

OR

isarni
WOLF THEISS = podruinica v Sloveniji
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19. (devetnajsti} oktober 2022 (dvatisoldvaindvajset) ~»-memeremmrmanamanaan - -

0 - o sklepata
LORBITAL O eamans UMITED
KOt ZASTRVILE]] oo eoeeeeeeeeeeeoeeeeeeeeeeoeereeeeeeemeeeeeeeereeere e
R ﬁ S — I
2. HSBE UK BANK PLE woreeeeeeeeeeeeeeoeeeoeoeeeeeeeeeeeeeeeeeeeeeeeemeoeeeemeee ﬁ

kot Zastavni upnik------- e -
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POGODBA O ZASTAVI POSLOVNIH DELEZEV ----------=--- S ——

To pogodbo o zastavi poslovnih deleZev (»Pogodba«) dne 19. (devetnajstega) oktobra 2022
(dvatisoédvaindvajset) sklepata:--------------m-momme- - -

1. ORBITAL BALKANS LIMITED, druiba z omejenc odgovornostjo, ustanovljena in obstojeca v
skladu s pravom Anglije in Walesa, vpisana v register druzb za Anglijo in Wales pod
registrsko Stevilko 09304303 (ni¢ devet tri ni¢ Stiri tri ni¢ tri), s poslovnim nasiovom
Landmark House, Station Road Cheadle Hulme, Cheadle, SK8 {SK osem) 7BS {sedem BS)
Cheadle, ZdruZeno kraljestvo, (»Zastavitelje); in —-om-omms oo -

2. HSBC UK BANK PLC, delniska druzba, ustanovljena in obstojeca v skladu s pravom Anglije
in Walesa, vpisana v register drub za Anglijo in Wales pod registrsko Stevilko 09928412
(ni¢ devet devet dve osem §tiri ena dve), s poslovnim naslovom 1 {ena) Centenary Square,
Birmingham, ZdruZeno kraljestvo, 81 (B ena) 1HQ {ena HQ) (»Zastavni upnik«}. -e-r-mecmmme-

Uvodne ugotovitve: --—--—mommrmme e mremme e

{(A) Zastavitelj je imetnik poslovnih deleZev, ki skupaj predstavljajo 99,1366 % (devetindevet-
deset celih tisoltristodestinsestdeset odstotka) osnovni kapital druzbe BRITANSKA
MEDNARODNA SOLA V LUBLANI d.o.0., drufbe z omejeno odgovornostjo, ustanovljene
in ohstojece po slovenskem pravuy, s poslovnim naslovom Cesta 24. (Stiriindvajsetega)
junija 92 (dvaindevetdeset), 1231 {tisoédvestoenaintrideset} Ljubljana - Crnuge, vpisane
pod matiéno Stevilke 2343495000 (dve-tri-stiri-tri-Stiri-devet-pet-ni&-ni¢-ni¢) (»Druibac),
z osnovnim kapitalom v skupni vigini 347.500 EUR (tristosedeminstiridesettisofpetsto ev-
rav 00/100), pri éemer poslovne deleie sestavljajo: (i) poslovni deleZ 5t. 163233 (ena Sest
tri dve tri tri) v nominalni vrednosti 1,000 EUR (tisof evrov 00/100), ki predstavija
0,2878 % (ni¢ celih dvatisoCosemstooseminsedemdeset odstotka) osnovnega kapitala
DruZbe {»Poslovni deleZ 1 (ena)«); {ii) poslovni dele §t. 163234 (ena Sest tri dve tri 5tiri}
v nominalni vrednosti 30.000 EUR (tridesettiso¢ evrov 00/100), ki predstavlja 8,6331 %
(osem celih Sesttisoltristoenaintrideset odstotka) osnovnega kapitala Druzbe (»Poslovni
delei 2 (dve)«); (iii) poslovni delez 5t. 163235 {ena Sest tri dve tri pet} v nominalni
vrednosti 30.000 EUR (tridesettisof evrov 00/100), ki predstavlja 8,6331 % (osem celih
Sesttisoltristoenaintrideset odstotka) osnovnega kapitala Druibe (»Postovni delez 3
{tri)«); (iv) poslovni dele? §t. 163237 {ena Sest tri dve tri sedem} v nominalni vrednosti
20.000 £EUR {dvajsettisof evrov 00/100), ki predstavija 5,7554 % (pet celih sedemtisoépet-
stostiriinpetdeset odstotka) osnovnega kapitala Druibe (»Poslovni delez 4 (Stiri)«); (v)
poslovni deleZ §t. 163238 (ena $est tri dve tri osem) v nominalnivrednosti 1.000 EUR (tisoc
evrov 00/100), ki predstavlja 0,2878 % (ni¢ celih dvatisofosemstooseminsedemdeset od-
stotka) osnovnega kapitala DruZbe (»Poslovni delez 5 (pet)«}; {vi} poslovni delez §t.
163239 {ena Sest tri dve tri devet) v nominalni vrednosti 15.000 EUR (petnajsttisof evrov
00/100), ki predstavlja 4,3165 % {tiri cele tritisoéstopetiniestdeset odstotka) osnovnega
kapitala Druibe {(»Poslovni delei 6 {Sest)«); (vii) poslovni dele? 5t. 163240 (ena Sest tri dve
Stiri ni¢) v nominalni vrednosti 500 EUR (petsto evrov 00/100), ki predstavlja 0,1439 % (ni
celih tiso&stiristodevetintrideset odstotka) osnovnega kapitala Druzbe (»Poslovni delez 7
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(sedem)«); (viii) poslovni dele? §t. 163241 {ena Sest tri dve Stiri ena} v nominalni vrednosti
15.000 EUR (petnajsttisoé evrov 00/100), ki predstavlja 4,3165 % (5tiri cele tritisolstopet-
insestdeset odstotka) osnovnega kapitala Druibe {»Poslovni delei 8 {osem)«); (ix)
postovni deleZ 3t. 163243 (ena Sest tri dve 3tiri tri) v nominalni vrednosti 1.000 EUR (tiso¢
evrov 00/100), ki predstavlja 0,2878 % (ni¢ celih dvatisofosemstooseminsedemdeset od-
stotka) osnovnega kapitala Druzbe (»Poslovni deleZ 9 {(devet)«); (x) posiovni deleZ st.
163245 {ena 3est tri dve $tiri pet) v nominalni vrednosti 1.000 EUR (tiso¢ evrov 00/100),
ki predstavija 0,2878% (ni¢ celih dvatisoCosemstooseminsedemdeset odstotka)
osnovnega kapitala Druzbe (»Poslovni delez 10 {deset)«); {xi) poslovni delez 3t. 163246
{ena Sest tri dve 5tiri Sest) v nominaini vrednosti 30.000 EUR (tridesettisoc evrov 00/100),
ki predstavlja 8,6331 % {osem celih Sesttisoftristoenaintrideset odstotka) osnovnega
kapitala Druibe (»Poslovni deleZ 11 {enajst}«); (xii) postovni delez $t. 227155 (dve dve
sedem ena pet pet) v naminalni vrednosti 25.000 EUR (petindvajsettisoé evrov 00/100),
ki predstavlja 7,1942 % (sedem celih tisoédevetstodvainitirideset odstotka) osnovnega
kapitala DruZbe (»Poslovni dele? 12 (dvanajst}«); {xiii} poslovni delez 5t. 227156 (dve dve
sedem ena pet Sest) v nominalni vrednosti 25.000 EUR {petindvajsettisoc evrov 00/100},
ki predstavlja 7,1942 % (sedem celih tisoédevetstodvainitirideset odstotka) osnovnega
kapitala Druzbe (»Poslovni deleZ 13 {trinajst)«); {xiv} poslovni deleZ §t. 227157 (dve dve
sedem ena pet sedem} v hominalni vrednosti 3.750 EUR {tritisoCsedemstopetdeset evrov
00/100), ki predstavlja 1,0791% {ena cela ni¢ sedemstoenaindevetdeset odstotka)
osnovnega kapitala Druibe {»Poslovni delei 14 (stirinajst)«); (xv) poslovni deleZ 3t.
227158 (dve dve sedem ena pet osem) v nominalni vrednosti 71.250 EUR (enainsedem-
desettisoldvestopetdeset evrov 00/100), ki predstavlja 20,5036 % (dvajset celih pettisoc-
Sestintrideset odstotka) osnovnega kapitala Druzbe (»Poslovni delez 15 {petnajst}«}; (xvi)
poslovni delez 5t. 227159 (dve dve sedem ena pet devet) v nominalni vrednosti 3.750 EUR
(tritisofsedemstopetdeset evrov 00/100), ki predstavlja 1,0791 % (ena cela ni€ sedemsto-
enaindevetdeset odstotka) osnovnega kapitala Druzhe (»Poslovni deleZ 16 (3estnajst)«};
in {xvii} poslovni delez t. 227160 (dve dve sedem ena Sest ni¢} v nominalni vrednosti
71.250 EUR (enainsedemdesettisodvestopetdeset evrov 00/100), ki predstavlja
20,5036 % (dvajset celih pettisofSestintrideset odstotka) osnovnega kapitala Druibe;
{(»Poslovni deleZ 17 (sedemnajst)«), in skupaj s Poslovnim delezem 1 (ena) do 16 (3est-
najst), v nadaljevanju »QObstojedi deleZi«). «-mwwmarmammmm e e s

(B) V skladu s Kreditno pogodbo (kot je opredeljena spodaj) je Zastavni upnik zagotovil
Prvotnemu posojilojemalcu revolving kredit v skupni visini 20.000.000 GBP (dvajsetmilijo-
nov britanskih funtov 00/100). ~=rreemmmrmcme e o e -

(C) Kot odloini pogoj je v 4. &lenu (Conditions of Utilisation / Pogoji ¢rpanja) Kreditne
pogodbe v zvezi s 1. {prvim) delom Priloge 2 (dve) h Kreditni pogodbi (Conditions
Precedent [/ OdloZni pogoji) dolofeno, da Zastavitelj in Zastavni upnik skleneta to
Pogodbo. ------ e e e o et -

(D} Zastavitelj zastavlja Zastavnemu upniku v zavarovanje Postovne deleze, kot so opredeljeni
v tej Pogodbi, Zastavni upnik pa sprejema tak3no zastavo v skladu z dolodili te Pogodbe.
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(E) Kreditno pogodho notar hrani loceno kot del PRILOGA 4 {8tiri}, --=-remmereem-- -

Pogodbeni stranki se dogovorita, Kot sledis-- e e

1. OPREDELITVE--- e S - —

1.1 Razen £e je v tej Pogodhi opredeljeno drugace ali Ce iz sobesedila izhaja drugale, v tej
Pogodbi: --- et TR wmmmnnmaae

Izraz Definicija -- - o -

Pogodba pomeni to pogodho o zastavi poslovnih deleZev, skupaj s Prilogami, z vsakokratnimi

spremembami ali dopolnitvami. -==r-veerrmeamemeamrmnc e e

Stranske pravice v povezavi s Poslovnimi delezi pomeni: - Mmmmmmm e

{(a) kakrsno koli obstojeco in hodoco pravico do prejemanja lzpladil, ---- -
(b) kakrino koli obstojeéo in bodoéo pravico do povecfanja asnovnega kapitala Druzbe in ----
{c) kakrine koli druge denarne pravice Zastavitelja kot druzbenika Druzbe, --------------mmvemme-

Delovni dan pomeni kateri koli dan (razen sobote in nedelje), na katerega so banke v Ljubljani,
Slovenija, in v Birminghamu, Zdruzeno kraljestvo, odprte za splosno poslovanje.----me=mmememvans

Poslovni register Slovenije pomeni osrednjo bazo podatkov, ki jo vodi Agencija Republike
Slovenije za javnopravne evidence in storitve [AJPES) in vsebuje podatke o vseh poslovnih
subjektih s sedezem na ozemlju Republike Slovenije, ki opravijajo pridobitno ali nepridohitno
dejavnost, ter o njihovih podruinicah in drugih delih posiovnih subjektov, ki opravljajo
dejavnost na cbmodju Republike Slovenije.——---——commmm oo

Poslavni delei 1 fena) ima pomen, kot je doloéen v Uvodnih ugotovitvah pod toc¢ko (A). ------
Poslovni delei 2 (dve) ima pomen, kot je doloden v Uvodnih ugotovitvah pod tocko (A).--«---
Poslovni deleZ 3 (tri) ima pomen, kot je dolocen v Uvodnih ugotovitvah pod tocko (A). --------
Poslovni deleZ 4 (§tiri) ima pomen, kot je doloten v Uvodnih ugotovitvah pod tofko (A). ——----
Poslovni delei 5 (pet) ima pomen, kot je doloéen v Uvodnih ugotovitvah pod tocko (A). --—----
Poslovni defeZ 6 ($est) ima pomen, kot je dolocen v Uvodnih ugotovitvah pod tocko {A). ------

Poslovni deleZ 7 (sedem) ima pomen, kot je dologen v Uvodnih ugotovitvah pod tofko (A).---
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Poslovni defeZ 8 (osem) ima pomen, kot je doloCen v Uvodnih ugotovitvah pod tocko (A}, =~
Poslovni deleZ 9 (devet) ima pomen, kot je dolocen v Uvodnih ugotovitvah pod tocko (A).----
Poslovni deleZ 10 (deset) ima pomen, kot je dolocen v Uvodnih ugotovitvah pod tocko (A). --
Poslovni delei 11 (enajst) ima pomen, kot je dolofen v Uvodnih ugotovitvah pod tocko (A). -

Poslovni delei 12 {dvanajst} ima pomen, kot je dolo¢en v Uvodnih ugotovitvah pod tocko (A).

Poslovni deleZ 13 (trinajst) ima pomen, kot je dolocen v Uvodnih ugotovitvah pod totko (A}

Poslovni deleZ 14 ($tirinajst) ima pomen, kot je dolofen v Uvodnih ugotovitvah pod todko {A).

Postovni delez 16 (Sestnajst) ima pomen, kot je dolofen v Uvodnih ugotovitvah pod tocko (A).

7Y P — S — .

Obligacijski zakonik pomeni Obligacijski zakonik (0Z}, Uradni list RS, §t. 83/2001, s
SPreMEMBAMI, - mmm e oo e m s e

Druiba ima pomen, kot je dolocen v Uvodnih ugotovitvah pod tocko (A). m- e

Sodni register pomeni javni register pravnih oseb, ki ga vodi pristojno okroino sodidfe v
RePUDBIKI SIOVENI|, mmmmmm e o oo e e

Razglaiena krsitev pomeni Dogodek kriitve, zaradi katerega je prilo do uveljavitve pravic iz
¢lena 25.19 (Acceleration/Odpoklic) Kreditne pogodbe. —----mm-mmemmmmm oo

Datum razresitve obveznosti pomeni datum, ko se zgodi prvi izmed naslednjih dogodkov: (i)
poplacilo vseh Zavarovanih obveznosti s strani Zastavitelja ali (i) izpolnitev vseh Zavarovanih
obveznosti v celoti.
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izplaéila pomentjo kakrino koli izplacilo udelezbe v dobi¢ku {v denarju ali v naravi), kakrino
koli izplacito iz nastova zmanjsanja osnovnega kapitala Druzbe, kakrino koli izplacilo v okviru
likvidacije Druzbe ali kakréna koli druga izplaila {v denarju ali v naravi} Zastavitelju kot

druzbeniku Druzbe. e e s mmmmm e

Obremenitve pomeni kakrino koli zastavno pravico, obremenitev, breme, omejitev, zastavo,
pravico zavarovanja, opcijo, predkupno pravico, najem ali podnajem, omejitveno zavezo ali
drugo omejitev uporabe, razpolaganja, sluinost, poseganje v pravice ali obremenitev ali
kakrien koli drug pravni instrument, na podlagi katerega imajo tretje osebe kakrden koli
zahtevek do Poslovnih deleiev ali katerih koli pravic, ki izhajajo iz njih. - -

Zakon o izvrébi in zavarovanju pomeni Zakon o izvr$bi in zavarovanju, Uradni list RS, 3t. 51/98,

s spremembami. - - S e e mrm e

Obvestilo o izvr§bi ima pomen, kot je doloéen v Clenu 6.2, rereeemmmee-

Dogodek krsitve pomeni kateri koli dogodek ali okolis¢ino, ki je kot taksna opredeljena v
25. tlenu (Events of Default [ Dogodki kriitve) Kreditne pogodbe.- e ---

Obstojedi poslovni deleZi ima pomen, kot je dolocen v Uvodnih ugotovitvah pod totko (A). --

Kreditna pogodba pomeni Revolving kreditno pogodbo z dne 19. (devetnajstega) oktobra
2022 (dvatisoldvaindvajset), katere predmet je revolving kreditna linija v skupnem znesku
glavnice 20.000.000 GBP (dvajsetmilijonov britanskih funtov 00/100), ki so jo sklenili med
drugim Zastavni upnik kot Posojilodajalec, Orbital Education Limited kot Posojilojemalec in
dolofene druge druibe kot Prvotni garanti, ---------------aecmmemesmnunas

Kreditna linijo (Facility) ima pomen, kot je dolocen v Kreditni pogodbi. ---
Dokument financiranja {Finance Document) ima pomen, kot je doloden v Kreditni pogodbi. -

Bododi postovni dele3i pomeni vse dodatne poslovne deleZe v asnovnem kapitalu Druibe, v
katerem koli nominalnem znesku, ki bi jih Zastavitel] pridobil v prihodnosti v primeru
povelanja oshovnega kapitala DruZzbe, v primeru zdruZitve Druzbe ali v primeru
preoblikovanja DruZbe ali bi sicer izhajali ali bili povezani z Obstojeéimi poslovnimi deleZi,
skupaj z vsemi Stranskimi pravicami in drugimi zahtevki, ki so povezani z Bodocimi poslovnimi

EI@ZH, ~m e e e - -
Obrestno obdobje (Interest Period) ima pomen, kot je dolocen v Kreditni pogodbi, -—-----------

Zakon o notariatu pomeni Zakon g notariatu, Uradni list RS, $t. 13/94, s spremembami. .-
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Zavezanec {Obligor) ima pomen, kot je dolocen v Kreditni pogodbi.- e
Prvotni posojilojemalec {Original Borrower} ima pomen, kot je doloden v Kreditni pogodbi. -

Pogodbena stranka, Pogodbeni stranki pomeni Zastavnega upnika in Zastavitelja. ------aveem-

Zastava ima pomen, kot je doloéen v Clenu 3.1, ---rmemmvmene- S —
Zastavijeno premoienje ima pomen, kot je dologen v Clenu 3.1, ---mremmmmmmoee e
Zastavni upnik ima pomen, kot je dolocen v tocki 2 seznama pogodbenih strank. --------------

Zastavitelj ima pomen, kot je dolocen v tocki 1 seznama pogodbenih strank. -------r=--mz-nemmmmv

Poobiastilo ima pomen, kot je dologen v Clenu 6.9, - - -
Zasebna prodaja pomeni zasebno prodajo Poslovnih delezev {ali samo njihovih delov), -——---

Stvarnopravni zakonik pomeni Stvarnopravni zakonik {SPZ-1), Uradni list RS, 5t. 87/02, s

spremembami, ----- - e m e e g A -

Pooblastilo za glasovanje ima pomen, kot je doloéen v Clenu 5.3, -

Javna draZba pomeni javno draibo Poslovnih delefev (ali samo njihovih delov) prek

IZVeNSOUNE Prodaje. -rerem e e e e -

Uvodne ugotovitve pomeni uvodne ugotovitve te Pogodbe,-------mmsemmmmommmrnnc oo
Priloga pomeni prilogo k tej Pogodbi, ki predstavlja njen sestavni del. --=-n-=--m-m-mmmmmmmmmece oo

Zavarovane obveznosti pomeni vse sedanje in bodole obveznosti, ki jih kateri koli Zavezanec
dolguje ali mora placati na podiagi Kreditne pogodbe, kar vkljuéuje, a ni omejeno na
obveznosti, ki nastanejo v skladu ali v zvezi s katerim koli Dokumentom financiranja (sedanje
in bodoce, dejanske ali pogojne, ne glede na to, ali nastanejo posamicni stranki ali vec
strankam skupaj {ali so dolgovane solidarno).---—-------- e

Poslovni deleZi pomeni skupaj ObstojeCe poslovne deleie in morebitne Bodoce poslovne

deleie, —omm e e - -

Zavarovanje transakcije (Transaction Security) ima pomen, kot je doloen v Kreditni pogodbi.
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Dokumenti ravarovanja transakcije (Transaction Security Documents) ima pomen, kot je
doloden v Kreditni pogodbi. - v e e

1.2 Vsi drugi izrazi, ki so v tej Pogodbi pisani z veliko zacetnico (vklju¢no s preambulo in
uvodnimi ugotovitvami) in v tej Pogodbi niso opredeljeni drugade, imajo takien pomen,
kot jim je dolocen v Kreditni pogodbi. Pravila glede raziage iz {lena 1.2
{Construction/Razlaga) Kreditne pogodbe se smiselno enako uporabljajo tudi za to
Pogodbo, enako kot bi bila v celoti doloena v tej Pogodbi. e

1.3 V primeru navzkrija med dolotbami te Pogodbe in dolothami Kreditne pogodbe
previadajo doloche Kreditne pogodbe, ----------- . wsemm o

2. ZAVAROVANE OBVEZNQSTH --nnmrmmsmem oo e SR

2.1 Zastava po tej Pogodbi je ustanovljena z namenom zavarovanja pravofasne in popoine
izpolnitve katere koli in vseh Zavaravanih obveznosti. --==r-ememeneremen ---

2.2 Zastava, ustanovljena v skladu s to Pogodbo, ostane v veljavi in uCinkuje kot neprekinjeno
zavarovanje za Zavarovane obveznosti vse do Datuma razreSitve obveznosti ali do izrecne
odobritve kakrine koli druge sprostitve s strani Zastavnega upnika, -==---se------- ----

2.3 Pogodbeni stranki soglasata, da v primeru prenosa ali odstopa Zavarovanih obveznosti
tretji osebi (ne glede na to, ali se takden prenos ali odstop po veljavnih predpisih razlaga
kot novacija, prenos, odstop ali ne), Zastava po tej Pogodbi ne bo prenehala, temvet bo
Se napre] obstajala za zavarovanje tako prenesenih ali odstopljenih ali prenovijenih
Zavarovanih obveznosti. --------ersms o s i

2.4 Pogodbeni stranki se nadalje dogovorita, da v primeru substitucije Zastavitelja, zlasti,
vendar ne omejena na prevzem katerih koli Zastaviteljevih Zavarovanih cbveznosti ali
prenos katerih koli Zavarovanih obveznosti z Zastavitelja na drugo osebo (prevzem dolga),
Zastava po tej Pogodbi ne bo prenehala, temvel ho obstajala naprej kot zavarovanje
Zavarovanih obveznosti v skladu s 1. odstavkom 430. ¢lena Obligacijskega zakonika. ------

2.5 Vizogib dvomu velja, da Zavarovane chveznosti na dan te Pogodbe ohbsegajo zlasti {a ne
PZKE U CNG ) 1o m s st e e et s s s

= glavnico Kreditne linije v skupnem znesku 20.000.000 GBP (dvajsetmilijonov bri-
tanskih funtov 00/100), ki se poplata v obrokih, katerih viSina in zapadlost sta
doloéeni v 2. ¢tenu Kreditne pogodbe; ---------- s e

» zdatumom zapadlosti vsakega Posojila na zadnji dan vsakega Obrestnega obdobja
in s konénim datumom zapadlosti na tretjo obletnico datuma Kreditne pogodbe
(19. {devetnajstega} oktobra 2025 (dvatisoépetindvajset)); oziroma ob odpoklicu
Kreditne pogodbe zaradi Dogodka krsitve; ter v skladu z drugimi pogoji, kot so
podrobno navedeni v Kreditni pogodbi, -—----—---




s pogodbenimi chrestmi, pri Cemer je ohrestna mera za vsako Obrestno obdobje
{kot je opredeljeno v Kreditni pogodbi) izraZena v odstotkih na leto in predstavlja
sedtevek (i) Pribitka (Margin) (kot je opredeljen v Kreditni pogodbi) in (ii) Obdobne
referentne obrestne mere (Term Reference Rate) (kot je opredeljena v Kreditni
pogodbi) ali Sestavljene referencne obrestne mere (Compounded Reference Rate),
veljavne za ta dan, kot je ustrezno, ob upodtevanju prilagoditev Pribitka, kot so
dolocene v 8. Clenu Kreditne pogodhe; ~-=---mmmmmmmmm e

z zamudnimi obrestmi od datuma zapadlosti do datuma dejanskega placila {pred
izdano odlocho in po njej} katerih koli Zavarovanih obveznosti, po obrestni meri,
ki je v skiadu s Clenom 11.4.2 Kreditne pogodbe 1 (ena) % letno visja od obrestne
mere, ki bi jo bilo treba pladati, ¢e bi zapadli zamujeni znesek v obdobju neplacila
predstavijal Posojilo v valuti zapadlega zamujenega zneska za zaporedna Obrestna
obdobja, katerih trajanje {razumno) doloi Posojilodajalec; --------------m--m-mmomemeves

stroske predCasnega popladila, kot so opredeljeni in zapadejo v pladilo v skladu s
8. tlenom (ffegality, Voluntary Prepayment and Cancellation / Nezakonitost,
predéasno poplacilo in preklic) Kreditne pogodhe;-—---------mmmmmmmemm e e

Provizije, kot so opredeljene in zapadejo v pladilo v skladu s 14. ¢lenom (Fees /
Provizije) Kreditne pogodbe; --—------- -

Davke in Nadomestila, kot so opredeljena in zapadejo v pladilo v skiadu s
15. Elenom {Tax Gross-up and Indemnities / Davcno obrutenje in povradila)
Kreditne pogodbe; -—---m-m-mmmm e e

Povecdane stroske, kot so opredeljeni in zapadejo v placilo v skladu s 16. ¢lenom
{Increased Costs [/ Povelani stroski) Kreditne pogodbe; ----- -- e

Nadomestila, kot so opredeljena in zapadejo v pladito v skladu s 17. clenom (Other
Indemnities [ Druga nadomestila) Kreditne pogodbe; - - mmman

Stroske in izdatke, kot so opredeljeni in zapadejo v placilo v skladu z 19. ¢lenom
(Costs and Expenses / Stroski in izdatki) Kreditne pogodbe, ter kakrine koli druge
stroske, provizije in placilne obveznosti, ki jih dolguje ali jih bo dolgoval Prvotni
posojilojemalec ali Odstopnik Prevzemniku v skladu ali v zvezi s Kreditno pogodbo;
ter--- s e e s 2 -

kakrine koli stroke izvribe in procesne cbresti. ---- - mmmmmee e e

3. ZASTAVA - S

3.1 Kot neprekinjeno zavarovanje za placilo, razresitev in izpolnitev vseh Zavarovanih
obveznosti, ki so kadar koli dolgovane ali zapadle, Zastavitel] ustanavlja v korist
Zastavnega upnika zastavno pravico s prvim vrstnim redom (»Zastava«) na Poslovnih
delezih in, v kolikor je to dovoljeno v skladu s slovensko kogentno zakonodajo, na
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marebitnih Stranskih pravicah (»Zastavljeno premoZenje«), Zastavni upnik pa Zastavo
sprejme, ---- - - mmmmememmennes - S

3.2 Zastava ima prednostni vrstni red pred katerim koli drugim Zavarovanjem ali pravicami

tretjih oseb, ki bodo ustanovljene v prihodnosti na Zastavljenem premozenju. Veljavnost
in ucinkovanje Zastave sta neodvisna od veljavnosti in u¢inkovanja katerega koli drugega
zavarovanja, ustanovljenega v skladu s Kreditno pogodbo, ----—-------—-mcommmmrm e

3.3 Zastava ne more prenehati ali se postabsati zaradi; -—--—-----------—-

(a) uporabe, obstoja ali veljavnosti katerega koli drugega zavarovanja, ki je dano
Zastavnemu upniku v skladu s Kreditno pogodbo, ali kakrSne koli sprostitve
takSnega zavarovanja;----------------m--m-men-- s -

(b) kakrinega koli uveljavljanja ali nezmoznosti ustanovitve, vpisa ali uveljavijanja
kakrsnega koli zavarovanja, ki je dano Zastavnemu upniku na podlagi Kreditne
P OB OB = mrmmm e s e e -

{c) kakrine koli spremembe, dopolnitve, preoblikovanja ali novacije Kreditne
pogodbe; --—---mmrm e mommmmnomen -

4. VPIS ZASTAVE IN NADALINJE ZAVAROVANIJE------ S —

4.1

4.2

4.3

4.4

M. 161102451

Zastava na Obstojecih poslovnih delezih in Zastavijenem premoZenju je veljavno
ustanovljena, ko je Zastava na Obstojecih poslovnih delezih vpisana v Poslovhem registru
Slovenije in Sodnem registru v korist Zastavnega upnika. Zastavitelj izrecno soglasa in
Pogodbeni stranki skupaj podajata navodila notarju, naj vloZi predlog za (i) vpis Zastave
na Obstojecih postovnih delezih in {ii) zaznambo prepovedi razpolaganja in cbremenitve
Obstojecih posiovnih delezev v Poslovni register Slovenije in Sodni register. «---eesaeamema-

Zastavitel] se zavezuje, da bo takoj, najkasneje pa v petih (5) Delovnih dneh po datumu
podpisa te Pogodbe cbvestil Druzbo o Zastavi, tako da ji bo poslal cbvestilo, ki po vsebini
in obliki ustreza prediogi v PRILOGA 3 (tri) (Obvestilo DruZbi), in sicer priporoeno s
povratnico ter skenirano kopijo po elektronski posti. Zastavitelj si bo po razumnih mo&eh
prizadeval, da bo poslovodstvo Druzbe takoj, najkasneje pa v desetih (10) Delovnih dneh
po prejemu obvestila v skladu s prejsnjim stavkom potrdilo prejem tak$nega obvestila,
tako da ga bo podpisalo in ga poslalo nazaj Zastavitelju priporoeno s povratnico ter
skenirano kopijo pa elektronski posti. -------------------- - -~ - “ann

V zvezi s kakrinimi koli Bodocimi postovnimi delezi, ki bi jih Zastavitelj pridobil, bo
Zastavitel] nemudoma po pridobitvi taksnih Bodocih poslovnih delezev zagotovil vpis
Zastave na Bodotih poslovnih delezih na natin, kot je dologeno v Clenu 4.1, --eameraccemeev

V primeru preoblikovanja Druibe, njene zdruZitve ali delitve ali kakrine koli druge
reorganizacije in/ali prestrukturiranja bodo poslovni delezi v lasti Zastavitelja v kateri koli
druzbi, ki je pravna naslednica, prav tako predmet Zastave, ustanovljene s to Pogodbo. Ce




je to potrebno po zakonu, bo Zastavitelj izvedel vse potrebno za izvedbo in vpis takine
zastave, vkiju¢no z ustanovitvijo in izvedbo nove zastave z enakim vrstnim redom, V ta
namen bo Zastavitelj Zastavhemu upniku vnaprej predioZil vse dokumente, ki bi jih
upraviteno zahteval Zastavni upnik, vkijuéno z osnutki dokumentov v zvezi z zdruiitvijo
in/ali preoblikovanjem in/ali reorganizacijo in/ali statusnim preoblikovanjem. ~----v-smrs=x-

5. PRAVICE V ZVEZI Z ZASTAVO --------neemmemmremmamnnemmna S ——

5.1 Razen Ce nastopiin vse do nastopa Razglasene kriitve je Zastavitelj upravi¢en: -------ceeewn

{a) izvrSevati katere koli glasovalne pravice iz Poslovnih deleZev {vendar samo na
nadin, kot je doloCeno v tej Pogodbi), in--- - -

(b) do lzplacdil, kolikor so dovoljena v skladu s Kreditno pogodbo. -—----------—-mrmmmmo-

5.2 Pred nastopom Razgladene kriitve ima glasovalne pravice in druge pravice, ki izhajajo iz
Poslovnih delezev, Zastavitelj. Zastavitel] pa glasovalnih pravic ne bo izvrieval na nacin,
da bi to negativho vplivalo na veljavnost ali izvriljivost te Pogodbe ali Zastave ali
povzrodilo kriitev Kreditne pogodbe ali katerega koli Dokumenta financiranja. -----nr-----

5.3 Kadar koli po nastopu Razglasene kriitve in brez nadaljnjega soglasja ali pooblastila s
strani Zastavitelja pa lahko Zastavni upnik po svoji presoji (v imenu Zastavitelja ali
drugace) izvrSuje kakrine koli glasovalne pravice in/ali druga upravifenja ali pravice
druzbenika v zvezi s Poslovnimi deleii, V ta namen bo Zastavitelj na dan podpisa te
Pogodbe izdal posebno pooblastilo v obliki notarskega zapisa in z vsebino, kot jo dolota
PRILOGA 1 (ena} (»Pooblastilo za glasovanje«) za namene izvréevanja katerih koli
glasovalnih pravic in/ali drugih upravitenj ali pravic druzbenika v zvezi s Poslovnimi deleZi
s strani Zastavnega upnika {ali katere koli osebe, ki jo imenuje Zastavni upnik) ter ga
dostavil Zastavnemu upniku (ali kateri koli osebi, ki jo imenuje Zastavni upnik). Pooblastilo
za glasovanje bo zacelo veljati z nastopom Razglasene krsitve. Kadar koli po nastopu
Razglasene kritve bo Zastavitelj na prvi poziv Zastavnega upnika dostavil Zastavnemu
upniku (€e je ustrezna) knjigo sklepov Druzbe. Ce Zastavni upnik izvriuje katera koli
upravi¢enja ali pravice iz Pooblastila za glasovanje, bo o tem obvestil Zastavitelja takoj, ko
bo mogoce. Taksna upravifenja in pravice, podeljene s Pooblastilom za glasovanje, so
izkljuéno v korist Zastavnega upnika in ne ustvarjajo nikakrine odgovornosti Zastavnega
upnika, ko izvrsuje upravicenja ali pravice po Pooblastilu za glasovanje. Ne glede na zgoraj
navedeno bo v primeru, ¢e so bile vse Razglasene kréitve odpravljene ali v zvezi z njim
podane odpovedi pravicam, Zastavitelj takoj ponovno pridobil glasovalno pravico, --------

5.4 Zastavitel] bo po nastopu Razglasene kriitve omogodil Zastavnemu upniku oziroma
njegovemu pooblaifencu oziroma kateri koli osebi, ki jo Zastavni upnik imenuje, udeleZbo
na vseh skupscinah druzbenikov Druzbe. Pravica Zastavnega upnika (oziroma osebe, ki jo
imenuje) do udeleibe na vseh skupséinah druZbenikov bo prenehala takoj, ko hodo v
celoti popladane in razredene vse Zavarovane obveznosti ali ko bodo odpravljene vse
Razglasene kriitve ali v zvezi z njimi podane izjave o odpovedi pravicam, -«---=-swseeeeeeee
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5.5

Kadar koli po nastopu Razglafene kriitve se vsa lzplaila plaujejo neposredno
Zastavnemu upniku, Zastavitelj pa bo Zastavnemu upniku izrodil kakrina koli 1zpladila, ki
jih je prejel ali je do njih postal upraviten po nastopu RazglaSene kriitve. Ne glede na
zgoraj navedeno bo v primeru, ¢e so bile vse Razgladene kriitve odpravljene ali v zvezi z
njimi podane odpovedi pravicam, Zastavitel] takoj ponovno pridobil pravico do
prejemanja 1Zzplagil -mmmemmmem e e

6. UVELJIAVITEV ZASTAVE =r-ersvrmeemmnemmremmesmnemmms e SO

6.1

6.2

6.3

6.4

6.5

MA8110248.4

Zastavni upnik in Zastavitelj se dogovorita, da je po nastopu Razglasene kriitve Zastavni
upnik upraviéen unovéiti Zastavo s prodajo Poslovnih deleiev hodisi s sodno prodajo {Ce
je potrebno, s predhodno pridobitvijo izvriilnega naslova v sodnem postopku} bodisi z
izvensodno prodajo na podlagi 167. ¢lena Stvarnopravnega zakonika ter se posluiiti vseh
pravic in pravnih sredstev, ki jih ima Zastavni upnik v skladu s slovenskimi zakoni v primeru
Zastaviteljeve krditve Zavarovanih 0bveznosti, »em-ewe e oo e e

V primeru izvensodne prodaje lahko Zastavni upnik proda Poslovne deleie na Javni draZbi
ali (€e je po zakonu mogote) Zasebni prodaji v skladu z 2. odstavkom 167. ¢lena
Stvarnopravnega zakonika. Zastavni upnik je dolZzan pisno zahtevati od Zastavitelja, da
izpolni svoje dolgovane in neporavhane Zavarovane obveznosti v roku osmih {8) Delovnih
dni od vrocitve takSne zahteve, in hkrati Zastavitelja obvestiti, da bo izvedena Javna
drazba ali Zasebna prodaja, ¢e predmetne Zavarovane obveznosti ne bodo v celoti
izpolnjene (»Ohvestilo o izvribi«}. Javna draiba se lahko izvede kjer koli v Republiki
Sloveniji. Strodki izvedbe Javne draibe ali Zasebne prodaje se krijejo iz izkupicka od
prodaje Poslovnih deleZev, ----------=mcmmmmmemmnen - --

Zastavitel] se izrecno odpoveduje kakrinim koli predkupnim pravicam, opcijskim
pravicam, zahtevam po soglasju in kakr$nim koli drugim pravicam, ki bi jih imel zdaj ali v
prihodnje v zvezi s Poslovnimi deleZi, tako da lahko uveljavitev Zastave poteka prosto in
brez omejitev. -- mm e e - - memam e

Zastavni upnik mora v roku najmanj dveh (2) tednov od vroditve Obvestila o izvribi
Zastavitelja obvestiti o pogojih, kraju in Casu izvedbe ter navodilih Zastavnega upnika
glede Javne draibe ali Zasebne prodaje. Kupec bo kupnino placal v roku 10 {desetih) dni
po datumu Javne draibe ali Zasebne prodaje. Zastavitelj, Zastavni upnik ali njune
povezane osebe imajo pravico sodelovati na Javni drazbi. Javna drazba se izvede s
skrbnostjo, ki je obi¢ajna za banke v viogi zastavnega upnika.-—-------==smmmmmc e

Zastavitelj lahko pred zaletkom Javne drazbe ali Zasebne prodaje obvesti Zastavnega
upnika o morebitnih dobrovernih kupcih, ki bi kupili Poslovne deleZe. Dobroverni kupec
je le oseba, ki je zmoina takoj v denarju pladati celotno kupnino za Poslovne deleZe.
Zastavni upnik lahko po svoji presoji sprejme ali zavrne ponudbe morebitnih dobrovernih
kupcev. Ni dolZzan sprejeti ponudbe morebitnega dobrovernega kupca, Ce se je Javha
draZba ali Zasebna prodaja ie zacela ali Ce je Zastavni upnik Ze sklenil pravno zavezujoé
dogovor ali druge pravne zaveze s katerim koli drugim potencialnim kupcem. ««eeveammmeee




6.6

6.7

6.8

6.9

6.10

6.11

6.12
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Zastavitelj nepreklicno pooblaila Zastavnega upnika, da zahteva in vloZi predlog za Javno
drazbo ali Zasebno prodajo v imenu Zastavitelja in da stori vse potrebno, da se izvede
unovéitev. Za primer lavne drazhe ali Zasebne prodaje Zastavitelj podeljuje Zastavnemu
upniku pooblastilo v obliki notarskega zapisa, ki ga Zastavni upnik lahko uporabi Sele po
nastopu Razgladene kriitve, da v njegovem imenu podpise in izvrii notarsko listino o
prenosu vseh ali delnem prenosu Poslovnih delezev enemu ali veé kupcem Poslovnih
deleZev na Javni drazbi ali Zasebni prodaji po vsakokrat doloéeni ceni, da podpise vse
dokumente in poda vse pravno zavezujole izjave v zvezi s tem, zlasti da podpide eno ali
vel listin o odstopu ali prenosu v obliki notarskega zapisa, tudi v obliki ponudbe in
sprejema ponudbe, da prejme kupnino za prenos v imenu Zastavitelja in da doloéi vse
pogoje takdnih dogovoroy, ----ssvmmesmm e e e

Zastavitelj podaja izrecno in nepreklicno soglasje, da lahko v primeru nastopa Razgladene
kriitve Zastavni upnik vimenu Zastavitelja brez dodatnega soglasja, sodbe ali kakréne koli
drugega sodnega dejanja od Druzbe izterja pladila v zvezi z Izpladili Ze na podlagi obvestila,
ki ga poslje Druibi. —-—-------m-mmmmmmmme e eee - -

Zastavitelj kot imetnik Obstojetih poslovnih deleiev v Druibi s to Pogodbo nepreklicno
soglada s prenosom Poslovnih deleZev ali katerih kali njihovih delov na katero koli tretjo
osebo, skladno z dolotbami te Pogodbe. Zastavitelj se nepogojno zavezuje Zastavnemu
upniku, da ne bo preklical nobenega pooblastila, ki ga poda v skladu s to Pogodbo. -------

Za namene opredelitve zgoraj havedenega pooblastila kot lofen dokument se Zastavitel]
zavezuje, da bo Zastavnemu upniku (fe je ustrezno, prek svojibh odvetnikov] podal
pooblastilo v obliki notarskega zapisa z vsebino, ki jo dolofa priloZzena PRILOGA 2 {dve}
{»Pooblastilo«), ki ga Zastavni upnik lahko uporabi Sele po nastopu Razglasene kréitve. -

Ob upoitevanju dololb Kreditne pogodbe v primeru uveljavitve Zastave pravice
Zastavnega upnika ne boda presle s subrogacijo ali na kak3en drug nadin na Zastavitelja,
razen Ce in dokler ne bodo vse Zavarovane obveznosti dokonéno in v celoti poplacane in
razreSene 2z uporabo prejemkov iz uveljavitve Zastave ali na kakdni drugi podlagi. Do
tedaj je Zastavni upnik upravicen $teti vse prejemke iz naslova uveijavitve kot dodatno
zavarovanje za Zavarovane obveznosti, oziroma je kadar koli upravi¢en do poplacila iz
takdnih prejemkov. «---e-emmmmem oo o e e e e e

Vsa denarna sredstva, ki jih po nastopu Razglasene kritve prejme Zastavni upnik v
skladu ali na podlagi te Pogodbe, se uporahijo v skiadu s Kreditno pogodbo. Zastavni
upnik ni dolzan upostevati dolocil 288. &lena Obligacijskega zakonika. Kakrina koli
denarna sredstva, ki jih Zastavni upnik prejme iz uveljavitve Zastave, ki presegajo znesek
Zavarovanih obveznosti, bodo nemudoma izrofena Zastavitelju. Zastavni upnik mora
Zastavitelja obvestiti o viSini kakr$nih koli prejemkov iz uveljavitve Zastave, ---—-----------

Zastavitel] se nepreklicno in nepogojno, kolikor je dovoljeno po veljavni zakonodaji,
odpoveduje (i} kakréni koli pravici do izpodbijanja ali razveljavitve te Pogodbe in {if)
pravici do pobota. ———--mmmmme e e -——-- S




6.13 Zastavni upnik lahko s pooblastilom ali na drug nacin prenese kakrine koli pravice ali
upravitenja, ki jih lahko Zastavni upnik izvaja po tej Pogodbi, na tretje osebe. Vsak tak
prenos na podlagi pooblastila (vklju€no s poablastilom za nadaljnje prenose) se opravi
pod pogoji, za katere Zastavni upnik meni, da so primerni. -=----- ---

7. SPROSTITEV ZASTAVE -----enomrmmommemme e oo smmnr e s s e e mneees

7.1 Na podlagi nepreklicnega, v celoti izvedenega pladila in popolne razreditve vseh
Zavarovanih obveznosti in pod pogojem, da Zastavitelj nima nikakrsnih zavez, obveznosti
ali odgovornosti {sedanjih ali bodocih, dejanskih ali pogojnih) v zvezi s Kreditno pogodbo,
mora Zastavni upnik brez nepotrebnega odlasanja na zahtevo in na stroske Zastavitelja
sprostiti Zastavo, tako da izstavi izbrisno pobotnico v obliki in z vsebino, ki omogoca izbris
Zastave, vpisane na podlagi Clena 4.1, in vrniti Pooblastilo za glasovanje in Pooblastilo, ki
je bilo dano Zastavnemu upniku, s ¢imer se Zastava sprosti, pri ¢emer tak8na pooblastila
prenehajo veljati s trenutkom sprostitve Zastave, vendar pa velja, da fe je takSna
sprostitev opravljena v prepricanju opravljenega plafila, zavarovanja ali drugega
razpolaganja, kije ni¢no ali mora biti poplacano v stecaju, likvidaciji ali drugace, se Zastava
in ta Pogodba nadaljujeta, kat da do sprostitve v skladu s Clenom 7 ne bi priglo, Zastavitelj
pa bo opravil vsa dejanja, ki jih upravi¢eno zahteva Zastavni upnik za ponovno
vzpostavitev Zastave, - momemm s e e e e e e

8. ZAGOTOVILA IN JAMSTVA ZASTAVITEUA ~-----nee- s - - -

8.1 Zastavitelj neodvisno in poleg vseh zagotovil in jamstev, podanih v Dokumentih
financiranja, zagotavija in daje neodvisna jamstva Zastavnemu upniku, da na dan te
Pogodbe: ----- - e -

(@) sklenitev te Pogodbe ni v nasprotju z aktom o ustanovitvi ali kakr$nimi koli
praviiniki Druzbe in da akt o ustanovitvi DruZbe ne vsebuje nobenth omejitev
glede (i) prodaje in/ali prenosa Poslovnih deleZev ali (i) dovoljenja Zastavitelja,
da ustanovi Zastavo, ki bi preprecevalo ali oviralo izvajanje te Pogodbe in Zastave,
ustanovljene v skladu s t0 POBOAD0; e s mmmss sttt sttt s s i

(b) DruZba je druzba z omejeno odgovornostjo, ki je bila veijavno ustanovljena, ni
placilno nesposebna in ni v postopku kakrine koli prisiine poravnave,
reorganizacije ali stecaja, kar vkljuCuje, a ni omejeno na obvezno sodno
poravnavo, neprostovoljno sodno likvidacijo, kakrSen koli postopek
prostovoljnega prenehanja, kot je prostovolina likvidacija; -»esescmemsvssammucnoeeeon

{c) Obstojeci poslovni defeii predstavljajo 99,1366 (devetindevetdeset celih tisogtri-
stosestinSestdeset) % delez v osnovnem kapitalu Druzbe; - -—--

(d} Zastavitelj je edini pravni in dejanski lastnik Obstojecih poslovnih deleZev, ki so
prosti kakrinih koli Obremenitev, in nobena oseba razen Zastavitelja nima
nikakrsnih pravic ali deleZzev na Obstojecih poslovnih delezih ali Zastavljenem
PrEMOZENjU; =-mmmssmems s s mm e e - - “orn e
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9. ZAVEZE

(e)

(f}

(h}

Zastaviteljevo imetnistvo Obstojelih poslovnih deleZev je vpisano v Sodni
register;--- e e S — e

Zastava, ustanovljena s to Pogodbo, je ustanovljena kot zastavna pravica s prvim
vrstnim redom na Poslovnih delezih; ----- -

po ustanovitvi Zastave Zastavitelj ne ho ustanovil nobenih stvarnopravnih
zavarovan] ali drugih Obremenitev na Obstojelih poslovnih deleZih in
Zastavljenem premozenju ali dopustil obstoja Obremenitev na Obstojedih
poslovnih deleZih in Zastavljenem premozenju, razen Zastave in Obremenitev, ki
nastanejo po samem zakonu, na kar Zastavitelj ne more vplivati; in ---------m-----=

Obstojeci poslovni deleii so bili ustrezno in veljavno izdani in vplacani in tudi
Bododi poslovni deleZi, ée je ustrezno, bodo v celoti vplaani. --r-=-r-mrrm-mmemeeennn

9.1 Zastavitelj se neodvisno in poleg kakrinih koli zavez iz Kreditne pogodbe nepogojno
zavezuje Zastavnemu upniku, da v £asu veljavnosti te Pogodbe; ----- - m e

M.18110246.4

(a)

(c)

ne bo prenesel nobenega dela Zastavljenega premoczienja, vkljuéno s Poslovnimi
delezi, niti ne bo ponudil kakr3nih koli novih posiovnih delezev v Druzbi tretji
osebi, in da bo nemudoma obvestil Zastavnega upnika o kakrsni koli spremembi
druzbenikov ali kapitalske strukture Druzbe; mmmmeen -

ne bo ustanovil ali poskusal ustanoviti kakrsnega koli zavarovanja, Obremenitev
ali pravic tretjih oseb na Poslovnih delezih, razen zavarovanja, ki je ustanovljeno
v skladu s to Pogodbo; - oo e

se bo vzdrial vsakrinih dejanj, ki bi jih izvr3il ali opustil v zvezi z aktom o
ustanovitvi Druzbe, vkljuéno z uveljavljanjem kakrénih koli pravic, spremembami
ali dopolnitvami akta o ustanovitvi Druibe, katerih namen ali uinek bi bilo
prenshanje obstoja ali kakrina koli obremenitev Poslovnih deleiev, ki ne nastane
kot posledica te Pogodbe ali v skiadu s to Pogodbo; in - mmemmmmemanennn

bo Zastavnega upnika obvestil o obstoju in poteku kakrsnih koli sodnih ali drugih
postopkov proti Zastavitelju v zvezi s Poslovnimi delezi ali to Pagodbo.-------n----

bo Zastavnega upnika obvescal o kakrini koli odloéitvi Zastavitelja kot edinega
druzbenika Druzbe, ¢e bi ta vplivala na pravice Zastavnega upnika, ki izhajajo iz
te Pagodhbe, kar vkljucuje spremembe akta o ustanovitvi Druzbe (v izogib dvomu,
¢e bi vplivale na pravice Zastavnega upnika, ki izhajajo iz te Pogodbe), povelanje
ali zmanjSanje osnovnega kapitala Druzbe, spremembe v podatkih Druibe, ki so
vpisani v Sodni register ali Poslovni register Slovenije, ali preoblikovanje Druzbe,
likvidacijo, zdruZitev, delitev ali reorganizacijo Druzbe, prenos in obremenitev




sredstev Druzbe (v izogib dvomu, ¢e bi to vplivalo na pravice Zastavnega upnika,
ki izhajajo iz te Pogodbe). -----mm-mmmmememme e e - - -

10. TRAJANJE-- e e . .

10.1 Ta Pogodba preneha na Datum razresitve obveznosti. Zastava ne bo prenehala, ¢e bo
Zastavni upnik le zacasno razresil Zavarovane cbveznosti, -----------

10.2 S to Pogodbo se ustanavlja neprekinjeno zavarovanje do Datuma razresitve obveznosti,
kar pomeni, da nobena sprememba, dodatek, dopolnitev ali novacija Zavarovanih
obveznosti v Dokumentih financiranja infali v katerem koli drugem dokumentu ali
pogodbi v zvezi z Zavarovanimi obveznostmi (razen te Pogodbe), ne bo posegala v
veljavnost ali obseg te Pogodbe in v obveznosti Zastavitelja v skiadu s to Pogodbo.-----

10.3 Ta Pogodba je neodvisna od katerega koli drugega zavarovanja ali porostva, ki je bilo ali
bo dano v korist Zastavnega upnika. Nobeno od morebitnih drugih zavarovanj ali
porostev ne bo kakor koli vplivalo na to Pogodbo niti Pogodba ne bo vplivala nanje, niti
ne bo na noben natin zdruZeno s to Pogodha. ---mr--- e

11, STROSKH IN IZDATKI-----wvemmemmnemnmmmmmmmem s e e

11.1 Pogodbeni stranki se dogovorita, da bo Zastavni upnik upraviCen do povrnitve stroskov
in izdatkov, ki mu bodo nastali v povezavi z ustanavitvijo in/ali uveljavitvijo Zastave. V
izogib dvomu velja, da se takina obveznost povradila Steje kot del Zavarovanih
obveznaosti. - - o -- -

12. DELNA NEVELJAVNOST, ODPOVED PRAVICAM-----evuevn --m--- mrem e s

12.1 Ce kadar koli ena ali ve¢ dolob te Pogodbe je ali postane neveljavna, nezakonita ali
neizvriljiva v katerem koli smislu in v skladu s pravom katere koli drZave, bo ta dolocha
glede na pravo te driave neveljavna le v potrebnem obsegu, kar ne bo vplivalo na
veljavnost, zakonitost in izvrsljivost drugih doloch te Pogodbe ali veljavnosti predmetnih
dolo¢b po pravu katere koli druge driave. Neveljavna oziroma neizvrsljiva dolocba se bo
Stela za zamenjano z veljavno, zakonito ali izvrdljivo dolotbo, ki je kar najbliZje
prvotnemu namenu Pogodbenih strank in neveljavni, nezakoniti ali neizvréljivi dolochi.

12.2 Zlasti pa Zastava ne bo prizadeta in se bo v vseh primerih raztezala na vse Poslovne
deleie Druibe, tudi &e so podatki o Stevilu ali o nominalni vrednosti Obstojeclih postovnih
deleZev ali skupnega osnovnega kapitala Druibe, navedeni v tej Pogodbi, netoéni ali
odstopajo od dejanskega stanja. ----------—-—-- -- -

12.3 Ce Zastavni upnik ne uveljavlja katere koli pravice ali pravnega sredstva, ki izhaja iz te
Pogodbe, ali zamuja z uveljavljanjem, to ne pomeni odpovedi tej pravici ali pravnemu
sredstvu, prav tako pa kakrsno koli posamiéno ali delno uveljavljanje katere koli pravice
ali pravnega sredstva ne preprecuje kakrinega koli nadaljnjega ali drugega uveljavljanja
istih ali katerih koli drugih pravic ali pravnih sredstev, ———--———-memrm o
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12.4 Zavarovanje, ustanovlieno s to Pogadbo, je kumulativno, dodatno in necdvisno od
vsakega drugega zavarovanja, ki ga ima Zastavni upnik v katerem koli trenutku v
povezavi z Zavarovanimi obveznostmi, ter od pravic, upravi¢enj in pravnih sredstev, ki
jih dologa zakon. - - mmmm e - mo o s

13, DOPOLNITVE IN SPREMEMBE ----n-nmmmermmem oo oot

13.1 Vse dopolnitve, prefiéene razlicice, spremembe, variacije te Pogodbe ali odpovedi
pravicam v zvezi s to Pogodbo se lahko izvriijo zgolj na podlagi pisnega dogovora med
Pogodbenima strankama in, e je zahtevano po zakonu, v obliki notarskega zapisa. -----

14. PRENQS PRAVIC IN OBVEZNOST |- mrnmmmmrmeme oo oo e s

14.1 Ta Pogodba bo zavezovala in se uveljavljala v korist Pogodbenih strank in njunih
naslednikov in dovoljenih prevzemnikov. Zastavitelj ni upravicen do odstopa ali prenosa
svojih pravic in obveznosti iz te Pogoadbe. Zastavni upnik lahko v skladu z dolo¢bami
Kreditne pogodbe kadar koli odstopi ali prenese vse in vsako od svojih pravic, upravitenj
in obveznosti iz te Pogodbe. Ko Zastavni upnik obvesti Zastavitelja o tak3nem odstopu
ali prenosu, bo Zastavitelj izvedel vsa dejanja in podpisal vse dokumente, kot se lahko
razumno zahtevajo za zagotovitev polnega pravnega ucinkovanja takSnega prenosa. --

15. OBVESTILA --- N — . .

15.1 Vsa obvestila, pozivi in zahteve, naslovljene na Zastavnega upnika ali Zastavitelja po tej
Pogodbi, se posiljajo na naéin, kot je doloceno v Clenu 32 {Notices / Obvestila) Kreditne
POB O, o s e e e e e e e

16, RAZNO evmmemmemmommms oo e e :

16.1 Vsaka poravnava ali razreditev obveznosti med Zastaviteljem in Zastavnim upnikom je
pogojena s tem, da nobeno zavarovanje ali pladilo Zastavnemu upniku s strani
Zastavitelja ni izpodbijano, razveljavljeno, predmet naloga za povraclilo ali zmanjsano na
podiagi katere koli dolocbe ali sprejetega predpisa v zvezi z insolventnostjo; v skladu z
navedenim ima tudi Zastavni upnik imel pravico izterjati od Zastavitelja zavarovanje ali
znesek kakrinega koli pladila, kot da do poravnave ali razreSitve obveznosti ne bi prislo.

16.2 Ta Pogodba bo ostala v veljavi ne glede na morebitni postopek spojitve ali zdruZitve (ne
glede na vrsto), povezan z Zastavnim upnikom; vsako napotilo na Zastavnega upnika bo
vkijucevalo katerega koli prevzemnika (upravi¢enj ali obveznosti) ali pravnega
naslednika Zastavnega upnika in katero koli osebo, ki je na podlagi zakonodaje driave,
kier je ustanovliena ali ima sedei, prevzela pravice in obveznosti Zastavnega upnika iz te
Pogodbe, ali na katero so bile skladno s takino zakonodajo te pravice in obveznosti
PIrENESENE, =--mmmmmwmemaeamwmman s n o mmmm o mmm o e - e S ETEE—

16.3 Pogajanja med Pogodbenima strankama v zvezi s to Pogodbo so potekala v angleSkem
jeziku. e
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17. VEUAVNO PRAVO IN SODNA PRISTOJNOST ----- - - oremmenemeonas

17.1 Za to Pogodbo velja in se uporablia pravo Republike Slovenije brez uporabe kolizijskih
predpisov ali pravil, v skladu s katerimi bi se uporablialo prave druge driave in ne
Republike Slovenije. ~m-=svurmmmemrameenmee e e T - - -- -men

17.2 Kakrsni koli spori, ki izhajajo ali nastanejo v zvezi s to Pogodbo (vkljucno s sporom glede
obstoja, veljavnosti, razlage, izvrSevanija, kriitve ali prenehanja te Pogodbe ali posledic
njene ni¢nosti), se bodo redevali izkljuéno pred pristojnim sodid3¢em v Ljubljani, Slovenija.
To velja le v korist Zastavnega upnika. Zastavni upnik bo v skladu s tem imel moznost
zadeti sodni postopek pred katerim koli drugim pristojnim sodiséem. V obsegu, kot je
dovoljeno po zakonu, lahko Zastavni upnik hkrati uvede vec sodnih postopkov v razlicnih

jurisdikcijah.----- et et 4 - - -
------------------------------------- [Podpisna stran na naslednji strani}
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PODPISNA STRAN

ORBITAL BALKANS LIMITED

HSBC UK BANK PLC

kot Zastavni upnik

0Zic,
druznica v Sloveniji

ki_ga
zaposlena pri Odve




PRILOGA 1
POSEBNO POOBLASTILO ZA GLASOVANJE

POSEBNO POOBLASTILO

ORBITAL BALKANS LIMITED, druzba =z
omejeno  odgovornostjio  (public  limited
company), ustanovljeni in delujoi v skladu s
pravom Anglije in Walesa, registrirani v
registru druzb Anglije in Walesa pod registrsko
Stevilko 09304303, s poslovnim naslovom
Landmark House, Station Road Cheadle
Hulme, Cheadle, SK8 7BS Cheadle, ZdruZeno
kraljestvo ("Zastavitelj"),

podeljuje poobiastilo

druzbi HSBC UK BANK PLC, delniski druzbi
(public  limited company), ustanovijeni in
delujoci v skladu s pravom Angliie in Walesa,
registrirani v registru druzb Anglije in Walesa
pod registrsko stevilko 09928412, s poslovnim
nastovom 1 Centenary Square, Birmingham,
Zdruzeno kraliestve, Bt 1HQ ("Zastavni
upnik” ali "Pooblag€enec”),

1.da ga zasiopa kot druzbenika druZbe
BRITANSKA MEDNARODNA SQOLA V
LJUBLJANI  d.o.o., druzbe z omejeno
odgovornostjo, ustanovijens in delujode v
skladu s pravom Slovenije, s posfovnim
naslovom Ljubljana, Cesta 24. junija 92, 1231
Ljiubliana - Crnuge in z matiéno $tevilko
2343495000 ("Druzba"), na skup&tinah
druzbenikov Druzbe in pri pisnem sklepanju
druzbenikov ter da v njegovem imenu izvriuje
glasovalno pravico, in sicer tudi v primeru
odlo¢anja o spremembah in dopolnitvah akta o
ustanovitvi; in
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SPECIALPOWER
OCF ATTORNEY

ORBITAL BALKANS LIMITED, a private
limited company duly established and validly
existing under the laws of England and Wales,
registered in the Registrar of Companies for
England and Wales under registration number
09304303, with registered address Landmark
House, Station Road Cheadle Hulme,
Cheadle, SK8 7B3 Cheadle, United Kingdom
{the "Pledgor"},

herewith authorizes

HSBC UK BANK PLC, a public limited
company duly established and validly existing
under the laws of England and Wales,
registered in the Registrar of Companies for
England and Wales under registration number
09928412, with registered address of 1
Centenary Square, Birmingham, United
Kingdom, Bt 1HQ,

1.t0 represent it as shareholder of the
company BRITANSKA MEDNARCDNA SOLA
V. LJUBLJANI d.o.o., a limited liability
company organized under the laws of
Slovenia, having its registered office at
Ljubljana, Cesta 24, junija 92, 1231 Ljubljana
- Crnuée, and registered under the 1D number
2343495000 (the "Company") at
shareholders’ meetings of the Company and
when taking written shareholder resolutions,
and to exercise the voting right on its behalf,
including when resolving upon changes and
amendments to the articles of association; and
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2. da v povezavi z opravili iz todke 1. izvede
vse Uukrepe, daje in sprejema izjave volje,
podpisuje dokumente, ki morajo bodisi biti
overjeni ali ne, pripravija dokumenie za podpis
v obliki notarskega zapisa al notarskega
zapisnika ali drugega tujega zapisa s strani
tujega notarja.

3. Poobladtenec lahko to pooblastilo v celoti
ali delno prenese na tretje csebe.

4. 73 to pooblastilo velja slovensko pravo,

5. To pooblastilo stopi v veljavo v primeru
Dogodka izvrsitve (kakor je ta opredelien v
Pogodbi o zastavi poslovnih deleZev, sklenjeni
med Zastaviteljem in Zastavnim upnikom dne
19. oktobra 2022).

® za/f

ORBITAL BALKANS LIMITED

2.in connection therewith to undertake all
other actions, to issue and receive statements,
to sign with and without notarization and {o set
up documents in the form of a notarial deed or
another equivalent foreign recording by a
foreign notary.

3. The Proxy is authorized to delegate in full
or in part this power of attorney to third
persons,

4, This power of attorney is governed by
Slovenian law.

8. This power of attorney becomes effective
upen the occurrence of a Declared Default {as
defined in the GShare Pledge Agreement
entered into between the Pledgor and the
Pledgee on 19 October 2022}

PRILOGA 2




POSEBNO POOQBLASTILO ZA PRENOS POSLOVNIH DELEZEV

POSEBNO POOBLASTILO

ORBITAL. BALKANS LIMITED, druzba z
omejena  odgovernestjo  {(public  limited
company), ustanovljeni in delujodi v skladu s
pravom Anglije in Walesa, registrirani v
registru druzb Anglije in Walesa pod registrsko
Stevilko 09304303, s poslovnim naslovom
Landmark House, Station Road Cheadle
Hulme, Cheadle, SK8 78BS Cheadle, ZdruZeno
kraljestvo ("Zastavitel]"),

podeljuje pooblastilo

druzbi HSBC UK BANK PLC, delniski druzbi
(public  fimited company), ustanovijeni in
delujocdi v skiadu s pravom Anglije in Walesa,
registrirani v registru druzh Anglije in Walesa
pod registrsko Stevilko 09928412, s poslovnim
nastovam 1 Centenary Square, Birmingham,
Zdruzeno kraljestvo, Bt 1HQ ("Zastavni
upnik” ali "Pooblaséenec”),

1. da v njenem imenu in na njen raéun prenese
njeneg poslovne deleZe v druzbi BRITANSKA
MEDNARODNA SOLA V LJUBLJAN! d.o.0.,
druzbe z omejeno odgovornostjo, ustanovljene
in delujole v skladu s pravom Slovenije, s
poslovnim naslovom Ljubljana, Cesta 24,
junija 92, 1231 Ljubljana - Crnuée in z matiéno
Stevilko 2343495000 {"Druzha") v celoti ali
deloma na eno ali vel ftretjih oseb, kakor tudi
za podpis vseh s tem povezanih dokumentov,
kakor tudi za podajanje drugadénih izjav volje,
in posebej za podpis enega ali ve¢ notarskih
zapisov, - tudi v obliki dajanja ali sprejema
ponudbe -, da dolo¢i primerno ceno za prenos
ali nadin doloditve take cene, in da dolodi vse

M.16110246.

SPECIAL POWER
OF ATTORNEY

ORBITAL BALKANS LIMITED, a private
limited company duly established and validly
existing under the laws of England and Wales,
registered in the Registrar of Companies for
England and Wales under registration number
08304303, with registered address Landmark
House, Station Road Cheadle Huime,
Cheadle, 8K8 7BS Cheadle, United Kingdom
{the "Pledgor"},

herewith authorizes

HSBC UK BANK PLC, a public limited
company duly established and validly existing
under the laws of England and Wales,
registared in the Registrar of Companies for
England and Wales under registration number
09928412, with registered address of 1
Centenary Square, Birmingham, United
Kingdom, B1 1HQ,

1. to transfer in its name and on it account its
shares in BRITANSKA MEDNARODNA SOLA
YV LJUBLJANI do.o, a limited liability
company organized under the laws of
Stovenia, having its registered office at
Liubljana, Cesta 24. junija 92, 1231 Ljubljana
- Crnuce, and registered under the ID number
2343495000 (the "Company"), in whole or in
part to one or more other persons, as well as
to sign all documents related thereto as well
as to give other expressions and declarations
of will, in particular to draw up one or more
notarized transfer agreements - alsc in the
form of offer and acceptance -, to set the
respective transfer price or the method of




dodatne dofoébe omenjenih sporazumov ©
prenosu paslovnega deleza in

2. da izvede vse ukrepe v povezavi z opravili
iz tocke 1., daje in sprejema izjave volje,
podpisuje dokumente, ki morajo bodist biti
averjeni ali ne, pripravlja dokumente za padpis
v obliki notarskega zapisa ali notarskega
zapisnika ali drugega tujega zapisa s strani
tujega notarja.

3. PoobladCenec lahko 10 pooblastilo v celoti
ali delno prenese na tretje osebe.

4. Za to pooblastilo velja slovensko pravo.

5. To pooblastiio stopi v veljavo v primeru
Dogodka izvriive (kakor je ta opredeljen v
Pogodbi o zastavi poslovnih deleZev, sklenjeni
med Zastaviteljem in PooblasCencem dne 19.
oktobra 2022).

calcuiation of the transfer price, and fo
determine all remaining provisions of these
transfer agreements in

2. to undertake all other actions in connection
with the activity mentioned in point 1., to issue
and receive statements, to sign with and
without notarization and to set up documents
in the form of a notarial deed or another
equivalent foreign recording by a foreign
notary public.

3. The Proxy is authorized to delegate in full
or in part this power of attorney tfo third
persans.

4. This power of attorney is governed by
Slovenian law.

5. This power of attorney becomes effective
upon the occurrence of a Declared Default (as
defined in the Share Pledge Agreement
entered into between Pledgor and the Proxy
on 19 October 2022).

® zalfor

ORBITAL BALKANS LIMITED

M. 16110246




PRILOGA 3
OBVESTILO DRUZBI

Obvestilo Druzbi

S PRIPOROCENQ POSTO
Vnapre] po elektronski posti

BRITANSKA MEDNARODNA SOLA V LJUBLJANI
d.o.o.

V roke: Direktor(ji}

Ljubljana, Cesta 24. junija 92, 1231 Ljubljana - Ernute

Kopija {(po elektronski posti) za
HEBC UK BANK PLC

1 Centenary Square, Birmingham,
United Kingdom, BT 1HQ

Obvestilo o Zastavi

Spostovani,

V nasi viogi druZbenika druzbe BRITANSKA
MEDNARODNA SOLA V LJUBLJANI d.o.o.
("Druzba") vas obveS&amo o sledetem:

a) da so bili vsi nadi poslovni delezi v Druzbi,
obstojedi na dan tega obvestila, in vsi bodogi
poslovni deleZi v Druzbi, ki jih pridobime ali jih
imamo pravico pridobiti kadarkoli po datumu
tega obvestila (zlasti na podlagi povecanja
osnovnega kapitala, statusnih sprememb in
podobno) ("Poslovni delezi"),

b) da so bile vse stranske pravice k Poslovnim
BPeleZzem, zlasti pravica do razdelitve dobitka,
dividend, razdelityve zneskov zaradi
zmanjdanja osnovnega kapitala, terjatve iz
nasiova likvidacije, prihodki, terjatve za
povratilo vioZzkov in/ali naknadnih vpladil, ki so
kadarkoli nastale ("Stranske pravice"},

M.16110246.1

Notice to the Company

BY REGISTERED MAIL
In advance by amail

BRITANSKA MEDNARCDNA SOLA V LJUBLJANI
d.o.o.

Attention: Managing Director{s}

Ljubljana, Cesta 24. junija 92, 1231 Ljubljana - Crnute

Copy (by email} to

HSBC UK BANK PLC

1 Centenary Square, Birmingham,
United Kingdom, B1 1HQ

Notification of Pledge

Dear Sirs,

In our capacity as the sole shareholder of
BRITANSKA MEDNARODNA SOLA  V
LJUBLJANI d.o.o (the "Company") we
hereby notify you that:

a) all of our business shares in the Company
existing as of the date hereof;, and any future
business shares in the Company which we
acquire or are entitled to at any time or from
time to time after the date hereof (in particular
on the basis of a capital increase or statutory
changes or similar) ("Shares");

b) all of our ancillary rights pertaining o the
Shares, in particular rights to dividends,
distributions, distributions resulting from a
share capital decrease, claims to liquidation
proceads, claims for repayment of initial
capital  contributions  andfor  additional
contributions from time {o time accruing (the
"Ancitlary Rights");




bile z nade strani zastavijene v korist HSBC UK
BANK PLC ("Zastavni upnik”) (in taksna
zastava, "Zastava").

V nasi viogi druzbenika Druzbe vam dajemo
naslednja navedila:

a) ob prejemu obvestila s strani Zastavnega
upnika, da je nastopil Dogodek izvritve, ne
razpolagate z in nam ne izpladate katerih kali
znaskov v povezavi s Stranskimi pravicami,
zlasti nam ne smete izplaati kaksnih koli
dividend;

b} ob prejemu obvesiila s strani Zastavnega
upnika, da je nastopil Dogodek izvrsitve, da
pravotasno izptaCate vse dividende in zneske
Stranskih pravic in druge zneske, ki se
pladujejo v povezavi s Poslovnimi delei,
Zastavnemu upniku in

¢} ob nastopu Dogodka izvrditve je Zastavni
upnik sklicati skupstino Druzbe in nas
zastopati na skups€ini Druzbe in izvrievati
glasovalne pravice (tudi pisno, v obliki sklepov)
v nasem imenu in za nad$ radun kot se
Zastavnemu upniku po lastnem preudarku zdi
primerno.

Navodila iz tega obvestila se ne morejo
odpovedati ali spremeniti druga&e kot pisno in
s podpisom Zastavnega upnika.

Prosimo vas, da potrdite prejem in potrditev
zgornjega z vrnitvijo podpisane kopije tega
obvestila Zastavnemu upniku na zgornji naslov
in nam.

Lep pozdrav,

Orbi

MM.16110246.1

have been pledged by us to HSBC UK BANK
FLC (the "Pledgee") {(and such pledge, the
lIP%edgell)‘

In our capacity as the shareholder of the
Company we hereby instruct you that:

a) upon receipt of a notice by the Pledgee that
a Declared Default has occurred not to
dispose over and not to pay any amounts
payable in respect of the Ancillary Rights, in
particular not to transfer any cash dividends to
us;

b) upon receipt of a notice by the Pledgee that
a Declared Default has occurred to deliver
promptly all dividends, payments in respect of
Ancillary Rights and other amounts payable in
raspect of the Shares ta the Pledgee,

¢) following the Declared Default the Pledgee
is entitled to call shargholders’ meetings of the
Company and to represent us in shareholders’
meetings of the Company and to exercise the
voting rights (also in the context of resolutions
in writing) as the Pledgee in its soie discretion
deems fit in our name and on our behalf.

The instructions contained in this letter may
not be revoked or changed other than in
writing and duly countersigned by the
Pledgee.

We kindly request that you confirm your
receipt and acknowledgement of the above by
returning a signed copy of this notification to
the Pledgee at the above address, and
ourselves.

Yours sincerely,

Orgi




Ime 2 velikimi tiskanimi Srkami: Name in capital |letters;

Potriujemo Zastavo v korist HSBC UK BANK We acknowledge the Pledge to HSBC UK

PLC, in potrjujemo, da bomo ravnali v skladu z BANK PLC, and underiake to proceed in

navodili Zastavitelja iz zgornjega obvestila. accordance with the instructions by the Pledgor
as set out in the above notice.

Potrjeno in dogovorjeno v , dne  Acknowledged and agreed in ,
: on .

BRITANSKA  MEDNARODNA  SOLA V BRITANSKA MEDNARODNA  SOLA  V
LJUB LJUBL

Name in capital letters:

M. 161402461
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Agreed form

SHARE PLEDGE AGREEMENT

19 October 2022
between

1. ORBITAL BALKANS LIMITED
as the Pledgor

and

2. HSBC UK BANK PLC
as the Pledgee

M.15572572.4
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SHARE PLEDGE AGREEMENT
This Share Pledge Agreement (the "Agreement”) is made on 18 October 2022 between

1. ORBITAL BALKANS LIMITED, a private limited company duly established and validly existing
under the laws of England and Wales, registered in the Registrar of Companies for England
and Wales under registration number 09304303, with registered address Landmark House,
Station Road Cheadle Hulme, Cheadle, SK8 7BS Cheadle, United Kingdom (the "Pledgor”);
and

2. HSBC UK BANK PLC, a public limited company duly established and validly existing under the
laws of England and Wales, registered in the Registrar of Companies for England and Wales
under registration number 09928412, with registered address of 1 Centenary Square,
Birmingham, United Kingdom, B1 1HQ (the "Pledgee™).

Recitals:

{A) The Pledgor is the shareholder of business shares representing aggregately a 99.1366%
share interest in BRITANSKA MEDNARODNA SOLA V LJUBLJANI d.0.0., a limited liability
company organized under the laws of Slovenia, having its registered office at Ljubljana,
Cesta 24. junija 92, 1231 Ljubljana - Crnuge, and registered under the ID number
2343495000 (the "Company"), with an aggregate share capital of EUR 347,500, whereas
these business shares consist of the following: (i) business share No. 163233 in the
nominal amount of EUR 1,000, representing 0.2878% in the share capital of the Company
(the "Business Share 1"); (i) business share Na. 163234 in the nominal amount of EUR
30,000, representing 8.6331% in the share capital of the Company (the "Business Share
2"} (i) business share No. 163235 in the nominal amount of EUR 30,000, representing
8.6331% in the share capital of the Company (the "Business Share 3"); (iv) business
share No. 163237 in the nominal amount of EUR 20,000, representing 5.7554% in the
share capital of the Company (the "Business Share 4"); (v) business share No. 163238
in the nominal amount of EUR 1,000, representing 0.2878% in the share capital of the
Company (the "Business Share 5"}, (vi) business share No. 183232 in the nominal
amount of EUR 15,000, representing 4.3165% in the share capital of the Company (the
"Business Share 6"); (vii) business share No. 163240 in the nominal amount of EUR 500,
representing 0.1439% in the share capital of the Company (the "Business Share 7"); (viii)
business share No. 163241 in the nominal amaount of EUR 15,000, representing 4.3165%
in the share capital of the Company (the "Business Share 8"), (ix} business share No.
163243 in the nominal amount of EUR 1,000, representing 0.2878% in the share capital
of the Company ({the "Business Share 9"} (x) business share Ne¢. 183245 in the nominal
amount of EUR 1,000, representing 0.2878% in the share capital of the Company (the
"Business Share 10"); (xi) business share No. 163246 in the nominal amount of EUR
30,000, representing 8.6331% in the share capital of the Company (the "Business Share
11"); (xii) business share No. 227155 in the nominal amount of EUR 25,000, representing
7.1942% in the share capital of the Company (the "Business Share 12"), (xiil) business
share No. 227158 in the nominal amount of EUR 25,000, representing 7.1942% in the
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share capital of the Company (the "Business Share 13"); (xiv) business share No. 227157
in the nominal amount of EUR 3,750, representing 1.0791% in the share capital of the
Company {the "Business Share 14"); {xv) business share No. 227158 in the nominal
amount of EUR 71,250, representing 20.5036% in the share capital of the Company (the
"Business Share 15"); (xvi} business share No. 227159 in the nominal amount of EUR
3,750, representing 1.0791% in the share capital of the Company (the "Business Share
16"), and (xvii) business share No. 227160 in the nominal amount of EUR 71,250,
representing 20.5036% in the share capital of the Company; (the "Business Share 17",
and together with the Business Share 1 to Business Share 16, the "Existing Shares").

Pursuant to the Facility Agreement (as defined below), the Pledgee made available to the
Original Borrower a revolving loan facility in an aggregate amount equal of
GBP 20,000,000.

It is a condition precedent under clause 4 (Conditions of Utilisation) of the Facility
Agreement in relation to Part 1 of Schedule 2 thereto (Conditions Precedent), that the
Pledgor and the Pledgee enter into this Agreement.

The Pledgor wishes to pledge for the purpose of security to the Pledgee the Shares as
defined herein and the Pledgee wishes to accept such pledge on the terms of this
Agreement.

The Facility Agreement shall be kept separately by the notary as part of SCHEDULE 4.

It is hereby agreed as follows:

1.

1.1

M.1557257

DEFINITIONS

Unless otherwise defined herein and unless the context otherwise requires in this
Agreement;

Term Definition

Agreement means this share pledge agreement, together with its
Schedules, as amended or supplemented from time
to time.

Ancillary Rights means, in relation to the Shares:
(@) any present and future right to receive

Distributions;

(b) any present and future right to increase the
nominal amount of the share interest
{"povedanje osnovnega kapitala") in the
Company; and
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Business Day

Business Register

Business Share 1
Business Share 2
Business Share 3
Business Share 4
Business Share 5
Business Share 6
Business Share 7
Business Share 8
Business Share 9
Business Share 10
Business Share 11
Business Share 12
Business Share 13

Business Share 14

{c) any other monetary rights of the Pledgor as
a shareholder of the Company.

means a day (other than Saturday or Sunday) on
which banks are open for general business in
ljubljana, Slovenia and Birmingham, United
Kingdom.

means the central database, kept and managed by
the Agency of the Republic of Slovenia for Public
Legal Records and Related Services (AJPES),
containing information about all business entities
involved in a profit or non-profit activity having their
principal place of business located on the territory of
the Republic of Slovenia, as well as information on
their subsidiaries and other divisions of business
entities performing business activities in the territory
of the Republic of Slovenia,

has the meaning set forth in Recital (A).

has the meaning set forth in Recial (A).

has the meaning set forth in Recital (A).

has the meaning set forth in Recital (A).

has the meaning set forth in Recital (A).

has the meaning set forth in Recital {A).

has the meaning set forth in Recital {A}.

has the meaning set forth in Recital (A).

has the meaning set forth in Recital (A).

has the meaning set forth in Recital (A).

has the meaning set forth in Recital (A).

has the meaning set forth in Recital (A).

has the meaning set forth in Recital (A).

has the meaning set forth in Recital (A).




Business Share 15
Business Share 16
Business Share 17
Clause

Code of Obligations

Company

Court Register

Declared Default

Discharge Date

Distributions

Encumbrances

Enforcement Act

has the meaning set forth in Recital (A).
has the meaning set forth in Recital (A).
has the meaning set forth in Recital (A).
means a clause hereof.

means Obligacijski zakonik — OZ, Official Gazette of
the Republic of Slovenia No. 83/2001, as amended.

has the meaning set forth in Recitat (A).

means the public register of legal entities, as kept by
the competent District Court of the Republic of
Slovenia.

means an Event of Default which has resulted in the
exercising any of its rights under clause [25.19]
(Acceleration) of the Facility Agreemeant.

means the date on which the earlier of the foliowing
occurs: (i) discharge by the Pledgor of all Secured
Ohligatiens or {ii) complete fulfiiment of any and all
Secured Qbligations.

means any payment of dividends (in cash or in kind),
any payment in the course of a reduction of the
Company's share capital ("zmanjSanje osnovnega
kapitala"), any payment in the course of a liquidation
of the Company, or any other distribution (in cash or
in kind) to the Pledgor in its capacity as a shareholder
of the Company.

means any lien, charge, burden, restriction, pledge,
security interest, option, pre-emption right, right of
first refusal, lease or sublease, restrictive covenant
or other restriction on use, disposal, easement,
encroachment or encumbrance or any other legal
instrument giving any third party any claim against
the Shares or any right on it

means Zakon o izvrsbi in zavarovanju, Official
Gazette of the Republic of Slovenia, No.: 51/98, as
amended.
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Enforcement Notice

Event of Default

Existing Shares

Facility Agreement

Facility
Finance Document

Future Shares

Interest Period

Notary Act

Obligor

Original Borrower
Party, Parties
Pledge

Pledged Assets

has the meaning set forth in Clause 6.2,

means any event or circumstance specified as such
in clause 25 (Evenfs of Default) of the Facility
Agreement,

has the meaning set forth in Recital (A).

means the Revolving Credit Facitity Agreement dated
19 October 2022, the subject of which is a revolving
credit facility in an aggregate principal amount of
GBP 20,000,000, concluded between, among othars,
the Pledgee as the Lender, Orbital Education Limited
as Borrower, and certain other companies as the
Original Guarantors.

has the meaning given to it in the Facility Agreement.
has the meaning given ta it in the Facility Agreement,
means all additional shares in the share capital of the
Company in whatever nominal value which the
Pledgor may acquire in the future in the event of an
increase of the capital (povedanfe osnovnega
kapitala) of the Company, in the event of a merger of
the Company, in the event of a conversion of the
Company, or otherwise based on and/or related to
the Existing Shares, together with all Ancillary Rights
and other claims associated with the Future Shares.

has the meaning given to it in the Facility Agreement.

means Zakon o notariatu, Official Gazette of the
Republic of Slovenia, No. 13/84, as amended.

has the meaning given to it in the Facility Agreement.
has the meaning given to it in the Facility Agreement.
means the Pledgee and the Pledgor.

has the meaning set forth in Clause 3.1,

has the meaning set forth in Clause 3.1.




FPledgee has the meaning set forth in point 2 of the list of the

pariies.

Pledgor has the meaning set forth in point 1 of the list of the
parties.

Power of Attarney has the meaning set forth in Clause 6.9,

Private Sale means a private sale of the Shares (or only a part
thereof).

Property Code means Stvarnopravni zakonik - SPZ-1, Official
Gazette of the Republic of Slovenia, no.: 87/02, as
amended,

Proxy has the meaning set forth in Clause 5.3

Public Auction means a public auction of the Shares {or only a part

thereof) in the course of an out of court sale.
Recitals means the recitals hereof.

Schedule means a schedule hereof, which shall form an
integral part hereof.

Secured Obligations means all present and future obligations and
liabitities expressed to be due, owing or payable by
any Obligor under the Facility Agreement including
but not limited to those arising under ¢r in connection
with any of the Finance Documenis {whether present
or future, actual or contingent and whether incurred
solely or jointly (or jointly and severally) with any
other person).

Shares mean the aggregate of the Existing Shares and any
Future Shares.

Transaction Security has the meaning given to it in the Facility Agreement.
Transaction Security has the meaning given to it in the Facility Agreement.
Documents

1.2 All other capitalized terms used herein {including the preamble and recitals hereto) and

not otherwise defined herein shall have the respective meanings ascribed thereto in the
Facility Agreement. The construction rules set out in clause 1.2 {Construction} of the
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1.3

2.1

2.2

2.3

24

2.5
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Facifity Agreement shall apply to this Agreement, mutatis mutandis, as though they were
set out in full in this Agreement.

In the event of any conflict between the terms of this Agreement and the Facility
Agreement, the Facility Agreement shall prevail.

SECURED OBLIGATIONS

The Pledge hereunder is constituted in order io secure the prompt and complete
performance of any and all Secured Obligations.

The Pledge created hereunder shall remain in full force and effect as a continuing security
for the Secured Obligations until the Discharge Date or any other express release granted
by the Pledgee.

The Parties agree that in the case of a transfer or assignment of the Secured Obligations
to a third party (whether such transfer or assignment shall qualify, under the applicable
taw as novation ("novacia"}, transfer ("prenos”), assignment ("odstop"}, or not), the Pledge
hereunder shall not lapse but shall continue to secure such transferred or assigned or
novated Secured Obligations.

Furthermore, the Parties agree that in case of a substitution of the Pledgor, in particular,
but not limited to, the assumption of any of the Secured Qbligations from the Pledgor or
the transfer of any of the Secured Obligations from the Pledgor to another person
("prevzem dolga"}, the Pledge hereunder shall not lapse but shall continue to secure such
Secured Obligations in accordance with article 430 paragraph 1 of the Code of Obligations.

For avoidance of doubt, the Secured Obligations shall as of the date of this Agreement
include in particular (but not limited to):

o the principal amount of the Facility of aggregately GBP 20,000,000 which shall
be repaid in instalments in the amounts and on due dates as set out in clause 2
of the Facility Agreement;

’ with due date of each Loan falling on the last day of each Interest Period, and
with a final due date falling on the third anniversary of the date of Facility
Agreement (19 October 2028); or upon an acceleration of the Facility Agreement
due to an Event of Default: and with other terms and conditicns as in detail
described in the Facility Agreement;

= with contractual interest, where the rate of interest for each Interest Period (as
defined in the Facility Agreement) is the percentage rate per annum which is the
aggregate of {i) the Margin (as defined in the Facilities Agreement); and (ii) the
Term Reference Rate (as defined in the Facility Agreement) or the Compounded
Reference Rate for that day, as applicable, subject to Margin adjustments as set-
out in Clause 8 of the Facility Agreement;

. with default interest from the due date up to the date of actual payment (both
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before and after judgment) of any of the Secured Liabilities, at a rate which,
subject to Clause 11.4.2 of the Facility Agreement is 1 per cent. per annum higher
than the rate which would have been payable if the overdus amount had, during
the period of non-payment, constituted a Loan in the currency of the overdue
amount for successive Interest Periods, each of a duration selected by the
Lender (acting reasonably);

. prepayment costs as defined and payable in accordance with clause 8 (Hflegality,
Voluntary Prepayment and Cancellation) of the Facility Agreement;

. Fees as defined and payable in accordance with clause 14 (Fees) of the Facility
Agreement;
. Taxes and Indemnities as defined and payable in accordance with clause 15 (Tax

Gross-up and Indemnities) of the Facility Agreement;

. Increased Costs as defined and payable in accordance with clause 16 (/ncreased
Costs) of the Facility Agreement;

. Indemnities as defined and payable in accordance with clause 17 (Offier
Indemnities) of the Facility Agreement;

. Costs and Expenses as defined and payable in accordance with clause 19 (Costs
and Expenses) of the Facility Agreement, and any other charges, commissions,
costs and payment abligations being due by or that will be owed by the QOriginal
Borrower of Assignor to the Assignee under or in connection with the Facility
Agreement; and

. any enforcement cost and procedural default interest.
PLEDGE

As continuing security for the payment, discharge and performance of all Secured
Obligations at any time owed or due, the Pledgor grants in favour of the Pledgee the first
ranking pledge (the "Pledge’) over the Shares and, to the extent possible under Slovenian
mandatory law, any Anciltary Rights (the "Pledged Assets") and the Pledgee accepts the
Pledge.

The Pledge shall rank ahead of any other Security or third-party rights created in the future
in or over ihe Pledged Assets. The validity and effectiveness of the Pledge shall be
independent from the validity and effectiveness of any other security created under the
Facility Agreement.

The Pledge shall not be discharged or impaired by:

(a) the dealing with, existence or validily of any other security taken by the Pledgee
under the Facility Agreement, or any release of any such security,
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{b) any enforcement of or failure to take, perfect or enforce any such security taken
the Pledgee under the Facility Agreement;

(c) any amendment, supplementation, modification or novation ("novacifa") of any
Facility Agreement,

PERFECTION OF THE PLEDGE AND FURTHER SECURITY

The Pledge over the Existing Shares and the Pledged Assets is perfected when the Pledge
over the Existing Shares is registered with the Business Register and the Court Register
in favour of the Fledgee. The Pledgor explicitly agrees to and the Parties hereby jointly
instruct the pubtlic notary to file for (i) registration of the Pledge over the Existing Shares
and (ii) the annotation of prohibition of disposal and encumbrance of the Existing Shares
with the Slovenian Business Register and the Court Register.

The Pledgor shall promptly but in no event later than within five (8) Business Days after
the date of signing of this Agreement notify the Company of the Pledge by sending a
notification in form and substance corresponding to SCHEDULE 3 (Notice fo the
Company) by registered mait with return receipt (priporoéeno s povratnico) and scanned
by email. The Pledgor shall use its reasonable efforts that the management of the
Company promptly, however, at the latest within ten (10) Business Days after receipt of
the notice in accordance with the previcus sentence confirms receipt of such notification
by way of countersigning it and returning it to the Pledgor by registered mail with return
receipt (priporoeno s povratnico) and scanned by email.

With regard to any and all Future Shares acquired by the Pledgor, the Pledgor wilt promptly
after the acquisition of such Future Shares ensure perfection of the Pledge over the Future
Shares in a manner as prescribed under Clause 4.1.

In case of a conversion of the Company, or a merger or demerger of the Company, or any
other form of reorganisation and/or restructuring, the shares held by the Pledgor in any
successor company shall also be covered by the Pledge established under this
Agreement. If required by law, the Pledgor shall take all steps to effectuate and perfect
such pledge including the execution and effectuation of a new pledge in the same rank.
To that end, the Pledgor shall provide the Pledgee with all documents reasonably required
by the Pledgee including drafts of the merger andfor conversion and/ar reorganisation
and/or restructuring documents in advance.

RIGHTS ACCOMPANYING THE PLEDGE
Unless and until the occurrence of a2 Declared Default, the Pledgor shall be entitled:

{a} to exercise any voting rights attached to the Shares (but only in such manner set
aut in this Agreement); and

{b) to Distributions to the extent permitted by the Facility Agreement.
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Prior to the occurrence of the Declared Default, the voting and other rights attached to the
Shares remain with the Pledgor, The Pledgor shall however not exercise such voting rights
in any manner, which adversely affects the validity or enforceability of this Agreement or
the Pledge or causes a breach of the Facility Agreement or any Finance Document.

At any time after the occurrence of a Declared Default and without any further consent or
authority on part of the Pledgor, the Pledgee may exercise at its sole discretion (in the
name of the Pledgor or otherwise) any voting rights and/or other powers or shareholder
rights in respect of the Shares, For the purposes of giving effect to this, on the date of
signing of this Agreemaent, the Pledgor shall issue a special power of attorney in the form
of notarial deed and content as provided in SCHEDULE 1 {the "Proxy") for the purpose of
exercising any voting rights and/or other powers or shareholder rights in respect of the
Shares by the Pledgee (or any person nominated by the Pledgee), and deliver it to the
Pledgee (or any person nominated by the Pledgee). The Proxy shall become effective
upon a Declared Defaull. At any time after the occurrence of a Declared Default, the
Pledgor shall deliver to the Pledgee (if applicable) the book of resolutions of the Company
upon the Pledgee's first demand. If the Pledgee exercises any powers or righis granted
under the Proxy, the Pledgee will give notice of the same to the Pledgor as scon as
practicable. Such powers and rights granted under the Proxy are for the sole benefit of the
Pledgee and shall create no liability of the Pledgee whatscever when exercising such
powers or rights granted under the Proxy. Notwithstanding the foregoing, if all Declared
Defaults have been waived or remedied, the Pledgor shall promptly regain the right to
vote.

The Pledger shall allow, following the occurrence of a Declared Default, the Pledgee or,
as the case may be, its proxy or any other person designated by the Pledgee to participate
in all sharehoiders’ meetings of the Company. The Pledgee's (or, as applicable, its
designee's) right to attend all shareholders' meetings shall lapse immediately upon
complete satisfaction and discharge of the Secured Obligations, or upon a remedy or
waiver of all Declared Defaults.

At any time after the occurrence of the Declared Default, ali Distributions shall be paid
directly to the Pledgee and the Pledgor shalt deliver to the Pledgee any Distributions it has
received ar has become entitled to receive since the occurrence of a Declared Default.
Notwithstanding the foregoing, if all Declared Defaults have been waived or remedied, the
Pledgor shall promptly regain the right to receive Distributions,

ENFORCEMENT OF PLEDGE

The Pledgee and the Pledgor agree that after the occurrence of a Declared Defaul, the
Pledgee is entitled to realize the Pledge by selling the Shares either through a court sale
(if needed, with primarity obtaining the enforcement title in civil proceeding), or through an
out-of-court sale in accerdance with Article 167 of the Property Code and avail itself of any
and all rights and remedies that a Pledgee has under the laws of Slovenia upon the
Pledgor defaulting on the Secured Obligations.
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in case of an out-of-caurt sale, the Pledgee may sell the Shares at a Public Auction or in
a (if available under the law) Private Sale pursuant to Article 167(2) of the Property Code.
The Pledgee is obliged to request in writing that the Pledgor meets its respective undue
Secured Obligations within eight (8) Business Days of service of such request, and shall
inform the Pledgor in such reguest that a Public Auction or a Private Sale will take place
if the relevant Secured Obligations are not performed in full {("Enforcement Notice"). The
Public Auction may take place at any place in Slovenia. Caosts of the Public Auction ar the
Private Sale shall be covered by the proceeds from the sale of the Shares.

The Pledgoer herewith expressly waives any pre-emptive rights, any rights of first refusal,
option rights, consent requirements and any other rights which it might now or in the future
have with respect to the Shares, so that any enforcement of the Pledge may occur freely
and without restrictions.

Within a period of at least two (2) weeks from the date of service of the Enforcement Notice
to the Pledgor, the Pledgee shall inform the Pladgor of the terms and conditions, place,
time and the Pledgee's instructions for the Public Auction or the Private Sale. The price
shall be paid by the purchaser within a period of 10 days from the daie of Public Auction
or a Private Sale. The Pledgor, the Pledgee or their affiliates are entitled to participate in
a Public Auction. The Public Aucticn shall be made with the diligence usual for a bank as
pledgee.

The Pledgor may hefore the start of the Public Auction or Private Sale notify the Pledgee
of potential bona-fide purchasers willing to acquire the Shares. A bona-fide purchaser shall
only be a person that is able to pay the full price of the Shares immediately in cash. For
the sake of clarity, the Pledgee may at its own discretion accept or reject the potential
bona-fide purchaser offer(s). There is no obligation to accept the potential bona-fide
purchaser affer(s) provided that the Public Auction or the Private Sale has started or if the
Pledgee has already concluded legally binding agreements or other legal commitments
with any other potential purchaser.

The Pledgor irrevocably auvthorises and empowers the Pledgee to demand and apply for
a Public Auction or the Private Sale in the name of the Pledgor and {o take all steps
hecessary to effect such a realization. In the event of a Public Auction or a Private Sale,
the Pledgor hereby grants to the Pledgee a power of atiorney in the form of a notarial
deed, which the Pledgee may only use after the occurrence of a Declared Default, to sign
and execute on its behalf a notarial deed on the transfer, in full or in part, of the Shares fo
one or several purchaser(s) of such Shares in the Public Auction or the Frivate Sale at a
price determined or such occasion, to sign all documents and make all legally binding
declarations related thereto, in particular to sign one or more assignment or transfer deeds
in the form of a notarial deed, also in the form of an offer and acceptance deed, to receive
the transfer price on the Pledgor's behalf and to determine aill conditions of such
agreements.

The Pledgor herewith grants its express irrevocable consent that in case of the occurrence
of a Declared Default, the Pledgee shall be entitled to collect from the Company on pehalf
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of the Pledgor - without any further consent, judgement or any other legal court
action - payments relating to Disbursements by simple notification to the Company.

The Pledgor as owner of the Existing Shares in the Company herewith irrevacably
consents to the transfer of the Shares or any part thereof to any third party in accordance
with the provisions of this Agreement. The Pledger hereby unconditionally covenants to
the Pledgee that it will not revoke any power of attorney provided hereunder.

To evidence and detail the above power of attorney in a separate document, the Pledgor
hereby undertakes to grant (if applicable via its attorneys) to the Pledgee a power of
attorney in form of a notarial deed and substance attached hereto as SCHEDULE 2
{"Power of Attorney"), which the Pledgee may only use after the occurrence of a Declared
Default.

Subject to the provisions of the Facility Agreement, in the event of the enforcement of the
Pledge, no rights of the Pledgee shall pass to the Pledgor by subrogation or otherwise
untess and untit all of the Secured Obligations have been satisfied and discharged finally
and in full by application of the proceeds resulting from the enforcement of Pledge or
otherwise. Until then, the Pledgee shall be entitled to treat all enforcement proceeds as
additional collateral for the Secured QObligations or to seek satisfaction from such proceeds
at any time.

All moneys received by the Pledgee under or by virtue of this Agreement after the
occurrence of a Declared Default shall be applied in accordance with the Facility
Agreement. The Pledgee is not bound to adhere to the provisicns of Article 288 of the
Slovenian Code of Obligations. Any surplus of money received by the Pledgee from the
enforcement of the Pledge that is above the amount of the Secured Obligations shall be
remitted immediately to the Pledgor. The Pledgee shall notify the Pledgor of the amount
of any proceeds it receives from the enforcement of the Pledge.

The Pledgorirrevocably and unconditionally waives, to the extent legally permissible under
applicable laws, (i) any right to avoid or set aside this Agreement and (ii) its right of set-
off.

The Pledgee may delegate by power of attorney ("poob/astilo"}, or in any other manner,
any right or discretion exercisable by the Pledgee hereunder to a third party. Any such
delegation may be made upon such terms and conditions (including by a power to sub-
delegate) as the Pledgee deems appropriate.

RELEASE OF PLEDGE

Upon irrevocable payment in full of, and complete discharge of, all Secured Obligations
and provided that the Pledgor is not under any commitment, obligation or liability of any
kind (present or future, actual or contingent} in relation to any Facility Agreement, the
Pledgee shall, without undue delay upon the reguesi and at the cost and expense of the
Pledgor, release the Pledge by issuing a release letter in the form and content satisfactory
for the purposes of deietion of the Pledge registered pursuant to Clause 4.1 and shall
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return the Proxy and Power of Attorney provided to the Pledgee and thereby release the
Pledge, whereby such powers of attorneys shall cease to have effect from the moment of
release of the Pledge, provided that where such release is made on the faith of any
payment, security or other disposition which is voidable {"nigen") or must be repaid on
bankruptey, liquidation or otherwise, the Pledge and this Agreement shail continue as if
there had heen no such release under this Clause 7 and the Pledgor shall perform all
actions reasonably requesied by the Pledgor to reinstate the Pledge.

REPRESENTATIONS AND WARRANTIES OF THE PLEDGOR

Without prejudice and in addition to any representations and warranties made in the
Finance Documents, the Pledgor hereby represents and warrants as an independent
guarantee to the Pledgee that at the date hereof:

(a) the conclusion of this Agreement is not in contravention of the articles of
association ("akf 0 ustanovitvi”) or any bylaws of the Company, and the articles
of association ("akt o ustanovitvi'y of the Company do not contain any restrictions
(i) on the sale and/or transfer of the Shares or (ii) on the permissibility of the
Pledgor to create the Pledge which would prevent or hinder enforcement of this
Agreement and the Pledge created hereunder;

{b) the Company is a limited liability company, duly incorporated and validly existing
and neither insolvent nor subject to any composition, reorganisation or
bankruptcy proceedings, including but not limited t0 a mandatory court
settlement, involuntary court liquidation, any voluntary winding-up procedure,
such as a voluntary liquidation;

(c) the Existing Shares represent 99.1366% of the total nominal capital of the
Company;
(d) the Pledgor is the sole legal and beneficial owner of the Existing Shares, free

from the Encumbrances, and neo person save the Pledgor has any right or inferest
of any sort whatsoever in or to the Existing Shares or the Pledged Assets,

{e) the Pledgor's ownership of the Existing Shares is registered with the Court
Register;

() the Pledge created hereunder is a first ranking pledge over the Shares;

(g) after creation of the Pledge, the Pledgor shall not establish any in rem security

or other Encumbrances on the Existing Shares and Pledged Assets or allow the
Encumbrances on the Existing Shares and Pledged Assets, except the Pledge
and save for Encumbrances created by operation of the law, for the creation of
which the Pledger had no control; and

(h) the Existing Shares have been duly and validly issued and are paid-in and the
Future Shares, if any, will be fully paid-in.
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COVENANTS

Without prejudice to and in addition to any covenants made in the Facility Agreement, the
Pledgor hereby unconditionally undertakes to the Pledgee that during the term of this
Agreement:

(2) it will not transfer any part of the Pledged Assets inciuding the Shares nor offer
any new shares in the Company to a third party, and it shali promptly notify the
Pledgee of any change in the shareholders in or capital structure of the Company;

{b) it will not create or attempt to create any security, Encumbrances or third party
right in the Shares, other than the security created pursuant fo this Agreement;

{c) it shall refrain from any acts or omissions under, including the assertion of any
rights, or amendmenis or addendums io, the articles of association of the
Company, the purpose or effect of which is likely to be, or would be, that the
Shares cease to exist or are encumbered in any way other than as a
conseguence of or in accordance with this Agreement; and

{d) it shall keep the Pledgee informed of the existence and progress of any action or
proceeding against the Pledgor in respect of the Shares or this Agreement.

(e) it shall keep the Pledgee informed of any decision of the Pledgor as the sole
shargholder of the Company, if these will have an impact on the rights of the
Pledgee arising from this Agreement, including amendments of the Company's
articles of association {for avoidance of doubt if these have an impact on the
rights of the Pledgee arising from this Agreement), increase or decrease of the
Company’s share capital, changes of information of the Company that are
entered in Court Register or Business Register, ar conversion of the Company,
liguidation, merger, division ¢r reorganisation of the Company, or transfer and
encumbrance of the Company's assets (for avoidance of doubt, if these will have
an impact on the rights of the Pledgee arising from this Agreement).

DURATION

This Agreement shall terminate on the Discharge Date. The Pledge shall not cease to exist
if the Pledgee has only tempaorarily discharged the Secured Obligations.

This Agreement shall create a continuing security until the Discharge Date, which means
that no change, amendment, supplement or novation whatsoever of the Secured
Obligations and/or in the Finance Documents or in any document or agreamant related to
the Secured Obligations (except this Agreement) shall affect the validity or the scope of
this Agreement nor the obligations which are imposed on the Pledgor pursuant hereto.

This Agreement is independent from any other security or guarantee which may have been
or will be given in favour of the Pledgee. None of such other security or guarantee shall
prejudice, or shall be prejudiced by, or shall be merged in any way with this Agreement.
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COSTS AND EXPENSES

The Parties hereto agree that the Pledgee shall be entitled to reimbursement of its costs
and expenses incurred in relation to granting and/or enforcement of the Pledge. For the
avoidance of doubt, such repayment obligation shall form part of the Secured Obligations.

PARTIAL INVALIDITY; WAIVER

If at any time, any one or more of the provisions hereof is or becomes invalid, illegal or
unenforceable in any respect under the law of any jurisdiction, such provision shall as to
such jurisdiction, be ineffective to the extent necessary without affecting or impairing the
validity, legality and enforceahility of the remaining provisions hereof or of such provisions
in any ather jurisdiction. The invalid or unenforceable provision shall be deemed replaced
by such valid, legal or enforceahle provision which comes as close as possible to the
original intent of the Parties and the invalid, illegal or unenforceable provision.

in particular, the Pledge shall not be affected and shall in any event extend to any and all
Shares in the Company even if the number or nominal value of the Existing Shares or the
aggregate share capital of the Company as stated in this Agreement are inaccurate or
deviate from the actual facts.

No failure to exercise, nor any delay in exercising, on the part of the Pledgee, any right or
remedy hereunder shall operate as a waiver thereeof, nor shall any single or partial exercise
of any right or remedy prevent any further or other exercise thereof or the exercise of any
other right or remedy.

The collateral constituted by this Agreement shall be cumulative, in addition to and
independent of every other security which the Pledgee may at any time hold for the
Secured Obligations or any rights, powers and remedies provided by law.

AMENDMENTS

Any amendments, restatements, changes, variations or waivers to this Agreement may be
made only with the agreement of Parties in writing, and if so required under the law, in the
form of a notarial deed.

ASSIGNMENT

This Agreement shall be binding upon, and inure to, the benefit of the Parties and their
respective successors and permitted assigns, The Pledgor shall not be entitled to assign
or transfer its rights and obligations hereunder. The Pledgee may at any time in
accordance with the provisions of Facility Agreement assign or transfer all or any of its
rights, benefits and obligations under this Agreement. Upon the Pledgee notifying the
Pledgor of such assignment or transfer, the Pledgor shall take such actions and execute
such instruments as may reasonably be required to give full legal effect to such
assignment,
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NOTICES

All notices, requests, demands to or upon the Pledgee or the Pledgor hereunder shall be
effected in the manner previded for in clause 32 (Notices) of the Facility Agreement,

MISCELLANEQUS

Any setilement or discharge between the Pledgor and the Pladgee shall be conditional
upon no security or payment to the Pledgee by the Pledgor being avoided, set aside,
ordered to be refunded or reduced by virtue of any provision or enactment relating to
insolvency, and accordingly the Pledgee shall be entitled to recover from the Pledgor that
security or the amount of any such payment as if that settlement or discharge had not
occurred.

This Agreement shall remain in effect despite any amalgamation or merger (however
effected) relating to the Pledgee; and references to the Pledgee shall include any assignee
or successor in title of the Pledgee and any person who, under the laws of its jurisdiction
of incorporation or domicile, has assumed the rights and obligations of the Piedgee under
this Agreement or to which, under such laws, those rights and obligations have been
transferred.

This Agreement has been negotiated in the English language.
GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by, and shall be construed in accordance with laws of
the Republic of Slovenia without giving effect to any statutory conflict of law provision or
rule that would cause the application of the law of any jurisdiction other than the Republic
of Stovenia.

Any dispute arising out of or in connection with this Agreement (including a dispute
regarding the existence, validity, interpretation, execution, breach or termination of this
Agreement or the consequences of its nullity) shall be exclusively subject to the jurisdiction
of the competent court in Ljubljana, Slavenia. This is for the benefit of the Pledgee enly.
As a result, the Pledgee shall not be prevented from faking proceedings relating to a
dispute in any other courts with jurisdiction. To the extent allowed by law, the Pledgee may
take concurrent proceedings in any number of jurisdictions.

[The execution page is following on next page.]
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SCHEDULE 1
SPECIAL POWER OF ATTORNEY FOR VOTING

POSEBNOPCOBLASTILO

ORBITAL BALKANS LIMITED, druzba z
omejeno  odgovornostjo  {public  limited
company), ustanovijeni in delujedi v skladu s
pravorn  Anglije i Walesa, registtirani v
registru druZzb Anglije in Walesa pod registrsko
steviko 09304303, s poslovnim naslovom
Landmark House, Station Rcoad Cheadle
Hulme, Cheadle, SK8 7BS Cheadle, ZdruZena
kraljestvo ("Zastavitelj"),

podeljuje pooblastilo

druzbi HSBC UK BANK PLC, delnidki druZbi
{public limited company), ustanovljeni in
delujoéi v skladu s pravom Anglije in Walesa,
registrirani v registru druzb Anglije in Walesa
pod registrsko Stevilko 09928412, s poslovnim
naslovom 1 Centenary Square, Birmingham,
ZdruZzeno kraljestvo, B1 1HQ ("Zastavni
upnik” ali "Pooblas&enec"},

1.da ga zastopa kot druzbenika druzbe

BRITANSKA MEDNARODNA  SOLA V
LJUBLJANI d.oo, druzbe z omejeno
cdgovornostjo, ustanovijene in delujote v

skladu s pravom Slovenije, s poslovnim
naslovom Ljubljana, Cesta 24. junija 92, 1231
Liubliana - Crnug¢e in z matigno §tevilko
2343495000 {"Druzba")}, na skupigdinzh
druzbenikov Druzbe in pri pisnem sklepanju
druzbenikov ter da v njegovem imenu izvriuje
glasovalno pravico, in sicer tudi v primeru
odloéanja o spremembah in dopolnitvah akia o
ustanovitvi; in

M. 15572572 4

SPECIAL POWER
OF ATTORNEY

ORBITAL BALKANS LIMITED, a private
limited company duly established and validly
existing under the laws of England and Wales,
registered in the Registrar of Companies for
England and Wales under registration number
09304303, with registered address Landmark
House, Station Road Cheadle Hulme,
Cheadle, SKB 7BS Cheadle, United Kingdom
(the "Pledgor"),

herewith authorizes

HSBC UK BANK PLC, a public limited
company duly established and validly existing
under the laws of England and Wales,
registered in the Registrar of Companies far
England and Wales under registration number
09928412, with registered address of 1

Centenary Square, Birmingham, United
Kingdomn, B1 1HQ,
1. to represent it as shareholder of the

company BRITANSKA MEDNARODNA SOLA
V'  LJUBLJAN! doo., a limited liability
company organized under the laws of
Slovenia, having iis registered office at
Ljiubljana, Cesta 24. junija 92, 1231 Ljubljana
- Crnuée, and registered under the |D number
2343495000 (the "Company") at
shareholders' meetings of the Company and
when taking written shareholder resolutions,
and to exercise the voting right on its behalf,
including when resolving upon changes and
amendments to the articles of association; and




2. da v povezavi z opravili iz toCke 1. izvede
vse ukrepe, daje in sprejema izjave volje,
podpisuje dokumente, ki morajo bodisi biti
overjeni ali ne, pripravlja dokumente za podpis
v obliki notarskega zapiss ali notarskega
zapisnika ali drugega tujega zapisa s strani
tujega notarja,

3. Pooblaséenec 1ahko {o pooblastilo v celoti
ali delno prenese na tretje osebe.

4. Za to pooblastilo velja slovensko pravo.

5. To pooblastilo stopi v veljavo v primeru
Dogodka izvrsitve (kakor je ta opredeljen v
Pogodbi o zastavi poslovnih deleZev, skienjeni
med Zastaviteljem in Zastavnim upnikom dne
19. oktobr: 22).

2.in connection therewith to undertake all
other actions, to issue and receive statements,
to sign with and without notarization and to set
up documents in the form of a notarial deed or
another equivalent foreign recording by a
foreign notary.

3. The Proxy is authorized to delegate in full
or in part this power of attorney teo third
persons.

4. This power of attorney is governed by
Slovenian law.

5. This power of attorney becomes effective
upen the occurrence of a Declared Default (as
defined in the Share Pledge Agreement
entered into between the Pledgor and the
Pledgee on 18 October 2022).

ORBITAL BALKANS LIMITED
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SCHEDULE 2
SPECIAL POWER OF ATTORNEY FOR SHARE TRANSFER

POSEBNO POOBLASTILO

ORBITAL BALKANS LIMITED, druiba z
omejenc  odgovornostjo  (public  limited
company), ustanovlieni in delujodi v skladu s
pravom Anglije in Walesa, registrirani v
registru druzb Anglije in Watesa pod registrsko
stevilke 09304303, s poslovnim naslovom
Landmark House, Station Road Cheadle
Hulme, Cheadle, SK8 7BS Cheadle, Zdruzeno
kraljestvo {("Zastavitelj"},

podeljuje pooblastila

druzbi HSBC UK BANK PLC, delniski druZbi
(public fimited company), ustanovljeni in
delujoti v skladu s pravom Anglije in Walesa,
registrirani v registru druzb Anglije in Walesa
pod registrsko stevilko 09928412, s poslovnim
naslovom 1 Centenary Square, Birmingham,
ZdruZzeno kraljestvo, B1 1HQ ("Zastavni
upnik” ali "Pooblagéenec"),

1. da v njenem imenu in na njen ratun prenese
njene poslovne deleZe v druzbi BRITANSKA
MEDNARODNA SOLA V LJUBLJANI d.o.o.,
druzbe z omejeno odgovornostjo, ustanovijene
in delujo¢e v skladu s pravom Slovenije, s
poslovnim naslovom Ljubljana, Cesta 24,
junija 92, 1231 Ljubljana - Crnuée in z matiéno
Stevilko 2343495000 ("Druzba™) v celoti ali
deloma na eno ali ve€ tretjih oseb, kakor tudi
za podpis vseh s tem povezanih dokumentov,
kakor tudi za podajanje drugadnih izjav volje,
in posebej za podpis enega ali ve¢ notarskih
zapisov, - tudi v obliki dajanja ali sprejema
ponudbe -, da doloti primerno ceno za prenos
alt nagin dolocitve take cene, in da dolodi vse

M.16572572.4

SPECIALPOWER
OF ATTORNEY

ORBITAL BALKANS LIMITED, a private
limited company duly established and validly
existing under the laws of England and Wales,
registered in the Registrar of Companies for
England and Wales under registration number
098304303, with registerad address Landmark
House, Station Road Cheadle Hulme,
Cheadle, SK8 7BS Cheadle, United Kingdom
(the "Pledgor"),

herewith authorizes

HSBC UK BANK PLC, a public limited
company duly established and validly existing
under the laws of England and ‘Wales,
registered in the Registrar of Companies for
England and Wales under registration number
09928412, with registered address of 1
Centenary Square, Birmingham, United
Kingdom, B1 1HQ,

1. to transfer in its name and on its account its
shares in BRITANSKA MEDNARODNA SOLA
V'  LJUBLJANI do.o., a limited liability
company organized under the laws of
Stovenia, having its registered office at
Ljiubljana, Cesta 24. junija 92, 1231 Ljubljana
- Crnue, and registered under the 1D number
2343455000 (the "Company™), in whole or in
part to one or more other persons, as well as
to sign all documents related thereto as well
as to give other expressions and declarations
of will, in particular to draw up one or more
notarized transfer agreements - also in the
form of offer and acceptance -, to set the
respective transfer price or the method of




dodatne dolodbe omenjenih sporazumov o
prenasu posiovnega deleZa in

2. da izvede vse ukrepe v povezavi z apravili
iz tocke 1., daje in sprejema izjave volig,
podpisuje dokumente, ki morajo bodisi biti
overjeni alt ne, pripravlja dokumente za podpis
v obliki notarskega zapisa ali notarskega
zapisnika ali drugega tujega zapisa s strani
tujega notarja.

3. Pooblascenec lahko to pooblastilo v celoti
ali delno prenese na tretie osebe.

4. 7a to pooblastilo velja slovensko pravo,

5. To pooblastilo stopi v veljavo v primeru
Dcgodka izvrditve (kakor je ta opredeljen v
Pogodbi o zastavi poslovnih deleZev, sklenjeni
med Zastaviteljem in Pooblaséencem dne 19.
oktobra 2022).

calcwlation of the transfer price, and to
deiermine all remaining provisions of these
transfer agreements in

2. to undertake all other actions in connection
with the activity mentioned in point 1., to issue
and receive statements, to sign with and
without notarization and to set up documenis
in the form of a notarial deed or another
equivalent foreign recording by a foreign
notary public.

3. The Proxy is authorized to delegate in full
or in part this power of attorney to third
persons,

4. This power of attorney is governed by
Slovenian law.

§. This power of attorney becomes effective
upon the cccurrence of a Declared Default (as
defined in the Share Pledge Agreement
entered into between Pledgor and the Proxy
on 19 Qctober 2022),

® 23
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SCHEDULE 3
NOTICE TO THE COMPANY

Obvestilo Druzbi

$ PRIPOROCEND POSTO
Vnaprej po etektronski posti

BRITANSKA MEDNARODNA SOLA V LJUBLJANI
d.o.o.

V roke: Direktor{ju)

Ljubljana, Cesta 24. junija 92, 1231 Ljubljana - Crnuée

Kopija {po elektronski posti) za
HSBC UK BANK PLC

1 Centenary Square, Birmingham,
United Kingdom, B1 THQ

Obvestilo o Zastavi

Spostovani,

V nasi viogi druzbenika druzbe BRITANSKA
MEDNARODNA SOLA V LJUBLJANI d.o.0.
{"Druzba") vas obvesfamo o slededem;

a) da so bili vsi nasi poslovni delezi v Druzhi,
obstojedi na dan tega obvestila, in vsi bododi
poslovni deleZi v Druzbi, ki jih pridobimo ali jih
imame pravico pridebiti kadarkoli pe datumu
tega obvestila (ztasti na podlagi povefanja
osncovnega kapitala, statusnih sprememb in
podobno) ("Poslovni Delezi"),

b) da so bile vse stranske pravice k Poslovnim
DeleZzem, zlasti pravica do razdelitve dobi¢ka,
dividend, razdelitve zheskov zaradi
zmanjdanja osnovnega kapitala, terjatve iz
naslova likvidacije, prihodki, teriatve za
povratilo vioZkov infali naknadnih vplagil, ki so
kadarkoli nastale {"Stranske pravice");

M.15572572 4

Notice to the Company

BY REGISTERED MAIL
In advance by email

BRITANSKA MEDNARODNA SOLA V LJUBLJANI
d.0.0,

Attention: Managing Director[s]

Ljubljana, Cesta 24. junija 92, 1231 Ljubliana - Crnute

Copy (by email} to

HSBC UK BANK PLC

1 Centenary Square, Birmingham,
United Kingdom, B1 1HQ

Ngtification of Pledge

Dear Sirs,

in our capacity as the sole shareholder of
BRITANSKA MEDNARODNA SOLA V
LJUBLJANI d.o.0. (the "Company') we
hereby notify you that:

a) all of our business shares in the Company
existing as of the date hereof; and any future
business shares in the Company which we
acquire or are entitled to at any time or from
fime to time after the date hereof (in particular
on the basis of a capital increase or statutory
changes or similar) ("Shares"},

b) all of our ancillary rights pertaining to the
Shares, in particular rights to dividends,
distributions, distributions resuiting from a
share capital decrease, claims to liquidation
proceeds, claims for repayment of initial
capital coniributions  and/or  additional
contributions from time to time accruing (the




bile z nase stranizastavljene v korist HSBC UK
BANK PLC ("Zastavni upnik") (in taksna
zastava, "Zastava").

V nasi viogi druZzbenika DruZzbe vam dajemo
naslednja navodila:

a) ob prejemu chvestila s strani Zastavnega
upnika, da je nastopil Dogodek izvriitve, ne
razpolagate z in nam ne izplatate katerih koli
zneskov v povezavi s Stranskimi pravicami,
zlasti nam ne smete izpladati kaksnih Kkoli
dividend,

b) ob prejemu obvestila s strani Zastavnega
upnika, da je nastopil Dogodek izvrditve, da
pravoéasno izpladate vse dividende in zneske
Stranskih pravic in druge zneske, ki se
placujejo v povezavi s Poslovnimi delezi,
Zastavnemu upniku in

¢} ob nastopu Dogodka izvritve je Zastavni
upnik  sklicati skupséino Druzbe in nas
zastopati na skupséini Druzbe in izvrsevati
glasovalne pravice (tudi pisno, v obliki sklepov)
v nasem imenu in za nad radun kot se
Zastavnemu upniku po lasthem preudarku zdi
primerng,

Navodila iz tega obvestila se ne morgjo
odpovedati alt spremeniti drugace kot pisnho in
s podpisom Zastavnega upnika.

Prosimo vas, da potrdite prejem in potrditev
zgornjega z vrnitvijo podpisane Kopiie tega
obvestila Zastavnemu upniku na zgornji naslov
in nam.

Lep pozdrav,

Orbital
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"Ancillary Rights"),

have been pledged by us to HSBC UK BANK
PLC (the "Pledgee") (and such pledge, the
"Pledge").

in our capacity as the shareholder of the
Company we hereby instruct you that:

a) upon receipt of a notice by the Pledgee that
a Declared Default has occurred not to
dispose over and not to pay any amounts
payable in respect of the Ancillary Rights, in
particular not to transfer any cash dividends to
us;

b) upon receipt of a notice by the Pledgee that
a Declared Default has occurred to deliver
promptly ail dividends, payments in respect of
Ancillary Rights and other amounts payable in
raspect of the Shares to the Pledgee;

c} following the Declared Default the Pledgee
is entitled to call shareholders' meetings of the
Company and to represent us in shareholders’
meetings of the Company and to exercise the
voting rights {alsa in the context of resolutions
in writing} as the Pledgee in its sole discretion
deems fit in our name and on our behalf.

The instructions contained in this letter may
not be revoked or changed other than in
writing and duly countersigned by the
Pledgee.

We kindly reguest that you confirm your
receipt and acknowledgement of the above by
returning a signed copy of this notification to
the Pledgee at the above address, and
ourselves.

Yours sincerel

Or




Ime z velikimi tiskanimi &rkami; Name in capital letters:

Potrjujemo Zastavo v korist HSBC UK BANK We acknowledge the Pledge to HSBC UK

PLC, in potrjujemo, da bomo ravnaliv skladu z BANK PLC, and undertake to proceed in

navodili Zastavitelja iz zgornjega cbvestila. accordance with the instructions by the Pledgor
as set out in the above notice.

Potrieno in dogoverjenc v , dne  Acknowledged and agreed in ,
. on .

BRITANSKA MEDNARODNA SOLA V BRITANSKA MEDNARODNA SOLA V
L

M. 15572572




SCHEDULE 4
FACILITY AGREEMENT - TO BE KEPT SEPARATELY BY THE NOTARY
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I JOHN RICKARD GOWER-JONES Notary Public, practising in Hale Altrincham in the County of Greater
Manchester in the United Kingdom DO HEREBY CERTIFY that the attached Power of Attorney dated
19" August 2022 has been signed by KEVIN JOSEPH MCNEANY (identified by production of his current

uK passport number ||| G-

IN TESTIMONY whereof I have
hereunto subscribed my name and
affixed my seal of office this 24th day
of August 2022

NOTAR N L

JOHN RICKARD GOWER-JONES
NOTARY PUBLIC

92 BANKHALL LANE

HALE

ALTRINCHAM

CHESHIRE WA15 0L W

UNITED KINGDOM

TEL. +44 (0) 161 980 3143
e-mail info@jgjnotary.co.uk
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POWER OF ATTORNMNEY

Revin MCNeany (name and sumamej, residing

director of company ORBITAL BALKANS LIMITED, with its registered office in UNITED KINGDOM,
L ANDMARK HOUSE, STATION ROAD CHEADLE HULME, CHEADLE, SK8 7BS CHEADLE, registration
number; 08583814

authorise

ATTORNEY-AT-LAW TOMAZ CAD, Miklogideva cesta 20, 1000 Ljubljana, Slavenia, registration
1296027000

To conclude on my behalf as the director of ORBITAL BALKANS LIMITED the SHARE PLEDGE
AGREEMENT in a form of notarial deed infront of Slovenian notary public.

SHARE PLEDGE AGREEMENT must be concluded in accordance with the Facility Agreement, on the
basis of which HSBC UK BANK PLC gave the & revolving loan facility in an aggregate amount equal of
GBP 20,000,000 to ORBITAL EDUCATION LIMITED. itis a condition precedent under the Faciity
Agreement, that the ORBITAL BALKANS LIMITED and the HSBC UK BANK PLC enter into the SHARE
PLEDGE AGREEMENT.

The subject matter of the SHARE PLEDGE AGREEMENT is pledge of the business share by the
shareholder ORBITAL BALKANS LIMITED in the amount of 99,1366 % in company BRITANSKA
MEDNARODNA SOLA V LJUBLJANI d.0.0. {eng. British Intemational Scho imited), with
its registered office in Ljubljana, Slovenia, Cesta 24. junija 92, 1231 Ljubljana - Crnuge, registration
number: 2343495000.

| specifically authorize ATTORNEY-AT-LAW TOMAZ CAD for the following tasks:
— Toconclude SHARE PLEDGE AGREEMENT in a form of notarial deed infront of Sloenian notary
public.

Pawer of Attorney is not transferable and is not limited in time.

Manchester 18/08/2022 (date)

(place),

rised Signatories. ..




[Prevod i angleskega v stovenski jesik]

Spodaj podpisani notar JOHN RICKARD GOWER-JONES, delujod v kraju Hale Altrincham, v
okraju Greater Manchester, ZdruZeno kraljestvo. POTRJUJEM, da je priloZzeno pooblastilo z dne 19.
avgusta 2022 podpisal KEVIN JOSEPH MCNEANY (ki je svojo istovetnost izkazal z veljavnim

potnim listom ZK stevitka |||

DA BI POTRDIL ZGORAJ NAVEDENO,
sem se spodaj podpisal in pritedil notarski
pedat tega 24, aveusta 2022,

[podpis neditijiv]
NOTAR [rdded peditf

JOHN RICKARD GOWER-JONES
NOTAR

92 BANKHALL LANE

HALE

ALTRINCHAM

CHESHIRE WA15 OLW
ZDRUZENQO KRALJESTYO
TEL.: +44 (0) 161 980 3143

E-poitni naslov: info@jgijnotary.co.uk
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POOBLASTILO

Kevin McNeany (ime in priimek), stanujod na naslovu —, direktor

druzbe ORBITAL BALKANS LIMITED, s sedefem v ZDRUZENEM KRALIESTVU,
LEANDMARK HOUSE, STATION ROAD CHEADLE HULME, CHEADLE, SK8 7BS CHEADLE,
matiéna Stevilka: 06483814,

pooblasdam

ODVETNIKA TOMAZA CADA, MikloSifeva cesta 20,1000 Ljubtjana, Slovenija, mati¢na
Stevilka 1296027000,

da v mojem imenw. ki sem direktor druzbe ORBITAL BALKANS LIMITED, sklene POGODBO O
ZASTAVI POSLOVNEGA DELEZA v obliki notarskega vapisa pred slovenskim notarjem.

POGODBA O ZASTAVI POSLOVNEGA DELEZA mora biti sklenjena v skladu s kreditno pogodbo,
na podlagi katere je HSBC UK BANK PLC dala obnovijivi kredit v skupnem znesku 20.000.000 GBP
druzbi ORBITAL EDUCATION LIMITED. Predpogoj po kreditni pogodbi je, da ORBITAL
BALKﬁNS LIMITED in HSBC UK BANK PLC skieneta POGODBO Q ZASTAVI POSLOVNEGA
DELEZA.

Predmet POGODBE O ZASTAVI POSLOVNEGA DELEZA je zastava poslovnega deleza druzbenika
ORBITAL BALKANS LIMITED v vi§ini 99,1366 % v druzbi BRITANSKA MEDNARODNA SOLA
V LIUBLJANI d.o.o. {ang. British International School of Ljubljana Limited), s sedeZem v Ljubljani,
Slovenija. Cesta 24, junija 92, 1231 Ljubljana — Croude, mati¢na Stevilka: 2343495000.

ODVETNIKA TOMAZA CADA poscbej pooblasiam za naslednja dejanja:
- dasklene POGODBO O ZASTAVI POSLOVNEGA DELEZA v obliki notarskega zapisa pred

slovenskim notarjem.

Pooblastilo ni prenosljivo in ni asovino omejeno.

Manchester ey, 19. 8. 2022 darm)

Pooblaséeni podpisniki:

[podpis necitljiivf

[podpis necitliiv]




Spodaj podpisani Matej Hocevar, stalni sodni tolmaé za angleski jezik, imenovan z odlotho
Ministrstva »a pravosodje Republike Slovenije v Ljubljami, 8t 165-03-102/2003, 3. marca
2004, izjavljam, da se ta prevod popolnoma wjema z izvirnikom.

I, the undersigned Matcj Hodevar, Permancnt Court Interpreter for the Engiish language,
appointed by the Decree of the Ministry of Justice of the Republic of Slovenia in [ jubljana, No.

165-03-102/2003 of 3" March 2004, hereby declare that the attached translation is correct and
accurate to the best of my knowledge and belief and corresponds cntirely to the original.

Ljubljana, 6. september 2022

OV it/Auth.no.: MH/2022-0998




DEPINNA

NOTARIES

I, Martin Anthony CHARLTON, Notary Public of the City of London, England, by
Royal Authority duly admitted and sworn, practising in the said City,

DO HEREBY CERTIFY AND ATTEST:

THAT the hereunto annexed Power of Attorney has been signed and executed as a
deed for and on behalf of the company styled “HSBC UK BANK PLC” (hereinafter the
“Company”) by Nicola Suzanne BLACK, whose identity I attest, an Attorney-in-fact
of the said Company;

THAT the signature subscribed at foot of the said Power of Attorney is the genuine
signature of the said Nicola Suzanne BLACK;

THAT the said HSBC UK BANK PLC is a public limited company duly incorporated
and existing in accordance with the laws of England and Wales, registered at the
Companies Registration Office for England and Wales under number 9928412 and
with Registered Office at 1 Centenary Square, Birmingham B1 1HQ, England;

THAT the said Nicola Suzanne BLACK is duly authorised to execute the said Power
of Attorney on behalf of the Company by virtue of a Power of Attorney granted in her
favour by the Company on 27t August 2021, a copy of which has been produced to me;

AND THAT the said Power of Attorney, being so signed as a deed and attested,
constitutes a legally valid and binding document in accordance with the laws of

England and Wales;

IN TESTIMONY WHEREOF [ have hereunto set my hand aud affixed my Seal of
office in the City of London England, this fifteenth day of September in the year Two
thousand and twenty-two.

Martin Anthony CHARLTON
Notary Public of London, England

DE PINNALL?

Southwest House, 11a Regent Streel St. James's, London SW1Y 412
Regisiored Number OC421725
Telephone:+44 {0)20 7208 2500

MAC/15172
L {Solvenia) x 1




APOSTILLE
(Convention de L.a Haye du 5 potobre 1961)
1. Country: United Kingdom of Great Britain and Northern ireland
Pays / Pais
This public document
Le présent acte public/ El presente documento publica
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Certified
Altesté / Certificado
5. :f‘t London 6. the 16 September 2022
alen le /el dia
7. by His Majesty's Principal Secretary of State for
par / por ~ Foreign, Commonwealth and Development Affairs
8. Number APO-WYET-GAKT-SZ01-WIAQ
sous no / bajo el numera
9. Seal/stamp 10. Signature F. Mayle
Sceau f timbre Signature
Selle f timbre Firma -

This Apostile is not la be used in the UK and pniy canfims the authenlicity of Ihe signature, seal or stamp on the attached
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POWER OF ATTORNEY

HSBC UK BANK PLC, a public limited company under the laws of England and Wales, registered
in the Registrar of Companies for England and Wales with registered address of 1 Centenary
Square, Birmingham, United Kingdom, B1 1HQ, under registration number 09928412 {the

- Principal), legally represented by Nicola Suzanne Black ag authorized signatory,

authorizes:

'attorneys—_abfaw Tia%a Lahovnik, Petra Jermol, Neja Nastran, Simon Tecco, Ana Zorn, Larisa

Primozi¢ and Vanja FerleZ, employed with WOLF THEISS Attorneys-at-law - Slovenian Branch,
Bieiweisova cesta 30, SI-1000 Ljubljana, Slovenia,

(each an Attorney or jointly the Attorneys)
each individuaily,

to act on behalf and for the account of the Principal, provided always that Atforneys shall exercise
the powers hereby conferred in good faith and for the benefit of the Principal, in connection with

1. execute (either once or more than once) on behalf of and in the name of the Principal the
following documents (either in the form with or without notarization, or in the form of a Slovenian
notarial deed or a Slovenian notarial recording or another foreign recording (also in the form of
a foreign notarial deed) or in any other form):

{N an agreement on the pledge over the shares in BRITANSKA MEDNARODNA SOLA V
LJUBLJANI d.o.0., a limited liability company organized under the laws of Slovenia,
having its registered office at Ljubljana, Cesta 24, junija 92, 1231 Ljubljana - Crnuce,
and registered under the ID number 2343495000 (the Company), between the
Principal as the F’Iedgee'and ORBITAL BALKANS LIMITED, Landmark House, Station
Road Cheadle Hulme, Cheadle, SK8 7BS Cheadle, United Kingdom (the Pledgor) as
the Piedgor, relating to alt existing and future shares in the Company owned by the
Pledgaor, in particular the following shares: (i) business share No. 163233 in the nominal
amount of EUR 1,000, representing 0.2878% in the share capital of the Company; (i)
business share No. 163234 in the nominal amount of EUR 30,000, representing
8.6331% in the share capital of the Company; (iii) business share No. 163235 in the
nominal amount of EUR 30,000, representing 8.6331% in the share capital of the
Company:; (iv) business share No. 163237 in the nominal amount of EUR 20,000,
representing 5.7554% in the share capital of the Company; (v) business share No.
163238 in the nominal amount of EUR 1,000, representing 0.2878% in the share capital
of the Company; (vi) business share No. 163239 in the nominal amount of EUR 16,000,
representing 4.3165% in the share capital of the Company; {vii) business share No.
163240 in the nominal amount of EUR 500, representing 0.1439% in the share capital
of the Company; (viii) business share No. 163241 in the hominal amount of EUR 15,000,
representing 4.3165% in the share capital of the Company: (ix) business share No.
163243 in the nominal amount of EUR 1,000, representing 0.2875% in the share capital
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of the Company, (x) business share No. 163245 in the nominal amount of EUR 1,008,
representing 0.2878% in the share capital of the Company; (xi) business share No.
163246 in the nominal amount of EUR 30,000, representing 8.6331% in the share
capital of the Company; {xii) business share No. 227155 in the nominal amount of EUR
25,000, representing 7.1242% in the share capital of the Company; (xiii) business share
No. 227156 in the nominal amount of EUR 25,000, representing 7.1842% in the share
capital of the Company; (xiil} business share No. 227157 in the naminal amount of EUR
3,750, representing 1.0791% in the share capital of the Company; (xiv) business share
No. 227158 in the nominal amount of EUR 71,250, representing 20.5036% in the share
capital of the Company; (xv) business share No. 227159 in the nominal amount of EUR
3,750, representing 1.0791% in the share capital of the Company; and (xvi) business

share No. 227160 in the nominal amount of EUR 71,250, representing 20.5036% in the

share capital of the Company; and any necessary pledge registration order, permit or
other document, form or similar required for registration of the pledge;

(i} -~ any other document necessary, required or useful in relation to release of, or
establishment of, or registration of, the pledge aver the share(s) in the Company;

{iiiy any agreement on pledge over or fiduciary assignment of bank accounts held by the
Company to the benefit of the Principal {the Accounts Pledge);

(iv) any other document necessary, required or useful in relation to release of or
establishment of the Account Pledge;

{v) any other Finance Documents as defined in the Facility Agreement, and any other
document necessary, required or useful in relation thereto.

The Attorneys are (each individually} empowered and authorized to undertake any other
actions necessary and useful in connection with the activities mentioned above, to issue and
receive statements, to sign with and without notarization and to sign documents in the form of
a Slovenian notarial deed or @ Slovenian notarial recording or another foreign recording (aiso
in the form of a foreign notarial deed) before a foreign civil-law notary, necessary or usefu! in
connection with the activities mentioned above. The Atforneys are allowed to independently
determine material and non-material parts of the documents they sign on Principal’s behalf.

Faor the avoidance of doubt, this power of attorney does not permit the Afforneys to delegate
any of the powers contained herein to any third parties.

This power of attorney is governed by English law.

The Principal (i) represents that na liability of any Attorney shal} arise out of or in connection
with the entering into of this power of attorney or any lawful exercise by any Attorney of any
powers granted under this power of attorney; (i) shall not make any demand or bring any claim
or action of any kind against any Attorney in connection with lawful exercise by any Attorney of
any powers granted under this power of attorney; (iii) shall indemnify each Attorney against al
claims, losses, damages, demands or other actions of any kind against him/her or incurred by
him/her that may arise or be made as a consequence of the lawful exercise of the powers
granted under this power of attorney, provided that this indemnity shall not apply to any loss,
claim, liability, damage or costs of any kind resuiting from the Attorney's wilful misconduct,
negligence or fraud; and (iv) represents that only WOLF THEISS Attorneys-at-law ~ Slovenian
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Branch is responsible and liable to the Principal for any losses, costs, expenses and damages
incurred in connection with this power of attorney, but not any of the shareholders, managing
directors, agents or employees of WOLF THEISS Attorneys-at-law — Slovenian Branch.

6. The Principal declares that all and every receipt, deed, matter and thing which shall be given,
signed, made, executed or done by the Attorney for the aforesaid purpose shall be as valid and
effective to all intents and purposes whatsoever as if the same had been given, signed, made,
delivered, given, made or done by ourselves.

7. This power of attorney has been executed as a deed by the undersigned in the name of the
Principal and is delivered and takes effect on the date stated at the end of it.

ln Birmingham, 13 September 2022

IN WITNESS WHEREOF, this power of attorney is executed as a deed and delivered on 13
September 2022

By: Nicola Suzanne Black
Attorney-in-fact

In the presence of:

Witness
HSBC UK Bank pic, 1 Centenary Square, Birmingham, 81 1HQ
i S '
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DEPINNA

NOTARIJI

Podpisani Martin Anthony CHARLTON, javni notar v mestu London, Anglija, po
kraljevem pooblastilu ustrezno sprejet in zaprisezen, ki delujem v omenjenem mestu,

S TEM POTRJUJEM IN PRICAM:

DA je priloZeno Pooblastilo podpisala in za druzbo »HSBC UK BANK PLC« (v
nadaljevanju »DruZba«) in v njenem imenu v obliki listine izvrsila Nicola Suzanne
BLACK, pooblaséenka navedene Druzbe, katere identiteto poirjujem;

DA je podpis, ki je podpisan ob vznoZju navedenega poaoblastila, pristen podpis
omeiljene Nicole Suzanne BLACK;

DA je omenjena HSBC UK BANK PLC delniska druzba, ki je ustrezno ustanovljena
in obstojeca po pravu Anglije in Walesa, pri Uradu za registracijo druZb za Anglijo in
Wales vpisana pod stevilko 9928412 in ima svoj sede na naslovn 1 Centenary Square,
Birmingham B1 1HQ, Anglija;

DA je omenjena Nicola Suzanne BLACK usirezno pooblaséena, da omenjeno
Pooblastilo v imenu Druzbe sklene na podlagi Pooblastila, ki ga je Druzba dne 27.
avgusta 2021 1zdala v njeno korist in katerega kopija mi je bila predioZena;

IN DA navedeno Pooblastilo, ki je podpisano v obliki listine in overjeno, predstavlja
pravno veljaven in zavezujod dokument v skladu z zakoni Anglije in Walesa;

V DOAKZ TEGA sem podpisal in odtisnil svoj petat v mestu London, Anglija, dne
petnajstega septembra dva tiso& dvaindvajset.

Pecat: [podpis netitljiv]
[omissis — gl. Martin Anthony CHARLTON
izvirnik] Javni notar v Londonu, Anglija

MAC/15172

JOMISSIS/

DE PINNA LLP
Southwest House, 11a Regent Street St. James's, London SW1Y 4LR
Maticna dtevilka OC421725 Telefon: +44 (0)20 7208 2900

L (Slevenija) x 1




Apostille: OMISSIS OMITTENDIS




POOBLASTILO

HSBC UK BANK PLC, delnigka druiba po pravu Anglije in Walesa, registrirana pri Vpisovalcu druib za
Anglijo in Wales, s sedeZem na naslovu 1 Centenary Square, Birmingham, Zdruzeno kraljestvo, B1 1HQ,
pod maticno $tevilko 09928412 (Pooblastitelf), ki jo kot poobladtena podpisnica zakonito zastopa
Nicola Suzanne Black,

paoblaiéa:

odvetnike Tjaso Lahovnik, Petro Jermol, Nejo Nastran, Simona Tecca, Ano Zorn, Lariso PrimoZi€ in
Vanjo Ferle?, zaposlene v Odvetniski pisarni WOLF THEISS — PodruZnica v Sloveniji, Bleiweisova cesta
30, 51-1000 Ljubljana, Slovenija,

(posarmezno Pooblaséenec oz. skupaj Pooblasienci),
vsakega posamezno,

da delujejo v imenu in za ratun Pooblastitelja, vedno pod pogojem, da Poobladéenci svoja tukaj
podeljena pooblastila izvriujejo v dobri veriin v korist Pooblastitelja, v zvezi s Pogodbo o obnovijivem
kreditu, katere predmet je obnovljivi kredit v skupnem znesku glavnice 20.000.000 GBP, ki so jo, med
drugim, sklenili Naroénik kot Posojilodajalec, Orbital Education Limited kot Posojilojemalec in dolocene
druge druzbe kot lzvirni garanti (Posojifna pogodbay:

1. davimenu in za racun Pooblastitelja (enkrat ali veckrat) izvriijo (bodisi v obliki z notarsko overitvijo
ali brez, ali v obliki slovenskega notarskega zapisa ali slovenskega notarskega zapisnika ali drugega
tujega zapisnika (tudi v obliki tujega notarskega zapisa) ali v kateri koli drugi obliki) naslednje
dokumente:

(i) pogodbo o zastavi delefev v druibi BRITANSKA MEDNARODNA SOLA V UJUBLIANI d.o.0.,
dru#bi z omejeno odgovornostjo, organizirani po slovenskem pravu, s sedeiem v Ljubljani,
Cesta 24. junija 92, 1231 Ljubljana - Crnute, in registrirana pod maticno $tevilko 2343495000
(Druzba), med Pooblastiteljem kot Zastavnim upnikom in druibo ORBITAL BALKANS
LIMITED, tandmark House, Station Road Cheadle Hulme, Cheadle, SK8 7B5 Cheadle,
ZdruZeno kraljestvo (Zastavitelf), kot Zastaviteljem, in sicer v zvezi z vsemi obstojecimi in
prihodnjimi delefi Druzbe v lasti Zastavitelja, zlasti pa v zvezi z naslednjimi delei:
(i) poslovni delei . 163233 v nominalnem znesku 1.000 EUR, ki predstavlja 0,2878 %
osnovnega kapitala Druzbe;

{ii} poslovni dele? §t. 163234 v nominalnem znesku 30.000 EUR, ki predstavlja 8,6331 % osnovnega
kapitala Druzbe;

(iii} poslovni dele? §t. 163235 v nominalnem znesku 30.000 EUR, kar predstavlja 8,6331 %
osnovnega kapitala Druzhe;

{iv) poslovni dele $t. 163237 v nominainem znesku 20.000 EUR, kar predstavlja 5,7554 %
osnovnega kapitala Druibe;

{v) poslovni defe? §t. 163238 v nominalnem znesku 1.000 EUR, kar predstavija 0,2878 % osnovnega
kapitala Druibe;

{vi) poslovni delef 5t. 163239 v nominalnem znesku 15.000 EUR, kar predstavija 4,3165 %
oshovnega kapitala Druibe;

(vii) poslovni dele? §t. 163240 v nominalnem znesku 500 EUR, kar predstavlja 0,1439 % osnovnega
kapitala Druzbe;

(viii} poslovni deleZ $t. 163241 v nominalnem znesku 15.000 EUR, kar pred
osnovnega kapitala Druzbe; ‘




_ix-)ipoé'ib_vni deleZ st. 163243 v nominainem znesku 1.000 EUR, kar predstavija 0,2878 % osnovnega
“kapitala Druibe;

; (ﬁjﬁp;}ﬂbmi delei 5t. 163245 v nominainem znesku 1.000 EUR, kar predstavija 0,2878 % osnovnega
kapitala Druzbe;

(x:) 'ﬁo-siovni delet $t. 163246 v nominainem znesku 30.000 EUR, kar predstavlja 8,6331 %
~gsnovnega kapitala Druibe;

o :"('xiil)- bosiovni deleZ 3t. 227155 v nominalnem znesku 25.000 EUR, kar predstavija 7,1942 %
- osnovnega kapitala Drutbe;

' o {xiif) poslovni delez . 227156 v nominalnem znesku 25.000 EUR, kar predstavija 7,1942 %
" osnovnega kapitala Druzbe;

{xm} poslovni deleZ §. 227157 v nominalnem znesky 2.750 EUR, kar predstavlja 1,0791 %
osnovnega kapitala Druibe;

{xiv) poslovni dele? 3t. 227158 v nominalnem znesky 71,250 EUR, kar predstavlja 20,5036 %
osnovnega kapitaia DruZbe;

{xv} poslovni delei §t. 227159 v nominalnem znesku 3.750 EUR, kar predstavlja 1,0791 %
osnovnega kapitala Drudbe; in

{xvi) poslovni dele} §t. 227160 v nominalnem znesku 71.250 EUR, kar predstavija 20,5036 %
osnovnega kapitala Druzbe; ter vse potrebne naloge za vpis zastavne pravice, dovolienja ali druge
dokumente, obrazce ali podobno, ki bado potrebni za vpis zastavne pravice:

(i} kakrien koli drug dokument, ki je potreben, zahtevan ali koristen za sprostitev, ustanovitey
ali registracijo zastave deleza/ev v Druzbi;

(i) kakrino koli pogodbo o zastavi ali fiduciarnem prenosu banénih racunov, ki jih ima Druzba, v
korist Pooblastitelja (Zastavna pravica na racunih};

{(iv)  kakr3en koli drug dokument, ki je potreben, zahtevan ali koristen v zvezi s sprostitvijo ali
ustanovitvijo Zastavne pravice na rafunu;

- i.a (v}  katere koli druge Dokumente financiranja, kot so opredeljeni v Posojilni pogodbi, in kakrien
koli drug dokument, ki je v zvezi s tem potreben, zahtevan ali koristen.

2. Poobiaitenci so (vsak posamezno) pooblaiteni za opravijanje vseh drugih dejanj, potrebnih in
koristnih v zvezi z zgoraj navedenimi dejavnostmi, za izdajanje in sprejemanije izjav, za podpisovanje
z notarsko overitvijo in brez ter za podpisovanje dokumentov v obliki slovenskega notarskega zapisa
ali slovenskega notarskega zapisnika ali drugega tujega zapisa (tudi v obliki tujega notarskega
zapisa) pred tujim javnim notarjem, ki bodo potrebni ali koristni v zvezi z zgoraj navedenimi
dejavnostmi. Peoblas€enci lahko samostojno dolocajo bistvene in nebistvene dele, ki jih podpidejo
v imenu Pooblastitelja.

3. Vizogib dvomu velja, da Poobloiéenci pooblastil iz tega Poobiastila ne smejo prenesti na tretje
osebe.

4. Za to Poobiastiio velja anglesko pravo.

5. Pooblastitelj {i) izjavija, da za nobenega od Poobladéencev ne bo nastala nikakrina odgovornost v
ezi s sklenitvijo tega pooblastita ali z zakonitim izvajanjem katerega koli od Poghlaitencev v zvezj
aterim koli od pooblastil, podeljenih s tem pooblastilom; (i} v zvezi z zakonitim izvajanjem s tem
oblastilom podeljenih pooblastil, s strani katerega koli od Pooblaiencev, ne bo zoper nobenega




od Paoblaitencev vioZil nobenega zahtevka ali spro3il tozbe katere koli vrste; (iii} bo vsakega od
Paobladéencev zavaroval pred vsemi to¥bami, izgubami, tkodo, zahtevami in drugimi dejanji katere
koli vrste zaper njih ali v zvezi z njimi, ki bi lahko nastale ali bi bile vioene kot posledica zakonitega
izvajanja pooblastil, podeljenih s tem Pooblastilom, pod pogojem, da se tako zavarovanje ne nanasa
na kakrsno koli izgubo, toibo, odgovornost, tkodo ali strotke katere koli vrste, do katerih bi prislo
kot posledica namerne kriitve, hude malomarnosti ali goljufije Poobladcecev; in (iv) izjavija, da bo
za morebitne izgube, stro3ke, izdatke in od$kadnine, nastale v zvezi s tem pooblastilom, pristojna
in odgovorna le OdvetniSka pisarna WOLF THEISS — Podrudnica v Sloveniji, ne pa kateri kol od njenih
druzbenikov, izvrinih direktorjev, zastopnikov ali kateri koli od zaposlenih v Odvetniski pisarni
WOLF THEISS — PodruZnica v Sloventiji.

6. Pooblastitel] izjavlja, da boda vsi in vsakrini prejemki, listine, zadeve in stvari, ki jih bo Pooblaséenec
dal, podpisal, naredil, izvriil ali storil za zgoraj navedeni namen, enako veljavni in ucinkoviti za vse
namere in namene, kot Ce bi jih dal, podpisal, naredi, izro¢il, dal, naredil ali storil Pooblastitelj sam.

7. Podpisani je to pooblastilo v imenu Pooblastitelja sestavil v obiiki notarske listine ter je dostavljeno
in stopi v veljavo na datum, ki je naveden na koncu listine.

V Birminghamu, 13. septembra 2022

V DOKAZ TEGA je to pooblastilo izvrieno kot listina in izroéeno dne 13. septembra 2022

Ipodpis neéitljiv]

Padpisala: Nicola Suzanne Black
Pooblaséenku

V prisotnosti;

[podpis netitljiv]

Emma Glenn

Prica

HSBC UK Bank plc, 1 Centenary Square, Birmingham, B1 1HQ
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Podpisana Marian Ogrin, z odlo¢bo Sekretariata za Pravosodno Upravo SRS 8t. 74/A-7/63-1 z dne 2.
3. 1964 imenovana za sodno tolmacko za nizozemski iezik ter z odiofbo §t. 74/A-18/78 z dne 25. 7

1964 za sodno tolmacko za angleski jezik, izjavljam, da se ta prevod povsem ujema z izvirnikom, ki
je sestavijen v angleSkem jeziku.

The undersigned Marian Ogrin, permanent sworn court interpreter for the Dutch and English
languages, appointed by Decrees Nos. 74/A-7/63-1 and 74/A-18/78, issued by the Ministry of Justice

of the Republic of Slovenia on 2™ March 1964, and 25" July 1964, respectively, hereby declares that
this translation entirely corresponds to the original English text.

Liubljana, 10, oktobra 2022
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Notar Miro Kosak
Trg republike 3
1000 Ljubljana

POTRDILO O OVERITVI PREPISA

Notar Mirc Kosak potrjujem, da je to prepis originala listine: POOBLASTILO HSBC UK BANK
PLC z DNE 13.09.2022 {trinajstega septembra dvatisofdvaindvajset) Z APOSTILI. -—----——=-eerme-

lzvirnik listine se nahaja v notarski pisarni Miro Ko3ak, Trg republike 003 (tri), 1000 (tiso¢)
Ljubjana. e e e - —

Ljubljana, dne 19.10.2022 (devetnajstega oktobra dvatiso&dvaindvajset)-- -
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