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Aot 2008 Particulars of a charge La S erform

A fee 1s payable with this form. You can use the WebFiling service to file this form onfine.
Please see ‘How to pay' on the Please go to www compani¢
last page
< What this form 1s for X What this form 1s NOT for S
You may use this form {o register You may not use this form t 3
a charge created or evidenced by register a charge where the I3 “LAFB3IVC"
an nstrument instrument Use form MRO8 LD3 04/09/2015 #16

COMPANIES HOUSE

This form must be delivered to the Registrar for registration within

21 days beginning with the day after the date of creaticn of the charge If
delivered outside of the 21 days 1t will be rejected unless it 1s accompanied by a
court order extending the time for delivery

B/You must enclose a certfied copy of the instrument with this form This will be
scanned and placed on the public record Do not send the onginal.

N
Company details ﬁj—' r/_ For sifical use
Company nker [0 [ [ [s [e |1 ]2 [7. > Fingwomem

Company name in full | GERLACH UK HOLDCO 2 LIMITED bold black capitals

All fields are mandatory unless
| specified or Indicated by *

E / Charge creation date
Charge creation date 1? IT IW W ’? W H F
Names of persons, security agents or trustees entitled to the charge

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

Name / | Unicredt Bank Czech Republic and Slovakia, A S aching through Unicredit Bank

| Czech Republic and Slovakia, A S, Pobocka Zahranicne) Banky

Name |

Name

Name

|
|
|
|
|

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

] 1 confirm that there are more than four persons, secunty agents or
trustees entitled to the charge
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MRO1

Particulars of a charge

Brief description

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

Bnef description

Please subrmit only a short
description If there are a number of
plots of fand, aircraft andfor ships,
you should simply descnbe some
of them in the text field and add a
statement along the fines of, “for
more details please refer to the
mnstrument’

Please Imit the descnpion to the
avallable space

Other charge or fixed secunty

Does the instrument include a charge (which 1s not a floating charge) or fixed
secunity over any tangible or infangible or {in Scotland} corporeal or incorporeal
property not described above? Please tick the appropriate box

[x] Yes
[ ] No

Floating charge

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

[] Yes Continue
[x] No GotoSection7

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

[] Yes

Negative Pledge

Do any of the terms of the charge pronibit or restrict the company from creating
further secunty that will rank equally with or ahead of the charge?
Please tick the appropnate box

[x] Yes
] No

Trustee statement ©

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

L]

© This statement may be filed after
the registration of the charge {use
form MR(6)

E Signature
Iﬁase sign the form here
Signature Signature

X O Quueny Mdliana (1P K

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

CHFP025
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Particulars of a charge

B Presenter information

n Important information

You do not have to give any contact information, but if
you do, it will help Companies House if there 1s a query
on the form The contact information you give will be
visible to searchers of the public record

Contxtname 1) ro Dahanayake

}CMvanyname
CMS Cameron McKenna LLP

|

[Mm$ Cannon Place

l78 Cannon Street

|London

Posttown

| County/Region

(e (e [a v [ [e[x 17

|Country

[W DX 135316 London Cannon Place

I‘I’elephone 020 7367 3000

WA Certificate

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

Checklist

We may return forms completed tncorrectly or
with information missing.

Please make sure you have remembered the

following:

[x] The company name and number match the
information held on the public Register

[x] You have included a certified copy of the
mstrument with this form

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

[x] You have shown the names of persons entitled to
the charge

[x] You have ticked any appropnate boxes in
Sections 3,5,6,7&8

[x] You have given a description in Section 4, if
appropriate

[x] You have signed the form

[x] You have enclosed the correct fee

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

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

E How to pay

A fee of £131s payable to Companies House
in respect of each mortgage or charge filed
on paper.

Make cheques or postal orders payable to
'Companies House '

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland.

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

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

or LP - 4 Edinburgh 2 {Legal Post)

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

DX 481 NR Belfast 1

ﬂ Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 9566127
Charge code: 0956 6127 0001

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 24th August 2015 and created by GERLACH UK HOLDCO 2
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies

Act 2006 on 4th September 2015.

Given at Companies House, Cardiff on 9th September 2015
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AGREEMENT ON PLEDGE OF SHARES

(in Gerlach Bidco, a.s.)

Between

GERLACH UK HOLDCO 2 LIMITED
{as Pledgor}

and
UNICREDIT BANK CZECH REPUBLIC AND SLOVAKIA, A.S ACTING THROUGH
UNICREDIT BANK CZECH REPUBLIC AND SLOVAKIA,AS,, POBOCKA ZAHRANICNEJ
BANKY

(as Pledgee)
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THIS AGREEMENT ON PLEDGE OF SHARES (the “Agreement™) 1s made

BETWEEN:

(n

03]

GERLACH UK HOLDCO 2 LIMITED, a company orgamzed and existing under the laws of
England, registered with the Compames House under number 09566127, having its registered
office at Laurence Pountney Hill, London EC4R OHH, UK as pledgor (the “Pledgor’ ). and

UNICREDPIT BANK CZECH REPUBLIC AND SLOVAKIA, AS,, a bank mcorporated n
Czech Republic. whose registered office s at Zeletavskd 1525/1. Praha 4 - Michle, 14092, Czech
Republic, ldentification No 649 48 242, registered 1n the Commercial Register mamtained by the
Mumicipal Court 1n Prague, file B 3608, acting through UmCredit Bank Czech Republic and
Slovakia, a.s., pobofka zahranifncj banky. a branch office organized and existing under the laws
of Slovakia. whose registered office 15 at Sancova 1/A. Brauslava 813 33 Identification No 47 251
336, registered 1n the Commercial Register mamntained by the District Court Bratislava I, section
Po, file 2310/B as pledgee (the “Pledgee™)

BACKGROUND:

(A)
(B)

©

D)

The Pledgor 15 the owner of the Shares of the Company (as defined below)

The Parties to this Agreement are parhies to a Term and Revolving Faciliies Agreement dated
2} August 2015, made between, among others, (1) Gerlach UK Holdco 2 Limited as parent, (2)
Gerlach Bidco, a.s, as company and onginal borrower, (3) BNP Paribas Fortis SA/NV,
Ceskoslovenskd obchodni banka, a.s., Ceskoslovenski obchodni banka, a.s., Komeréni
banka, a.s. acting through Komeréni banka, a.s., pobofka zahraninej banky and UmiCredit
Bank Czech Repubhic and Slovakia, a.s., acting through UniCredit Bank Czech Republic and
Slovakia, a.s., pobo¢ka zahranmiéne) banky , as Arrangers, (4) the financial nstitutions as defined
therein as lenders, (5) the Pledgee as Secunty Agent, (6) UniCredit Bank Czech Republic and
Slovakia, a.s., acting through UmCredit Bank Czech Republic and Slovakia, a.s., pobotka
zahraméne) banky as Agent. as may be amended from time to ume (the “Facilities Agreement™)

The Pledgee1s a party to an Intercreditor Agreement dated 24 August 20135, made between, ameng
others, (i) Gerlach UK Holdco 2 Limited (the Pledgor) as parent and one of the ongnal debitors,
(2) Gerlach Bidco, a.s. as company and one of the onginal debtors, (3) the Pledgee as Secunty
Agent, (4) UmCredit Bank Czech Republic and Slovakia, a s., acting through UniCredit Bank
Czech Republic and Slovakia, a.s., pebofka zahranifnej banky , as Agent, (5) BNP Paribas
Fortis SA/NV, Ceskoslovenska obchodnd banka, a.s., Ceskoslovensks obehodni banka, a.s.,
Komerdni banka, a.s. acting through Komeréni banka, a.s., poboika zahrani¢ne) banky and
UniCredit Bank Czech Republic and Slovakia, a.s., acting through UniCredit Bank Czech
Republic and Slovakia, a.s., pobofka zahraminej banky as Arrangers, (6) the financial
institutions as defined therein as lenders, as may be amended from time to time (the “Intercreditor

Agreement”)

The Pledgee 15 a joint and several credutor of each and every obligation of any Debtor towards each
of the Secured Parties under the Finance Documents pursuant to clause 18 5 et sec (dppomtment

1




~d

(E)

of the Security Agent in connection with the Transaction Securiy governed by Slovak faw) of the
Intercreditor Agreement and that accordingly the Security Agent will have 1ts own independent
nght to claim performance by each Debtor (including the Pledgor) of those obligations when due

It ts a condition under the Faciliies Agreement that the Pledgor and the Pledgee enter into this
Agreement

IT IS AGREED AS FOLLOWS:

|

DEFINITIONS AND INTERPRETATION

Definitions
In this Agreement the lerms with capttal letters shall have the following meanings

“Act on Secunities” means Act No 56672001 Coll on secuniies and mvestment services and
amending certain other acts (Secunties Act) as amended

“Agreement” means this agreement on estabhishment of Pledge over Shares as may be amended
from ume to time.

“Central Depository” means Centralny depozitar cennych papierov SR, a s, with 1ts registered
office at ul 29 augusta 1/A, Branslava 814 80, Slovakia, Identificaion No 31 338 976, Section
Sa, File No 493/B as the central depository of securities established in accordance with the Act on
Secunties

“Central Notarial Registry” means the central registry of the pledges (in Slovak Notdrsky
centréiny register zdloZnych prav) established under the Act No 323/1992 Coll on Notanes and
Notanal Activities as amended

“Civil Code” means Act No 40/1964 Coll Civil Code, as amended
“Commercial Code” means Act No 513/1991 Coll Commercial Code, as amended

“Company” means Gerlach Bidco, a s, a company incorporated in Slovakia, whose registered
office 1s at Pnbinova 4, 811 09 Bratislava, Slovaka, Idenufication No 47 257 814, registered mn
the Commercial Register maintained by the District Court Brauslava 1, Section Sa, File No 6155/B

“Constituting Documents” means, articles of association, deed of foundauon and/or
memorandum of association and/or analogous documents 1n vahd and full wording

“Debtors” means debtors pursuant to the Intercreditor Agreement and a “Debtor” means any one
of them

“Declared Default™ has the same meaming given to thns term n the Facilities Agreement
“Event of Default” has the same meaning gaven to this term 1n the Facihities Agreement.

“Future Shares” means any shares, temporary shares (in Slovak docasné lisiy), exchange bonds
(in Slovak vymenitelny dihopis) and prionty bonds (in Slovak prioriny dihopis) of the Company
1ssued any time after the date of this Agreement

“Parties” means the Pledgor and the Pledgee and “Party” means either of them
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“Pledge” means any pledge created under this Agreement

“Pledge Register” means a special register of pledged secunties mamntaned by the Central
Depository

“Secured Receivables®” means any and all receivables, whether present or future, actual or
contingent, of the Pledgee (whether jointly and severally or in any other capacity whatsoever, and
whether under Clause 18 5 of the Intercreditor Agreement or under any other provision of any
Finance Document) owed by the Debtors (including the Pledgor) under or in connection with the
Finance Documents as may be amended from time to time and whether owed by the Debtors
individually or jomntly, and whether as principal, surety or in some other capacity, including but not
limited to receivables 1n respect of

a) repayment of any advances made under the Finance Documents;
b) payment of interest and any other amount payable under the Finance Documents,
) payment of all costs, charges and expenses incurred by the Pledgee in connection with the

protection, preservation or enforcement of i1ts rights under the Finance Documents,

d) payment of any amount as unjust ennnichment, damages, novation or cther compensation 1n
relation to any Finance Document, and

¢) payment of any amount resulting from terrmination (by withdrawal (1n Slovak odstipenie)
or otherwise), cancellatian, invalidity, wneffectiveness, unenforceability of any Finance
Document or any of the Pledgee’s rnights thereunder),

but excluding

f other obhgation or hability which, 1f 1t were included, would cause the Pledge 1n respect
thereof to be unlawful or prelubited by any applicable law

The maximum amount of pnncipal to which the aggregate Secured Receivables are secured (in
Slovak napvyisia hodnota istiny) shall be EUR 300,000,000 (1n words three hundred milhon euro)

“Shares” means five (5) ordinary share certificates of the Company, 1ssued as paper form shares
registered in name with nominal value of EUR 5,060 00 (five thousand euro) per share, issued on
2 June 2015, numbers 1 to 5

“Shares Rights” means any existing and future nghts relating to the Shares, exchange bonds (i
Slovak vymemtelny dihopis), pnonty bonds (in Slovak prioriuny dihepts) and temporary shares
(in Slovak dodasny hist), mecluding any dividend or interest pard or payabie 1n relation to the Shares,
as well as any nght, money or property accruing or offered at any time n relation to the Shares by
way of redemption, substttution, exchange, bonus or preference, under optien nghts or otherwise,
and any nghts to part of the Company’s assets on 1ts hquidation (in Slovak ltkvidacny zostatok)

Interpretation
Any reference to the nottons below contained heremn shall have the following meaning

“Execution” 15 a reference to the signing of this Agreement by both Parties
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The terms n singular shall be construed so as to include the relevant definitions i plural and vice
versa

Unless defined in this Agreement or the context otherwise requires, a term defined n the Facilities
Agreement or i the Intercreditor Agreement has the same meaning 1n this Agreement or any notice
given under or In connection with this Agreement, as 1f all references in such defined terms to the
Facihties Agreement or in the Intercreditor Agreement were a reference to this Agreement or such
notice

Contestability

If any amount pmd by any Obligor to the Pledgee under the Facilities Agreement or Finance
Documents or this Agreement 15 such that 1t may be contested by a person entitled to do so under
applicable laws of any yunsdiction applicable, such sum shall be deemed for the purposes of this
Agreement as not having been 1revocably paid, the Secured Receivables will not be considered as
having been discharged 1n the extent of such amount and the Pledgee may exercise any and all
nghts ansing from this Agreement, as 1f the Secured Receivables have not been satisfied at all.

References

Any reference 1n this Agreement to
141 an act or legal regulation shall be construed as a reference to the effective wording of such
act or legal regulation, as amended,

142 1his Agreement, any other agreement or deed shall be construed as a reference to this
Agreement, any other agreement or deed, as amended, and

143 Clause, paragraph and schedule shall be construed as a reference to the clause, paragraph,
and schedule of this Agreement

Headings and Schedules

Headings of clauses, paragraphs and schedules serve solely for ease of reference and shall not be
applied for the interpretation of this Agreement Schedules to this Agreement form an integral part
hereof

Nature of Document
This Agreement 1s a Transaction Secunty Document as defined in the Faciliies Agreement

SUBJECT OF THE AGREEMENT

Subject of Agreement

The subject of this Agreement 15 the creation of the Pledge n favour of the Pledgee pursuant to
provisions of Section 151a et seq of the Cival Code 1n order to secure due and imely payment of
the Secured Recervables in full The Pledge shall be perfected pursuant to the provisions of Section
151a et seq of the Cival Code and Section 45 et seq of the Secuninies Act
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Transfer to transferee

In case of transfer/assignment of ail or part of the Secured Receivables to a thizd party pursuant to
the Facilities Agreement, this Agreement and the Pledge shall also secure any and all such
nights/receivables so assignedftransferred to any transferee, such nights/receivables
assigned/transferred 10 a {ransferee shall be deemed Secured Receivables under this Agreement

No restriction of Pledgee’s Rights

The Pledge created under this Agreement shall be construed so that the Pledgee 1s not hmied or
restnicted 1n any way from

231} enforcingn accordance with the terms of this Agreement any claim for due, full, and tmely
satisfaction of the Secured Receivables;

232 enforcing any other security, and/or

233 exercising any other nghits of the Pledgee under the applicable legal regulatons of the
Slovak Republiic

In accordance with the Intercreditor Agreement 1n case the Pledgee resigns as the Secunty Agent,
then the Pledge hereunder shall automatically and without any further action by any person pass to
the successor Security Agent as the new Pledgee with effect from the date on which the successor’s
appointment as Securily Agent takes effect

ESTABLISHMENT OF PLEDGE

Establishment of Pledge

In order 10 secure due full and umely payment of the Secured Receivables
311 the Pledgor hereby unconditionally and irrevocably creates the Pledge over the Shares,
pursuant 1o Section 151a er seq of the Civil Code and Section 45 et seq of the Securiues

Act,

312 the Pledgor herewith unconditionally and irrevocably creates the Pledge over the Share
Rights pursuant to Section 151a ef seq. of the Civil Code,

in each case 1n favour of the Pledgee, 1n comphance with Section 51 (3) Secunities Act, at any time
prior 1o 1t bemng released, the Pledge shall also apply to components, fruits, benefits and
appurtenances and revenues thereof, including after their separation from Shares

The Pledge shall secure the Secured Receivables also in the case of any future amendments or
changes made to the Facilties Agreement, Finance Documenits or this Agreement

Acceptance of the Pledge
The Pledgee hereby accepts the Pledge
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LEGAL EXISTENCE OF PLEDGE

Legal existence of Pledge

The Pledge over the Shares will come 1nto existence and will be perfected upon its registration 1n
the Pledge Remster mamtamned by the Central Depository and through a written declaration
attached on al) Shares and signed by the Pledgor in the form specified 1n schedule 1 hereto in Slovak
language version (“Pledge Endorsement *) pursuant to the Section 45 (4) of the Securities Act

The Pledge over the Shares Rights, existing at the tune of registration of the Pledge 1n the Central
Notartal Registry, will come nto existence upon its registration 1 the Central Notanal Registry
applied for by the Pledgor

The Pledge over the Shares Rights, which do not exist at the time of registration of the Pledge n
the Central Notanial Regstry, will come into existence, under the Section 151f (2} of the Civil
Code, at the moment of acquinng those Shares Rights by the Pledgor

Canfirmation on the content of Agreement

The Pledgor and the Pledgee hereby undertake that at Execution date a confirmation on the content
of this Agreement for the purposes of the registration of the Pledge over Shares shall be signed
The form of the confirmation on the content of this Agreement 1s agreed in the schedule 2 of this
Agreement

Pledgor’s Registranion Gbligations
The Pledgor undertakes

431 thalt within five (5) Busmess Days of Execution of this Agreement 1t shall apply for
registration of the Pledge over Shares Rights in the Central Notanal Registry, the
registration must show, in addition 1o any other details required by the apphcable legal
regulations and/or the Chamber of Notaries of the Slovak Republic (in Slovak Nordrska
komora Slovenske; Republiky) 1o be included m the registration certificate, substantally the
mformation specified 1n schedule 3,

432 that within {ive (5) Business Days of the Pledge registration in the Pledge Register and/or
n the Central Notanal Registry, it shall evidence the same to the Pledgee by delivery of an
oniginal of extract and confirmation from the Pledge Register and/or the Central Notanal
Regstry,

433 that withen five (5) Business Days of the Pledge registration 1n the Pledge Regster, 1t shall
hand over the Shares 1o the Pledgee each with the Pledge Endorsement (for avoidance of
doubt, 1n Slovak language version) properly signed and attached to 1t, and bearing the mark
of the Pledge with the clause “pledged” (in Slovak na zalozenie) from the Central
Depositery, which handing over shall be confirmed by the Parties upon execution of a hand
over protocol specified m schedule 4 (in Slovak language only) At the same time the
Parties have agreed that the application of the provisions of Section 39, 40 and 41 of the
Act on Secunties shall be excluded,
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5.2

434 1o payduly and fully any and all expenses, costs, court, notanal, admmstrative and other
fees related to execution of this Agreement and to creation and perfection of the Pledge,

435 that 1t shall carry out duly, fully and on time any and all other acts required to secure that
the Pledge 15 vahd, effective and enforceable

If and when the Pledgor after the date of this Agreement acquires any Future Shares, then promptly,
but 1n any case within five (5) Bustness Days of such acquisiion, the Pledgor must, at its own
expense, execute a new agreement on creation of pledge over such newly acquired Future Shares,
which agreement would be on terms 1dentical with this Agreement, or terms satisfactory for the
Pledgee, as agreed in accordance with the provisions of Section 289 et seq of the Commercial
Code, but with the exclusion of the provision if the Section 292 (5) of the Commercial Code, while
the Pledgor shall represent the obliged party (in Slovak- zaviazana strana) and the Pledgee the
entitled party (in Slovak oprdvnend strana) The Pledgor must apply for and procure the
registration of the pledge over such Future Shares in the Pledge Register at 1ts own expense
promptly, but in any case within thirty (30) days after the execution of such agreement, in case the
Future Shares shall be 1ssued as book-entry shares, the obliganon of registration of the suspension
over shares with respect to such Future Shares according to the Section 28 (3} d) of the Act on
Securities shall apply.

Authorisation of the Pledgee to Apply for Registration

Anyume after Execution of this Agreement, the application for registranion of the Pledge may be
also filed by the Pledgee 1tself, who 1s hereby expressly empowered to do so by the Pledgor 1if the
Pledgor fails to procure the registranion of the Pledge within 30 days after the Execution of this
Agreement In such case, Pledgor’s oblhigations set out under clause 431, 432 and 433
(Pledgor’s Registration Obligations) shall not apply If a special power of attorney 1 required for
the application for registration of the Pledge to be filed by the Pledgee, the Pledgor undertakes to
grant such power of attomey immedsately after the Pledgor has received such request of the
Pledgee The Pledgor shall be obliged to pay any and all amounts under clause 4 3 4 (Pledgor's
Regisiration Obhiganions) also 1if the Pledge has been registered by the Pledgee

TERM OF PLEDGE

Vulidity and Effectrveness of the Agreement

This Agreement shall be fully valid and effective as of Execution of this Agreement until the Semor
Discharge Date The Pledge over Shares shall cease to exist after the Semior Discharge Date has
occurred and the Pledge has been deleted from the Pledge Register The Pledge over Shares Rights
shall cease to exist on the Semor Discharge Date

Deletion of Pledge

The Pledgor undertakes to perform all acts necessary for deletion of the Pledge from the Pledge
Regster and/or Central Notarial Registry promptly afler the Semtor Discharge Date Any costs
related to the deletion of the Pledge from the Pledge Register and the Central Notanal Registry,
including the deletion as a result of waiver of the Pledge by the Pledgee, shall be beme by the
Pledgor The Pledgee shall be obliged 10 provide the Pledgor with a wrnitten release document

7
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confirming the termination of the Pledge (including the date of the terminanon) and provide
cooperation required for deregistration of the Pledge from the Pledge Regmster and the Central
Netanal Registry, but not earher than upon occurrence of any event referred 10 1n Clause 11 | and
11 2 {Connimung security)

REPRESENTATIONS AND WARRANTIES

Representations and Warranties

As at the date of Execution of this Agreement, the Pledgor represents and warrants to the Pledgee

that-
611

614

615
616
617

619

6110

6111

the Pledgor has the power to enter into and perform, and has taken all necessary action to
authonise the entry mto and performance, this Agreement as well as the transactions
contemplated by thus Agreement,

after registration in the Pledge Register and marking of the Pledge Endorsement, the Pledge
over the Shares shall become valid and effective and shall be enforceable against any third
parties in comphance with the terms and condiions and requirements hereof and applicable
laws,

the Shares or any part thereof are not subject to any option to purchase or any other similar
nghts,

the Pledgor 1s the sole and exclusive owner of the Shares and any and all nghts attached
thereto, including any and all nghts, which may be the subject of a separate transfer and 1s
authonsed to create the Pledge,

the entire nominal value of the Shares has been paid up,
no Secunty exists over the Shares Rughts, other than permitted by the Facilities Agreement,

the Shares any and part thereof or Share Rights are freely transferable, this provision shall
be without prejudice to the restrictions m relanion to Shares or Share Rights provided for
under any of the Finance Documents,

all authonizations required to

1 enable the Pledgor to enter into, exercise 1ts nghts and comply wath its obligations
under this Agreemeni, and

n  make the Agreement admissible in evidence 1n the Slovak Republic,
have been obtained or effected and are in full force and effect,

the Constituting Documents of the Company do not contain anything that could adversely
affect or restrict Pledge enforcement hereunder,

the Shares represent a 100 per cent share in the regstered capital of the Company and 100
per cent of voting rights,

the entry into and performance of this Agreement and the transactions contemplated by this
Agreement by the Pledgor does not confhict with
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1 any law or regulation applicable to the Pledgor and ihe Company,
n the Constituting Documents of the Pledgor or the Company, and

m  any agreement or instrument binding upon the Pledgor, the Company or the Shares or
constitute a default or termination event under any such agreement or instrument, 10
the extent such conflict has or 1s reasonably Iikely to have a Matenal Adverse Effect

EXERCISE OF RIGHTS ATTACHED TO SHARES AND CHANGES IN SHARES

The Pledgor shall remain authonsed to exercise the rnghts attached 10 the Shares and benefit from
them unul a Declared Defaul, it 1s however abhged to comply with the resinctions hereunder The
Pledgor hereby undertakes to exercise the rights anached to the Shares in the manner that 1t does
not adversely affect the vahdity and enforceatlity of the Pledge or cause an Event of Default to
occur

If the Pledgee noufies the Pledgor that a Declared Default has occurred, the Pledgor 15 obliged to
transfer to the Pledgee any dividends or other payments related to the Shares at that ime due (o the
Pledgor, up to the amount of the due but unpaid Secured Recewvables If a Declared Default occurs,
dividends and other payments may not be distributed to the Pledgor unless such dividends and other
payments are specifically perrmitied by the terms and conditions of the Facilities Agreement at that
time

The Pledgor undertakes to refrain from any acts, which prejudice or are reasonably Dkely to
preyudice Pledgee’s nights anising 1n connection with this Agreement Save as may be perntted
under the Finance Documents, the Pledgor shall not

731 dispose of the Shares or create a Security over the Shares or Shares Rights,

7.3.2 amend (or enable the change of) the Constituting Documents of the Company in such
manner, which could adversely affect or restrict enforcement of the Pledge,

733 parucipate i increase {or condinonal increase) or decrease of registered capital of the
Company, issuing of new shares of the Company or enable an increase or a decrease of
regstered capital of the Company,

7.34 decide on or enable adoption of a decision on change of Company s legal form

In case of transfer of the Shares, the Pledge shall extend to the transferee of Shares This prowvision
shall be without prejudice to the restrictions provided for under any of the Finance Documents

In case of change of legal form of the Company, the Pledgor agrees 10

751 exercise the right to acquire such interest at least 1n the ratio corresponding to the Pledgor’s
participation in the registered capital of the Company as at the date of this Agreement
(unless the Pledgee agrees otherwise in advance in wnung) and promptly mform the
Pledgee n writing of the acquisition of such interest,

75.2 submut to the Pledgee necessary documents evidencing the acquisition of such interest by
the Pledgor as well as any documents reasonably required by the Pledgee in order to enter
mto a pledge agreement in respect of such nterest,
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create a first ranking pledge over 1ts interest 1n the Company in favour of the Pledgee under
terms which are commercially substantially the same terms as the terms of this Agreement
and i accordance with the Agreed Secunty Principles, and that within five (5) Business
days of the effective date of the change of Company’s legal form, as agreed 1n accordance
with the provisions of Section 289 et seq of the Commercial Code, but wath the exciusion
of the provision 1if the Secuon 292 (5) of the Commercial Code, while the Pledgor shall
represent the obliged party (in Slovak zawviazana strana) and the Pledgee the entitled party
(in Stovak oprdvnend stiana) This provision shall be without prejudice to the restnctions
provided for under any of the Finance Documents

Should the laws applicable 10 this Agreement change during the term hereof enabhing enforcement
of the Pledge otherwise than provided in clause 10 (Enforcemenr of the Pledge), the Pledgor agrees
that, subject to the Agreed Secunty Principles, within twenty (20) Business Days of publicanion of
the amended laws 1n the collection of laws of the Slovak Republic 1t will conclude, based on a
written request by the Pledgee, an amendment to this Agreement in a form required by the Pledgee
so that the Pledgee be authonised to exercise the new method of Pledge enforcement

FURTHER OBLIGATIONS OF THE PLEDGOR

Pledgor’s obligations

Dunng the term of this Agreement, the Pledgor undertakes

811

814

without restncting the obhigations under clause 7 (Exercise of Rights Attached to Shares
and Changes 1n Shares) 10 noufy the Pledgee within ien (10) Business Days since the
moment of creation of any Secunty created over the Shares or the Shares Rights in addition
to the Pledge,

clearly and legibly indicate 1n 1ts books any and all nghts created in favour of the Pledgee
hereby,

tolerate enforcement of the Pledge pursuant to clause 10 (Enforcentent of the Pledge) in
case of such enforcement and deliver to the Pledgee or other persons designated by the
Pledgee any and all infonmation and documentation and provide further assistance so that
the Pledge enforcement 1s successful and produces the highest proceeds, and

within ten (10) Business Days of amendment of 1ts Constituting Documents send to the
Pledgee new and restated version of the amended Constituting Documents 1f the amended
provisions of the Constituting Document have an adverse effect on the Pledge and/or the
existence of the Shares

AMENDMENTS

This Agreement can be changed only by way of a written amendment signed by all the Parties
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ENFORCEMENT OF PLEDGE

Upon occurrence of a Declared Default the Pledgee 1s entitled to satisfy its due Secured Receivables
(or any part thereof) by enforcing the Pledge over the Shares and may

1011 sel any or all of the Shares through a licensed broker selected by the Pledgee at 1ts sole
discretion or the Pledgee 1n 1ts capacity of a hcensed broker, pursuant to section 51 (5} and
(7 of the Securtties Act and 151a et seq of the Civil Code,

1012 use any permitted enforcement of Shares Rights 10 satisfy the Secured Receivables

Upon occurrence of Declared Defauli the Pledgee shall be entitled to enforce the Pledge over Shares
Rights 1n any way perimtied by the legal regulations applicable at the ume of enforcement In
particular, the Pledgee 1s entitled to sell all or any part of the Shares Rights to any person or n
public auction but, 1n any event. always subject to the serving on the Pledgor a notice of
enforcement pursuant 1o section 1511 of the Civil Code In such case the Pledgee shall

1021 when selling the Shares Rights otherwase than 1n public auction, exercise due care (in
Slovak® ndlezua starosthvost) wath an aim to achieve the sale of the Shares Rights (or any
part of it, when selling 1n parts) for a pnce, which would normally be achieved in the sate
of the same or comparable assets under comparable conditions at the ime and place of sale
of the Shares Rights, 1n accordance wath section 151m (8) of the Civil Code,

1022 ensure that the Pledgor be notified of the method of the sale 1n the notice of enforcement,
and

1023 notfy the Pledgor of the results of such sale specifying (1) sale price of the Shares Rights
(or any part of 1t 1f sold 1n parts), (1) way of profit distribution, and (11) amount of the total
sale pnice and otherwase noufy the Pledgor in accordance with Section 151m(7) and
151m(9) of the Civil Code

The Pledgee shall be enutled 1o enforce the Pledge to satisfy all or any of the Secured Receivables
1n any manner permitted by the legal regulations applhicable at the time of enforcement The Pledgee
shall have the night to change, at any time, the manner of enforcement of the Pledge at its own
discretion and, 1f appropnate, repeatedly. A wnitten notice need not be given to the Pledgor of the
commencement of the enforcement of the Pledge, or the manner of the enforcement, or any change
to the manner of the enforcement of the Piedge After the finahsing of the enforcement of the
Pledge, the Pledgee shall however inform the Pledgor on the amount of the proceeds reahsed by
the Pledge enforcement and a calculation of use of such proceeds by the Pledgee, 1n accordance
with Section 151m{7) and 151m(9) of the Civil Code

Despite any disclosure nghts the Pledgee may have under the Finance Document, the Pledgee and
the licensed broker shall be entitled to, afier occurrence of a Declared Default, disclose any matters
or facts relating to the enforcement of the Pledge, the Shares or any part thereof (including any
confidential information) to any person expressing an mnterest to acquire the Shares or any part
thereof bemng sold in the process of the enforcement of the Pledge provided, however, that 1f the
information concerned 1s not in public domain at the time of 1ts disclosure by the Pledgee or the
licensed broker (as applicable), the Pledgee or the licensed broker (as applicable) must ensure that
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addressee of such nformation 1s either subject to statutory confidentiahity duty or agrees in wriling
with the Pledgee or the licensed broker (as applicable) to keep the disclosed information
confidential )

PROTECTION OF THE PLEDGE

Continuing security

The Pledge 1s a continuing security and will remain n full force and effect as a continuing secunity
unt the Senor Discharge Date unless released earlier by the Pledgee

Subject only to clause 51 above no pan of the Pledge from time to ume constituted by this
Agreement will be considered satsfied or discharged by any intermedsate payment, discharge or
satisfaction of Secured Receivables

Addironal security

The Pledge constituted under this Agreement 1s not, and would not be, n any way prejudiced by
any other secunity or any other rights now or subsequentty held by the Pledgee or any other Secured
Parties, which secure or would secure any of the Secured Receivables

No disposal in erdinary course of business

No disposal of the Shares, Shares Raghts or any part thereof by the Pledgor may be regarded as a
transfer of the Shares, Shares Rights or the relevant part thereof n the ordinary course of the
Pledgor’s business within the meaning of section 151h of the Civil Code

SET-OFF AND USE OF PROCEEDS

Currency Exchange

If the purchase price for sale of Shares or any other revenues hereunder 1s denominated in a currency
other than the currency of the Secured Receivables, the Pledgee 1tself shall provide for conversion
of the received funds to the currency of the Secured Receivables up to the amount required for
payment of the Secured Receivables, using the reference exchange rate according to the provisions
of 16 8 and 16 9 of the Intercreditor Agreement

Set-off

The Pledgee may set-off any matured obligation due from the Pledgor under this Agreement (to the
extent owed 1o the Pledgee) aganst any matured obhigation of the Pledgee due to the Pledgor, in
accordance with the provision of 33 of the Factliues Agreement

Use of Proceeds

The Pledgee agrees to use any monies received under this Agreement as a result of enforcement of
the Pledge, as set out 1n the Intercreditor Agreement The Pledgee shall surrender any surplus to the
Pledgor

12
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Power of Attorney

The Pledgee may, to its sole discretion assign 1ts rights under applicable laws or this Agreement to
any third party or authonze a third parnty to perform any activities associated with these nghts
subject to and 1n accordance with the terms of, the Intercreditor Agreement Without prejudice to
par 151m (6) of the Civil Code, the Pledgor confirms that

1241 all awthonisations of the licensed broker to sell the Shares or any part thereof 1n accordance
with this Agreement are deemed 10 be incorporated 1o the terms of the statutory power of
attorney granted to the Pledgee 1in connection with the sale of the Shares or any part thereof
under Section 151m(6) of the Civil Code,

124 2 when selling the Shares or any part thereof, the hicensed broker shall have the nght 1o give
any nstructions and take whatever action vis-d-vis any person in respect of the Shares
which are necessary for the enforcement of the Pledge over the Shares or any part thereof
as validly and effectively as 1f the Pledgor itself was giving such instructions or taking such
actions

SEVERABILITY AND NON-ASSIGNMENT

Severability

Should any of the provisions hereof be or become 1llegal, invalid or unenforceable m any respect,
it shall be without prejudice to the legahty, validity or enforceability of the remaining provisions
of thus Agreement Any provision found to be illegal, invalid or unenforceable will be deemed 10
have been replaced by a provision with the economic purpose closest to that of the illegal, invalid
or unenforceable provision

Assignment

Without pnor wnitten consent of the Pledgee, the Pledgor 1s not entitled to transfer/assign any of its
rights/claims/obligations under this Agreement

NOTICES

Each commumecation to be made under or 1n connection with this Agreement shall be made 1n
accorda-ice with clause 22 of the Intercreditor Agreement

FINAL PROVISIONS

Lunguage

This Agreement 1s executed 1n Enghish language version, except for parts of schedules 1 through
schedule 3 which are also in Slovak language and the schedule 4 1s only 1n Slovak language

Counterparts

This Agreement 15 executed in four (4) counterparis

13
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Remedies and Waivers

No failure to exercise, nor any delay in exercising, on the part of any Finance Party or Secured
Party, any nght or remedy under a Finance Document shall operate as a warver of any such nght
or remedy or constitute an election to affirm any Finance Document No election 1o affirm any
Finance Document on the part of any Finance Party or Sccured Party shall be effective unless 1t 1s
in wniting No single or partial exercise of any nght or remedy shall prevent any further or other
exercise or the exercise of any other nght or remedy The nghts and remedies provided 1n each
Finance Document are cumulative and not exclusive of any rights or remedies provided by law

Law and Jurisdiction

This Agreement shall be governed by and interpreted and construed in accordance with the laws of
the Stovak Republic notwithstanding any conflict-rules of the legal order

Any dispute ansing under this Agreement or 1n connection herewith (including disputes regarding
the existence, vahdity, interpretation, breach or termunation of this Agreement or consequences of
its invalidity) will be submitted for decision to a Slovak court having junsdiction However, it does
not prevent the Pledgee from taking proceedings relating to a dispute 1n any other courts with
junsdicton To the extent allowed by law, the Pledgee may take concurrent proceedings m any
number of junisdictions

The Paruies hereby represent that the Pledgee offered to the Pledgor an irrevocable proposal to
conclude an arbitranon agreement n accordance with the provision of Section 93b of the Slovak
Banking Act and the Pledgor hereby confirms that such proposal has been refused by the Pledgor

Final Provisions

The Parties declare that they have carefully read and understood the content of this Agreement and
that the same 15 the expression of their true and free will, free of any errors of judgment, mn witness
whereof they have executed this Agreement by attaching their signatures below




SCHEDULE 1
PLEDGE ENDORSEMENT

ENGLISH VERSION

Gerlach UK Holdco 2 Limited, a company organized and existing under the laws of England, registered
with the Companies House under number 09566127, having its registered office at Laurence Pountney Hill,
London EC4R OHH, UK, as the pledgor, hereby unconditionally provides this share certificate to be
pledged for the purpose of creating and perfecting the pledge by way of endorsing the share
certificate i favour of UniCredit Bank Czech Republic and Slovakia, a.s., whose registered office 1s at
Jeletavskd 1525/1. Praha 4 - Michle, 14092, Czech Repubhe, 1denufication No 649 48 242, acting through
UniCredit Bank Czech Republic and Slovakia, a.s., pobofka zahramifue) banky, whose registered
office 15 at Sancova 1/A, Bratislava 813 33, Identification No 47 251 336, as the pledgee

In[e]. on[e]

for and on behalf of Gerlach UK Holdco 2 Lumted — as Pledgor

Name [e]

Title {]




SLOVAK VERSION

Gerlach UK Holdco 2 Limited, spolo¢nost’ zaloZena a existujuca podl'a prava Spojeneho kralovsiva
vel'ke) Bntédnie a Severného irska, so sidlom Laurence Pountney Hill, Londyn EC4R OHH, Spojené
kralovsivo Vel'ke; Britdme a Severného irska zamsand v Regisin spolotnosu (Companies House),
\dentifikatné &islo spolognosti 09566127, ako zaloZca, tymto zéloznym rubopisom za dfelom znadema
a vzmku zdloZného priva ddva tito akeiu bezpodmiene&ne na zaloZente, na rad UniCredit Bank Czech

zalozneho veritel'a

V [#] dia[e]

Za Gerlach UK Holdco 2 Limited — ako ZaloZca

Meno [e]
Funkcia [+]

Republic and Slovakia, a.s. so sidlom Zeletayska 1525/1. Praha 4 - Michle. 14092, Ceska republiha. 1CO
649 48 242 konajtica prostredmcivom svoje) pobocky UniCredit Bank Czech Republic and Slovakia,
a.s., pobotka zabraninej banky, so sidlom Sancova /A, Brauslava 813 33, ICO 47 251 336, ako
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SCHEDULE 2
CONFIRMATION ON THE CONTENT OF AGREEMENT ON PLEDGE OF SHARES
DATED {s]

ENGLISH VERSION

BUSINESS NAME AND SEAT OF PLEDGOR:

Gerlach UK Holdco 2 Limited, a company orgamzed and existing under the laws of England,
remstered with the Compames Mouse under number 09566127, having 1is registered office at
Laurence Pountney Hill, London EC4R OHH, UK, as the pledgor (the “Pledgor™)

IDENTIFICATION NUMBER OF PLEDGOR:
the foreign 1dentification number (ZIC) of the Pledgor 1s not assigned,

DEFINITION OF PLEDGED SHARES, TYPE AND FORM OF SHARES, BUSINESS
NAME AND SEAT OF THE ISSUER:

5 (five), shares, 1ssued as shares certificates, 1ssued on 2 June 2015, numbers 1 to 5, in the form of
paper share certificates, registered 1n name, with a nominal value of EUR 5,000.00 per share, 1ssued
by Gerlach Bidco, a.s., a company incorporated in Slovakia, whose registered office 15 at Pnbinova
4,811 09 Brauslava, Slovakia, ldennfication No 47 257 814, registered 1n the Commercial Regster
maintained by the District Court Brauslava I, section Sa, File No 6155/B

BUSINESS NAME AND SEAT OF THE PLEDGEE:

UniCredit Bank Czech Republic and Slovakia, a.s., a bank incorporated i Czech Republic,
whose registered office 15 at Zeletavskd 1525/1. Praha 4 - Michle, 14092, Czech Republic,
Idenufication No 649 48 242, registered 1n the Commercial Register maintained by the Municipal
Court 1n Prague, file B 3608, acting through UniCredit Bank Czech Republic and Slovakia, a.s.,
pobodka zahramine] banky, a branch office organized and existing under the laws of Slovzkia,
whose registered office 15 at Sancova 1/A, Branslava 813 33, Idenuficaion No 47 251 336.
registered n the Commercial Register maintaned by the District Court Brauslava 1, section Po, file
2310/B, as pledgee (the “Pledgee ")

IDENTIFICATION NUMBER OF PLEDGEE:
47251336
NUMBER OR VOLUME OF SHARES, NOMINAL VALUE OF SHARES:

shares, 1ssued as shares certificates, in the form of paper share certificates, registered in name, with
a nomnal value of EUR 5,000.00 per share

THE AMOUNT OF RECEIVABLE FOR WHICH THE CONTRACTUAL PLEDGE
RIGHT WAS CREATED OR THE MAXIMUM AMOUNT OF SECURITY TO WHICH




THE RECEIVABLE IS SECURED, MATURITY PERIOD AND CURRENCY IN WHICH

THE RECEIVABLE 1S EXPRESSED:

the maximum principal amount of the Secured Receivables 1s EUR [300,000,000.00] (in words

three hundred mlhion euro)

Matunty [e] years [after the utilisation] of the loan /1 e the date [DD/MM/YYYY] The currency

of the receivable 15 euro

The Pledgee and Pledgor hereby declare that the Agreement which 1s for the purpose of registration of
pledge over the share certificates 1n the Central Depository of Securities of the Slovak Republic replaced
by this writien confirmation 1s as of the date of order for registering pledge night vahd and effective

For and on behalf of

GERLACH UK HOLDCO 2 LIMITED
as Pledgor

Date

Place

For and on behalf of

UniCredit Bank Czech Republic and Slovakia,
a.s. acting through UniCredit Bank Czech

Republic and Slovakia, a.s., pobolka
zahrami&nej banky

as Pledgee

Date

Place

For and on behalf of

UniCredit Bank Czech Republic and
Slovakia, a.s. actng through UniCredit Bank
Czech Republic and Slovakia, a.s., pobodka
zahranitnej banky

as Pledgee

Date

Place

Name

Thitle

Name

Tile

Name

Title




SLOVAK VERSION
Pisomné potvrdenie o obsahu Zmluvy o zriadeni ziloZného priva k akciim zo diia [e]
OBCHODNE MENQ ALEBO NAZOV A SiDLO ZALOZCU:

Gerlach UK Holdco 2 Limited, spolonost’ zalozend a existyjiica podfa prdva Spojeného
kralovstva Vel'ke) Britanmie a Severmého Irska, so sidlom Laurence Pouniney Hill, Londyn EC4R
OHH. Spojené krdlovsivo Vel'ke) Bntdmie a Severného frska zapisand v Registri spolo&nosti
(Compantes House), identifikaéne ¢islo spolonostt 09566127, aho zdloZca (dale) len WLiloZca™)

IDENTIFIKACNE CiSLO ZALOZCU:
zahrami¢ne identifikacné &isto (ZIC) nebolo prdelené,

OZNACENIE ZALOZENKHO CP, OBSAHUJUCE DRUH CP, OBCHODNE MENO
ALEBO NAZOV A SiDLO EMITENTA:

5 (pat") kusov listmnych aketi. vydanych dna 2 jona 2015, ¢isla | aZ 5 emitovanych na meno, s
nominalnou hodnotou 5.000,00,- EUR na akciu, eritovanych spolotnostou Gerlach Bidco, a.s.,
spoloénost’ zalozenéd v Slovenske) repubhike, so sidlom Pnbinova 4, 811 09 Branslava, Slovenska
republika, ICO 47 257 814, zapisana v Obchodnom registr: Okresného sidu Branslava 1, Oddiel
Sa, Vlozka & 6155/B

OBCHODNE MENO ALEBO NAZOV A SiDLO ZALOZNEHO VERITELA:

UniCredit Bank Czech Republic and Slovakia, a.s., banka zaloZzena v Ceshe) republike. so
sidlom Zeletavska 1525/1. Praha 4 - Michle. 14092, Ceska republika. 1CO 649 48 242, zapisana v
Obchodnom registn Mestského sudu v Prahe, pod B 3608, konajuca prostrednictvom svojej
pobotky UmCredit Bank Czech Republic and Slovakia, a.s., pobodka zahraniénej banky,
pobocka zaloZend a existujuca podla prava Siovenshe) republiky so sidlom Sancovia i/A, Brauslava
813 33. 1ICO 47 251 336, zapisane] v Obchodnom registn Okresného sudu Bratislava [, oddiel Po,
vlozka 2310/B. ako zalozny venitel’ (d'alej len . ZaloZuy veritel™)

IDENTIFIKACNE ¢iSLO ZALOZNEHO VERITELA:
47 251 336
OBJEM ALEBO MNOZSTVO CP, MENOVITA HODNOTA CP:

5 (par) kusov hstnnych aketi, emitovanych na meno, s nominalnou hodnotou 5 000,00,- EUR na
akciu

VY$KA POHCADAVKY, PRE KTORU SA ZMLUVNE ZALOZNE PRAVO ZRIADILO
ALEBO NAJVYSSIA HODNOTA ISTINY DO KTOREJ SA POHLEADAVKA
ZABEZPECUIJE, DOBU JEJ SPLATNOSTI A MENU V KTOREJ JE POHLADAVKA
VYJADRENA:

najvyssia hodnota 1stiny Zabezpe&enych pohladavok je 300.000.000,00 EUR (slovom tnsto
milidnov eur)




Splatnost’. [#] rokov od vyplatema Giveru v zmysle Uverove} zmluvy/ teda dita [DD/MM/RRRR].
Mena pohl'adavky je euro

7ilozca a Zalozny ventel' tymto vyhlasui. ze Zmluva, ktora je pre udely regisirécie zalozneho prava
k listnnym akciam v Centralnom depozitdn cennych papierov Slovenskej republiky nahradend tymto
pisomnym potvrdenim Je ku ditu podania prikazu na registraciu vzniku zalozného prava platnd a G&inna.

V mene

GERLACH UK HOLDCO 2 LIMITED
ako ziloZca

Datum

Miesto

V mene

UniCredit Bank Czech Republic and Slovakia,
a.s konajitca prostredtnicvom UmiCredit Bank
Czech Republic and Slovakia, a.s., pobodka
zahranitnej banky
ako zalozny ventel’

Ditum

Miesto

V mene

UniCredit Bank Czech Republic and Slovakia,
a.s. konajiica prostrednictvom UniCredit Bank
Czech Republic and Slovakia, a.s., pobotka
zahraniénej banky
aho zaloZny veritel

Détum

Miesto-

Meno

Funkcia

Meno

Funkcia

Meno

Funkcia.
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SCHEDULE 3

REGISTRATION CERTIFICATE REQUIREMENTS

Pledgor
Name

Registered office

Identification number
Pledgee

Name

Registered Office
Identificaion number

Collateral:

Secured claim:

Maximum amount of principal:

Mat, nty:

ENGLISH VERSION

Gerlach UK Holdco 2 Limited

Laurence Pountney Hill, London EC4R OHH, Umted
Kingdom

09566127

UmCredn Bank Czech Republic and Slovakia, a s acting
through UmCredit Bank Czech Repubhc and Slovakia, a s,
pobo&ka zahraménej banky

Sancova 1/A. Bratislava 813 33, Slovak Republic
47 251 336

all the pledgor s nghts, as shareholder, on monetary fulfilment
towards the company Gerlach Bidco, a.s., 1D No 47 257 814
within the meaning of the defimtion of "Shares Rights” as
provided for in clause 1 of the pledge agreement dated [#] and
entered mto between UniCredit Bank Czech Republic and
Slovakia, a.s. acting through UniCredit Bank Czech
Republic and Slovakia, a.s., pobotka zahranifnej banky as
pledgee and Gerlach UK Holdco 2 Limited as pledgor

all existing and future recetvables within the meamng of the
defimtion of the “Secured Receivables’ as provided for in
clause 1 of the pledge agreement dated [#] and entered nto
between UniCredit Bank Czech Republic and Slovakia, a.s.
acting through UniCredit Bank Czech Republic and
Slovakia, a.s., pobotka zahraménej banky as pledgee and
Gerlach UK Holdco 2 Limited as pledgor

EUR 300,000,000 (in words three hundred mullion euro)

{intentionally left blank]
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Ziloica:
Meno

Sidlo

ICO

Ziloiny veritel™

Meno

Zabezpedené pohPaddvky:

SLOVAK VERSION

Gerlach UK Holdco 2 Limited

Laurence Pountney Hill, London EC4R OHH, Spojené
kralovstvo Velke) Bntame a Severného irska

09566127

UmiCredit Bank Czech Republic and Slovakia, a s konajiica
prostrednictvom UniCredit Bank Czech Republic and
Slovalia. a s . pobotka zahraminej banky

Sancovéa I/A, Brauslava 813 33, Slovenska repubhka
47 251 336

vietky priva zdloZcu. ako akciondra na peitazné plneme vo&
spolo¢nosti Gerlach Bidco, a.s., 1CO 47 257 814, v zmysle
definicie poymu “Prdva akciondra™ (Shares Rights) uvedene) v
¢lanku | zmluvy o znadem: zéloiného priva k akcidam
(Agreement on pledge of shares) v spolonosu Gerlach
Bidco, a.s. uzatvoreng] dia [e] medzt spolofnostou
UniCredit Bank Czech Republic and Slovakia, as.
konajicou prostrednictvom  UniCredit Bank Czech
Republic and Slovakia, a.s., pobotka zahraniéne; banky
ako zéloznym venitelom a spolo¢nostou Gerlach UK Holdco
2 Limited aho ziloZcom,

viethy easstuyiice a budice pohladavky v zmysle definicie
.Zabezpetené Pohl'adivhy” (Secured Receivables) uvedene)
v ¢lanku | zmluvy o znadeni zilozného priva k akciam
(Agreement on pledge of shares) v spolonosti Gerlach
Bidco, a.s. uzatvoreney dia [e] medz: spolotmostou
UniCredit Bank Czech Republic and Slovakia, a.s.
kona)tce) prostrednictvom UmCredit Bank Czech Republic
and Slovakia, a.s., pobotka zahranifnej banky ako
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Najvy$iia hodnota 1stiny:

Splatnost’:

zaloZnym veritel'om a spolo¢nost'ou Gerlach UK Holdeo 2

Limited ako zaloZzcom
300.000.000,00 EUR (slovom. tnisto mihonov euro)

[zémerne ponechané prézdne]
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SCHEDVULE 4
HAND OVER PROTOCOL

¢ UniCredit Bank

Protokol o edovzdani a prevzati listinnych cennych papierov
v stvislosti so Zmluvou o zaloZeni cennych papierov & |*]
zo dila |*|

Odovzdavajici (zdloZea):

Gerlach UK Holdco 2 Limited, so s’idlom Laurence Pountney Hill, Londyn EC4R OHH, Spojené
sralovstvo Velke) Britanie a Severného irska . ICO 09566127
zapisany v Registri spolo¢nosti (Companies House)

{(daley len odovzdavartict)

Preberajiici (ziloZny verttel):

UniCredit Bank Czech Republic and Slovakia, a.s.. Zeletavsha 1525/1, 140 92 Praha 4 — Michle, Ceska
republika, 1C 649 48 242, zapisané v obchodnom registn vedenom Mestskym sidom v Prahe pod sp
7nachou B 3608,

organizacna zlozha

UniCredit Bank Czech Republic and Slovakia, a.s., pobotka zahranitnej banky, Sancova 1/A, 813 33
Brauslava. Slovenska republika. ICO 47 251 336, zapisana v obchodnom registn vedenom Okresnym
sidom Brauslava |, oddiel Po vlozka &isto 2310/B(dalej len ,preberajici')
obchodné miesto preberajiceho {*] v [*], adresa [*] PSC [*]

¢ tel fax
(daley len preberayici)

Predmet odovzddvania

1 _Identfikicia cenného papiera:
druh cenného papiera | Lishnnd akeia
forma cenného papiera_| Na meno
s menovitou hodnotou | 5.000,00,- EUR
¢1selné oznafeme: | | a2 3
ermitent: | Gerlach Bidce, a.s.; Pnbinova 4, 811 09 Bratislava, Slovenska republika;
iICO 47257814
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“ra

Celkhovy potet odovzdévanych a preberanych cennych paperov 5
Celkova menovitd hodnota odovzdévanych a preberanych cennych papierov 25 000 EUR

Odovzdavayict a preberajici podpisom tohto protoholu potvrdzuju 2e odovzdévajuci odovzdal
preberajicemu a preberajici prevzal od odovzdava)lceho listinné cenné paprere tpecifihované vyidie
v stlade so Zmluvou o zaloZeni cennych papierov ¢ [*] uzavretey dha[*] medz1 Gerlach UK Holdco 2
Limited a UmCredit Bank Czech Republic and Slovakia, a s konajicou prostredmctvom UmCredit
Bank Czech Republic and Slovakia, as pobo&ka zahramiiney banky [*V3etky odovzddvané istinné

cenné papiere st opatrené zaloznym rubopisom v zneni Gerlach UK Holdco 2 Limited, spolocnost’

-alozend a existupuca podia prava Spojeného krdfovstva Velkey Britdme a Severného Irska, so sidlom
Laurence Pountney Hill, Londyn EC4R OHH, Spojené krdlovsivo Velkey Britdme a Severného Irska
zapisand v Registit spolocnosti (Compames House), idennfikacné &islo spolocnosnt 09566127 ako
zdlozca, rymio zdloinym rubopisom za ucelom ziiadema a vimiku zdloiného prava ddva nito akcru
bezpodmienecne na zalofente, nu 1ad UmiCredit Bank Czech Repubiic and Slovakia, a s . so sidlom
Zeletavske 1525/1, Praha 4 - Michle, 14092, Ceska republika, ICO 649 48 242, kongptica
prostredmicivom  svojey pobocky UmiCredit Bank (zech Republic and Slovakia, as, pobocka
~ahramcne; banky. so sidlom Sancovi 1/A, Bransiava 813 33, ICO 47 251 336, ako zdloiného vervela
“ v sulade s podmienkam zdlozne) zmluvy ]

Tento protokol je vyhotoveny v 3tyroch exempldroch. dva pre kazdu stranu

V Bratislave, dfia

V mene preberajiceho: V mene odovzdavajiiceho:
UniCredit Bank Czech Republic and Slovakia, a.s, Gerlach UK Holdco 2 Limited
poboéka zahramiénej banky, Bratislava

Podpis Podpis

Podpis Podpis
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SIGNATURES

For and on behalf of
GERLACH UK HOLDCO 2 LIMITED

as Pledgor

Dale 24 August 2015

Place Bratislava

For and on behalf of

UniCredit Bank Czech Republic and Slovakia,
as. acting through UniCredit Bank Czech
Republic and Slovakia, a.s., pobo&ka
zahrani¥ne) banky

as Pledgee

Date 24 August 2013

Place Branslava

For and on behalf of

UniCredit Bank Czech Republic and
Slovakia, a.s. acting through UniCredit Bank
Czech Repubhlic and Slovakia, a.s., pobofka
zahranitnej banky

as Pledgez

Date 24 August 2015

Place Branslava

under power of attomey
Allen & Overy Bratislava, sro

Name Matis Kudlak

Title Executive Director

Name Ing Matug Takac

Title under power of attomey

Name/ Ing Stefan Brychia

Title under power of attorney
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OSVEDCENIE

o pravosti podpisu

Podl'a knihy osvedtovama pravosti podpisov osvedéujem pravost’ podpisu. Ing. Mati$ Tak4é&, datum narodenta
9.1.1979, r ¢ 790109/6192, bytom Bratislava, RepaSského 3175/12, ktorého(e)) totoZnost' som zistil{a)
zakonnym spdsobom, spdsob zistema totoZnost: platny doklad totoZnosts - dradny doklad. Obéansky preukaz,
séna a/alebo Cisto EAS527922, ktory(4) podpis na histine uznal(a) za svoj vlastny Centralny register osvedéenych
podpisov pridelt] podpisu poradové ¢islo O 564902/2015

Bratislava dna 24 8 2015

OSVEDCENIE

0 pravost! podpisu

PodTa knihy osved¢ovama pravost podpisov osvedéujem pravost’ podpisu Ing, Stefan Brychta, ddtum narodenia
10.10.1974, r ¢ 741010/7760, bytom Bratislava, Tupého 12417/23, ktorého(e)) totoZnost’ som zistii(a)
zakonnym spdsobom, spdsob zistenia totoZnosti platny doklad totoZnost: - iiradny doklad Obgiansky preukaz,
seria a/alebo tislo EB706816, ktory(4) podpis na listine uznal(a) za svoj vlastny Centralny register osved&enych
podpisov prideh] podpisu poradove éislo O 564903/2015

Braustava dia 24 8 2015




OSVEDCENIE

o pravosti podpisu

PodP'a knihy osved&ovania pravosts podpisov osvedéujem pravost’ podpisu Mati$ Kudl4k, ditum narodenia
20.12.1980, r ¢ 801220/9051, bytom Bratislava, Podunajsk4 12484731, ktorého(e)) totoZnost’ som zistil(a)
zakonnym spdsobom, spdsob zistenia totoznost platny doklad totoZnosts - Gradny doklad ObcCiansky preukaz,
seria a/alebo &isto EB 752190, ktory(a) lisunu predo mnou viastnoruéne podpisal(a). Centralny regsster
osvedtenych podpisov pridelil podpisu poradove ¢islo O 566422/2015

Bratislava dha 24 8 2015

Upozornenie' Notar legahziciou
neosvedéuje pravdivost' skutognosty
uvadzanych v hsune (§58 ods 4
Notarskeho poradiu)




