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Authentication of Instrument

Certification statement: | CERTIFY THAT SAVE FOR MATERIAL REDACTED PURSUANT
TO S$.859G OF THE COMPANIES ACT 2006 THE ELECTRONIC
COPY INSTRUMENT DELIVERED AS PART OF THIS APPLICATION
FOR REGISTRATION IS A CORRECT COPY OF THE ORIGINAL
INSTRUMENT.

Certified by: BRODIES LLP
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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 139238

Charge code: SC13 9238 0008

The Registrar of Companies for Scotland hereby certifies that a charge
dated 27th November 2020 and created by CLYDE BERGEMANN
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 23rd December 2020 .

Given at Companies House, Edinburgh on 23rd December 2020

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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Exeeution version

AGREEMENT FOR REGISTERED PLEDGE AND FINANCIAL PLEDGE OVER SHARES
' OFGCLYDE BERGEMANN POLSKASP.Z Q.0

dated 27 November 2020
betwaen

CLYDE BERGEMANN LIMITED
acting as the Pledgor

and

COMMERZBANK FINANGE 8 COVERED BOND S.A.
acting as the Pledgee
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. THIS AGREEMENT FOR REGISTERED PLEDGE AND FINANGIAL PLEDGE OVER SHARES OF CLYDE
 BERGEMANN POLSKA SP. Z 0.0 ig dated 27 Novermnber 2020 and: miade in Warsaw between:
SR N

Elyde Bergemann Limited, 2 company dulyincorporated under the laws of Scottand, with itsregistered
siddress-at 47 Broad _St_reét, Bridgeton, Glasgow, G40 2GR, Stotland, ‘Gréal Britain, under company
70, 8C139238 {the “Pladgory;, duly répresénted by Stefan Feliniak —attarney-in-fact; and
Gommerzbank Finance & Covered Bond S.A., a bank duly ncorporated under the faws of the Graid

Duchy of Luxembairg, having its registeréd offivs. at 25, Rue Edward Stefchen, L-2540 Liembotirg,

~Grand Duchy of Luxembourg, registered with the Luxembourg Register of Commerce and Gompanies.

under number B30469 {the "Pledgee”), duly represented by Marcin Nowak — attorney-in-fact,
{each a"Party" and jointly the "Parties™); '

WHEREAS

Ay

®)

w©y -

Pursuant fo a; U8, $ 30 0o, DDO mu[tacurrency ietter of credit facshty agreement dated 23 November
2020, hetwish, arnong others, Clyde Bergermann Power Group, LLE as company, the entifies listed

. thereir-as oFiginal borrowers; the entities listed: therem including the Cottipany, as criginal guarantors,

Commetzbank Aktrengesei!schafi as bookrinner and imahdated lead srranger; the finaricial institufions’
listed therein as original lenders {the "Lenders") and the Pledgee as agent ("Agent’y.and as secunty
agent (the "Security Agent”) (ihe “Fagilities Agreement”).

041.23 Noveriber 2020, amang others, Georgenbdch Company Lsmlied as parent Clyde. Bergemann
Power Group, LLG, the Secirity Agent the Agent and-the Lenders entered into an intercreditor
agreemient relating o the Facilities Agreement {the “Intercreditor Agraement”).

The execution of this Agreement is required as security for all réceivables of the Pledgee towards
the Company under Clause 17.2 (Parallel Debt (Covenant to pay the Security: Agent)) of the Intercreditor
Agreement including, for the: avoidancs of doubt any receivables'ofthe Fledges towards thie Compariy

. under Clatse 17.2 {Paralisl Debf (Covenant to'pay the Security Agent)y i)f the Intercreditor Agresment:

due to the extérsion of the Termination Date (ds defined n the  Fagilities Agreement) and/or the-
sstablishment of any Unicommitted Facility A (as défined Tn thie Facilities Agreement); in ¢ach case in
 accordance with the-terms of the Facilities. Agreament.

IT18 AGREED AS FOLLOWS:
IR
1.1

DEFINITIONS AND INTERPRETATION.

Definitions

Thithis Agreament

- “Agreement” irisdinis this agtesment for registered pledge-and financial pledge over shares:

“Appraiser’ means any of the foEIDWEng companiss; Pricewaterhouse: Coopers, Deloitte. & Tsucha;
KPMG, Accenture, Ernst & Young, McKinséy and any of their stictessors, assigness and their Polish

_ subsidiaries. {f for any reason none of the ahove: mishtioned companies would be ‘abile ar ready to-¢arry
. out the duties of the Appraiser under this Agreament, the Pledgee will have full diseiition in nommatlng
. a&ny other réspectable:and recoghized entity-asthe Appraiser

“Camemercial Companies Code” means the Commercial Campanaes Coda. dated 15 Beptember 2000
(uniforr text Dz.U. of 2020 item 1526 as amendsd}

“Company” means Clyde Bergemarnn Polska sp. -Z'c;,-a,,;a:campariy' -dij?y iric‘mf‘;ic;ra’re’d.-uh’de’r’ fh'e-'.FEWS

o "df"_i'—"dlan'd: with its'fe’g‘ister'ed Seat in 'T'y{;h"y, a’t iR Mhrafska 27 2&3-1{1{3 Tyc’h'y, P’oia’nd-,.NiP"Sé-?w’fS'Q»'_ﬁO_a




1.2

)

text Li,' Gf 2020 ltem ’103)

ns" an enfarcement notrce substantsaily in ths farm cf Schedule 4 Par& A

_Fmanma! P{edge" has the- rﬂeanmg givento itin Ciausr—* 2.2 (Fmancfaf P!edge)

'.-':_“New Shares“ means alf. shareﬂs i1 the share capltal of the: Cgmpany wh;ch the Pledgor acqu;res or
“giibstribes for after ihe date of ﬂ‘ns Agreement

_"Piedge Law" 'means the ac’( on togistared pledge and the padge reg;ster dated & December 1996

{unifarm text DUl of 201 8 ;tem 2017, as amended)

' "P]edges” means the Reglstered Piedge andthe F;nanual Pledge ;omily oF any of them a8 the. context '_
- redulras: : .

."’Registered Pledge has the: meanlng givern ta iti in Clause 2.1 (Reg:stered Pledge)

iSacired Clain™ means the pecuniary claim of the Pleci_n}ee towaids the Company. under Clatse 17,2
- {Parallel Debt (Covenani to pay the: SecuratyAgent}) of the Intarcreditor Agrestient, mcludmg, for thes:
o gyoidance of -doub, any pecumary clgim of the Pladgee towards the.Company Under: Clause 17.2

- AParallsl Debt {Covenant fo pay the Securftyﬂgenf)) of the'Interoreditor Agreement dise toihe axtension

of the Termination Date and/or the establishment: of any Uncommitted Facility A, ia pach case In

' acccrdance W|th tha terms of the Facl litieg Agreement

“Secunty F‘anod" means the pengd siartmg oni the date hereof and endmg O the da’te o which

' - the Secured Claim has been pald and dascharged m fu%l

*Sharas” means 160 shares m the: shafa capltal of the Campany, w;th the moinat \falue of PLN '% 000
- gach, held by the PEedgor at the da’fe of thls Agreement

Constmct;on L _ _
(a) . The pmvlsxaﬁs ln Cfause 12 (Cansiruci:on) cn‘ the Facmnes Agreement appiy to this Agfeement
ARy reference in thts Agfeement to: _ '
[ .' C?ausa” or “Schedule” s, infess & ccntrary |nd;ca’£|on appears, & reference to 4 clatise of
or scheduie tc: thig Agreemerst and : : _ :
:(a'i} - pmvasnon af Iaw is = reference to that proviston as: amended or rex enamted _
Terng def ned fn the Ente{credator Agfaement or, as applicable, in the: Faczhtaes Agreerﬂent have the E
o saEme meaning when tsed in this Agreemem : :
idy- Claiuse aﬁci Sc?ledu]e heaémgs are fcr ease of reference. oniy
(&) The recitals and Sehedulss form af integral part of this Agreenierit
2. PLEDGES _
by Registered P!edge s j_' . _ . . AR _
. The Plecégc}r haraby estabilshes in favour m‘ the: Piedgee a frrst rankmg reglsiered p[edge over
e Shares ag & secumy for the. repaymé'nt of the Secwad Claim: iy fe the maxnmum secured amount
- of UISD 76,000, 000 (me "Rag:stered Pladgs”).
20 Flnanma! Plgdga - o _
. The Piedgor hereby sstabifshas it favair of the Pl edgee = ﬁrst rankmg fing rzcial piscige Bver the: Shar :
a8 @ security fo_r_ the rapayment of the Secured Claim up to the maximinm secured amount.of USD
| . 75,000,080 (the "Financial Pledge”). .
233 Consent ' o _
" The P'I.édg'eé &ere-iijy axpfes‘sés' its ponsent to the establishinent of the Pledges.
AAZGIAETE

‘fb) : |




' REGISTRATIONS
34 . Notices to the Cumpany

. {&Ey CCWithin® 5 Busmess Days from the date hiereof, ihe Ptedgar shali fﬁliowmg to Amcle 18? § 1 of
anitorm - the Gommercial ‘Conipanies Code, notify the Company abat the exacufion of thig Agresment arid
“establishment of the Financial Pledge by delivering a duly comipleted notice substantially in the form of
Schedule 1 Part A (Form of Notice of Financial Pledgs Esfab}fshment} and attaching one copy of this
“Agreament. _ _ o
Jires or B
(bY - ‘Within 15, Busmess Days from ihe P!edgors recmpt of the relevat. regsstratton ceur‘cs décision 1o
: . registet the Registered Pledge in the pledge register fhe F’ledgor shall, following to Article 187 &1 of
1996 L the ‘Commerdial Cofipaniés Code, notify the Company about the establishment of the Registered
' : - Pladge: by delivéring a duly: completed notice substantialiy-in the form of Schedula 1 Part 8 (Form of
caﬁtéit " Notice of Registered Pledge Establishmenty and aftaching a copy of thi relevant raglsfraiscn gour’s
desisicn on registration of the Registered Fledge in the pledge register.

3.2 Awendments fo the share register and applications to the Natfonal Court Régister'

e 472 _ The Pledgor shall: |
L forthe [0) ensure that the Finandial. PEedge is: en’:ered into the share reg;ster of the Company,
e 172 o

: -{st'ens'ian' (i} . provide the Pledges with an ‘excerptfrom the share register of the Company cnnﬂrmmg that

crise i the entry of the Financial Pledge has been duly made thersto; _ _ _
o (i) enstre hat the shareholders list of the Company s duly amended in a ‘way 1o ‘confirm
o vehich ‘the establishmerit of the: Financial Pledge and the Pledgee’s right to exercise voting rights;

(W) - ensiire that the amended shareholdsts list of the Company is duly filed (including by dispatch

Nt 00.(}- ~ofd regastered mail) w;th the Nahona] Cnurt Register;-and
' {vy - provide the Piecigea wﬁh the ccpy of an application to the National Cgurt Reglste; confirming
that'the amended sharehotders fist &f the Gotripany has been duty fi led wuth the National Court
o Register-and that the refevant cotif fees hiave besn pafd i £l
in gach case Within 15 Business Days from the date heceof..
(B The Pledgor shall: o
statise of ) L
_ i} srisure that the Reglstered Pledgs is entered into the share register of the. Compaﬁy,
(i) provide the Pladgee with an excerpt tior the share register of the Cempany CORRFMG
“the éntry of the Registered Pladge: has been-duly made thereto; _
lave the - L ' _ o
ave (ily - ensure that thie shareholder - list of the Company s dily amended ~and confinms
“thie estabiishment of the Registeted Pledge and the Pledgee’s right to exersise voling rights;
(v} ‘enstre that the amended sharghiolder st of the Gompany:shall be duly filed: {including by
digpatch of - reg;stered manl) w1th the Natzonal Court Ragister; and _
v} ‘provide the Pledgee thh this copy of an apphcatmn fo the National Gourt Reg:ster con?rmang
' © that the amended s_h_arehoider_hst of the Gompany has been duly filed with {tve Natiohal Court
Register and that the relevant court feés have been paid in full, _ _
e ovel et e : : '
gii}’igunt in Bach cass within 15 Businsss Days from the Pledgar's recelpt of the: cotrt's decision to ragister

~ the Registered Pledge in the pledge: regrster
33 _Appimation 16 tha pledge register

.'_.The Eiedgor shait f Ie (m:;lacimg by dlspatch of a reg;siere ' maai), a’t |ts W cast w;thm 5 Bus;ness Days
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' The Pledgor shan at the date of filing of the appl:cattoﬂ for- reglstrat:on of the Regastered ?Eedge i
the pledge register, deliver 1o the Pledges. the copy of stich application with evidence (including an:
official confirmation of dispatehy confifining that the application has been: duly. filed with the: r@levant

ourtand thai the relevaﬁt reglstratmrt fees have been paid et full,

" the Pledgor regarding any acts performed by the Pledges on the Piedgor’s behalf on the basis of the
" dbove power of attorniey, aid shall provide the Pledgor with coples of all documents sagneé by the

EXPIRATION |

I () R the expity of the Security. Perfod; or '

Registration abiigatmns :

' Urm{ the Registered Pledge s ﬁnany and duly: reg[stered in the p[edge reglster, the Pledger
iy shallnotwithdrawan ‘application for registration of the Registered Pledge i the pledge register;

(1)) “must’ take any action which may be tequired or necessary in order to duly reglster

"'the Reg stered PEeche in the pfedge regustar and

Gy - ';11ust at its own cost. rectufy any “formal defect n the application’ for reg;s’gratzon of
the Registered: F‘Eedge wuthm the time frames’ deternmifiad by fhe relevant ragistration court.

"PLEDGES GVER: NEW SHARES
"Noti'cas on share capita!'mc’rease
The Pledger shall notlfy the Pledgee ofi

' _' -'(é) - '_fﬁmg by the Cumpany w:th the Nai{onal Court Reglster ef ahy apphcatlon an regsstratmn of e _
- Company's share capital i intresse ‘tnade by way of issuing of New Shares— nof later than w;thm; ' ¥

-5 Business Days frem fhe date off" ling such an appitcat fory

(i) reg;stratlon of the Company s share captia! increase made by way ofi issumg of New Shares in

' thie National Court: Register —not later than within 5 Business Days from the Pledgoﬁs receipt - :

'_m‘ iha court's decision on regrstrahon, and -

Lt} ' any acqunsumn of the New' Shares from: any othier sharehoicfer {:f any) = not ia%er than within
-5 Busmess Days fmm the date of acqulsition.

Estab!ishment of the plecfges over New Shams

Asa secunty for the repayment of the Secured C!alm ihe Pladgor sha!i upon respectnvely, acquisﬂion
orsubgéription of the New Sharas, establish’li Tavole of the Pledges a firstranking ragrsterec! pledge{sy

and ﬁnancsal pledge(s) over the New Shares on the teims arid conditians substantially similar to the: - -
" lerms and conditions of this. Agreemeﬂt The: agreement(s) on reglstered p!edge(s) and this financial .

pledge(s] over New Shares shall be executed by the Pledgor within 20 Business Dayé following,.  ©
- respectively; the acquisition by the Pledgnr of the'New Shares:or the Ccmpanys receipt.of the. sourt's
" dedision fo register the Company's shire capital increase ia'the National Court Register. This Clause. -

shaEE not be breached by the PEedgor |f the reEevant share predge agreement is not entered into within

Power of atiorney fnr establ[shment nf the plec{ges aver New Shares

- The: Pledgor shal! ga‘ant tothe Pledgee g power of atturney, substannai[y ifr thg dorm: set aurin Schedufe.-'

3 Part A (Form of Power of. Aftotney for Pledges over New Shares); tiy execute @i agreemeni{s) of the

' registered pledga(s) and financial pledgs(s)y over New Shares and ‘establishimiont, as 2 security’ for the
. repayment of the Sectired. Claiin, of the reg;stered pledge(s) and firiancial Pl edge(s) avir New Shares.
*The Pledges is authansed to'use’ the power-of attomey if the Pledgor fails to duly perforit its obligations.’

under Clause 4.2 (Establishment of the pledyes over New Shares). The powstof atiomey isfrrevocable
and shall expire upen the expiry-of the Security Period. The Pledgee shall inform, without tindue delay,

-Pledlgee on'the basis of the abbve power of attorney.

‘Expiry of Piedges

The Reg[stered Pfedgﬂ shatf: expwe upnn the: ear!ier of
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. -(iii_)'._ .. uponits reg:eiratson i the register of p!edges Ehe Reg[etered Pledge shait censtltete afirst
. ranking regtstered piedge BVEF ’ehe Shares subjeci o the Finansial Pledge ard
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@ .

o within

T2

upan re!ease ofthe Reg:etered Pledge by fhe Ptedgee.'

(O]

'The'Fi_nan_ci'al_Pl'edge shall expire upon the sarlier of:

O _.thje'_ex'p'i_r‘y of'ihe'-e'eEurity Perfod;

iy 31Deécember 202570 o

(i) - uponreleass of thie Finandial Pledge by'ihe-Pledgee;”

Release letter

- Following the explry of the Pledges, upon the Pledgm s reqeest anil at its cost, the Pledges will execute
| notarised. statement conf“ g that the Pledges have- expired In accordance with the- Facilities

Agresment and ths Tntercreditor Agreerment or, if not described thersin, in each case pist [ater than 10
Business Days of the: Pledger’s request. - ' :

PLEDGOR'S, REF’RESENTAT!QNS AND WARRANTIES
‘Representations and warrentlee

- Being fully-aware of the fact that the Pledgee it rely;ng en ihe represer}taﬂoes end warrdntios set forthy
" beiow, the Pledgor heréby repreeents eed warrants 20 the F’Iedgee that: :

' [{) RN the share cap:tei of the' Cempeny ameunts 1o PLN 160, GO{) end is dwlded ifito 160 eheree ofa
' Cnonmngl velue of PLN 1,000 sk The Pledgoris the owner of 160-shares Inthe share capital

' whuch represents 160% of the Company share cepﬁal atthe date hereef

iy :ihe Sharee ware fu%ly peld up arid there g no thn'd perty eghte whaieoever over orin respect af
_-ahewholedrany part of Shares other than the security interest created or permitted to subsist

i ecaordanee with the Facmtaes Agreement and hereunder

.The representations and warrantnes referred tcs n Ciause 81 (Representarrons and Warram‘ies} are

made or thie date of this” Agreemen% wnd will be deemed to be. repeated on each date that- any-

'repreeeeteiion is. mac}e or deemed repeated pursuant to the i—”aeﬂzees Agreement

) 'Any repetntuen of the. fepreseetet;ons and warran%ues referred to in Clause 6.1 (Representaffons and

warrantios) appliss-always to ths circubstantes. emsﬂng asat fha date of repet:t:on

" PLEDGOR'S UNDERTAKINGS. -

- Duration o _ ' _ _ _

“Thie undertakings i this Clauss 7 (Pledgor's undertakings) shall remaif in foree thraughout the Security
Perind whethor before or after delivery of the. Enfercement Motice of {he Enforcament Methud
',Mndsﬁcaﬁcn Nohee : :
.Undertakmgs

Uriless perm;t ted by the Fmence Documents the: Pedgees written ceneent is prowded of eiherwnse

-Agreed befween the Parties or instructed by the P!edgee the Pledgor shall.not:

' -'(_i}' - {subject to the mandatory prewsmns of Taw) se]

i enczzmber or otherwise dispose o? any of
: _ihe Shares, : :

o arhend (B pernit any 'eme'nd'ments jis "‘Ce panys govermng documents (mc edmg.
the Atticle of Aseocxetnon) ‘which w
Agresmaent, any powerof attorney

_in & breach of the Facilities Agreei
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{'iii} take or omil to take any action- where that action or. om;ssscn mlght a:] expec?ed in adversely
“affect the. rights of the Pledgee under this: Agreement, any power of atiormey - gfanted in
: accardance wuth thls Agreament er wauld resuEt m a braach of the Facﬁ:ttes Agreement el

(v} :"be ent;i!ed orily aftér-the ocourrence ‘of & Declared Default, to any’ dividends and any other o
“distributions paid in respect of the Shares and’ shiall ensurethat the Campany shall pay any _ ki

slich distributions @ the-Pledgee.

SHAREHQLDERS MEETiNGS OF COMPA[\EY AND EXERCESE OF CORPDRATE RIGHTS

- Duratlon ... L _ _
T The. underiaklngs in 1his Glausa 8 (Shareholders meetmgs of Company antt exsroise of cofporafe nghts) :
* shall remain in farce throughotit the Security Period whethet nefors or after deliveryof the Enforcement .1

- Motice or the Enforcernent Method Madification Notlce.

Sharehulders maet;ngs

' Only aﬁer the occurrence ofa Dec[ared Default, atthe Piedgee ] request the P edgo;‘ sha]l ansure that
the Pladges shall:

iy FecEive a wrttten nailce of each shareho[ders meetzng (and i‘he agenda of such shareholders
-meeting)} cf the Campany not iater than 5 Bus;nﬁss Days in advance, .

i) be entitted to attend each shareholders meetmg Gf the Cempany as ar absewer sub;ect to the
' Hght ot the: Pladgee to éxercige, pursuant to this Agreement ‘any-corporate dght arising under -

the-law or Uinder the Articles of Association of the Company attached to the Shares or any of
them; :

(i)} | receive H'Gopy cﬁ’f'eaéh"r'éétai'ution'adépfed by the: sihérebélde‘fs méeﬁng of the Company within -

] Busrness Days from the date when that rasoluilon was adopted; and

i) Have at any time upon 3 Business Days" prior niotice, the right ta inspect the shares reglster
and the minutes book m‘ the Company :

Exerc::se uf corporate ﬂghts hy the Piedgar

‘so Eong agthe P!edgnr is entitied to exercrse {he: corporate v ights (mc udmg voting rights} ansmg tndér -
the law or untier the Articles of Asgoetation of the' Company and attached io the: Shares orany of themn, ;

A

{he P%edgor shill raot sxercige them m a manner wi‘uch wotfd

{iy _ _'adversely affect the scope af nghi"s attacheci to the Shares;

Sy "adversely affect the nghts of ihe F’!edgee in respect of the Shares

ity ' -adversely affect thi vairdnty of ehitircaability uf the- Piedges or . -

A ¢ause an Event of Default to-occut:
- Exardise of cerporate rughts by the P[edgee

Only after the' occurrance of a Declarsd Defaiit, tris F’Eedgee shai[ be entztied o atteﬂcf sharehotders‘ ;.
mestings of the Company and exercise, on behalf of the Pledgor, sy carporate rights {mc!udsng voting
- rights) arising under thie law or under the Articles of. Association of ihe Com;)any to whith the Pledgor

* is-entiled ag a shareholder of the Company

- The: P!edgor sha]i gravitto the Piedgee a power of attorney, sabstantsaliy m the formi set t:tut i Schedu!e '
3PaHB (Form of Power of Attorney for Corporate Rights), to-exercise carporate rights {including voting
. rightsy: ansmg Undér- the favwr &1 unider the Articles of ‘Association of the Cempany and attached to the 7
. ‘Bhares or any of tHem: THe power of attorney s irrevocable and shall expire upan the expiry of the '
- Beourlty Peﬁod The Pledges. shall informi, without undue delay,: thres Pledgor regarding’ any acts
performed by the Pledges on the Pledgor's behaif or thie basis of the above power of atforney; and shiall _
*provide the Pledgorwith CODLBS of all documents'signed by the Pledgeson the basisof the above power ':5_.
of attorney. The: ‘Pledges: shalE be entitied to use its rights iinder the abave power of attorney only withifi ¢

the scope necessary fo secure or em‘orce the Ser;ured Ciaim.
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103

‘Bale

REGISTERED F‘LEDGE ENFGRGEMENT METHDDS

Enfercement

- Oniy. afteithe occ:urrence of S Deciarec! Difault and prowded that any pari of the Secufed Giaimi: has
hiecdme- due and. payable and following the Enforcement Notice being issued by the Pledgee to the

Pledgof or any time thereafter, the Pledgee may ‘enforce’ the Ragistered -Pledge {in its absolute

.'dsscrat;en) through any of the: enfarcament. methods. se% aut n Glause 9.2 (Court enforcement?
: pzaceedmg} Clause 93 (Serzure of the:iitle) and Ciause 9 4 (Saie i1 fhe pubhc aucfloﬁ)

The F‘Eedgee may change this method of enforcement se!ecteci by ihe Pledgee by sendmg to the Pledgor'
ar Enfc}rcement Method %\dod;ﬁcatmn Noftite.

" Courd enfarcement proaeeding

' .The Piedgee may enforce the Reglstered Pledge thraugh the court enforcament pmceedmg

_Selzure c:f the tlﬂe

The F’[edgee may enforee the Reglsi:ered Pledge thmugh t%}e salzure of the ’ntte to ihe Shares (pursuant
o Ardicle 22 of the Pladge Law}al the value aqual 16 75% of the book figt value of the Shares.

Galein tﬁe pubhc atiction -

Thig Plecigee may &nforce the' Regustered Ptedge through the sale of the Shares ina pubim auction
fpursuant to Aflicle 24 of the Pledge Law) carried out by 8 notary or- public bailiff within 14 days of
the Pladges's application for such sals.

. “Unless cihenmse prowded for inthe mandatmy pmvss:ons of §aw, the sale in the pubilc atiction shall be
- carried mst on the fatlowmg conditions: :

gy in Warsaw

(i fcr abi dding price equal to ?5% of the valut of the Shares as set out the valuatmn prepared .

~at the'cost of the: Pladgor, by the Apprai_ser appointed by the Pladgee aftfer consultation with
--_-the Pledgor aid

. iy ‘at ihe cost of the Pledgor

FENANCIAL PLEDGE ENFORCEMENT METHDDS

Enforcement.

_ Only after the oecirrence. of a De’c'r'ared [afault and prov:ded thai any patt: Df ihe Secu;*ed Clainy has

becoirie due and payable-and following the Enforéement Notice being issued by the Pledgee to the:

' Pledgor orany time thereafter, the Pledgee may enforce the Fihancial Pledge (m its. a?sso[uta discratiory
throtigh any anforcemant method available under the Finaneial Collateral Act, sncludsng} in particular

throtigh any of ‘zh:a enforcemeni methods set out if Clause 102 (Sefzure of the ﬁﬂe} and Ciause 10 3
(Sals). : RS _

. The PEedgee may change the method of enfcarcement selected by ’fhe Pledgee by sendmg toths Pledgor
Cah Enforcement Method Modifi catlon Notice.

Seazure of the fitle

The Pledgee gy enforce the Fmanctai F’%edge through the serzura of tha title to the Shares (purstiant

"o Articie 10 cf the: Finandial Collateral Aot) atthe value equal 10 75%: o the book riet value of the Shares.

Thie Piedgee may griforée the Fmanmal Pledge through thie dale of the Shares pursuarit to Article 10 of

the Financial Cotlateral Agt.
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(b}
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{e)

ENFORCEMENT

Disposal of the smzed Shares; '

~-Aftérthe Pledgee selzes tztle ‘to the Sharesin accordance with Clause 9.3 (Sefzure of the fitfe} or Clause
- 10.2 (Seizure of the fitle), the Pledgee, acting in good faith, will, for a period of 12 months (or any other
period -as may be agreed by the Pledgor and the Pledgee In wiiting), seek:the offers for sale:of the
-Shares and will endeavour to-sell the Shares as: soon as practically possible subject fo the following
_Conditions! N '
) -the. Pledgee need give no- warranty relating to the -S'har'e's- as a seller in the Share sale.

- agreement, ottier thari the warranty of good title to the Shares (such warranty to beé subject to.

“the qualification that the fitls to the Shiares has been atguired by seizure of the Shares in- |

“agtordance with Articlé: 22 of the Pladgs Law nr Article 10 of the Financial Collateral Adt),

- provided however that wnth respect to the third party rights whatsoever over orin raspect of the e _3 '
whole or any part of Shares, stch warrarnly shall be limited ofily to the no-existence of such - i

ﬁrnrd party r;ghts estabhsheci by the Pledgee,

(it} the sale shalE take piace on thie basm f the best offer, as assessed in the sole- dxscref;on ofthe 1

' Pledgee m paftncular cansrdenng any price offered and its payment terms; and

(iii} ihe sale’ takes piaca nn Arrv's length terms.

The Pledgee shall be ent;tiec! ’m

/N reta;n the: Appranser sales agents and other adwso?s to valuats the Shares solsczt offers to |

_ 'purchase the: Shares and provide other services refating to the sale of the Shares: and

' '(i'i_} _ 'carry out any mark;etmg actiors &s it thinks: app?opnate n conneetlon With the sale ofthe 1 -

_Shares

in both sases at the cost s:lf the Pledgor

. The Pledgor may seek offers for the: piirchase of the Shates and the Pladges, acting in good falth Wl

take inte acceunt any effer presentecf by the P[edgor

-.Tha Pfedgee stk ntify tbe Ptedgor of the dotails. of all offers it receives for the Shares acquas;tron b
The rictice to the-Pledgar shaiE specnfy thie price and. payiment ferms.and conditions for the Shares-which-

&ach buysr has offered

The Pledgee wdE apply any proceeds from’ 1he ‘sala of the Shares executed WIthan the perzm:l cf fime: :

réferred o in paragraph {4} above against the Sscured Olaim in accordaﬁce wifti. Clause 11.3

' {Appircarron of proceeds) gfter deductmg the surm-at which the Shares were serzeci in atgordance with

- Clause 9. 3 (Sefzure of the titls) or wnth Clause 10 2 (Se.rzure of the i:ffe)

"

1.2

@

(b)

i the Sesured Ciasm has been uacondltmnalfy and rrrevocabty pald Il'| qu[ bafore fhe Pledgee dlsposes' N '

- any title to the Shares it may ihen have back to the Piedgor at the Pfedgars own cost and expense for ;
the-valie spec:;f ed, respec’mfely, in C!ause 9 3(Seizure of the tafﬁe) of Glause 10.2 (Seizure of the ditle).

Power of altomey fcr enforcement

* The Pledgor appoiits the Pledgeeto beits a’rmrney ta take any actscn whzch fhe Pfedgor s ob!;ged o :
take under this Agreérient, including any action to be taken with the Pledges (the “Enforcement Poweér
~of Attorhey”). : - :

The Enfarcement Power of. Attarney

Sy -shali be effective only after oteurrence of - Declared Defauit ot if the P etigor fails fo duly
. perform its further assurance or perfection obligation under this Agreement within 5 Business

Days of being riotified of such failure-and. being requested to.comply; and

iy is irevocable d:.zrmg the Secunty Per:od which is justified by the requifements aiising under ) :
: © the Facllities Agreement and this Agregrmsnt related fo creaticn of the securriy interestsfor the: .|

repayment of the Sseurad Claim.

A42934519
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.The Pleégee hereby appmnts Marcin Nowak
) 'Komancﬁytowa at AL Jana Pawia 1122, 00- 133.
- registration of the Regnstered Pledge in the piedg

. The Pledgor underia}ces Ea ratity and, ccmf e whatevef the attorney lawfully doss on the basls of this
: Enforcement Power of Attomey : .

 The ?iedgor sha! pmmpt}y (and jrany case not \ater tban xmthm 5 Busmess Days of the P]edgees
* requesty deliver to. the Pledges at its request all hecessary documents: evidencing the granting of the
' Enf@rcement Power of Attomey n such fnrm as may be reasonab]y requsred by the Piedgee

The Pledgee shall mform WJthaut undue deiay, the Pledgor regarding any acts parfcrmed by the
Pladgee on the: Pledgor's:behalf o the basis of the abova power: ‘of aitorney. and- shall provide the

Pledgorwith copiesof all doctments 81gned by thes Pledgee on the basis of the above power of attomey

" The Pledgee shall be entitled to.use iis fighits under the above power of attarney oiily within the scope

necessary to secure or erifotee the Sectired: Claim.

.Appflcation of proceeds '

. - Any moneys rece:ved by the Pledgee as & resu!t of enforcement of the securlty interest created
" hereunder shall be:applied in actordance with Clause 15 (Application of Prcseeds) of thes [ntercraditor

Agreemeﬂt Eowards dfscharge of the Secured Cia;m

Ifthe praceeds recelved by the P!edgee in the course ofthe enfomement proceedmgs referrad. to i1} ﬂus
Agreemerit exceed the amount of the Secured Claim, the surplis must be paid 0 the Pladgor (sub;ect

' tothe mandatory pmwsrons of Iaw) within 14 Business E}ays of the Pladges recelving those procesds.

FU RTHER ASSURANCES

B TH accerdance with and Subjeﬂt 16 Clause 25 34 (Fur!her assurance) ef the Faa:i Ities Agreement

the Pladgor shall; at its owri cost, exsoUte dny further or additlonal documents and take whatever acfion
the Pledgee may reascmabiy Feguite for parfecting of protecting the secunty interost constituted or

" purporied ta be constittted Under this Agresmerit andlor the’ powers of attorney granted in accordance

with this Agreement, or facilitating the exercise of any right or powsr exercisable by the Pledgee in

'acccrdaﬁce wﬁh this: Agreement andfor the puowars. of atiomey granted Iy acccrdarsce with this

Agreemient.

RELEASE FROM LIABILITY

' The Piedgor agrees to release the: Pledgee from any l;ab:hty which: may arise from takmg by the Piedgee

ary dction or failing to take any action permitted hereunder, exciud;ng any liakility caused by the wilful
friiscondiict br gross neghgence ofthe Pladges. :

. COSTS

The' Piedgor shal[ pay to the Pledgee the. amount of all fews, costs, lejsses llab#rt[es and expenses
{including legal faes, court fees,. notenal fees and the costs. of legal proceedings) incurrsd i connection

~withs: _ N _
i () ﬂegot!ailoﬂ, preparaﬁcm aind expoution of thls Agreémenz
(i} - perféciion of the security interest created under this Agreem’eﬁi“'aﬁd :
':{iiij ' exermsmg by the Pledges its rights | Under ’thzs ‘Agreerhent (m partrcular enforcertient of

the Pladges);

i aceotdance with -and subject to-Clause 20 {"f:o'_srs ahdfexpeﬁsés) of the Facilities Agreeme_rét._

NOTICES =

Naticas

i,

—Any nottce nade or delivered under of in-connection wilh { '(s Agreement shail Bemads in aecardance
“withi-and i the manner set out in: Clause 34 {Notices) of the Facifies Agresment.

Procass agent )
gnlewskl | Wspdliicy Spélka
riey Tor deliverfes related {6




{B)

18,

17

18.

{a)

: | _(b:)' |
200

21,

The Pledgor hereby appoints Ekasz Szegda fron Waidyriski & Partners sp i, at Al Ujazdowskie 10,
- 00-478 Warsaw; Poland-as its- a’cmrnay for deliveries refated fo registration of the Registered Pledgein-
. the pledge register. . e

. SUBROGATION _ _
'-':__Th'e Pledgar"ﬂndénake's n'ot to pérfc’:rm :'fs ngﬁt 0?' S’L’iﬁragafzbri thaz sha E' a’nsé 'ir*; cage the 'Pi'ed'gee
- instructed by the: Pladges, the Pledgor shialf promptiy transfer to the Pledgee any payment treceives .
asd resuilt of thesabrogation. T : A _

NOVATION _ e _
- The Pladgor consents o the Regxstered Pledge contmumg as secunﬁy for the' Secured Claim ful!owxng o

any fiovation of the Seciired Claim.

AMENDMENTS _ .
_Any amendment to this: Agreement sha I'be: nuiE and vord gnless mads in wntmg
LANGUAGE AND COUNTERPARTS -

This Agreement is executed m 8 coptas 4 in the Enghsh language and 4 inthe Poirsh Eanguage varaions, -

orie copy. ofeach Ianguage versionforeach Party; one copy of each language versionfor the Company,
one copy of Polish language version for the registration court and one copy of English. language version
for reg;sirairon :n {hie Beottish Companies House, :

‘i therevent uf any discreparicies batweenthe Ianguage versions, the Bolish versior shalt ;Jrevail
_ GOVERNING LAW | )
This Agreemment shall. be .'ga#err_i_'ed' by 'a_hd' sonstrisd i gcordance with Polish iaw.
 DISPUTES RESOLUTION - R
- The Partiss forthis Agi'eement wevocab!y agree Ehat arty dlspmte whlch may arige in ‘sonngction with:
* this Agreement of which are related to ifs violation, fermination of nulfity (a “Dispute”) will be setfled by

" thi common colirts for Warsaw. The courts’ referred to'in the preceding sentenice shall have exclusive. "
- Ju;-zsdmtson oVET any stpufe intess mandaiory prov:smns of Taw provide otherwise.

fsignatures on the signatory pagel
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SCHEDRULEN
Forms oF NoTICES OF PLEDGES ESTABLISHMENT

PART A
FGRM oF NoTICE OF FINANCIAL PLEDGE ESTABLISHMENT

MDTICE OF FINANCiAL PLEDGE ES"I‘ABL?SHMENT '

Tt ol the "Company")

Afin:: Management Board

With & Gopy to; [#] (the "Pledgee”]

[e]

Attt {e] - |

P

A42E5ETG

it}

From: Te] (?he."PiedQc’u"‘f}

[placel, [date]

" Dear Sifs,

Notaf‘caﬂon and requ:rements : TR _

Eollowing: 16 Artucte 187 & 1 of ihe Cemmermal Gmmpanies Code, this s fo nfort you ¥hat pu;'suant to

the agreement for- feglstered pledge: and financial pledge over shares in the Company dated
| 57 November 2020 nteted into between the Pledges and the Pledgor (the “Pledge Agresment); a
- -copy of which-(In’ Eng]:sh and Pohsh) is attached hefeto; the Plédgor has established in faveur of the
" Pledges the Finanicial Pledge over the Shares-and, stbiject o regzstfation i the: piedge register, the
: Registered Pledge. over he Shares .

-Further wa hereby inform you that pursuant m the respectwe prews;ons Q‘f the Pledge Agreemem

“the Pledgee is atithorised to axgrcise any corporate- right ar;sing under the’ law of the Articles of

“Association of the Cempany to-which the F’ledgor 8 éntitlod as a sharsholder of the: Gompany (Including
- the Votmg r;ghts attached to the Shares) only after the occurfence of a Deciared Default

] connectzon w[?h the above we have granted tc; the Pfedgee afr 1rremcabie power of attumey o
| exercise any such corporate nght attached to the Shargs {the “Power of Attorngy for Corporate -
.- Rights"). Thé Piedgee fe suthorised fo-use the Power of Atfomey for Corparate Rrghis enly after the-

. boutirtenice. of # Deciared Detault. .

Addltlonaliy. notwﬁhstandmg to the Power af Aﬁnmey for Ccrporate R;ghts and subjec’r s

 the appropriate amendments to°be made 1o 'the Aricles of Asseciation of the Company,. the Pledgee

shall be atthorised to exercise the voting rights under the Shares in accordance with Article 187 § 2 of

" the Cotmmercial Companies Code only-after the occurrence of a Declared Default.,
: ff-conriection with the sbove, we hereby Tnstrlict you tor '

3(1) . rhake promptly,.in the share. reglsier of the Company Y accordance w:th Aticle 188 § 1 of

the: Commercial Companles Code, an inseription on ihe establishrrent of the Finaricial Pledgs
“and-indicating the: Pledgee ‘a8 the benefic c;;ary of the Financial P{edge aiid provide us with A
xcerpt from the share register of the Cernpany gorfirming stéh inscr:ptton has bear duEy riade
not iater Ehan w;thm 15 Busmess Days from ihe dal 'dﬁthe P edge Agreement

e




@)
by

(o

Plasse kdey conﬁrm your acknowledgmeni cf the abeve by-signing the ‘enclosed form ef acknow edgement v

(fity

{iv)

'ﬂe promptly, w1th the National Court Regxster in accerdance w;th Arfscle 188 § 3 of
“the Commercial Cﬂmpames Code, the niew sharsholders list of the Company conﬁrmmg :

the estabitshment f the Financial Pledge in favour of the Pledges and provide us: Wwith'a copy

ofa rg]evanf apphcanon wnh_an evidence: {including an offi ;:_aal_cc:nﬁrma’uon of dispatch) that.
the application. has besn duly fited with the Natiorial Court Registet and that he ralevant éourt
fees have bisen paid in full not Iafer thar within 15 Business Days from the data of the Pledge - |

Agreement and

ﬁle) with the. National Court: Reglster in accordance with: Attzc%e 1 88 § 3 of the Commercial

Cumpames Cads; the new  shareholders list of the Company eenfirming the Pledges’s
suthorisation to exersxse the votmg r!ghts unger the Shares in accordance with Arttcha 187872

of the Ccmmermai Compannes Code anly: after the Gecurence of-a Deckired Default and
provide -us ‘with & copy of & “relevant app]icatmn with ‘an evidencs Gholuding an offictsl

 confirmation of dispatch) that the ‘application has besn duly filed with the National Gourt-

Register and that the reievant court fees have been paid in full ot later thar within 15 Busmess
Days from the date of the Pledge Agreement : :

'Fuﬁhermare Wi hareby mform you that only after the ocelrience of a Declarad Defaui: the Ptedgee :

shall ba entitled to receive any: dw;dend and distribiition paid in respect of the-Shares and the Comipany

shall pay -any stich distribution: 1o the Pledgee in aceordance with the mstruc’f;ons recaived fromthe 0
Pledgee:

Misce!ianeous

This Notice of Finariclal Pledye Establishment shall be governed by and constitied In sccordance witli

Tefms defined in the P edge Agraament Have the:same meaning when used in'this- Nntzce of Financial -
.- Pledge Establishment, .

Polish 15w

This: Nt}tlcé of Finaricial Pledge Est&bhshmen’c i executed it Enghsh and Polish %anguage yérsions. In

ihe sventof any disclepancies between the fanglage Versiors; the Polish version: sha[l pfevmt

Schedules

(iii)’

. The followifg documents ara the schedules 753 thls Nntice of F;nancla] Piedge Estabhshment
X0%
iy

ore-copy of the Polish version of the Pledds Agréement ag. sr,heduie A

-one Gopy of the English version of the Pledga Agreerent as schedule B; and

a form of-acknowledgment abiout the Naotice of Financial Pfedge Estabiishment racel ipt of the S
'Company as schedule G e e

and seriding it t6-us witha copy to the Pledges.

Yours' falthfully,

" Eorand o behalf of the Pladgor: '

i=]
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Schedule €
to the Notice of Financial Pledge Establishment

ACKNOWLEDGMENT OF THE COMPANY

To: [s] (the “Pledgor”)

o Aftri s Marnagement Board

* With a copy to:

[&] (the *Pledgee”)
[s]

At To]

o From: [s] {the "Company”)

[plave], [daté]

Dear Sirs; .
R -Ack‘ndwledgmént'sr aﬁd undertakings
' The Company hereby:
iy ‘ackniowledges the recemt of the: notice of finaricial piedge establ:shmeﬁt in favour of thie
Pladges. dated [#] made by the Pladgor.(ihs “Notice of Financial Pledge Establishment’)
“with the F’ohsh and Englssh vergions of the Pledge Agreement attached theréto; and -
Ly unciertakes o iy Falfil any requlrements setout in the Notice of the Fmaﬁesal Pledge
" Estatlishment, : S
2 Miscellaneots-

(a)y  Terms defiriad ini the Notice of Financial Pledge Establishment have the same meaning when used in

{his Acknowledgement of the: Ccmpany

by - This Acknowiedgement of the Company is ‘executed i Eﬂghsh and Polish language \fersroi’es En

- ‘he svent of aﬂy discrapanciss beiween thie Janguage varsions; the Polish version shal prevail.

Yours faithful]y,

Adz934519




PARTE ' N
ForRM-OF NOTICE OF REGISTERED PLEDGE ESTABLISHMENT i)

NOTICE OF REGISTERED PLEDGE ESTABLISHMENT

Attr s Mansgement Board a4
With & éﬁ;’ﬁﬁ'te’: B
[8] (the “Pledges™y Yours g
fe. Foriand
Attri: [o]

Fram: [¢] {the “Pledgor”)

Ipface), [date]
. L : - o]
Déar Sirg; - - '
LI Hntiﬁcatmn and requiram&nfs . R _

FOHOW]E‘IQ f f-\rtmle 187 5 1 of the Commercial Compames Code, this'isio mform Yo that pursuant o
the agresment for tegistered plédge and financial pledge over shares in the Company dated

| 27 Nuvernber2020 enterad into between the Pledges and the Pledgor {the "Pledge Agreement'); the
Pledgor has established in favour of the Pledgee the Registered Pledge over the:Shares, that has been

' registered in the pledge register under the registration humber [e] pursuant to the decision of the District

- Courtin [e], [e] Division of the Pledge Reglstry, dateci {e} the copy of which & aﬁached thereto (the L
"Registration’ Decrsmn") . .

~In connection with the-above, wi heféby'inét’tuc{ youto:

-y make promptly; ir the shiare register-of the Company’ i accordance wtl‘z Arflcla 1 88 § 1 of
" the Commercial Companies: Code;. an inscription on the establishment of this Regis’fared

- Pledge and mdmatmg the Pledgee‘as the Beneficiary of the Regsstered Pledge and provide s

with ail-exeerpt from the share register of the Company caﬂflrmmg SticH fscription has bee_n

- dily made not later than within 15 Busifiess Days from the date of Pledger's receipt of the

court's dec;s;on to: regxster the Reglstered F’ledge 1;3 the pfedge regsster and '

(i} file prumpt[y, “with ihe N&Elonal Court Regus’cer in" accordance wzth Aﬁic[e 188§ & 3 of

the G_or_nr_nermai Gompaniss Code; the new shareholders list of the Company cenfirming:
the establishingnt of the Registered Pledge in favotir of the Pledgee and provide us with a copy.
- of a relevant application with an evidence (including an official confirfiation- of dlspatch) th
“the apphcatmn hais been duly filed with the Natioral Court Register and that the relevant court
U pad have hesh paxd in-full nat: Iater than within 15 Busmess Days from the ‘Hate of Piedgors
_ raceipt of the court's declslon to- register {he Registered. Pledge ift the' pledge register.

2. Miscellaneous _

&) Tarms definad in the Pladge Agreemeﬂt have the same meanmg when usad in thfs Noizce of! Regustere

" Pledge Establishment. _ o _ u :

() S 'ThésfNmtice.nf-ﬁégisiérétf .F*Iéd_ge‘ Estéiﬁ!’is‘hrﬁent shall be g,.c'rvmn'ed.'.b_y:an:d construed inaccardance wit

Polish law.. o _

(&) This Notics of Registered Pletige Establishment is executed in English and Polish languags versions
. Ini the event of any discrepaicies batween the language versionis; the Polish version shall prévail.

N203408

Adzd4519 .
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Schedules
The following docurfiaiits ars the'sehiedules ko'this Notice of Registered Pledge Establishment:

i ‘oné. copy of the Ragistratmn Decision is attactied to this Notlce of Registered Pladde
- Establishment as schedule A, : :

iy “a form of dckriowledgment about: the Notaca of Fmanczal Piedge Estabhshment recerpt of
the Cothpany 4s schedule B. ' :

Please kmdiy confirrn your acknowiedgment of the abwe by s:gnsng the enciosed form of
_acknaw!edgement.and sending it forus with a.copyto the Pledgee:

Srours falthfally; |
For and on behalf of the Pledgor: ~

fe]




Schedule B
1o the Notice of Registered Pledge Estabiishrhent

ACKNOWLEDGMENT OF THE COMPANY

Tor Eo'l {thé “Pledgor”)

With & copy {o:

[s] (the "Pledgee”)

[#]

Attri: o] L |
Fram: [4] {the “Company") e

Desr Si'rs i

1 Acknow[edgments and undertakfngs
. TbaCempanyhereby R _ R T L o
(i 'acknnwtedges the rec’e:pt of fhe notice 'of registered pledge estabhshment i favour of the
Pledges datéd [e] made by the Pladgsr (the "Notice of Registered Pledge Establishmient')
“with the copy.of the- Registration Decision attached thereto; and i
iy undertakes o ctuly fulfil any requiremenits set out in the Notice of the Registered P!edge'
 Establishment:
Z. _Mlscellaneous

{a): Terms gefined in the Notics of Regrsiered Pledge Estahi shm@nt have the sarme meamng whin i}S@d in -

thils Acknowledgement of the Company..

(b)  This Acknowledgemérit of the Cormpany is. axecited in Engilsh and Pﬂhsh Iang&age versions. ln tha )

avantof any discreparicies betwasn the lafiguage versions, the Paitsh version shall prevail,
Yours faithfully, -

For and on behialf of the Compariy:

m.. . e . | 5

Ad2034619
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SCHEDULE 2
CATALOGUE DDESCRIPTION

The application for registration of the Registered Pledge shall be submitted in the official form -and the Shares
'shall be classified in accordance with item G1 of the Catalogue (shares in‘a imited liability company) as follows:

The ideni;fymg featuras af it obje::t of p!e{ige pursuant fo

' Gata!og ue

f:ataingue s

Name of feature pursuant to fhe :

¢ __j_ _ct of p!edge f_ .

Name, seat and address of 4 Fmited
liabilily company

Clyde Bergemann P&Iska P, Z 0.0, Wi th its regfstared
geatin Tyehyat ul. Murarska 27, 43-100 Tychy,
Poland

-] Comimercial register number

KRS 0000069756

Featlre G "

District Court for Katowice-Wschad in Katowice, Vil

| Petalls ofthe Registration Court Commiarial Division f the Natiorial Court Register
j lfé'atis_'re- B +'. | Number of shiares encumbered with 180
'___F_efa_t:_&_rej E “ | Nominal value.of a share

PEN 1,000

Fatust

:'_ Share capital and nuinber of shares
o Haken up by shareholders

PLN 160,000 divided into 160 shares all taken Up by
the sole sharsholder

Wiethod of marking the-object .

ENTRYIN THE SHARE REGISTER.

AMigags1g




SCHEDULE 2
Eorms of POWERS OF ATTORNEY - _
. _ PART A
; FORM GF PQWER ok ATTORNEY FOR PLEDGES.OVER NEW SHARES

“place], [date} ':'fﬁ:: NI

_ POWER OF ATTORNEY o company.
i Pawer of Attomey (’wsth a power af subststutlon) has been granted by Glyde Beérgemann Limited, & | E.r;gge:_qn,_
_company -duly” incorporated under-the' laws of Scotland,. with ils fegistored address at 47 Broad Stroet, Z‘?{:i:’rz :
Bridgeton, Glasgow; G40 2QR, Scotland, Great Britair, tnder company no. SC139238 {the “Pledgor’) asthe B 3..73&
sole shareholder of Clyde Bergsmanti Polska Sp.Z-6.0., H company -duly-‘incarporated unider the laws of - . <é‘to‘\}v co.l -
Poland, with its regssfered seat i Tyehy, at. dL Merarska 27, 43-100 Tyc:hy, ‘Poland, NIP. 547-189-60-85 and - s
.. REGON 072513734, ‘registered in the entrepreﬁeurs regaster maintained by the District Gourt for Katowice- ushare..c.apt..
- Wschéd in Katowios; VHI Comimercial Division of the National Gourt Register, under KRS number G0000BY7SE, - - g‘t‘;fi’;gzzaﬂ
with the: share capital of PLN 160,000 {the “8ampany") to Commierzbank Finance & Covered Bond . A ‘a _ C-on.w'me”r;é

Hank dufy’ :ncsrporated underthe laws of the Grand Duchy of Luxembourg, having its registerad office at 25
" Rue: Edward Steichen, 1-2540 Luxembourg, Grand Duchy of- Luxembotrg, régistered with the Luxembourg
" Register of Corimetce- and Campanies urider number B30469 {the “Pledgee”).

- 'The eXscy
pledga avs
Th " Pledgor {tH
- & exXecution of this Power of Attomey Is required under the agreement on registered pledge and # nancza] i _

+ pledge over the sharos in the Company dated 27 November 2020 entered into between the Pledges and the | - 'Tﬁepfea_g

Pledgor {the "Pledge Agresmafit"), | o _ . absolite d|
The Pledgor hereby zrrevocably authonses the Pledgee to {1 ) executfon Uf agreernent for the ragistered the Compe) -
' pledge(s) and the financial pledge(s) over New Shares and establish the registerad pledge(s) and the financlal - () . exa|

pledge(s) over New Shares in-favour of the: Pledgee on the taitrs and conditions substantially: similar to the

givg "

- terms. and canditions of the Pledge Agreement.and (2} appoint and instruct the qualified attorneys to start @nd g B k|
" condust the praceecimg wuth respect o registrat:on of the registered pledge(s) over New' Shargg. _ . Can
- The Pledgee is aﬁthonsed to usé this Bower of Attorney itthe: Pledgor fails to establish in favour of Ehe Plodges ey der:r '
& first ranking registered pledge(s} and financial pledge(s) over the Néw Shares 6 the terms and conditions - RR Coty - _
 substantially simiilar to the terms and conditions of the Pledge Agreement within- 20 Business Days following;, ~  The pledge
Ny respestlvely, the acquisition by the Company of the New Shares or ths Compény’s recsipt of the court's decision e _ ' _' B
_toregister the Company’s share capital increase i ths National Court Register: . _ . Lo T_h_ﬁ Pledg_o
. 1 CAltorney-sh)
" The Pledgor hereby declares that sach action taken by the Pledgee in good fa:th pursuant 1o ihus Power of L o
“Aftorney shall be valid and effctive and the Pledgor undertakes to-cornififm and: ratify sach such action.. 2L The Pledgg
- s under the R
- The Pledgor renounces its right tor fevoke this Power of Attorney which Is justified by the requirements arisung =N tha seotitity)
under the Facilities Agreerment and the Pledge Agreeinint related to the creation if favour of the Pledges of .| =~ - F
~ the secunty for the repayment of the-Secuted Claim. . - . S . _ _ B This Power; .
This Pawsrof Attorniey shall: explre upon the: expiryof the Sacurity Permd ' ."_l“his P bwi—:-r;
e ‘ol between the
This Powet of Attnmey is executed in'English and Polish langusgs versions. In the event af any dlscrepanc[es e i
- between the language Versions, the Palish version stiall prevail. o : o : o Terms defin
Terms deﬁned inthe Pladge Agrsement have the same meanin‘g -w_hen used 'in this POWeﬁ'-bf 'Aitbmey. _:' £ For a”d"n"""t: '
For and 6a behalf of the Plodgor: - '
el
{#] [o]
AG2034510. ) Lo hasasts
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PARTE -
EARM OF POWER OF ATTORNEY FOR CORPORATE RIGHTS
o ' ' (place}, [date]
?GWER DF ATTQRNEY

- cempany duty mcorporaled under- the faws bf Scotland wﬁh ats regnstered address at 47 Broad Straet

Bridgeton, Glasgow, (540 2QR, Scotland, Great: Bntam {thder ¢ company no. SC139238 (’{h@"??ﬂdgﬁr”) a8 the
sols shareholder of Clyde Bergemann Polska'sp. z 0.0, & campany duly mcorporated tnder this taws 6f Poland,

with it reglstered seat in Tychy; at-ul. Murarska 27, 43100, Tychy, Poland, NIP 547-189-60-85-and REGON.

072313734, reglsterad if the entrépreneurs’ Tegister maintained by the Distiict Court for Katowice-Wschdd i

'Katownce AV {}ommercsa! Division of the Natioral Court Regaste; urider KRS number B000089756; with the
“share capital of PLN 160,000 (the "Company“) to Commerzbank Finance & Covered Bond 5.A., 3 bank duly
- Ingorporated under the laws of the Grand Duchy of Lugembourg, having lis regzstered office at 25, Rue Edward

Steichen, 1-2540 Luxembourg, Grarid Duchy nf Luxefribourg, s'egistered with the Luxembourg Register of

- Commerce and C{Jmpames under nurmber 830469 (thie "Piedgee")

The-axegution of this Pawer of Attorney s i‘eqtﬂrBd under the agreement on reglsterecf piedge and f:nancral

. pledge over the shares in the Company dated 27 November 2020 enlered. mto between the Pledgse and the
' Fiedgor {the"Pledge Agreament")

" The Pledgor hereby Irrevocably authonses the Piedgee 1o exercise (in & manner as 1the Pledges shall in sks

absolute discretion think adequate) any corporate right arlsing umﬂar the law of the Articles of Association of

istored | )  the Company, in particular to:
Craricisl -
g the 1
‘artand

{a) - exercise voting rights under the Shares; |
(6 - give all such aithiorsations and cnnsents ag are Or may be: requlred fram the shareholder of the
Coifipany; and :

(e} . defviand an extracrdmary shareho]ders meetmg to be converied: by the mariagement board of the

- Company.

The Pledgseis: authorised tu use th:s Power of Attarney oily after the occurfence of 4 Dedl ared Default.

' - The Pladgor Hereby declares that each action taken by the Piedgee in good faith’ pursuant to ihzs Power of'

Attorriey stiall be valid: and effectlve and the Pledgor undertakes m Gonf‘ irm. anci ratify each such action.

 The! Pladgor renotirices its nght to revnke this Powei-of Attomey which is jus’ﬂf‘ ad by the requlrements ansmg
- undet the Facilifes Agreement and the: F’Iedge Agreament felated 1o the creation in favour of the Pledgee: of
- the security for the repaymeﬂt of the Secured Clalm : :

This Power of: Attc;rney sha![ expfre upon the axpﬁy of the Security’ Permd

This Power of Aitorney is executad in English and Puolish langlage versions, Ihthe eveni of any d;screpancses
patweenthe Ianguage versions, the: Polish version shall prevali

Térms. deﬁned i the Piedga Agreement have the-same mednitg when uset iy this Pawar of Attamey

! Eoranton beh_alf of the Pledgor:

[s]




SCHEDULE 4
Forms oF ENFORCEMENT NOTICES

| CPARTA
FoRrM OF ENFORCEMENT NOTICE -

ENFORCEMENT-NOTIGE:

T I ' 'TG:'.{SI'_'
To: {e] {ihie "Pledgor”) . R
o o AR
Attn. Managemant Board o :
I From:
From: [e] (the "Pledgee”) _
' [place], [date] . A
L : S Dear s
Diear-Sirs; - _ :
] 1.
‘1. Reference _
T We hereby refer 1o- agreernerit Tor the regtstered pledge and F nancial pledge over shares in the ._
Company tated. 27 Novemnber F020-entared inta between the Pledgee and the Pledgot {the "‘Pledde
o Agreemeﬂt"} : . '
 This I8 the Enforcemsnt Notice: 2.
2 Deciared Default.
W heraby informi you thai ﬂ}!low:ng the Gecurrenice of a Declared Default and provided that any paitof '
the Secured Claini has become due and payable, we are-atithorised to-enforce [the Registered Plodge}
A fthe Einancial F’]edge} i olr-absoliste discretion, through the enforcement miethods referred 1o ifi -
Pledgse Agreement fthe Pledge Law] f {the Financial Collateral Act] and mdscated in this Enforce:‘neni
Notice. o _ .
3 _'Enfnmemém msthod | |
o .'Accardmgfy, we heraby gnve you a notice: that wWe mtend to. enforce [the Reglsterad Pledge through {the 4

court enforcement proceedmg pursuant o' Clause 9.2 (Counf enforceriant proceeding) of the Pledge - _
_ Agreemeritand respectave provisions of the Civil Procedure Coda]J [the seizure of the title to the Shares - | (a)

purstiant to Clause 9.3 {Seizure of the fille) and Article 22 of the Pledge Law] / {the sale of the Sharey '

in public atction pursuant to Clause 9, 4. (Salefnthé public: auction) of the Pledge Agreement and Arficle

24 of the Pledge Lawi] / [the Finanglal Pledge through fthe seizure of the title to the Shares: pursuant o NS () I
. Clause 10:2 (Seizure of the title) af the Pledge Agreement and-Article 10 of the Financial Collateral Act] 1 .
f [the sale of Shares pursuant to- Clause 10.3. (Sals) of the Pledge Agrasment and Article’ 10 ‘of-the - '(:cj" T
Financial Colfateral Act] 7 [s]} uritil you recefve an Enforcement: Method Mudification Notice. - R U 3
4, 'M!sce[laneous o I L T L T .:".-Yaﬁrsfé
&) ' . Termg defined in the Pledge Agréemant Havethe sarﬁ‘e.mean'i'ng wheit used i thls Enforcement Notics: _ o Eorand

{6 - . This Enforcement Ngtace shaiE b governed by and. construed in accordance with Polish law,

{8y This Enfoscement Notlce is executed m Engilsh and Pe lSh language versions. In zhe event of any :
'-dlscrepanmas between the language versmns ihe Pohsh versmn shail prevali

Yeurs taithfilly, S Y

For and on behaif of the Pledges:

AE20I4518 20 A4ZUI51G




PARTB
- FORNM OF ENFORCEMENT METHOD MODIFICATION NOTICE

CENFORGEMENT METHOD MODIEICATION NOTICE!

“fc: [o] (the “Pledgor’y .

Attr.: Managsrient Board

8l Eda'té].._ :-j._:.. a

" jugh ftie
S Piedgef'.

it af énf*-__-

e
o)

e

[place], [date]

- Dear Sirs,
- Reference

 We referto agreement for the registered pledge and financial pledge over shares inthe Company datid

27 Noveinbei 2020 entered into between the: Piedgee and the Pledgor (the *‘Pledge Agreement")

Thisis the Enforcement Mathod Mod;ﬂcatmn Naiice,

.M'odi_fica'ﬁ_nﬁ of shforcenient method

We heréby give you & Tiotice. that we Tntend to enforce [the Registered Pledge through [the cout
enforcement pro::eednng pursuant 1o Glause 8.2 {Cownt enforcement pmceedmg) of the F’ledge

. Agreement arid respecnve pravisitns of the Civil Procedure Cadel ] [the selzure of the'title to the Shisras
: _'pursuant to-Clause 9.3 (Seizure of the ﬂﬂe) and. Artlcle 22 of the P[edge Law] /. [the sale of the Sharés

i public auction pursuant to Clause 8.4 (Safe in the public aucﬂan} of the'Pledge Agreemeant:and /rticle

' 24 -ofthe Pledgs Law[] / Tthe Finanicial Plédge thirough {the selzure of the titls fo the-Shares pursuant to

Clause 10.2:(Seizure of the fitle) of the Pledge Agreement and Article 10 of the Financial Coltateral Act]

I [ihe sals of Shares pursuant to Clause 10.3 (Safe) of the Pledge Agreemecnt and Article 10 of the

Financlal Collateral Act] { {a]]

Miscellangous _

Tetns defined in the Pledgs Agreermant ave the same meaﬁi‘h‘g:ﬁhen.ﬁéed irr this Enforcement Method

~ Modification Notice. _
“This’ Enforcement Method Mod[ﬁcation Notsc@ shall be geverned by‘ anci constraed in accardanae With
- Polish law,.

This Enforoatmant Mathod Modifisation Nofic is exscutsd i Enghish and Polish language versions. in
the svent of any discrepancres betweer the language versions; the-Folish versiory shail prevait:

Yc:-urs faithfully,

For and'on behaif of the Pledges:




SIGNATURES

COMMERZBANK FINANGE & GOVERED BOND S.A.
{asthe Pledgee) .

Marcin Nowak — attorney-in-fact

CLYDE BERGEMANN LIMITED
{as the Pledgor)

““signature of withess _ . signatire of atforney-

g wadiin. (Stetan Feliniak. .
full narme-of above (print}.

futlt hiam 9}’ ai;ﬁ\}e-(p_rin't)

Address of withess.

[data cerifiad by the notary public]
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Kanéélaria Notarialiia -
Agnieszka Kacprzycka Agnieszka Figatska
notariusze spotka cywilna
. 0031 Warszawa
Aleja Jana Pawla 11 61 Tok. 215 _
fel: (6-22) 8383040, M: +48 797 049 944

Repertormm A nivmer 1 M 2}% /2020
Poswiadezam, 7e dnia dwidziestego s.ié'dmég_o ﬁétapada'_ roku dWa tysigee.

dwudziestego (27.11.2020) przede mng -Agnieszka Figarskg, notariuszemi w

._ Warszawm, prowadzqca Kancelarie Notanalﬁq przy Alei Iana Pawla 11 numer 61

- lokal 215, w tej I(ancelam, stawil sig:-

' Stefan Ireneusz Feliniak, syn Ireneﬁéza i..]'aéw'igf, zamieszkaly w Watszawie
{00-853) przy ulicy Koszykowej numer 24 Tokal 15, Iégitymﬁjqeyi sie
| dnwodem osob1stym ntmier. CIIR 245179 z terminem waznosci do drita 20

-~ slerpnia 2028 roku, p{;smda)qcy numer ew1dency;ny PESEL: 8308090()295 -----

1iokazal zalqczcmy‘ dokument.
Tozsamosé Stawa]qcego n@tarmsz stv\fieldzﬁa na podstawie okazanego i

- wyzej powolanego dowodu osoblstego, zas darie mewymka}qce z tego dakumentu

' na podstawxe ziozanego oéwiadczenia:

- Pobrarnio:
1) wynagrodzenie notariusza na. podstawie §13 pkt 3} rozporzgdzenia Ministra
| Sprawiedliwoscl z dnda 28 czerwca 2004 toku w spiawie maksymalnych stawek talisy'
| notatialief (tekst jed’ﬁoﬁfj_f:_ Dz U. 2 2018 rokt, poz. 272 7 20) W KWOeie—rmmimerse-132,00 24
2) podatek od- '%bWéréw i ushug - wedlig stawld 23% - nalezny od powyiszego
 wynagrodzeriia notatiusza ita podstawie art; 41 ust. 1w zwigzku z art: 146aa pkt 1) ustawy z
2B A dma 11 marca 2004 vokud o podatku od fowatsw i ustug (tekst jednolity: Dz, U. z 2020 roka,

: 2 I s 30,36 21




