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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 55513

Charge code: 0005 5513 0003

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 27th November 2018 and created by LAIRD LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
3rd December 2018 .

Given at Companies House, Cardiff on 5th December 2018

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

. PLEDGE OF OWNERSHIP INTEREST

" Between

- WILMINGTON TRUST (LONDON) LIMITED

as Pledgee
and
" LAIRD LIMITED
as Pledgor

and

LAIRDS.R.O. -
as Company
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" THIS AGREEMENT (this “Agresment”) is eniered into on L¥ . November 2018 -

BETWEEN:

.m

@

(3)

Wilmington Trust (London) Limited, a company incorpdfaiéd and organised under the laws of _
England and Wales with company no. 05650152 and registered office at Third Floor, 1 King's Arms =~
* Yard, EC2R 7AF London, United Kingdom {the “Pledgee”);

Laird s.r.0., a company incorporated and organised under the laws of the Czech Eepublic with
company no. {in Czech: JCO) 270 74 081 and registered office at Priimyslova 497, Liberec XXIII-

- Dioubl, 463 12 Liberec, Czech Republic, regisiered in the Commercial Register maintained by the

Regional Court in Usti nad Labem, section C, file no. 20944 (the “Company”, and together with the
Pledgee and the Pledgor the “Parties”).

. WHEREAS:

(A)

(B)
©

(D) -

Loan F.;a.cﬂiaies are io be'rﬁa'de available under the Senior Facility Agﬁ"ﬁ&:imnl (as defined helow) to,

- among other things, finance the consideration for the contemplated acquisition by Al Ladder Limited
- of the entire issued share capital of the Pledgor and to refinance or otherwise discharge the existing
~- indebiedness of the Pledgor’s group. '

- The Company has acceded to the Senior Facilities Agreement as the Guarantor and the Borrower (both .
~terms as defined below) and io the Intercreditor Agreement (as defined below) as the Debtor

{as defined below).

It is a condition for the loan facilities being made available andfor utilised under the Senior Facilities

- Agreement, that security be created over, among other things, the Qwnership Interest (as defined '
" below) 1o secure the Secured Obligations (as defined below) of the Company. :

The terms of and entering into this Agreement were approved by:

(D the resolution of the Pledgor, acting in its capacity as the sole shareholder of Cémpanyi’n liew

of the general meeting of the Company, of 20 November 2018; and

(ii) . by the resclution of the directors of the Company of 2# November 2018

IT IS AGREED as follows:

1.

IR

INTERPRETATION

- Definitions
In this Agmerﬁem: '
“Acceleration Event” means any of the following: - - -

(i) Senior Acceleration Event;

i)  Cash Management Facility Acceleration Eveni; or -

Laird Limited (formerly Laird plc), a company incorporated and organised under the laws of England |
and Wales with company no. 00055513 and registered office a2 100 Pall Mall, SW1Y3SNQ London, -
United Kingdom (the “Pledgor™); and

e




: {éii}' - Senior Secured Motes Acceleration Event;
 with 2ach such term having the meaning given to itin the Intercreditor Agreement,

" Assignment Certilieate” means the certificate referred to in Clause 8.2{¢) of this Agreomont below
-and substantially in the form set Torth in the Schedule V (Assigamers Certificate Forni,

“Borrowsr” has the meaning given to i in the Senior Facilities Agreement,

“Business Pay” means any day (other than Saturday, Sunday or public boliday in the Czech Republic)
on which banks are opon for general business in Prague,

“Commercial Heglsler” means the commercial register (in Czech: obchodni refstifky within the
“meaning of Section | (1) of the Crech Public Regisiors Act administered by the competent court.

T Czech Civil Code” means the Czech Act No, 88/2012 Coll., the Civil Code, as amended,

“Crech Compsnies Act” means the Czech Act No, 8072012 Coll,, on Commercial Companics and
“Cooperatives {Commercial Corporations Act), as amended.

““Czech Public Auctions Act” means the Czech Act No, 26/2000 Coll,, on Public Auctions, as
- amended,

“Czech Public Registers Act” means the Crech Act No, 30472013 Caoll., on Public Registers of Legal
_ Entities and Individoals, a5 smended.

“Czech Specific Court Proceedings Act” means the Czech Act No, 292/2013 Coll., on Specific Coun
Proceedings, as amended.

“Debior” has the meaning given to it in the Intercreditor Agreement.

“Diefault” means the event which occurs when any Acceleration Event oceurs aod, at the same time,
“the Company fabls to pay sums of the then due Secured Obligations in (ull and on time,

“Direct Sale” means the sale of the Ownership Interest in an open auction, open public tender or
another open competitive bidding process managed and organised by the Financial Advisor pursuant
tw, nndd as Turther specificd in, Clause 7.2 of this Agreement below,

“Excluded Swap Obligations™ has the meaning given to it in the Interereditor Agreemint,
“Finnucial Advisor” means:

(i} any of the following camgﬁahicgz PricewaterhouseCoopers, Ernst & Young, KPMG or Deloine;
or

(i) an independent reputable company regularly providing professional services in the field of
- expert appraisal of ownership interests as well as advisory services in respect of the competitive
" bidding processes, as chosen by the Pledgee (who shall act reasonably when making the choice) -
following the consultaion with the Pledgor, provided, however, that cach of the companics sel
foriy in (i) of this definiiion above refuses 1o act as the Financial Advisor, will not be providing -
its services at the relevant time or will be prohibiled from acting as Financial Advisor by viriue
of the Pledgee's internal regulations or otherwise,

“Gunrantor” has the meaning given to it in the Benior Facilities Agroement,

N




“Intercreditor Agreement” means the English law governed intercreditor agreement dated 2 July . -

3018 beiween, amongst others, Al Ladder Limited snd Al Ladder (Luzembourg) Subeo 5.arl as

Original Debtors and Original Intra-Group Lenders, A6 Ladder (Luxembouwrg) Mideo 5.4 rl as - .

Crriginal Subordinaied Creditor and Holdeo, the Senior Lenders and the Second Lien Lenders listed
therein (each as defined therein), the Pledgor as Senior Agent, Senior Security Agent, Second Lien
Security Agent and Common Security Agent, and Elavon Financial Services, DAC, UK Branch as

- Second Lien Agent {each such lerm as defined therein),

- “Negative Pledpe” means the negative pledge (n Crech: zdkas zifzeni wdstavniho prava) within the
“meaning of Section 1309 (2) of the Crech Civil Code created under this Agreement and further

specified in Clause 3(b} of this Agreement below, provided, however, that It shall not extend to any
pledge created by virtue of:

Ay law,

(i) o decision of court or public authority exeept for such decisions of covrt or public authorities

“which were rendered as a consequence of a breach of the respective duties or ohligations of the

. Pledgor andfor the Company; and
' .{Eii}' a combinmion of reasons set forth in (i) and (1) above,

“New Security Agent” means 2 person appointed as the Senior Security Agent under the Intercreditor

Agreement following the resignation of the Pledgee from its position of the Senior Secarity Agent

under, and in sccordance with, the Intercreditor Agrecment.

- “Ohwnership Interest” means the 100% owncrship interest (in Czech obchodni podil) in the Company
held by the Pledgor, comprising all rights and obligations of the Pledgor as the sole sharcholder in the

Company, corresponding 1o the Pledgor's towal capital contribution of CZK 145,000,000.00 and : .

representing 100% of the registered capital of, and 100% of the voting rights in, the Company.

s“Paratiel Debt Provision” means Clause 18.3 (2) of the Intercreditor Agreement pursuant 1o which, . -

and subject to further terms and conditions of the Intercreditor Agreement, the several, separate and
independent obligations of the Company arise 1o pay 1o the Pledgee (in s capacity as 2 several,
separme and independent creditor in s own right) the amounts equal 1o, and in the currency of, any

. amounts owing from time to e by the Company 1o any Secured Panty (as this term is defined in this -

" Agresment above) under any Secured Debt Document {as this torm is delined in this Agreement

* helow), other than Bxcluded Swap Obligntions {as this term s defined in this Agreement below), as

and when those amounis are due,

“Pledge” means the pledge created and formed under this Agreement and Turiher specified in Clause

- 2.1 of this Agreement below,
. “Second Lien Finance Documents” has the mearing given 1o it in the Intercreditor Agreement. -

“Seenred Debt Documents” has the meaning given o the term “Senior Secured Finonce Documents”
=

o in the Intercreditor Agreement,

" “Secured Obligations” means any and all, usconditional and/or contingens, obligations of the
Company thal exist on the basis of the Parallel Debt Provision as al the date of this Agreement and/or -

that may come into existence on the basis of the Parsllel Debi Provision any time within the time
period commencing on the dute of this Agreement and ending on 9 July 2030, including any

appurtenances, provided that the maximum aggregate principal amount of the Secured Obligations

. shall not excecd USD 1,766,000,000.00 or its equivalent in any currency,
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" (i), the date on which the Pledge has ceased to exist pursuant to Section 1377 of the Czech Civil -

“Secured Parties” has the meaning given to it in the Interereditor Agreement save that for the

purposes of this definition of the Secured Pariies:

(iy  any references in the Intercreditor Agreement Lo the “Agents™, “Arrangers” or the “Secured
Creditors” shall be read as references 1o the Scnior Agents, Senior Arrangers or the Senior
Secured Creditors, respectively, with each such term having the meaning given 10 it in the
Intercreditor Agreement; and

(i) the wem “Secnriny Agent” shall mean the Pledger as defined in this Agreement,

“Security Period” means the period commencing on the date of this Agreement and ending on the
carher of;

(i) the date on which all the Secured Obligations have heen unconditionally and irvevocably paid,

- settled or otherwise discharged in full, notwithstanding any iniermediate payment, seitienient of
* discharge of all or any part of the Sceured Obligations or any other act, matter or thing; or

“Code or olherwise.

“Senior Facilitics Agreement” means the English law governud senior facilities agreement concluded

of 2 July 2018 between, amongst others, Al Ladder Limited and AY Ladder (Luxembourg) Subco 5.4
r.l, a5 Borrowers, Goldman Sachs Bank USA, Cligroun Global Markets Limited, Bank of America -

“Merrill Lynch International Limbed, HSBC Bank Ple, Lloyds Sccuritivs Inc. and Mational

Westrninsier Bank Pl as the Mandated Lead Armangers, the Original Lenders listed therein and the -

" Pledgee as Security Agent {vach such term as defined thercing.

“Third Person Property Right” means any transier of title for securily purposes {in Czech:
sajiftovact pievod prdvad, Nen (in Czech: zadriovact prdve), pre-emptive right (pledkupni prdva,
easement (véend bfemena) or uny other property right {in Czeche vdoné prdve) which has the elfect of

- the encumbrance (in Ceech: zaffendy or similar, provided, however, that it shall pot extend w0 any

rights crested by virlue of:

(y  law;

Gy a decision of court or public authority except for such decisions of court or public authoritics

which were rendered as a consequence of o breach of the respective duties or obligations of the
Pledgor ondéor the Company; and '

{iii} acombination of reasons set forth in (i) and (i) above.

Construction
{a) In this Asreement, unléss a conirary intoition appears, a reference ior -
& .
i) an “spmendment” includes any amendmenl, supplement, variation, - novation,. '
7 modification, replacement or restatement and “amend”, “amending” and “amended”
shall be construed accordingly;
G0 “including” means including without lirsitation and “includes” and “inclisded” shall
£~

he construed accordingly; and
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(i a “person” includes any person, {irm, company, corporation, government, state or
©agency of a slate or any association, rust or partnership (whether or not hwmg,
separate legal personality) or any two or more of tha foregoing.

{h}- - Inthis Agreement, unless o contrary intention appears, a relerence (o

iy the Pledgor, the Pledgee, the Company, any Secured Party, or any other person is,
where mhevant, decmed 1o be a reference to or Lo include, as appropriate, that porson’s
- suceessors in title, permitied assigness and transferces;

Gy any Secured Debt Document or other agreement or instrument is to be construed as a
' - reference 1o that agrecmend or instrument a5 amended or novated, including by way

- of increase of the facilities or other obligations or addition of new facilities or other -

" obligations made available under them or accession or setirement of the partics 1o
" these agreements bt excluding any amendment or novation made contrary o any
provision of any Secured Debt Document;

gty any Clause is a reference (o a clause of this Agreement; and

{iv) a provision of law is a reference to that provision as amended of re-enacted.

C{e)  The index to and the headings in this Agreement are inserted for convenience only and shall

nol affect its inlerprotation.

“(d) - Words importing the plural shall includs the singalar and vice versa.

{ey  Unless the context otherwise reguires or unless otherwise defined in this Agreement, words:

“and expressions defined in the Intercreditor Agreement shall have the same mcanings when

used in this Agreement and capitalised terms used but not defined in this Agreement shall

" have the same meantng a8 in the Intercreditor Agreement.

(N Subject 1o Clause 1.2 {¢) of this Agrement above, in the event of any inconsistency or canflict

_between the terms of this Agrecment, on one part, and the Senior Facilities Agreement or the
Intercreditor Agreement, on the other part, the Scoior Facilities Agreement and the
Imtercrediior Agreement, as applicable, shall prevail 1o ihf: exient purmitied under the laws of
the Crech Republic without prejudice 1o giving the full effect 1o the Pledge under the laws of

the Crech Republic,

PLEDGE OF GWNERSHIP INTEREST

Pledge

Pursuant 16 Section 1309 ef seq. of the Czech Civil Code, the Pledgor hercby unconditionally and
irrevocably creates in favour of the Pledgee a pledge (in Czech: mdstavaf prdvo) over the Ownership

Interest, including all s components and accessories, 28 o collateral secwring all the Secured

" Obligations (the “Pledge”) and the Pledgee hereby accepts the Pledge.

" Perfoction _

() The Pledge shall be formied upon and by virtue of its ﬂ:gésimtion in the Commercial Register.
. (b} The Pledgor shall ensure that the application for the registration of the Pledge in the

Commercial Register is, along with all nccessary documents, prepared, executed, and -

~submitted by the Pledgor or the Company to the competent court or another authority within

Cm
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@

thres (3} Business Days from the date of the execution of this Agreement. The Pledgor shall
- epsure that the Pledge and the Negative Pledge are registered in the Commercial Register
within one (1) month from the date of the execution of this Agreement or, in case that the

situation anticipated by Clause 2.2 () of this Agreement below occurs, within one (1) month

' from the date of the execution of a new agreement on pledge of the Ownership Interest.

“The Pledges hereby grants its consent within the meaning of Section 12 of the Czech Public

Registers Act to its regisiration as the pledgee in respect of the Pledge in the Commercial
Register,

_The Pledgee hereby undertakes to provide the Pledgor with any and all the assistance which

may be from time to time necessary or appropriate from the Pledgee in order o ensure that o

the regisirmtion of the Pledge in the Commercial Register is carried out and completed.

- Within three (3) Business Days following the daic on which the Pledgor is informed about the
registration of the Pledge in the Commercial Register, the Pledgor shall notify in writing both
" the Pledgee and the Company of the formation of the Pledge.

(15) Business Days lollowing the receipt of the Pledgor’'s wrillen request enter into 3 new
agreement on pledge of the Ownership Interest which shall be in all material aspects same as
this Agrecment, provided, however, that such new agreement shall reflect all the ohicctions
of the competent court or another authority so that the pledge of the Ownership Interest could
be successTully registered mn the Commercial Reglster,

General

{a)

The Pledge shall be created and formed:

iy in favour of the Pledgee in its capicity as a several, separate and independent creditor
i respect of the Secured Obligations in its own right and not in its capacity as agent, -

truster or representative of the other Secured Partios;

{'ii}. * for the purpose of securing all the Secured Obligations;

iRy as the first priority pledge;

(ivi- . for as tong s any of the Scoured Obligations remains outstanding, notwithstanding

any intermediate payment, seitfement or discharge of all or any part of the Secured '

Obligations or any other act, matter or thing;

o {¥) - as a continuing security for the payment, discharge and performanie of the Secured -

- Obligations such that the Pledge shall extend 1o the ultimate balance of all sums due
- and puistanding, notwithstanding any istermediate payment or settdement of all or any
part of the Secured Obligations or any other act, matter or thing; and

v in addition to, and in no way being prejudiced or otherwise affecied by, any other

- 1f the application for the registration of the Pledge in the Commercial Register is eotirely or
nartly dismissed by the compeient court or another authority, the Pledgee shall within fifteen

security at the date of this Agreement or subscquently held by the Pledgee or any other

Secured Party,




{u}

by

@
ey

M

NEGATIVE PLEDGE - -

Unless the Pledgor has received a prior written consent of the Pledges or unless permitied or

requiired (o do so under the Secured Debt Documents, the Pledgor hereby undertakes that, for

the duration of the whole Security Pertod, i shall non

LY create or permit (o subsist in favour of any third person any pledge over the Ownership-

Interest or s parl;

Gy - ereate or permit (o subsist in favour of any third person any Third Person Property .

Right over the Ownership Interest or §is part; and

gy sell, transfer or otherwise dispose of the Qwaership Interesis or its part]

vy . lend, lease or rent out {(in Crech: pronajmout & propachiovar) the Owaership Interest

or iis part 1o any third person; and

(¥} enter into any agreement or arrangement, irrespective of whether governed by the
faws of the Czech Republic or another jurisdiction, which would have an effect simifar

1o that of Hems sel oud in Classe 3003 through () of this Agreement above,

"The prohibition under Clause 3 (a)(i) of this Agreument above shali, to the maximum pxtent -

permitted under the laws of the Crech Republic, be created as a property right (in Crech: véoné

o pravey in favour of the Pledgee within the meaning of 1300 (23 of the Crech Civil Code {the
| “Mepative Pledge™)

The Pledgor shall ensure that the application for the registration of the Negative Pledge in the

Commercial Register is, along with all necessary documents, prepared, executed, and

submitied by the Pledgor or the Company to the competent court or unother mnhority within —

three (3) Business Days from the date of the execution of this Agreement.

The Pledgee hereby grants its consent within the meaning of Section 12 of the Czech Public
" Registers Act to its rogistration as the boneficiary in respect of the Negative Pledge in the -

Commercial Register,

Clause 2.2(d) through 2.2(D) of this Agrecment above shall apply mittatis nuitandis also in
respect of the Megotive Pledge.

Notwithstanding anything to the conirary in this Agreement, the Pledgor shall be allowed,

throughout the whole Security Period, to crente a pledge or any olher security over the
Ownership Interest, as required or pursuant 10 the Second Lien Finance Documuents, provided,
however, that such pledge or another security shall rank in the priority behind the Pledge

PROTECTION OF PLEDGE

@

®

The Pledgor hereby underiakes that it shall indecordance with Section' 1353 of the Czech Civil

Code refrain from any legal and other acts which would deteriorate or otherwise undermine
the value of the Pledge as a collateral to the detriment of the Pledgee.

- The Pledgor hereby undertakes that it shall replenish the Pledge as appropriate if required 0

do 5o under Section 1333 of the Czech Chvil Code and/or any olher applicable law,

gi:”'
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DISTRIBUTION RIGHTS

: {a}

: iﬁ

.- {a)

Until there is the Default, the Pledgor shall rernain entitled o any and all dividends, other

© payments and benefits of o material nature (in Czech: véend pinént) arising in connection with -

the Ownership Interest.

i there is the Default, the Pledgee is pursuant to Section 1324 of the Czech Civil Code entitled -

(o receive, and the Company is obliged 1o direct to the Pledgee, any and all dividends, other - '

- payments and benefits of a material nature arising in connection with the Ownership Interest
© up to the amount of the Secured Obligations outstanding after the Default, unless the existence
" orameunt of the respective Secured Obligation is disputed by the Company and/or the Pledgor -

iy court.

Any dividend, anoter payment or benefit of a material nature reecived by the Pledgee

pursuant 1o Clause 5 (bXa) of this Agreement above shol! sutomatically be set off against the
respective Secored Obligation,

- VOTING RIGHTS

Until there is the Default, the Pledgor shall remain entitled 1o exercise dny dnd all the voting
rights in the Company attached 1o the Ownership Interest, provided, however, that such rights
are exercised by the Pledgor in a manner which shall not materially adversely affect the
creation, validity and caforceability of the Pledge and/or the Negative Pledge, couse the

7 Default 1o oceur, or otherwise prejudice the interests of the Pledgee.

() .

1§ there 1s the Defash, the Pledgee shall, for the duration of the Defauli, be entitled fo exercise

any and all the voting right in the Company attached 1o the Ownership Interest, unless the
Pledgee has notified the Pledgor in writing of its wish to waive this right.

ENFORCEMENT OF PLEDGE

Enforcement

| {a}

(b

©

RCN

When enforcing the Pledge, the Pledgee may, in its vwn discretion, elect any of the methods

- of enforcement permitted by law or the methed of enforcement set forth in Clause 7.8 (dy of
" this Agreement bolow,

I the Secured Debt Docoments requires that any act be made by the Pledges, any other
Secured Party or any other person in order for the Secured Obligations to become dug and
payable, all such acts shall be made both towards the Company and the Pledgor.

I and once the Default occurs and is continuing, the Pledgee shall, prior to the enforcement
of the Pledge, deliver to the Pledgor and the Company, respectively, a writlen notification of

- the commencement of the enforcement of the Pledge by the Pledgee, including the information

on the amount of the Secured Obligations due and the manner in which the Pledge will be
enforced in accordance with this Agreement,

After the lupse of thirty (30} calendar days from the dite on which the Pledges fulfils its

obligation under Clause 7.1 {c) of this Agreement above, and provided that the Defauh

remnains continuing, the Pledgee may enforee the Pledge by selling the Ownership Interest or
its part either in:




E))

{by
* within the meaning of Section 1363 of the Civil Code in the interests of both the Pledgee and

e

M the public auction ﬁ;n;rs.uam {0 The Crech Public Auctions Act,

[y the court procecding pursuam 1o Section 3532 ef seg. of the Czech ngcciﬁ{: Court
Proceedings Act; or

Gy the Direct Sale pursuant 10 Clause 7.2 of this Agreciment below.

Direéct Sale .

Without a prejudice to Claise 7. i 'of this Agreement above, the Pledgor and the Pledgee have
agreed that the Mledgor may enforce the Pledge via a direct sale of the Ownership Interest 1o

a third persen in an open auction, open public tender or another open competitive bidding
. process managed and organised by a Financial Advisor, subject to the rules of this Clause 7.2

of this Agreement (the "Direct Sale™).
When enforcing the Pledge via the Direct Sale, the Pledgee shall act with professional care

the Pledgor so that the Ownership Interest is sold {or a price {or which asseis comparable o
the Ownership Inerest could be sold under comparable circumstances in the place and time
given.

The fulfiiment of the following conditions by the Pledgec shall be considered as prima facia
fulfilment of the duty of the Pledgee 1o act with the professional care specified in Clause 7.2
{b) of this Agreement shove:

Rt The Pledgee is obliged to notify the Pledgor in writing of his intention 10 perform the

Direet Sake, Such notification shall include informution about the planned process of
the Direct Sale, including the method of its publication, identity of the Financial
- Advisor snd possible use of services of other third persons.

' iy - ~ The Pledpee is obliged to advertise an offer for the Direct Sale in an appropriste :

manner depending on the character of the Ownership Inderest and probable
purchasers; however the offer shall be published in ot least one advenisement in

- “Hospaddické noviny” and, il "Hospoddfské noviny” will not be published ot that time,
another appropriate Crech daily or weekly newspaper,

(il The Pledgor agrees that upoen a request of the Pledgee, the Pledpor shall immediately
- provide the Pledgee with all documents and information refating to the Ownership
Interest, which the Pledgee may request for the purpose of g provision of such
 docurments o any third party which is interesied in the Ownership Interost in order o
omaximize the offer price; nevertheless, if the Pledgor fails (o provide the relevant
documents and information within o reasonable period of time {he relevance of :
provided documents and information and timelines of its provision 1o be determined

_upon the sole diseretion of the Pledgee), the Pledgee shall be entitled 1o perform the -
Direet Sale cxclusively on the basis of the documents and information that are

available ot that moment,
(iv) - The Direct Sale shall be open 1o all interested bidders in accordance with terms and

conditions of the Direct Sale who shall bave, {ollowing the publication of the offer for
the Dhrect Sale, at least thinty (30} duys for submitting thelr binding bids for the
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© limitation, when none of the bids submitled will be sufficiently cconomically

{xy .
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: {xil}

iy

: mership ia"s%c.,mt This pm@d zng%udm the time for snzdymg lm, mfc‘zrmdum dﬂd. R

documenis relating to the Ownership Interest,

The Pledgee is entitled to sell the Ownership Interest without any warranties and -
declarations regarding the Ownership Interest, so that the purchasers of the Ownership

- Interest shall have minimum claims against the Pledgee in relstion (o the Direct Sale,

*The Pledgee may refuse any bids which could expose the Pledgee to credit risk, risk

threatening the perfection of a transaction or legal, tax, business or other risks. In
particular, but not exclusively, the Pledges shall be entitled 1o set the lerms of the
Direct Sale to be advantageous and shall be entitled to favour (in the scope of
reasonable business considerstion):

{A) bids coniaining immediate payment against subsequent payments;

(B} bids structured to minimize the tex burden of the Pledgee against hids

cxposing the Pledgee to ax costs or the risk of such costs; and

(Cy  upconditional bids against bids which arc subject (o legal, adminisirative,

- business or other conditions,

~ The Pledgee shall be entitled to take into account the offer price as the sole criterion

when evaluating the bids received.

Under the sbove mentioned conditions, the Pledgee is obliged tﬁ'a&:aﬁﬁzpi only the bid
with the highest offer price. The Pledgee is entitled to accept the bid with lowaer offer

~price only if such bid will be, sceording to reasonable business consideration of the

Pledgee acting with professional care and having the special regard 1o the offer price,

" evalunted as being overall more economically favourable in respect of the realisation

of the Direct Sale than the bid with the highest offer price,
The Pledzue shall be entitled to refuse any and all bids received (including, withoul

favourable) or to cancel, at any time, the ongoing Direct Sale, with or without

- commencing a new Direct Bale thereafier.

The Pledgee shall submit an application for the registration of ‘the beginning of
enforcement into the Conunercial Register,

“The Pledgee shall notify the beginning of enforcement of the Pledge 1o all

sharcholders of the Company entered into the Commercial Register as of the day of
the beginning of enforcement in wiling.

The Pledgee is obliged 1o hand over the bids evaluation report to the Plédgor without . -
undue delay following the conclusion of the evalustion of the bids received.

7.3 Ensctment of New Method of Enforcement of Pledge

{a) 1T 3 new muethod of enflorcement of the Pledge {mch&dmw such moethod thm may be agreed
~ between the Pledgor and the Pledgee) is allowed by an enacument of a new law in the Caech

- Republic after the date of this Agreement, then the Pledgor and the Company agree o amend

this Agreement in order to implement this new method of enforcement of the Pledge within -

ten { 10) Business Days after receiving a draft of such amendment from the Pledgee. '

B
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The Pledgor and the Company further agree to take any other actions and 1o enter imo any

other provisions with the Pledgee (in a form and content acceptable 1o the Pledgee) which the o

Pledgee (acting reasonably) requires in order to implement o new muthod of enforcement of

- the Pledge pursuant 1o Clause 7.3 (o) of this Agreement above,

- Application of Proceeds

ey

by

'.i{c}

D

© the Pledgor a wrillen report containing, among other things, the information on the sale of the

To the extent permitied inder the laws of the Czech Republic, the procéeds of the enforcement:

- of the Pledee under Clause 7.1(d) of this Agreement above shall be applied by the Pledges to

discharge the Secured Obligations in the order and manner specified by Clause 13 (Application
of Proceedsy of the Intererediior Agreoment,

Subject to Clause 7.4 (a) of this Agreement above, the Pledgzee may apply the procecds of the
enforcement of the Pledge under Clause 7.1{d) of this Agreemoent above towards the payment
of any and alb of the Secured Obligations in any order and manner which the Pledgee may
determineg,

" Subject 1o Clavse 7.4 () of this Agreement above, any surplus from the enforcement of the

Pledge received by the Pledgee shall be pald o 2 hank account notified thereto by the Pledgor

©in writing.

The Pledgee shall, without undue delay following the enforcemnent of the Pledge, submii 1o

Ohwnership Interest, proceeds of such sale, application of such proceeds and on any costs
incurred in connection with the sale process or other costs {or which the Pledgor may be
reimbursed under the laws of the Czech Republic,

8  CHANGES TO PARTIES

4.1 .Piedgm’

The Pledgor may assign or transfor any of iis ;%ghis or oblizgations under this Agreement only if
- permitiied o reguired 1o do so by, and accordance with, the Secured Debt Documents, '

B2 Fledgee

()

{b)

- o :

Pursuant fo Clause 19.1 (Reiignaiion of the Security Agent) of the Intercreditor Agreement,

©the Pledges may resign, or be reguired to resign, from its position as the Senlor Securlty Agent -
" under the Intercreditor Agrecment, provided that the New Sccurity Ageni is appoinied as the

Pledges's successor in accordance with the Intercreditor Agrecment.

The Pledge, including all rights and obligations of the Pledgee under this Agreement, shall

" pursuant o Section 1880 (1) of the Tzech Civil Code sutomatically transfoer 10 the person

appoinied 4s the New Security Agent in accordance with the Intercreditor Agreement upon -

~ the assignment or other transfer of the receivables of the Pledgor corresponding to the Secured
- Obligations (o the New Seourity Agent,

tm order to give Tull effect to Clause 8.2 (b of this Agﬂ:cmmz above, the Pledgee and the New

Security Agent shall, without undue delay Tollowing the appointment of the New Socurity
Agent, execute the Assignment Certificate and, within fificen (13) Business Days following
the execution of the Assignment Centilicate, shall provide the Pledgor with one counterpart of
the execuied Assignment Centilicate,




{dy - Upon the transfer of the Pledge from the Pledgee to the New Security Agent, the New Sccurity
- Agent shall become the Pledges party 1o this Agreement, , und the Pledgee and the Noew

Seourity Agent shall, without undue delay, ensure that the New Security Agent is registercd

in the Commerciat Register as the Pledges,

“{ey. The Pledgor and the Company herehy:

Gy consent to any and all transfers of any and all rights and obligations of the Pledgue
O pelating to the Secured Dhbfigations and the Pledge In accordance with this Agrecment
1o any and sl persons which will be appointed, from time Lo time, as the New Security -
Agent in accordance with the Interoreditor Agreement; and

gy undertake that they shall provide any New Security Agent with a new sepdrale writien
consent within the meaning of 8.2 (3} of this Agreemuent above i requested w do so
by the New Security Agent.

9. - VALIDITY AND EFFECTIVITY

This Agreement shall become valid and effective upon Hs signature by both the Parties and shall
remain valid and in full force and elfect for the whole Security Perod.

10, RELEASE

S The 'Piﬂdgé and the Negative ?!édgc shalf cease 10 exist upon the iagﬁsa of the Security Period.
C by Afier the lapse of the Security Period, the Pledgee shall, upon the request of the Pledgor and/or

~the Company, take any and all actions, and execute any and all documents (in the form and of
- the conlent) necessary under the lnws of the Crech Republic (and in the time Bmits preseribed
thereunder) o effect the full release of the Pledee and the Negative Pledge.

(cy  Without prejudice to the generality of Clause 10 (b) of this Agreement above, the Pledgee g
shall, within fifteen {15) Business Days following the receipt of the Pledgor’s request, execute
* and provide the Pledgor and the Company with a written confirmation (in the form and of the
content necessary under the laws of the Crech Republic so offoct the full release the Pledge
and the Negative Pledge) 1o the Pledgor that: '

K the Pledge and the Negative Pledge have ceased to exist; and
SRR 1) the Pledgee consents to deregistration of the Pledge and the Negative Pledge fromithe

Commercial Regisier,

1. NOTICES

sl Al notices oF other communications under or in connection with this Agreemerit shall be made
' 7 in writing and, unless agreed otherwise, shall be made by a registered mail with confirmation -
of the receipl, Any such notice will be deemed o be given us follows: '

{iy if by aleticr, when delivered personally or upon the actusnl receipt; and
ity if by an clectronic mail, when received in a legible form,
(b} A notice given or other communication made in accordance with the ahove but received onig

non-Business Day or after business hours {i.e. 5.00 pom.) will be deemed 10 have been given
on the next Business Day,
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(¢} The addiesses and clectronic mail addresses of the parties for the purposes of Clause 11 (a)of
this Agreement above e '

Pledgee: '  Wilmington Trust (London) Limited

Address: - I'nird Floor, 1 King's Arms Yard, London, EC2R
- - IAF
. Atientiony
Telephone:
Elecivonic mail
Pledgaor: _ Laird Limited -~ ' K
Address: - - 1060 Pall Mall, SWIY3INQ London, Usnited
: - Kingdom
O Auention
- Telephone:

-~ Electronie muil:

- Company. " Laird s.io.
O Address:
Attention:

- Telephone:
Electronic maih

or such other address and electronic mail address as the parties may notify 10 each other by
" mot less than five (5) Business Days notice.

 MISCELLANEOUS

'Schedule

~The Schedule hsmiéi'{)ﬂﬂs'ah.imﬁgm% part hs.:n'm'i".'_
Amendments

{2} Any term of this Agreement, including this Clause 12.2 (Amiendments), may be amended only

~ by an agreement in writing between the Pledgor, the Pledgee and the Company, cach of them
- sliaching to such writlen agroement o contificd {and, i the certified owside, the Crech
- Republie, also the apostilled) signature of their authorised representative(s),

(B) - The Parties hereby expressly confirm and agree that, pursuant o Section 564 and 1758 of the
Civil Code, they do not intend to, and shall not, be bound by any amendment 1o any term of
' this Agreement, including this Clause 12 {Amendments) concluded in any form other than the

- form set Torth in Clause 12,2 {a) of this Agreement above,

Sévamhiééiy

Should any provision of this Agreement be or become null, invalid, unenforceable or otherwise

. impracticable, this shalf not affect the existence, validity and enforceability of the remaining provisions
©of this Agreement. The Pledgor, the Pledgee and the Comwpany hereby undertake o enter into an




)

{a)

(hy.

{c)

amendment o this Agreement 5o that a new provision is insertéd herein in Heu of the null, invalid, -
unenforceable or otherwise impraciicable provision,

Excluded provisions of Civil Code

The Parties hereby agree that, to the maximum extent permitied under the laws of the Craech

Republic, the following provisions of the Crech Civil Code shall be entirely disregarded and
shall not apply in respect of this Agreement: Section 557, Scetion 1336 (1), Section 1400

through 1447, Section 1740 (3), Section 1799 and 1800, Scction (888 (3), Section 1980,

The Parties hercby undertake that they shall assume and bear the risk of change of

circumsiances within the meaning of Section 1765 (2) of the Civil Code.

The Parties herehy agree within the meaning of Section 558 (2) of the Civil Code that any and -
all comemon business customs wnd business cusioms of the relovant indusiry (in Creche
oiichodni zvviiosti rachovdvand pheond anebo v dandm odvéry shall be entisely disregarded
and shall not apply in respect of this Agreement.

| The Parties hereby agree that there is no established practice between them within the meaning

of Scction 536 (2} of the Civil Code snd any such practice shall be entirely disregarded and

" shall not apply in respect of this Agrecment.

Neither Party is entitled to terminate this Agreemunt pursuant 1o Section 2000 (1) of the Civil

Code.

123 founterparts

* This Agreement has been executed in four counterparts in Crech language and in three counterparts

" in English language pursuant to Cinuse 13 of this Agreemend below. Each Party shadl reccive one -

Ccousterpart of both lanpeage versions, one coonierpant in Caech version shall be wsed for the
_registration purposes 8t the Commercial Register,

13, LANGUAGE

_' {a}

RIS

(o)

This Agreement has been exccuted in the Czech and English lapguage versions,

In cose of any discrepancy botween the Czech and English version of this Agreement, the
Czech version shall prevail.

- Any notice given under or in connection with this Agreement shall be given in Czech or -
- English language so that # is understandable (o the person to whom the notice is given and, i1
- a copy of such notice is required to be delivered 1o the Pledgee and the notice is not in the

English Janguage, the Pledgor shall defiver an English transiation of such notice to the

-~ Pledgee.




GOVERNING LAW

This Agreement, including any contractual of non-contractual obligations 'arésmg out of or in
“connection therewith, shall be governed by the laws of the Crech Republic,

JURISDICTION

The courts of the Czech Republic shall have the exchisive jurisdiction to adjudicate upon any é%ﬁpme h
" in eonnection with this Agreement, including any dispule in connection with any contractual andfor

nos-contractunl obligations arising in connection with this Agreement.

{The remainder of the page left intentionally blank. / The signanwe page 1o follow.]




SIGNATORIES

This Agreemeni has been eniered into and become effective on the date stated at the beginning of this
- Agreement,

PLEDGEE | :
 Wilmington Trust {London) Limited

By

{certified Signatire _
" Mame: f,f};fw & iy b

Position: A:mmsyg on ;hc basis of the power of aiiomcy dated 21 Aﬁgusl 2018 _

PLEDGOR
 Laird Limited

(certified signature)
Name: VEZo4 ts ORD me &3 m
Position: Anomw, on the basis of the power of dilarm.y dated 20 Nﬁwmhu ’?0!8

COMPANY
Laird s.mo. |

By
{rertfied signatizrey , o
Name: #HADIAI7EH &?Wﬁ'é.ﬁ#@

Position: Director

14




_ To:

- Schedule 1
Assignmcnt Certificate Fﬂr:ﬁ

[THE PLEDGOR]

. From: [THE PLEDGEE] and [THE NEW A SECURITY AGENT]

) Date: []

- Agreement on Pledpe of Ownership Interest entered ints between the Piedgce and the Piedgnr {as hoth

: these terms sre defined below) on [e] {the “Pledge Agreement™)

.. We refer 1o Clause 8.2(c} of the Pledge Agreement.

Corporate name: - fhame]

Capitalised terms defined in the Pledge Agreement have, unless expressly defined in this Assignfment .
Certificate, the same meaning in this Assignment Certificate. '

We, braume] {the “Pledgee”} and [name | {(the "New Sceurity Agent™), have hereby agreed that () all

_ the Pledgee's receivables against the company [Laind Limired {formerly Laird plch, a company

tncorporated and orpasised under the laws of England and Wales with vompany o, 00053513 and

o repistered office ot 100 Polf Mall, SWIYSNG Loadon, United Kingdom] (he “Pledgor™)
" corresponding io the Secured Obligations and (i) all the Pledgee’s rights and obligations vnder the
Pledge Agreement, including the Pledge (the “Transferred Rights and Obligations”), shall, asof the

- date hereof, be assigned and iransferred to the New Security Agent.

The New Agent hereby accepts the Tronsferred Rights and Obligations and agrees to become; as of
the date hereof, the Pledgee party to the Pledge Agreement.

The idensification details in respect of the New Security Agent as the new Pledgee under the Pledze
Agreemoent are as follows:

ncorporated and orpanised  lcomnrmd

under the laws of;

“Company No,: . [number)
Registered Office: - {address)

This Assignment Certificate is governed by Caech law,

{The remainder of the page left intentionally blank. / The signature puge rb foliow]




PLEDGEE
[e]

By '

Mame: [e]
Position: [#]

NEW SECURITY AGENT

[#]
By.
- Name:  [e]

Position: [e]

. PLEDGOR
- Laird Limited

" By

Mame: e}

Position: {8}

COMPANY
" Laird sor.o.

By

Mame:  [8]
Position: {e}




