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oBip 3acTaBu HacTkK y cTaTlenomy -Kani"ra.ni TOB
L[eﬁﬂogmp JIOTICTUK"  (nani — "/lorosip") yxnaneno

I’ . .
o AALATOr0 KOBTHA IBI THCAYT ABAALATOrO POKY B M.
it

KuiB, VkpaiHa, MK

HbIO IOKPENH NI XOJAIHT JIMITEL,
ocoboto, fAKa CTBOpeHa Ta i€  3a
om Pecny6nikn Kinp, peectpauidnni Homep
Micle3HaXoWKEHHAM 3a aapecoto: 16 ORIy
I943 9 30HA A, ksaprupa/opic 202, 3022, ﬂimacon:
Kinp (vapami "33(11‘38011388-[11;'), B 0cobi
\/[TOBHOBAXEHOTO npeAcTaBhHKa, PISH.M‘ICHKa' C_Brcua
[panoButa, AKKHA nie Ha nigcraBi popipeHoceTi Big 25
wepechs 2020 poky (anocTuib Ne NIC MIJPO-NIC

)00076072/2020);

(1
[opHAMHHOIO
4aKOHOIABCTB

HE 358309, 3

(2)  JUKEH EHJTI BAHKA, EW.EC., iopuanuxowo
1c00010, Aka CTBOPEHA Ta Jli€ 33 3aKOHONABCTBOM Hechkol
IPecnyGaikn  (peectpauiiinuii - Homep 471 15378), 3
Micle3HAX0KEHHAM 3a aapecoto: COKoNOBCbKA 700/113a,
Kapain, nowrosuil koa: 186 00, Tlpara 8, Yechka
PecnyGnika (nanam — "Jacrasoaepskatenn"), B ocobi
VIIOBHOBAXKEHOIO  npeicTaBHUKa, 3arpebu  Biktopii
AHATONIiTRHM, fKa i€ Ha miacrasi mosipenocti Big 18
rpyans 2019 poxy, nocsiguenoi 17 rpyans 2019 poky aok.
jop. Hayk JlaHoio CkpysxkHoto, HoTapiycom y M. [lpara, 3a
peectposum Homepom O VI-239/2019, ta 18 rpyans 2019
poKy f0k. top. Hayk [aBnoto 3ikMyHI0BOIO, KAHAKAATOM Y
HoTapiycy, 3acTYNHUKOM HOTapiyca A0K. 10p. HayK Anewa
bpKesiny, HoTapiyca 3 MmicuesHaxo/keHHam y M. Ilpara,
30 peectposum Homepom O 111-4350-4351/2019; Ta

(3) TOB "ICT TFEWAT JONICTUK", iopuaniHoio
0006010, sika CTBOPEHa Ta Jli€ 3a 3aKOHOABCTROM YKpaiHM,
inenrndikaniiinni kon 32614649, 3 Micue3HaxoKEHHIM
32 aapecoto: Ypaina, 08300, Kuiscbka oGnacTe, MiCTO
bBopucnine, synuus 3anopisbka, OyauHok 28 (Hajani —
"Komnanis"), 8 oco6i [upexrtopa, Ilpoxopus Awnapis
Bacunbosuua, sikuit gie na niacrasi Craryry

(eroporu ukoro Jlorosopy, sxazani y nymkrax (1) — (3)
BULLE, nail qyacoMm pasoM iMetytoThes "Croponn”, a KoxHa
OKpeMo - "Cropona”).

‘ _3aCTaBO,L1aBeub € BJACHUKOM 3acTaBJIeHOT YacTKH
Komnauii;

f!?t)lnonin:,:yUEx K3 c.p.o, ToBApHCTBO 3 oﬁmemenolq
PeCnyﬁniK,WlCm?’ CTBOPEHE 38 3aKOHOMABCTBOM HecbKol
Crauika 11;;539 MICUE3HAXOUKEHHAM 3a aApecolo AHTIa
Pecnygyc 224 Kpu, 140 00 Tipara 4, Yecska
Lo n6r1cs ;v[iab?c-crpommc 8 Toprosesbomy pecetpi, o
NQC3Q7|24 yl~l|llHﬂ.{UlI,l'l‘Hl\'l' CYNOM B M. ”P’i_ll‘t.l m
30 .)KOBTm 20(,')*8“"”” — "Emitent") unycrurh oGairauii
3araﬂbno|(, H -Q POKY 3a ‘lCCbK.HM npasoMm 3 otnl(yn.anono
Mi“mohia) ‘?MlHaﬂbl-l()tO BAPTICTIO 709 000 0(20 (cimecor
KL oy Ho:icblmx KPOH, 3 MONIHBICTIO 30UILLICHHA
Miﬂbnpn n‘aTnamHm Baprocti 10 1 050 000 000 (oaun

ACCAT  minbitonis)  ueCLKMX  KPOH, 3

This Agreement on pledge of participatory interest in the
charter capital of LLC "EAST GATE LOGISTIK" (the
"Agreement") is made on the twentieth day of October
year two thousand and twenty in the city of Kyiv, Ukraine,
between:

(1) NEW UKRAINE PE HOLDING LIMITED, a
legal entity established and operating under the laws of the
Republic of Cyprus, registration number HE 358309, with
its registered address at: 16 louniou 1943 9 AREA A,
Flat/Office 202, 3022, Limassol, Cyprus (the "Pledgor"),
represented by the authorized representative, levgen
Ivanovych Riznychenko, acting on the basis of the POwer
of Attorney dated 25 September 2020 (apostille No. NIC
MIJPO-NIC 000076072/2020);

2) J&T BANKA, A.S., a legal entity established
and operating under the laws of Czech Republic
(registration number 471 15378), with its registered
address: Sokolovska 700/113a, Karlin, 186 00 Prague 8,
Czech Republic (the "Pledgee"), represented by the
authorized representative, Zagreba Viktoria Anatoliyivna,
acting on the basis of the Power of Attorney dated 18
December 2019, notarized on 17 December 2019 by
JUDr, Dana Skruzna, the notary in the City of Praha,
under registry No. O VI-239/2019, and on 18 December
2019 by JUDr, Pavla Zikmundova, candidate for notary,
deputy notary of JUDr. AleSe Bfeziny, the notary located
in the City of Praha, under registry No. O 111-4350-
4351/2019; and

(3) LLC "EAST GATE LOGISTIK", a legal entity
established and operating under the laws of Ukraine,
identification code 32614649, with its registered address:
28 Zaporizka Street, Boryspil, Kyiv Region, 08300,
Ukraine (the "Company"), represented by the Director,
Prokhorets Andrii Vasyliovych, acting on the basis of the
Charter

(the parties hereto in (1) — (3) above are hereinafter
sometimes jointly referred to as the "Parties”, and each
individually as the "Party").

WHEREAS:

(A) the Pledgor is the owner of the Pledged Interest
in the Company;

(B) NUPEH CZ s.r.0., a limited liability company
incorporated under the laws of the Czech Republic, with
its registered office at Antala Staska 1859/34, Kr¢, 140 00
Praha 4, Czech Republic, registered with the Commercial
Register kept by the Municipal Court in Prague under file
No. C 307124 (the "Issuer") will issue the bonds on 30
October 2020 under Czech law in the anticipated total
nominal value of CZK700,000,000 (seven hundred million
Czech Koruna) with the possibility to increase the total
nominal value up to CZK 1,050,000,000 (one billion fifty
million Czech Koruna), bearing a fixed interest rate of
5.9% p.a., due in 60 months after the date of issuance, as




0 BiZICOTKOBOIO  CTABKOIO 5,9"/? pi'tu-mx Ta 3i
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:DOBIAHO 10 YMOB, 3a3HAUCHUX B nyukTi 6 Kpeaursoro
ﬂmaop}' Kpeant A y posmipi 10 40 000 000,00 (copok
ﬁbiﬁé Jlonapis CLIA 00 uentis) Jonapis CILA, Ta
3060p’A3aBCA CMLAATUTH BIAMOBIAHO 10 YMOSB,
: Hux B nyHkTi 6 KpeauTHOro 10roBopy, Kpeant B
v poamipi o 1575000 000 (oamMH Minbsipa  n'ATCOT
MIECHT NM'ATH MinbiloHIB) MECHKHX KPOH (Kpeant A Ta
et B Hajai IMEHYIOThCH pasoM "Kpeantn" Ta
1l OKpeMo - "Kpeant") i HApaxoBaHi Ha HLOTO
i) ki Ta [HWI CyMn Ha YMOBAX, BH3HAUCHHX B
(PEANTHOMY A0TOBOPI;
.
(") pazoM 3 iHWHMK  ocoGamu 3acTaroJIepIKATEND,
Emirerr Ta 3acrasosaseus yknanu Jlorosip  mix
sepuropamMu Bia 19 xostia 2020 poxy (namani -
\Toropip Mik KpeauTopamu") 3aiiis BPEryOBaHHS
JMOR 3370BOJIEHHA BUMOT Kkpeantopis 3a Obsiratismu Ta
MTHUM JOTOBOPOM
' iTeHT Ta 3aCTaBOAABELL NaNi Pa3OM IMEHYIOTbCS K
3obos'n3ani ocobu");

a1 3a0e3neueH s 3IHCHEHHS BUNAAT BCIX CYyM,
MaloTh  OyTw  crnnaveHi  3acTaBoAepKaTesio
B'azanumi ocobamn 3a OGairauiamu, KpeantHum
1000BOPOM . Ta iHwuMu  JlokymeHTamu  3a60proBaHocTi,
BacTaBo/iaBeLh NOTOAMBCA Hafa™w 3acTamojepiareno y
» Yacrky B Komnauii va ymosax uporo [{orosopy Ta
IYIATH MailHOBUM nopyuuTenem 30bos's3annx ocid (ne
CTOCOBHO).

\KMM  YUHOM, CropoHu
BHIIUCH Npo HacTynHe:

usoro  Jlorosopy
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provided by the Prospectus of fixed rate bonds dated 29
September 2020 (the "Bonds");

©) The Pledgor entered with the Pledgee and the
Issuer into the Loan Facilities Agreement dated 19
October 2020 (the "Loan Agreement"), pursuant to which
the Pledgor has undertaken to repay, within the terms
specified in Clause 6 of the Loan Agreement, the Facility
A Loan in the amount of up to USD 40,000,000.00 (forty
million US Dollars 00 cents), and the [ssuer #has
undertaken to repay, within the terms specified in Clause 6
of the Loan Agreement, the Facility B Loan in the amount
of up to CZK 1,575,000,000 (one bitlion five hundred
seventy five million) Czech Koruna (Facility A Loan and
Facility B Loan are hereinafter collectively referred to as
the "Loans" and each individually as the "Loan") and pay
interest accrued thereon and other amounts on the terms
and conditions set forth in the Loan Agreement;

(D) an Intercreditor Agreement has been entered into
among, inter alia, the Pledgee, the Issuer and the Pledgor,
dated 19 October 2020 (the "Intercreditor Agreement")
to establish the terms and conditions of satisfaction of
creditors' claims under the Bonds and the Loan Agreement

(the Issuer and the Pledgor shall be collectively referred to
as the "Obligors");

(E) in order to securc repayment to the Pledgee of all
amounts owing by the Obligors under the Bonds, the Loan
Agreement and other Debt Documents, the Pledgor has
agreed to grant a pledge over Interest in the Company to
the Pledgee on the terms and conditions set forth herein
and to act as property surety of the Obligors (where
applicable).

NOW, THEREFORE, the Parties hereto agree as
follows:

ARTICLE 1.
DEFINITIONS AND INTERPRETATION

1.1 Definitions

Capitalized terms used but not defined herein, shall have
the meanings ascribed thereto in the Intercreditor
Agreement, and the following terms shall have the
following meanings:

Agreement — as defined in the Preamble hereof;

Bonds — as defined in the Preamble hereof;

Business Day — a day (other than a Saturday or Sunday)
on which banks are open for general business in Kyiv,
Nicosia and Prague;




Kommanii,  3apeecTpopannii
NiIPHEMCTBOM "Areniis
o Kyknolo C. O, 01 Gepesna
1354 1050027000020;
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o BITPATH — 3TIHO 3 BU3HAYECHHAM, HABEACHNM

i/5,5(4) 110T0 Jlorosopy;
_ apigHo 3 BM3HAUCHHAM, HABCICHHM Y
yyii 1B0ro Jlorosopy;

_ qriHO 3 BH3HAUCHHAM, HABEACHHM Yy TYHKTI
soro Jlorosopy;

i 3a60prosanocti — 3riHO 3 BU3HAYCHHAM,
M Y Jlorosopi Mk KpeAHTOPaMH;

¢ CKOpOMENsS CTPOKY MOraileHHs — 3rigHo 3
wstns, Hapesienim y JIoroBOpi Mi KpEHTOpaM;

aeTaBA — 3acTABa, CTBOPEHA BIMNOBIAHO 10
4ACTABM uACTKW Y CTATyTHOMY KaniTaii
Mi%k 3acTaBO;aBlLiEM, 3acTaBoAepKaTesaeM Ta

Bl 110 - cranosuts 100% cratyTHOrO Kanirany
| Ha Ty usoro JIoroBOpY 3riHO 3 BiZIOMOCTSAMH B
aKkoJ TipaBa 3acTaBojaBls K yuacHuka Komnawii
[ATYTOM Ta 3aKOHOIaBCTBOM Y KpaiHH,;

enr — ariaHO 3 BU3HAYEHHSAM,
MOyaIl tiboro [lorosopy;,

HaBeJICHMM Y

ﬂinoroaip — 3riAHO 3 BU3HAYCHHAM, HABEJCHUM
11boro Jlorosopy;

BHHIL  posmip Bumorm —  srigHo 3
My HaseneHum  y nywkri  2.2(a)(iii) wworo

loyoﬁu = 3Ti/IHO 3 BU3HAYEHHAM, HABEJCHNM Yy
boro Jlorosopy;

SMCPRATC/Ib — 3riRHO 3 BU3HAUEHHAM, HABENCHHM
koro Jlorosopy;

Belb ~ 3rigno 3 BU3HAYCHHAM, HABEICHUM Y
1b0To JTorosopy;

,~ 3riano 3 BHU3HAYCHHAM, HABCOCHHM Y
16010 Norosopy;
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! 8 nucronana 2003 poKy 3i 3MiHamu Ta

Charter — the charter of the Company registered by the
Communal Enterprise  "Agency of Administrative
Services", Kukla S.0. on 01 March 2019, record number
13541050027000020;

Claims and Costs — as defined in Paragraph 5.5(a) hereof;
Company - as defined in the Preamble hereof;
Conditions — as defined in Paragraph 3.4(c) hereof; *

Debt Documents — as defined in the Intercreditor

Agreement;

Acceleration Event — as defined in the Intercreditor
Agreement;

Existing Pledge — a pledge created under the agreement
on pledge of participatory interest in the charter capital of
the Company, dated 26 December 2016, between the
Pledgor, the Pledgee and the Company, as further
amended;

Interest or Pledged Interest — the participatory interest,
ouned by the Pledor, NN
|

representing 100% of the
charter capital of the Company as of the date hereof,
according to the information in the USR, and the rights of
the Pledgor as the participant of the Company as provided
under the Charter and Ukrainian law;

Issuer — as defined in the Preamble hereof;

Loan Agreement — as defined in the Preamble hereof;

Maximum Claim Amount — as defined in Paragraph
2.2(a)(iii) hereof;

Obligors — as defined in the Preamble hereof}

Pledgee — as defined in the Preamble hereof,

Pledgor — as defined in the Preamble hereof;

Power of Attorney — as defined in Paragraph 3.1(a)
hereof;

Register — the State Register of Encumbrances over
Movable Property, established pursuant to the Law of
Ukraine "On Securing of Creditors' Claims and
Registration of Liens" No. 1255-1V, dated 18 November
2003, as amended;
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| pOKy 3 3MiHaMH Ta NOMOBHEHHAMMU.
Aymatientis

[QIOBOPI, AKLIO KOHTEKCT HE BUMArae HILIOTO:

ALQIOBKH HABEAEHO JIWIIE JUTs 3pYMHOCTI, | BOHK
b Ha TIyMauekHs 1b0ro Jlorosopy;

‘B OJIHMHI BKI0HAKOTh Taki CJIOBA B MHOXWHI,

I

I
CUNanHS  Ha  Oyab-Aky  ocoby  BKouae
Ha Oymb-aky Gisuuny ocoBy, Komnahilo,
460 iHwy ropuaruHy ocoby, a Takox Ha Gyab-
opraH abo BiIOMCTBO;

laHHA  Ha  CTATTIO,  MYHKT,  J0JaTOK,
BCTYIl € MOCH/JAHHAM HA TaKy CTaTTio,
. peambyny abo BeTyn 1horo Jlorosopy,

Hit Ha OyAb-sxuii 1oroBip a60 JOKYMEHT €
| TaKuk norosip abo AOKyMEHT 3i 3MiHamu,
'HOBaUiAMyu a0 uecisimu, WO Hac Bin vacy
HBOTO, ojiHaK BuKAIOUaro4H Gyab-axi 3MiHu,
HoBauii a6o wuecii, wo s3pificueHi 3
0ro Jlorosopy;

g HHA  Ha Oyab-sky cTopoHy 6yab-AKOro
ONAE  NpaBOHACTYNHMKIB Ta [03BONEHUX
CTOPOHM;

Ha JieKinbka cropin a6o mowusTh Yy
OCOBYBATHCS K oaHOYAcHO A0 060X
™M HMHOM, wob nocunanns crocyranocs
Aroni ok croponi aGo NOHSATTS;

- Ha 3aKOHOABCTBO, o
OCUNAHHSAM Ha Take 3aKOHO/IaBCTRO, 10
Hacy: a rako

Honarky no

oo |~ wro Horosopy e fioro
|

CTATTS 2,

SANILHI YMOBK 3ACTABK

Registrar of Companies — the Department of Registrar
of Companies and Official Receiver of the Ministry of
Energy, Commerce and Industry of the Republic of
Cyprus;

Secured Obligations — as defined in Paragraph 2.2(a)
hereof;

Transfer Notice — as defined in Paragraph 3.4(c) hereof;
and

USR - the Unified State Register of Legal Entfties,
Individual Entrepreneurs and Public Organizations,
established pursuant to the Law of Ukraine "On State
Registration of Legal Entities, Individual Entrepreneurs
and Public Organizations" No. 755-1V, dated 18 May
2003, as amended.

123 Interpretation

In this Agreement, unless the context otherwise requires:

(a) headings are for convenience only and do not
affect the interpretation of this Agreement;

(b) words denoting the singular include the plural
and vice versa;

(c) a reference to a person includes any individual,
company, partnership or other legal entity and any
governmental authority or agency;

(d) a reference to an Article, Paragraph, Schedule,
Preamble or Recital is a reference to that party, Article,
Section, Schedule, Preamble or Recital hereol;

(e) a reference to an agreement or document is a
reference to that agreement or document as it may be
amended, varied, supplemented, novated or assigned from
time to time, but disregarding any amendment, variation,
supplement, novation or assignment made in breach of
this Agreement;

6] a reference to a party to any document includes
that party's successors and permitted assigns;

(g) a reference to several parties or definitions in
plural shall apply both collectively and as if reference
were made to each relevant party or definition separately;

(h) a reference to the applicable law is a reference to
such law as in force from time to time; and

©) all Schedules to this Agreement constitute an
integral part hereof.

ARTICLE 2.
GENERAL TERMS OF THE PLEDGE
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o maerasa”). TIPOTATOM  BCLOIO
gropy. 3acTaBojiaBeLlb 3a0e31CH N Th, u}()ﬁ
o kanirany Komnail Oy nepejiani B
0 10 UbOTO Jlorosopy.

A Anepcsz
skt 3CT
o'- "_Oﬂna'r" Ta B”

yMOB IcHyiouol 3aCTaBU,
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B! sizannn"), BKAIOUHO, 30Kpema, i3:
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o 40000 000,00 (copok MinbitOHiB
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1050 000 000 (onsn minbapa n'ataecst
1) HECBKHX KPOH;
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77 I Establishment of Pledge

The Pledgor hereby grants to the Pledgee a pledge over
the Interest, owned by the Pledgor, as security for timely
and complete payment and performance when due
(whether at the stated maturity, by acceleration or
otherwise) of the Secured Obligations by the Obligors and
/ or the Pledgor, as applicable, to the Pledgee (the
“Pledge"). During the period of validity hereof, the
Pledgor shall ensure that 100% of the charter capital of the
Company is subject to the Pledge granted under this
Agreement. o

Subject to the Existing Pledge, the Pledgee hereby
consents to Pledge over the Interest under this Agreement
and waives any of its respective rights related thereto.

2.2 Amount and Composition of the Secured
Obligations
(a) This Agreement and the Pledge created hereby

shall secure all of the Pledgee's claims for the fulfillment
of any and all of the Obligors' and / or Pledgor's
obligations under the Bonds, the Loan Agreement, other
Debt Documents and this Agreement, as applicable (the
"Secured Obligations"), including, without limitation:

repayment to the Pledgee of the outstanding
principal amount of the Loan under the Loan
Agreement (Facility A Loan in the amount of up to
40,000,000.00 (forty million US Dollars 00 cents)
US Dollars and Facility B Loan in the amount of up
to CZK 1,575,000,000 (one billion five hundred
seventy five million) Czech Koruna) and
outstanding amount under the Bonds in the
anticipated total nominal value of CZK700,000,000
(seven hundred million Czech Koruna) with the
possibility to increase the total nominal value up to
CZK 1,050,000,000 (one billion fifty million Czech
Koruna);

U

payment of debts due from the Issuer resulting from
derivative transactions contemplated by the
Intercreditor Agreement, including debts from
closing out those transactions;

(i)

payment by the Obligors to the Pledgee of interest
(including default interest, if any) at the rates set
forth in the Bonds, the Loan Agreement and other
Debt Documents; and

(iif)

payment to the Pledgee of all charges, commissions,
fees, expenses, damages and all other amounts as
are now or shall from time to time be payable by the
Obligors and / or the Pledgor to the Pledgee
pursuant to the Bonds, the Loan Agreement, other
Debt Documents and this Agreement (including the
registration fee, court expenses, enforcement
expenses, fees of the notary and attorneys and other

(iv)
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fees in connection with the exccution and
performance of the Bonds, the Loan Agreement,
other Debt Documents and this Agreement)

(amounts in (i), (ii), (i) and (iv) shall be
collectively referred to as the "Maximum Claim
Amount").

(b) The final amount of the Secured Obligations shall
be determined as of the time when the Pledgee's claims
are satisfied.

(c) The Maximum Claim Amount may be increased
in the event of (i) increase of the principal Loan amount
and / or total nominal value of the bonds and / or interest
rate / other payables under the Bonds, the Loan
Agreement and other Debt Documents, if agreed in the
manner provided in the Debt Documents — by the
respective increment; and (ii) accrual of default interest on
overdue amounts — by the amount of such default interest.

2.3 Possession and Control over the Pledged
Interest
(a) Until such time as an Acceleration Event has

occurred, Pledgor shall;

(i) retain ownership and possession of its Pledged
Interest;

(iiy be entitled to vote with its Pledged Interest, give
consents, waivers and ratifications in respect thereof
and exercise their other rights as participant in the
Company;

(iii) be entitled to exercise all of the corporate rights

associated with its Pledged Interest;

provided that, to the extent permitted by Ukrainian law no
vote shall be cast, no consent, waiver or ratification shall
be given and no action shall be taken in respect of the
Pledged Interest which would authorize any corporate
action that would adversely affect, or be prohibited by or
contrary to, any of the provisions of this Agreement, the
Bonds, the Loan Agreement, other Debt Documents or
any other obligations of the Obligors under the Bonds, the
Loan Agreement, other Debt Documents (including,
without limitation, change in the amount of the Company's
charter capital) without the prior written consent of the
Pledgee.

2.4 Registration of the Pledge

(a) The Pledgee may, and to the extent permitted by
the applicable law, the Pledgor shall at its expense carry
out any and all acts as may be required to ensure that the
Pledge hereunder is a valid, enforceable, first priority
(after release (termination) of the Existing Pledge) and
perfected pledge, including without limitation, the valid

WTOMY 1o ;
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the Register and in any other jurisdiction, as applicable.

(b) The Parties have agreed that the encumbrance of
the Pledged Interest shall be registered in the Register at
the cost and expense of the Pledgor or the Company. The
Pledgee's priority over other persons' rights and claims in
respect of the Pledged Interest, except for the Existing
Pledge, shall become effective at the time of registration
of the encumbrance under this Agreement in the Register.

(c) The Pledgor shall within 5 Business Days' of
execution of this Agreement (and of any amendments
hereto, if registration thereof is required under the laws of
the Republic of Cyprus) register the charge created
pursuant to this Agreement in its internal register of
mortgages and charges in accordance with Section 99 of
the Cyprus Companies Law, Cap 113 and shall deliver
evidence thereof to the Pledgee (including scanned copy
of such evidence).

(d) The Pledgor shall within 42 days of execution of
this Agreement (and of any amendments hercto, if
registration thereof is required under the laws of the
Republic of Cyprus) file the relevant forms and documents
to the Registrar of Companies and pay all necessary fees
for the registration of the Pledge in accordance with
Section 90 of the Cyprus Companies Law, Cap 113 and
shall deliver to the Pledgee evidence including scanned
copy of such evidence, to its satisfaction, that the relevant
documents have been filed to the Registrar of Companies
to effect the registration of the Pledge created under this
Agreement  (or under any amendments hereto if
registration thereof is required under the laws of the
Republic of Cyprus) in favour of the Pledgee.

(e) The Pledgor shall immediately (but in any event
within 10 Business Days) on receipt of the certificate
issued by the Registrar of Companies evidencing
registration of the Pledge created pursuant to  this
Agreement (or under any amendments hereof if
registration thereof is required under the laws of the
Republic of Cyprus) in favour of the Pledgee, deliver such
certificate (or its scanned copy) to the Pledgee.

Q) If, after the date of this Agreement, the applicable
law requires that pledges similar to the Pledge created
under this Agreement be registered with any other
authority, then the Pledgor and / or the Company shall
notify the Pledgee and, at the cost and expense of the
Pledgor and / or the Company, do and permit to be done
every act and sign and deliver every document which is
required by the applicable law or deemed necessary by the
Pledgee in order to register or re-register the Pledge
created under this Agreement with the relevant authority.
Immediately after each such registration, the Pledgor shall
deliver to the Pledgee copies of all documents issued by

BCi i 1 i
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the relevant authority confirming such registration.

2.5 Further Assurances

(a) From time to time, at their own expense (subject
to Paragraph 5.5) and to the extent permitied by the
applicable law, the Pledgor and the Company shall
promptly execute and deliver all further instruments,
notices and documents and take all such further action as
may be reasonably necessary or desirable for the Pledgee
to obtain the full benefit of this Agreement (and any
amendment hereto), of the Pledge and of the rights and
powers herein granted, and to create, preserve, perfect or
protect the Pledge granted hereby or to cnable the Pledgee
to exercise or enforce its rights and remedies hereunder.
without limiting the generality of the foregoing, and to the
extent permitted under the applicable law, the Pledgor and
the Company: ‘

shall effect any required registration of, or any other
required filing or formality with respect to, the
Pledge in the manner required by the Pledgee, and
any such registration, filing or formality required
from time to time by Ukrainian law and/or Cyprus
law to create, preserve, perfect or protect the Pledge
granted under this Agreement;

0]

shall promptly and duly execute any and all
documents that may be necessary, and effect all
applications and registrations necessary, in order to
keep the registrations, filings and formalities made
by the Pledgor in accordance with the terms of this
Agreement valid and effective;

(i)

upon the request of the Pledgee, shall provide
certified copies (or other evidence reasonably
satisfactory to the Pledgee) of each notice,
governmental approval, consent, registration or
other action required to be performed or obtained by
the Pledgor in respect of the Pledge hereunder;

(iii)

shall co-operate fully with the Pledgee, and execute
and deliver any agreements or documents
confirming the Pledgor's agreement to the exereise
by the Pledgee of its rights pursuant to Paragraph
3.2 and Paragraph 3.4 as the Pledgee may request;

(iv)

agree and warrant that from the date of state
registration of the charter capital increase or
decrease with the USR, provided that any charter
capital increase or decrease must be previously
approved by the Pledgee, or other changes, as a
result of which the Pledged Interest may change (in

(v)

/ Bi
ACOTKOBOMY Ta/aGo BapTicHOMY

percentage  and/or  value), such  changed
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participatory interest is pledged in favour of the
Pledgee, in support of which the Parties within
twenty five (25) days of the date of such state
registration with the USR shall amend this
Agreement at the cost of the Pledgor by means of
execution of an amendment to this Agreement and
the Pledgor ensures issuance by new pledgor (if
any) of the power of attorney in accordance with
Paragraph 3.1(a) hereof;

upon the request of the Pledgee, or otherwise as
provided herein, deliver or execute for the benefit
of the Pledgee or its assignee any docuntent
regarding or in connection with the Pledged
Interest; the Pledgor shall maintain in full force and
effect the Power of Attorney issued pursuant to
Paragraph 3.1 effective throughout the term hereof
unless otherwise requested by the Pledgee;

(vi)

(b) the Pledgor and the Company shall arrange and
bear all costs, charges, fees and expenses arising in
connection with any appraisal, registration, notarisation,
filing or any other formality required in accordance with
the terms of this Agreement or otherwisc under the
applicable law, including any expenses payable to any
governmental or regulatory authority, and shall reimburse
the Pledgee upon demand for any such costs and expenses
(properly documented) properly incurred by the Pledgee;
and

(c) the Pledgor and the Company shall hereafter, at
their own cost, including at the request of the Pledgee,
execute and sign all documents (including, without
limitation, any documents pertaining to the possession of,
and title to, the Pledged Interest) and shall undertake such
other actions, which the Pledgee deems reasonably
necessary or desirable to create, maintain, and protect the
Pledge provided for hereunder, or to ensure the ability of
the Pledgee 1o exercise or enforce its rights hereunder.

2.6 Continuing Pledge

The Pledge created by this Agreement shall:

(a) remain in full force and effect and shall constitute
and be a continuing security, and shall not in any way be
prejudiced or affected by, any other lien, except as
otherwise provided by the applicable law;

(b) be binding on the Pledgor, and cach of its
successors and assigns; and

(c) inure, together with the rights and remedies of the
Pledgee, to the benefit of the Pledgee and its respective
successors, transferees and assigns.

2.7 lrrevocable Obligations

To the extent permitted under the applicable law, the

Ue  [03BOJIGHO  3AaKOHOAABCTBOM, 1O
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Pledge of the Pledged Interest and the obligations of the
Pledgor under this Agreement shall be irrevocable and
shall remain in full force and effect without regard to, and
shall not be released, suspended, discharged, terminated or
otherwise affected by, any circumstance or occurrence,

including, without limitation:

any amendment, variation, supplement, novation,
assignment, renewal, extension or other modification
(however fundamental) of the Bonds, the Loan
Agreement, other Debt Documents or any waiver, consent
or other action or inaction with respeet to any of them;

(a)

(b) any furnishing of any additional security to or for
the benefit of the Pledgee; or

(€) any invalidity, irregularity or unenforceability of
any part of the Secured Obligations or of any guarantee or
sceurity for the Secured Obligations.

2.8 Absence of Liability

Neither the Pledgee nor any of its authorised employees,
officers or agents shall be liable by reason of taking any
action permitted by this Agreement.

2.9 Reinstatement

If any Secured Obligation is discharged by payment to or
any other arrangement, and that payment or arrangement
is subsequently avoided or otherwise st aside (in whole
or part) in accordance with applicable law (including

sakoHomascTBOM  (y  TOMy  4uchi bankruptey or insolvency law), then the Secured
TBOM npo GaHKpyTCTBO a6o| Obligations will be considered not to have been
POMOMKHICTS), 3abe3neueHi s0GoB"3aHHs | discharged to the extent that such payment or arrangement

was avoided or otherwise set aside, and the liability of the
Pledgor under this Agreement and the Pledge hereunder
shall continue accordingly. In that case, upon the request
of the Pledgee, the Pledgor and the Company will take all
actions necessary to give effect to this Paragraph 2.9,
including, if need be, to reinstate the Pledge of the
Pledged Interest if it has terminated for any reason
(although it is the Parties' intention and agreement that it
should not terminate until the Secured Obligations have
been fully and irrevocably discharged).

i
i

3

2.10. Performance Term

The term of performance of the Secured Obligations shall
be until 31 December 2025 or such other term as may be
provided for in definition "Final Discharge Date" of the
Intercreditor Agreement.

b

2.11 Term of Agreement and Pledge

CT s
POk nii lorosopy a 3acrasu
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e

The Pledge granted hereby and this Agreement
shall be in effect until full discharge of the Secured
Obligations to the Pledgee's satisfaction or as otherwise
provided under the Bonds, the Loan Agreement, other
Debt Documents.

(a)

(b) This Agreement and the Pledge shall terminate
with respect to such Pledged Interest in the event of:

(i)  acquisition of title to such Pledged Interest by the
Pledgee; d

(i) sale of the Pledged Interest as provided hereunder;
or

(iii) in other cases provided by applicable law.

(c) Upon termination of the Pledge and discharge the

Secured Obligations in full, the Pledgee shall, at the
expense of the Pledgor, without any delay submit an
application to the Register on registration of termination
of the Pledge, execute and deliver to the Pledgor any such
documents as the Pledgor shall reasonably request to
evidence such termination. The Pledgee shall additionally,
at the request and expense of the Pledgor, exccule any
documents required for the purpose of de-registering this
Agreement (and any amendments hereof) as a charge from
the public files of the Pledgor maintained by the Registrar
of Companies.

ARTICLE 3.
RIGHTS AND POWERS OF THE PLEDGEE IN
RELATION TO THE PLEDGED INTEREST

3.1 Power of Attorney

(a) Pursuant to the irrevocable power of attorney 1o
be issued by the Pledgor no later than fifteen (15)
Business Days afier the date hereof substantially in the
form set out in Schedule 1 (the "Power of Attorney"),
Pledgor appoints the Pledgee in order to take any action
and to execute any instrument to accomplish the purposes
of this Agreement, including without limitation, to execute
an act on transfer and acceptance of the Pledged Interest,
provided that such Power of Attorncy shall not be
exercisable by or on behalf of the Pledgee until the
occurrence of an Acccleration Event. The Power of
Attorney shall be notarized and legalized / apostilled, as
applicable. The Pledgee may delegate to any person all or
part of the authority and rights granted to it by the Pledgor
under the Power of Attorney. Any such delegation shall be
notified in writing to the Pledgor within three (3) calendar
days following such delegation. The Pledgor hereby ratify
and confirm (and agree that it will ratify and confirm,
whenever reasonably requested by the Pledgee) whatever
the Pledzee or any other person, to which it delegates its
authority and rights, does or purports to do within the
scope of such authority and rights pursuant to its
appointment under this Paragraph 3.1 (a). The Pledgor
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3aCTaBonepx<aTenb, Yy  BHMAAKY  3BEPHEHHs
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shall execute and deliver to the Pledgee such additional
documents or powers of attorney, as the Pledgee may
reasonably request from time to time. For the avoidance of
doubt, the Power of Attorney shall be deemed
automatically terminated as of the date of written notice
by the Pledgee to the Pledgor of the full satisfaction of the
Secured Obligations.

(b)  The Pledgor agrees that the Pledgee shall not incur
any liability in connection with its appointment under
Paragraph 3.1(a) or any power of attorney granted
pursuant to Paragraph 3.1(a) or the rights granted to the
Pledgee pursuant to Paragraph 3.1(a), or exercising of any
actions in regard to the foregoing, except for the liability
for gross negligence or willful misconduct.

(¢)  The Pledgee undertakes not to exercise the Power
of Attorney until the occurrence of an Acceleration Event.

3.2 Enforcement of the Pledged Interest

(a) If an Acceleration Event has occurred, the
Pledgee shall be entitled, after a 30-day prior written
notice to the Pledgor and any other creditors, having
registered liens with respect to the Pledged Interest
concurrent with registration of information about the
enforcement of the pledge created under the Agreement in
the Register, as and when it sees fit, to exercise all its
rights hereunder and under Ukrainian law without judicial
recourse (unless required under Ukrainian law) in a
manner and order which are stipulated under Ukrainian
law and do not contradict it.

(b) The Pledgee may enforce the pledge over the
Pledged Interest by instituting legal proceedings in a
competent court resulting in enforcement by a state
executor, based on the court order, of the Pledgee's rights
with respect to the Pledged Interest, according to the
procedure established under the Ukrainian law.

(c) The Pledgee may make such payments and do
such acts as it may deem necessary to protect its rights to
the Pledged Interest, including paying, purchasing or
contesting any other pledge or other lien over the Pledged
Interest, and in exercising such authority may incur any
costs, charges, fees or expenses in connection therewith
and the Pledgor shall pay to the Pledgee on demand all
such reasonable costs, charges, fees or expenses (properly
documented) including, without limitation, legal fees.

The Pledgee, in case of enforcement, may to the

(d)
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4 CTasia yuHHOI,

extent necessary (o enforee its rights as the Pledgee under
this Agreement, give all consents, waivers and
ratifications in respect of the Pledged Interest, do all acts
and things and execute all documents which the Pledgor
could itself do in relation to the Pledged Interest.

3.3 Application of Proceeds

All proceeds received by the Pledgee in connection with
the Pledged Interest shall be applied to discharge ’thc
Secured Obligations in whole or in part in such priority as
provided under the Bonds, the Loan Agreement or other
Debt Documents. Any surplus remaining after the
application of such proceeds in accordance with this
Paragraph 3.3 and the unconditional and irrevocable
discharge in full of all the Secured Obligations shall be
returned to the Pledgor.

3.4, Transfer of the Pledged Interest

(a) In addition to, and separately from, the Pledge
hereunder, the Pledgor hereby transfers into Pledgee's
ownership the Pledged Interest on the terms and
conditions of this Paragraph 3.4.

(b) The Pledgor hereby represents and warrants that
no further consent or approval is required from the
Pledgor, any third party or any governmental authority in
order for the transfer of the Pledged Interest in accordance
with Paragraph 3.4(a) above to take effect, except for the
necessity of the acquirer of the Pledged Interest to obtain
the permit of the Antimonopoly Committee of Ukraine (if
required).

(¢) The transfer of the Pledged Interest provided
under Paragraph 3.4(a) shall become effective
immediately upon occurrence of the following conditions
(the "Conditions"):

an Acceleration Event has occurred;

@
(i) termination of a 30-day period after the date of prior
written notices to the Pledgor and any other
creditors, having registered liens with respect to the
Pledged Interest, and the information about the
Pledgee's enforcement is registered in the Register;
and

the Pledgee shall have sent to the Pledgor notice of
effectiveness of transfer of the Pledged Interest
substantially in the form attached hereto as
Schedule 2 (the "Transfer Notice").

(iif)

(d) The Pledgor hereby undertakes, upon occurrence
of the Conditions, immediately to take all actions as may
be required or necessary to give effect to, and to provide
the Pledgee with all documents which may be requested
by the Pledgee as evidence of, the transfer of the Pledged
Interest, as provided in Paragraph 3.4(a) above.
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(e) The Parties have agreed that the value of the
Pledged Interest to be transferred to the Pledgee under this
Paragraph 3.4 shall be determined on the basis of appraisal
of the Pledged Interest performed by a certified reputable
appraiser appointed by the Pledgee. As a result of transfer
of the Pledged Interest to the Pledgee, the Secured
Obligations amount shall be reduced by the amount equal
to the value of the Pledged Interest established in
accordance with this Paragraph 3.4(e). In case the value of
the Pledged Interest determined in accordance with this
Paragraph 3.4(¢c) exceeds the amount of the Secured
Obligations, such excess amount shall be returned to the
Pledgor.

) The Parties agree that (i) the provisions of this
Paragraph 3.4 constitute an agreement between the Parties
on transfer of the Pledged Interest from the Pledgor to the
Pledgee upon occurrence of the Conditions, and (ii) for the
avoidance of doubt, the provisions of this Section 3.4 shall
not be interpreted in any case as a method of enforcement
of the pledge.

ARTICLE 4.
UNDERTAKINGS (WARRANTIES) REGARDING
CERTAIN INFORMATION

4.1  Undertakings Regarding Certain Information
The Pledgor hereby undertakes (warrants) to the Pledgee
that the information set forth in Paragraph 4.2 through 4.6
below is true and accurate. The Pledgor hereby
acknowledges and agrees for the benefit of the Pledgee
that the Pledgee has relied on the foregoing undertaking
(warranty) in entering into this Agreement, and that the
untruth or inaccuracy in any material respect of any such
information will constitute an Acceleration Event.

4.2 Validity and Priority of Pledge

The Pledgor represents and warrants that this Agreement
establishes a valid and effective Pledge of the Pledged
Interest in favour of the Pledgee. The Pledge of the
Pledged Interest under this Agreement gives priority to the
claims of the Pledgee over the claims of any other person
to the Pledged Interest, other than claims, which are
preferred by operation of law to the claims of secured
creditors, and the Existing Pledge. The Pledge of the
Pledged Interest will be effective on liquidation of the
Pledgor and in bankruptcy, composition or other
insolvency proceedings relating to the Pledgor and in any
liquidation or in any such proceedings will give a first
priority right to the claims of the Pledgee over the claims
of any other creditor of the Pledgor, other than claims
which are preferred by operation of law to the claims of
secured creditors, and the Existing Pledge.




a80 BAACHOCTi HA  3acTaBjeHy 4acTKy;
smcyruicn, iHWKHX 06 TAMEHDB

3acTABO/@BCUb LMM 3QMEBHAEC Ta FapaHTye, WO
apellb € 3aKOHHWM  BIacHukoM 3acTasneHof
* pinbHOI Bil JKOAHMX OOTKEHb, 32 BHHATKOM
i HafaHol  HUM ) Bamaouepma're{uo 32 UM
0pOMs Ta lcnyk?qon 3acTaBu. Hackineku BigomMo
uaBlio,  HE icHye OKOJHOrO nilicHoro  abo
{BOIO CNOPY abo cnpasu, a60 KOHOT NPETEH3IT 6y ab-
o7b0l CTOPOHH CTOCOBHO 3acTamieHoi wacTku. Bci
cccTpanii Ta iHwi GopMabHOCTI, WO BUMAraloThes
oH0/@BCTBOM YKPaiHH CTOCOBHO 3aCTaB/ICHOT HACTKH,
M UMHOM BUKOHAHI Ta, AKLIO BUMAracThes, TOJ@Hi.

T3]

cTAROJIABEIL 3AABJAE TA rAPAHTYE, WO CTAaTYTHHH
Komnauii Ta 3acraBneHa uactka CrAAuCHi

24cTABOMABELLb 3a7BAAC TA rapaHTye, WO BiAdyKEHHA
eioi wacTKM TpeTiM ocobaM He 3a0OpOHSETHCS
omM Komnatii, Ta 3actaBofasetb He 3anepeyye Ta He
fepeuyBaTH NPOTH TAKOTO BiA4YXKEHHs BIANOBIAHO

YMOB 1bOTO Jlorosopy.
JosBosiu

BOJIABELLL 1TMM 3aNEBHSE Ta rapaHTYE, 1O BiH OepxKaB
LieHsii, 103BONY, 3r0AM, NOAAB BCi 3a1BU Ta 3AIHCHNB
@eempauu Y BCIX BiAMOBIIHUX AEPIKABHHX OpraHax, uio
Heoﬁxmuumu s yknagends  usoro  [lorosopy,
(komanis  HuM  30008'13aHbL 32 UMM JloroBopom  Ta
aHHs y actasy 3acTaBieHol yacTku 3a uum Jlorosopom.

Fepbosi 360pn i moaibni nopaTku

He sumaractoes cnnara Gynb-sikoro repbosoro 36opy abo
X nopatkip  uu  30OpiB  3rigHO 3 UMHHUM
YKOHOJIABCTBOM  BHAC/IOK yKNafeHHs ab0 BUKOHAHHS
Jlorosopy aGo wapawHs B 3acTaBy 3acTaBieHOl
3a UM JloroeopoM, Okpim peecTpallii 3acTaByu 3a
"v Ilol‘osopom y Peectpi, Peectpatopom komnaHiii Ta
Gy rep6osoro 36opy, wo cradyerhes Ha Kinpi, abo
AKi € HeoOXinHUMK IS 3a0€3MCUEHHA 3aKOHHOCTI,
MpUMYCOBOr0  BUKOHaHHsi  abo  (okpim
WBHOIO MuTa, 110 CONAYYETbCA Y 3B'A3KY 3 CY/OBUM
PAPGITPwKIMM PO3ITISAOM) MONUIMBOCTI BHKOPHCTAHHA
™ ﬂomaopy y cynoBux abo apOiTpaxHUX cnpasax.

a6o obos'askiB

Bincyrnicrs  30608'si3ann

BOAepucaTesns

OlaBer, ppm s3anmeBHs€ Ta rapaHTye, L0 3acTapa,
Ha LM JTorosopom, He 3BiSibHAE 3aCTaBONABLS Ta HE
Ha 3acraposepxaresns Gyab-skUX 00OB'A3KIB UK
5Hb 32 Gynb-KMM KOHTPAKTOM 4 JIOTOBOPOM 3
10 cTopokoio.

Nopywenns 30608'a3aub (rapanTiii)

. .
AGYIlb-xxe 30008'13aHHA (rapaHTis), WO MICTHTECA Y

OroBopi, € HepoctosipHnm(oto) abo HeTouHUM(010)

4.3 Ownership of the Pledged Interest; No Other
Liens
(a) The Pledgor represents and warrants that the

Pledgor is the legal owner of the Pledged Interest, free and
clear of any and all liens, except for the Pledge granted by
them to the Pledgee under this Agreement and the
Existing Pledge. To the best knowledge of the Pledgor,
there is no current or threatened dispute or litigation with,
or claim by, any third party with respect to the Pledged
Interest. All filings, registrations and other formalities
required by Ukrainian law with respect to the Pledged
Interest have been properly performed and, if required,
filed.

(b) The Pledgor represents and warrants that the charter
capital of the Company and the Pledged Interest are
completely paid up.

(c) The Pledgor represents and warrants that disposal of
the Pledged Interest in favour of the third parties is not
prohibited by the Charter of the Company, and the Pledgor
does not and shall not object to such disposal in
accordance with the terms of this Agreement.

4.4 Consents

The Pledgor represents and warrants that it has obtained
all licenses, approvals, consents, filings and registrations
of or with all applicable government authorities that are
required in connection with its entering into and
performing its obligations under this Agreement and the
Pledge of the Pledged Interest under this Agreement.

4.5 Stamp Taxes and Similar Taxes

It is not required to be paid any stamp tax or any other tax
or charge under the applicable law on or arising from the
entering into or performance of this Agreement or the
Pledge of the Pledged Interest under this Agreement,
except for registration of the Pledge hereunder in the
Register, with the Registrar of Companies and the
payment of any stamp duty payable in Cyprus, or that is
necessary to ensure the legality, validity, enforceability or
(other than the state dutics to be paid in connection with
court or arbitral proceedings) admissibility of this
Agreement in court or arbitral proceedings.

4.6 No Obligation or Duty of the Pledgee

The Pledgor represents and warrants that the Pledge
created hereunder shall not release the Pledgor from, or
impose upon the Pledgee any duty or obligation under,
any contract or agreement with a third party.

4.7 Breach of Undertakings (Warranties)

If any undertaking (warranty) made in this Agreement is
untrue or inaccurate (despite the fact that the Pledgor, the

Moo BifL TOro, 4u 3acTaBojaBLo,

Pledgee or any third party become aware after the date
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' _gojieprareiio a6o Oynb-sikiii Tperii cTopoHi crano
Mo Ticas  paTH  Uboro JloroBopy npo Oyab-sikuii
M posipnmii  abo  HETOUHMIA  XapakTep  Takoro
2 rgsans (rapanTif)), To 63 Wwkoau Oyab-sikuM 3acobam
'Waoro 3aXMCTY, WO JAOCTYNHI 3acTaBoAeparesio 3a
M orosopoM, OGnirauismu, KpeanTHum porosopom
! 3 inmumy  Jlokymentamu  3aboprosaHocri,
“ ggmoncpmmenb MaTMMe Mpaso 3AIHCHIOBATH CTOCOBHO
o0 NIOpYLUCHHA 30608'A3aHHA  (rapasTii) Bci .naﬂaui
W&M 3aXUCTY CTOCOBHO mopyiuenns Gyab-1Koro 1HWoro
(@1 eltist Lporo Jlorosopy.

=
%

CTATTAS.
[HL1 30B0B'SI3AHHA 3ACTABOJIABLA

il 36eperxkenns 3acTaBu

eTapO/IaBeLls 33 BIACHHI paxyHOK Mae BYUHWTH abo
LyoJMTH BUWHEHHS BCIX Aifl Ta BUWHKIB, Mmianucard Ta
f@mu ci JIOKYMEHTH, sKi 3acTaBojiepikaTesib MOKE 4ac
ali uacy CNPaBe/NIMBO BUMAraTh jUist 3aXHCTy abo oxopoHH
oap 3acTABOJCPIKATEN  LIOAO  3acTaBlEHOI  4acTKH,
jplopurery 3actasi sa uum Jlorosopowm, mpas 7a
0BHOBXEHb, HAgaHWX TM B cuiy LLOro [lorosopy Ta 3
J(ET010 BUKOHAHHA NPaB 3acTaBoJepiates CToCoBHO abo y
sky 3 win [orosopom. Skilo 3acTaBosiaBenb Ha/IeKHIM
JIHOM  He 3nilicHioc 3axuMcT abo He Jocsarae CKacyBaHHs
(yib-AKOF0  MO30BY, WO 3anepeuye a0 iHIIMM YHHOM
GyiepedHTh  iHTepecam,  npasam i MOBROBaKEHHAM
JicraBosieprkarenss  CTOCOBHO 3actaBneHoi  YACTKM,
oTaBOAepKATEN MOXKE OCKApXKMTH, Bperyiosatd abo
J0CArTH CKacyBaHHs 6y 1b-IKOTO TaKOTO NO30BY.

52 Hapanus indopmauii

3acTaBofaBEL> MAE HAllaBaTH 3acTaBOAEpXKATENO Hac Bijl
480y Taki nami, moparku aGo 3BITH CTOCOBHO 3acTaBNCHOT
| U0CTKy, SIKi MOXE PO3YMHO BUMaraTi 3actaBoacpiaTens, i3
RCTAaTHIM CTYneHem AeTaizauii.

3abopoueni onepauil

Araposiages  Ge3  MonepeaHbO!  MUCLMOBOT — 3TOAM
ABOZICPIKATENS He MOBHHEH 3AiIICHIOBAT HACTYIHI Ail:

) Hajasat Gyab-aKi 3rofm, BiZIMOBH a00 J03BOIIH,
W0 BunHaTM Gymb-siki iWwi Al crocosHO 3acTaBneHot
‘ KM, 110 Mornu 6 nopyLnTH abo CynepeunTH Oy ab-Kii
4 ,Bl_uboro Jorosopy, O6nirauii, KpeadTHoro 10roBopy
IHux  JlokyMenTis 3a6oprosaHocTi abo JHIIIOTO
OB'33anHg 30608'93aHuX oci® Ta / a6o 3acraBojaBus 3a
2! Torosopowm, OGnirauiamu, Kpeautiim n0rosopom
P Hunmy [okymenTaMu 3a60prosaHocTi;

BUNHATM Oynb-AKki Al AnA 3MinK ab0 3MEHLICHHA
"°‘_“ri 3acrasneHoi 4acTKHM, OKpiM AK nepeabaueHo B
T 2.5(a)(v), a6o Gyme-sikkx npas 3actapojasus abo
BoJiepyrkaTens CTOCOBHO 3acTaB/eHOl YacTKH, Ta

Npoaasaty, YCTyfaTH, NepeaasaT, Binlasati B
BY a60 inmpm uMHOM BiguyiyBaTH, a60 CNpUYHHATH
ICHHS ofTsKeHHS Ha 3acTaprneHy 4acTky abo Oyib-

hereof of the untrue or inaccurate nature of such
undertaking (warranty), then, without prejudice to any
remedies available to the Pledgee hereunder or under the
Bonds, the Loan Agreement or other Debt Documents, the
Pledgee shall be entitled, in respect of such breach of
undertaking (warranty), to exercise all of the remedies
which are available to it in respect of the breach of any
other provision of this Agreement.

ARTICLE S,
OTHER UNDERTAKINGS OF THE PLEDGOR

5.1  Preservation of Pledge

The Pledgor shall at its own expense do or permit to be
done every act or thing and sign and deliver every
document or instrument which the Pledgee may from time
to time rcasonably require in order to protect or preserve
the interests of the Pledgee in respect of the Pledged
Interest, the priority of the Pledge hereunder, the rights
and powers granted to them in this Agreement and for the
purpose of enforcing the Pledgee's rights under or in
connection with this Agreement. If the Pledgor does not
diligently defend against or discharge any claim that
contests or is otherwise inconsistent with the interest,
rights and powers of the Pledgee in respect of the Pledged
Interest, the Pledgee may contest, settle or discharge any
such claim.

5.2 Provision of Information

The Pledgor shall furnish to the Pledgee from time to time
such statements, schedules or reports in connection with
the Pledged Interest as the Pledgee may reasonably
request, all in reasonable detail.

53 Prohibited Transactions

The Pledgor shall not without the prior written consent of
the Pledgee:

(a) give any consent, waiver, or ratification or take
any other action in respect of the Pledged Interest, which
would violate or be inconsistent with any of the terms of
this Agreement, the Bonds, the Loan Agreement or other
Debt Documents or other obligations of the Obligors and /
or Pledgor hereunder, under the Bonds, the Loan
Agreement or other Debt Documents;

(b) do anything to alter or diminish the value of the
Pledged Interest, except as provided for in Paragraph
2.5(a)(v), or any of the Pledgor's or Pledgee's rights in the
Pledged Interest; and

©) sell, assign, transfer, pledge or otherwise dispose
of, create any licn in, or otherwise encumber any of the
Pledged Interest or any interest relating to the Pledged
Interest.

“pang 1won0 3acTaBneHol HaCTKH.
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[ToBiAOM 1eHHSI PO NpeTeH3il

| _pojaBellh Mae HeraiHo TIOBIIOMUTH
" pOJEPKATENA Npo 3afBH Ta indopmauito, oTpumany

40/ABIEM TPO:

Gyab-aki nperewsii, npasa a0  oBTsHKEHHS
gHO 3acTaBNeHol yacTku 3 Goky Oyab-koi ocoby abo

[ yBOACHHS 32 3aKOHOM nic/Is AaTH YKTAACHHS LLOTO
opopy  OyAb-ikux  oOmexenb  Ha  nepepady abo
| apjcTyBaHHA 3acTaBJfieHOT YaCTKH;

Gyab-iKe BHIYUCHI, konickatiiio, pexrisunito,
F‘m«r a6o iHiLe NpuBaacHeHts 3acTapneHoT HacTKI;

@ Gyab-sike Aificke abo (Hackinibkd  BijOMO Ta
03yMin0 3acTaBoAaBLW0)  MouBe  cyaoBe  abo
'@ﬁpamue nposajkenHs (abo Gyab-Ky iHILY NpOLCLYPY
o nopyLueHHs Cripas a60 1M030BiB, 1110 MOXYTb NPHU3BECTH
10 TAKOTO MPOBALKEHHS) CTOCOBHO 3aCTaBJICHOI HacTKH,
40 MOXKYTh HEFaTHBHO BIIMHYTH Ha 3acraBneHy HacTKy; a

THKOIK
!

!
| obrpyHT

BUHMKHEHHA  Oyab-akoi inuiof  noxii, uio, #AK

OBAHO  OUIKYETHCH, MOXKE ICTOTHO  3MCHUTHTH
Qratbty BapricTh Jacrtapienoi  MacTkn  adbo  iCTOTHO
JOSHAUMTICA HA 3acTaBi, Hapaniit 33 uum JloroBopom.
55 TMuaTeni 3acTaBojaBus; BiAIIKOAYBAHHS
BUTPAT 3acTaBoOAEPKATENH

MoxaTku, 360pH, MUTA, MO3OBH, BUMOTH, CYJI0Bi 1POLIECH,
| Utk ta 3060B'A3anHA, WTpadu, BHTPATH, BTpaTH Ta
| BuHaropomy  Oyilb-fKOrO  pOAY, IO nos'sizaHi 3,
l BHIIMBAIOTH 3 260 BMUMaraloThess (pasom — "Bumoru Ta

:
| BHTpaTH") y 3B'A3KY i3:

3acTaBIEHON YacTKOM;

YKIaAeHHAM, 3MiHOIO, PCECTPaAUElO, YIpaBAiHHSM,
BHUKOHAHHAM Ta NPHUMYCOBMM BHKOHAHHAM [BOTO
Jlorosopy abo  3aicHEHHAM MpUMYCOBOrO
BUKOHAHHA CTOCOBHO 3aCTaBsIeHOT YaCTKU;

) NOTPHMAHHAM (abo HENOTPUMAHHSIM)
3acTapoaaBLeM 3aKOHOAABCTRA, LIO 3aCTOCOBYETHCH
o usoro JloroBopy Ta 3acTaBEHOT YaCTKH; @ TAKOXK

NOpy HeHHAM 3acTaBolaBlieM Oy ib-AKOTO
30008'93aHHs a60 HE3ATHICTIO BMKOHATH Oyab-Ake
30608's3aHA, nepepbaueHe uum JoroBopom.

1
ATy

Ta

Bumorn BUTpATH,

Oy mb-siki

Bumor Ta BUTpAT, abo

Bosepokatent CNpaBeiIiBO - BBAXae,

3acraBoziepkatesib Moxe (ane He 3060B'a3aHNi)
SIKLLIO
SManonasens a6o Komnadis HECIPOMOXHI  ONaTHTH
Mo-aki Bumorw abo ButpaTd abo 3aTpuMye oruiaty
AKLIO
wo onnata

5.4 Notice of Claims

The Pledgor shall promptly notify the Pledgee of notices
and information received by the Pledgor in respect of:

(a) any claim, interest or lien of any person or
authority in respect of any of the Pledged Interest;

(b) the imposition by law afler the date of this
Agreement of any restrictions on the transfer or use ofsany
of the Pledged Interest;

(c) any seizure, confiscation, requisition, arrest, or
other appropriation of the Pledged Interest;

(d) any current or (to the best knowledge and belief of
the Pledgor) threatened court or arbitration proceeding (or
any other proceeding or bringing of suits or claims which
might lead to such a proceeding) with respect 1o the
Pledged Interest, which may adversely affect the Pledged
Interest; and

(¢) the occurrence of any other event which could
reasonably be expected to materially reduce the aggregate
value of the Pledged Interest or materially affect the pledge
granted under this Agreement.

5.5 Payments by the Pledgor; Reimbursement of the
Pledgee

(a) Unless otherwise specified in this Agreement, the
Pledgor and the Company shall pay all taxes, charges,
duties, claims, demands, judgements, losses and liabilities,
penalties, costs, expenses and fees of any kind related to,
arising out of, or required (collectively, the "Claims and
Costs") in connection with:

(i)  the Pledged Interest;

(i) the entry into, modification,  registration,
administration, performance under and enforcement
of this Agreement, or levy of exccution on the
Pledged Interest;

(iii) the Pledgor's compliance (or non-compliance) with
applicable law relating to this Agreement and the
Pledged Interest; and

(iv) the Pledgor's breach of any undertaking or failure to
perform any obligation set forth in this Agreement.

(b)  The Pledgee may (but is not obligated to) pay any

of the Claims and Costs if any of the Pledgor or the
Company fails to pay any Claims and Costs or delays in
the payment of any Claims and Costs, or the Pledgee
reasonably believes that the payment of any Claims and
Costs is necessary or desirable in connection with the

b-ikux Bumor Ta BUTPAT € HeoOXinHow abo HaxaHoo

validity and enforcement of this Agreement or the
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| gabesneHeHHs YUHHOCTI Ta MPUMYCOBOIO BUKOHAHHS
"o JloroBopy, abo 36epexeHHA Ta 3aXHUCTy Oyib-TKHX
[JOBHOBa)XKeHb Ta 3aco0iB MPaBOBOrO  3aXUCTy
gojicpKaTeNs CTOCOBHO 3aCTaBNEHOT HacTKW Ta 3a

JloroBopom.  3acTaBojaseub - Ta Kommnanis
HKyIOTHCS HA BUMOTY 3aCTaBOACPXKATENS NOBHICTHO
godyBaTH  BCi  Horo oOrpyHTOBaHi  BWTpaTH

| gouaiot i, TOHOPapH jopucTiB) 3acraBomepikarens,
eHi HMM Yy 3B'3KY 3 UMM y BHIQAKY, SAKILO
gojepKaresn onnadye 6yab-nki BuMori ta BUTpaTH
SHUM HHHOM 3aJl0KYMEHTOBaHi) 3riiHO 3 1uM

_apopabetls  3060s's3aHuii  y  nosHoMy  00CA3i
palioBaTi 3 3acrapoaepiareneM Ui AOTPUMaHHA
iy noNoXeHb 11b0ro Jloroopy Ta 3acTaBM 3acraBieHol
-nm, HaJaHoi 3a LM JloroBopom.

CTATTS 6.
30BOB'SA3AHHA KOMNAHIT

JlonaTkoBi AOKyMeHTH Ta Ail

founauis  3000B'A3aHa  Heralino  HakaBsaTH Oy Ab-AKi
JokymenTi Ta/abo BUMHATH HEOGXinHi i, AKi BUMaraTume
KTaBOACPAKATE b ANd UiNei BUKOHaHHs 1boro Jlorosopy.

CTATTA 7.
IHLUT YMOBHU

BperynioBaHus cnopis

Byh-s1ci i Bei cnopw, WO BHHUKaOTE Mink CTOpOHaMH 32
M JloroBopomM 4 Yy 3B’A3Ky 3 HMM BUpIlIYIOTLCA
OMnetentium  cysom  Ykpaihu y  Bianosianocti 3
MTHOBJICHMM M TIPABHIIAMH [iACY AHOCTI.

3minu Ta BigAMOBM Bia npaB

b-siKi 3Mitm 10 GyAb-AKOrO NOAOKEHHs Lporo Jlorosopy
WK GyTie Bummbeni y nHCHMOBIl dopmi, minucani
,ponaMn. HespificHeHns abo HecBoewyacHe 3AiMCHEHHS
*TaBoiepykatenem OyAb-SKHX Tpas, 3aco0iB MpaBoOBOro
" CTy, piteHs Ha po3cya, NOBHOBAXEHb a0 IHLIKMX Mpas
UM Jlorosopom, abo 3BU4ailHHil PO3BHTOK noaiit Mix
fTano/ieprkaTeseM | 3aCTABOJABLEM He O3HAUATHMYTh
3 OBy Big aGo nNOpyLICHHA LbOTO abo iHwWoro npasa
fanoiepykatesis, TaK camo AK i 3AiHCHEHHA Gyab-Akoro
1B, ogHOBAXKEHHS aG0 MiNbrH 0Kt pa3 abo y yacTHHi
,Duaacnc JI0 HEMOXINBOCTI HACTY(HOTo abo iHakLoro
Cherns Takoro npasa ao Gyab-AKuX iHWUX npas 3a
M Toropopom. Tpasa Ta 3aco6i NPaBOBOrO 3aXMCTy,
®Gaveni v JloroBOpOM, € 3arallbUMU i He
ey, o ix moke MaTh  3actaBojepiareih. Vi

Yator, Gyap-sikux npas  abo 3aco0is  NPaBoBoro

preservation and protection of any of the Pledgee's rights,
powers and remedies to the Pledged Interest and under
this Agreement. The Pledgor and the Company agree (o
fully reimburse the Pledgee upon its demand (including
reasonable legal and other fees), if the Pledgee pays any of
the Claims and Costs (properly documented) in
accordance with this Paragraph 5.5(b).

5.6 Compliance

The Pledgor shall cooperate fully with the Pledgee to give
effect to all the provisions of this Agreement and the
pledge of the Pledged Interest granted under this
Agreement,

ARTICLE 6.
UNDERTAKINGS OF THE COMPANY

6.1 Additional Documents and Actions

The Company shall be obliged to promptly provide the
Pledgee with any documents and/or perform nccessary
actions which the Pledgee may require for the purposes of
execution hereof.

ARTICLE 7.

MISCELLANEOUS PROVISIONS
7.1  Governing Law
This Agreement shall be governed by and construed in
accordance with the laws of Ukraine.
7.2 Dispute Resolution
Any and all disputes arising between the Parties under, or
in connection, with this Agreement shall be settled by a
competent court of Ukraine, in accordance with applicable
jurisdiction rules.
7.3  Amendments and Waivers
Any amendment of any provision of this Agreement shall
be in writing, signed by the Partics. No failure or delay by
the Pledgee in exercising any power, remedy, discretion,
authority or other rights under this Agreement and no
course of dealing between the Pledgee and the Pledgor
shall waive or impair that or any other right of the Pledgee
nor does any single or partial exercise of any right, power
or privilege hereunder prevent any further or other
exercise of that or any other rights under this Agreement.
The rights and remedices provided in this Agreement are
cumulative and not exclusive of any rights or remedies,
which the Pledgee would otherwise have. All waivers or
consents given under this Agreement shall be in writing
and signed by each party granting the waiver.

MOy aGo sroau sa uum JIOroBopom MakoTs GyTn
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o Gyab-Ke nojoxenHs uboro Jlorosopy y Gyap-skuii
ac HeifcHUM a00 TakuM, WO BTPaTHAO 3aKOHHY
, ab0 AKuO Cyn abo iHwui opran Bnaau poburh
wono ¥oro HE}llMCHOCTI a6o BTpaTH 3ar<onuon cunu,

MOBMHHI  BBAXATHCA  MOAINBHUMH,
Lpposasellb,  Komnawis  Ta  3actapoaepiarenc
(yHANHO TIOFOLKYFOTHCS, 11O KOWKHE NOJIOKEHHS Ta BC
fist uboro JloroBopy nNpHITHATO HE3Ba)atoyu Ha
4Ky Heidichictb abo BiACYTHICTL 3aKOHHOI CMAH
Or0  JHWOro MOJOXCHHA abo MOAOMKCHD  1bOIO
popy. Y Bumaaky Oyab-skoi Takoi HepiticHocTi abo
jocti 3aKkoHHOI cunu, 3actaBofiaseub, Komnatis Ta
ACPIKATENL  MAIOTb  BIKHTH BCiX oGrpymoaaHo
XifHHX 3X0/1iB s TOTO, 11106 peaslizyBaTi Hamip, 1O
mLeal y HeIHCHOMY NonoxeHHi abo MooxeHHi, Wo He
4 3AKOHHOT CHUTH, BKJIIOYAIOUN BHECEHHs By/b-KuX 3MiH
o omoBHEHb JIO 1boro Jloroopy, 3a HEOAMIHHOTO
pIMaHHs! BCIX AIIOUMX 3aKOHIB 400 MOJIOKEHD.

3Imina o6cTaBUH

- jomatok [0 myHkty 2.5, 3acraBojaseub i
TR0 .CPKATENTb LM MIATBEPIKYIOTS Ta NOTOKYIOTHCA,
0y pasi 3MiH B 3aKOHOJABCTBI, LIO 3aCTOCOBYETHCH,
OTATOM CTPOKY Aii usoro JloroBopy, si:

BUMaraTMMyTh BUHHEHHS Gyab-sikoto 3i Cropiu, abo
oboma Croponamu, abo TpeTiMu ocobamu MEBHHX
il uv yTpUMaHHS Bil MEBHUX AiH, Ta/abo

3MIHIOBATMMYTb MOPSZIOK BYNHEHHA NEBHUX Mii, 10
nependaveni uuM Jforosopom,

ETOI0  migTpumanHa  AIMCHOCTI Ta YMHHOCTI  1HOTO
;,D)/, 3acraBu, CTBOPEHOT 32 LM JIoroBopoMm, a Takom
BoCT| Haibinb CIPUATINBOTO anst
1i BonepkaTesst 3BEpHEHHA CTACHEHHA Ha 3acTaBieHy
y Ha BMMOry 3acTaBOAEPXATENA Y BCTAHOBJICHHH
“bonepikarenem crpok Croponu ykiaayTh pO3yMHO
N aGo Gaxani IOKyMEHTH 3 METOKO MiATBEPKCHHS
“OhiiocTi ymos Jloroopy BHMOTaM 3aKOHOJABCTBA,
*TOCOBY €THCS, YHHHOrO Ha BIAMOBIAHMI NEpio/ vacy.

Moga

i et Jiorosip odopmaeno  ykpaiHcbkoo Ta
i KO0 MoBamu. Y BMNAAKY posbiiHocTe
Chka pepcis JlOroBopy MaTMMe NEPEBAXHY CHIlY
MDalicy oro sepciero.

Vei nosinomnenus 3a uum JIoroBopoM, NOBHHHI

7.4  Severability

[f any provision of this Agreement is at any time invalid
or null and void or a court or other authority rules that it is
invalid or null and void, such invalidity or nullity shall not
affect the validity of the other provisions of this
Agreement, which shall be deemed severable. The
Pledgor, the Company and the Pledgee expressly agree
that each provision and all provisions of this Agreemgnt
would have been concluded despite any invalidity or
nullity of any other provision or provisions of this
Agreement. The Pledgor, the Company and the Pledgee
shall, in the case of any such invalidity or nullity, take all
acts reasonably necessary in order to realise the intention
of the invalid or null and void provision, including making
any amendments or supplements to this Agreement, all the
while adhering to any applicable laws or regulations.

7.5  Change of Circumstances

The Pledgor and the Pledgee hereby acknowledge and
agree that a substantial change in circumstances shall not
constitute a basis for modification or termination of this
Agreement.

In addition to Paragraph 2.5, the Pledgor and the Pledgee
hereby acknowledge and agree that if the applicable law is
amended during the term of this Agreement in such a way
that it will:

(i) require actions to be taken by any of the Parties
or both Parties or third parties, and/or
(ii) change the manner in which certain actions must

be performed under this Agreement,

in order to ensure validity and effectiveness of this
Agreement, the Pledge created hereunder, as well as to
ensure the most appropriate way of enforcement against
the Pledged Interest by the Pledgee, the Parties shall (and
shall procure that any third parties shall) at the Pledgee's
request within the time period established by the Pledgee,
enter into documentation which may be reasonably
necessary or desirable in order to ensure consistency of
provisions of this Agreement with the then prevailing
requirements of the applicable law.

7.6  Language

(a) This agreement is executed in Ukrainian and
English. [n the event of discrepancies between English
and Ukrainian versions, English version of this Agreement
shall prevail.

All communications to be given or made under

(b)
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joHioBaTHCE AHTAIACLKO0  MOBOIO abo, AKWO BOHM
'cHK)lOTbcﬂ THILOI0 MOBOIO, TO MOBHUHHI
[ipoBOIOKYBATHCA  nepeknanom  Ha aHrifickky  MOBY,
jperiviM  CTOPOHOIO,  sika HaACKHAE  NOBIIOMACHHA, |
gt Mae OyTH KOHTPOIOKOHOIO BEPCIELD Y BIAHOCHNAX
| 3aCTaBOIlaBLleM Ta 3aC'|ano;1cpx<aTeneM.

'! [1paBoOHACTYNHIIKH T UecioHapii
‘
4 JloroBip BcTanosmioe 0OOBS3KM T Hamae Npasa
[OBIANNM  TTPABOHACTYNHHKaM i uecionapism CrtopiH
- fyosopy. Onnak 3actaBojaBelb He MOXKe siacTynatu ato
LB gasath Oyab-aki cBOT npana 200 3000B'SI3aHHSA 32 UMM
0BOPOM  0e3  MOMepe/Hboi  MHChMOBOT  3TOAM
, asoepxatrens. Iipasa 3a udm JIOroBOpoM MOXKYTb
g BibHO Ta OE3yMOBHO BiLCTYMUIeH, nepesati abo
LM cnocoBoM BiyKeHi sIK MMOBHICTIO, Tak | HACTKOBO
erasoiepkaTesieM Oy ub-nkii - iHwii ocobi, naka €
(oypauem npas 3a Obsirauismu, KpeanThum 10roBopom
iHIKWM Y JlokymeHTamu 3a00proBalocTi.
aoJaBeLlb  3060B'A3yCThe  BUMnWTH  Oyib-aki Ail i
ucati Oy ab-aKki - AOKYMEHTH, HeoOXiaAHI 3  METoK
o uTH 3acTasoaeprkarenesi nepenady sadesneueHHa 3a
v Jlorosopom  Gyb-akiit  TpeTiit ocoGi  (ocobi, 1o
BHaucHa 3acTaBoACPIKATENIEM).

18 BiacyTnicTh oOmexenh Ha 3acobn NpasoBoro

| xuery

1) V Tifi Mipi, 8 sIKii 1€ 103BOJIEHO 3aKOHOUABCTBOM,
10 3acTocoByeTLCA, 3acTaBojepicaTeNb MOXKe BHMAraTH
0 NpuMyCOBO BHKOHYBaTH Oy/b-siKe NONOKEHHS UbOFO
loropopy Ta mnpas, Hajanux 3a uum Jlorosopom, oe3

GXiZHOCTI  NONEPEMHbOro  OTpUMaHHs  Oyab-Akoro
{uioro 3a1080/1eHHs a00 NPUMYCOBOTO BUKOHaHHS Oy /b-
AKOr0 {HLIOTO 3abe3ncueHHs abo npas, AKI
JacraBonepkaTeNb MOXKE MaTH CTOCOBHO 3acTaBOAABLL,
fioro Maiita abo aKTUBIB.

|
1(6) Lleii JToroBip He MOBMHEH TAYMAUMTHCh AK TaKMi,
o obmexye abo Oyab-SKOIO MIpOI0  YHEMOKIHBMOE
~ Ipeanisanjio  3acraBoaeprkartenem  OyAb-sikMX NpaB  Ta
M0BHOB@KEHb, NKi BIH  MOKE MaTH BIANOBIAHO 10
AKOHO/IABCTRA, 1110 3ACTOCOBY €THCSL,

19 Bimmkonysauus

C'l‘anonanel,u, npuilMac NOBHY BIANOBiAQIbLHICTL 33, @
KK NOroKkytloThCs  BIILIKOAOBYBATH Ta  3aXMIATH
BozepkaTens Ta Horo mnocanosux ocib, AWPEKTOPIB,
MBYOGiruukis, arewtis Ta cryxGobuis BiL Oy Mb-sKOT
ﬂOBiuaJu,uoc:'ri, 30608'93aHb, BTpAT, 30MTKIB, WITPAQIB,
MOT, ckapr, nosaTkis, MUTa, NO30BiB, BUTPAT Ta RUNATKIB
Wilougoun, ane ne  OOMEAKYIOUHCH, 0BrpyHTOBaHI
PH0papy 1opuaniHUX PAIHUKIB Ta BUTPATH § BUAATKY HA
Wllinyganna) Gyas-skoro Buay, ane B Oy Ab-AKOMY
Ak nuwe HaneXXHUM YMHOM 3aJI0KYMEHTOBAHI, Ta AKi
PbSIKUM UMHOM  BIIHOCATBCA 00 A00 BMIUIMBAIOTH, SIK
SMocepestrLo, TaK i ONOCEPEaKOBaHO, 3:

i BUKOHAHHSA 200 MOKIIMBOTO BUKOHAKHA Oy Ab-KNX
npas, NOBHOB&XEHb abo pimieHb  Ha  pO3CY,
HazaHux iM 3a uum Jlorooponm; abo

this Agreement shall be in the English language or, if in
another language, shall be accompanied by a translation
into English certified by the notifying party, which
translation shall be the governing version between the
Pledgor and the Pledgee.

7.7 Successors and Assigns

This Agreement binds and benefits the respective
successors and assigns of the Parties. However, the
Pledgor may not assign or delegate any of their rights and
obligations under this Agreement without the prior written
consent of the Pledgee. The benefit of this Agreement may
be freely and unconditionally assigned, transferred or
otherwise disposed of in whole or part, by the Pledgee to
any person which is an assignee or transferee under the
Bonds, the Loan Agreement or other Debt Documents.
The Pledgor shall take whatever acts and sign whatever
documents are necessary to permit the Pledgee to transfer
the security interest hereunder to a third party (Pledgee's
designee) .

7.8 No Limitation of Remedies

(a) To the extent permitted by the applicable law, the
Pledgec may enforce or request enforcement of any
provision of this Agreement and the rights granted under
this Agreement without having first to exercise any other
remedy or to enforce any other security or rights that the
Pledgee may otherwise have against the Pledgor or its
propetrty or assets.

(b) This Agreement shall not be construed as limiting
or in any way precluding the exercise by the Pledgee of
any rights and powers it may have under the applicable
law.

7.9 Indemnification

The Pledgor assumes full liability for, and agrees to and
shall indemnify and hold harmless the Pledgee and its
officers, directors, employees, agents and servants against
and from, any and all liabilities, obligations, losses,
damages, penalties, claims, actions, laxes, duties, suits,
costs and expenses (including, without limitation,
reasonable legal counsel's fees and expenses and costs of
investigation) of whatsocver kind and nature, but in any
case only properly documented, and which in any way
relate to or arise out of, whether directly or indirectly:

the exercise or purported exercise of any rights,
powers or discretions vested in them pursuant to
this Agreement; or
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. B

0 BCTAHOB,
BHKOHat

neHHs, 30epeiuceHHs abo npumycosoro
{Hs npaB  3acTaBOACPIKATENA 32  LUM

Horosopom.

jpk4€ HaBOAAT
@y (@ TaKkoXK
ey @ e
(o TakKl €,
'.pui,lu)r»uwlllul)

(0 Tlosinomsienus

bCsd ajpeca, eNCKTPOHHA MOLITA i HOMep
Haspa Bigainy abo iM's nocaaosoi ocobH,
HAa uMe iM'Ss TIOBUHHI  HaaCHnaTucs
kokHoi 31 CTopiH, Ha AKi [IOBUHHI

JpABNATHCS  MOBIAOMNEHHS! abo JIOKYMEHTH 3a LHM
(roBOPOM ab0 y 3B'S3KY 3 HUM:

51 3ACTABOAABLIS:
{15 SACTABONABIN:

blO FOKPEW

jipeca:

H 11 XOJQIHT JIMITEQL
16 Huiy 1943 9 30HA A,

wprupa‘odic 202, 3022, Jlimacos, Kinp

[0 yBaru:
mail:
Koniero Ha:

{ipeca:

amail:

[b ysaru:

36D Saksahanskoho Street, Kyiv, 01033,

Ukraine

L1t 3acrapojiepaareisi:

KEW EHA T

Alpeca:
lenedon:
fsmail:

ﬂU yBaru;

-
shsx Komnanii:

peca:

Tehon:

yoary:

I BAHKA, EWN.EC.

Coxkonoschka 700/113a, Kapnin,
nourrosnit koa: 186 00, Ipara 8, Yecbka
PecnyGnixa

+420 221 710 997

OB "§CT rEMT JIOICTHUK"

VYkpaina, 08300, KuiBcbka 00nacTh,
micTo Bopucminb, Byauus 3anopisbka,
oyannok 28

+380 44 490 7120

(i) the establishment, preservation or enforcement of
the Pledgee's rights under this Agreement.

7.10 Notices

The address, e-mail and fax number (and the department
or officer, if any, for whose attention the communication
is to be made) of each Party for any communication or
document to be made or delivered under or in connection
with this Agreement is:

For Pledgor:

NEW UKRAINE PE HOLDING LIMITED
Address: 16 louniou 1943 9 AREA A,
Flat/Office 202, 3022, Limassol, Cyprus

Attention:

E-mail;

With copy to:

Address: 36D Saksahanskoho  Street, Kyiv,
01033, Ukraine

E-mail:

avention: |

For the Pledgee:
J&T BANKA, A.S.

Address: Sokolovska 700/113a, Karlin, 186 00,
Prague 8, Czech Republic

Phone: +420221 710 997

E-mail:

Attention:

For the Company:

LLC "EAST GATE LOGISTIK"

Address: 28 Zaporizka Street, Boryspil, Kyiv
Region, 08300, Ukraine

Phone: +380 44 490 7120

E-mail: _

Attention: -

With copy to:

pyauus  CakcaraHehkoro, OyanHoK 36| Address: 36D Saksahanskoho Street, Kyiv,

nitepa J1, micro KuiB, 01033, Ykpaina

01033, Ukraine
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HabyTTst YnHHoCTi Ta NpUMIPHUKH

i Jlorosip HaOyBae YMHHOCTI 3 JaTH MOro mifmucaHHs
pOHilMH TA lllelHHilCTbCﬂ miciasg NOoBHOro BJ‘IK()IIﬂHHa
paneteHuX 30008's3aHp 3060B'A3aHUMN ocobamy, abo
preH A CTArHEHHS Ha 3acTaBjCHy 1acTKy Ak
ejibaveHo M J1oroBopom:

i JloroBip YKNaAeHo B 3 (TpbOX) MpUMIpHHKAX, on.m:H 3]
jjx  3aJMLIAETHCA B 3acTaBopepHaTens, a iH

: al0ThCs 3acTaBofaBIIO TA Kgmn'(.mn, KOXeH 3 SKHX
JKAEThCH opuriHanom', ane ski BCi pasoM CTAHOBJIATH
(11 1 TO¥ camMuii IorosIp.

Attention:

7.11 Enactment and Counterparts: i

This Agreement shall come into force on the date of its
signing by the Parties and expire upon full performance of
the Secured Obligations by the Obligeis or enforcement
against the Pledged Interest as specified herein,

This Agreement is executed in 3 (three) counterparts, one
of which will be kept by the Pledgee, and the rest will be
kept by Pledgor and the Company, each of which shall be
deemed an original, but all of which together shall
constitute one and the same agreement.

j ‘mopin cii 20 J]02080,
we M yiel CIMOpPINKU 3YMUCHO IAIUMERI HezanosHeroio; nionucu Cmopin czztdyrgma 3131 [I.Oga;,m;ax: er;;,;];o it Dy
’ / remainder of this page intentionally left blank; signatures of the Parties follow Schedule:
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JOJATOK 1
®OPMA J0BIPEHOCTI

JNOBIPEHICTb
U
i [®] nBi THCAU [®] poky

UM 3ASIBASAECTBCH, 1o [®], opuanuHa ocoda, ska
gopeHa Ta i€ 3a 3AKOHOJEABCTBOM [e], peecrpaniitrnii
aep [®], 3 MICLE3IHAXOMKEHIBIM - 32 AApECoio: [e]
fosipnresn”), npusiavac JUKER EHJL TI BAHKA,
JLEC., opnanuy ocoBy, dka crsopena Ta jpie 3a
xonojaseTsom  techkol PecnyOniku, peectpattifinmii
ovep 47115378 ("Mpeacrapunk”), 4K CBOrO
aBOMOYHOTO MOBIPEHOTO,

o Ai€ uepe3 CBOIX YNOBHOBWKEHUX NpaiBHMKIB abo
[eHTiB, 3 NPABOM NEPEAOPYUEHHS, Y pa3i HacTaHHs
nAAKY  CKOpOUEHHs CTPOKY MOraiienHs, BUHHATH
jerynni i sin imeni Ta 3a Jlosipurens, sk nepenbaueHo
JloroBOpi 3aCTABN MACTKH Y CTATYTHOMY kanitani TOB
ICT TEAT JOTNCTUK" (napani — "Komnanis") Bin [e]
oky (nasi — "/lorosip 3acrapn'):

jlepkyBatt B OyAb-sikomy — acpiKaBHOMY opraui
JIOuAIONHM  NOMATKOBI  opranu)  YKpaiin Oyab-siKi
{iToMOCTE CTOCOBHO HACTKM, L0 HANEKNTD Jlosipuremo B
omnanii (Hamani — "3acrasnena Yacria");

IDOBOAMTYH TEpPeroBopH 3 [OTEHIHHIMI  TTOKY LM,
HAYATH 3 TAKUMM  NOTEHUIAHIME - NOKYTIAMH
yniBeibiy LWiHy Ta yKIaaaTd i nianukeyBaTH 3 HUMH
JOTOBOPH Ky NiB/I-NPOANAKY Ta aKTH npuiiManus-nepeaadi
iopo 3actaenenoi YacTku Ha OyAb-sIKHX YMOBAX, HIO HE
tynepeyath Jlorosopy 3acrasu;

hanasati  yuacHukam Komnawii  nosizomnenns npo
fepenauy 3actasieHoi Hacrku Ta BUHHATH inut A,
liamucysaTh Ha OyAb-AKMX YMOBaX, IO Ne cynepears
llorosopy 3actaBm, AOKYMCHTH, HeoOXiaHi ans nepeaaui
W gepycaBHoi peecTpauii nepenasi 3acrasneHoi YacTiu (8
akTU-NpUManHn  nepeaayi 3acraBaeHol

BlinaraTi npopeaeHia Ta/abo nposoauTH 3aranbHi 360pn

Yuacyukis Komnanii (Hapam — "Jaraabli  300pn
YHacuukis");
PaTy  yuarhb, BUCTYNATH, BHOCHTH npono3uuil - Ta

Wiocysarn Ha 3aranbHux 300pax YuyacHukis 3 Oyab-aKuX
e,

linycyparn  npoToKOAH, 3MiHW  Ta  JIOTIOBHEHH 10
WtapoRY X NOKYMENTIB, y TOMY yueni HoBi peaakuii, Ta
I fokymenTH, NOB'A3AHI i3 CKIMKAHHAM, NPOBEACHHAM,
Vacrio y 3araneunx 300pax Yiachukis ta peanizauieio
linery, 3arannunx 360pis Y4acHUKIB;

BIACHHKA
NPUBATHUX
BKJUIOUAIOYU M

Pencrapnsrin iHrepeci Jloiputens sk
“Cragpenoi  Hacrikn Y JIepIKaBHUX  Ta
OTapiycis, B opranax IepKaBHO! BJAAM,

SCHEDULE 1
FORM OF POWER OF ATTORNEY

POWER OF ATTORNEY
[®], [®] of the year two thousand and [e]

KNOW ALL MEN BY THESE PRESENTS that [e], a
legal entity established and operating under the laws of
[®], registration number [®], with its registered address at:
[®] (the "Principal"), hereby makes and appoints J&T
BANKA, A.S., a legal entity established and operating
under the laws of Czech Republic, registration number
471 15 378 (the "Representative”) as its true and lawful
attorney-in-fact,

acting through its authorised employees or agents, with
full power of sub-delegation, in case of occurrence of an
Acceleration Event, to take the following actions in the
name and on behalf of the Principal as provided in the
Agreement on Pledge of Participatory Interest in the
Charter Capital of LLC "EAST GATE LOGISTIK" (the
"Company") dated [e] (the "Pledge Agreement”):

{0 receive from any government authority (including tax
authorities) of Ukraine any information regarding the
participatory interest owned by the Principal in the
Company (the "Pledged Interest”);

to negotiate with prospective buyers, to establish with
such prospective buyers a purchase price and to conclude
and sign with them sale-and-purchase agreements with
respect to and acts on transfer and acceptance of the
Pledged Interest on any terms that do not contradict the
Pledge Agreement;

{o give to participants of the Company notice of transfer
of the Pledged Interest and take other actions and execute
on any ferms, that do not contradict the Pledge
Agreement, documents necessary for the transfer of and
state registration of the transfer of the Pledged Interest
(including acts on transfer and acceptance of the Pledged
Interest);

to request convocation and/or convene the General
Meeting of Participants of the Company (the "General
Meeting of Pa rticipants");

to participate, to speak, make proposals and to vote at the
General Meeting of Participants on any issue;

to execute minutes, amendments and modifications 10
foundation documents, including restatements thereof, and
all  documents related 1o convocation,  holding,
participation at the General Meeting of Participan.ls and
performance of decisions of the General Meeting of

Participants;

to represent the Principal as the owner of the Pledged
Interest in relations with notaries public and private, any

governmental authorities, including the relevant slate
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OBIIHOTO JIEPHABHOIO PECCTPATOPA, B CTOCYHKAX 3
|pHEMCTBAMH, YCTAHOBaMH, opranizalismu Oy ib-aKux
oM BAacHocTi Ta opraizauiiino-npasosux Gopm, a

ﬂa'l‘ll, lli,lll'lMC)’BﬂTH A NOAABATH IO AEpIRanHoro

wrparopa ta / abo woTapiyca Oyb-Kki JNOKYMEHTH,

(i, KONoTaHus, neodxinni Juts JiepIKaBHOT peecTpati
i (nowof penakutit) a0 craryTy [Commanil Ta BueceHsl
Ui 1o inomocteii po Komnaniio (8 1omy queli 1oLo
aennkin) ¥ CAHHOMY JIEPKABHOMY pecctTpi IPHANY HIX
6, Giswunnx  ocid-nianpnemMuis - Ta  rPOMAACHKHX

JpMY BaHb;

PUMATH JIOKYMEHTH, AKi NiATBEPLKYIOTH Bignosiani
pecCTPOBAHI 3MiHH (HOBY PENAKILIO) 11O CTATYTY Ta /

pizomocrelt npo Kompauio Ta  iHimi nos'si3aHi
JKYMEHTH;

JafaTh, yKiasaTh, NignucysaTh ta nojasarh BijL iMcHi
oBipuTes Oyatb-siKi 3asBH a00 iHWI AOKYMEHTH, WO
QKYTh BHMAraTnes 3a 3aKoHOAABCTBOM Vipailin Uono
MOBH BIZI NEPEBAAKHOIO npasa Ha npuaGarnus na Oy -
[HX YMOBAX HACTOK innx ysacnnkis Komnanii;

JMHATH BCi AT Ta BUWHKK Ta BUAABaTH BCI JIOKYMEHTH,
i Hosipurens Mir Ou BUHHITH CAMOCTIHHO CTOCOBHO
Jb-AKOT “aCTUHM Racrarnenol YactTku, neobXinni s
QficHen s NPUMYCOBOTO  BHKOHAHHs  CTOCOBHO
serannenoi Yactku, sk ue nepeabaveno y Jlorosopi
ACTaBM Ta 3aKOHOAABCTBOM YKpaiHH.

[pencTaguk Mae MpaBo AENEryBaT Oyab-axi abo Bei
pasa, Majapi 3 UiCo Jlogipenictio, Oy ab-aKiii
ppuamaHiii 260 Gizminiii ocobi B Oyab-sKHA vac Ta Ha
pacunii  poscyil 3 NUCbMOBHM noBiIoMJICHHAM
losipurens npo ue NpoOTAroM 3 (TpboX) KaleHMapHuX
JHIR 3 1aTH TAKOTO AENETYBaHH.

Bei TepMiHM, BT B Wi JlosipeHocTi 3 BeNMKOI NiTepU
W He BM3MaueHi B Hif, MOBUHHI TIAYMAUHTHCH Y
HaueHHsx, sKi npaMo abo OrocepenKoBano Hanani imy
lorosopi 3acTasn.

losiputens uum cxpanioe Ta niaTBep/KYE, 1O U
OBipeHicTh € Ge3BIAKIANUN0IO0.

ls Tomipenicts Aificha no (@] [2028] poky.

lA T1L{TBEPDKEHHS 1OTO, s Jlosipenicts Gy
(popmnena Ta nianucaHa y M. (], [®], ¥y neHs, wo

local state  administration,  enterprises,

registrar,
institutions, organizations of any type and organizational-
legal form whatsoever, and individuals;

to draft, sign and file any relevant documents,
applications, notices with respective state registrar and / or
notary which are necessary for state registration of
amendments (restatements) to the charter of the Company
and for respective alteration of the information on the
Company (including information on its participants) into
the Unified State Register of Legal Entities, Individual
Entrepreneurs and Public Organizations; .

to receive documents evidencing respective registration of
amendments (restatements) to the charter of and / or
information on the Company and other connected
documents;

to prepare, execute, sign and deliver on behalf of the
Principal any statements or other documents, as may be
required under Ukrainian law contemplating waivers of
pre-emptive right to acquire other participants' interests in
the Company on any terms and conditions;

to do all acts and things and execute all documents which
the Principal could itsell do in relation to any of the
Pledged Interest necessary for the levy of execution on the
Pledged Interest as provided for in the Pledge Agreement
and by Ukrainian law,

The Representative shall have the right to delegate any or
all powers granted by this Power of Attorney to any
individual or legal entity at any time and at the sole
discretion of the Representative with written notice (o the
Principal on such delegation within three (3) calendar
days fotlowing such delegation.

All capitalized terms used in this Power of Attorney and

defined herein shall have the meanings assigned to them,
expressly or by reference, in the Pledge Agreement.

The Principal hereby ratifics and confirms that this Power
of Attorney shall be irrevocable.
This Power of Attorney shall be valid until {e] [2028].

IN WITNESS WHEREOF this Power of Attorney was
exccuted and signed in [®], [e], on the date of issue

HAMEeHUN BULUE.

in iveni Josipurens / On behalf of the Principal:

innue / Signature:

— ——————

1.B. / Name: (@] /[e]
Ueana / Position: [e]/[e]

specified above.
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JNOJATOK 2

[10BILOMJIEHHSI TTPO 3UACHEHHSA
TEPEJAYI IPAB

;;v[_aacvanonaﬁellb]

E

{0aHi NaHOBE,

pi0: [lOroBopy 3acTaBi MACTKH Y CTATYTHOMY
v 0i TOB "ICT FEMT JIOTICTUK! Big [e] poky
orosip 3actaBu') — [loBinomnenusi NPo 3ailcHeHHs
i 3acTasnenol HacTicn.

(iHK, BH3HAYEHI B Jlororopi 3acTaBy MaTb Ti XK cami
jgHis,  SIKIIO iHme He 3a3HAY€HO B UbOMY

{ MU HAJAEMO TIOBIZOMJICHHA 3TiAHO 3 MYHKTOM 3.4
OROPY 34CTaBH NpO T€, WO:

CKOPOYCHHSA

pinfyBcs  Bunanok CTPOKY

MOTallICHHsA; Ta

Big6ynaca mepejauya npas 3rigHO 3 myHkToM 3.4
JloroBopy 3acTaBu.

3aKOHOABCTBOM

OBIIOM/ICHHA  PETYJIOETLCA

ic: / By:
/ Name [o]/[e]
ila: / Position: [e]/[e]

SCHEDULE 2

NOTICE OF EFFECTIVENESS OF TRANSFER
OF RIGHTS

To: [Pledgor]

Date: [e]

Dear Sirs,

Re: Agreement on Pledge of Participatory Interest in
the Charter Capital of LLC "EAST GATE
LOGISTIK" dated |®] (the ""Pledge Agreement') —
Notice of Effectiveness of Transfer of the Pledged

Interest.

Terms defined in the Pledge Agreement have the same
meanings when used in this notice, unless defined
differently in this notice.

We hereby give you notice that pursuant to Paragraph 3.4
of the Pledge Agreement; that:

__ the Acceleration Event has occurréd; and

— that the assignment of rights provided under
Paragraph 3.4 of the Pledge Agreement shall
take effect.

This notice is governed by Ukrainian law.
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MIINMUACH CTOPIH / SIGNATURES OF THE PARTIES

senti 3acTaBofaBus: / On behalf of the Pledgor:

i

blO JOKPE JAH T XOJIIIHT JIIMITEJ] / NEW UKRAINE PE HOLDING LIMITED

1 /By: : M’

11,5+ / Name: Pisnugenko €sren IsanoBud / levgen Ivanovych Riznychenko

Tocana: / Position: VroBHOBaXkeHUH npeicTaBHuK / Authorized representative

gin imeni 3acTaBoaepxaTens: / On behalf of the Pledgee:
sk EHJ TI BAHKA, EILEC. / J&T BANKA, A.S.

fignuc: / By:
11.5.: / Name: 3arpcoa Biktopis AxatoniisHa / Zagreba Viktoria Anatoliyivna

Mocana: / Position: VnosHopaxeHuil npeactasnnk / Authorized representative

[linnue: / By:

F].I,B.: / Name:

[Tocana: / Position:
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