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3ACTABU MAMNHOBHUX ITPAB
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MIXK
HBIO IOKPEMH ITI XOJIAIHT JIIMITE]L
K 3acTaBojaBLEM
Ta

JUKEW EHJ TI BAHKA, ERLEC.

K 3acTasojiepiarenem

AGREEMENT
ON PLEDGE OF PROPERTY RIGHTS
UNDER LOAN AGREEMENT
between
NEW UKRAINE PE HOLDING LIMITED
as Pledgor
and

J&T BANKA, A.S.

as Pledgee

Big Apaustoro xoBTHA ABI THCAYT ABAALATOrO POKY, M. Kuin, Vipaina /
dated the twentieth day of October year two thousand and twenty, Kyiv, Ukraine
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. HbIO IOKPEHH T XOJUIIHT JIIMITEA,
M JOPHAHHHOIO 0c006010, fKa cTBOpeHa Ta jAic 3a
AAKOHOABCTBOM PecnyGnikn Kinp,
peccrpauiiimm nomep  HE 358399, 3
MiCHE3HAXOKEHHAM 30 AlIPECOIO: 16 10uiy 1943
9 30HA A, xsaprupalodic 202, 3022, Jlimacon,
Kinp (mani — "3acraBoaaseun”), B 0codi
yNIOBHOBKEHOIO  MPEACTABHHUKA, an.merma
€prena laHoBMYa, SKMI 1€ Ha  NIACTasl
josipeHocri Bzt 25 sepechs 2020 poky (anoctunb
Ne NIC MJPO-NIC 000076072/2020); Ta

JUKEH EHJL TI BAHKA, EW.EC., topnandtoio
000010, AKa ¢TBOPEHA Ta A€ 3a 3aKOHOAABCTBOM
Yecpkoi Pecnybaiku  (peecTpauiituuit  Homep
471 15 378), 3 MicLE3HaXOUKEHHSM 3@ apecolo:
Cokonoscbka 700/113a, Kapni, noiiToBUiA KO
186 00, Ipara 8, Yecbka Pecnybnixa (Hamani —
"3JacTaBojepkaTean'), B 0co0i yNOBHOBaXKEHOIO
npeactaBiuka, 3arpeGu Bikropii AHaroniiBhm,
sKa Ai€ Ha nigcrasi posipeHocTi Bin 18 rpyaus
2019 poky, nocsigueHoi 17 rpyana 2019 poky
f0K. top. Hayk HdaHoto Ckpy»KHOI0, HOTapiycom y
m. [lpara, 3a peecTposum Homepom O VI-
239/2019, ta |8 rpyans 2019 poky A0K. top. Hayk
TMa/i01o 3iKMYHAOROIO, KAHAUAATOM Y HOTapiycH,
3aCTYMHUKOM HOTapiyca AOK. top. Hayk Aseura
Bpike3iHu, HOTapiyca 3 MiCLEe3HAXOJOKEHHIM Y M.
Ilpara, 3a peectposum Homepom O 111-4350-
4351/2019

@

(3acraBopaseup i 3actaBomepikaredb  IHKOJAM  jiadi
iMeHytoThest pazom  "CTOpPOHM" | KOXKEH OKpemMo —
"Cropona").

OCKIUJIbKU:

(A) HVYMEX K3 c.p.0., ToBapucrso 3 06MeiKeHOo
BIANOBIAANLHICTIO, CTBOPEHE 3a 3aKOHOLABCTBOM
Hecbkoi PecnyGniku, 3 Micue3HaXxokeHHAM 3a
anpecoto Antana Cramka 1859/34, Kpu, 140 00
Ilpara 4, Yecwka Pecny6nika, 3apeectposane B
ToprosesnbHomy peecTpi, Lo BE/EThCS
Myniumnanbuum  cynom B M. [lpara  3a
NeC307124 (napani — "EMmiTent") BUNYCTUTH
obnirauii 30 sxoBTHS 2020 pPOKY 3@ YECHKHM
Npasom 3 o4ikyBaHOK 3arajlbHOI0 HOMiHAJbHOO
Baprictio 700 000 000  (ciMcoT  MinbiiOHIB)
HECBKMX  KPOH, 3 MOXKAMBICTIO 30iNblUCHHS
3aranbHoY HOMIHANBLHOT BaprocTi no
1.050 000 000  (omun  minestpst  n'sATaecAT
MITbioHiB) yecekux KkpoH, 3  (ikcoBaHOIO
BIICOTKOBOO CcTaBKOK 5,9% piuHKX Ta 31 CTPOKOM
orauienust nporsroM 60 MICSLIB 3 1aTH BUIYCKY,
AK nepeadaveno  [Mpocnektom  obniraniit 3
bikcomanoio  Bincotkorolo cTaBkoio  Bin 29
Bepecnn 2020 poky (Hanani — "O6uirauii");

) 3actasonaniiem YKAQCHO 3 3acTaBoJEpKaTEeNeM
Ta Emitenrom Jlorosip npo kpeaurni niuii Bin 19

This agreement on pledge of property rights under loan
agreement (the "Agreement”) is entered into on the
twentieth day of October year two thousand and twenty in
the city of Kyiv, Ukraine, by and between:

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 MJPO-NIC 000076072/2020);
and

)

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 at: Sokolovskd 700/1 13a, 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 VI1-239/2019, 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 [11-4350-4351/2019

(The Pledgor and the Pledgee are hereinafter sometimes
jointly referred to as the "Parties", and each individually
as the "Party").

WHEREAS:

(A) NUPEH CZ s.r.0., a limited liability company
incorporated under the laws of the Czech Republic,
with its registered office at Antala Stadka 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 (onc 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 provided by the Prospectus of fixed
rate bonds dated 29 September 2020 (the
"Bonds");

(B) The Pledgor entered with the Pledgee and the

Issuer into the Loan Facilities Agreement dated 19




2020 poky (Hapani - "KpeawTHmii
2010 pip"), BIANOBIAHO Ao sKOTO 3acraBoaaBeLb
J060B’A3ABCH CTUIATHTH  BIATIOBIAHO 110 yMOB,
sa3HateHiX B HYHKT! 6 KpeauTtHoro Iorosopy,
Kpeaut Ay posmipi 20 40 000 000,00 (copok
winpiionin Josapis CLIA 00 uenris) Jlonapis
CILA, Ta EmiTenT  3000B’$3aBCA  CIUTATHTH
pifnosiAHO 10 YMOB, 3a3HAUEHUX B TMYHKTI 6
KpeAuTHOro JIOroBopy, Kpeaur B y posmipi so
| 575 000 000 (oaun MinbApA N'ATCOT CIMAECAT
n'sTh winbiionin) veckknx xpon (Kpeanr A Ta
Kpeant B uajnani iMenyiotscs pasom "Kpeanru"
T KOXEH OKPEMO - "Kpeaut") i HapaxoBani Ha
HLOTO BIACOTKM Ta iHmi CyMu Ha ymoBax,
pu3HaueHUX B KpeanTHOMY JIOrOBOPI;

AOBTHA

pazoM 3 iHWHMH ocofaMu  3acTaBojiepiKarels,
EmitenT Ta 3acTaBOAaBellh YKIAIHN Jlorosip Mix
KpejuTopamu BiLl 19 XKOBTHS 2020 poky (wajgani —
"Jlorosip MK KpeauTopamu') 3a/U1
BperyJIOBAlHS  YMOB  3A/0BOMIEHHS  BHMOP
kpeantopis 32 OGnirauismm  Ta Kpeanrtnm
JIOrOBOPOM

(EmiTenT Ta  3acTaBOAABCLb Jani  pasoMm
iMeHyi0ThCs SIK "30608' 13201 0cobu");

s 3abe3neyeHHA 3iicHeHHA BHIUIAT
3acTaBOJCPIKATENO BCIX CyM, LIO MaiOTh 6yTu
CITayeHi 3060B'13aHUMH ocobamu 3a
O6nirauismu, KpeauTHHM OTOBOPOM Ta iHIMMU
Jlokymentamu  3a60proBaHoCcTi, 3acTaBo/IABElb
MOFONBCS MEpPEeNaTH B 3acTaBy 3acrawieHi npasa
(K BU3HAUEHO /1aJTi) Ha yMOBaX Lboro Jlorosopy.

TAKMM YWHOM, CropoHd AOMOBWIMCA PO
HacTynHe:
CTATTA 1
BU3HAYEHHS TEPMIHIB I TJTYMAUYEHHSI
JIOTOBOPY

L1 Busnauenns repminis

I-QPM’""' (cnoBa 3 Benwkoi siTepn), BKHTI B LLOMY

/\OTOROPI, npoTe He Bu3HAYeHi B HbOMY, MAOTh
AeHts, Hagani i y JloroBopi Mik KpeauTOpamH, a

HBCICHI HHKYe TepMiHM MalOTh Take 3HAUEHHA!

AOTosip — srigno s

Rate v ' BM3HAUCHHAM, HAJaHUM Y
Hpeavdy i uboro Jlorosopy;
npo  Biacrynjienuss —  JOroBip  Mpo

B )
CIVILICHHS npas Ta oGos'f3kis 3a KOHTpakToM,

e ; ; .
e HHi mix Tlepsichum kpeautopoMm i 3acTaBofasien
€Epnis 2020 poxy;

::);‘:’ 38i¢T(tconyCTbcn — Gyab-Ki Ta BCi 3aKOHM,
Hira i’""ﬁ :::“Hﬂ, r!'onomel«nm, 'po'm(.)pﬂ:m(eunﬂ,
oi Pecny()n'r " YKDE\IHI-I,. Pecny®nikn Kinp ta / aGo
Bi; | .Gvum, BHAAKI GyAb-glcl-im }ﬂlepmam’!um
Biiiky Ki;lmrmq o000’ I3K0BI  JUTA Vl\'pau:m.

P ta / aGo Yecwkoi PecnyOnikn

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 Issuer 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 billion
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;

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");

to secure repayment to the Pledgee of all amounts
owing by the Obligors under the Bonds, the Loan
Agreement and other Debt Documents, the Pledgor
agreed to pledge the Pledged Rights (as further
defined) to the Pledgee on the terms and conditions
set forth herein.

(D)

NOW, THEREFORE, the Parties hereto agree as follows:

ARTICLE 1
DEFINITIONS AND INTERPRETATION

1.1 Definitions
Capitalised 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,

Agreement on Assignment — agreement on assignment
of rights and transfer of obligations under the Contract
exccuted between the Initial Lender and the Pledgor on
07 August 2020;

Applicable Law — any and all laws, decrees, resolutions,
provisions, directives, orders, and other  Ukrainian,
Republic of Cyprus and / or Czech Republic regulations
issued by any Governmental Authority, and any
international treaties binding upon Ukraine, Republic of
Cyprus and / or Czech Republic, as applicable;




10roBopH; B 3aJIC)KHOCTI Bifl BUIAAKY,
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= agenns PO giACTYNNEHHst — 3riAHo i3
'mo;’,,mm papanum y  Posamm 4.3(6) uboro
muaq '
,JIOI‘O“"W‘
_ arigHo 3 BHM3HAUCHHAM, HABGACHHM 'y

opairauii

m,emﬁyni yporo Jorosopy:

it nenb — AcHb (sinminnumit i cyborn abo
% ° ' ~ o ~ -

quo;) p AKui Gapky BIAKPHTI JUlsl CBOEI FBHYAHHOT

;’;’;b,_mﬂj p Knesi, Hikocll T4 [Tpasi,

K } snATHWHIE  JOQOBIp  Npo  HajaHH:A
Kontpart KpeAUTHHH Il P p 0

ATOKOBOTO KPEAUTHOTO (pinancyBauna, YKnaieHni MidK
poi ' i Bopyuukom 26 sunus 2007
[leppichnn KPEAUTOPOM i BopicHHUKON

Ky (10 siKOrO Y1aC BiJl 4aCy MOYKYTb BHOCHTHCS 3MIHM Ta
: 00  KPEAHTY —

nomlemm)

JlokymenTH 3260proBaHOCTI — 3TILHO 3 BU3HAYCHHAM,
HapeleHnM y JoroBopi MidK KPEAHTOPaMK;

Bopauuk — TOB "BECT FEMT JIOTICTHK",
JopuaiHa  ocoGa, ska - CTBOpeHa - Ta aie  3a
SakonoiascTBoM  VkpaihW,  ineHTHdikauiithnii  Koa

34361480, 3 MicI€3HAXOUKEHHAM 3@ aApecolo. VYipaina,

08114, Kuiscbka obnactb, Kueso-CBATOWMHCbKHIA
3 b

"paiion, ceno Crosnka, 21 kv XKuToMMpCLKOro woce;

3aroH npo o6TAKEHHs Bakon VYxpainu "llpo
sabesneteHis  BUMOr  KpeauTOpiB i peeECTpaLilo
obsmkens” pin 18 nucronama 2003 p., Ne 1255-1V i3
QMiHHMH Ta AOTIOBHEHHSIMMU;

g“—'“l’ o0Tskenn — Jlepkapuuii peectp OOTsKEHb
Ryxworo MaiiHa, KW CTBOPEHO BIAMOBIHO 10 3aKOHY
HPO 00 TsKEHHSI,

Hositomaenns Npo 3BEpPHEHHs CTAMHEHHs — 3TIAHO i3

B3

P!P.“a“c""ﬂh1‘ Hanaium y  mysxti  4.3(a) uboro

!I,Llomnopy;

Bty

-m:{‘;?o‘c CKOPOYEHHSI CTPOKY NMOratueHHsi — 3riAHO 3
WHCHHAM,  wasezenum y  Jlorosopi MK

CANTOPaN i

e :

5 y:‘:;;;;, 3"‘32'2";28 ~ 3acTapa, CTBOpeHa BIAMOBIZIHO 10

B:‘Opom Mi)KBHH MaiiHoBMX TpaB 3a KPCAWTHUM

T B Icpmc.unm KpeAUTOPOM (npasa Ta

BOe e o Nyuo 'fzmcrylmeuo 3acTaBoflaBlio) Ta

%"HHMM 3\4th1‘ ’i.il,'l 09 nunus 2018 poky, 3
MIHAMK Ta NONOBHEHHMMK;

NMOBCTAHHSA,
no¥xKexa, noBib,
axty [lpasa, wo
nonpibna obcraguHa Mo3a

Bl¥iHa, Hanap,
34aBOpYILEHHS,
HOPHAKYHOrO

» 260 iHua
POIEY Cropg,.

Oynr,

Assignment Notice — as defined in Section 4.3(b) of this
Agreement;

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; %

Contract - a loan agreement for a term loan facility
executed between the Initial Lender and the Debtor on 26
July 2007 (as may be further amended from time to time)
regarding the loan

Debt Documents — as defined in the Intercreditor
Agreement;
Debtor — LLC "WEST GATE LOGISTIK", a legal entity

established and operating under the laws of Ukraine,
identification code 34361480, with its registered address:
21 kilometer of Zhytomyr high-road, the village of
Stoianka, Kyievo-Sviatoshynskyi district, Kyiv region,
08114, Ukraine;

Encumbrance Law — the Law of Ukraine on Securing of
Creditors’ Claims and Registration of Liens No. 1255-1V,
dated November 18, 2003, as amended,;

Encumbrance Registry the State Registry of
Encumbrances of Movable Property established pursuant
to the Encumbrance Law;

Enforcement Notice — as defined in Section 4.3(a)
hereof;

Acceleration Event — as defined in the Intercreditor
Agreement;

Existing Pledge — a pledge created under the agreement
on pledge of property rights under loan agreement, dated
09 July 2018, between the Initial Lender (the rights and
obligations of which were assigned to the Pledgor) and
the Pledgec, as further amended;

Force Majeure — war, invasion, riot. rebellion, civil
commotion, insurrection, fire, flood, earthquake, action of
any legal act of Applicable Law or other similar

circumstance beyond the reasonable control of the Party;




i oprav ~ Gy b-aKnil - oprau 11cp>mnnc_ﬁ
picuesoroe CAMORPALYBANHA, 110 Tl
o [Tpasd, 1o 3ACTOCOBYETHCH, | Gym,-m({
'1~a ‘;opvmw“'i ocoBN  NMPUBATHOTO 11PABO, SIKI
ﬂcpmanui popHoBaxKeHHs  OyAb-AKOIro

. C3 XAPBOP ®AMHEHC
jopHan4Ha ocoba, WO CTBOpeHa Ta gic
Ho MO 3akOHOABCTBA Pecny6nixn  Kinp
(il HOMEp HE 18390_5) Ta  Mac
sopannii ofic 3a aIpecoro: Al:ly !'laaqy, 15,
K AYC, Arioc AHIPeac, 1105, Hikocis, Kinp;

0 3 BU3HAYCHHIM, HaBeACHUM Y

.~ — 3rigd

yni usoro JLorosopy;

3riAHO 3

MaIbHKH po3mip  BHMOTH
2.3(a)(iii) uworo

gHHAM, HAajaHAM Yy NyHKTI

p'si3ani ocoGu — 3riHO 3 BU3HAYEHHAM, HABEICHUM
Gyai uworo J[orosopy;

ean

() — 3rigHO i3 BU3HAYCHHAM, HALAHUM Yy
Gy:i usoro Jlorosopy;

NNATERY — 32 BUHAUCHHAM, HAJlAHUM Y NYHKT]
i uworo Jlorosopy;

— 3riHO i3 BUSHAYEHHSM, HajaHUM Y MyHKTi 2.1
Jlorosopy.

OMJICHHS nipo 3acTaBy — 3TIAHO i3 BU3HAUYCHHAM,
1y nyHKkTi 2.2(8) uoro Jlorosopy;

) eHi npaBa — 3rigHo i3 BU3HAUEHHAM, HAJTAHUM Y
K11 2.1 ukoro Jlorosopy;

@P?ca'renb — 3riJHO 13 BU3HAYEHHSM, HaJaHUM
10VIi Leoro [lororopy;

DAABEIL — 3rigHO i3 BM3HAYCHHAM, HANAHUM Y
1'uporo lorosopy;

KYPC — 3rigHo i3 BU3HAUEHHAM, HaJaHUM Yy
+ uboro Jlorosopy;

. .
7me0Mﬂaum — JlenapramMeHT peecTpaTopa
AeprkaBHOro apGiTpaXkHOro  Kepytouoro

B8 eHepreTukm iBA i
"k . TOprigAi Ta NPOMMCIOBOCT
i Kinp: 4 ¥

AT : i
MMy ;OﬁoB’mamm = 3NIHO 3 BH3HAYEHHAM,
YL 2.3(a) uboro Jlorogopy.

A,nyhlaqen"g llOronopy

LUbom

RCTy Y nOFOBOpi, AKIIO 1HIE HE BUNIMBAEC 3

Governmental Authority — any body of state power or

local self-government, acting pursuant to Applicable
Law, and any individuals and legal entities governed by
private law, that exercise state powers of any nature;

Initial Lender - SZ HARBOUR FINANCE LIMITED, a
legal entity established and operating under the laws of
the Republic of Cyprus (registration number HE 183905),
with its registered office at: Agiou Pavlou, 15, LEDRA
HOUSE, Agios Andreas, 1105, Nicosia, Cyprus; *

Issuer — as defined in the Preamble hereof}
Loan Agreement — as defined in the Preamble hercof;

Maximum Claim Amount — as defined in Section
2.3(a)(iii) hereof;

Obligors — as defined in the Preamble hereof;
Party(ies) — as defined in the Preamble hereof}
Payment Currency —as defined in Section 8.4 hercof;
Pledge — as defined in Section 2.1 hereof;

Pledge Notice — as defined in Section 2.2(¢) hereof;
Pledged Rights — as defined in Section 2.1 hereof;
Pledgee — as defined in the Preamble hereof;

Pledgor — as defined in the Preamble hereof;

Rate of Exchange — as defined in Section 8.4 hereof;

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 Section 2.3(a)
hereof.

1.2 Interpretation
(a) In this Agreement, unless the context otherwise
requires:




oueti Tinbki ana  spyusocti (i) headings are for convenience only and do not

aoBkH  BKJ ) . .

"'. ‘;é.,rygaum ra HE BIHBAIOTH HA TAYMAUEHHA affect the interpretation of this Agreement;

I'\'” i

horo forosopy

' a B OJIHWHI  BKIKOUAIOTH taki cnoma B (i) words denoting the singular include the plural
P BnaxH, and vice versa,

M HQ*””L i Ha

pcpais 1 ocoly BKJIOYaE MOCWIAHHA Ha (iii) a refer’em':cv to a person includes a reference to
> ib-ﬂky (i 260 10puanuHy 0Co0y, i any individual or legal entity and any
e -5k JlepakaBiiuit opran; Governmental Authority;
A_u'\
npcuiatiis  Ha KOWKpETHY ~cTarTio, nyHkT, (iv) a reference to a specific Article, Sectionl, Annex
110 : . . »
.onaTOK aGo IlpeamOyny € NOCHIaHHAM  Ha or Preamble is a reference to the Article, Section,
O TTi0, Ny HKT, Jlozatok a6o Tpeambyny UbOro Annex or Preamble hereof;
rOBOPY:
I
Gyab-skuit  morosip  abo ) a reference to any agreement or document is a

‘mocunaHHA  Ha
KYMEHT € 1och
KyMEHT i3 BIANOBIAHWMM  3MiHaMu W

NOBHEHHSAMM, a/c 32 BAK/IOUEHHAM THX IMIH
qa JOMOBHEHb, U0 3aiMicHeHl 3 MOPYLEHHSM

160r0 Jlorosopy; i

annAM Ha Takuil norosip a6o reference to that agreement or document as may
be amended or supplemented, however, to the
exclusion of any amendments and supplements
made in breach of this Agreement; and

HocHiIaHHA Ha CTOpOHY OyNb-AKOro AOKYMCHTY (vi) a reference to a party to any document includes
KAIOUAC  [IPABOHACTY NHUKIB i 103BOJIEHHX that party’s successors and permitted assigns.

necioHapiis TaKoi CTOPOHH.

CTATTH 2. ARTICLE 2.
3AFAJIBHI YMOBU 3ACTABH GENERAL TERMS OF THE PLEDGE
Tipeamer JloroBopy 2.1, Subject Matter of the Agreement

feYeHHs BUKOHaHHs 3000B's13aHUMK ocobamu  As security for the performance of the Obligors' Secured
HUX 30608’ A3aHb, 3aCTaBOAABELLL UM MEPEAE Obligations, the Pledgor hereby grants to and for the
JIepIKATeNI0 Ta Ha HOro KOPHCTH Y 3acTaBy (nani  benefit of the Pledgee a pledge (the "Pledge") over all of
") Bei npasa Ta suroaw 3actasoasus 3a the Pledgor’s rights and interests under the Contract,
TOM, Y TOMY 4Wchi, ane He OOMEeNyruuCh, including, but not limited to, to claim and receive all and
@ratn Ta oTpumyBaTH BCi Ta Oy/b-sKi KOWTH, any money payable by the Debtor under the Contract (the
Th crnati Bopxukom 3a KOHTpakTOM (nani "Pledged Rights").
eHi npapa').

TIOrO/DKYIOTLCS, WO BApTiCTh  34CTaBACHHX The Parties agree that the value of the Pledged Rights
HOBHTS saranbHy cymy xowris, wo nimnarae shall be the aggregate amount of money payable by the
BOpikiukom 3a  Kowrpaktom Ha koxuuii  Debtor under the Contract at each particular moment of
H MOMEHT yacy. time.

Tpauin 3actasu Ta MosigtomacHns npo 2.2. Registration of Pledge and Pledge Notice

‘? BCTaHoBNeHHs npiopurety 3actasn  (a) To establish the first priority of the Pledge over
CIX THIINX MoxcnuBUX oGTKens, 3acTanennx all other possible encumbrances of the Pledged Rights by

. KHMH Tpetimu ocoGamu, okpim lenyrouoi any third parties, except for the Existing Pledge, the
ABoAepKatentb pecctpye 3acrasy B PeecTpi Pledgee shall register the Pledge in the Encumbrance
= CTaBoMaBeILL NorKOKO Mipoto cnisnpattoe i3 Regisiry. The Pledgor shall fully cooperate with the
b ‘;.:;'l:: s pecmp:guii’ 3ac1ae.u Ta Oyab- Plcdgcc' to register the Pledgz-a and any amend,ments
v 'Bona:;HeHb 20 uei B Peectpi ofmmkenb thereto in the [::I\Cthnbl'nncc Registry at .lhe Pledgor’s cost
ym iHmim'3aC'I?Bo{laBeub BAACHHM KOLITOM and expense. The Pledgor shal.l, at its own cosl flll(l
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i. the registration of charge under this Agreement (and
any amendments hereto, if registration thereof is required
under the laws of the Republic of Cyprus) in the public
files of the Pledgor maintained by the Registrar of
Companies, within 42 days from the date of execution
thereof, in accordance with Section 90 of the Cyprus
Companies Law, Cap 113; and

ii. the registration of charge under this Agreement (and
any amendments hereto, if registration thereof is required
under the laws of the Republic of Cyprus) as a charge in
the internal register of charges and mortgages of the
Pledgor in accordance with Section 99 of the Cyprus
Companies Law, Cap 113 within 5 Business Days from
execution (Dhereof,

and shall provide evidence thereof to the Pledgee
(including a scanned copy of the official Certificate of
Registration of Charge (and any Certificate of
Registration of Amendment of Charge) to be issued by
the Registrar of Companies, within 10 Business Days
from the date of receipt thereof, along with a scanned
copy of the updated register of charges and mortgages of
the Pledgor containing reference to this Agreement (and
any amendments thereof).

(b) The Pledgee’s priority right to recover against
the Pledged Rights shall also extend to an event of
liquidation and bankruptey of the Pledgor.

(c) The Pledgor shall at its own expense promptly,
but not later than 5 Business Days upon execution of this
Agreement give notice to the Debtor, substantially in the
form set out in Schedule 1 hereto (the "Pledge Notice"),
on pledge by the Pledgor of its rights of claim under the
Contract and provides to the Pledgee the Pledge Notice
acknowledged by the Debtor.

2.3 Amount and Composition of Secured
Obligations

(a) This Agreement and the Pledge created hereby
shall secure all claims of the Pledgee 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
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(oanH MiJIbAPIL ciMaeesT 'tk
MiABLHOHIB) UCChKUX  KPOH) Ta  HenoraweHO!
cymy 38 OBniratisMu 3 OUIKYBaHOI0 3aranbHOIO
pominanbHolo  Baprictio 700 000 000 (cimcor
MIILHOHIB)  'IECBKHX  KPOH, 3 MoxknueicTio
36iNbUIEHHS 3araibHOT HOMIHANLHOT BapTOCTi 10
1 050000000  (opmn  Minbaps  n'sraecsT
MisIbIHOHIB) YECLKUX KPOH;

BUIIATOIO  3a00ProBaHOCTI, IO BHHMKae Y
EmiTeHTa BHAC/ifOK onepaLliii 3 nepusaTnsam,
nepenbauennx Jlorosopom Mixk kpeauropam,
pisoualoun  3aboprosaHicTs Y  3B'a3ky i3
3aKPUTTSAM TAKHUX OTIepautii;

(i)

BUTIIATOKO 3o0on'93aHMu ocodamm
3acTaBofepiKaTesio  BIACOTKIB  (BKMOUHO 3
HEYCTOHKOIO, SIKILO TAKa HapaxoBaHa) y po3Mmipi,
, BH3HAUEHOMY Obnirauiamu, KpeantHum
0roBOPOM  Ta  iHWHUMK  JlokymeHTamu
3a00proBasocTi; Ta

(iii)

BHONATOIO 3aCTaBOJEPIATENIO BCIX MaTeKiB,
KOMICIHHUX, BUTpPAT, 30UTKIB if YCIX IHILNX CYM,
aki miansralots  abo  niansraTuMyTbh  cnaarti
3000B'13aHUMH ocodbamu Ta [/  abo
3acTaBofaBlieM 3acTaBoiepKaTeNto BiANOBiNHO
po Obairauiit, KpeautHoro A0rosopy, iHiuux
Hokymentis  3aboproBaHocTi  Ta  ULOTO
Jlorosopy (BKNIOYHO 3 NAATOK 33 peecTpatLilo,
CY/IOBMMU BUTPATAMH, BUTPATAMK HA 3BEPHCHHS
CTAMHEHHS, TUIATOK HOTapiycy Ta LOPUANYHUM
pajiHMKaM Ta iHWWMH 1aTeKkaMn y 3B’A3Ky 3
yKIaneHHAM i BukoHanuam  OGnirawuii,
KpeautHoro porosopy, iHwnx JlokymeHTis
3aboprosatocTi Ta wboro [lorosopy) (cymu B
(i), (i), (i) Ta (iv) pasom pami -
"MakcumansHuii poamip sBumorn”).

(iv)

(©)
BU3HAYAETHCS  Ha
3actaBogepikarelis.

Ocrarounnii posmip 3adesneueHnx 30008’ a3aHb
MOMEHT 3a/l0BOJICHHSA BUMOT

(8) MakcHUManbHUIH PO3MIp BUMOTH 30ibIIYETLCS Y
Bunazaky (i) 3dinbiueHHs ocHoBHOl cymu Kpeawnty Ta /
abo saranLHOT HOMiHANLHOT BapTocTi 00/irailii Ta / abo

BIACOTKOBOT CTAaBKM / CyMHM iHWWX M1aTexiB  3a
OGJliFZILliflMM, KpeANTHUM  10TOBOPOM  Ta  iHIIUMK
Hokymenramn  3a6OproBaHOCTI, AKIO NOTOMKEHO B
Nopsinky, nependaueHomy Hokymenrammn

3aboprosanocti, — Ha BiAMOBiAHY cymy 36inbuienHs; i (ii)
Hapaxysanys  pigcoTkie 32 HeBMKOHAHHA 3
POCTPOYEHUMM aTexkaMK — Ha CyMY TAKNX BiACOTKIB.

24 Bespiaxanuuni 30608’s13anus
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amount of up 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
biltion fifty million Czech Koruna);

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

(iii)

payment to the Pledgee of all charges,
commissions, [ees, 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 this
Agreement and the Bonds, the Loan Agreement
and other Debt Documents (including the
registration fee, court expenses, enforcement
expenses, fees of the notary and attorneys and
other fees in connection with the execution and
performance of the Bonds, the Loan Agreement,
other Debt Documents and this Agreement)
(amounts in (i), (ii), (iii) and (iv) collectively the
"Maximum Claim Amount").

(iv)

(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 shall increase 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.

24 Irrevocable Obligations

To the extent not prohibited under Applicable Law, the
Pledge 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:




Gy Ib-SIKOI0 3MIHOI0, JONOBHEHHAM, HOBANiCIO,

HOHOBAEHHAM,  TPOLOBIKEHHAM b0
Oobairauiit, Kpeanrioro amorosopy,
aGoproBaHoCTi;

THILIOIO

ueciflop !
THIIHX

Moo
ﬂoKyMCIITIB 3

HasaHaM Oy NL-S1KOTO
jaGesne e 3acTaBo/epKarciesi
xopHeTh; 460

AONATKOBOTO

abo na  ioro

5) Oy/1b-9KOI0  HEIHCHICTIO ab0  HeMOKIHBICTIO
ﬂpm,iyconoro BUKOHAHHA Oyib=sKkoro i3 3alesneueHnx

40608 A3aHb.

2.5 BignoB/jieHHst Ipas
fkmo  Oyaw-ske i3 3abesneuenux 30008 a3aHb
BUKOHYETLCA LUIIXOM 3lcHens MAaTexin

3acranouepma'reneai ab0 Oy/b=SKHM IHLIPM CTIOCOBOM i
gk Taki Bunara abo crocit 3roJiom He BUKOHYIOThCS
160 BinknanaoThes (NOBHICTIO ado 4acTKOBO) A0 3
[IpasoM, 110 3ACTOCOBYETLCS (BKIIOMHO i3
JaKOHOMABCTROM NP BAHKPYTCTBO  TA  BIIHOBAEHHS
naTocnpoMoXkHocTi), To 3abe3neueni 30008’ a3aHHa He
pBAXAIOTHCA BUKOHAHUMM B Till Mipi, B AKii Takui
mnatik ado cnocid ne Oyno sukonaHo ado 6yno
pinknageso, 30008’n3aHHA  3acTaBOAABLUA 33 UMM
JIoroBOPOM NPOAOBIKYIOTH AISTH. Y TAKOMY BMAAAKY, Ha
BuMory 3acrapojepikaress, 3acTaBojasellh BKUBATUME
BCIX HEOOXiAHMX 3aXOMiB ANs BUKOHAHHS MONOMEHb
UHOTO OYHKTY 2.5, BKIIOUHO, 3a1eXKHO Bi 00CTaBUH, i3
jax0/aMK, HeOOXiJHUMKM U1 BiIHOBAEHHS 3acTaBH,
aKio T Ais mpunuHunacs 3 Oyab-akoi npuunHu (Xoua
Hamip i AomoBseHicTs CTOpiH noasrae y TOMY, U0 ais
3acTaBM HE TNPHUMUHSETLCS A0 MOBHOIO  BMKOHAHHA
3adesneuennX 30008’ A3aHb).,

CTATTS 3.
3ANEBHEHHS, TAPAHTIT 1 3050B’13AHHSI
3ACTABOJABIISI

3.1, 3anesBHeHHsT | rapanTii
3acraBomaneilb UMM 3asBAAE | FApanTye, 110 CTaHOM Ha
oaTy  yknafieHHst  UbOro Jloroopy # Ha pary
nependaveroi uuv Jlororopom peecrpauii 3actaBu B
Pecctpi 00TsoKkeHb (He3BakalouW Ha OyAb-AKE 3HAHHA,
posciyBatis abo nepenipku 3 GoKy
3acTapojiepikatens, 1o He 3BiIbHAC 3aCTaBOAABLLA Bil
Oyab-nkoi BignosinansHocTi 3a UMM JloroBopom, AKio
TibkW  3acTaBoaepikaTenb HE MMOTOAMBCA  NHCbMOBO

3BINLHUTY 3aCTABONABUS TAKMM uMHOM ado  iHaKiue
O0MEXUTH HOro BiANOBiAabHICTL Ta 000B’A3KN):
(a) 3acrapojaseib € OpUAHHHOIO 0c00010,

HATOKHAM UMHOM 3aPEECTPOBANOIO i TaKUM, L1O aie
BiAnosinuo a0 sakonosascTsa PecnyGniku Kinp, i mae
BCI nogroBaXkeHHs 1OPHAHUHOT 0COOM NS YKIANCHHA
lboro Jlororopy, HafaHHa 3acTasu 3acTaBoaepKaTENERI
T4 BukonanHs cBoix 300608’ g3akb 3a MM JIoTOBOPOM;

() ueit Jlorosip 0yB HANEHHUM HHHOM yKaaaenni
Ta Nignucanuii HUM i CTaHCBUTH ificHe Ta 0008 A3KOBE
AN Bukonanns 3000B’93aHHs 3acTaBOABLA, AKE MOKE
5YTi sukonane 1o BiaHOWEHHIO A0 3actaBojaBi B
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(a) any amendment, variation, novation, assignment,
renewal, extension or other modification of the Bonds,
the Loan Agreement, other Debt Documents;

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

(c) any invalidity or unenforceability of any of the
Secured Obligations.

2.5 Reinstatement

If any of the Secured Obligations is performed by
payment to the Pledgee or any other arrangement, and
that payment or arrangement is subsequently avoided or
otherwise set aside (in whole or part) in accordance with
Applicable Law (including bankruptcy or insolvency
law), then the Secured Obligations will be considered not
to have been discharged to the extent that such payment
or arrangement was avoided or otherwise set aside, and
the obligations of the Pledgor under this Agreement shall
continue accordingly. In that case, upon the request of the
Pledgee, the Pledgor will take all actions necessary to
give effect to this Section 2.5, including, as the case may
be, to reinstate the Pledge if it has terminated for any
reason (although it is the Parties” intention and agreement
that it shall not terminate until the Secured Obligations
have been fully performed).

ARTICLE 3.
REPRESENTATIONS, WARRANTIES AND
UNDERTAKINGS OF THE PLEDGOR

3.1. Representations and Warranties
The Pledgor hereby guarantees, represents and warrants
that, as of the date of execution of this Agreement and as
of the date of the registration of the Pledge at the
Encumbrance  Registry as  contemplated  herein
(irrespective  of any knowledge, inspections or
verifications made by the Pledgee, which shall not relieve
the Pledgor of any liability for or under any provisions
hereof except if and to the extent that the Pledgee agrees
in writing to so release the Pledgor or otherwise limit its
liabilities and responsibilities):

(a) the Pledgor is a legal entity duly organized and
validly existing under the laws of the Republic of Cyprus
and has full corporate power and authority to enter into
this Agreement, grant the Pledge to the Pledgee and
perform its other obligations hereunder;

(b) this Agreement has been duly authorized and
executed by it and constitutes its valid and binding
obligation, enforceable against it in accordance with its
terms. The person executing this Agreement on behalf of
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abo iHIWKX BHYTPILIHIX DOKXMCIITIB
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an B 3actasy Ta pigcTynati 3acTaBiieHi

npapa € Ta 3anUIIATUMY ThCR
Jib-AAKUX 3aCTaB, obTkeHL abo BAMOT
NaKTEpY, 38 BUHATKOM 3acTaBy, CTBOPEHOT
JBOPOM Ta [cHyHOUOT 3aCTaBH;

kil BiloMO 3acTaBojiailo, He icye
1o cropy, no3osy, poscniaysanus abo
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Ta Ans AificHocTi abo MOXIMBOCTI
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aLlif Bianosiano ao uporo Jlorosopy);

peectpaiii B Peectpi  ofTaxeHb Ta
KOMNaHili Ta npuNUHeHHA 1CHYI040T
[4Ba 3aCTaB/ICHYX NPaB Ha KOIITH Habyne
OpHTETY Ha KopHCT, 3acTaBofepiKaTes,
THME  3aGesncueHi  3060B’A3aHH5 i
- NPIOpUTET BIHOCHO BCIX | OyAb-AKHX
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the Pledgor has been duly authorized by the Pledgor. All
necessary consents for the execution of, and performance
of, this Agreement have been obtained;

(c) the execution or performance of this Agreement
will not result in a breach of any award or decision of any
court, arbitration court known to the Pledgor, or any
regulations of the Governmental Authority, or any
provision of the Charter and other internal documents of
the Pledgor, or any agreement or other instrument 1o
which the Pledgor is a party or by which it is bound;

(d) the Pledgor has the right to pledge and assign the
Pledged Rights to third parties;

(c) the Pledged Rights are now and shall remain free
and clear of any and all pledges, liens, encumbrances and
other security interests or claims of any kind whatsoever
except for the Pledge created hereunder and the Existing
Pledge;

(hH to the best knowledge of the Pledgor, there is no
litigation, action, investigation, proceeding or claim
pending against the Pledgor with respect to the Pledged
Rights, nor is the Pledgor aware of any threat by any
person or Governmental Authority to enact the same,

(€:3) no approvals, filings or registrations with any
Governmental Authority are required for the due
execution, delivery or performance by the Pledgor of this
Agreement and the validity or enforceability hereof
(except for registrations as provided herein);

(h) the Pledge shall, after it is registered at the
Encumbrance Registry and with the Registrar of
Companies and after release (termination) of the Existing
Pledge, constitute a valid first ranking Pledge over the
Pledged Rights in favor of the Pledgee securing the
Secured Obligations and ranking senior to any and all
other possible pledges or other encumbrances;

(i) the Contract has been validly executed by the
parties to it and the Pledgor (the creditor to the Contract)
holds a right to claim its performance by the Debtor.

3.2. Survival

All guarantees, representalions, warranties and other
rights and obligations in this Agreement shall survive and
continue after the execution hereof.

3.3. Undertakings of the Pledgor
The Pledgor undertakes Lo:

(a) fully cooperate with the Pledgee to ensure
compliance with all provisions of this Agreement;

10
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(b) protect and defend at its own cost its rights and
the rights of the Pledgee hereunder. If the Pledgor fails to
so diligently defend such rights or the Pledge, the Pledgee
may, in its sole discretion, assume such defense (and
contest, settle or discharge any related claim), and the
Pledgor shall pay to the Pledgee on demand all incurred
costs, charges, fees and expenses properly documented
(including, without limitation, legal fees) related thereto;

(©) upon request of the Pledgee, provide to the
Pledgee any and all documents and undertake any and all
actions necessary or appropriate to defend the Pledgee’s
rights under this Agreement;

(d) refrain from any actions that may cause any
third-party claims or encumbrances with respect to the
Pledged Rights, without a prior written consent of the
Pledgee, and at its own expense undertake all such
actions that may be necessary or appropriate to release
the Pledged Rights from any third-party claims and
encumbrances;

(e) without the prior written consent of the Pledgee,
not pledge the Pledged Rights to any third parties, or
create any security interest in favor of any third parties;

%) promptly notify the Pledgee of any respective
information received by the Pledgor regarding:

any demands, claims, or rights of any person or
Governmental Authority in respect of the
Pledged Rights;

(@)

any restrictions or limitations adversely affecting
the Pledged Rights that arise after the date
hereof;

(i)

any judicial or arbitration proceeding (or any
other procedure) or lawsuits or claims which
may lead to such proceeding with respect to the
Pledged Rights, which may adversely affect the
Pledged Rights;

(iv)

(g) pay all taxes, fees, assessments, and other
obligatory payments, including those assessed or levied
on the Pledged Rights or the Pledge granted under this
Agreement;

(h) notify the Pledgee about all changes of the
representations in Article 3 hereof within three (3) days
from the occurrence of such changes;

(1) to maintain the Contract in full force and effect
(save for termination due to fulfilment (repayment)
pursuant to the provisions of the Contract or in other
manner provided by the Bonds, the Loan Agreement or
other Debt Documents), and not to take any action
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challenging or revoking any of the Contract or this
Agreement;

Q) ensure validity of all representations and
warranties established in Section 3.1. herein.

3.4. The Pledgee’s Indemnity

(a) The Pledgee may (but is not obligated to) pay
any of the claims and costs if the Pledgor fails to pay any
claims and costs or delays the payment of any claims and
costs, or the Pledgee reasonably believes that pgyment of
any claims and costs is necessary or desirable to ensure
the validity and enforceability of this Agreement or the
preservation and protection of any of the Pledgee’s rights,
powers and remedies hereunder.

(b) The Pledgor assumes full liability for, and agrees
to and shall indemnify and hold harmless the Pledgee, its
affiliates and each of its officers, directors, employees
and agents against and from, any and all liabilities,
obligations, losses, damages, penalties, claims, actions,
taxes, duties, costs and expenses (including. without
limitation, legal counsel's fees and expenses and costs of
investigation) of whatsoever 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, (i)
the exercise or purported exercise of any rights, powers
or discretions vested in them pursuant to this Agreement
or (ii) the establishment, preservation or enforcement of
the Pledgee's rights under this Agreement.

3.5, The Pledgor’s Liability

The Pledgor shall be fully liable for maintaining the truth
of its representations and warranties and performing its
obligations hereunder, irrespective of its fault, except as
otherwise specifically provided in this Agreement.

ARTICLE 4.
ENFORCEMENT OF THE PLEDGE

4.1. The Pledgee’s Right to Enforce

If an Acceleration Event has occurred, the Pledgee shall
have the right to enforce all its rights hereunder with or
without judicial recourse, at its option, to satisfy from the
value of the Pledged Rights (i) the Secured Obligations
and (ii) all other claims of the Pledgee that under
Applicable Law may be satisfied from the value of the
Pledged Rights, including, without limitation, all claims
for compensation of damages and expenses incurred by
the Pledgee as a result of (a) the Obligors' failure to
perform their obligations under the Bonds, the Loan
Agreement, other Debt Documents and / or the Pledgor’s
failure to perform its obligations hereunder, (b) Pledgee's
claims under the Bonds, the Loan Agreement, other Debt
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Documents and enforcement against the Pledged Rights.

4.2, Methods of Enforcement
(a) In addition to any right or remedy provided by
Applicable Law, the Pledgee is authorized and

empowered at its sole discretion to enforce any i.llld all its
rights hereunder or under Applicable Law  without
judicial recourse (unless required by Applicable Law), in
particular to transfer the Pledged Rights onto itself in the
manner provided under this Agreement and pursuant to
Applicable Law.

(b) No resort to extrajudicial ~methods of
enforcement of the Pledge shall deprive the Pledgee or
the Pledgor of the right to take legal action.

4.3. Extrajudicial Enforcement

(1) To give effect to the extrajudicial enforcement of
the Pledge, the Pledgee shall send to the Pledgor and, as
the case may be, other third parties as required by the
Applicable Law, a written notice regarding the occurrence
of an Acceleration Event (the "Enforcement Notice").
Concurrently with such notice, the Pledgee shall register
the information regarding recovery against the Pledged
Rights in the Encumbrance Registry.

(b) If the Pledgor, within thirty (30) days from the
date when the information regarding enforcement against
the Pledged Rights was registered in the Encumbrance
Registry, as may be required under Applicable Law, fails
to perform its Secured Obligations, the Pledgee will be
entitled to transfer the Pledged Rights onto itself by
giving to the Debtor a notice, substantially in the form
provided in Schedule 2 hereto (the "Assignment
Notice"), regarding (i) the occurrence of an Acceleration
Event resulting in assignment of Pledged Rights from the
Pledgor to the Pledgee, and (ii) the Pledgee's demand that
any payments under the Contract be made to the bank
account designated in the Assignment Notice to the
extent required to discharge any and all of the Secured
Obligations.

(c) The Pledgor undertakes to comply with written
instructions of the Pledgee pertaining to the transfer of
the Pledged Rights to the Pledgee, 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

13
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be requested by the Pledgee as evidence of, the transfer of
the Pledged Rights to the Pledgee.

(d) The Parties agree that the Pledged Rights shall
be deemed assigned to the Pledgee as of the moment the
Pledgee sends the Assignment Notice to the Debtor and
this Agreement shall serve as a basis for the transfer of
the Pledged Rights to the Pledgee by the Pledgor.

(e) If the Pledgor fails to perform any agreement or
obligation hercunder, the Pledgee may, bul shall not be
obligated to, itself perform, or cause the performance of,
such agreement or obligation to the extent permitted
under Applicable Law, and the costs and expenses
(including without limitation, legal fees) of the Pledgee
incurred in connection therewith shall be reimbursed by
the Pledgor upon demand of the Pledgee.

(H The Pledgee may make such payments and do
such acts as it may deem necessary to protect the Pledged
Rights, and in exercising such authority may incur the
costs, charges, fees or expenses in connection therewith
and the Pledgor shall pay to the Pledgee on its demand all
such duly documented costs, charges, fees or expenscs
including, without limitation, legal fees.

(g) The Pledgee shall not incur any liability as a

result of enforcement actions with respect to the Pledged
Rights except for gross negligence or willful misconduct.

(h) The Parties agree that the value of the Pledged
Rights to be assigned to the Pledgee under this Section
4.3 shall be determined based on the amount of money
due and payable by the Debtor under the Contract. Such
value of the Pledged Rights shall be applied against the
amount of the Secured Obligations after the Pledgee
receives the money from the Debtor under the Contract —
in the received amount.

(i) The Parties agree that the Pledgee’s en forcement
against the Pledged Rights shall discharge the relevant
amount of the Secured Obligations to the extent of the
money reccived by the Pledgee from the Debtor under the
Contract.

() For the avoidance of doubt, the enforcement
against the Pledged Rights shall not: (i) terminate any of
the Contract (and the Pledgor shall retain all of its

ARTICLE 5.
PERFORMANCE TERM AND TERM OF
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AGREEMENT

Sals 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.

5.2.

(a) This Agreement and the Pledge shall ‘terminate
upon full discharge of the Secured Obligations 1o the
Pledgee’s satisfaction or as otherwise provided under the
Bonds, the Loan Agreement, other Debt Documents or as
provided under Applicable Law. The Pledge under this
Agreement shall also terminate upon the expiration of the
term of the Contract, the Pledged Rights under which are

pledged.

Term of the Agreement

(b) Upon the discharge of the Secured Obligations
in full, the Pledgee shall, at the expense of the Pledgor,
without delay submit an application to the Encumbrance
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, execute 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
Companics.

ARTICLE 6.
GOVERNING LAW AND DISPUTE
RESOLUTION

6.1 Governing Law
This Agreement shall be governed by and construed in
accordance with the laws of Ukraine.
6.2 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.

ARTICLE 7.
FORCE MAJEURE

(a) A Party shall not be liable for a failure to
perform its obligations hereunder (other than payment
obligations) il the failure was due to occurrence of an
event of Force Majeure.

(b) The Party claiming the benefit of this Article 7
shall have taken all reasonable precautions to avoid the
event of Force Majeure.
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®) Sxwo CropoHa 3aTPUMYE BHKOHAHNS abo HE
SHKOHYE cBoix  30008’A3aHL 32 umm  J{orosopom
GHACHIIOK  BUTNAIKY (DOPC-MAKOPY, TO BOHA noBMHMA
gagarh Wil Cropoti npomiroM Tphox (3) amis i3
JOMEHTY HACTaHHs BHNAAKY POpC-MAKOPY NHCHLMOBE
[OBIOMIICHHS [P0 TAKY 3aTPHMKY abo HeBHKONaHHs
a30M i3 BUKIAoM (akris, Ha akux taka Cropona Halye
cp0i0 3asiBy 1po Mope-makop. CTopoHa, ska saTpUMye
giKOHaHHs abo He BAKOHYe cBOIX 3000B’s3aHb 3a LMM
JloroBOpOM BHaC.JIiAOI( ail dope-maxopy, BKUBAC BCiX
MOKAMBHX 3aXO/1IB A1 3MEHLUEHHS HEraTHBHOIO BIHBY
puNaiky Pope-Maxopy.

) Hacrauus ¥ npununenns aii dope-maxopy
NIATBEPAXKYETHCS  AOKYMEHTOM,  BHAGHUM  TOProBO-
NpOMMCIIOBOIO NANATOI a0 HWKM YNOBHOBAKEHNM
opratoM (0co010) Kpaiiu (Micuesocti), ae BUHUK i/abo
NPUNUHKB CBOIO A0 BUNAAOK DOPC-MAKOPY .

CTATTSI 8.
PO3PAXYHKH
8.1. Maarexi
(a) 3acTaBojapelb Crauye BCi BUAATKH, nnaresxi,

afaTh i BHTPaTH y 38°A3Ky 3 Oyab-AKOK 3MiHOIO i
JOMOBHEHHAM, OLIBKOI0, PEECTPALielo, HOTapianbHuM
NOCBIAYEHHAM, TIOJIAHHAM ab0 AOTPUMAHHAM Oy /b-KOT
iHWOT (hopMANLHOCTI, 110 € HeOOXiAHWMK BIANOBIAHO J10
ymoB usoro Horoopy abo Bianosiaxo o [lpasa, wo
3aCTOCOBYETLCS, BKMOYHO 3 OyAb-fSKUMH 1aTeKamu

Jlepkasuum  opraHam  (aani "Tnarexi"), i
8iAWKONOBYE 3acTaBoiepi@rencsi Ha HOro BHMOTY
: . ‘
, Oyab-siki  TaKi BUTpaTH  (HaIEIKHUM UHHOM

' 33/10KYMEHTOBaHI ), MOHECEHT HUM HAJIC)KHUM YHHOM.

(6) Byab-aki nnarexi 3a uum Jlorosopom abo y
38’513Ky 3 HUM 3AIHCHIOIOTHCS WISXOM Nepekasy KOLTiB
Ha  Gaukischkuil  paxynok  signosianoi  Croponu
BIAMOBIAHO 10 NUCLMOBUX BKA3iBOK Takoi CTOPOHMU.

82.  Bamota naarexy

B mexax, nosposenux [lpasom, U0 3aCTOCOBYEThCS,
BAIOTOI0 naarexy 3a uuM Jlorosopom abo y 3B7A3KY 3
HaM e Jlonapu CIIA Ta/abo uecbki kponu. Cyma
atexxy s Jlonapax CIHA Ta/alo 4ECbKHX KpPOHAX
Bi3HauaeThest 3@ OPillifiHUM OOMiHHUM KYPCOM TpHBHI
80 Jlonapy CLUA Ta/ado uecbkux kpon Hauionansnoro
GaHKy Vipaluu va aary 3AiIHCHEHHs TaKoro niaTexy.

83, BurpaTtn

Vei Gaukischki BATPATH, MOB’A3aHi i3 3MiHCHEHHAM
Matexy 3a umm Jlorosopom abo y 3B's3KY 3 HUM,
Clnayye Cropona (0co0a), sika 3aificHIOE Takuii NIaTixk.

8.4. BasoTie 3acrepexenHn

‘8'51110 sianosinno go Ilpaea, wo 3actocoBycrhes. abo
Minye 4 CYAOBHM  pillenHsM, [PHITHATHM  [POTH
ATanoaasi, aGo npu Niksisawi' 3acraBojasi, abo 3

16

(©) If a Party is delayed in performance or fails to
perform due to the event of Force Majeure, it shall give
the other Party, in writing within three (3) days from the
moment of occurrence of the event of Force Majeure,
written notice of such delay or failure, together with a
statement of the facts upon which it bases its claim of
Force Majeure. The Party so delayed or failing to perform
due to the event of Force Majeure shall take all
reasonable steps to minimize the effect of the event of
Force Majeure.

(d) Occurrence and termination of the event of
Force Majeure shall be evidenced by a document issued
by the chamber of commerce and industry or other
authorized body (person) of a country (location), where
the event of Force Majeure has occurred and/or
terminated.

ARTICLE 8.
SETTLEMENTS
8.1. Payments
(a) The Pledgor shall arrange and bear all costs,

charges, fees and expenses arising in connection with any
amendment, appraisal, registration, notarization, filing or
any other formality required in accordance with the terms
of this Agreement or otherwise under Applicable Law,
including any expenses payable to any Governmental
Authority (the "Payments"), and shall reimburse the
Pledgee upon demand for any such costs and expenses
(properly documented) properly incurred by the Pledgee.

(b) Any payments hereunder or in connection
herewith shall be carried out via transfer of funds to a
respective Party’s bank account pursuant to written
instructions of such Party.

8.2. Currency of Payment

To the extent permitted under the Applicable Law, US
Dollars and/or Czech Koruna shall be the currency of
payment hereunder or in connection herewith. The

amount of a payment in US Dollars and/or Czech Koruna
shall be determined using the National Bank of Ukraine

official exchange rate of hryvnia to US Dollar and/or
Czech Koruna as of the date of such payment.

8.3. Expenses

All bank expenses related to a payment hereunder or in
connection herewith shall be paid by a Party (person)
making such payment.

8.4. Currency Indemnity

If, under the Applicable Law, and whether pursuant to a

judgement being made or registered against the Pledgor
or the liquidation of the Pledgor or for any other reason,




goi THILOT TPUUAHN OYb-AKui niarix 3a umm
sr0BOPOM '960 y 3B3KY 3 HHM 3aificHioeThes abo
gicHIOBATHCA y»nzuuo'ri inwiii nisk Jlonapu
SHIA ra/aB0 HecLKi KpoH# (mani — "Bamora naartexy™),

|)‘“

C et

=S

-nglllo cymMa 'l‘ill\'ol'u' areky, (pakruino OTPUMaHi
sacwnonep)l(u'rencm ITIC.‘U\ il nepepaxysanna s Jonapn
CI“A talfabo ucchki  kporu 3a  OOMiHHHM  KYPCOM
.anaqeulm narxc;.tfcnc HIKUE), € MEHLLIOIO BiJL CYyMU, 1110
Jpgrae cnJjaTi aoo nepeabauena M Jlororopom, To
3aC‘ran0,1uBcub uiIIIllKOJlO.Ry(' 3acTaROIEPIKATENCR
GHALIO, L0 BUHIKAE BHACIIIOK TAKOPO nepepaxyBanis,
g BHHATKOM maTexis, WO  OTpUMyBaTHME
JpcTARONCPKATEN b giit  BopikHuka micas  3BepHeHHs
crHenta  Ha 3acrapieni npasa. g uwineid  uboro
pyHKTY "OominnKil Kype'  o3Hauae Kype, 3@ AKHM
perapoepKarenh abo iHua ocoba npusatHoro ato
pyGaiunoro npasa, fka HCHIOE MIATHK (3a0eKHO Bl
oGCTABMH), MOXE Ha JaTy TAKoro niamesky KymnuTH
Jlonapu CILIA ra/abo vechki Kporn 3a BamoTy naatexy,
iy BpaxyBatHiAM yeix Handasok abo iHwmx BHJIATKIH,
[oB’ A3aHKX 3 0OMIHOM 34 LHM JloroBOpOM.

CTATTS19.
NOBIAOMJIEHHS

9.1. MucsmoBa GopmMa NOBIOMIICHE

Byab-siki  HOBIAOMACHHS, 3anATH aBo inumii  obMmin
inpopmauicto 3a upm Jlorosopom a6o y 3B'A3KY 3 HHM
nosHHKI  3pificHiosaTics B NHCHMOBI (popmi a, 3a
piACYTHOCTE B LLOMY JloroBopi  BKa3iBKK 1PO  IHINE,
MoKy Th By Ti Hajticaani (akcoM abo JICTOM.

9.2. KonrakTHi aani

Huskue HABOMSTHLCA aapeca, eNeKTPoHHa nowTa i Homep
(pakcy (a TakoK HaIBA piatiny abo iM’s nocanosot
o0coBH. SIKILO TaKi € HA une IS NOBHHHI HAACHIATHCS
foBiloMAeHHsA)  KOKHOT 3i Cropin, Ha ki TOBHHHI
HanpassisATUCS NOBIIOMACHHS a00 MOKYMEHTH 38 KM
Jlorosopom a00 y 3B’ A3KY 3 HUM!

JLng 3acTaBoaaBst:
HbIO FKOKPEWH 11 XOMNAIHT JIMITEA
16 1943 9 30HA

Anpeca: IOHiy A,

ksaprupa/odic 202, 3022, Jlimacon, Kinp

3 Konicio Ha:

gyt Cakcaralchbroro, Oyamntor 36
nitepa J1, micro Kuis, 01033, Yipaina

Appeca:

o yBaru:

E-mail:

Jlnsi 3acTasojepaaresis:

JUKEW EHJL TI BAHKA, E.EC.

Anpeca: Cokonoscbka 700/113a, Kapnit,
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or in connection with this Agreement
is made or is required to be satisfied in a curreney other
than US Dollars and/or Czech Koruna (the "Payment
Currency"), then the extent (o which the amount of such
actually received by the Pledgee, when
converted into US Dollars and/or Czech Koruna at the
Rate of Exchange (as defined below), falls short of the
amount due under or in connection with this Agreement,
the Pledgor shall indemnify and hold harmless the
Pledgee against the amount of the shortfall resulting from
such conversion, excluding the payments received by the
Pledgee from the Debtor after the enforcement against the
Pledged Rights. For the purposes of this section, "Rate of
Exchange” means the rate at which the Pledgee or other
private or public entities making the payment (as the case
may be) are able on or about the date of such payment to
purchase US Dollars and/or Czech Koruna with the
Payment Currency and shall take into account any
premium and other costs of exchange with respect

any payment under

payment

thereto.
ARTICLE 9.
NOTICES
9.1. Communications in writing

Any nolice, request or other communication to be given
or made under or in connection with this Agreement shall
be made in writing and, unless otherwise specified in this
Agreement, may be delivered by fax or letter.

9.2. Contact Details

The address, e-mail and fax number (and the department
or officer, if any, for whose atiention the communication
is 10 be made) of cach 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, 30

20

22, Limassol, Cyprus
Attention:

E-mail:

With copy to:

Address: 36D Saksahanskoho

01033, Ukraine

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

Street,  Kyiv,

Address: Sokolovska 700/1 13a, Karlin, 186 00,




nourtoBuit koa: 186 00, Ipara 8,
' Yeciia Pecnybnika

Tenedort: +420221 710997
oyeors: I
9,3, Bpyuenns nosigominedb

By/b-AIKE NOBIOMACHHS a00 JOKYMeHT, BPY'eHi 0aHicto
0c00010 iHLi 3a 1M JloroBOpoM abo y 3B'A3Ky 3 HUM, €
AiAICHUMU JInLIE:

(i) akino nepepai  dakcom abo  eNEKTPOHHOIO
MOWTOI0 — 33 YMOBM 1X OTpUMaHHi B
po3Gipsnupiit popmi; abo

(i)  AKILO HAQICAAH] JINCTOM — 32 YMOBH X 0CTaBK!
NOWTOBUM — ab0  KYp'€pPChKHUM ceppicom 3
ONAATOIO BIAMOBIAHOT NEPecHIky BiANPABHUKOM
3FiAHO0  KOPEKTHUX  KOHTAKTHUX PEKBI3UTIB
BiANOBIAHO N0 MyHKTY 9.2. uboro Jlorosopy.

94. Aurjailicbka MoBa

Vei JIOKYMEHTH Ta  NOBIJIOMJEHHS, HafaHi 3a MM

Jlorosopom, 1oBHHHi OyTH pafaHi aHIIiiCcbKO MOBOIO;

AKILO  AOKYMEHT —aGo  [OBIOMICHHA — wnajake  HE

aHmiicbKo10 MOBOIO, TO BOHU MOBUHHI

CynpoBOUKYBATHCA NCPEKIIALOM Ha annIiiiceky MOBY,

JaCBUIMEHMM  AIK  NpaBWiIbHMIA 1 TOMHMA  neperial

opurinany. 3acTaBOICpxATCIbL Yy pa3i norpebu MoKe

komrom 3actasojasus (A wined  BifLKOLYBAaHHS

KOWITIB TaKi BUTPATH NOBHHHI OyTH HANSKIHM THIOM

3a0KY MEHTOBAHT) QTPUMYBATH HEpeKial Ha anriiicsKy

MoBY  Oy/ib-AKOrO  HAOKYMEHTA abo  norijomnenis,

otpumanore Gyab-AKolo HLIOK MOBOIO, iy Oynb-sikomy

BUMANKY 3acmsozlep)xca'reﬂb MOXKE BRANCATH TaKWH

fiepekaa Ha aurifickky MoBYy BEpCieio, SIKIN HAZAEThCA

fnepesary.

CTATTSI 10,

PI3HE
10.1.  BesnepepshicThb 3acTaBy
3acrapa, CTBOpEHA jrigpo 3 uWm  JloroBopowm,
3aNHIUACTbCA HUHHOIO, YTBOPIOE oe3nepepBHe

3aGesneueiis i B KOAHOMY BUNAJKY HE CTABHTLCS M1l
CYMHiB i He 3MIHIOEThCS OY/lb-AKOIO THWIOIO 32CTABOIO
a60 0OTAICEHHSIM, HAZIAHUM 3aCTaBONABLEM.

10.2.  3minn il JONOBHENHSA

Bynb-aid aminn i 1OMOBHEHHs A0 1LOTO JloroBopy €
NifiCHUMK WILE 32 YMOBH iX 3AiHCHENHA B NUCLMOBIi
(opmi Ta nianucaHHs KOKHOKO i3 Cropin abo Bij iMEHi
KOxHOT 31 CTOpiH.

10.3, Bupartku

3actasoaaseub chuauye Bei BRAATKH, niaTexKi, naatu
BuTpaty y 38’A3Ky 3 OyaL-AKOIO IMIHOIO | 1OMOBHEHHSAM,

I8

Prague 8, Czech Republic

+420221 710 997

Phone:

E-mail:

Attention:

953, Delivery

Any communication or document made or delivered by
one person to another under or in connection with this
Agreement will only be effective:

() if by way of fax or e-mail, when received in
legible form; or

(ii) if by way of letter, when it has been delivered by
post or courier service prepaid by the sender
according to correct contact details specified in
Paragraph 9.2. herein.

9.4. English language

All documents to be provided or communications to be
given or made under this Agreement shall be in English
and, where the original version of any such document or
communication is not in English, shali be accompanied
by an English translation certified to be a true and correct
translation of the original. The Pledgee may, if it so
required, obtain an English translation of any document
or communication received in any other language at the
cost and expense of the Pledgor (for the purposes of
reimbursement such expenses shall be properly
documented); and in either case the Pledgee may deem
any such translation to be the governing version.

ARTICLE 10,

MISCELLANEOUS
10.1.  Continuing Pledge
The Pledge created by this Agreement shall 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 pledge or other encumbrance
granted by the Pledgor.
10.2.  Amendments
No amendment of this Agreement shall be valid unless it

is in writing and signed by or on behalf of each of the
Parties.

10.3. Costs

The Pledgor shall arrange and bear all costs, charges, fees
and expenses arising in connection with any amendment,




peem‘pauicuo, nojanuaM abo AOTPUMaHHAM GyZib-S1kol
iHot hopManbHOCTi, WO € HEOOXIAHUMK BIANOBIANO 10
yMOB  LBOTO Jlorosopy abo sinmosiano ao Ilpasa, o
JACTOCOBYETHLCS, BKIOUHO 3 OyAb-ixumu niarcxamy

JleprcaBHinm opraHam, i BiJILIKOAOBYC
jacTaponepkarencsi Ha #Horo BuMory Oyab-ski Taki
BUTPATH, MOHECEHT HAM HANEKHUM YHUHOM.

10.4.  Biavosa Bia npasa

yei 3acofm cynoBoro 3axucty 3a uum Jlorosopom abo
po3Boseni [IpaBoM, 10 32CTOCOBYETHES, abo wnaaaHi
{HLIMM YWHOM € KyMYJSITUBHMUMM, @  He
anwrepHaTnsHumu.  Hesniticennst  abo  sarpumka B
spificHenni npasa ado 3aco0y CyJ0BOTO 3aXHCTY 38 LHM
JIOTOBOPOM He € BIAMOBOIO Bit TAKOTO npapa abo 3ac00y
Cy/0BOrO 3axucTy b0 BUMOBOIO BiJ1 OY/L-AKOrO iHIIOTO
npasa abo 3acoly Cy/I0BONO 3aXHCTY, & KOAHCE NOBHE abo
qacTKOBe 3aificteins Oy/b-sikoro npasa abo sacoby
Cy/10BOTO 3aXMCTY 3@ LM JIOTOBOPOM HE NEpEtiKoaKac
NOAATLIIOMY  HIHCHEHHIO Takoro rpasa abo 3acoby
CYJLOBOrO 3aXMCTy Y JpificHentio GyAL-1KOro iHmoro
npasa afo 3aco0y Cy/10BOro 3aXucTy.

10.5.  [paBonactynHuky Ta necionapii

(a) e Jloropip € 0GOB’S3KOBYM 1 pificHuM Ha
KOPUCTb BIATOBIAHNX NpaROHACTYNHUKIB i LlecioHapiiB
Cropin 1woro Jlorosopy, aie 3acTaBoaselh HE MOKe
nepepaari  OyAb=-sIKUM  HHITOM cpoix npas  abo
obor’sakin 3a 1M Jlorosopom afo Oyib-sKoT X HacTHHH
6e3 nonepeaHsLoi MHCLMOBOT 3r0/1M 3acTaBoacpxkaTesl.

(6) 3acrasogepiarent MOKE nepeiatd CBol npasa
ra/aGo 0BoB’s3kM 3a UMM Jlorosopom abo Oydb-sky ix
qacTiHy Ge3 3road 3acTaBoAaBLsl i3 MOMANBLINM
NOBIZOMAEHHAM 3acraBojaslil Npo Taky nepeiady
NPOTArOM AT AHIB. 3acTaBoABelh NOBHOIO Mipoto
cniBnpawoe i3 3acraBojepiareliem Ta yKkianae i nHanac
Ha HOro BHMOIY YCi JOKYMEHTH, HeoOXiaHi ans oy b
AKOro MoaaHHs, 3asap Ta/abo peecTpauii i3 METoI
nifichoi 1 wunHoi nepesaui npas i/abo o0os’s3KiB
Bacrasoaepikaresns 3a Lnm JloroBopom.

10.6,  [MoginkHicTs
Skuto  Gyab-fike  MOSOKEHHT  UbOro Jlorosopy €
HE3aKOHHMM, HeailicHuM  al0  HE  BUKOHYBaHWM Y

NPUMYCOBOMY MOPSAKY BIANOBIAHO A0 Oy nb-sKOT HOPMH
npapa, WO 3aCTOCOBYETHCA, TO Take MONOMEHHA HC
3aCTOCOBYETHCH, a TaKa HE3aKOHHICTD, HEAIViCHICT ado
He BMKOHYBAHICTb Y IPHMYCOBOMY fOPAAKY HE BILIMBAE
Ha iHwi nonoxenus usoro lorosopy, o MOXYTh oyTH
3aCTOCOBaHI 0€3 TaKMX HE3aKOHHHX, nemiicHux ado He
BUKOHYBAHUX Y TpUMycoBomy MOPAAKY M0N0XKEHD.
Hespaxarouu Ha BULIECKA3aHE, Taki HE3aKOHHI, Heailcni
aGo He BUKOHYBAHi B MPUMYCOBOMY NOPSAKY MONOIKEHHA
TAyMauaThes  TA  BUKOHYIOThCS MOBHOIO  Mipo1o,
HAacKibKK e A0380eH0 [1paBoMm, 11O 3aCTOCOBY€TLCAH, i3
METOI0  AOTPUMAHHA  NO4aTKOBOIO namipy Cropin,
BUPAXKEHOMY B L{LOMY Jlorosopi.

10.7.  Winicuicrs lororopy

filing or any other formality required in
accordance with the terms of this Agreement or otherwise
under Applicable Law, including any expenses payable (o
any Governmental Authority, and shall reimburse the
Pledgee upon demand for any such costs and expenses
properly incurred by the Pledgee.

registration,

10.4.  Waiver

All remedies under this Agreement or afforded by
Applicable Law or otherwise, shall be cumulative and not
alternative. The failure to exercise or delay in exercising
a right or remedy under this Agreement shall not
constitute a waiver of the right or remedy or a waiver of
any other rights or remedies and no single or partial
exercise of any right or remedy under this Agreement
shall prevent any further exercise of the right or remedy
or the exercise of any other right or remedy.

10.5.  Successors and Assigns

(a) This Agreement shall bind and inurc to the
benefit of the respective successors and assigns of the
Parties hereto, except that the Pledgor may not assign or
otherwise transfer all or any part of its rights or
obligations under this Agreement without the prior
written consent of the Pledgee.

(b) The Pledgee may assign or otherwise transfer all
or part of its rights and/or obligations under this
Agreement without the consent of the Pledgor, with
further notification of the Pledgor of such transfer
(assignment) within 5 days. The Pledgor shall co-operate
fully with the Pledgee, and execute and deliver, at the
Pledgee’s request, all documents necessary for any
filings, applications and/or registrations to make the
assignment of Pledgee’s rights and/or obligations
hereunder valid and effective.

10.6.  Severability

If any provision of this Agreement is illegal, invalid or
unenforceable under any applicable rule of law, then such
provision shall not apply and such illegality, invalidity
and/or unenforceability shall not affect the other
provisions of this Agreement that can be given effect
without the illegal, invalid and unenforceable provisions.
The above notwithstanding, such illegal, invalid and
unenforceable provisions shall be construed and enforced
to the fullest extent permissible under Applicable Law so
as to comply with the original intent of the parties as
expressed herein.

10.7.  Entire Agreement




Lleit Jlorogip, JloAaTKK 10 HBOTO, IO € HOro YacTHHOLW, i
6y Ab-AKi JOKYMEHTH, BK/IIOYEHI B Leii Jlorosip wagxom

MOCHNAHHA, CTAHOBAATH  LUMICHWHE  noromip — Mix
CropoHamu Ta 3aMiHIOIOTh YCi iHWI nonepeaxi yroan #
[OMOBNEHOCTi, AK MHCBMOBI Tak i ycui, i Bci iHwi
noBinomneHHs Mixk CTOpPOHaMHM LLOAO NPEAMETY LIbOro
Jiorosopy.

10.8. Ipumipuuxu. Mosu

Lle#t Jloropip yKIQCHO aHMIIHCLKOIO Ta yKpaiHChkolo
moBamu. Y pasi BHHHKHEHHs GYAb-AKHX cynepeuHocTed
ab0 BigMiHHOCTEH MiK AHMIIHCBKOK Ta YKPaiHCBKOIO
pepciamu  uporo Jlorosopy, mnepepara  Hafa€ThCs
aHTraifChKil Bepceil.

Ileit Morosip yknageHo B 2 (ABOX) NpyMipHHUKaxX, Mo
onHoMy st koxkHoi i3 CTopid, KOXeH 3 SKHX
BBAXAETHCA OPUTIHAIOM, aNe AKi BCi pa3soM CTAHOBJIATH
OJIUH i TOl camuit JOTOBIp.

HA TMUITBEP/OKEHHSI YOI'O, Croponn uum
3abesneunu HaleXHe nianucaHns usoro Jlorosopy Ha
JaTy, 10 BKa3aHa Ha HOro noyarxy:

This Agreement and the Annexes attached hereto which
are a part of this Agreement, and any documents
incorporated by reference herein, shall constitute the
entire agreement between the Partics and shall supersede
all other prior agreements and understandings, oral or
written, and all other communications between the parties
relating to the subject matter hereof.

10.8. Counterparts. Languages

This Agreement shall be executed in both the English and
Ukrainian languages. In the event of any discrepancy or
inconsistency between the English and the Ukrainian
versions, the English version shall prevail.

This Agreement is executed in 2 (two) counterparts, one
for each of the Parties, each of which shall be deemed an
original, but all of which together shall constitute one and
the same agreement.

IN WITNESS WHEREOF, the Parties hereto have
caused this Agreement to be duly executed and delivered
as of the date first above written:

(pewma yiel cmopirKu 3yMUCHO 3ANUULEHA HE3ANOBHEHOIO, nionucu Cmopin cnidyiome 3a Jlodamkamu 00 o020
Jlozoeopy / remainder of this page intentionally left blank; signatures of the Parties follow Schedules hereto)
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JOJATOK 1
®OPMA NOBIAOMJIEHHSI ITPO 3ACTABY

SCHEDULE 1
THE FORM OF PLEDGE NOTICE

[Mlara)

FEAT JNIOTICTUK"
kon 34361480) (mani -

Komy: TOB "BECT
(inenTudikainnui
"Bopknnk")

Crocosno:  [loBifomneHHs npo 3acrasy —fpas 3
KPEAWTHUM  OTOBOPOM  NpO  HajaahHA CTPOKOBOTO
KPeAUTHOTO (piHaHCYBaHHs ig 26 nunua 2007 poky (a0
4KOr0 4ac Bifl vacy MOXYyTb BHOCHTHCA 3MIHH  Ta
nonosHenns) (nani — "Konrpakt"), mix BopiHukoM Ta
HBIO IOKPEWH 11 XOJIJIHI JIMITE], ropnauntuoio
0coBolo, sika CTBOpEHa Ta Al€ 33 3aKOHOAABCTBOM
PecnyGniku Kinp, peectpauiinuii Homep HE 358309
(nani — "3acraBoaa Belb'")

1llanoBHMWi [@],

Ly Hazaemo Bam noifoMieHis crocosHo toro, Hio 3a
JloroBOPOM  3aCTaBH  MAilHOBHX NPaB 3@ LAOrOBOPOM
NO3HKK MK acTaBofasuem Ta JOKEN EHJL TI BAHKA,
EILEC. OGakkow, mo creopenmii Ta jic 34
sakoHonascTBoM  Hechkoi PecnyOniku (peectpauiittnii
nomep 471 15378) (mani — "JacTasojepraren'), Bil
[®] poxy (mani — "Morosip 3acrasn'') 3actaBoiasetih
HAAB HA KOPHCTh 3acrasojcprkarciia y 3acTaBy (nani —
"JacTaa") BCI nNpasa Ta BUTOLH 3acTaBojasusi  3a
KOHTPAKTOM, Y TOMY “HCIi, ajie He 0OMEHKYIOUHCh, NPABO
BUMAraTH Ta oTpuMyBatH Bei Ta Gyap-siKi KOWTH, 1110
pignaraoTs ciari Bopikuukom 3a KOHTPakTom (nani —
"Jacrasneni npasa').

IToginomnsemo Bac npo HacTynHe:

l.s 3 natv oaepikanus Bamu six 3actapoaepikatend
[ToBioMICHHA npo BiICTYNNEHHS il
3acTaBoAeparens CTOCOBHO:

(i) pactauHa Bunagky CKOpoueHHS CTPOKY
1IOralleHHs, B pesynbTari 4oro
pinGyBacTbCs BIACTYMNEHHS 3acTaBNCHHX
npas 3acTaBojaBLeM 3acTaBoacpKaTeMo,
Ta

BUMOIM 3acTaBojepkaTesis, ansa peasizauil
HuM CBOIX npas 3a JlOroBopom 3acTaBH,
non0 3AikicHenna Gy ib-aKnx njharexis 3a
KoHTpakTtom  Ha OaHKIBCLKMIT  paxyHOK
JacraoneprkarTens, BKA3AUMI y
[TosigoMAcHHI NP0 BiACTYIUEHHS  abo
iHIIMM  UMHOM  BIANOBIANO 10 BKA3iBOK
3acTaBofepXKaTens,

(i)

sei maarexi Bopannka 3a KONTpaktoM MaioTh
3aiifcHioBaTHeb BIANOBIAHO N0 BKA3IBOK, 110
MICTATLCH Y [Topigomienti Npo  BUICTYIUICHHS i
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{Date]

To: LLC "WEST GATE LOGISTIK" (identification

code 34361480) (the "Debtor™)

Re: Notice of Pledge of Rights under the loan agreement
for a term loan facility dated 26 July 2007 (as may be
further amended from time to time) ("Contract"),
between the Debtor and NEW UKRAINE PE
HOLDING LIMITED, a legal entity established and
operating under the laws of the Republic of Cyprus,
registration number HE 358309 (the "Pledgor")

Dear [®],

We hereby give you notice that, by the Agreement on
Pledge of Property Rights Under Loan Agreement
between the Pledgor and J&T BANKA, A.S., a bank
organized and existing under the laws of the Czech
Republic  (registration number 471 15378)  (the
"Pledgee”), dated [e] (the "Pledge Agreement"), the
Pledgor has granted a pledge for the benefit of the
Pledgee (the "Pledge”) over the Pledgor's rights and
interests under the Contract, including, but not limited to,
to claim and receive all and any money payable by the
Debtor under the Contract (the "Pledged Rights").

Please note the following:

I; From the date of your receipt of the Assignment
Notice from the Pledgee regarding:

(i) the occurrence of an Acceleration Event,
resulting in assignment of the Pledged
Rights from the Pledgor to the Pledgee,
and

(i)  the Pledgee's demand, as enforcement of

its rights under the Pledge Agreement, that
any payments under the Contract be made
to the Pledgee’s bank account specified in
the Assignment Notice or otherwise, as
instructed by the Pledgee,

all payments of the Debtor under the Contract
must be made as instructed in the Assignment
Notice and the Pledgee alone will be authorized




Mlile 3acTaBOAEPHATENb € YNOBHOBAKEHUM | M€

NOBHOBAXKEH Hsl HanaBaTH BopixHuky
PO3MOPAUKCHHA 1010 3AilicCHeHH nnaTexin y
3B’ A3KY 3 KOHTpngOM 0 oaepkaHHs Bamu
HACTYIMHOTO  MOBLAOMJIECHHS 332  miANMcaMu
3acTaBojasiis Ta 3acrasoaepikarens, 1o
MICTHTMME iHILI BKa3iBKH st Bac,

Hespaarouy Ha BKA3iBKH, U0 MICTATLCA Y MYHKTI
| Bawe, 3acTaBonaBeltb 3ANMILAETLCA €AMHO
BIAMOBiNANbHMM Neped Bamu 3a BUKOHaHHA HWM
30608’ a3anb 32 KontpakroM, i 3acraBogepxkarenn
HE Maec JKOAHOro 3000B’A3aHHS i HE HEce YKOAHOT
sianosinansHocti 3a  KoHTpaktom 3 niacras
3acrasu abo OyAbL-4Oro, 1O BUMIHBAE 3 He.

VNOBHOBKEHHA Ta BKa3iBKW, 10 MIiCTATLCS Y
1LOMY NOBIOMIICHHI He Moxe OyTH BIAKNMKaHO
ab0 3mMiHeHo 3acTaBojaslieM 0e3 NHCLMOBOT 3roau
3acragoaepiuaresis abo Big Horo imewi.

3a BMHATKOM BWKIAACHOrO BuULE, 3acTaBa He

and empowered to give the Debtor payment
instructions in connection with the Contract until
you receive a further notice signed by both the
Pledgor and the Pledgee instructing you
otherwise.

Notwithstanding instructions under item | above,
the Pledgor continues to be solely responsible to
you for performance of its obligations under the
Contract and the Pledgee shall be Under no
obligation or liability under the Contract by reason
of the Pledge or anything arising therefrom.

The authority and instructions contained in this
notice cannot be revoked or varied by the Pledgor
without the written consent of, or on behalf of, the
Pledgee.

Save as set out above, the Pledge does not affect
your rights or obligations under the Contract.

BMAMBAE  HeraTBHO Ha Bawi  npasa Ta
30008’ A3aHHs 32 KoHTpakTOM.
Heraiivo nicns  ofepkaHHA  ULOrO  MOBiAOMIEHHS

3aCBiUITh, Oyab Nacka, CBOIO 3roAy, NOCTABUBIUW NiANHC
y BiamoBianomy Micui B KiHU LLOro sMeTa i 3iifcHiTh
BPYUEHHS TaKMM YHHOM O(QOPMAEHOTO NPUMIPHHKA LLOTO

nucta 3acraBosiepiarenesi.

3 nogaroio, / Sincerely Yours,

[ITianuc] / [Signature]

[Im’s npykoBanumu mitepamu] / [Printed Name]

[Mocana] / [Position]

[MpuitnsaTo Bopxnukom: / Acknowledged by the Debtor:

[Mianuc / By:

Im’n / Name:

[Tocana / Position:

Please execute an acknowledgment section in the end of
this letter and deliver so executed copy of this letter to
the Pledgee immediately upon receipt of this notice




JAOJATOK 2 SCHEDULE 2
®OPMA THE FORM
[OBLIOMJIEHHS PO BIACTYTIIEHHS OF ASSIGNMENT NOTICE
Jlama] [Date]
A
TOB "BECT FEUT JIOTICTHUK"  To: LLC "WEST GATE LOGISTIK" (identification

KoMy il
: (inenTudikauifHui - koA 34361480) (mani —

"BopikHIK")

A ocoBHO: TIOBIIOMIEHHA MPO BIACTYMNIEHHA Npas 33 —
LouuTHAM  OrOBOPOM PO HAZlAHHA  CTPOKOBOTO
e AHTHOTO (hiHAHCY BaHHA pig 26 nunna 2007 poky (no
Lor0 Yac Bil Hacy MOXYTb BHOCHTHCA 3MIHM  Ta
Lonoprenis) (1ani — "Kontpaxt"), Mix BopkHuKOM T2
450 TOKPEMH T11 XOJIHE JIIMITE]L, topramtsiolo
e000i0, AKa CTBOpeHa Ta Jie 3a 3aKOHOJABCTBOM
'gcnyﬁnikn Kinp, peectpauiiinuii nomep HE 358309

(pani — "3acTa poaasetb")

[llanosuuii @],

llum nanaemo Bam [ToBinoMACHHS NpPO BIACTYMICHHSA
griano 3 [lynkTom 4.3(6) Jloroeopy 3acTaBn MaiHOBHX
33 JIOrOBOPOM MO3UKM MK 3acTaBojaBueM Ta
JDKEM EHJLT Tl BAHKA, EW.EC., Oankom, 110
grBopenmii  Ta i€ 33 3aKOHOAABCTBOM Yecbkol
yoniku (peecTpautiiinuit Homep 47115 378) (nani -
acrapoaepaarens') sig (@] poky (nani — "Hdorosip
gactasu"), BIANOBIAHO 0 AKOTO 3acrapojaselb Ha/AB Ha
opHcTh 3acTaBoaepkarens y 3acTaBy (nani — "3acrasa")
Bei npasa Ta BMroAM 3actasojaBus 33 KowuTpakrom, y
TOMy uucsi, ane He OOMEKYIOUHCh, NPaBo BUMaraT Ta
OTpumysaTi Bci Ta OyAb-siki KOWTH, WO Mi/UIATAIOTH
nari Bopxcnuky 3a KOHTpakToM (nani — "3acrasaeni
Tpapa™).

Hosinomnsemo Bac npo Hacrymnue:

1

HacTtas Bunamok cCKOpOueHHs CTPOKY NOralleHHs, y

pesynbTati  4oro  BIAOYBAETHCH  BIACTYMICHHSA
3acTaBneHnx npas 3acTaBOaBLEM
3acrasoaepxarelio.

Jia peanisawii 3acraBojepiarenem CBOIX npas 3a
Tlorosopom  3actaBn MW LM BHMAaracMo
3lilcHeHHs Oy Ab-AKNX nnarexis 3a KoHTpakTOM Ha
HACTY HMil GaHkiBCLKHIA paxyHoK
Bactasonepiarens [o]. Byab-sxi crisiaqeHi Takum
YHHOM CyMHM CKNAfatoTh OCTATOMHMI pO3paxyHOK
MO BiAHOWICHHIO [0 TaKWUX CYM, HANEKHHX N0
Criati 3acTaBoAaBLIO.

Bin BopikHuka UM BMMAraeTbes BUKOHAHHA BCIX
BKa3iok, fKi 3acTaBojepicaresib HaaaBaTHME Y
3B’513Ky 3 KOHTPaKTOM.

3acTtaBozasellb 3ATNIACThCA €N1HO
BiNOBipabHUM Nepeil BOPIKHAKOM 32 BUKOHAHHA
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code 34361480) (the "Debtor")
*

Re: Notice of Assignment of Rights under the loan
agreement for a term loan facility dated 26 July 2007 (as
may be further amended from time to time)
("Contract"), between the Debtor and NEW UKRAINE
PE HOLDING LIMITED, a legal entity established and
operating under the laws of the Republic of Cyprus,
registration number HE 358309 (the "Pledgor")

Dear [e],

We hereby give you the Assignment Notice, pursuant (o
Section 4.3(b) of the Agreement on Pledge of Property
Rights Under Loan Agreement between the Pledgor and
J&T BANKA, A.S., a bank organized and existing under
the laws of the Czech Republic (registration number
471 15378) (the "Pledgee"), dated [e] (the "Pledge
Agreement"), under which the Pledgor has granted a
pledge for the benefit of the Pledgee (the "Pledge") over
the Pledgor's rights and interests under the Contract,
including, but not limited to, to claim and receive all and
any money payable by the Debtor under the Contract
(the "Pledged Rights").

Please note the following:

l. The Acceleration Event has occurred, resulting in
assignment of the Pledged Rights from the
Pledgor to the Pledgee.

2, We hereby demand, as enforcement of the
Pledgee’s rights under the Pledge Agreement, that
any payments under the Contract be made to the
following Pledgee's bank account: [@]. Any sums
so paid shall constitute final settlement of such
amounts due to the Pledgor.

3. The Debtor is hereby required to follow all

instructions that the Pledgee may give in
connection with the Contract.
4. The Pledgor continues to be solely responsible to

the Debtor for performance of its obligations




uum  30008’s3aHb 32 Kowtpaktom, i under the Contract and the Pledgee shall be under
3acTaBOAEPIKATE/b HE MAE JKOAHOTO 3060R’ A3aHHS i no obligation or liability under the Contract by
Hece OAHOI BiAnosiganbHoCTi 3a KoHTpakrtom 3 reason of the Pledge or anything arising
migcraB 3actasu abo Oyab-40ro, 10 BWUMAMBAE 3 therefrom.
Hei.
VNOBHOBXEHHS Ta BKA3iBKM, WO Mmictsateea y 5.  The authority and instructions contained in this
1pOMY TMOBIIOMIICHHI He MOXe OyTH BiLKJIMKaHO notice cannot be revoked or varied by the Pledgor
abo 3MmiHeHO 3acTaBojaBueM 0e3 MHCEMOBOT 3roaH without the written consent of, or on behalf of, the
3acTaBoAepikaresis abo Bi HOTO iMeHi. Pledgee.

| (10BArol0, Sincerely Yours, ¥

jnnuc] [Signature]
M’ IpyKOBAHUMU JNliTepamu] [Printed Name]
[Tocana] [Position]
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MIATMACHA CTOPIH / SIGNATURES OF THE PARTIES

Bin imeni 3acrapopasus: / On behalf of Pledgor:

HBIO IOKPEMH ITI XOJIIHT JIIMITEJ/ NEW UKRAINE PE HOLDING LIMITED
[ignuc: / By:

s
I.LB.: / Name: Pisuuuenko €pren [sanosuy / levgen Ivanovych Riznychenko
IMocapa: / Position: YnosHosaxennii npeacrasHuk / Authorized representative

Bix imeni 3acraoaepaatens: / On behalf of the Pledgee:
JIPKEN EHJL TI BAHKA, EN.EC./ J&T BANKA, A.S.

Mignuce: / By: / e

IL.LB.:/ Name: 3arrp£1 Bikropis AHatoniisHa / Zagreba Viktoria Anatoliyivna
ITocana: / Position: VrnosHosaxenuii npexcTasryk / Authorized representative
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