yaen) 6(;:,/;:(

In accordance with

Sections 8594 and o

8§9Jc$sthe Coné:games M RO 1

Act 2006 Particulars of a charge ase

A fee 15 payable with this form You can use the WebFiling service to file this form online.
Please see 'How to pay' on the Please go to www companieshouse gov uk
last page
< What this form 1s for X What this form is NOT for For further information, please
) You may use this form to register You may not use this form to refer to our guidance at
a charge created or evidenced by register a charge where there is no www companieshouse gov uk
an instrument nstrument Use form MRO8

This form must be delivered to the Registrar for registration wi
21 days beginning with the day after the date of creation of the cha
delivered outside of the 21 days it will be rejected unless 1t 1s acco
court order extending the time for delivery
*L33VACOX*
LD5 17

You must enclose a certified copy of the instrument with this form

14 #
scanned and placed on the public record 17/03/20

COMPANIES HOUSE —

Company details TR R

Company number |o 3 |7 |s 2 |3 6 |6 => Filling in this form
Please complete in typescript orin

Company name In full | UC GROUP LTD bold black capitals

l All fields are mandatory unless
specified or indicated by *

E Charge creation date
Charge creation date Id_f FB_ IW Iﬁ l? ’F ’T lﬁ
Names of persons, security agents or trustees entitled to the charge

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

Name |WILMINGTON TRUST (LONDON) LIMITED (AS SECURITY
ITRUSTEE)

Name |

Name

Name

|
|
-
|

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

[T] iconfirm that there are more than four persons, secunty agents or
trustees entitled 1o the charge

Bl S Department for Business CHFP025
Innavation & Skil 04113 Version 10 Laserform Intematonal 413




MRO1

Particulars of a charge

+

Description

Please give a short descnption of any fand {including budings), ship, arcraft or
intellectual property registered {or required to be registered) in the UK which is
subject to this fixed charge or fixed secunty

Descnption

Continuation page
Please use a continuation page If
you need to enter more details

Fixed charge or fixed security

Does the instrument include a fixed charge or fixed securty over any tangible
or intangible {or in Scotland) corporeal or Incorporeal property not described
above? Please tick the appropnate box

[%] Yes

] No

Floating charge

Is the instrument expressed to contawn a floating charge? Please tick the
appropriate box

[] Yes Continue
[x] No Goto Section7

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

(] Yes

Negative Pledge

Do any of the terms of the charge prohibit or restnct the chargor from creating
any further secunty that will rank equally with or ahead of the charge? Please
tick the appropnate box

[x] Yes

(] Neo

CHFP025
04/13 Version 10
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Particulars of a charge

E Presenter information

n Important information

We will send the certificate to the address entered
below All details given here will be available on the
public recard  You do not have to show any details
here but, if none are given, we will send the certificate
to the company's Registered Office address

Contactrame R PRE/31984 3

§
£
E

Berwin Leighton Paisner LLP

Adress hAdelaide House Pho ) ST

London Braidge

Pestwwn  Loondon

County/Regon

= [F[e [ e[ [ [F[x

Icoumn:

IDX 92 LONDON/CHANCERY LN

Paepm +44 {0)20 3400 1000

W4 certificate

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

4 checxiist

We may return forms completed incorrectly or
with information missing.

Please make sure you have remembered the

following

(1 The company name and number match the
information held on the public Register

[J You have included a certified copy of the
instrument with this form

(] You have entered the date on which the charge
was created

(J You have shown the names of persons entiled to
the charge

3 You have ticked any appropriate boxes mn Sections
3,56,7&8
You have given a description in Section 4, if
appropnate
You have signed the form
You have enclosed the correct fee

(J Please do not send the ongmal nstrument, it must
be a certified copy

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

EFow to pay

A fee of £13 1s payable to Compamies House
in respect of each mortgage or charge filed
on paper.

Make chegues or postal orders payable to
| {Companies House,
1 FI

E Where to send

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

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

DX 33050 Cardiff

For companies registered in Scotland

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

139 Fountainbndge, Edinburgh, Scatland, EH3 9FF
DX ED235 Edinburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

Further information

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

This form 1s available in an
alternative format. Please visit the
forms page on the website at
www.companieshouse.gov.uk

CHFP025
04/13 Version 10
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Particulars of a charge

Trustee statement ©

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

O

© This statement may be filed after
the registration of the charge {use
form MRO8)

B

Signature

I Piease sign the form here

Signature

X Benan Leighton Puoner LLP

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

CHFP025
04/13 version 10




FILE COPY
CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 3762366

, Charge code: 0376 2366 0004

charge dated 13th March 2014 and created by UC GROUP LTD was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on

| The Registrar of Companies for England and Wales hereby certifies that a
17th March 2014

Ot

Given at Companies House, Cardiff on 19th March 2014
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Ve hereby cerfy the” save for ma'ehal r6C2CIEC PUISLEMTIOS 839G oithe
Comparies ACt 2006 this copy msirument 15 2 COeet Copy
of e ongiral nsTument.

Refun Lesgiden PouarerLLP

Bervar Leightion Paisnes LLP
Azelzice House

Lorcor Brcge

Lordon ECAR GHA

'y
AGREEMENT DATED \7) Moreh WY,

BETWEEN

Wilmington Trust {London) Limited
In its capacity as Secunty Trustee
hereinafter the “Pledgee”

AND

SecureTrading Group Limited
hetenafter “Pledgor 17

AND

UC Group Limited
hereinafter “Pledgor 27

AND

SecureTrading FS Holding Limited
heremnafter the "Company™

Share Pledge Agreement

CAMILLERI PREZIOSI



This pledge of shares agreement (the "Agreement”} 1s made the _\b day of |ﬂ axcA~

2014,

BETWEEN

1 secureTrading Group Limited, a company incorporated and registered in England
and Wales, bearing company registration number 4586150 and having s
registered office at 40 Bank Street, London £14 5NR, United Kingdom {“Pledgor
17),
and
UC Group Limited, a company incorporated in England and Wales wath company
number 3762366 and hawving its registered office at 40 Bank Streel, London £E14
SNR, United Kingdom (“Pledgor 27},
Pledgor 1 and Pledgor 2 shall herenafter collectively referred to as the Pledgors,

2  Wilmington Trust (London) Limited, a company incorporated in England and

wales with company number 05650152 whose registered address 1s at Third
Hoor, 1 King's Arms Yard, London EC2R 7AF, United Kingdom, as secunity trustee
for the Secured Parties {as defined 1n the Facility Agreement defined hereunder)
(the "Pledgee”), and

3 SecureTrading FS Holding timited, a private hmited habihty company
incorporated and orgamsed under the laws of Malta, beanng company
tegistration number CS6011 and having its registered office at 227, Psaifa Street,
Birkirkara BKR9078, Malta (the "Company”}
Each of which a “Party” and together collectively the “Parties”.

WHEREAS

{a)

(B)

A facility agreement dated 8 November 2013 was entered into by and between
inter alios MCP Investments | Sar L as oniginal lender {the “Orlginal Lender”),
SecureTrading Ltd as borrower (the “Borrower”), Pledgor 2 as anginal guarantor
and the Pledgee as security tiustee for and on behalf of the Secured Parties {as
defined therein} (heremafter, as the same may from bme to time be amended,
supplemented or varied, referred to as the “Facility Agreement”} pursuant to
which the Onginal Lender agreed, inter aha, to make avalable to the Borrower
the Factlities (as defined therein),

The Company shall, on o5 around the date of this Agreement, accede to the
Facility Agreement as Additsonal Guarantor {as defined i the Faciity Agieement)
pursuant to Clause 25 2 of the Faality Agreement,




{Q

(D)

The Pledgors have agreed to enter into this Agreement in arder to secure the
Secured Liamhities by means of creating a pledge over the Secured Assels in

favour of the Pledgee,

The Parties are therefore entering into this Agreement so as to establish and
regulate the terms and conditions under which the pledging of the Secured
Assets shall take place and under which the release and termination of such

pledge shall be effected

NOW IT IS HEREBY AGREED AS FOLLOWS

1.

11

INTERPRETATION

Unless the context otherwise requues capitalised words and expressions used
heren and not otherwise defined shall have the same meaning attnbuted to
them in the Facilily Agreement

“Act”

“Civil Code”™

“Costs”

“Debenture”

“Delegate”

“Event of Default”

“Liabilities”

means the Companies Act, Chapter 386 of the laws of
Malta,

means Chapter 16 of the laws of Malta,

means all costs, charges, expenses and habihties of any
kind including, without hmitation, costs and damages in
connection with itigation, professional fees,
disbursements and any value added tax charged on any
Costs

means the English law debenture dated 8 November 2013
and entered Into hetween, among others, the Borrower,
the Pledgo:s and the Pledgee,

means any delegate, agent, attorney, or co-trustee
appaointed by the Pledgee,

has the meaning set out in the Facility Agreement,

means all money, habthties and obligations whether actual
or contingent {including further advances made hereafter
by the Secured Parties and secured duectly or indirectly by
this Agreement) which are now or at any time hereafter
may become due, owing or payable by an Obligor to the
Secuted Parbies pursuant to the finance Documents, In any
manner whatsoever without fimitabien {and
notwithstanding that the same may at any earher ume
have been due, owing or incurred to some ather person



“Regulations’

“Related Rights”

“Secured Assets”

“Secured Liabilities”

“Security”

“Shares”

and have subsequently become due, owng or incurred to
the Secured Parties, or any Secured Party, as a result of a
transfer, assignment or other transaction or by operation
of law) together with interest on such amounts and any
and all other costs, charges fees and expenses incurred by
the Secured Parties, or any Secured Party, in relation to the
Secured Parties or in enforcing any secunty created by the
Finance Documents on a full and unquabfied indemnity
basts, and (except as expressly otherwise provided)
references to the Secured Liabilities include references to
any of them,

means the Finanaial Collateral Arrangements Regulations,
Subsidiary Legislation 459 01,

means, in relation to any Share, all present and future

(a) dnidends and distnbutions of any kind and any other
sum received or receivable in respect of that Share;

{b) nghts, shares, money or other assets accruing or
offered by way of redemption, substitution, exchange,
bonus, option, preference or otherwise m respect of
that Share,

() allotments, offers and nghts accruing or offered in
respect of that Share, and

(d) other nights and assels attactung to, derning from or
exercisable by virtue of the ownership of, that Share

means the Shares and the Related Rights,

means the Lahilities except for any obligation or hability
which, If it were so included, would resull i this
Agieement contravemng any law (including but not hmited
to Article 110 of the Act},

means any secunty nterest created, evidenced ot
conferred by or under this Agreement,

means, i relation to each Pledgor

{a) all present and future shares n the Company legally
and beneficially owned by the Pledgor, including the
shares 1ssued and outstanding at the date of this
Agreement described in the First Schedule,

(b} all nghts refating to any of those shares which are
deposited with ot registered in the name of, any
depositary, custodian, nominee, cleaning house or
systemm, investment manager, chargee or other similar
person or their nominee, in each case whether or not
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15

16

17

21

on a fungihle basis (including any nights aganst any
such person}, and

(¢) all warrants, options and other rights to subscribe for,
purchase o1 otherwise acquire any of those shares,

in each case now or in the future owned by i or (to the
extent of its interest) in which 11 now or 1n the future has
an interest

In this Agreement, unless the context otherwise requires a reference to a Secured
Asset shall include

(a} any part of that Secured Asset,
(b) any pioceeds of that Secured Asset, and
{c) any present and future assets of that type.

In this Agreement reference o the Parties includes (a) reference to then lawful
successors and assigns, except in the case of the Pledgors which are prohibited
{except as atherwise provided heren) to assign this Agreement without the pror
written cansent of the Pledgee and (b) i the case of the Pledgee, all other
persons for the time being acting as security agent or security trustee under the
Security Trust Deed

In this Agreement, unless the context otherwise requues, any reference to the
singular shall include the ptural and vice versa, the use of the masculine pronoun
shall include the fermmtune, the use of the neutral pronoun shall include the
masculine or the fenmunine as the case may he and any reference to any Statute
Law or Regulation having the force of Law or any section thereof includes
reference to any modification thereto or re-enactment of such Statute Law or
Regulation having the force of Law for the time being in faice

The headings in this Agreement are used and inserted for convemence onty and
shall be ignored In the interpretation of this Agreement

This Agreement s a Finance Document i accordance with the Fachity
Agreement A hinance Document or other document includes {(without prejudice to
any ptohibiion on amendments} alf amendments (however fundamental) to that
Finance Document or other document, mcluding any amendment providing for any
mcrease (however great) in the amount of a faahty or any additional taciity
(however great)

A reference to "contmuing™ in relation to an Fvent of Default means an Event of
Default which has not been wawved

CONSTITUTION OF THE PLEDGE
Fach Pledgor hereby pledges to the Pledgee, which accepts, the Secured Assets

registered i its name as a continuing Securnity for the due and punctual payment
of the Secured Liabilities
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iIn constitution of the said pledge each Pledgar 1s contemporaneously herewith
delivering to the Pledgee the cerificates for the Shares with the annotation
contained 1 Anpex 2 hereof together with signed and executed blank share
transfer instruments n accordance with Annex 4 hereof, and s making the
representations, warrants and covenants herem set out

This pledge confers upon the Pledgee the nght to obtain payment out of the
secured Assets with privilege over other creditors as provided by the Crwil Code in
virtue of the special privilege accorded by law under section 2009(a) of the sard
Code as well as the right of retention over the Secured Assets which entitles the
Pledgee n his capacity as creditor to retain the benefits of this Agreement untl
such time as the full amount of the Secured Labilities shall have been fully repaid
and all Secured Liabiities have been fully discharged in accordance with the
terms and conditions contaimed in the Finance Documents The Parbties hereby
agree that this Agreement constitutes a ‘financial collateral arrangement’ for the
purposes of the Regulations and that the Regulations shall be applicable to tims
Agreement

Nothing i this Agreement shall be construed as placang on the Pledgee any
liability whatsoever in respect of any calls, instalments or other payments relating
1o any of the Secured Assets or toc any nghts, shares or other securities accruing,
offered or anising as aforesaid, and the Pledgors shall at all imes indemnify and
hold harmless the Pledgee aganst and from all demands made agawnst it,
payments made by it, and costs, expenses, damages, losses or other liabilities
incurred ot suffered by it at any time in respect of any such calls, instalments or
other payments as aforesaid

The Company expressly acknowledges and consents to the pledge created by
virtue of this Agreement, withcut reservations, and hereby confirms that a note
of the said pledge has been inserted i 1is register of members

The Pledgee acknowledges and agrees that this Agreement constitutes a
Permitted Transaction and that the entry mto this Agreement by the Pledgors
shall not give rise to any breach of the Finance Documents, including without
hirmitation any breach of Pledgor 1's obligattons under the Debenture

REPRESENTATIONS AND WARRANTIES

Each Pledgor represents and warrants to the Pledgee that

(a) the Company 1s 3 imited habiity and the Shares are fully pad up,

{b) it 1s the sole owner of the Secured Assets registered In its name and that
the Secured Assets are free from all and any encumbrances other than, {1}

subject to the Debenture, {1} the special privilege created as a result of
this Agreement,
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{c} subject to Clause 4 1{b} hereundes, It no longer enjoys any nght to
dispose of the Secured Assets,

{d) subject to the Debenture, its nights to recewve dividends, capital and other
distribution and to exercise voting and other rights anising in connection
with or from the Secured Assets are subject to ihe terms of ths
Agreement, and

(e) there exist no hmutations 1n the constitutional documents of the
Company, any agreement to which 1t or the Company 15 a party {other
than the Debenture) or in any applicable law which would hinder the
performance of any of the obhgations of each Pledgor hereunder

The Pledgors repiesent and warrant that the Shares of each Pledgor taken
together constitute the whole of the issued share capstal of the Company

COVENANTS
Each Pledgor covenants and agrees with the Pledgee

(a} to warrant and to defend the nght, title and interest of the Pledgors and
the Ptedgee in and to the Secured Assets agamst the claims and demands
of all persons whomsoever,

(b} that it will not, without the consent of the Pledgee, sell, assign, transfer,
pledge or encumber i any other manner any of the Secured Assets or
suffer to exist any warrani or encumbrance on the Secured Assets except
a pledge contemplated heseby v favour of the Pledgee or as permitted
under the Fmance Documents, ncluding without hmitation under the
Debenture,

() that, within the time limiis set out in the Act, it will notify the Registrar of
Companies in Malta of this Agreement by filing the statutory notice {Form
T2) in the form set out In Annex 1 hereto,

(d) that the Coempany shalt not 1ssue any new shares without the prior
written consent of the Pledgee and that n the eventuality of further
shares in the Company bewmg issued to any person or persons, the
Pledgors shall forthwith deliver to the Pledgee an executed Additional
Share Pledge Agreement in or substantially in the form set out in Annex 5
under the terms of which it will pledge such further shares as further
security for the Secured Liabihties and shall also procure the dehivery to or
to the order of the Pledgee of Lhe relative share certificates incorporating
the language set outin Anner 2,

(e) that it will deliver undated resignations from the existing directors to ot
to the order of the Pledgec substanuially in the form set out in Annex 3,
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{f)

(g}

(h)

]

(k)

n

{m)

{n}

1o deliver to or to the ordes of the Pledgee a blank share transfer form
executed by each Pledgor in the form set out 1n Annex 4 hereof,

that all share certificates i1ssued or in i1ssue during the term of this
Agreement will have an annotation substantially i the form set out n
Annex 2,

that it will undertake to abide by all regutations of the Act,

that st will obtawn, mamtain in full ferce and effect and comply with the
terms of all authonsations, governmental and other approvals and
consents and to do or cause to be done all other acts and things
necessary or desirable in connection herewith or for the performance of
its obligabions hereunder,

to vote the Secured Assets or consent to action with respect thereto to
ensure that the Company observe all formalities and other time limits set
by the Acl in relation to the preparation and submussion of financial
statements,

that in the event of the nommation of any new directors, the it shall
procure the delivery of an undated resignatton from such directors to or
to the order of the Pledgee substantially in the form set out in Annex 3,

that 1t will not take or umat Lo take any action which will or might impawr
the value of the Shares,

that it will promptly pay all calls or other paymenis which may at any
tiune become due in respect of the Secured Assets, and

that it shatl, on the wiitten request of the Pledgee, give to or to the order
of the Pledgee, at the tune of issue, copies of ali information, offers,
notices, docuinents, commurhications or other matenats suppled to 1t or
its nomunee and the members of the Company or their nominees In
connection with the Secured Assets and shall adwse the Pledgee
promptly of any matenal occurrence affecling the Secured Assets and
shall give to the Pledgee such information as the Pledgee may reasonably
require relating to the Secured Assets

TERMINATION AND RELEASES

Upon the final and full repayment of the Secured Liabiiities, the Pledgee shall, at
the request and cost of the Pledgois and without recourse or warranty, release
all the Secured Assets irom the pledge created by this Agreement Ffor the
avoirdance of doubt, this Agreement shall not be deemed to be termunated, and
the consequent release shall not take place by intermediate, as opposed to final
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{a)

{b)

and full, payment of the Secured Liabiliies, or by intermediate, as opposed to
final and full, discharge of the obligations under the Finance Documents

Notwithstanding the piovisions of Clause 51 above, the Pledgee i1s entitled to
tetain the pledge over the Secured Assets and dechne to release it even if the
Secured Liabihties shall have been paid in full, until such tme as they are satisfied
that any payment or settlement of the Secured Liabihties will not be challenged
and avoided at any time whether as a preference or otherwise and, for alf good
intents and purposes, it 1s being expressly agreed that any release of the Secured
Assets from the pledge created by this Agreement s subject to the condition that
any payments towards the Secured Liabthties shall not be reversed, revoked or
declared null at any time

The Pledgee shall notify in wriing the Registrar of Companies and the Company
of the release of the Secured Assets within fourteen {14) days from the
happemnng thereof

VOTING POWER, DIVIDENDS ETC
Unul the occurrence of an Event of Default, each Pledgor may

to the extent permitted in the Finance Documents, retain and apply for
its own use ail dividends, interest and other monies paid or payable 1n
respect of the Secured Assets and, if any are paid or payable Lo the
Pledgee or any of its nomimees, the Pledgee will hold all those dividends,
interest and other momes received by it for such Pledgor and, if and to
the extent required by the Finance Documents, will pay them to such
Pledgor promptly on request, and

exercise all voung and other nights and powers in respect of the Secured

Assets or, f any of the same are exerasable by the Pledgee or any of its

normunees, o direct 11 wating the exercise of those voting and other

nghts and powers provided that

{1} 1t shall not do so In any way that would breach any provision of
the Finance Documents or for any purpose inconsistent with the
Fimance Documents,

(i) it shall not do so 1in any way that would jeopardise the secunty
constituted by this Agreement,
{c} it shall not do so v any way that would vary the rights attaching

to the Instruments such that it might reasonably be expected to
have an adverse effect on the Security, and

(d} the exercise of, or the fallure to exercise, those voting rights or
other nights and powers would not have an adverse effect on the
value of the Secured Assets o1 otherwise prejudice the Pledgee'’s
rights under this Agreement
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After the occurrence of an Event of Default which 1s continuing the Pledgee shall
be entitled to

(a) compiete all instruments of transfer i refation to the Secured Assets of
the Pledgors on behalf of the Pledgors in favour of self or such other
person as It shall select and otherwise have any Secured Assels registered
in its name o1 the name of its hominee,

{b) receive and retain all dividends, distnbutions and other momes paid on
the Secured Assets, and

(c) exercise or direct the exercise 1n the name of the Pledgors of the voling
nghts and any olher nghts and powers attached to any Secured Assets i
such manner as it considers fit

After the occurrence an Event of Default which 1s continuang the Pledgors shall

{a) comply, or procure the comphance, with any directions of the Pledgee in
respect of the exercise of any rnghts and powers exerasable in retation o
such Secured Assets, and

(b) if the Pledgee so requests, promptly deliver to the Pledgee a form of
proxy or other authonty {in each case, in such form as the Pledgee shall
reasonably requtre) appointing such person as the Pledgee shail select to
be the proxy of the Pledgors or otherwise enabling such person as the
Pledgee shail select to exercise such voting nghts and other rights and
powers as shall be speafied (whether generally or spectfically}) in the
relevant notice

Al any time when any Secured Assets are registered in the name of the Pledgee
or its nominee, the Pledgee will not be under any duty to ensure that any
dridends, distributions or other monies payable in respect of those Secured
Assets are duly and promptly paid or received by 1t or its nominee, or to venfy
that the correct amounts are paid o1 received, or to take any action in connection
with the taking up of any {or any offer of any} stocks, shares, nghts, monies or
other property paid, distnbuted, accruing or offered at any time by way of
interest, dividend, redemption, bonus, nights, preference, option, warrant or
otherwise on or In respect of or in substitution for, any of those Secured Assets

RESPONSIBILITY FOR COMMERCIAL OPERATIONS
Pledgors’ Duties

It 15 agreed that until such time as there 15 an Event of Default which 1s
continwng, the Pledgors shall be fully responsible for the contmuing commercial
operations of the Company and shall ensuse that all agreements and laws hinding
the Company shall be obseived thiough the Board of Directors of the Company
Without prejudice to its rnghts hereunder, the Pledgee and the Secured Parties
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shall under no condition be responsible for the commercial operations of the
Company

Pledgee’s Duties

The powers conferred upon the Pledgee hereunder are solely to protect its
interest in the Shares and shatl not impose any duty upon it o exercise any such
powers Except for the accounting for moneys actually received by it hereunder,
the Pledgee and the Secured Parties shall have no duty as to any Shares, as to
ascertaiming or taking actionn with respect to calls, conversions, exchanges,
maturities, tenders or other matters in connection with any Shares (whether or
not the Pledgee and/or Secured Parties, has ot 1s deemed to have knowledge of
such matters), or as to the taking of any necessary steps to preserve rights
agamnst any parties or any other nights pertainng to any Shares The Pledgee shali
exercise reasonable care in the preservation of the Shares and, al any tme when
the shares are registered it the name of the Pledgee and subject to the terms of
this Agreement, the Pledgee shall be deemed to have exercised reasonable care
in the preservation of the Shares tn 1ts control 1f such Shares are accorded
treatment substantially equal to that which Pledgee accords its own property for
the avaudance of doubt, 1t 1s expressly agreed that priot to an Lvent of Default
which 1s continutng, 1if any of the Pledgors require the Pledgee’s permission to
undertake any act, the Pledgee shall nat unreasonably withhold such pesrmission

RESERVED MATTERS
Notwithstanding the provision of Clause 6 1 above, 1t 15 agreed that before voling

on any resolution on the following matters, the Pledgor shall obtain the written
consent of the Pledgee

(a) the hquidation of the Company,

{b) the merger or amalgamation of the Company,

{c) the re-orgamisation of the Company,

{d} the increase in the authornised or 1ssued share capital of the Company and

any exerase of decision making which involves the varation of nghts
ansing upon the Secured Assets, and

(e) any change to the Company’s Memorandum and Artides of Association

Upon the issue of new Shares legally and beneficially owned by the Pledgors, 1t is
agreed between the parties that the Pledgors shail forthwith deliver to the
Pledgee an executed Addinonal Share Pledge Agreement in of substantially in the
form set out 1n Annex 5 under the terms of which it will pledge such further
shares as further securnity fur the Secuied Liabilities and shall also procure the
delivery to or to the order of the Pledgee of the relative share certficates
incorperating the language set out in Annex 2
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NOTICES OF MEETINGS AND STATEMENTS

All notices of meetings required by Maltese law and the Articles of Association of
the Company shall be sent by the Company to the Pledgor and the Pledgee at
least ten {10) working days prior 1o the date of any meeting at which a deciston is
to be taken as to whether a change n the Memorandum and Articles of
Association of the Company shali be made

subject to the terms of this Agreement for the purposes of conducting business
at any general meetings of the Company, the Pledgors by way of secunty
irrevocably confer on the Pledgee, which accepts, the nghts to receve and waive
notice of, atiend and vote at any meeting of the Company and, in so far as it s
necessary, the Pledgors irrevocably recognise these nghts of the Pledgee

REMEDIES

At any time after the occunience of an Event of Default which 1s continuing, upon
giving notice n wniting te the Pledgors, the Pledgee may exercise in relation to
the Secured Assets all the nights and remedies possessed by it under thus
Agreement or granted to it by law or otherwise, and in particular

{a) apply the cash (it any) received by it as secunty hereunder in the mannes
described in Clause 13 below,

(b) exercse all nghts refating to the Secured Assets without limitation
including appointing proxies, calling meetings, dating the letters of
resignation of the directors and giving effect to the same, approving or
otherwise accounts, increasing ai reducing capital, purchasing or selling
assets, declaring dimvidends, undertaking or repaying loans or other
indebtedness and other actions which in 1its sole and absolute discretion
1s deemed necessary to preserve the value of the Secured Assets,

(c} appomt directors and officers of the Company,

{d} effect or otherwise request the sale of such number of the Secured Assets
as are needed for the repayment of all the Secured Ltabilities,

ie) dispose of, appropniate and acquire the Shares in accordance with the
provisions of the Companies Act, as modified by the Regulabions,
Provided that m view of the fact that all the shares in the Company are
being pledged in favour of the Piedgee, each Pledgor 1n his own interest,
hereby expressly waives the nght to be offered the shares of the other
Pledgor in terms of Article122(10) of the Companies Act, and this in the
event that he 1s in default of any payment obligations towards the
Pledgee,
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(f) dispose of, or appiopriate and acquire, the Shares andfor set off the
value of the Shares against, o1 apply the value of the Shares in discharge
of, the Secured hiabilities, 1in accordance with the provisions of the
Compames Act, as modified by the Regulations, and/or

{g) apply to the Courts for the judicial auction of the Shares in accordance
with the Civil Code,

(h) to the extent that any of the Secured Assets consutute “financial
collateral” and this Agreement and the obhigations of the Pledgors (or any
one of them) under o constitute a “secuity financial collateral
arrangement” (both as defined n the Regulations} the Pledgee shall have
the nght to appropeaate all or any part of such Secured Assets in or
towards discharge of the Secured Liabshties The Parties agree that the
value of the Secured Assets so appropnated shall be the market value of
the Secused Assets as deterrmined by the Pledgee m a commercially
teasonable manner {(which may inctude by reference to a valuation by an
independent auditor), at the tme the nght of appropnation 15 exercised
The Parties further agree that the method of valuation prowvided for in
this Agreement shall constitute a commercially reasonable method of
valuation for the purposes of the Regulations

These remedies are i addition to the remedies granted to the Pledgee under
Maltese law and, in so far as 1t 15 necessary to do so, the Pledgors authorise the
Pledgee to avail itself following the occurrence of an Event of Default which s
continuing of all and any of the above remedies In protection of or enforcement
of its nghts

In the event that it appears, in the reasonable opiuon of the Pledgee, that the
sale of a number of shares, not being all of the Secured Assets, shall not result i
generating proceeds equivalent to the Secured Liabiities, then notwithstanding
anytiing contained in Article 122(13) of the Act, the Pledgee shall be entitled
following the occurrence of an [vent of Default which s continuing to dispose of,
or appropnate and acquire, and/os set off the value of, or otherwise, all ot the
Secured Asseis, and this notwithstanding that the sale of all the Secured Assets
shall be at a pnce which exceeds the debt due It 15 agreed that this remedy ts
being agreed between the parties in view of the fact that the apphication of
Article 122(13) of the Act would, in particutar circumstances, be detrunental to
the Pledgors and the Pledgee For the avoudance of doubt, following the exercise
by the Pledgee of any of the foregong nghts, the Pledgee shall, i apphicable,
reimburse to the Pledgors the amount by which the value of the Secured Assets
exceeds the Secured Liabihties

in the interests of both the Pledgors and the Pledgee 1t 1s also being agreed that
following the occurrence of an kvent of Defaull which 1s continuing the Pledgee
may make use of any or all 0! the above remedies and the Pledgee may in its
absolute discretion sell, dispose of or appropiiate the Secured Assets in whole or
in part under any conditions it may deem fit
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The non-exercise or parual exercise by the Pledgee of any of its nghts, powers or
remedies under this Agreement, even after the occurrence of an Event of Default
which 1s continuing, shall not imply or operate as a wawver thereof on the part of
the Pledgee and/for Secured Parties and the granting of new authonsations or
permissions to the Pledgors by the Pledgee after the occurrence of any an Event
of Default which s continuing shall not operate as a wawer of any nght or
remedy hereunder nor shall it preciude any other or further exercise thereof

IRREGULARITIES IN OTHER SECURITY - TIME FOR PAYMENT INDEMNITY

This Agreement shall not be extigushed, discharged or otherwise afected by
the total or partial invalidity of unenforceability or any wregularity or defect 1n
any secunty {whether by way of mortgage, hypothec, pledge, guarantee,
indemnity or otherwise) the Pledgee may now or at any time hold i respect of alt
or any of the Secured Liabiities, and the Pledgee shall have full power at its
discretion to give time foi payment to any person (whether physical, corporate or
unincorporate) giving such other secunty or not to enforce or avail self of such
other secunity without prejudice to the Pledgors’ hability hereunder

CURRENCY CONVERSION

For the purpose of or pending the discharge of any of the Secured Liatuhites, the
Pledgee may convert any momes recewed, recovered or realised by it under this
Agreement (including the proceeds of any conversion under this clause) from
their existing currency of denarmination into such other currency of denomination
as the Pledgee thinks fit and any such conversion shall be effected at the then
prevailing spot selling rate of exchange at which the Pledgee 15 able to purchase
the relevant currency against the exsting currency and, for the avoidance of
doubt, it 15 hereby being expressly agreed that references in this clause to
currency include funds of that currency and the Pledgee may convert funds of
one cuirency into different funds of the same currency

Fhe obligation of the Pledgors 1o pay in the due currency shall only be satisfied to
the extent of the amount of the due currency purchased after deducting the
costs of conversion

APPLICATION OF PROCEEDS

The proceeds from the enforcement of the Pledge shall be applied by the Pledgee
in the following order of prionty

{(a) in discharging any sums owing to the Pledgee, any Recewver or Delegate,

(b} in or towards payment of or provision for the Secured Liabilties in any
arder and manner that the Pledgee determines, and

{c) the balance, If any, in payment to any Pledgor

NEGLIGENCE IN REALISATIONS
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The amounts recoverable under this Agreement shall not be affected by any
neglect by the Pledgee or by any agent, stockbroker or recever appointed by the
Pledgee in connection with the enforcement or otherwise of any security
{whether by mortgage, hypothec, pledge, guarantee, indemnity or otherwise}
which the Pledgee may from ume to time hold from the Pledgors or from any
other person, and the Pledgee shall not be hable 1 respect of any such neglect
This clause excludes habiity for neghgence only and nothing herein shall be
deemed o exclude any habibty for gross negligence or wittul default

ATTORNEY

The Pledgee 15 hereby irrevocably appointed by way of secunty as the true and
lawful attorney of each Pledgos for the purpose of carrying out the provisions of
this Agreement and taking any aclion or executing any instruments which the
Pledgee may deem necessaty to accomplish the purposes hereof, including the
power to sign and execute in the name of and on behalf of each Pledgor, an
instrument of transfer relating to the Secured Assets or any part thereof This
appomtment as attorney 1s being griven tin the interest and J4s part of this secunty
and 1s bemng accepted by the Pledgee

FURTHER ASSURANCES AND AGREEMENTS

Lach Pledgor must, at 1ts own expense, take whatever action the Pledgee or a
Recever may require for

{a) creating, perfecting or protecting any secunty intended to be created by
ot pursuant to this Agreement,

(b} fachitating the realisation of any Secured Asset, or

{c} factitating the exercise of any nght, power or discretion exercisable by

the Pledgee or any Recever or any of thewr respective delegates o1 sub-
delegates in respect of any Secured Asset

Actions taken by each Pledgor pursuant to Clause 16 1 above shall include {but not
be imited to)

(a) the re-execution of this Agreement,

{b} the execution of any legal mortgage, charge, transfer, conveyance,
assignment or assurance of any pioperty, whether to the Pledgee or to
its nominee, and

(c) the grving of any notice, order or direction and the making of any filing or
registration,
which, in any such ¢ase, the Pledgee may think expedhent

CERTIFICATION OF SUMS DUE

A certificate, deternunation, notrfication or opimion of the Pledgee stipulated for i
this Agreement or as to any rate of interest or any other amount payable under this
Agreement will be conclusive and binding on each Pledgor, except i the case of
manifest error
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NOTICES

All notices o other commumcations under this Agreement shall be in wntung
addressed as follows

Ta Pledgor 1

Address

Attn
Fax

To Pledgor 2.

Address

Attn
Fax

the Pled

Address

Attn
Fax

SecureTrading Group Limited
40 Bank Street

London £14 SNR

United Kimgdom

UC Group Limited
40 Bank Street
London E14 5NR
United Kingdom

wiinungton Trust (1 ondon) Limited
Third Fioor

1 King's Arms Yard

London EC2R 7AF

United Kingdom

To the Company

Address

Attn

SecureTrading FS Holding Limited
227

Psaila Street

Birkirkara BKR9078

Malta
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Fax

and once given or made shall be irevocable and shall be deemed to have been
duly gaven or made -

{a) in the case of a communication by letter or by cable when received, and
{b) In the case of a communication by email, telex or facsimile when sent

Any changes to any of the above shall be notified to the parties by notice in
accordance with this Agreement

SEVERANCE AND MODIFICATION OF CLAUSES

if any of the clauses or parl theteof of thus Agreement s or becomes invalid or
unenforceable for any reason whatsaever, the validity of the remaining clauses or
part/s thercof will not in any way be affected or impaned

If any invahd or unenforceable clause or part thereof of this Agreement would
not be enforceable or invahd if 1ts form or effect were modified in any way, it
shall be deemed to have the modified form or effect provided that the Pledgee
gives 1Its consent

INCONSISTENCIES WITH OTHER DOCUMENTS

In the event of any inconsistency between this Agreement and the Hinance
Documents, then {to the extent peimitted by law) the provisions of the inance
Documents shall prevait In the event of any inconsistency between thus
Agreement and the Facility Agreement, the Facility Agreement shall prevatl

SET-OFF & WAIVER OF RIGHTS

In addition to the nghts conferred by law, the Pledgee shall be entitled, in terms
of the provisions of the Set-Off and Netung on Insolvency Act, 2003 (as
amended), io set-off against momes due to it under thes Agreement all or any
monies from time to time standing to the credit of the Pledgors (whether sole or
joint with any other person{s)] with the Pledgee (or any subsidhary of the
Pledgee), whether on current or any other account, inctuding those subject to a
term whatsoever and any sums standing in a suspense or unpersonal account

For the purposes of the foregoing

{a) the Pledgee shall be entitled {as well before as after demand} to combine
or consolidate all monies now or hereafter standing to the credit of the
Pledgors on any account with the Pledgee and in any currency,

(b} if the obligations are in different currencies, the Pledgee may convert
either obligation at a market rate of exchange n its usual course of
business for the purposes of the set-off, and
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{c} if erther abhgation 15 ualiquidated or unascertained, the Pledgee may set-
off 1n an amount estmated by it in good faith to be the amount of that
obligation

However, it 15 expressly agieed that the hability of the Pledgors under this
Agreement shall in no way be extinguished, discharged or reduced or in any way
affected by any right of set-off or counter-claim or any nght whatsoever against
the Pledgee and the Pledgors are heieby expressly waving all nghts {including
any and all rights of action) the Pledgors may have against the Pledgee until after
payment in full of the Secured Liaihities to the satisfaction of the Pledgee

COSTS AND EXPENSES

The Pledgor shall pay to ot reimburse the Pledgee and any Receiver on demand,
an a full ndemnity basis, all Costs incurred by the Pledgee, and/for any Recever in
relation to

(a) taking, holding, protecting, perfecting, preserving or enforcng [of
attempting to do so} any of the Pledgee's, a Recewer's or Delegate’s
rights under this Agreeinent, or

{b) suing for, or recovening, any of the Secured Liabiliies,

(including, without mitation, the Costs of any proceedings in relation to this
Agreement or the Secured Labihjies) together with, in the case of Clause
22 1(a) and Clause 22 i{b} interest on the amount due at the default rate of
interest spectfied in the Faahty Agreement

STAMP DUTY

The Pledgor shall pay and, within three (3} Business Days of demand, indemnify
the Pledgee against any cost, loss or hability that the Pltedgee sncurs in relation to
all stamp duty, registration and other simlar Taxes payable in respect of this
Agreement

GOVERNING LAW AND JURISDICTION

This Agreement shatl be governed by and construed in accordance with the laws
of Malta and the Courts of Malta shall have exclusive junisdiction 1n all matters
ansing therefrom

MISCELLANEOQUS

The Pledgee declares that, for all intents and purposes of law, 1t 15 holding the
pledge created by virtue of this Agreement and all nghts ansing therefrom, on
trust for the benefit of the Secured Parties in accordance with and subject to the
terms of the Security Trust Deed and the Facility Agreement
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The parties to this Agreement acknowledge and agree that, notwithstanding
anything to the contrary n this Agreement or any Finance Document, the
Pledgee has agreed to become a parly to this Agieement for the better
preservation and enforcement of its nghts and, except as expressly prowvided in
this Agreement, shalt not assume any hahilittes or obhgations hereunder,
including for the avoidance of doubt by virtue of being a party or a Finance Party
The Pledgee shall not have any duty to ensure that any dividends, interest or
other moneys and assets recewvable in respect of the Secured Assets are duly and
punctually paid, 1eceived or collected as and when the same hecome due and
payable or to ensure ihat the correct amounts (it any} are paid or received on or
in respect of the Serured Assets of to ensure the taking up of any {or any offer of
any} stocks, shares, rights, moneys or other property pawd, distnbuted, accruing
or offered at any tune by way of redemption, bonus, rights, preference, or
otherwise on or In respect of, any of the Secured Assets

This Agreement may be executed by one or more of the parties to this agreement
on any number of separate counterparts, and all of said Counterparts taken
together shalt be deemed to constitute one and the same instrument Delivery of
an executed signature page of this Agreement by facsimie transmission or
electronmic mail shall he effective as delivery of a manually executed counterpart
hereof A set of the copies of tins Agreement signed by all the parties shall be
lodged with the Company, the Pledgors and the Pledgee



EXECUTION PAGE

THE PLEDGORS

Executed as a deed by SECURETRADING
-Q*

GROUP LTD acuing by ,a Authoriséd signatory

director, in the presence of

Signature of Witness
Name of Witness \Qﬂf_ HOMPHRE TS
Address of Withess

Executed as a deed by UC GROUP LTD acting
by , a director, in the
presence of

1 \
Signature of Witness

Name of Witness ¥X1& AUREHKE TS

THE COMPANY

Executed as a deed by SECURETRADING FS
HOLDING LIMITED acting by
, a director, in the presence of

I i

Signature of Witness

Name of Witness KATE MUMPHEES

THE PLEDGEE

Authprised signatdry

Executed as a deed by WILMINGTON TRUST
{LONDON) LIMITED acting by an authonsed Authonsed signatory
signatory, in the presence of

Signature of Witness
Name of Witness
Address of Witness
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THE PLEDGORS

fxecuted as a deed by SECURETRADING
GROUP LTD acuing by ,a
director, in the presence of

Signature of Witness
Name of Withess
Address of Witness

Executed as a deed by UC GROUP LTD acting
by , a director, in the
ptesence of

Signature of Wilness
Name of Witness
Address of Witness

THE COMPANY

Executed as 4 deed by SECURETRADING FS
HOLDING LIMITED acting by
. a director, in the presence of

Signature of Witness
Name of Witness
Address of Witness

THF PLEDGEE
Executed as a deed by WILMINGTON TRUST

{LONDON} LIMITED acting by an authonised
SIZNALOTY ~7 the presence of

Signature of Witness

Name of Witness Sajada Afzal
Address of Witness

Authonsed signatory

Authonised signatory

Authorised signatary

Paul Barton
Authonsed signatory Director




First Schedule

Pledgor 1 Number and Description of Shares
held in the Company

tine hundred ninety-nine thousand and nine | 999,999 Ordinary Share
hundred and ninety-nine {999,999}

Pledgor 2 Number and Description of Shares
held in the Company

One (1) 1 Ordinary Shares




ANNEX 1
Form T {2}
No of Company €56011
COMPANIFS ACT, 1995
Notice of a pledge of securtties
Pursuant to Section 122 (2)
Name of Company SecureTrading FS Holding Limited

Dehvered by

To the Registrar of Companies

I hereby give notice in accordance with Section 122 (2) of the Compames Act, 1995 that

with effect from the undermentioned secunties have been

pledged as follows

Pledgor Pledgee Securities
{(Name and Address} {Name and Address}
Number Type Nominal
Value

SecureTrading Group Limited | Wilmington  Trust  {London) | 999,999 Ordinary Euro 1
(4586150) Limited (05650152) (acting as
40 Bank Street, secunty tiustee)
London £14 S5NR, Third Floos,
United Kingdom 1 King’s Arms Yard,

London EC2R 7AF,

United Kingdom

Ssgnature
Name.
for and on behalf of

Pledgor/Rladgea*

Dated this . day of of the year

This form must be completed in typed form
. Delete as necessary




No of Company €C56011

Form T (2)

COMPANIES ACT, 1995

Nouice of a pledge of secunities

Pursuant to Section 122 (2)

Name of Company SecureTrading F5 Holding Limited

Delivered

To the Registror of Companies

by

| hereby gwe notice In accordance with Section 122 {2) of the Companies Act, 1995 that

with effect from

the undermentioned secunties have been

pledged as follows

Pledgor Pledgee Securnihies
{Name and Address) (Name and Address)
Number Type Nonunal
Value

UC Group Umited (3762366) | widmington Trust (London} | 1 Ordinary | Furo 1
40 Bank Street, umieted (05650152} (acting as
London E14 SNR, security trustee)
United Kingdom Therd Floor,

1 King's Arms Yard,

London EC2R 7AF,

United Kingdom
Signature
Name
for and on behalf of
Pledgor/Rledgea®
Dated this day of of the year

This form must be completed in typed form.
. Dealete as necessary.




ANNEX 2
Share certificate annotation

“These shares have been pledged in favour of Wilmington Trust {London} Limited as
secunity trustee, having its regestered office at Third Foor, 1 King’s Arms Yard, Londen,
EC2R 7AF and bearing company registration number 05650152 pursuant to a Pledge of
Shares Agreement dated ;a4




ANNEX 3

To SecureTrading FS Holding Limited
227
Psaila Street
Birkirkara BKR9078
Malta

Date

I the undersigned do hereby resign fiom office of director of the Company with
immediate effect and confirm that | have no claims for compensation or otherwise of
whatsoever nature against the Company




ANNEX 4

This the day of , 20

By wvirtue of this private nstrument, SecuwreTrading Group Limited a company
incorporated and registered in the United Kingdom beanng company registiation numbet
4586150 and having its registered office at 40 Bank Street, London [14 SNR, Umited
Kingdom {*Pledgor 1) (heremnafter refeired to as the “Transferor”) sells and transfers to

{hereinafter refeired to as the “Transferee”) which accepts and purchases and acquires
999,999 Ordinary Shares of 1 Euro each in SecureTrading S Holding Limited, 5 private
lirited liability company icorporated and orgarused under the laws of Malta, bearing
company registration number C56011 and hawing its registered office at 227, Psada
Street, Birkwrkara BKR9078 Maita, for the price of , for
which price the Transferor hereby tenders due receipt

Fxecuted as a deed by SECURETRADING
GROUP LTD acting by ,a Authornised signatory
director, in the presence of

signature of Witness
Name of Witness
Address of Witness

For and on behalf of



This the day of , 20

By wirtue of this private snstrument, UC Group Lunited, a company incorporated and
registered in the United Kingdom bearing company registration number 3762366 and
having 1ts registered office at 40 Bank Street, london E14 SNR, Umted Kingdom
{hereinafter referred to as the “Tiansferor”) sells and transfers to

(heretnaiter seferred to as the "Transferee”) which accepts and purchases and acquires 1
Ordinary Share of 1 Euro in SecureTrading FS Holding Limited, a private hmited lability
company incorporated and oigamised under the laws of Malta, bearing company
registrtation number C€56011 and having its registered office at 227, Psala Street,
Birkirkara BKR9078, Malla, for the pnice of - . , for which price
the Transferor hereby tenders due receipt

Executed as a deed by UC GROUP LTD acting
by , a director, in the Authonsed signatory

presence of

Signature of Witness
Name of Witness
Address of Witness

For and on behalf of




ANNEX S

ADDITIONAL SHARE PLEDGE AGREEMENT {the “Additional Pladge”) entered mto this
. , 20  between

(1} [}{the "Pledgor 1")

(2) [-] {the "Pledgor 2"},

{Pledgor 1 and Pledgor 2 shall hereinafter be referred to as the “Pledgors”},

and

&

{3) [-] (heremnafter referred to as the “Pledgee™),
and

{a) SecureTrading FS Holding timited, a private hmited habihity company
incorporated and orgamised under the laws of Malta, beanng company
registration number 56011 and having its registered office at 227, Psaifa Street,
Birkirkara BKR9078, Malta {herewnafier referred to as the “Company”)}

WHEREBY

1 The Pledgors hereby pledge to the Pledgee, which accepts such pledge, the
following additional shares in the Company

{the “Additional Pledged Shares”}

as a continumng secunity for the due and punctual payment of the Secured
Liabilites as defined in the ptedge of shares agreement between Securelrading
Group Limited and UC Group Limited as Pledgors, Wilmington Trust {London)
Lumited as pledge and the Company dated

, {heremafter the "Pledge of Shares Agreement”)

2 in constitution of the said pledge, the Pledgors are contemporanecusly delivering
to the Pledgee

(a) the documents ewidencing the registiatton of the Additional Pledged
Shares in the name of the Pledgors, and

(b} the blank transfer forms relating to the Additional Pledged Shares in the
form of Annex 4 of the Pledge of Shares Agreement




3 It 15 agreed that the statutory notices in the form set outin Annex 1 to the Pledge
of Shares Agreement will be delivered by the Pledgors or the Pledgee to the
Regwstrar of Companies in Malta

4 The Company expressly acknowledges and consents to the pledge created by
virtue of this Additional Pledge, without reservations, ang hereby confirms that a
note of the said pledge has been inserted in its register of members

5 This Additional Pledge 15 3 transaction contemplated by and subject to ali the
terms and conditions of the Pledge of Shares Agreement and it 15 being
speafically agreed that the Pledge of Shares Agreement 1s being incorporated 17
toto, incluchng the recitals thereto, nto this Addibional Pledge and shall apply to
and form an integral part of this Additionai Pledge Prowided that any reference
to Shares in the Pledge of Shares Agreement shall, unless the context otherwise
requires, be deemed to refer to Additional Pledged Shares The Pledgee shall
enjoy all the nights, discretions, privileges and powers granted to 1t in the Pledge
of Shares Agreement in relation to the Additional Pledged Shares

IN WITNESS whereof the parttes hereto have cause this Addibonal Pledge to be duly
executed as of the day and year first above wriiten

Signed




