In accordance with

; mw%{/ts

Sections 853A and M RO 1
859J of the Companies
Act 2006 Particulars of a charge ase rm
A fee 1s 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 forms for )( What this form 1s 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 1s no www companieshouse gov uk
an instrument nstrument Use form MROJ

This form must be defivered to the Registrar for registration witt
21 days beginning with the day after the date of creation of the char
delivered outside of the 21 days it will be rejected unless it 1s accom
court order extending the time for delivery

MONDAY

i

17/03/2014

You must enclose a certfied copy of the instrument with this form COMPANIES HOUSE

scanned and placed on the public record

o

Company number

Company details lZ_Pl—- |_ " For omcil use
’0— ’4_ 15— |8_ IT I_l_ |—5_ ’_.5— i :’Itg::tns?a l:otln.l;)?eft:rlr: typesenpt or in

Company name in full f SECURETRADING GROUP LTD bold black capitals
All fields are mandatory unless
[ specified or Indicated by *

Charge creation date lT F F‘F ““_3— ]? lﬁ_ H F

Charge creation date

B

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 FNILMINGTON TRUST (LONDON)} LIMITED (AS SECURITY

|TRUSTEE)

Name |
Name r
Name |

If there are more than four names, please supply any four of these names then

tick the statement below

(] 1 confirm that there are more than four persons, security agents or

trustees entitled to the charge
B|S|anrmbr8um CHFPO25
Innovation & Sidlks 04113 Version 10 Laserform Intenational 4/13




MRO1

Particulars of a charge

Description

Please give a short description of any land (including bulldings), ship, arcraft or
intellectual property reqistered (or required to be registered) in the UK which 1s
subject to this fixed charge or fixed secunty

Descniption

Continuation page
Please use a continuation page if
you need to enter more detarls

Fixed charge or fixed security

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

[x] Yes
[] No

Floating charge

15 the instrument expressed to contain a fioating charge? Please tick the
appropriate box

[J Yes Continue
fx] No Goto Section7

Is 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 crealing
any further secunty that will rank equaliy with or ahead of the charge? Please
tick the appropnate box

[x] Yes

(] No

CHFP025
04/13 Version 10




MRO1

Particulars of a charge

Trustee statement ©

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

[

© This statement may be filed after
the registration of the charge (use
form MROE)

Signature

| Please sign the form here

Signature

Signature

X Bﬂ win ltfg hton Pasnev LLP

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

CHFP025
04113 Version 10




MRO1

Particulars of a charge

H 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 record You do not have to show any detarls
here but, if none are given, we will send the certificate
to the company’s Registered Office address

Pﬂmﬂm FPRE/21984 3

Immmwmn

T

(ﬂmm Adelaide House

Berwin Leighton Paisner LLP

=
“"i.l s e

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

B How to pay

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

Make cheques or postal orders payable to
/Companies House',

l London Bridge

|

me London

rmummmn
= FREERCCEE

0X 92 LONMDOMN/CHANCERY LN

Telephone +44 (0)20 3400 1000

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

WA checuiist

We may return forms completed incorrectly or
with information mrssing

Please make sure you have remembered the
following:

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

[CJ You have included a certified copy of the
instrument with thus form

[J You have entered the date on which the charge
was created

[J You have shown the names of persons entitled to
the charge

1 You have ticked any appropnate boxes in Sections
3,567&8

(] You have given a description in Section 4, if
appropnate

] You have signed the form

] You have enclosed the correct fee

] Please do not send the onginal instrument, 1t must
be a certified copy

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 appropnate address below

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

DX 33050 Cardiff

For companies registered in Scotland:

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

139 Fountainbndge, Edinburgh, Scotland, EM3 9FF
DX ED235 Edmburgh 1

or LP - 4 Edinburgh 2 (Legal Post)

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

DX 481 NR Belfast 1

n?urther information

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

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

CHFP025
04/13 Version 10




CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 4586150

Charge code: 0458 6150 0004

The Registrar of Companies for England and Wales hereby certifies that a

charge dated 13th March 2014 and created by SECURETRADING GROUP

LTD was delivered pursuant to Chapter A1 Part 25 of the Companies Act
2006 on 17th March 2014

ks

Given at Companies House, Cardiff on 19th March 2014
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\Wz hershy ceribv thet save for me-enzl recaciee pursLzri o $ 839G of the
Comparas Ac 2006 this copy wsiument 1s 2 0omadt copy
of e anginzl insTument

Berwun [esgiden Feurer LLP

Bznr Laighton Passner LLP
Acelzioe House

Loncon Brdge

London EC4R9HA

AGREEMENT DATED ,.'le MM(JA' RIS

BETWEEN

Wilmington Trust {London) Limited
In 1its capacity as Security Trustee
heresafter the "Pledgee”

AND

SecureTrading Group Limited
heremnafter “Pledgor 17

AND

SecureTrading FS Holding Limited
heremnafter “Pledgor 2

AND

SecureTrading Financial Services Limited
heremafter the “Company”

Share Pledge Agreement

CAMILEERI PREZ1CSI]




This pledge of shares agieement (the “Agreement”) 15 made the E day of

2014,

BETWEEN

SecureTrading Group Limited, a company incorporated and registered in England
and Wales, bearing company registration number 4586150 and having its
registered office at 40 Bank Street, Landon E14 SNR, United Kingdom (“Pledgor
17),

andf

SecureTrading FS Holding Limited, a imiuted hability company mcorporated and
organised under the laws of Malta, beaning company registiation number 56011
and having its registered office at 227, Psaila Street, Birkiwkara BKR9078, Malta
(“Pledgor 27},

Pledgor 1 and Pledgor 2 shall heremnafter collectively referred to as the Pledgors,

wimington Trust (London) Limited, a company ncorporated m kngland and
Wales with company number 05650152 whose registered address 15 at Third
Floor, 1 King's Arms Yard, London EC2R 7AF, United Kingdam, as secunity trustee
for the Secured Parties (as defined in the Faclity Agreement defined hereunder)
(the “Pledgee”), and

SecureTrading Financial Services Limited, a private bmited labihty company
mcorporated and orgamised under the laws of Malta, beanng company
registration number C56013 and having its registered office at 227, Psaila Street,
Birkirkara BKR9078, Malta (the “Company™)

tach of which a “Party” and together collectively the “Parties”

WHEREAS.

(A)

A facihity agreement dated 8 November 2013 was entered into by and between
inter altos MCP Investments | S arL as onginal lender {the "Original Lender”),
securefrading Ltd as borrower (the "Borrower”), UC Group Ltd as ongmal
guarantot {the "Parent”) and the Pledgee as secunty trustee for and on behalf of
the Secured Parties {as defined therein) {hereinafter, as the same may from time
to time be amended, supplemented or vaned, referred to as the “Facility
Agreement”) pursuant to which the Onginal Lender agieed, inter alia, to make
available to the Borrower the Facibties (as defined therein),




(B} The Company and Pledgor 2 shall, on or around the date of this Agieement
accede to the Facihty Agreement as Additional Guaiantors (as defined in the
Facility Agreement) pursuant to Clause 25 2 of the Facility Agreement,

{C} The Pledgors have agreed to enter into this Agreement in order to secure the
Secured Liabihties by means of creating a pledge over the Secured Assets in

favour of the Pledgee,

(D} The Parties are therefore enterng into this Agreement so as to establish and
regulate the terms and conditons under which the pledging of the Secured
Assets shall take place and under which the release and termination of such

pledge shail be effected

NOW IT 1S HEREBY AGRFED AS FOLLOWS

1 INTERPRETATION

11 Unless the context otherwise requites capitalised words and expressions used
herem and not otherwise defined shall have the same meanmg atinbuted to
them m the Facility Agreement

“Act”

“Civil Code”

“Costs”

“Debenture”

"Delegate”

“gvent of Default”™

“Liabilities”

means the Companes Act, Chapter 386 of the laws of
Maita,

means Chapter 16 of the laws of Malta,

means all costs, charges, expenses and habiities of any
kind including, without himttation, costs and damages n
connection with hegatron, professtonal fees,
dishursements and any value added tax charged on any
Costs

means the Enghsh taw debenture dated 8 November 2013
and entered into between, among others, the Borrower,
the Parent, Pledgor 1 and the Pledgee,

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

has the meaming set out in the Facility Agreement,

means all money, habilities and obligations whether actual
or contingent (including further advances made hereaftes
by the Secured Parties and secured directly or indirectly by
thuis Agreement) which are now or at any time hereafter
may become due, owing or payahle by an Obhlgor to the



“Regufations”

“Related Rights”

“Secured Assets”

“Secured Liabilities”

“Security”

“Shares”

Secured Parties pursuant to the Finance Documents, 1n any
manner whaisoever without liritation {and
notwithstanding that the same may at any earlier time
have been due, owing or incurred to some other person
and have subsequenily become due, owing or incurred to
the Secured Parties, or any Secured Party, as 3 result of a
transfer, assignment or other transaction or by operation
ot taw) together with mnterest 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 enforang any security created by the
Finance Documents on 3 full and unquabified indemnity
basis, and (except as expressly otherwise provided)
references to the Secured Liabilities include references to
any of them,

means the Financial Collateral Arrangements Regulations,
Subsidiary Legislaiion 459 01,

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

{a) dwidends and distnibutions of any kind and any other
sum received or recevable in respect of that Share,

{b) nghts, shares, money or other assets accruing of
offered by way of redemption, substitution, exchange,
bonus, option, preference or otherwise 1n respect of
that Share,

(¢} allotments, offers and nights accruing or offered in
respect of that Share, and

(d} other nights and assets attaching to, deriving from or
exercisable by wrtue of the ownership of, that Share

means the Shares and the Related Rights,

means the Liabilibes except for any obligation or hability
which, f 1t were so inciuded, would result mn tius
Agreement contravening any law (including but not kmited
to Article 110 of the Act),

means any secunty interest created, ewidenced or
conferied by or under this Agreement,

means, In relation to each Pledgor

(a) all present and future shares in the Company legally
and beneficially owned by the Pledgor, including the
shares wssued and outstanding at the date of this
Agreement described 1n the First Schedule,
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12

13

14

15

16

17

{b) all nghts retating to any of those shares which are
deposited with or registered in the name of, any
depositary, custothan, nosmunee, clearing house or
system, mvestment manager, chargee or other similar
person or therr nominee, in each case whether or not
on a fungible basis (Including any nights against any
such person}, and

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

in each case now or in the future owned by it or (to the
exteni of its interest) in which 1t now or in the future has
an interest

in this Agreement, unless the context otherwise requires, a reteience to a Secured
Asset shall include

(a) any pari of that Secured Asset,

{b) any proceeds of that Secured Asset, and

(c) any present and future assets of that type

In this Agreement reference 1o the Parties includes (a) reference 1o ther lawful
successors and assigns, except in the case of the Pledgors which are prohibited
(except as otherwise provided herein} to assign this Agreement without the prior
written consent of the Pledgee and (b) i the case of the Pledgee, all other
persons for the time being acting as security agent or secursty trustee under the
Secunity Trust Deed

In this Agreement, unless the context otherwise requues, any reference to the
singular shall include the plural and vice versa, the use of the masculine pronoun
shall include the fermimine, the use of the neulral pronoun shall include the
masculine or the feminine as the case may be and any reference to any Statute
Law or Regulation having the force of Law or any section thereof ncludes
reference to any modificabion thereto or re-enactiment of such Statute Law or
Regulation having the force of Law for the ime being i force

The headings n this Agreement are used and inserted for convenience only and
shall be ignored in the interpretation of this Agreement

This Agreement s a Finance Document m accordance with the Faabty
Agreement A Finance Document of other document inctudes (without prejudice to
any prohibition on amendments) ail amendments [however fundamental) to that
Mnance Document ot other document, including any amendment providing for any
increase {(however gieat) in the amount of a faakty or any additional faalty
{however great)

A reference to "continuing™ in refation to an Event of Default means an Event of
Default which has not been waved
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CONSTITUTION OF THE PLEDGE

Each Pledgor hereby pledges to the Pledgee, which accepts, the Secured Assets
registered in 1ts name as a continuing Secunty for the due and punctual payment
of the Secured Liabihities

1n constitution of the said pledge each Pledgor 1s contemporaneously herewith
delivering to the Pledgee the certificates for the Shares with the annotation
contained mn Annex 2 hereof logether with signed and executed blank share
transfer nstruments mn accordance with Annex 4 hereof, and 15 making the
representations, warrants and covenants herein sel out

This pledge confers upon the Pledgee the right to obtain payment out of the
Secured Assets with privitege over other creditors as provided by the Cnil Code in
wirtue of the special privilege accorded by law under sectton 2009(a} of the said
Code as well as the nght of retention over the Secured Assets which entitles the
Pledgee 1n his capacity as creditor to retan the benefits of this Agreement until
such time as the full amount of the Secured Liabilities shall have been fully repard
and all Secured Labtities have been fully discharged in accordance with the
terms and condiions contamned n the Finance Documents The Partres hereby
agree that this Agreement constitutes a ‘financiat collateral arrangement’ foi the
purposes of the Regulations and that the Regulations shall be applicable to this
Agreement

Nothing m this Agreement shall be construed as placing on the Pledgee any
hability whatsoever in tespect of any calls, mstalments or other payments relating
to any of the Secured Assets or to any rights, shares or other securities accruing,
offered o1 ansing as aferesaid, and the Pledgors shall at alt times indemnify and
hold harmless the Pledgee aganst and from all demands made agamnst i,
payments made by it, and costs, expenses, damages, fosses or other habilities
incurred or 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, without reservations, and hereby confirms that a note
of the said pledge has been mserted in its register of members

The Pledgee acknowledges and agrees that thus Agreement constitutes a
Permitied Transaction and thai the entry mto tins Agreement by the Pledgors
shall not give nise to any breach of the Finance Documents, mcluding without
tmutatron any breach of Pledgor 1's abligations under the Debenture

REPRESENTATIONS AND WARRANTIES

Lach Pledgor represents and warrants to the Pledgee that
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(a)
(b}

{c}

{d)

(e)

the Company 1s a hiruted hability and the Shares are fully pad up,

it 15 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, (n} the special privitege created as a result of
this Agreement,

subject o Clause 4 1(b) hereunder, 1t no longer enpuys any rnight to
dispose of the Secured Assets,

subject to the Debenture, its nights to receive dividends, capitat and other
distitbution and to exercise vottng and other nights ansing in connection
with or fiom the Secured Assets are subject to the terms of this
Agreement, and

there exist no limatations 1in the constitutional documents of the
Company, any agreement to which it or the Company 15 a party {other
than the Debenture) or in any applicable law which would hinder the
performance of any of the obligations of each Pledgor hercunder

The Pledgors represent and warrant that the Shares of cach Pledgor taken
together constitute the whaole of the issued share capital of the Company

COVENANTS

Each Pledgor covenants and agrees with the Pledgee.

(a)

(b)

{c}

(d)

to warrant and to defend the night, utle and mteiest of the Pledgors and
the Pledgee in and to the Secured Assets against the clams and demands
of all persons whomsoever,

that 1t will not, without the consent of the Pledgee, sell, assign, transfer,
pledge or encumber 1n any other manner any of the Secured Assels or
suffer to exist any warrant or encumbrance on the Secured Assets except
a pledge conlempiated hereby in tavour of the Pledgee or as permitted
under the Fimance Documents, including without imitatton under the
Debenture,

that, within the ime imits set out 1n the Act, 1t will notify the Registrar of
Compantes in Malta of this Agreement by filing the statutory notice (Form
T2) in the form set out in Annex 1 hereto,

that the Company shall not ssue any new shares without the prior
written consent of the Piedgee and that in the eventuahty of further
shares in the Company being 1ssued to any person or persons, the
Pledgors shall fortheath deliver to the Pledgee an executed Additional
Share Pledge Agreement in or substantially in the form set out in Annex S




{e)

(f

(8)

{h)

()

(k)

{

{m)

)

under the terms of which it wili pledge such further shares as furthes
security for the Secured Liatnlities and shall atso procure the dehivery o or
to the order of the Pledgee of the retative share certificates incorporating
the language set out in Annex 2,

that it will deliver undated resignations from the existing directors to or
to the order of the Pledgee substantially in the form set out In Annex 3,

to defivet 1o of to the order of the Pledgee a blank share transfer form
executed by each Pledgor in the form set out in Annex 4 hereof,

that all share certificates 1ssued or in issue dunng the term of this
Agreement will have an annotation substantially in the form set out in
Annex 2,

that it will undertake to abide by ali regulations of the Act,

that 1t will obtam, mamntain in full force and effect and comply with the
terms of all authorisations, governmental and other approvals and
wonsents and to do or cause to be done alf other acts and things
necessary or desirable in connection herewith or for the performance of
its obhgahions hereunder,

to vote the Secured Assels or consent to action with respect thereto to
ensure that the Company observe all formalities and other time timits set
by the Act in relation to the preparation and subnussion of financial
statements,

that in the event of the nommnation of any new dwrectors, 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 1in Annex 3,

that it will not take or omit to take any action which will or might impair
the value of the Shares,

that 1t will promptly pay all calls or other payments which may at any
time become due in respect of the Secured Assets, and

that it shatl, on the written request of the Pledgee, give to or to the order
of the Pledgee, at the tune of issue, copies of all mformation, offers,
notices, documents, communications of other matenals supphed to 1t or
its nominee and the members of the Company or their nominees 1n
connection with the Secured Assets and shall advise the Pledgee
promptly of any matenal occurrence affecting the Secured Assets and
shall give to the Pledgee such information as the Pledgee may reasonably
require relating to the Secured Assets
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(a)

{b}

TERMINATION AND RELEASES

Upon the final and {ull repayment of the Secured Liabthties, the Pledgee shall, at
the request and cost of the Pledgors and without recourse or warranty, release
all the Secured Assets from the pledge created by this Agreement For the
avoidance of doubt, this Agreement shall not be deemed 1o be terminated, and
the consequent release shall not take place by intermediste, as opposed to final
and full, payment of the Secured liabihities, or by intermediate, as opposed to
fina! and full, dischaige of the obhgations under the Finance Documents

Notwethstanding the provisions of Clause 5 1 above, the Pledgee 15 entitled to
retain the pledge over the Secured Assets and dechine to release it, even if the
Secured Liabihties shall have been pawd in full, untid such time as they are satisfied
that any payment or settlement of the Secured Liabiities will not be challenged
and avoided at any time whether as a preference or otherwise and, for al! good
intents and purposes, it 1s being expressly agreed that any release of the Secured
Assets fram Lhe pledge created by this Agreement 1s subject to the condition that
any payments towards the Secured Liabihties shall not be reversed, revoked or
declared null at any ime

The Pledgee shall notify in wnting the Registrar of Companzes and the Company
of the reicase of the Secured Assets within fourteen (14) days from the
happening thereof

VOTING POWER, DIVIDENDS ETC
Until 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 all dividends, interest and other momes paid or payable in
raspect of the Secured Assets and, If any are pawd or payable to the
Pledgee o1 any of its nominees, the Pledgee will hold all those dividends,
mnterest and other monies received by 1t for such Piedgor and, i and to
the extent required by the Finance Documents, will pay them to such
Pledgor promptly on request, and

exercrse all voting and other rights and powers in respect of the Secured

Assets or, 1f any of the same are exercisable by the Pledgee or any of its

nonunees, to direct in wiiting the exercise of those vouing and other

rights and powers prowided that

(1) it shall not do so 1n any way that would breach any provision of
the Finance Documents or for any purpose inconsistent with the
Finance Documents,

(n} it shall not do 50 1n any way that would jeopardise the security
constituted by this Agreement,
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{c) it shall not do so In 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 faillure to exercise, those voung nghts or
other nghts and powers would not have an adverse effect on the
value of the Secured Assets or otherwise prejudice the Pledgee's
nghts under this Agreement

After the accurrence of an Event of Default which 1s continuing the Pledgee shall
be entitled to

(a} completie all instruments of transfer in relation to the Secured Assets of
the Pledgors on behalf of the Pledgors in favour of itself or such other
person as it shall select and atherwise have any Secured Assets registeied
in 1ts name or the name of 1ts nominee,

(b) receive and retamn all dividends, distnbutions and other monies paid on
the Secured Assets, and

(c) exercse or direct the exercise in the name of the Pledgors of the voting
nights and any other nights and powers attached to any Secured Assets In
such manner as 1t considers fit

After the occurrence an Event of Default which is continuing the Pledgors shall

(a) comply, ar procure the compliance, with any directions of the Pledgee in
respect of the exercise of any nghts and powers exercisable in relation to
such Secured Assets, and

{b) If the Pledgee so requests, promptly deliver to the Pledgee a form of
proxy of other authonity (in each case, in such form as the Pledgee shall
reasonably require) appointing such person as the Pledgee shall select to
be the proxy of the Pledgors or otherwise enabling such person as the
Pledgee shall select to exercise such voting nghts and other nghts and
powers as shall be specfied (whether generally or specifically} in the
relevant notice

At 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
dividends, distnibuttons or other monies payable in respect of those Secured
Assets are duly and promptly paid or received by it or ts nominee, or ta venly
that the correct amounts are paid or receved, or to take any action In connection
with the taking up of any (or any offer of any) stocks, shares, nights, montes o1
other property pad, distnbuted, accruing or offered at any hime by way of
mterest, dvidend, redemption, bonus, nights, preference, option, warrant or
otherwise on or in respect of or 1in substitution for, any of those Secured Assets
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RESPONSIBILITY FOR COMMERCIAL OPERATIONS
Pledgors’ Duties

It 1s agreed that unt) such time as there ts an Event of Default which s
continuing, the Pledgors shall be fully responsible for the continuing commercial
operations of the Company and shall ensure that all agreements and laws binding
the Company shall be observed through the Board of Duectors of the Company
without prejudice to its nghts hereunder, the Pledgee and the Secured Parties
shall under no condition be responsible for the commercial operations of the
Company

Pledgee’s Dulies

The powers conferred upon the Pledgee hereunder are solefy to protect s
interest m the Shares and shall not impose any duty upon 1t to exercise any such
powers Except for the accounting for moneys actually received by it hereunder,
the Pledgee and the Secured Partwes shall have no duly as to any Shares, as to
ascertaming or taking action 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 or 15 deemed to have knowledge of
such matters), or as to the taking of any necessary steps to preserve rights
against any parties or any other nights pertaining to any Shares The Piedgee shall
exercise reasonable care in Lthe preservation of the Shares and, at any ime when
the Shares are registered in the name of the Pledgee and subject to the terms of
this Agreement, the Pledgee shall be deemed to have exercised 1easonable care
in the preservation of the Shares i its control if such Shares are accorded
treatment substantially equal to that which Pledgee accords its own property For
the avoidance of doubt, it 15 expressly agreed that prior to an Event of Default
which 15 continuing, If any of the Pledgors require the Pledgee’s permission to
undertake any act, the Pledgee shall nol unreasonably withhold such permission

RESERVED MATTERS

Notwithstanding the provision of Clause 6 1 above, 1t 1s agreed that before voting
on any resolution on the foilowing matters, the Pledgor shall abtain the written
consent of the Pledgee

{a) the hguidation of the Company,

(b) the merger or amalgamation of the Company,

(c) the re-organisation of the Company

(d} the increase in the authorised or issued share capital of the Company and

any exercise of decision making which involves the variation of nights
ansing upon the Secured Assets, and
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{e) any change to the Company's Memorandum and Articles of Association

Upon the issue of new Shares legally and beneficially owned by the Pledgors, it 15
agreed between the parties that the Pledgors shall forthwith deliver to the
Pledgee an executed Additional Share Pledge Agieement in or substantially in the
form set out i Annex 5 under the terms of which it will pledge such further
shares as further secunty for the Secured Labilities and shall also procure the
dehwery to or to the order of the Pledgee of the refative share certificates
incorporating the language set out 1n Annex 2

NOTICES OF MEETINGS AND STATEMENTS

Ali notices of meetings required by Maltese law and the Articles of Associalion of
the Company shall be sent by the Company to the Pledgor and the Pledgee at
least ten (10} working days prior to the date of any meeting at which a decision is
to be taken as to whether a change in the Memorandum and Acticles of
Association of the Company shall 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 secunly
irevocably confer on the Pledgee, which accepts, the nghts to receve and wawve
notice af, attend and vote at any meeling of the Company and, 1n so far as it 1s
necessary, the Pledgors rrevocably recognise these rights of the Pledgee

REMEDIES

At any time afier the occunience of an Event of Default which 1s continuing, upon
ging notice in writing to the Pledgors, the Pledgee may exercise in relation to
the Secured Assets all the nights and remedies possessed by 1t under this
Agreement of granted to it by law or otherwise, and in particular

(a} apply the cash (if any) receved by it as security hereunder in the manner
described in Clause 13 beiow,

{b) exercise all nghts refating to the Secured Assets without limitabion
including appomting prowes, calling meetings, dating the letters of
resignation of the directors and gving effect {o the same, approving or
otherwise accounts, increasing or reducing capital, purchasing or selling
assets, declaring dmidends, undertaking or repaying loans or other
indebtedness and other actions which in 1ts sole and absolute discretion
1s deemed necessary to preserve the value of the Secured Assets,

(c) appoint directors and officers of the Company,

{d) eftect or otherwise request the sale of such number of the Secured Assels
as are needed for the repayment of all the Secured Liabities,
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{e} dispose of, appropnate and acquire the Shares in accordance with the
provisions of the Compames Act, as meodified by the Regulations,
Provided that in view of the fact that all the shares in the Company are
beiwng pledged in favour of the Pledgee, each Pledgor in his own nterest,
herehy expiessly wawves 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 s i default of any payment obligations towards the
Pledgee,

(f) dispose of, or appropriate and acquire, the Shares andfor set off the
value of the Shares against, or apply the value of the Shares in discharge
of, the Secured Liabihties, in accordance with the prowvisions of the
Companies Act, as modified by the Regulahons, and/or

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

(h} to the extent that any of the Secured Assets conshitute “financsal
collateral” and this Agreement and the obligations of the Pledgors {or any
one of them) under 1t constitute a “secunty financial collateral
arrangement” {both as defined in the Regulations) the Pledgee shall have
the right to appropriate all or any part of such Secured Assets in or
towards discharge of the Secured Liabiiies The Parties agree that the
value of the Secured Assels so approprnated shall be the market vatue of
the Secured Assets as determined by the Pledgee in a commercially
reasonable manner (which may include by reference to a valuation by an
mdependent auditor), at the time the right of appropriation is exercised
The Parties turther agree that the method of valuation provided for in
this Agreement shall constitute a commercially reasonable method of
valuation for the purposes of the Regulations

These remedies are nr addrtion to the remedies granted to the Pledgee under
Maltese law and, 1n so far as 1t s necessary to do so, the Pledgors authornse the
Pledgee to availl itseif following the occurrence of an Event of Default which 1s
continuing of all and any of the above remedies in protection of or enforcement
of 1ts nghts

In the event that it appears, in the reasonable opiion of the Pledgee, that the
sale of a number of shares, not being all of the Secured Assets, shall not result in
generating proceeds equivalent to the Secured Liabihitres, then notwithstanding
anything contaimed 0 Article 122{13) of the Act, the Pledgee shall be entitled
following the occurrence of an Event of Defautt which s continuing to dispose of,
or appropriate and acquire, and/or set off the value of, or otherwise, all of the
Secured Assets, and this notwiathstanding that the sale of all the Secured Assets
shall be at a prnice which exceeds the debt due 1t is agreed that this remedy s
being agreed between the parties i view of the fact that the application of
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Article 122(13) of the Act would, in particular arcumstances, be detismental to
the Pledgors and the Pledgee For the avowdance of doubt, following the exercise
by the Pledgee of any of the foregoing rights, the Pledgee shall, if applicable,
rearnburse to the Pledgors the amount by which the value of the Secured Assets
exceeds the Secured Liabilities

In the interests of both the Pledgors and the Pledgee 1t is alsa being agreed that
following the occurrence of an Event of Default which is continuing the Pledgee
may make use of any or all of the above remedies and the Pledgee may in its
absolute discretion sell, dispose of or approprate the Secured Assets in whole or
w part under any conditions 1t may deem {it

The non-exeraise of partial exercise by the pledgee of any of its rights, 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 waver thereof on the pait of
the Pledgee and/for Secured Parties and the granting of new authonsations or
pernussions to the Pledgors by the Pledgee after the occurrence of any an Event
of Default which 1s continuing shall not operate as a waiver of any nght or
remecy hereunder nor shall it preclude any other or further exercise thereof

IRREGULARITIES IN OTHER SECURITY - TIME FOR PAYMENT INDEMNITY

This Agreement shall not be extimguished, discharged or otherwise affected by
the total or partial invalidity or unenforceability or any wregulanty or defect in
any security (whether by way of mortgage, hypothec, pledge, guarantee,
indemnity or otherwise) the Pledgee may now or at any time hold in respect of all
ar any of the Secured Liabwhties, and the Pledgee shall have full power at s
discretion to give time for payment to any person (whether physical, corporate or
unincorporate)} giving such other secunty or not to enforce or avail itself of such
other secunty without prejudice to the Pledgors’ hability hereunder

CURRENCY CONVERSION

For the purpose of or pending the discharge of any of the Secured Liatnlites, the
Pledgee may convert any momes recewved, recovered or realised by it under thig
Agreement (including the proceeds of any conversion under this clause} from
therr existing currency of denomination into such other currency of denommnation
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 is able to purchase
the relevant currency against the exsting currency and, for the avordance of
doubt, 1t s hereby being expressly agreed that references in this clause to
currency include funds of that currency and the Pledgee may cenvert funds of
ane currency into different funds of the same currency

The obligation of the Piedgors to pay in the due currency shall only be satisfred to
the extent of the amount of the due currency purchased after deducting the
costs of conversion
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APPLICATION OF PROCEEDS

The proceeds trom the enforcement of the Pledge shall be apphed 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 Liabilities in any
order and manner that the Pledgee determines, and

{c) the balance, if any, i payment to any Pledgor

NEGLIGENCE IN REALISATIONS

The amounts recoverable under thus Agreement shall not be affected by any
neglect by the Pledgee or by any agent, stockbroker or recesver appointed by the
Pledgee mn connection with the enforcement or otherwsse of any security
{whether by martgage, hypothec, pledge, guarantee, indemnity or otherwise)
which the Pledgee may from time to tiune hold from the Pledgors or from any
other person, and the Pledgee shall not be hable in respect of any such neglect
This clause excludes habilty for negligence only and nothing heremn shall be
deemed to exclude any habtlity for gross negligence or wilful default

ATTORNEY

The Pledgee 1s hereby wrevocably appomnted by way of securnity as the true and
lawful attorney of each Pledgor for the purpose of carrying out the prowvisions of
this Agreement and taking any action or executing any instruments which the
Pledgee may deem necessary to accomphsh 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
appointment as attorney 1s being given in the mterest and as part of this secunty
and s being accepted by the Pledgee

FURTHER ASSURANCES AND AGREEMENTS

Each Pledgor must, al its own expense, take whatever action the Ptedgee or a
Receiver mnay require for

(a) creating, perfecting or protecting any security intended to be created by
or pursuant to thus Agreement,

(b) facilitating the realisation of any Secured Asset, or

{c} faciitating the excrcise of any right, power or discretion exercisable by

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

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

{3a) the re-execution of this Agreement,
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{b) the execution of any legal mortgage, charge, transfer, conveyance,
assignment o assurance of any property, whether 1o the Pledgee or to
its nominee, and

(<) the giving of any notice, order or dwection and the making of any filing or
registration,
which, in any such case, the Piedgee may think expedient

CERTIFICATION OF SUMS DUE

A cerlificate, deternupation, notification or opimon of the Pledgee stipulated for in
this Agreement or as to any rate of interest ar any other amount payable under this
Agieement will be conclusive and bindmg on each Pledgor, except in the case of
manifest error

NOTICES

All notices or other communications under this Agreement shall be tn wniting
addressed as folows

To Pledgor 1
Address Secuielrading Group Limnited
40 Bank Street
Londan E14 S5NR
United Kingdom
Atln
Fax
1o Pledgor 2
Addiess SecureTrading +5 Holding Lumted
227
Psalla Street
Birkirkara BKRSO78
Malta
Attn
Fax

To the Pledgee

Address wWilmington Trust (London) Limited
Thard Floor
1 King's Arms Yard
tondon EC2R 7AF
United Ksngdom
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Altn
Fax

To the Company

Address SecureTrading Financial Services Limited
227
Psaila Street
Birkirkara BKR9O78
Malta
Attn
Fax

and once given or made shall be irrevocable and shall be deemed to have been
duly given o1 made -

{a) in the case of a communication by ietter or by cable when recerved, and
(b) in the case of a communication by emall, telex or facsyimle when sent

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

SEVERANCE AND MODIFICATION OF CLAUSES

If any of the clauses or part thereoi of this Agreement 1s ot becomes invalid of
unenforceable for any reason whatsoever, the validity of the remaining clauses or
part/s thereof will not i any way be affected or impaired

tf any invahid or unenforceable clause or part thereof of this Agreement would
not be enforceable or mvalid if is form or effect were modified in any way, o
shall be deemed to have the modified form or effect provided that the Pledgee
grves its consent

INCONSISTENCIES WITH OTHER DOCUMENTS

In the event of any mconsistency between this Agreement and the Finance
Documents, then (to the extent permitted by law) the provisions of the Finance
Documents shall prevall In the event of any nconsistency between this
Agreement and the Facihty Agreement, the Faciily Agreement shall prevail

SET-OFF & WAIVER OF RIGHTS
In addition to the nghts conferred by law, the Pledgee shall be entitled, 1 terms

of the prowisions of the Set-Off and Netung on insolvency Act, 2003 {as
amended), to set-off against monies due to it under this Agreement all or any
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maomes from time to time standing to the credit of the Pledgors (whether sole or
jont with any other person(s)} with the Pledgee {or any subsidiary of the
Pledgee}, whether on current or any other account, including those subject to a
term whatsoever and any sums standing in a suspense of impersonal account

For the purposes of the foregoing

(a) the Pledgee shall be entitled (as welt hefore 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 n any currency,

(b} if the obhgations are m different currencies, the Pledgee may convest
either obligation at a market rate of exchange i its usual course of
business for the purposes of the set-off, and

() if either obligation s unhquidated or unascertained, the Pledgee may sei-
off In an amount estunated by 1t i good faith to be the amount of that
obligation

However, it 15 expressly agreed that the hathity of the Pledgors under this
Agreement shalt in no way be extinguished, discharged or reduced or in any way
affected by any night of set-off or counter-claim or any nght whatsoever aganst
the Pledgee and the Pledgors are hereby expressly wanving all nghts (including
any and all nghts of action} the Pledgors may have against the Pledgee until after
payment in full of the Secured Liabwhities to the sabisfaction of the Pledgee

COSTS AND EXPENSES

The PMedgo: shall pay to or reimburse the Pledgee and any Receiver on demand,
on a fulb indemnity basis, all Costs incurred by the Pledgee, and/or any Receiver In
relation to

(a) taking, holding, protecting, perfecting, preserving or enforcing (or
attempting to do so) any of the Pledgee’s, a Recewver's o1 Delegate’s
rights under this Agreement, or

(b) suing for, or recoverng, any of the Secured Liabilities,

{including, without lumulation, the Costs of any proceedings i relation to this
Agreement or the Secured Liabilites} 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 specified in the Facility 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 Pledgee incurs in relation to
all stamp duty, registration and other similar Taxes payable in respect of this
Agieement
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GOVERNING LAW AND JURISDICTION

This Agreement shall be governed by and construed in accordance with the laws
of Malta and the Couris of Malta shall have exclusive junsdiction in all matters
anising therefrom

MISCELLANEQUS

The Pledgee declares that, for alt intents and purposes of law, it s holding the
pledge created by wirtue of this Agreement and atl 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 Faciity Agreement

The parties to this Agreement acknowledge and agree that, notwithstanding
anytlung to the contrary in this Agreement or any Finance Document, the
Pledgee has agreed to become 3 pasty to this Agreement for the better
preservation and enforcement of its rnights and, except as expressty provided in
this Agreement, shall nol assuwme any labiities or obligatons 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 dmidends, interest or
other moneys and assets receivable in respect of the Secured Assets are duly and
punctlually paid, received or collected as and when the same become due and
payable or to ensure that the correct amounts (iIf any) are paid or receved on or
In respect of the Secured Assets or to ensure the taking up of any (or any offer of
any} stocks, shares, rights, moneys or other property paid, distnbuted, accruing
or offered al any ume by way of redemption, bonus, rights, preference, or
otherwise on ar in respect of, any of the Secured Assets

Thus 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 shall be deemed to constitute one and the same instrument Delivery of
an executed signature page of lhis Agreement by facsimie transmission or
electionic mat shall be effective as delivery of a manually executed counterpart
hereof A set of the copies of this 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
GROUP LTD acting by ,a

dlrectorI in the iresence of

Signature of Witness
Name of Witness [ XTE AP HKL (S
Address of Witness

Executed as a deed by SECURETRADING FS
HOLDING LIMITED acting by

, 4 diriciorl Ii iIIi iiiiiice of
Fi

Signature of Witness

Name of Witness K&XT & FLUMP ey s

THE COMPANY

Authorised signatory

Executed as 3 deed by SECURETRADING
FINANCIAL SERVICES LIMITED acting by
a director, in the presence of

Signature of Witness
Name of Witness KXTE HUNMPLHRENS
Address of Witness

THE PLEDGEE

Executed as a deed by WILMINGTON TRUST
(LONDON) LIMITED acting by an authonsed Authorised signatory
signatory, n the presence of

Signature of Witness
Name of Witness
Address of Witness



EXECUTION PAGE
THE PLEDGORS

Executed 3s a deed by SECURETRADING
GROUP LTD acting by , 3
director, in the presence of

Signature of Witness

Name of Witness

Address of Witness

txecuted as a deed by SECURETRADING FS
HOLDING LIMITED actng by
, a director, in the presence of

Signature of Witness
Name of Witness
Addiess of Witness

THE COMPANY

Fxecuted as a deed by SECURETRADING
FINANCIAL SERVICES LUIMITED acting by
, a director, i the presence of

Signature of Witness
Name of Witness
Address of wWitness

THE PLEDGEE

Executed as a deed by WILMINGTON TRUST
{LONDON} LIMITED arting by an authonsed

SlgH the presence of

Signature of Withess

Name of Witness
Address of Witness Sajada Afzal

Authorised signatory

Authorised signatory

Authonsed signatory

Authonsedﬁgnator y

Paul Barton
Director




First Schedule

Pledgor 1 Number and Description of Shares
held in the Company

One (1) 1 Qrdinary Share

Pledgor 2 Number and Description of Shares

held in the Company

Nine hundred minety-nune thousand and nine
hundred and ninety-nine (999,999}

999,999 Ordinary Shares




ANNEX 1

No of Company C56013

Form T (2)

COMPANIES ACT, 1995
Notice of a pledge of secunties

Pursuant to Section 122 (2)

Name of Company SecureTrading Financial Services Limited

Delivered

To the Registrar of Companies

by

1 hereby give notice In accordance with Section 122 (?} of the Companies Act, 1995 that

with effect from

the undermentioned secunties have heen

pledged as follows

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

securelrading Group Limsted | Wilmington  Trust  {london} | 1 Oichinary Eure 1
(4586150} Limited {05650152} {acting as
40 Bank Street, secunity tiustee}
London F14 SNR, Thard Floor,
United Kingdom 1 King's Arms Yard,

Lendon EC2R 7AF,

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

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




Form T (2)
No of Company €56013
COMPANIES ACT, 1995
Notice of a pledge of securities
Pursuant to Section 122 (2)
Name of Company SecureTrading Financial Services Limited

Delivered by

To the Registrar of Companies

i hereby grve notice in accordance with Sechon 122 (2) of the Companies Act, 1995 that

with effect from the undermentioned securities have been
pledged as follows
Piedgor Pledgee Securities
{Name and Address) {Narme and Address)
Number Type Nominal
Value

secureTrading FS Holding | Wilmangton Trust {London) | 999,999 Ordinary | Euro il
Limted {C56011) Lumirted (05650152} {acting as
227 security tiustee)
Psaila Street Third Floor,
Bukirkara BKRS0O78 1 Kimg's Arms Yard,
Malta London EC2R 7AF,

United Kingdom

Signature

Name

Jor and on behalf of
Pledgor/Pledgae™

Dated this day of of the year

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




ANNEX 2
Share certificate annotation

“These shares have been pledged in favou: of wilmington Trust {London) Lunited as
secunty trustee, having its registered office at Third Floor, 1 King's Armis Yaid, London,
EC2R 7AF and beanng company registration number 05650152 pursuant to a Pledge of

Shares Agreement dated 20ta”




ANNEX 3

To SecureTrading Finanaial Services Limited
227
Psaila Street
Birkirkara BKR9078
Malta

Date

i the undersigned do hereby resign from office of director of the Company with
inmediate effect and confirm that | have no claims for compensation or otherwise of
whatsoever nature agamst the Company




ANNEX 4

Fhis the day of , 20

By wirtue of this private mnsirument SecureTrading Group Limited, a company
mceorporated and registered in the United Kingdom bearing company registration number
4586150 and having its registered office al 40 Bank Street, London E14 SNR, United
Kingdom (“Pledgor 1"} (heremnafter referred to as the “Transferor”) sells and transfers to

{hereinafter referred to as the “Transferee”) which accepts and purchases and acquires 1
Oidinary Share of 1 turo in Securelrading financal Services Lumited, a private hmnted
Labidity company incorporated and organised undes the laws of Malta, bearning company
registration number €56013 and hawing its registered office at 227, Psailla Street,
Birkirkara BKR9078, Malta, for the price of , for which price
the Transferor hereby tenders due receipt

Executed as a deed by SECURETRADING
GROUP LTD acting by , Authonised signatory
a director, in the presence of

Signature of Witness
Name of Withess
Address of Witness

For and on behalf of



This the day of . , 20

By virtue of this private instrument, SecureTrading FS Holding Limited, a lumiled hability
company mcorporated and organised under the laws of Malta, beanng company
registration number 56011 and having 1ts registered office at 227, Psaila Street,
Birkirkar 2 BKR9078, Malta (heremafter referred to as the "Transferor”} sells and transfers
to

{heremafter referred to as the "Transferee”) which accepts and purchases and acquires
999,999 Ordinary Shares of 1 Furo each tn Securefrading financial Services Limited, a
private hruted habihity company mcorporated and organised under the laws of Malta,
beanng company registration number C56013 and having s registered office at 227,
Psails Street, Sukirkara BKR9O78, Malta, for the pnce of .
far which price the Transferor hereby tenders due receipt

Executed as a deed by SECURETRADING F5
HOLDING LIMITED acting by Authorised signatory
, a director, in the presence of

Signature of Witness
Name of Witness
Address of Witness

For and on behalf of




ANNEX 5

ADDITIONAL SHARE PLEDGE AGREEMENT (the “Additional Pledge”} entered into this

(1)
(2)

, 20  between
{-1(the "Pledgor 1"}

{-1(the “Pledgor 2"},

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

and
(3]
and

{4)

[-] {(hereinafter refenied to as the "Pledgee”),

SecureTrading Financial Services Limuted, 3 pnivate limited hability company
incorporated and orgamsed under the laws of Malta, beanng company
registration number C56013 and having its registered office at 227, Psaila Street,
Birkirkara BKR9078, Malta (heremafter referred to as the “Company”)

WHEREBY

1

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

(the “Addivional Pledged Shares”)

as a continuing secunty for the due and punctual payment of the Secured
Liabikties as defined 1n the pledge of shares agreement between Securelrading
Group Limited and SecureTrading FS Holding limsted as Pledgors, Wilmungton
Trust  (London) Limited as pledge and the Company dated

, [herenafter the
“Pledge of Shares Agreement”},

tn constitution af the sawd pledge, the Pledgors are contemporaneously delivering
to the Pledgee

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

] the blank transfer forms retating to the Additional Pledged Shares in the
form of Annex 4 of the Pledge of Shares Agreement



3 It 1s agreed that the statutory notices in the form set out tn Annex 1 to the Pledge
of Shares Agreement will be delivered by the Pledgors or the Pledgee to the
Registrar of Companies in Maita

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

5 This Additional Pledge 15 a transaction contemptated by and subject to all the
terms and conditions of the Pledge of Shares Agreement and 1t s being
specifically agreed that the Pledge of Shares Agreement s being incarporated m
toto, including the recitals thereto, nto this Additlonal Pledge and shall appiy to
and form an integrai part of this Additional Pledge Provided that any reference
ta Shares in the Pledge of Shares Agieement shall, unless the context otherwise
requires, be deemed to refer to Additional Pledged Shares The Pledgee shall
emjoy all the nights, discretions, privileges and powars granted to 1t in the Pledge
of Shares Agreement in refation to the Additional Pledged Shares

IN WITNESS whereof the parties hereto have cause this Additional Pledge to be duly
executed as of the day and year first above written

Signed




