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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 12075082

Charge code: 1207 5082 0001

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 25th November 2019 and created by 24| HOLDINGS
LIMITED was delivered pursuant to Chapter A1 Part 25 of the Companies
Act 2006 on 29th November 2019 .

Given at Companies House, Cardiff on 2nd December 2019

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006
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We certify that, save for material redacted pursuant to s. 859G of the Companies Act 2006, this copy

instrument is a correct copy of the original instrument,
CJGH1125041/1138698
Datedthis 07 waxesrbdes & QLC{«

Signed % o Ne_ Clole. C-”Vf
Oshorne Clarke LLP

2 Temple Back East

Temple Quay, Bristol

BS16EG
PLEDGE OF SHARES
- ROBBIE B.V.

- 24EUNIT MEDIA BV,

Today, the twenty-fifth of November - e

two thousand nineteen, the following persons appeared before mg, ————— e

Cornelis Johannes Jozefus Maria van Gool, civil-law notary in Amsterdam:

{A) Bianca Greta Pierre Schrijvers, employed at my office at the lJdok 28 in Amsterdam,

the Netherlands, born in Wilrifk, Belgium, on the third day of July ninetesn hundred

sixty-eight

for this purpase acting as a proxy, duly autharised in writing, of:

{h 24i Holdings Limited, a company with limited liability incorporated under

the laws of England and Wales, with its registered office address at 100,

Botanic Houss, Hills Road, CB2 1PH, Cambridge, United Kingdom anpd

registersd at Companies House in the United Kingdom under number

12075082 i e

{the Pledgor 1), - e

(2) Robbie B.V., a private company wnh fimited liability (besioten vennootqchap

met beperkte aansprakelijkheid) ncorporated under the laws of the

Netherlands, with its official seat in Amsterdam, the Netherfands and its

registered office address at Transformatorweg 78, 1014 AK Amsterdam, the

Netherlands and registered with the Chamber of Commerce under number

79289431 - e

(the Company 1ar, as approprlate the Pledgor 2};

{3) 24i Unit Media B.V., a private company with limited lability (besiolen

vennootschap met beper‘kfe aansprakeliikheld) incorporated under the laws

of the Metherlands, with its official seat in Amsterdam, the Netherlands and

its registered office addrass at Transfarmaterweg 78, 1014 AK Amsterdarn,

the Netherlands and registered with the Chamber of Commerce under

number 37152620 — - S

{the Company 2), -

{B) Arlette Gerda Margaretha Vrohjk employed at my ofﬁce at the fddole 29 in

Amsterdam, the Netherlands, born in Amsterdam on the fitth day of October
hineteen hundred ninety — - :

for this purpose acting as a proxy, duly authorised in writing, of:

Barclays Bank PLC, a company incorporated under the laws of England and

Wales, with its office address at 1 Ghurchill Place. London E14 5HP, United

Kingdom and registered at Companies House under number 01026167 acting in its

capacity as lender under the Facility Agreement

{the Pladgee). - ‘e

Power of attormey — . .

The aforementioned powers of attorney appear from four (4) non-notarial instruments of

attorney, which shall be attached to this Deed. B

The persons appearing before me, acting as aforementioned, herehy deciare —_—
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Background; :

{A) The Lendsr has granted a fifteen million pound sterling {GBP 15,000,000) revolving
facility to the Borrowers under the Facility Agreament.

{B) it is a condition precedent for utilisation under the Facility Agreement that the
Pledgors grant certain rights of pledge under or pursuant to this Deed. —

(C) The respective Articles of Association do nat prohibit the creation of a right of pledge
on the Shares nor do the Arlicles of Association contain any specific stipuiations for
the creation of a right of pledge on the Shares {which have not been compited prior
to the date of or by virtue of the execution of this Deed).

1. Definitions and interpretation

1.1 Unless otherwise defined in this Deed, capitalised words and expressions defined in

the Facility Agreement have the same meaning when used in this Deed (including its
recitals). Capitalised terms ih this Deed (including its recitals} shall have the
following meaning:
Additional Deed means an agreement and deed of pledge of shares on terms and
conditions substantially in the form of this Deed or as otherwise acceptable to the
Pledgee.
Articles of Assoclation means the articles of association (stafuten) of the refevant
Company.
Company means the Company 1 or, as approptiate, the Company 2, —M8M8
Company 1 Present Shares means all one hundred one (101) issued and paid up
shares in the capital of the Coempany 1, each having a riominal value of one suro
{(EUR 1), numbered 1 upto and including 101.
Company 2 Present Shares means [forty five thousand one hundred fifty-nine
(45,159) issued and paid up class A shares in the capital of the Company 2, each
having a nondnal value of one eurc (EUR 1), numbered A1 up to and including
A45,159.
Conditions Precedent has the meaning given to that term in Clause 4.1,

Deed means this deed and agreement of pledge (including any schedule or annex to
i),
Dividends means cash dividends, distribution of reserves, repayments of capital
and all other distributions and payments in any form which at any time dunng the
existence of the Security, become payablé in respect of the Shares.
Enforcement Event means any default (verzuim) in the proper performance of the
Secured Obligations within the meaning of sections 6:81 and 3:248 of the Duich Civil
Code provided that it is also an Event of Default which is continuing. ———
Facility Agreement means the fifteen million pound sterling (GBP 15,000,000)
facility agreement dated the twenty-fifth day of November two thousand nineteen
and entered into between, amongst others, Amino Technologies plc as borrower and
Barclays Bank PLC as lender. ‘
Future Shares means any and -all shares in the capital of a Company which are

acquired, due to whatever nature, by a Pledgor after the date of this Deed

regardless of whether such acquisition was approved prior to the date of this Deed. —
Meeting Rights means, in respect of the Shares, the rights as referred to in section
2:227 paragraph 1 of the Dutch Civil Code, being the rights attributed by law to the
holders of depositary receipts for shares to which the right to attend meetings is
attached and therefore the right to attend and address general meetings of the
retevant Company.,
Notice means a written notice from the Pledgee to the relevant Company and the
relevant Pledgor stating inter alia that (a) an Event of Default has occurred and is
continuing, {b) the Voting Rights are transferred to the Pledgee and/or (c) the
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Pledgor's authority to receive, retain and utifise any and all Dividends has been
terminated.
Party means any party to this Deed.
Present Shares means the Company 1 Present Shares and the Company 2
Present Shares. -
Related Rights means the Dividends, all present and future rights of a Pledgor to

acquire shares in the capital of the relevant Company and all other present and

future {dependent, ancillary and other) rights arising out of or in connection with the

Secured Obligations means all monetary liabilities and obligations (present and
future, actual, conditional and contingent), whether incurred solely or jointly or as
principal or surety or in any other capacity by an Obligor, owed from time to time to
the Lender and arising under or in connection with the Finance Documents
(including following the exercise of ary Accdrdion Option under the Facility
Agreement) or otlierwise.
Security means the security created or purported to be created by this Deed. — -
Security Assets means the Shares and the Related Rights. -
Shares means the Preserit Shares and the Future Shares.
Voting Rights means the voting rights in respect of the Shares.
The principles. of constriiction set out in the Fagility Agreement will have the effect as
if set out in this Deed.
In this Deed, unless the context otherwise requires:
(a) a reference to a Clause, Part or Schedule is a reference to a clause partor
schedule of thisbeed; —— o — —
() a reference to any agreement, deed or other document including the Facility
Agreement and any other Finance Document is a reference to such
agreement, deed or other document as amended, novated, supplemented,
extended or restated and éxpressly includes any increase or decrease of
any amount of principal, interest, fees or costs and expenses in respect of
that agreement, deed or other document;

{c) include, includes or inc%uding shall be deemed to be followed by the
phrase without limitation; —..ii. .iiio08 09— — -
{dh irrevocably paid implies that it the P|edgee considers that an amount paid

to it under a Finance Docurment is capable of being avoided or otherwise set
aside on the bankruptcy of the payor or otherwise, then that mount will not
be considered to have been irrevocably paid for the purposes of this Deed; —

(&) a reference to the MNetherlands or Dutch are fo the European part of the
Kingdom of the Naetherlands and its law, as applicable;
) a reference to a Pledgor, the Pledgee, a Gompany, the Lender any

Obligor or any other person shall be construed to include its respective
successors, assigns and transferees;
Q) a person includes any company, corporation, government, state or agency,
trust, joint venture, partnership, firm or other entity (whether or not having
separate legal personality) and any natural person; and

) a statute, statutory provision or articles of association {including the

Dutch Civil Code (Burgeriijik Weiboek) and the Articles of Association
(statuten)y shall be construed as a reference to such statute, statutory
provision or articles of association as the same may have been, or may be,
from time ¢ time, amendad or re-enacted and all instrumeants, orders, plans,
regulations, by-laws, permissions and directions at any time made
thereunder,
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This Deed is a Finance Document.
Undertaking to pledge and creation of security —
Each of the Pledgors agrees with the Pledgee and undertakes to grant a right of
pledge over its Security Assels as security for the payment in full of the Secured
Obligations.
To secure the payment in full of the Secured Obligations, each of the Pledgors
hereby creates for the benefit of the Pledgee a first ranking right of pledge
{pandrecht eerste in rang} over its Security Assets.
If and to the extent that the Security does not have the ranking as referred to in
Clause 2.2, each of the Pledgors and the Pledgee confirm and, to the extent
necessary, agree that a valid right of pledge has been created having the highest.
possible ranking under Dutch law,
if any of the Shares are changed, classified or reclassified, subdivided, consolidated
or converted through (statutory) merger, or otherwise, or the rights attaching to any
of the Shares are altered in ahy way, the shares or other securifies resulting fror
such event are hereby pledged and shall automatically become subject to the
Security. To the extent it is not possible to create such pledge by the execution of
this Dead, each of the Pledgors and the Cotitpany hereby agree and undertake to
exgcute an Additional Deed. Nothing in this Clause, however, should be construed
as to imply or contain the consent of the Pledgee to change the Shares as set out in
the first sentence of this Clause.
Withaut prejudice to Clause 2.2, if any Future Shares are issued by a Company to
the refevant Pledgoer, that Pledgor and that Company hereby agree and undartake

to, upen first demand of the Pledgee, execute an Additional Deed. For this purpose,
the refevant Pledgor and the relevant Company shall promptly notify the Pledgee of

any issue of Future Shares,
The relevant Company shail promptly upon execution of any Additional Deed make
appropriate entries in its shareholders register acknowladging the security interest of

Each of the Pledgors confirms that the Security is intended to extent to the amount
of the Secured Obligations from time to time notwithstanding any amendment,
variation, increase, extension {in the ordinary course or in connection with any
rescheduling), addition or other event of or to any Firance Document and/or of or fo
any facility or amount made available under any Finance Document, including by
way of implementing or utilising an accordion, incremertal or new facility, any
increase in an existing facility (whether by way of an accordion or otherwise) or any
increase in the arnount of any margin, fee, commission or other amount payable
urider any Finance Document.
The Parties agree that, to the extent that the Secured Obhgattons are transferred to
any Obligor or any other person (other than in accordance with Clause 15
(Delegation) by way of subrogation or otherwise, the Security shall not secure the
Secured Obligations so transferred and that transferee shall not have the benefit of
the Security or any rights of the Pledgee under this Deed to the extent related to the
Secured. Obligations so transferred. :
General provisions regarding the Security
The Security;
{a) is security for the paymerit of all Secured Obligations; and
(b) is in addition to, and not in any way prejudiced by, any other security or
guarantee haw or subsequently held by the Pledgee.
If any discharge (whether in respect of this Security, the abligations of any Pledgor
or any security for those obligations or otherwise) or arrangement is made in whole
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or in part on the faith of any payment, security or other disposition which is avoided
or must be restored on bankruptcy, insolvency, liguidation, moratorium or otherwise,
the Security created and the obligations of that Pledgor under this Deed will continue
as if the discharge or arrangement had not occurred. —
The Pledgee may concede or compromise. any claim that any payment, secunty or
other disposition to it is iable to avoidance or restoration.
The Pledgee accepts the Security and other right, power, waiver, undertaking or
other assurance created or given under this Deed and under any Additional Deed in
advance. e
VotingRights ————— e
Each of the Pledgors hereby transfers its Voting Rights to the Pledgee urder the
conditions precedent {opschorfende voorwaarden) that
{a) an Event of Default has decurred which is continuing; and
£0)] a Notice has beeh sent by the Pledgee to and received by the relevant
Company and the relevant Pledgor,
{the Conditions Precedent}.
Lintit flfilment of the Conditions Precedent:
(a) gach of the Pledgors may exercise its Voting Rights taking tnto account
Clause 8.3; and
() the Pledgee shall not have Meeting Rights.
Upon fulfilment of the Conditions Precedent:
(&) all rights of any of the Pledgors to exercise its Votmg Rights shall cease
automatically without further notice to that Pledgor being required and the
Pledgee shall have the sole and exclusive right and authority to exercise
such Voting Rights in its absolute discretion; -
(b) the Pledgee shall have Meeting Rights; and
{c) each of the Pledgors and each of the Companies trrevocably agrees and, to
the extent required, gives authority to the Pledgee to:
{i call for general meetings of the relevant Company,; and/or
{iiy adopt a resolution to dismiss any managing director of the relevant
Company and appoint any new managing director, for which specific
resolution each of the Pledgors waives its Meeting nghts
Shareholder resolution
On the twenty-first day of November two thousand nineteer and the twenty-second
day of November two thousand nineteen respectively each of the Pledgors has

resolved outside a formal meeting of the relevant Company as the sole person with

Meeting Rights, to grant the approval for the creation of the Security and for the
{conditional) transfer of the Voting Rights. A copy of these resclutions shall be
annexed to this Deed.
Related Rights — -
Uniil fulfilment of the Conditions Precedent each of the Pledgors shall be entitled {o
receive, retain-and utilise any and all Related Rights.
Upon fulfilment of the Conditions Precedent;
{(a) all rights of the relevant Pledgor to receive, retain and utilise any and a!l
Related Rights shall automatically cease and the Pledgee shall have the
sole right to receive, retain and utilise any and all Related Rights for
application in agcordance with Clause 11 {Application of proceeds); and ——
{b} any and all procégeds in respect of Related Rights which are received by a
Pledgor contrary to the provisions of the preceding paragraph shall be
received and held as custodian (bewaamemer) or, if permitted under
applicable Taw, in trust, for the benefit of the Pledgee, shall be segregated
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from the other assets and funds of the relevant Pledgor and shall be
immediately paid over or delivered {with any necessary endorsements) to
the Pledgee or its authorised recipient as Security Assets in the exact form
as received, to be held by the Pledgee for application in accordance with
Clause 11 (Application of proceeds).
Each of the Pledgors hereby in advance waives any right it may have to reguest
consent from the competent court for the collection of any Related Rights as referred
to in section 3:246 paragraph 4 of the Dutch Civil Code.
Representations and warranties —
Each of the Pledgors hereby represents and warrants to the Pledgee that the
following is true and correct on the date of this Deed and on each date on which
additional Security Assets are acquired by that Pledgor:
(a) it is entitied to pledge the Security Assets as envisaged by this Deed;
{b) the right of pledge created hereby over its Security Assets is a first ranking
right of pledge (pandrecht eerste in rang), its Security Assets have not been
encumbered with limited rights {beperkie rechien) or otherwise and no
attachment (besfagy on its Security Assets has been made; ——— —————

{c) its Security Assets have not been transferred, encumberad or attached in
advance nor has that Pledgor agreed to such a transfer or encumibrance in
advance; ——

{ch) ne depository receipts have been issued with respect to its Shares;

{e) no resolution has been adopted fo amend the relevant Asticles of

Association or to approve or enter into a merger (fusie) or demerger
(splitsing), and
{f) there are no other {legal) persons who have Meetlng Rights other than: ——
(i) the relevant Pledgor;
{iiy in- respect of the Company 2, Stichting Admihistratiekantoor 24i and
Stichting Administratiekantoor Founder Participations 24i; and

{iii) tpon fulfilment of the Conditions Precedent, the Pledgee.
Each of the Companies hereby represents and warrants to the Pledgee that the
following is true and correct on the date of this Desd:
(a) no- deed of transfer (akte van overdracht), deed of pledge {pandakte) or
other document granting or purporting to grant a security right or other
encumbrance (beperk! recht) which is continuing as at the date of this Deed
in relation to the Security Assets has been served upon or otherwise notified
or submilted to it or acknowledged by it and therefore that Company
acknowledges the relevant Pledgor as the sole, legal and beneficial owner
of its Secuwity Assets free and clear of any encumbrances whatsoever,
except for the Securily created by this Deed;

{(b) no depository receipts have been issued with respect to the Shares in its
capital,

{c) its shareholders' register is accurate and completely up-to-date;

{d} it has not authorised any legal merget {juridische fusie) or legal split up
{juridische splitsing) of the relevant Company; and -

{e) to the best of that Company's knowledge (having made due and careful

enguiry) all representations and warranties set out in Clause 7.1 relating fo it
are, on the date of this Deed, true and correct.
Undertakings
Each of the Pledgors hereby undertakes to the Pledgee to promptly notify the
Pledgee of any attachment (beslag) of any of its Security Assets and to promptly
notify the person making any such attachment or any receiver in bankruptcy
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{(curator) or any administrator in  {preliminary) suspension of payment
(bewindvoerder) of the existence of the Security.
Fach of the Pledgors (and in respect of paragraph (c), also each of the Companies)
hereby undertakes that it shall fake whatever action the Pledgee may require for —
(&) protecting the Security;
(k) facilitating the enforcement of the Security or the exercise of any right,

power or discretion exercisable by the Pledgee or any of its delegates or

sub-delegates in respect of any Security Assets;

() facilitating the assignment and for transfer of the Pledgee’s rights and/or
obligations underthis Deed; or
{d) waiving any pre-emption rights and rights of first refusal (as relevant), i

each case to the extent permitted under Dutch law,
This includes any registration, the execufion of any transfer, assignment or
assurance of any asset and whether to the Pledgee or its nominee, which the
Pledgee may think expedient.
Each of the Pledgors hereby undertakes that it shall not, without the prior written
consent of the Pledgea other than as permitted under or in connection with the
Finance Documents:
{a) {agree to) sell, assign, transfer, pledge or otherwise dispose of or encumber

all or any part of its Security Assets or any rights or interests in or to its

Security Assets;

{b) causé the relevant Company to issue ahy shares or grant any right to
subscribe to shares to any person other than the relevant Pledgor; -

() exercise its Voting Rights or otherwise take any action to:
0] amend the Articles of Association, to the extent such amendment

adversely affects the interest of the Pledgee. under this Deed ar the
pther Finance Documents; —- :

{ii) dissolve the relevant Company; e

{1} authorise an application for the bankruptey (faillissemernt) or
moratorium of payments {(surseance van betaling) of the relevant

Company;

(iv) issue any further shares or transfer shares that have been
repurchased by the refevant Company;

(W) redeem any of its Shares; -

(i) distribute any share premium reserve (agio) or dividends; -
{vii) suthorise a legal merger (furidische fusie) or legal split up (;und;sche
splitsingy of the relevant Comgany; or
(vii)  in respect of the Company 2, give consent to a transfer by ar
acgjuire any shares in the caprtat of the Company 2 from any other
sharehalder(s) of that Company.

Enforcement -
This Security shall become immediately enforceable, without any further nofice
being required, upon the oceurrence of an Enforcement Event.
After this Security has become enforceable, the Pledgee may immiediately, in |ts
absolute discretion, exercise any right under (i) applicable law and (i} this Deed, fo
enforce all or any part of the Security.
In particular, without any further consent or authority on the part of any of the
Pledgors and irrespective of any direction given by it, the Pledgee may to the extent
permitted by applicable law:
(a) sell any Security Assets, in whole or in part;
(b} give notice to any person in connection with enforcing this Security,
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(c) seize, collect or claim all amounts payable in respect of any Security Assets;
or ~
{d) enforce any Security or any rights in relation to the Security Assets by way
of proceedings or otherwise. .
The Pledgee does not need to give notice of a sale in respect of any Secunty
Assets —
{a) te any Pledgor,;
{b) to any holder of a limited right in rem (beperkt rechi);
{c} to any person who has made an aftachment (bes/ag) on any Security Asset;
or -
{d) as referred to in sections 3:249 and 3:252 of the Dutch Givil Code.
Each of the Pledgors waives its right to file a request with any relevant district court
for a sale of any Security Assets in a manner which deviates from a public auction
as referred to in section 3:257 paragraph 1 of the Dutch Civil Code.
Without prejudice to any other right the Pledgee may have, if the proceeds of
enforcement of this Security are received at a time when no amoeunt is due under the
Finance Documents bul at a time 'when amounts may or will become due, the
Pledgee may credit the proceeds of any recoveries effected by it to a designated
suspense account,
Waiver and rights of recourse and subrogatmn
Each of the Pledgors hereby irrevocably waives;
(a) any right it may have to request that the Pledgee first enforces collateral of
another person or makes a claim to another person prior to the Pledgee
being entitled to enforce against the Security Assets under and in
accordance with this Deed; and
(b) to the extent permitted under applicable, any rights and defences attrsbuted
under Dutch law to security providers that are not debtors, including any
right pursuant to sections 3:233 paragraph (1), 3:234, 6:139 and 6:1564 of
the Dutch Civil Code.
Each of the Pledgors hereby declares to be aware of the fact that the security may
{(also} be granted in order to secure debts of third parties and that it has received,
reviewed and understood (the content of) the Finance Documents.

The Pledgor hereby agrees with the Pledgee that in the event of the Pledgee
enforcing against the Security Assets, no mandatory right of recourse {wetltelijk

regrasrecht) comes Into existence but only a contractual right of recourse
(contractueel regresrecht) under the conditions set out in this Clause 10.
Until the Secured Qbligations have béen unconditionally and irrevacably paid in full
and discharged and no new Secured Obligations can arise, no Pledgor is permitted
to. exercise any (contractual) right of recourse or any other (security) right of the
Pledgee by virfue of subrogation under this Deed ({the Recourse and Subrogation
Rights).
To the extent required for the purpesse of Clause 10.4:
(a) each of the Pledgors agrees with the Pledgee to pledge and hereby
pledges, to the extent necessary in advance (B voorbaal), each Recourse
and Subrogation Right to the Pledgee for the performance of the Secured
Cbligations. This security is an undisclosed right of pledge (st pandrecht), —
{b) if and to the extent that the right of pledge under paragraph (a) above does
not come info existence, each of the Pledgors hereby subdrdinates each
Recourse and Subrogation Right to the rights of the Pledgee so that, inscfar
legally permitted, sach such right comes into existence subordinated, or ——
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{c) if and to the extent that neither the right of pledge under paragraph (a) nor
the subordination under paragraph (b) comes into existence, each of the
Pledgors hereby waives its Recourse and Subrogation Rights. -

If any Pledgor, in deviation of the provisions of this Clause 10, receives any

proceeds from its Recourse and Subrogation Rights at any time that any of the

Secured Obligations are not unconditionally and irrevocably discharged and paid in

full it shall transfer such proceeds immediately upon receipt to the Pledgee for

application in accordance with Clause 11 (Application of proceeds). -

Application of proceeds.

The Pledgee shall apply the proceeds frem any enfarcement of the Security towards

the Secured Obligations as the Pledgee in its discretion sees fit, subject to the rights

of any creditors mandatorily preferred by provisions of applicable law.

Power of attorney

Subject to Clause 12.3, each of the Pledgors hereby irrevocably and unconditionally

grants to the Pledgee a power of attorney with the right of substitution to perform on

its behalf and at its expense any of its obligations under this Deed and exercise any
ancillary or other right and any of its obligations in relation to its Security Assets, —

This power of attorney permits the Pledgee to (also) act as couﬂtelparty within the

meaning of section 3:68 of the Dutch Civil Code.

The appairitment under Clause 12.1 may be exercised by the Pledgee e

(ay with respect to any obligation or act of any Pledgor to create or perfect the
Security: at all tinfes; and

(b with respect to any other act or obligation under this Deed (1} if an Event of

' Default has occurred which is continuing or (2) in case a Pledgor has failed
to perform an act or obligation undeér this Deed and has not remedied such
failure within five (5) Business Days after receipt of a notice of such failure
from the Pledgee or after bacoming aware of such failure.

Fach of the Pledgors hereby ratifies and confirms (where relevant, in advance) any

act performed by the Pledgee under this Clause. .

Liakility

The Pledgee is not liable to any Pledger (or any other person) for any loss or

damage from any exercise of, or failure to exercise, its rights under this Deed,

except for witful misconduct or gross negligence of the Pladges.

Detlegation

The Pledgee may delegate by power of attomey or in any other manner to any

person any right, power or discretion exercisable by it under or in connection with

this Deed.

Any such delegation may be made upon any terms (including power to sub-

delegate) which the Pledgee may think fit.

The Pledgee will not ba in any way liable or responsible to any Pledgor and/or any

Company for any loss or liability arising from any act, default, omission or

misconduct on the part of any delegate or sub-delegate. -

Changes to the parties

No Company and no Pledgor may assign or transfer any of |t5 raghts or obligations

under this Deed without the consent of the Pledgee.

The Pledgee may transfer its rights and obligations (in whole ar in part) under this

Deed by way of transfer of contract andfor transfer its tights under this Deed by way

of an assignment in accordance with the terms of the Facility Agreement, ————---—

Each of the Pledgors and the Companias consents in advance to any assignment or

transfer of contract under this Clause 15.
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Release
Unless terminated by operation of law, the Security and any of the Pledgee's rights
under this Deed shall be in full force and effect against each of the Pledgors until
terminated, in whole or i part, in accordance with Clause 18.2.
The Pledgee is entitled to terminate by notice (opzegging), in whole or in part, the
Security and any of the Pledgee's righis under this Deed. If and insofar as the
purported effect of any such termination requires a waiver (afstand van recht) by the
Pledgee, each of the Pledgors hereby in advance agrees to such waiver.
The Parties agree that, upon a cancellation of the Security in whole, any remaining
contractual rights and obligations under this Deed will be terminated without any
further notice or action being required except for the rights and obligations under
Clause 10 (Waiver and rights of recourse and subrogation), Clause 13 (Llabstity) and
Clause 23 (Governing law and jurisdiction).
MNotices
Any notices ar other communications under or in connection with this Deed shall be
made as provided In clause 33 (Notices) of the Facility Agreament.
Cosis
All costs and expenses incurred in connection with this Deed (including any
enforcement or realisation under or in connection with this Deed) shall be payable in
accordance with clause 20 (Costs and expenses) of the Facility Agreement. —
Evidence of indebtedness
An excerpt from the Pledgee's records sha!l serve as conclusive evidence (dwingend
bewijs) of the existence and the amounts of the Secured Obligations, subject to
proof to the contrary.
Waivers, unenforgeability and remedies
Each of the Companies. and the Pledgors wrevocably waives any right it may have at

=) suspend (opschorten) any obligation under this Deed under sections 6:52,
6:252 and 6:263 of the Dutch Civil Code or similar provision under any other
applicable faw; or

(b)Y rescind or annul this Deed in whole ar in part under sections 6: 228 6 265
and 6272 of the Dutch Civil Code or similar provision under any other
applicable law.

The Parties hereby agree that they will negotiate in good faith to replace any

provision of this Deed that may be held unenforcesble with a provision that is

enforceable and which is as similar as possible in substance to the unenforceable
provision.

No failure to exercise, nor any delay in exercising, on the part of the Pledgee, any

right or remedy under or pursuant to this. Deed shali operate as a waiver of any such

Fight of remedy. No single or partial exercise of any right or remedy shall prevent any

further or other exercise or the exercise of any other right or remedy, — M

The rights and remedies of the Pledges under or pursuant to this Deed are

cumulative and not exclusive of any rights or remedies provided by law and may be

exercised singly or concurrently and may be waived anly in writing.
issued capital. Previous acquisition

The issued capital of the Company 1 amounts to one hundred one eure (EUR 101.-)

and is divided into the Company 1 Present Shares.

The Pledgor 1 has acquired the Company 1 Present Shares as follows:

{a) one hundred (100} of the Company 1 Present Shares, numbered 1 up to
and Including 100, upen incorporation, as appears from a notarial deed
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executed on the fourth day of July fwo thousand nineteen before 4
Schouten, civil law netary in Amsterdam, and
{b) one {1) of the Company 1 Present Shares, numbered 101, by fssue by the
Company 1, as appears from a notarial deed executed on the twelfth day of
July two thousand nineteen before J. Schouten, civil law notary in
Amsterdam.
The issued capital of the Company 2 amounts {o forty-nine thousand forty-two euro
(EUR 48,042 - and is divided into the Company 2 Present Shares, three thousand
three hundred seventy-six {3,376) class B shares, each having a nominal value of
one euro (EUR 1.-) and five hundred seven (507) ﬂon—votmg shares, each having a
nominal value of one euro (EUR 1.-}.
The Pledgor 2 has acquired the Company 2 Presént Shares as follows
{2 twenty-five thousand one hundred eighty-two {25,182) of the Company 2
Present Shares, numbered A 1 up to and including A 25,182, by transfer
pursuant to an agreement of sale, as appears from a notarial deed executed
on the twelfth day of July two thousand nineteen before J. Schoeuten, civil
law notary in Amsterdam, which transfer has been acknowledged by the
Company 2 in the deed referred to in this sentence.
(b ninetesn thousand nine hundred seventy-seven {19,977) of the Company 2
Present Shares, numbered A 25,183 up to and including 45,159, by issue by
the Company 2, as appears from a notarial deed executed on the twelfth
day of July two thousand nineteen hefore J. Schouten, civil taw notary in
Amsterdam.
Acknowledgement and shareholders’ register
Each of the Companies and the Pledgors agree that a Notice shall be sufficient to
accept the Pledgee as being exciusively entitied to the Volting Rights. the Related
Rights and having the Meeting Rights.
Each of the Companies acknowledges the Security @nd ¢confirms that it has been
notified of the Security.
Each of the Companies undertakes to register in its shareholders' register (and shaﬂ
provide the Pledgee, as soon as practically possible, with a copy of the relevant
entries in its shareholders' register);
(a) the right of pledge over the Shares in its capltai and
(b) that, upon fulfilment of the Gonditions Precedent in accordance with Glause
4 (Voting Rights), the Pledgee shall have the Voling Rights and the Meeting
Rights.
Governing law and jurisdiction —
This Deed and any non-contractual obligation arising out of or in connec’uon with this
Deed are governed by Dutch law.
The courts of first instance {rechfbank) of Amsterdam, the Netherlands shall have
exclusive jurisdiction to settle any dispute (a Dispute) arising cut of or in connection
with this Deed (including a dispute relating to the existence, validity or termination of
this Deed or any non-contractual obligation arising out of or in connection with this
Deed).
The Parties agree that the courts of Amsterdam, the Netherlands are the most
appropriate and converiient courts to settle any Dispute and accordingly no Party will
argue to the contrary,
This Clause is for the benefit of the Pledgee only. As a result, the Pledgee shall not
be prevented from taking proceedings in respect of any Dispute in any other
competent court in or outside the Netherlands (including the Netherlands
Commercial Court). To the extent allowed by applicable law, the Pledgee may also
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take concurrent proceedings in any number of jurisdictions. Each of the Pledgors
hereby expressly agrees to conduct praceedings in the English language, also if a
Dispute is litigated before the competent Dutch court,
24. Power of attorney
241 If a Party is represented by an attorney or attorneys in conneciion with the executlon
of this Deed or any agreement or documient pursuant hereto and the relevant power
of attorney is expressed to be governed by Dutch law, such choice of law is hereby
accepted by each other party, in accordance with Arficle 14 of the Hague
Convention on the Law Applicable to Agency of the fourteenth day of March
nineteen hundred and seventy-eight.
25. Civil-law notary
257 Each of the Pledgors and the Companies declare to ke aware of the fact that
C.lLdM. van Gool, civil-law notary in Amsterdam, is allied with the law firm of
Osborne Clarke N.V. in Amsterdam, which firm acts as the external legal adviser of
the Pledgee.
252  With reference to the provisions of the ‘Code of Conduct’ { Verordening Beroeps- en
Gedragsregels) as determined by the Royal Notarial Regulatory Body (Koninkfijke
Notariéle Beroepsorganisatie), each of the Pledgors and the Companies explicitly
declare {o consent to the fact that the Pledgee may be assisted by Osborne Clarke
NV, in all cases connected with the Finance Documents, this Deed and all potential
conflicts arising therefrom.
253  Each of the Pledgors and the Companies are aware of the fact that the notary has
acted and will act as an advisor for the Pledgeé and agree that the aforementioned
notary will execute the Deed.
Conclusion of the Deed
The persons appearing before me, whose identity |, civil-law notary, have established by
means of the document referred to in this Deed, are known fo me, civil-law notary.
THIS DEED was executed in Amsterdam on the date first above written.
|, civil-law notary, informed the persons appearing before me of the substance and
subsequently explained the contents of this Deed.
| also informed the persons of the consequences which this Deed would have on the partias
to the Deed.
The persons appearing before me subsequently declared that they have taken note of the
contents of this Deed, that they consented thereto and that they do not require it to be read
out in full.

After some clauses of this Deed had been read outi, it was then signed by the persons
appearing before me and by me, civil-law notary.
{Followed by signatures)
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