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CERTIFICATE OF THE
REGISTRATION OF A CHARGE

Company number: 2197452

Charge code: 0219 7452 0008

The Registrar of Companies for England and Wales hereby certifies that
a charge dated 29th July 2021 and created by ALPHA CRC LIMITED was
delivered pursuant to Chapter A1 Part 25 of the Companies Act 2006 on
2nd August 2021 .

Given at Companies House, Cardiff on 3rd August 2021

The above information was communicated by electronic means and authenticated
by the Registrar of Companies under section 1115 of the Companies Act 2006

Companies House s
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This share pledge and assignment agreement [the “Agreement”) is dated 29.07.2021 and enterad
into BETWEEN:

{1

{21

{3

ALPHA CRC LIWITED, a company incorporasted and existing under the laws of Eneland ang
Wales, whose registered office address is St Andrews House, 5t Andrews Road, Cambrides,
Cambridgeshire, CB4 DL, with company number 021974%2, duly represented herein by fls
director Peter Nash (the “Pledgor™),

INTERTRAMSLATIONS 5.4., & societe amonyme organised and existing under the laws of
Greece, whose registered office address is 4 Venrzelou Avenue, Kallithea 176 71, Grescs,
with General Commercial Registry number DDE503501000 and tex sdentification number
095730866, duly represented herem by 105 sole director/administrator Michail Xynos (the
*Lompany”} and

SHAWBROOK BANK LIMITED, a financial institution organised and existing under the laws of
England and Wales, whose registered office address is Lutes House The Drive, Warley Hill
Businaess Park, Greal Warley, Brentwood, Essex, CM13 3BE, with company number 003188466,
duly represented herein by Oliver Wilson, n T8 Capadity as lender under the Facilities
agresment {the “Bank” and together with the Pledgor and the Company referred 1o
collectively a3 the “Parties”).

WHEREAS:

{4}

(€

The Pledgor holds one hundred percent {1007 of the Company’s share capital, which
currently amounts to one hundred nineteen thousand and ten Euros (£119,010}, divided inlo
three thousand nine hundred and sixty-seven (3,967} registered ordinary shares with voting
rights, ®ach of a nominal valuz of thirty Euros (€310}, The entire share capial is held by the
Pledgor according to the participations listed 1n Schedule 1 (Details of Pledged Shares).

In mrder to securs the payment of the Secured Liabiines, the Pledgor bas agreed, mter gllo,
to create a first ranking pledge over the Pledged Shaves, which shall extend 1o the Pledaed
Rights and Clalms, in favour of the Bank, on the terms set out below,

This Agreement canstitutes both a Transaclion Security Document and a Finance Document
in accordance with the provisions thereof.

NOW in accordance with this Agreement the Parties agree as follows:

%

1.1

1.2

INTERPRETATION
Incorporation of defined terms

Save as expressly defined herein, capitatised terms used in this Agreement {including in its
preamizied shall have the meaning ascribed 1o them in the Facilities Agresment.

Definitions
in this Agreement:

*Additional Shares” means any shares in the Company, other than the initial Shares, which
may be issued o the Pledgor al any Ume after the date of this Agreement and, that at any
time topether with the Initial Shares, represent one hundred per cent {100%) of the
Company’s share capital, including withouy Himitation:



1.2.3

1.2.4

1.2.5

1.2.7

1.2 8

1.2.9

12.10

14 any shares that may be issued and delivered by the Company to the Pledgor
pursuant to Law 4548/2018 or in accordance with the provisions of the Company’s
articies of association without any consideration, Including without Umitation, new
shares issued by way of a share split, capilalisation of reserves or by any other

means,

{1} any new shares 1ssued a5 a resull of an increase of the Company's share capital
that is effected by means of payment of cash, contribubon in kind or set-off of
claims, and

(it} any shares that the Pledgor may be entitied to obtain as 2 result of a merger,

demerger, spin-off, splif, reverse spiit or any other corporale restructunng or
transformation of the (ompany.

"Additional Share Certificates” mcans any share certificates thal may be issued by the
Company in grder to incorporate Additional Shares.

"Business Day” means 2 day (other than a Saturday or Sunday) on which banks are open for
general commercial business in Athens and Londan.

“Enforcement Notice” means 3 written nntice delivered hy the Bank to the Pledgar in
arcardance with the provisions of the Facilities Agreement eiating that an Event of Default
has accurred and is continuing.

“Facilities Agreement” means the £7,250,000 terin and revolving facilities agreement
dated 29.07 2021, executed by and hetween the Pledgor {25 borrower) and the Bank (as
iender)

“Final Discharge Date” means the date on which the Pledgor has no further aciual or
contingent obligation to make any payments whaispever 1o the Bank under or pursuant to
the terms of the Facilities Agreement.

"initial Shares” means the regisiered and fully paid shares of the Company that are owned
by the Pledgor, as listed in Schedule 1 (Details of Pledged Shares).

“Initial Share Certificates” means any share cerlificates thal may be lssued by the
Company in order to incorporate the [nitial Shares,

“Pledge” means the first ranking pledee and security assignment constituted bry this
Agreement.

“pPledged Righis and Claims” means any existing, future, actual or contingent, conditionat
or not, rights and claims of the Pledgor that arise by wirtue of 1t capacity as shareholder of
the Company or in relation to the Pledged Shares, including, witheut lmitation, deadends
and distributions of any kind {either in cash or in kind] pawd, declared or payable and any
other sum received or receivable in respect of any of the Pledeed Shares including all
interest, income, henefits, bonus, privileges whalsoever at any Dime aconiing, offered or

" ptherwise derived fram or incidental to the Pledged Shares, as well as any other nghts and

assets attaching te, deriving fram or exercizable by virtue of the ownershin of any of the
Pledged Shares, including any pre-smption rights and the right to convens, parlicipate
and voie at the shareholders’ mestings of the Company (subject ta any restriclions on
voting neghis prescnbed in the Company’s articles of assaciation).
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1.2.12

1.2.13

1.3

i.4

1.5

“Pledged Shares” means the initial Shares and the Additional Shares that, at any time,
represent one hundred per cent (Y05 of the Company's share capital and are subject to
the Pledas.

“Secured Liabilities” means all existing and Tuture, direct or indirect, montes, debts,
obligations and labilities of any nature whatsogver and al any time due, owed or incurred
by the Pledgor to the Bank under of in connection with the Faclities Agreement {in each
case, whether along or jointly, or jointly and severaslly with any other person, whether
actually or contingently and whether as principal, surety or otherwise} and all of the
Secured Liabilities as outstanding from time to time, except for any obligation or Hability
that, f it were included, would cause that obligation or Hability or any pant of the Pledge in
respect thereof, 1o be unlawlt or probibited by any applicable law.

“Security Period” means the period commencing on the date of this Agreement and ending
on the Final Discharge Date pursuant to Clause 10 (Release),

Construction
Uniess a confrary indication appears, any reference in this Agresment ta:

{1} the "Bank”, the "Pledgor”, the "Company™, any "Party” or any other persan shall
be comstrued so as to intlude its successors in title, permitted assigns and
permitied ransferees (o, or of, its nghts and/or obligations under this Agreement;

1 “assets” includes present and future properties, revenues and rights of every
description;

{iit “inctude” or "including” shall be construed to be without Uimitation:

f1v} “persan’ includes any person, Tirm, company, corporation, government, state or

agency of a state or any associabion, trust or partnership (whether or not having
separate legal persanality} of two or more of the foregoing;

{¥} a provision of law includes a reference to that provision as amended of re-enacted
gr both from time to time whether before or after the axecution date of this
Agreement and any subordinate legislation made gr things done under the
statutory provision whether before or after the execution date of this Agreement;
and

{w1} the singular includes the plural and vice versa.
Section, Clause and Schedule headings are for ease of reference only.
Certificates

A certiflicate issued by the Bark that sels out the amaount of any Secured Liabilities owed by
the Pledgor under the Facidities Agreement shall constitute prima facie evidence {“nnpnc
anodeifn™), pursuant to article 44% of the Greek Civil Procedure Code, of such amount owed
by the Pledgor to the Bank, subject to counter svidence,

Contracting relations

For the avoidance of doubt, this Agreement does not constitute an agresment or transaction
{in Greel: “simvosi® or "sinallagh” MoopBoon” or Youvaddayn™l) the each Pledgor are
contracting fon a several basis) directly with the Bank and neither the Pledgor nor the

#
!
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2.7.4

Company assume of have any obligations towards each other as a result of entering into this
Agreement. Mo provision in this Agreement should be construed in a manner that would
have the effect of either the Pledgor or the Company contracting with each other.

CREATION OF PLEDGE
Agreement to pledge

Az security for the proper, due, full and Uimely repayment, discharge and perfermance of
the Sgoured Liabilities, the Pledgor hereby irrevocably and unconditionally pledges the
Pledyed Shares and, by way of a first ranking pledee and secunity assignment, all the
Pledped Rights and Claims in favour of the Bank, throughoul the Security Period in
accordance with the provisians of Law 454872018 and of article 1247 of the Greek Civil Code
and the Bank accepts the Pledge effected hereby.

The Pledge extends ipso jure to:

3 any Additional Shares; and

i all Pledged Rights and Claims and also comprises all ancillary nghts fas per Aritcle

458 of the Greek Divil Code, to the extent permitted thergpunder), as well as al
legal remedies and all preferential mghts and claims that are connected o the
Pledged Rights and (laims in case of bankruplcy or enforcement.

Far the purposes of the greation, perfection and redistration of the Pledge and this
Agreement, on the date of this Agreement, the Pledgor and the Company ias applicable)
have, in atcordance with Article 41 of Law 4534872008, registered the Pledee in the
Company's shareholders’ registry and delivered to the Bank a certified copy of such registry.
In case the Campany 1s5ues any imbiat Share Certificates, the Pledgor and the Company {as
apolicable} undertake to promptly deliver such Imtial Share Certificates 1o the Bank, duly
anaotated and endorsed pursuant to thiz Agreement and in accordance with Article 41 of
Law 4548/32018.

The Pledgor hereby authorises and instructs the Company, in relatian to any Additlional
Shares, to:

{1} detiver prompily (o the Bank any Additionat Share Certificates, in case they are
issued, as well as any instruments and other documents in respect thereof that
may be fssued from time fo Dime following the execution of this Agresment

{11} make all necessary annotations and endorsements on the Additional Share
Certificates, in case they are issued, as to the creation of the Pledge in
accardance with Article 41 of Law 454842018; and

{1ty rapister the Pledge created for the henefit of the Bank over any Additional Shares
in the Company's shareholders’ registry and promptly deliver to the Bark 2
certtfied copy of the sharcholders’ registry evidencing such registration.

The authorisations and Instructions given under this Clause 2. 1.4 arg irrevorable under
articles 218 and 724 of the Greek Civil Code (such power being mainlawed in the
circumstances of articles 223 and 726 of the Greek Civil Code), a3 they also congcern the
interests of the Bank.




2,15 if, for any reason, any of the Pledged Shares or the Pledged Rights and Clawms are not
effectively pledged and assigned hereunder, the Pledgor and/or the Company hereby
authorise and instruct the Bank:

i1} to take any actions necessary or appropnate {ncluding enternng into & contract
with itself {“ouvroodpBaon™) for the purposes of enabling the Bask Lo give effect Lo
this Agreement and perfect the Pledge; and

{11} to exercise such Pledged Rights and Clawns o accordance with this agreement and
spply the proceeds thereof towsrds the discharge of the Secured Liabilinies,

and, in ithis respert, the Bank shall have the authonitly (o execule all documents and Lake
any actions necessary or appropriste Jor the purposes of gwing full effect o this
authonsation and snstruction, The authorisations and instructions of this Clause 2.1.5 are
rrevocable undsr articles 298 and 724 of the Greek Gl Code (such power being
maintained in the circumstances of articles 223 and 726 of the Greek Civil Code), as they
also congern the interests of the Bank.

2.2 Perfection

Further to the actions required under Clause 2.1.3  of this Agreement, the Pledgor shall
procure that within five %) Business Days of the date of this Agresment:

] a duly appomted court badifl serves a certified copy of this Agreement on the
Company; and

{3} a certified copy of the court baddl's report 18 delivered (o the Bank.

2.3 Documents

2.3.1 The Pledgor irrevocably authorses and insiructs the Company to debiver to the Bank such
information relating to the Pledped Shares and the Pledged Rights and Claims as the Bank
may reasonably require {or the protection of its interests and of the wvalidity of thys
sgreement, The authorisavions and instructions of this Jlause 2.3 are wrevocable under
Articles 218 and 724 of the Greek Cwvil Code {such power being maintained w the
circumstances of Articles 223 and 7i6 of the Greek Chvil Codol, as they slse concerm the
interests of the Bank.

2.3z Foliowing the receipt of a relevant writlen request from the Bank or, vpon the receipt of an
Enforcement Notice, also notified to the Company, the Company shall deliver to the Bank
copies. extracts, documents, slatements, share certificates or any other information
connection with the Pledged Shares and the Pledged Rights and Claims.,

14 Exercise of rights
2.4.1 For as long as no Enforcement Notice has been served:

{iy the Bank puthorises the Pledgor, pursuant to Clause 7.2, 1o exercise the Pledeed
Rights and Claims corresponding Lo the shares thal iU holds, in 3 sole discretion
and judgrment, in accordance with article 1245 of the Greek Civil Code, provided
that, H does so without prejudwe to the nghts of the Bank under this Agreement
or the Facibties Agreement, To the extent reguired, the Bank shall provide the
Pledgor with any authorisation or power of atlorney that may be reasonably
required in order Tor the Pledgor to exercise the Pledged Rights and Clatms and

,/; ﬁj
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shall proceed to any actions required in orger to enable the Pledgor exercize the
voting rights in refation to the Pledeed Shares. Without Himiting the generality of
the forsgoing. the authorisation under ths paragraph does not extend to, and the
Pledeor shall not do. any of the Tollowing:

i agree to any variation of thew rights and obligatinns or any rights and
nhifgations of the Company that could prejudice any of the Pledged
Rights and Claims;

b grant any discharge of the Pledged Rights and Clatms in full or in part,
except In ¢ases where the Company has promptly paid any amounts due
under the Pledged Rights and Claims;

] agree to a compramise affecting the Pledged Rights and Claims; and
{ivy permit of agree (0 any act prohbited by clause 5 iCovenantst of this
Agreement,

Without prejudice to the provisions of {his Agreement, upon the service of an Enforcement
Motice land untd such Enforcement Notice is revoked), the Pledeor's authority over the
Pledged Rights and Claims granted pursuant to Clause 2.4.1 shall automatically cease,
follovwing which:

h the afprementioned rights and claims shall e exercisable by the Bank alone; and

It any amounts collected by the Bardd in connection 1o the Pledzed Rights and Clatms

may be applied as ke Bonk deems Nt for the salisfaciion of the Secured
Liabtlities,

THE SECURITY
Continuing security
The Pledge shall be offective throughout the Security Period and:

{1} shall be continuing and will extend fo the finsl batance of all Secured Liabifitles,
regardless of any intermedate payment o discharge in whole or in part of the
Secured Liabilities; and

{1} shall be in addition to, and shall not be affecied by, any other security established
or to be established for the benefit of the Bank with respect to the Serured
Liabilities.

Reinstatement

in the event that a discharge i pranted hy the Pledgor {whether in respect of the
Company's abligations or of any security cstablished over such obligations or otherwise), in
whale or in part. or any arrangement ts made with respect (o any payment, security or
other disposal in connection with the Pledged Rights and Claims or the Pledged Shares that
shall be avoided or restored {as per applicable legislation) in case of an insolvency,
bankruptcy, dissolution or lguidation of the Pledgor, or in the event that the Pledgor i3
subjected to any procedure that has an equivalent or similar effect Lo the sforementioned
proceedings, the Pledge and the Habibty of the Pledgor under this Agreement shall continus
as ¥ the respective discharge or arrangement had not occurred.
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3.3

3.3

Motwithstanding Clause 3.2,1, the Bank may, at its absolute discretion, accept any request
received from the Pledgor that any payment, security or disposal e connection with the
Pledged Rights and Clakms or the Pledged Shares be permitted and effectively carried out.

Waiver of defences

The Pledege and the undertakings of the Pledpor under (his Agreement will nol be affecied
Dy any acl, omission, circumstance or matter which, bul for the provisions of this Clause
1.3, would discharge or prejudice any of its obligations hereunder or prejudice or discharge
those obligations in whole or in part {whether or ngt known to the Pledgor or any other
persony, including to the mazimum extent permitted by law

i the granting of indulgence or waiver to any person, sl any Ume, regarding s
obligations in connection (o the Pledged Rights and Claims:

{1} the taking, variation., compromise. exchange, renewsl or diucharge of any
pbligations in connection to cthe Pledged Rughts and Claims, or any refusal or
neglect to perfect, take up or enfarge any tights o remedies, or any sequrity over
assets or any fallore to realise the full value of any secunty:

{1y cases where the Fledoor does not abwde by any formality o other regirement
stipulated by the applicable lpgislation, or does not take any acthions reguired for
the presentrment of any instrument 10 connection to the Pledged Rights and Clayms;

{iv} any legal lmitation, incapacity or lack of powser, or authonty, or dissolution or
charge in the members or the status of any person o enlity;

{v} any vartalion {whether material or not, and repardless of whether it results in any
increase of the labibity of the Company and/or the Pledgor thersundery or the
replacement of the Facilittes Agreoment, this Agresment or any other document or
security, 5o that references (o sand document or security n this Agreement shall
include sach such variation or replacement;

{vi} any case of unenforceability, iHegalty, frustration, or invalidity of any obbgation
of any person under the Faoibities Agreement or any other document or security,

{vit} any case in which the Pledgor or any other company affilisted to the Pledgor s
subjecied 1w winding-up,  dissolution,  administration,  re-grganisation,
amalgamation merger of recomsbrucon or any change in the stalus, funclion,
control or ownership of the Pledeor and any other company alfiliated to the
Fledgor; or

{wiii} any postponement, dischargs, reduction, lack of evidence or other similar
circumsiance affecting any obligation of the Company and/or the Pledpor under
this agreement and/or the Faolities Agreement, resulting from insolvency,
Haouidation or dissolulion procesdings or from any law, regulation or order, so that
each such obligation shall Tor the purposes of the Pledgor's obligations under this
agreement be construed a3 i there were no such circumstance,

{0 the extent that the Pledee and the Pledeor's obligations under this Agreernent shall
reman o full force, this Agreement shall be construed accordingly, a5 if there were no such
circgmstance, act, variation, imitation, omission, unenforceability, illegality, or matter,

en
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3.3.3

3.4

3.4.1

3.4.2

3.5

3.5.1

512

ié&

4.1

The Bank shall not be responsible for averseeing or investigating the powoers or authorities
of the Fledgor or s respeciive officers or agents.

For the avamdance of doubt, the Pledeor shall be bound by this Agresmont notwithstanding
the fact that any other security required to be effecied pursuant to the Faoilipes
Agreement is not effected or the fact that any relevant transaction securitly document may.
after its execution, be invalid, unonforceable or otherwise ineffective,

immediate recourse

The Pledgor hereby walves any right to reguest that the Bank procesd agawst o enforce
any other rights or security or claim payment from any person before enforcing the Pledge.

The Pledgor acknowledges that the Bank may, at itz absolute discreDion, select the order in
which it will enforce Transaction Security in accordance with the Facilities Agreement.

Aporopriations

Untdt all Secured Liabiliies have, o the Bank's salisfaction, been uncondilionally and
wrrevacably paid and discharged in full, the Bank may, subject to the terms of the Faodities
Agreement, refrain from approprialing any other monies, or enforcing any security or right
held or recewved by it in respect of the Secured Liabilities or apply and enforce the same
such manrer and arder as 1 deems Nif, and the Pledgor shall not be enditled to the benefit
of the same.

if the Bank considers thal any payment effected under this Agreement can be avoided or
otharwise that the respeclive amount can be set aside on the liquidalion or admnistration
or other similar proceedirgs W the junisdichon of the Pledsor or oiherwise, then such
arnout shail not be considered Lo have beon wrevocably pawd for the purposes hereof,

Additional security

Each of the Pledge and this Agreemant 15 in addition 1o and % notin any way prejudiced by
any other securnty, claim, right or remedy now or hevealter available to the Bank under
applicable law or otherwise.

REPRESENTATIONS AND WARRANTIES
The Pledgor represents and warkants to and for the benefit of the Bank that:

{11 it 15 a bmited company duly incorporated and validty ewisting under the laws of
England and Wales, it has the capacity 1o sue and be sued in i85 own name and
has the power and authority to carry on s business and to own and dispose of 125
HESELS:

(s it has the power and has obtained all corporate and all other authorisations
' required In order to enter into ang perform 1te ghligations under thys Agreement
and 1L has taken a3l agtions necessary in accordance with applicable legislation for

the purposes of autherising the establishment of the Fledgs;

i therg are no ongoing or threatened Bitigation, arbitration or other administrative

proceedings that may restrain 11s authorily and capacity to enter into, exercise Hs
rights and comply with its obligations under this Agreement;




5.1

{1}

fvi)

v}

on the date of this Agreement, the Pledged Shares represent one hundred per cont
{100%) of the share capital of the Company:

that it s fully aware of the content of the Facilities Agreement and any other
relevant finance docurments and the terms set out thereln;

subiect to the perfection reguirements of Clause 2.2 {Perfection), no contractual,
statutory or other provisions exist restricting its ability 1o pledee, assign, or
otherwise transfer. a5 the case may be, the Pledged Shares and the Pledged Rights
argd Claims;

it has valid title o and the sole, absolute and undisputed ownership of the Pledged
Shares and, save as prescribed by ths agreement, the Pledged Shares:

{1 are free of any security or rights of set-off, option, me-emption nghts,
approval ddasuses or oulstanding counterclain raised by third parties
tncluding "Jikafwye cnioxeong™ as per the Greek Civil Codej: and

{#} are not subject to any attachment, nght of seizure or court order or any
uther right of any Uhird party.

COVEMANTS

The Pledgor hereby covenants and agrees with the Bank that {unless otherwise presonbed by
the Facilities Agreerment}

i

{v)

Vi)

{vii}

i oshall, within five (5} Business Days and atl its own cost, proceed with any
registration procedures that may be required under the laws of thew Junsdighon of
incorporation in order for the Pledge to be effectively registered in favour of the
Bank;

woshall warrant and defend the nghts and clabms of the Bank n conpection with
the Pledged Fughts and Clawns;

it shall not {nor agree 1o} enter o a transacton or a senes of transachions
{whether related or not and whether voluntary or fnvoluntaryd to sell, assign,
pledge, transfer, or stherwise dispose of the Pledged Shares or the Pledged Righs
arud Claims;

it will not create or permit the establishment of any security over the Pledged
Shares or the Pledged Rights and Clawms, save as provided by this sgreement;

it shall promptly notify the Bank of any document or notification that it receives
from the Company or any authority in relation to the Pledged Shares or the
Pledged Rights and Claims;

1w shall promptly sotily the Bank of any nghts or claims of any third party 0
retation to the Pledged Shares or the Pledged Bwhs and Claims;

it shall not exercise {or Tail 1o exercis) or direct the exercise of any rights
attached to any Pledged Rights snd Clavms for a purpese inconsistent with the
Facitities dgreement or any other relevant finande document or otherwise exercise
{or fall to exercise) such nghts in a manner that would have s material and
adverse effect on the relevanl Pledged Riphts and Claims or would otherwise
prejudice the interests of (he Banlg
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{Vii) it will take every npcessary action {or the lawfu constitution and perfection of this
Agreement {inciuding the granting of any requisite authorisations) in accordance
with the terms set out horen; and

() it shall remain Uable o discharge all chiigations arising w conneciion with the
Pledged Shares and or the Pledged Rights and Clatms,

EHFORCEMENT
Enforcement rights

O the Business Day upon which the Pledgor receives an Enforcement Notice {rom ihe Bank,
1t shall deliver 8 copy of such Enforcement Notice to the Company.

Following the service of an Enforcement Notico, sl authorilies granied to the Pledgor
pursyant to this Agreement in relation 1o the Pledged Shares and the Pledged Rights and

Claims gincluding, without Hinitation, under Clauses 2.4 and 7.2) shall be immediately

revoked, following which the Bank shall be entitled, withouwt any further notice or action. 1o
exercise in its awn name and at iis absolute discretion any rights and remedies in respect of
the Pledged Shares and the Piedged Rights and Claims. in the manner and on the terms i
deems Ot for the satisfacthon of the Secured Laabibnes,

Following the service of an Enforcement Motice pursuant to winch the Secured Liabitities {or
any part thereof) have become due and payeble, the Bank shall be entitied to initizting
proceedings, with a view to enforging the Pledge by means of a public avction conducted
pursiant (o the Gresk Code of Civil Procedure. in this respect, the Bank may, at its absolute
discretion, refrain from the disposal of the Pledoed Shares and allernatively exercise any
other nght 1t has under applicable law or pursuant to the Faclihies Agreement Tor the
satssfacion of the Socured Labshies.

The Bank does not assume any responstbilily whatsoever towards the Pledgor for the manner

Jnowhich it el exeroise 1ts nights as pet thes Clause 6 and the Pledgor shall have no claim

whatsoever against the Bank Tor any decrease in the value of the Pledged Shares resulting
from the exercize of Lhe Bank's rights under Lhis Clause 6,

Additional powers of the Bank

For the purposes of Clause 6.1 (Enfarcemend) and without lmiting the generality of such
clause, the Bank may, follovang the service of an Enforcement Molice:

{1 fulfil any of the Pledoo's oblisalions under the Pledged Shares {at the Pledgor's
gxperse and risky;

[in settle, adjust, refer to arbitration, compromise and arrange any claims, amounts,
disputes, guestions and demands relating in any way to any of the Pledged Rights
and Claims;

{iiis with respect to any payment cbligalion thal has become due and payable, set-off,

charge ot withhold, as the ¢ase may be, an amount that st deems sufficient for the
satisfaction of the corresponding Secured Liabilities:

{iv} commence, enforce, defend or abandon {as applicable} any actions, suils or
proceedings in relation 1o any Pledged Right and Claim thal & considers sxpedient;
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¥} assign or transfer all or any part of the Pledged Rights and Clams 1in any manner
permitted by applicable legislalion,

fvil issue valid receipts for all monies that may be necessary or desirable for the
purposes of exercising any nght refating (10 the Pledeed Rights and Claims:

{wii} exercise all powers and avthonties and take any actions in relation to the Pledped
Rights and Claims that #§ would be enbitled to exercize o ake i 8 was the
absolute pwner of the same.

Application of Proceseds

The Bank shail apply all monies colledied a5 a2 result of the enforcement of the Pledged
Rights and Claims towards the satisfaction of the Secured Liabilitles vy accordance with any
specific provisions of the Facdinies agreement, without prejudice to the nght of the Bank to
recover any shorifall from the Pledgor, in accordance with the provisions of the Faciities
Agreement or any other relevant Ninance documenis,

BOWERS OF ATTORNEY
Appointment of the Bank

To secure the performance of its obligations under this Agreement, the Pledgor hereby
irrevocably appoints the Bank {and its delegates and sub-delegates) and instructs it to be its
altorney {with full power of substitution} acting severally {or jointly with any other such
attorney or attorneys) and on the Pledeor’s behalf and in its name, or otherwise to do
anylhing that the Pledgor 5 obliged 0 do {(wd has nol donel under the terms of this
Agreement and

11 execute documents, provide all such assurances and carry out any action which the
Pledgor is required to and has faled to effectively carry out under the covenants
and provisions comtamned in this Agrecment, including the receipt of any and all
commumcations, copies, ewxtracls, registrations, doctuments, dastruments and
information regarding the Piedged Rights and Claims;

) exercise, in the name and on behall of the Pledgor, 2l or any of the rights,
powers, authorities and discretions in respect of the Pledged Rights and Claims,
including In cases where any of the Pledged Rights and Claims have not been
eflectively pledged, assigned or transferred to the Bank or any of its delegates or
sub-delegates by or pursuant fo this Agreement or by law, or 1n respect of which
the Pledge has been declared wvalid or unenforceable or has otherwise been
declared to be voud, and

Hil fwithout limiting the generslily of the foregoingt seal and deliver and otherwise
per’ffct ay  assirance, agz'eemem, wistriment o 20l that v desms reasaﬁabiy
necessary for the purpose of exergising any of (he atlorney's powers, aulhorilies
ang discretions under this Clause 7.1 (Appeintment of the Bank).

This power of attorney s granted by the Pledgor and is irrevocable under articles 218 and
724 of the Greek Civil Code fsuch power Deing maintained o the ciroumstances of articles
232 and 726 of the Greek Civil Code), as it also concerns the inlerests of the Bando

In addition to the authonsations snd powers conferred on the Sank under this clause 7.1
fAppointment of the Bank), the Pledpor shall, upon the receipt of relevant instructions in
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veriting from the Bank, grant a notarsed powes of altoiney to the Bank and any delcgates
that may be appointed by the Bank to the effect set Tarth in this clause 7.1,

Grant of authority 1o the Pledeor

Without prejudice to the existence, vabidity and ehforceability of the Pledge or the nghts
and claims of the Bank under this Agreement, aond I accordance -with (lause 2.4 (Exercise
of rights), the Bank hereby authorises the Pledgor to erprdise, 1o the extent s enbitied Lo
dn 5o, the Pledeed Rights and Clauyns, as pledged or assigned in Tavour of the Bank under
Clause 2.1 iAgreement to pledge) and the rights wansferred to the Pledgor under Clause 7.4
{Exercise of rights). in each case in accordance with the terms of this Agreement. provided

that:

"} 1t does 5o for @ purpose that s not ficonsistent with the terms of the Faolities
Agreement ar any other relevant finance document; and

(] the exercise of or failure to exercise those nights would not fave a matenal
adverse effect on the Pledged Ruighls and Claims and would not ptherwise
prejudice the interests of the Bank under any Finance Document,

This authonty shall be automaticatly revoked upon the service of an Enforcement Motice.
Ho Hability

The Bank shall not be Dable for any act or crmission of the Pledgor under Clause 7.2, unless

directly and solely caused by the Bank’s gross negligence or wilful misconduct,

Ratification

The Pledgor hereby ratifies and confirms, and agrees Lo ratify and confirm actions,
asulhorities and discretions exercised by an attorney apponted in accordance with the lenms
of this Agresment.

DELEGATION BY THE BANK

The Bank may at any time delepate by power of attorney or th auy other manner it deems
appropriale) to any properly gualifed person or persons all or any of its powers, authonties
and discretions under Uns Agreement,

Any delegation made pursuant fo Clause 8.1 above may be made upon such terme dincluding
the power 1o sub-delegate) and subject to such regulations that the Bank imay deem fit,

The Bank shall not be w any way bable or respoensible to the Pledgor for any loss or damage
arisihg from any act, defaull, omission or misconduct on the part of any such delegate or sub-
delegate, except if attributed solely to the Bank's gross neghgence or wilius misconduct.

INVALIDITY OF THE UNDERLYING CAUSE OF THE PLEDGE

Should the underlying cause of this Agreement be held 1o be invalid or unenforceable, this
Agreement shall validly operate as secunity for any other clawn or night. regardless of us

source, of the Bank aganst the Pledgor, including, without bimitaDon, for unjustifted

enrichment ar for any other cause arising from the Facilities Apreement.

RELEASE
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Final redemplion

Subject to Clause 107 (Retention of secunityl of this Agreement and the Facidities
Agreement, all Secured Liabilities have been weevocably paid in full and  all facilities that
may pive rige to labilities under the Faabities Agreement have been effectively terminated
o the Final Discharge Date, the Bank shall, at the reguest and cost of the Pledgor, release,
regssipn of discharge s appropnate the Pledged Rights and (lamns from the Pledge
created or intended (o be corested pursuant fo this Agreement, including ssuwmg of
instructions to the Company Lo remnove the registration of ths Agreement on the Company's
shareholders repister.

Retention of security

H the Bank reasonably considers that any amourd paid or credited to it under the Faciliies
Agreement can be avolded or otherwise et aswde, that ampunt shall not be conspdered o
have been paid for the purposes of determining whether all Secured Liahilitles have besn
irrevocably paid.

At the end of the Security Period, the Bank shall, following the receipt of a written reguest
fram, and ai the expense of the Pledgor, as soon as praciically possible, take any sction
nogessary to release the Plodged Rights and Clavms from the Pledge.

ASSIGNMENT / NOVATION
Bights of Successors

This Agreement is constituted and shall operate in favour of the permitted novatess,
transferees and successors of the Bank, whom shall have exacdy the same powers, nghts
and priviteges under the provisions of this Agreement as if they were a party hereto,

Subsistence of Sequrity

This Apresment secures the payment of the Ssoured Liabibites, In the event of an
assignment or transfer of rights and/or claims o orelation to all or part of the Secursd
Lighilities or in the event of a novation of the parties to the Faclittes Agreement or all or
any part of the Secured Liabhities, the Pledgor horeby irrevocably consents for this
Agreement {0 subsist a3 security for the assigned, transferred or novated Secured Lisbibtes
in favour of the respeciive novatee, transferee or banic

Assignment by the Pledgor

The Plodgor may not novale, transfer, assign, pledee or otherwise create any seournity over
any of their respective rights, clams and/or obligations hereunder.

ARENDMENT

#Maodifications or amendments to o1 termination of this Agreement shall be effected only by
an nstrument in writing executed by ail the Parties hereto.

WAIVERS, REMEDIES CUMULATIVE
The rights of the Bank under this dgreement:

it} may be exercised a3 often a3 necessary and according to the terms of thig
Agrepment;
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{14} are cumulative and not exclusive of 1ws rights under general law:
i may be waived only explicitly i writing: and

AR are in addition to, and shall not be affected by, the existence of any other form of
security or rights which the Bank may now o at any tine hold or-have 10 respegt of
the Secured Liabiliies and which can be enforced independently of the
enforcement of such other riehis gr secynty.

Faluee ta exercise or delay in oxercising any such right 1s not 2 waiver of that right,
CORTS

All costs and expenses of any nawre related to the execulion, registration and perfechon of
this Agreement, the enforcement of the nghts arnsing from 1, ncluding Inter aba egal
expenses, judicial and enforcement expenses, lax charges, dulies (including stamp dutyy,
contributions and fines Gmposed by the competent authonties of Greece or any other
cownpetent authority shall be borne exclusively by the Pledgor or the Campany, as appiicable,

Uniess specified otherwise by the applirable tegstation, the Pledgor hereby waives any night 1o
request that any amount payable by 1t as per sub-clause 14.1 sbove is reduced due Lo sel-off or
any other claim or nght.

MIBCELLAKEDUS
Severability

{oany provisfon of this aAgreement i ot subsequently becomes silegal, invalid or
unenforceable, that shall not affect the validity ot enforceability of any other provision of
this Agreement.

Service of HMotices

Albrotices ar other communications under or "n connection Lo this Agreement shall be made
in writing, addressed to each Party an the respective address ideniified with its signature
below or any substitute address that each Party may notify to each other.

Language

Each document referred to herein or to be debvered bereunder shail be in the English
langiage or accompanied by an Epglish translation thereof, cerlified as accurate, 35 the
Bank may require. In the case of conflict and unless ithe Bank otherwise specifies, the
Enghish tanguage version of any such document shall prevall, except for documents ssued in
Greek by 8 competent authority of Greece, by a cowt bailiff {for wiuch the Greek language
is the prevailing language! or io the cases provided by applicable law,

The Bank may at 113 discretion indicate that, notwithstanding Clause 19,301, a document or
communication 15 acceptable i delivered in the Greel language only.

COUNTERPARTS

This Agreement may be evecuted in any curaber of original counterparts W accordance with
Article 160 of the Greek Cwil Code, and thus has the same effect as if the signatures on the
counterparis were on a single copy of the Agreement
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GOVERNING LAW AND JURISDICTION

Governing Law

This dgreement shall be governed by and construed in accordance with the laws of Greece.
Jurisdiction

Any dispute arising out of or In Connection with this Agreement shall be resolved by the
courts of Athens.

SERVICE OF PROUCESS

A comnpetent court ballif? is hereby nstructed by the Parties to serve & certified copy of ths
Agreement on the Company, as per clause 2.7 {Perfection), in order for thts Agreement o
vocelve 8 certain date and for alb relevant {ogal consegquences, as por the laws of Gregee,

The Pledoor appoints Mr. Stefanos Charakiiniotis, attorney at aw [Athens Bar Association Mo
253721 at Zepos and Yannopoulns Law Fum, with i3 registered seal at 180, Hihissias Avenus,
Halandr, Attica, Greece as its agent for service of process Coviedniod™), on whom the Bank
may validly serve any document relating o this Agreement, including documents referring to
the commmencement of procesdings.

The Company appoints Mrs. Danal-Eirint Falconaki, aitorney at law [Athens Bar Association Mo
16638) st Zepos andd Yarmaopoulos Law Firm, with s registered seat at 180, Kihisslas Avenus,
Halandri, Attica, Greece as s agent for service of process PovimAirrog”™l on whom the Bank
may validly serve any document relating to this Agresment, including docurments referring o
the commencement of proceedings.

The Pledgor hereby agrees that: a) any failure by a process agent Lo notefy the Pledgor of the
wrocess will not invalidate the proceedings concermed; and b} if the appointment of the persons
mantioned above ceases to be effeciive, the Pledgor shall immediately appoint another person
in Greece to aocept service of process on thelr behalf,

THIS AGREEMENT is entered ko on the date stated at the beginning of this Agresment,

e -



Pledgnr / Shareholder

ALPHA CRC LIMITED

Schedule 1

Details of Pledped Shares

Serial Numberof Type of Fledded Mominal Valde per  Number of Pledged
Pledged Shares Shares Pledged Share(€) @ Shares

1.3,967 Ordinary 30 1,967

Percentage of entlre
share capital (%)

100

TOTAL: 3,967

TOTAL: 100



Signatures

The Bledgor

ALBHA CRC LIMITED
Name. Feter Nash
{apaoity: Legal representative

Signature:

MNotice details:

ALPHA CRC LIMTED

Sv Andrews House, 51 andrews Road, (ambridge,
Cambridgeshire, (B4 100

FAG: Peter Nash

Ernail: prash@alphacrc.com

The Bank

SHAWERRODK BANK LIMITED
Mame: Olwer Wilson

Capacity: duthansed signatory

Slgnature.

Mobice detals:

SHAWRRDOK BANK LIMITED

Lutea House The Drive

Warley Hill Business Park

Great Warley, Brentwond, Essex, {M11 3BE
FAD: Sue Stralton

Email: Wlegalnotices@shawbrook.couk

The Company

INTERTRAMSLATIONS 5.4,

Mame: Michail Xynos

Capacity: Sole director / Administrator

Signature:

MNotice details:

INTERTRANSLATIONS 5. 4,

4 Venizelou Avenyve, Kallithea
Greere

Fal: sichail Xynos

Ernall: mighal gyhnosdhotmad, com
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SHARE PLEDGE AND ASSIGNMENT

AGREEMEMT
BETWELM
ALFHA CRE LIMITED
{PLEDGOR)
INTERTRANSLATIONS S.A
{COMPANY

ARD

SHAWEBRDOK BANK LIMITED

{BANK)

POTAMITISVEKRIS
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This share pledse and assisnment agreement {the “Agreement™) is dated 29.07.2021 and entered
into BETWEEN:

i)

{2)

{2}

ALPHA CRC LIMITED, a company incorporated and existing under the laws of England and
Wales, whose registered office address s 5t Andrews House, 5t Andrews Road, Cambridge,
Cambridgeshire, CB4 10L, with company number 02197452, duly represented herein by its
director Peter Nash {the “Pledgor™);

INTERTRANSLATIONS S.A., a sociéteé anonyme organised and existing under the laws of
Greece, whose repistered office address ks 4 Venizelou dvenue, Kallithea 176 71, Greece,
with General Commercial Registry number 002503501000 and tax identification number
095730866, duly represented herein by its sole director/administrator Michail Xynos (the

“Company”); and

EHAWEBROOK BANK LIMITED, a financial institution organised and existing under the laws of
England and Wales, whose registered office address is Lutea House The Drive, Warley Hill
Business Park, Great Warley, Brentwood, Essex, CM13 3BE, with company number 003388464,
duly represented herein by Oliver Wilson, in its capacity as lender under the Facilities
Agreement {the “Bank” and together with the Pledgor and the Company referred
collectively as the “Parties”).

WHEREAS;

{A)

{8}

(£}

The Pledgor holds one hundred percent {100%} of the Company’s share capital, which
currently amounts to one hundred nineteen thousand and ten Euros (€1192,010}, divided into
three thousand nine hundred and sixby-seven (3,967} registered ordinary shares with voting
rights, each of a nominal value of thirty Euros {(£30). The entire share capital is held by the
Pledgor according to the participations listed in Schedule 1 (Details of Pledged Shares).

in order to secure the payment of the Secured Liabilities, the Pledpor has agreed, inter alla,
to create a first ranking pledge over the Pledgad Shares, which shall extend to the Pledged
Rights and Claims, in favour of the Bank, on the terms set out below.

This Agreement canstitutes both a Transaction %ecurity Document and a Finance Document
i accordance with the provisions thereof.

NOW in accordance with this Agreement the Parties agree as follows:

1.

1.1

1.2

i.2.1

INTERPRETATION
incorporation of defined terms

Save as expressly defined herein, capitalised terms used in this Agreement (including in ifs
preambie) shall have the meaning ascribed to them in the Facilities Agreement.

Definitions

I this Agreement:

“aAdditional Shares” means any shargs in the Company, other than the Initial Shares, which
may he issued 1o the Pledgor at any time afier the date of this Agreement and, that at any
time together with the Initial Shares, represent one hundred per cent {100%) of the
Company’s share capital, including without limitation:

Faogoi 1




1.2.2

1.2.3

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

§.2.10

(i3 any shares that may be issued and delivered by the Company to the Pledgor
pursuant to Law 4548/2018 or in accordance with the provisions of the Company’s
articles of association without any consideration, including without Umitation, new
shares issued by way of a share spiit, capitalisation of reserves or by any other

means;

(i1} any new shares issued as a result of an increase of the Company’s share capital
that is effected by means of payment of cash, contribution in kind or set-off of
claims; and

(i) any shares that the Pledgor may be entitled to obtain as a result of &8 merger,
demerger, spin-off, split, reverse split or any other corporate restructuring or
transformation of the Company,

“hdditional Share Certificates™ means any share certificates that may be issued by the
Company in order to incorporate Additional Shares.

“Business Day” means a day (other than a Saturday or Sunday) on which banks are open for
general commercial business in Athens and London.

“Enforcement Motice” means a written notice delivered by the Bank to the Pledgor in
accordance with the provisions of the Facilities Agreement stating that an Event of Default

has occurred and i continuing.

“Facilities Agreement” means the £7,250,000 term and revolying facilities agresment
dated 29.07.2021, executed by and between the Pledgor (as borrower) and the Bank {as

lender).

“Final Discharge Date” means the date on which the Pledgor has no further actual or
contingent cbligation to make any pavments whatsoever to the Bank under or pursuant o
the terms of the Facilities Agreement,

“Initial Shares” means the regisiered and fully paid shares of the Company that are owned
by the Pledgor, as listed in Schedule 1 (Details of Pledeged Shares).

“Inftial Share Certificates” means any share certificates that may be issued by the
Company in order to incorporate the initial Shares.

“Pledge” means the first ranking pledge and security assignment constituted by this
Agresment.

“Pledged Rights and Claims” means any existing, future, actual or contingent, conditional
or not, rights and claims of the Pledgor that arise by virtue of its capacity as sharehotder of
the Company or in relation to the Pledged Shares, including, without limitation, dividends
and distributions of any Kind {either in cash or in kind) paid, declared or payable and any
other sum received or receivable n respect of any of the Pledged Shares including all
interest, income, bensefits, bonus, privileges whaisoever at any time accruing, offered or
otherwise derived from or incidental to the Pledged Shares, as well as any other rights and
assels attaching to, deriving from or exercisable by virtue of the ownership of any of the
Pledged Shares, including any pre-emption rights and the right 1o conveneg, participate in
and vote at the shareholders’ meetings of the Lompany (subject Lo any restrictions on
voting rights prescribed in the Company's articles of association}.

JENV O O A
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“Medeed Shares” mears the initial Shares and the Additional Shares that, al any Uime,
represent one hundred per cent (100%) of the Company's dhare capital and are subject 1o

the Pledpe.

“secured Liabilities” means al existing and Tuture, direct or indirect, monies, debts,
ohligations and liabilities of any nature whatsopver and ab any time due, owed o incurred
by the Fledgor o the Bank under or in connection with the Facilities Agreement {in sach
case, whether alone or joinHy, or jointly snd severally with any other person, whether
actually or contingently and whether as principal, surety or otherwise} snd all of the
Secured Liabilities as culstanding lrom tme to time, except for any obligation or lability
that, i it were indluded, would cause that obligation or Hability or any part of the Pledge in
respect thereol, 1o e unlawiul or prohibited by any applicable law,

“Security Perind” means the perind commencing on the date of this Agresment and ending
on the Final Discharge Date pursuant 1o Clause 10 [Release).

Construction
Linlgss a contrary indication appears, any reference in this Agreement to)

Y the “Bank”, the "Pledgar”, the "Company”, any “Farty” or any other parson shall
be construed so as to include #1s successors in title, permitled assigns and
permitied transferces to, or of, 15 rights and/or obligations under this Agreement;

{i) “assels” includes present and Tuture propertiss, revenues and rights of every
description;
{1 “inghude” or “including” shall be construed 1o be without limitation;

"nersen” includes any person, firm, company, corporation, governmment, state or
agency of a state or any association, trust or partnership {whether or not having
separate legal personality’ of two or more of the {oregoing;

{iv}

3 provision of taw includes a reference to that provision as amended or re-gnacted

{v}
of both from time to time whether before or afler the exscubion date of this
Apreement and any subordinate legislation made or things done under the
statytory provision whether before or after the execution date of this Agreement;
and

vl the sinputar includes the plural ang vice versa,

Section, Clause and Schedule headings are {or ease of reference only.

ertificates

& certificate issued by the Bank that seis out the amount of any Secured Liabilities owed by
the Pledpor under the Facilities Agresment shall constitute prime focle evidence ("addpng
grodgifn™, pursuant to article 44% of the Greek Chvil Procedure Code, of such amount owed

by the Pledoor to the Bank, subject o counter evidence,

Cantracting relations

For the svordance of doubt, this Agreement does not constitute an agreement of transaction
fin Greek: “simvagi” or Csinglieel” (YoduBaon” or “ouveldayn”h the each Pledgor are
contraciing {on & severgl basis) directly with the Bank and neither the Pledgor nor the
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Company assume or have any obligalions 1owards each other 58 a resull of endeding o this
Agresment, No provision in this Agreement should be construed in & manner that would
have the effect of elther the Pledpor or the Company contracling with gach other.

CREATION OF PLEDGE

Agresment to pledge

Az security for the proper, due, full and fimetly repayment, discharge and performance of
the Secursd Liabilities, the Pledgor hereby irrevocably and unconditionally pledges the
Pledged Shares and, Dy way of a first ranking pledge and security assigoment, all the
Fledged Rights and Clalms in favour of the Bank, throughout the Security Period in
accordance with the provisions of Law 4548/2018 and of article 1247 of the Greek Civil Code

and the Bank accepts the Pledge effected hereby,
FThe Pledge extends ipso Jure to:

{t} any Additional Shares; and

i} att Pledged Rights and Claims and also comprises all ancillary rights {as per Article
458 of the Greek Civil Code, (o the exlent permilted thereunder), as well as all
legal remedies and all preferential rights and claims that are connectad o the
Medged Rights and Claims in caze of tankruploy or enforcemsent.

For the puwrposes of the creation, perfection and regisivation of the Pledge and this
Agregmient, on the date of this Agresment, the Pledgor and the Lompany [as applicable)
have, I accordance with Articke 471 of Law 4548/2018, regisipred the Pledge in the
Company's sharehoiders’ registry ang delivered to the Bank a certilied copy of such regisiry.
In case the Company issues any initial Share Certificates, the Pladgor and the Company {as
applicable} undertake to prompily deliver such Inttial Share Certificates o the Bank, didy
annotated and endorsed pursuant 1o this dgreement and in accordance with Article 41 of

" Law 454872018,

The Pledgor hereby authorises and tnstructs the Company, i relation o any Additional
Shares, to:
geliver prompily 1o the Bank any Additional Share Certificates, in gase they arg

issued, as wetl ag any instruments and other documents in respect thereof that
may be issued from time to tme following the execution of this Agreement;

i}

make all negessary annetstions and endersements on the Additional Share
Certificates, in case they are fssued, as 1o the creation of the Pledge in

accordance with Article 41 of Law 454872018 and

register the Pledge created for the benetit of the Bank over any Additional Shares
in the Company's sharebolders’ regisiry and promptly deliver to the Bank 3
certified copy of the shareholders’ registry evidencing such registration.

fifi]

The authorisations and instructions given under this Clause .14 are wrevecable under
articies 298 and 7i4 of the Greek Civil Code [such power being maimained in the
circumstances of articles 223 and 726 of the Greek vl Coded, a3 they alsp congcemn the

interests of the Bank.
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#, for any reason, any of the Pledged Shares or the Pledged Rights and Claims are not
effectively pledged and assipned hersunder, the Pledgor and/or the Company hereby

authorize and instruct the Bank:

{i} to take any actions necessary of appropripte {including entering indyy & contract
with fisel! (“ouraoduBoon™) for the purposes of enabling the Bank to ghve effect to
this Agresment and perfect the Pledee; and

{4} to exergise such Pledeed Rights and Claims In accordance with this Agreement and
apply the proceeds thereol towards the discharge of the Secured Liabilities,

ardd, inthis respect, the Bank shall have the suthority to execute all documents and take
any actions necessary of appropriate for the purposes of giving full effect to this
authorisation and instruction. The authorisations and imstructions of this Clause 2.1.53 are
wrrevocable under articles 218 and 724 of the Greek Civil Code {such powsr being
maintzined in the circumstances of articies 223 and 726 of the Greek Civih Coded, as they

alsp concern the interests of the Bank.

Perfection

Further to the actions required under Clawse 1.1.3  of this Agresment, the Pledgor shall
procure that within Tive (%) Business Days of the date of this dgreement:

{43 a duly appoinied court batliff serves a certified copy of this Agreement on the
Company, and

{3} & certified copy of the court bailiff's repart is delivered o the Bank.

Documents

The Pledpor trrevocably authorises and Instructs the Company io deliver (0 the Bank such
information refatipg to the Pledeed Shares angd the Pledged Rights and Claims as the Bank
may reasonably reguire for the protection of is interests and of the validity of this
Agreement. The authorisations and fnstructions of this Cleuse 2.3 are drrevocable under
Articles 218 and 724 of the Gresk (ivil Code (such powser being maintained in the
circumstances of Articles 273 and 726 of the Greek Civil ode), as they also concemn the

interests of the Bank.

Following the receipt of 8 relevant written reguest from the Bank or, upon the receipt of an
Erforcement Notice, also notifisd o the Company, the Company shall detiver to the Bank
copies, extracts, documents, stalements, share certificates or any other information in
connection with the Pledged Shares and the Pledged Rights and Claims.

Exercise of rights
For as tong as no Enforcement Motice has beon served:

(i the Bank authorises the Pledeor, pursuant 1o Clause 7.2, o exergize the Pladpsd
Fightz and Claims corresponding 1o the shares thet # holds, In s sole disorstion
and judgment, 0 accordance with article 1245 of the Greek Ovll Code, provided
that, it does so without prejutioe to the rights of the Bank under this Agreement
ar the Fagilities Agreement. To the exten{ required, the Bank shall provide the
Pledgor with any authorisation or power of allorney thal may be reasenably
required in order for the Pledeor 1o exercise the Pledged Rights and Claims and
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shall procesd 1o any actions reguired m order Lo enable the Pledoor exergise the
voting rights in relation to the Fladged Shares, Without limiting the generality of
the forepoing, the authorisation under this paragraph does not extend (o, and the
Fledeor shall not do, any of the following:

£ agree 10 any variation of thewr nghts and obbgations or any rights and
ohligations of the Company that could prejudice any of the Pledged

Righis and Claims;

{#) grant any discharge of the Pledged Rights and Claims o full o in part,
gxcent In cases where the Company has promptly paid any amounts due
uneder the Pledged Rights and Claims;

N agree to g compromizse affecting the Pledged Rights and (laims; and
{1V} permit or agree {0 any act prohibfted by clause 5 {Covenants) of this
Agresment.

Without prejudics to the orovisons of this Apresment, upon the service of an Enforcement
Motice {apd umtil such Enforcement Motice 5 revoked), the Pledoor’s authorily over the
Fledged Rights and Claims granted pursuaat 1o Clawse Z2.4.1 shall automatically cease,

following which:

{3 the aforementioned rights and claims shall be exercisable by the 8ank alone; and

it any amaunts collected by the Bank in connegtion to the Pledged Rights and Claims
may be applied a3 the Bank deems iU for the satisfaciion of the Secured

Lisbilities,
THE SECURITY
Continuing security
The Pledes shall be effective throushout the Securtty Period and

shafl be continuing and will extend 1o the final balance of all Secured Liabilities,
regardless of any intermediate payment or discharge in whole or In part of the
Secyred Liabiilies; and

{4

shall be in addition to, and shall not be affected by, any other security established
of to be established for the bensfit of the Bank with respecl to the Secured

“iiabilities.

{#)

Heinsiatement

in the event that a discharge s granted by the Pledgor {whether in vespect of the
fompany's abligations or of any securily established over such obligations or otherwisel, in
whole of in part, or any arrangement is made with respect to any peyment, security or
agther disposal in connection with the Pledsed Rights and Claims or the Pledeed Sharss that
shall be avoided or restorsd as per applicabls isgslstiond in vase of an msolvency,
bankrupteoy, dissolution or liguidation of the Pledeor, or in the event that the Pledgor &
subjecied to any procedure that has an eguivalent or similar effect to the aforementionsed
proceedings, the Pledge and the Habiily of the Pledgor under this Agresment shall continue
a3 if the respective discharge or srrangement had not oocurred.
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Motwithstanting Clause 32,1, the 8ank may, 81 s absolule discretion, accepd any regquest
received from the Pledpor that any pavment, sequrity or dispesal in connection with the
Fledoed Rights and Claims or the Fledeed Shares be permitied and effectively carried out,

Watver of defences

The Pledge and the underiakings of the Pledgor under this Agreement will not be affected
by any acl, wndssion, circwmstance or matter which, but for the provisions of this {iause
3.3, would discharge or prejudice any of s obilgation: hereunder or prejudics or discharge
those obligations in whole or in parl {whether or nol known (0 the Pledaor or any other

person}, including o the maximum extent permitied by law;

£} the granting of indulgence oF waiver o any person, ab any tme, regarding i1

shiligations in connsction t the Pledged Rights and Claims;

£y the taking, variation, compromise, exchange, renewal or discharge of any
ohligations in connection to the Pledged Rights and Claims, or any refusal or
neglect to perfect, take up of enforce any rights or remedies, or any security over
assels of any fellure to realise the full value of any secunty;

$] cases where the Pledgor does not abide by any formality or ofher requivement
“stipulated by the spplicable legisiation, of doas net fake any actions required for
the presentment of any instrument in connection to the Pledeed Rights and (laims;

{iv} any begal Umitation, ncapacity or lack of power, or autharity, or dissolution or
change in the members or the status of any person or entity;

v} any variation {whether material or not, and regardiess of whether i resulis in any
increase of the Uability of the Company snd/or the Pledgor thereunder) or the
replacement of the Facilities Agresment, this Agresment ar any other document or
security, so that references to sald document or security in this Agreement shall
inciude each such variation or replacement;

any case of unenforceability, illegality, frustration, or invalidity of any obligation
of any person under the Facilitiss Agreement or any other document or sequrily;

anvy case iy which the Pledgor or any other company affiliated to the Fledgor i
subdected to winding-up,  disolution,  administration,  re-crganisation,
amalgamation merger or reconstruction or any change in the status, funglion,
control o ownership of the Pledgor and any other company affiliated o the

Fledpor; or

(Wit} any posiponement, discharge, reduciion, lack of evidence or other simitar
cireumstance affecting any obligation of the Company ard/or the Pledgor under
this Agreement and/or the Facilities Agreement, resulting from insolvency,
liguidation or dissolution proceadings or from any law, reguiation or order, so thal
each such obligation shall for the purposes of the Pledger's pblizations under thig
spreement be construad as i there were no such clrcumsiance,

o the extent thal the Pledge and the Fledgor's obligations under this Agreement shall
remain in full force, this Agreement shall be construed accordingly, as i there were no such
circumstance, act, variation, lmitation, omission, unenforceability, dlegality, or matter.




B The Bank shall not be responsible for gversesing or wvesipating (he powers o authoritiss
of the Pledgor or b5 respective officers or sgents.

333 For the avisdance of doubt, the Fledgor shall be bound by this Agreement notwithstanding
the fact that any other security required to be effected pursuant to the Facilitiss
Agreement is nof elfected or the fact that any relovant transaction securily document may,
after its execution, be invalid, unenforceable or atherwise ingffective.

3.4 Irmmediale recourse

3.4.% The Pledgor hereby walves any right to reguest that the Bank procesd against or enforce
any other rights o security or Claim payment from any person before enforcing the Pledge.

3.4.2 The Pledgor achnowledges that the Bank may, al i3 absolute discretion, select the order in
which it will enfarce Transaction Securily in accordence with the Facilities Agreement,

3.5 Appropriations

154 Untit all Secured Lishilities have, to the Bank’s satisfaction, been unconditionally ang
irrevocably pald and discharged in full, the Bank may, subject to the terms of the Facilitiss
Agreement, refraln from appropriating any other monies, o enforcing any security or right
hetd or received by 0 in respect of the Secured Liabilities or apply and enforce the same in
such manmer and order as it deems Tit, and the Pledgor shall not be entilied to the benefit

of the same.
353 if the Bank considers that any payvment ¢ffected under this Agreemeni can be avoided or
ptherwise that the respective amount can be 8t aside on the lguidation or administration

ar other similar procesdings i the jwisdiction of the Pledgor or atherwise, then such
amount shall not be considersd to have been lrrevocably paid for the purposes hereof,

16 Additional security

Fach of the Fladge andg this Agreement 1t ip addition o ang 8 nol in any way prejdiced Dy
ary ather security, claim. right or remedy now of herealier avellable o the Bank under

applicable aw or otherwisze.

4. REPRESENTATIONS AMND WARRAKTIES
4.1 The Pledgor represents and warrants 1o and for the benefit of the Bark that
1} it fs 8 Umiled company duly incorporated and validly existing under the {aws of

Englandd and Wales, 11 has the capamity 1o sue and be sued i 1L own name and i
has the power and authority 1o carry on 45 buginess and o own and dispose of i3

_assels;

{#} it has the power and fas obtesined all corporate and sl other aulhorisations
required in order to enter into and perform it olligations under this Agreement
ared it has taken all actions necessary in accordance with applicable legisiation for
the purposes of authorising the establishment of the Pledoe;

there are no ongoing or threatensed ltigation, arbitration or other administrative
procesdings that may restrain s authority and capacity to enter into, exercise iis
rights and comply with iis obligations under this Agreement;

fiit}
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{wi}

{wil}

on the date of this dgreement, the Pledged Shares represent one hundred per cent
{100%) of the share capiial of the Company;

that i is fully aware of the content of the Fagilities Agreement and any ofther
relevant finance documents and the terms st out therein;

subiact to the perfection requirements of Clause 2.2 (Perfection), no contraciual,
statutory or other provisions exist restrigting ity abillty (o pledge, assign, or
otherwise transier, a5 the case may be, the Pledged Shares and the Pledged Rights

ard Clats;

it has valid title o and the sole, absolute and undisputed ownership of the Pledesd
Shares and, save as prescribed by this Agreement, the Pledged Shares:

{ are free of any security or rights of set-off, option, pre-emplion rights,
spproval clauses or ouistanding counterciaim raised by third parties
fincluging “Swatwpe eriaxsanc”™ as per the Greek Civil Code); and

{t3 are not subject to any attachment, right of sefzure or court order or any
ather right of any third party,

COVEHANTS

The Pedgor hereby covenants and agrees with the Bank that (unless otherwise prescribed by
the Facilities Agreement !

th

i

{13}

{iv)

it shatl, within five (9 Business Days and at i3 own cosi, progegd with any
registration procedures that may be required under the laws of thelr jurisdiction of
incorporation in order for the Pladge (o be effectively registered in favour of the

Bard;

it shall warrant and defend the rights and claims of the Bank in connection with
the Medged Rights and Claims;

it shall not {nor agree o} enter into & transaction or 3 serigl of ransactions
twhether related or not and whether voluntary or irvoluntary} 1o sell, asogn,
pledge, transfer, or otherwise disposs of the Pledged Shares or the Pledged Rights

and Claims;

it will not create or permit the establishment of any security over the Pledged
Shares or the Pledeed Rights and Clatms, save as provided by this Agresment;

it shall promptly notify the Bank of any document or notification that it receives
from the Company or any authority in relation to the Pledged Shares or the

Flodged Rights and Clabms,

it shall promptly notify the Bank of any righis or claims of any thisd parly v
relation 1o the Pledged Shares or the Pledged Rights and Clajms;

it shall not exercise jor fall to exerche) o direct the exercie of any rights
attached o any Pledped Rights and Claims for 3 purpose inconsistent with the
Facilities Agreement or any other relevant finance document or otherwise exercise
for fail to exercise} mech rights in a marner that would have s materizl ang
adverse effect on the relevant Pledeed Righis and Ulaims or would otherwise
prejudice the interests of the Bank;
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&.1.3

6.1.4

&2

it will take every necessary action for the lawhad constitution and perfecton of tns
Agreement {including the granting of any requisite aulhorisations) in accordance
with the terms set out herein, arg

(it}

fix} it shall remain lable to discharge all obligations ansing in connection with the
Pledged Shares and or the PMledged Rights and Claims.

ENFORCEMENT

Enforcement rights

On the Business Dav upon which the Pledgor receives an Enforcement Nolice from the Bank,
it shall deliver a copy of such Enforcement Motice (o the Company,

Folipwing the service of an Enforcement Nolice, all suthorities granted to the Pledgor
pursuant Lo this Agreement i refation to the Pledged %hares and the Pledged Righis and
Claims {including, without Hmitation, under Clauses 2.4 and 7.2} shall be immediately
ravoked, following which the Bank shall be entitled, withoul any further notice or action, to
exercise in s own name and at 113 absolute discretion any rights and remedies in respect of
the Pledged Shares and the Piedged Rights amd Clalms, In the manner and on the terms it
desms Fit for the satisfaction of the Secured Linbilities.

Fotlowing the service of an Enforcement Notice pursuant to which the Secured Liabilities {or
amy part thereof] have become due and payable, the Bank shall be enditied fo initisting
procesdings, with & view to enforcing the Pledoe by means of a3 public suction conducted
pursyant 1o the Greek Code of Civit Procedure. In this respect, the Bank may, at iis absolule
discretion, refrain from the disposal of the Pledged Shares and alternatively exercise any
cther right i has under applicable law or pursuant to the FacHiities Agresment for the

satisfaction of the Secured Liabilities,

The Bank does not assume any responsibility whatsoever towards the Pledgor for the manner
in which it will exercise its rights as per this Clause & and the Pledeor shall have no claim
whatseever against the Bank for any decrease in the valie of the Pledged Shares resulling

from the exercise of the Bank’s rights under this {lause 6.

Additional powers of the Bank

For she purposes of Clavse 6.1 (Enforcement) and without lmiting the generality of such
clause, the Bank may, following the service of an Enforcement Notice:

{3} fulfdl any of the Pledgor’s obligations under the Pledeed Shares {at the Pledgor's

expenss and risk);

{3t} sefile, adjust, refer to arbitration, compromise and arrange any clalms, amounts,
disputes, guestions and demands relating in any way o any of the Pledged Fights

angd Claims;
with respect to any payment obligation that has become due and payabie, set-off,

. charge or withhold, as the case rmay be, an amount that & deems sufficient for the
satisfaction of the corresponding Secured Liabilities;

{iii}

commence, enforce, defend or abandon fas applicable) any actions, sulls or

fiv}
proceedings in relation to any Pledged Right and Claim that 7t considers expedient
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7.1

7.1

7.1.3

sssign or transfer il or any part of the Pledped Rights and Claims i any manney

vy
prraitied by spplicable legislation;

{wi} issue valid receipts for all monies that may be necessary or desirable for the
purposes of exercizing any right relating to the Fledged Rights and Clalms;

fvil} exercise all powers and avthorities and take any actions in relation to the Pledged

fights and Claims thal i would be entitled to cxercise or take # 9L was the
abmotute owner of the same,

Application of Froceeds

The Bank shall apply all mondes collected as a resull of the enforcement of the Pledesd
Rights and Claims lowards the satisfaction of the Secured Liabilities in sgoardance with any
specific provisions of the Facilities dgresment, withou! prejudice to the right of the Bank to
recover any shortfall from the Pledgor, I accordance with the provisions of the Facilites
Agreement or any other relevant finance documents.,

POWERS OF ATTORNEY

Appoirtment of the Bank

To secure the performance of s obligations under this Agreement, the Pledpor hereby
wrevoraly appoints the Bank {and s delegates and sub-delegates) and instructs i 1o be s
attorpey fwith full power of substitution} acting seversily {or jointly with any other such
attorney of attorneyst and on the Pledgor's behatf and in s name, or otherwiie o do
amything that the Pledgor s obliged to do {but has not doned under the terms of this

Agreement and to!

{i} execute documenis, provide all such assurances and carey out any action which the
Pledgor s required [o and has fatled to effectively carry out under the covenanis
and provisions contained in this Agreement, including the receipt of any and all

communications, copies, extracts, registrations, documents, instruments  and

information regarding the Pledged Rights and Claims;

exercise, in the rame and on behall of the Piedpor, all or any of the rights,
powers, avthorities and discretions in respect of the Pledped Rights and Claims,
ircluding in cases where any of the Pledged fights and Claims have not been
effectively pledged, asswned or transferred 1o the Bank or any of #3 delegates or
sub-delegates by or pursuant to this Agreement or by {aw, or in respect of which
the Fledee has been declared frwvalid or unenforceable or has otherwize been

{1y

declared 1o be void; and

T fwithouwt Umiting the gensrality of the foregoing: seal and deliver and ntherwise
perfect any asswrance, agreement, instrument of act that it deerms reasonably
negessary for the purpose of exercising any of the attorney’s powers, authorities
and discretions under this Clawse 7.1 tdppointment of the Bank).

This power of attorney is granted by the Pledgor and &5 wrevocable under articles 218 and
T4 of the Greek Civil Code {such power being maintained in the circumstances of articles
232 pnd 726 of the Greek Civil Ooded, gs 1L alsn concerns the interests of the Banik

Iy addition to the authorisations and powers conferred on the Bank under this clause 7.7
{Anpointment of the Bank), the Pledgor shall, upeon the receipt of relevant instructions in
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writing from the Bank, grant & notarised power of attorney to the Bank and any delegates
that may be appointed by the Bank to the effect set forth in this clause 7.1,

rant of authority {o the Pledgor

Without prejudice Lo the existence, valigity and enforceability of the Pledge or the rights
and ctaims of the Bank under this Agreement, and in sccordance with Clause 2.4 {Exercise
of righis), the Bank hereby authonses the Pledgor to exercise, to the exient iU iy entitled o

~do 3o, the Pledged Rights ang Claims, as pledged or assipgned in favour of the Bank under

Clause 2.1 {Agreement to pledge} and the rights transferred to the Pledgor under Clause 2.4
{Exercise of rights, 1 each case in accordance with the terms of this Agreement, provided

that:

{i} it does s for a purpose that is npt nconsistent with the terms of the Facilities
Agreement or any other relevant finance document; and

{1} the exercise of or failure ip exercise those rights would pot have a material
adverse effect on the Pledged Righls and Claims and would not otherwise
predqudice the interests of the Bank under any Finance Document.

This authority shall be automatically revoked upon the service of an Enforcement Notice,

o Habifity

The Bank shall not be Hable for any act or omission of the Pledeor under Clause 7.2, unles
directly and solely caused by the Bank's gross negligence or wilful misconduct,

Ratification

The Pledenr hereby rabifies antd confirms, and agrees to ratify and confirm actions,
mthorities and discretions exercised by an attomey appuinted in accordance with the terms
of this Agresment,

DELEGATION BY THE BANK

The Bank may at any time delegate (by powsr of attorey or in any other manngr it degms
appropriate] to any properly qualified person or persons all or any of s powers, authonties
anyd discretions under this Agreement.

Any delegation made pursuant (o Clause 8.1 above may be made upon such terms {including
the power 10 sub-delegaie) and subiect [0 such regulations that the Bank may deem fiL,

The Bark shall not be In any way Uable or responsible to the Pledgor for any lnss or damage
arising from any act, default, omission or risconduet on the part of any such delegate or sub-
delegate, except if attributed solely 10 the Bank’s gross negligence or wilful misconduct.

IYALIDITY OF THE UNDERLYING CAUSE OF THE PLEDGE

Shoutd the underlying cause of this Agresment be held o be wwalid or unenforceable, this
sgreement shall validly operate as security for any other clatm oy right, regardless of iz
source, of the Bank against the Pledgor, including, wathout Hmitation, for unjustified
enrichment of for any other cause arising from the Facdities agreement.

RELEASE
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Final redemption

Sublect to Clause HLZ (RetenBion of security) of this Agreement and the Farilitles
Agreement, all Secured Liahilities have been rrevocably paid in full and  all favilities that
may give rise to Hiabilities under the Facilities Agresment have been effectively terminated
on the Final Discharge Date, the Bank shall, at the request and cost of the Pledgor, releass,
reassign or discharge (8% appropriate} the Pledged Rights and Claims from the Pledge
created or intended to be oreated pursuant to this Agreement, including issuing of
instructions to the Company to remove the registration of this spresraent on the Tompany's

shareholders regisier,

Retention of security

if the Bank reasonably considers that any amount paid or credited to it under the Fagilities
sgreement can be avolded or otherwise set aside, that amount shall not be comsidered to
have been paid for the purposes of detenmining whether all Secured Linbilities have been

irrevpoably paid.

AL the erd of the Security Period, the Bank shall, followine the receipl of 3 wrillen reguest
from, and at the expense of the Pledpor, a3 soon as practically possible, take any aclion
necessary 1o releass the Pledped Rights and Claims from the Pledpe.

ASSIGHRMENT 7 NOVATION

Hights of Successors

This Agresment s constituted and shall operate in {avowr of the permited novatees,
transferess and successors of the Bank, whom shall have exactly the same powers, rights
and privileges under the provisions of this Agreement as if they were 8 party hereto,

Subsistence of Security

This agreement secures the payment of the Secured Ligbilities. in the event of an
assignment or transfer of rights and/or claims in relation fo all or part of the Secured
Lisbilities or i the event of & novation of the partles 1o the Facllities Agreement or all or
arsy part of the Secured Lisbilities, the Pledgor hereby irrevocably consents for this
Agreement to subsist as securily for the assigned, tramsferred or novated Secured Liabilities
i favour of the respective novatee, transferee or bank.

Assignrrent by the Pledgor

The Pledgor may nol novate, transfer, assign, pledge or othenyie create any security over
any of thelr respective vights, clalms and/or obligations hereunder,

ARTMDMEMNT

Modifications or amendments to or termination of this sgreement shall be effected only by
an instrument in writing sxecuted by all the Farties herete,

WAIVERS, REMEDIES CUMULATIVE

The rights of the Bank under (his Agreement:

{1} may be exercised z: often a3y necesiary and according o the terms of this

Agresment;
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13.3.2

15.

{ii} are curmiialive and not exglusive of s rights under ganeral taw;
(i may he walved only explicitly in writing; and

are in addition 1o, and shall not be affectied by, the exdistence of any other foray of
security or rights which the 8ank may now or at any Ume hold or have i respect of

the Secursd Liabilitles and which can be enforcsd independenmtly of the
enforcepment of such other rights or security.

{iv}

Failure to exercise or delay i exercising any such right s not 3 waiver of that right.

LOETE

A costs and expenses of any nature related o the sxecution, registration and perfection of
this Agresment, the enforcement of the rights arising from it, wncluding inter alia legal
expenses, iudicial and enforcement expenses, tax charges, dutiss {inCluding starnp dulyl,
contributions and fines Inposed Oy the competent authorities of Greece or any other
compatent authority shall be borne exclusively by the Pledgor or the Company, as applicable.

Uniess specified otherwise by the applivable legilation, the Pledgor hereby wadves sy right to
reqisest that any amount pavable by i as per sub-clause 14,1 above i reduced due to setoff oy

any ather clgim or right.
MISCELLANEGUS

Severability

W oany provision of this Agreement 5 or subsequently bhecomss dlegal, invalid or

unenforceable, that shall not sffect the valldity or enforceabiity of sy other provision of

this Agresment,

Lervice of Notices

All notices or other communications under or in connection Lo this Agreement shall be made
in writing, addressed to sach Party on the respective address idencified with 85 signature
below oF any substitute sddress that sach Party may notily 1o gach othes.

Language

Each document referred to herein or to be deliversd hereunder shall be in the English
language or aocompanied by an English translation thereof, certified a5 accurate, as the
Bank may require. in the case of conflicy and unless the Bank atherwise specifies, the
English tanguage version of any such document shall prevaill, except for documents ssusdin
Greek by a competent authority of Greece, by a court bailiff {for which the Greek language
iz the prevailing language) or iy the ¢ases provided by applicable faw,

The Bank may af its discretion indicate that, notwithstanding Clavae 15,31, a documsnt or
communication s acceptable i delivered in the Greek langusge only.
COUNTERPARTS

Thnis Agreement may De executed in any number of original counterparts i accordance with
Articte 160 of the Greek Civil Code, and this has the same effect as i the signatiwes on the
counterparts were on 8 single copy of the Agreernent,
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GOYERRING LAW AND JURISDICTION

Governing Law

This Agresment shall be governed by and construed iy accordance with the laws of Greeos.

Jurisciciion

Ary dispule arising out of or in cennaction with this Agreement shall be resolved by the

courts of Athens.

SERVILE OF PROCESS

& competent court baili & hereby instructed by the Parties to serve a certified copy of this
Agregment on the Company, as per clause 2.2 (Perfection), in order for this Agreement io
recetve 3 certain date and for all refevant legal consequences, as per the laws of Gresee,

The Pledgor appoints Mr, Stefanos Charaktiniotis, attorney at law {(Athens Bar Association Mo,
25227y at Tepos and Yannopoulos Law Firm, with iis registered seat at 280, Kifissias Avenus,
Halandri, Attica, Greece as its agent for service of process {"oviddnieg”l, on whom the Bank
may vatidly serve any document relating to this Agreement, including documents referring to

the commencamant of procesdings.

The Company appoints Mrs. Danai-Eirind Faleonalkd, attorney at law {athens Bar sssociation Mo,
3863083 at Topos and Yannopoulos Law Firm, with its registered seat at 280, Kifissias Avenue,
Halandrl, Attica, Oreecs as its apent for service of process {“oviikAntog™), on whom the Bank
rray validly serve any document relating to this Agreement, including documents referring to

the commencement of procesdings,

The Pledgor hereby agrees thal: &b any fadure by 2 process agent {0 notify the Pledgor of the
process will not invelidate the procsedings congerned, and b} i the appointmant of the persons
mentioned above ceases to be effective, the Pledgor shall immediately appoint annther person
in Greece to accept service of process on thelr behalfl,

THIS AGREEMENT is entered into on the date stated at the beginning of this Agreement.




Schedule 1

Details of Pledged Shares

ALPHA CRC LIMITED Ordinary ; 3,967 W00

TOTAL: 3,967 TOTAL: 100




Hgnaturss

The Pledgor

ALPHA CRE LIITED
Maine: Feler Nash
Capacity: Legal representative

Signature;

Motice details:

ALPHA CRT LIMITED

B Andrews House, 51 Andrews RBoad, Cambridge,
Cambridpeshire, (84 DL

FACQH Peter Nash

Email: pnash@slphacre.com

The Bank

SHAWRROUK BANK LITED
Marne: Gliver Wilson

Capaciy: Authorised signatory

Signature:

Notice detalis:

SHAWRROOK BAMK LIMITED

Lutea House The Drive

Warley Hill Business Park

Great Warley, Brentwood, Essex, TM13 3BE
FAO Sue Stratton

Email Willlepalnotices@shawbrook.co.uk

The Company

INTERTRAMSLATIONS 5.4

Marne: Michall Xynos

Capacity: Sole director / Administyator

INTERTRANSLATIONS 5. A,
4 Vepizelou Avenus, Hallithea

CGreecs
- FALE Michall Xynos

Ernadl: michail xynos@hotmail.com

176 71,
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This share pledge and assignment agreement (the “Agreement”) is dated 29.07.2021 and entered
into BETWEEM:

{1)

(2)

(3)

ALPHA CRC LIMTED, a company incorporated and existing under the taws of England and
Wales, whose registered office address is 5t Andrews House, 5t Andrews Road, Cambridge,
Cambridgeshire, CB4 1DL, with company number 062197452, duly represented herein by its
director Peter Nash (the “Pladgor”);

INTERTRANSLATIONS S.A., a société anonyme organised and existing under the laws of
Greece, whose registered office address is 4 Venizelou Avenue, Kallithea 176 71, Greece,
with General Commercial Registry number 002503501000 and tax identification number
095730866, duly represenied herein by its sole director/administrator Michall Xynos {the
“Company”); and

SHAWBROOK BANK LIMITED, a financial institution organfsed and existing under the laws of
England and Wales, whose registered office address is Lutea House The Drive, Warley Hill
Business Park, Great Warley, Brentwood, Essex, CM13 3BE, with company number (0388466,
duly represented herein by Oliver Wilson, in its capacity as lender under the Facilities
Agreement {the “Bank” and together with the Pladgor and the Company referred to
collectively as the “Parties”).

WHEREAS:

{A)

{8)

()

The Pledgor holds one hundred percent (100%) of the Company's share capital, which
currently amounts to one hundred nineteen thousand and ten Furos {€119,010), divided Into
three thousand nine hundred and sixty-seven (3,967) registered ordinary shares with voting
rights, each of a nominal value of thirty Euros (€30}, The entire share capital is held by the
Pledgor according to the participations listed in Schedule 1 {Details of Piedged Shares).

in order to secure the payment of the Secured Liabilities, the Pledgor has agreed, inter alia,
to create a first ranking pledge over the Pledged Shares, which shall extend to the Pledged
Rights and Claims, in favour of the Bank, on the ternms set out below.

This Agreement constitutes both a Transaction Security Document and a Finance Document
in accordance with the provisions thereof,

NOW in accordance with this Agreement the Parties agree as follows:

1.

1.1

1.2

1.2,

INTERPRETATION
Incorperation of defined terms

Save as expressly defined herein, capitalised terms used in this Agreement {including in its
preambie) shall have the meaning ascribed to them in the Facllities Agreement.

Definitions
in this Agreement:

“Additional Shares” means any shares in the Company, other than the Initial Shares, which
may be issued to the Pledgor at any time after the date of this Agreement and, that at any
time together with the Initial Shares, represent one hundred per cent {100%) of the
Company's share capital, including without limitation:

Banel




1.2.2

1.23

1.2.4

1.2.5

1.2.6

1.2.7

1.2.8

1.2.9

1.2.10

() any shares that may be issued and delivered by the Company to the Pledgor
pursuant to Law 4548/2018 or In accordance with the provisions of the Company’s
articles of association without any consideration, including without limitation, new
shares issued by way of a share split, capitalisation of reserves or by any other
Means;

{i} any new shares issued as a result of an increase of the Company’s share capital
that s effected by means of payment of cash, contribution in kind or set-off of
claims; and

{ii) any shares that the Pledgor may be entitled to obtain as a result of a merger,
demerger, spin-off, split, reverse split or any other corporate restructuring or
transformation of the Company.

“Additional Share Certificates” means any share certificates that may be issued by the
Company in order to incorporate Additional Shares.

“Business Day” means a day (other than a Saturday or Sunday) on which banks are open for
general commercial business in Athens and London.

“Enforcement Notice” means a written notice delivered by the Bank to the Pledgor in
accordance with the provisions of the Facilities Agreement stating that an Event of Default
has occurred and is continuine.

“Facilities Agreement” means the £7,250,000 term and revolving facilities agreement
dated 29.07.2021, executed by and between the Pledgor (as borrower) and the Bank (as
lender).

“Final Discharge Date” means the date on which the Pledgor has no further actual or
contingent obligation to make any payments whatsoever to the Bank under or pursuant to
the terms of the Facilities Agreemnent.

“Initial Shares” means the registered and fully paid shares of the Company that are owned
by the Pledgor, as listed in Schedule 1 {Details of Pledzed Shares).

“Initial Share Certificates” means any share certificates that may be issued by the
Company in order to incorporate the Initial Shares.

“Pledge” means the first ranking pledge and security assignment constituted by this
Agreement.

“Pledged Rights and Claims” means any existing, future, actual or contingent, conditional
or not, rights and claims of the Pledgor that arise by virtue of its capacity as shareholder of
the Company or in relation to the Pledged Shares, including, without limitation, dividends
and distributions of any kind (either in cash or in kind) paid, declared or payable and any
other sum received or recelvable in respect of any of the Pledged Shares including all
interest, income, benefits, bonus, privileges whatsoever at any time accruing, offered or
otherwise derived from or incidental to the Pledged Shares, as well as any other rights and
assets attaching to, deriving from or exercisable by virtue of the ownership of any of the
Pledged Shares, including any pre-emption rights and the right to convene, participate in
and vote at the shareholders’ meetings of the Company (subject to any restrictions on
voting rights prescribed in the Company's articles of association).




1.2.11

1.2.12

1.2.13

1.3

1.3

1.3.2

1.4
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"“pledged Shares" means the Initlal Shares and the Additonal Shares that, at any time,
represent one hundred per cent (100%) of the Company's share capital and are subject to
the Pledge,

“Secured Liabilities™ means all existing and future, direct or indirect, monfes, debts,
obligations and liabilities of any nature whatsoever and at any time due, owed or incurred
by the Pledgor to the Bank under or in conpection with the Facilities Agreement {in each
case, whether alone or jointly, or jointly and severally with any other person, whether
actually or contingently and whether as principal, surety or otherwise) and all of the
Secured Liabilities a5 outstanding from time to time, except for any obligation or lLiability
that, if it were included, would cause that obligation or Wability or any part of the Pledge in
respect thereof, to be unlawful or prohfbited by any applicable law,

“Security Perigd” means the periad commencng on the date of this Agreement and ending
on the Final Discharge Date pursuant to Clause 10 (Release).

Construction
Unless a contrary indication appears, any reference in this Agreement {o:

{i} the “Bank™, the "Pledgor™, the "Company”, any "Party” or any cther person shatl
be construed so as to include its successors in title, pernitted assigns and
permitted transferees to, or of, Its rights and/or obligations under thizs Agreement;

fii} “assels” fncludes present and future properties, reverues and rights of every
description;

(i “include” or “including” shall be construed to be witheut imitation;

v} “persen” includes any person, firm, company, corporation, government, state of

agency of a state or any association, trust or partnership {whether or noet having
separate tegal personality) of two or more of the foregoing;

{v} a provision of law includes a reference to that provision as amended or re-enacted
or both from time to time whether before or after the exerution date of this
Agreement and any subordinate legistation made or things done under the
statutory provision whether before or aftér the execution date of this Agreement;
and

v} the singular Includes the plural and vice versa,
Section, Clause and Schedule headings are for 2ase of reference only.
Certificates

A certificate issued by the Bank that sets out the amount of any Secured Liabilities owed by
the Pledgor under the Facilities Agreement shall constitute primo focle evidence (“nAripng
enddedn™), pursuant to article 445 of the Greek Civil Procedure Code, of such amount owed
by the Pledgor to the Bank, subject to counter evidence.

Lontracting relations

For the avoldance of doubt, this Agreement does not constitute an agreement or trantaction
{in Gregk: "simvosi™ or “singilagl” (“ovuBooty” or “ouvarrayi”}) the each Pledgor are
contracting {on a several Dasfs) directly with the Bank and neither the Pledgar nor the

PahEl
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2.1

2.1.4

Company assume or have any obligations towards each other as a result of entering inta this
Agreement. No provision in this Agreement should be construed in a manner that would
have the effect of either the Pledgor or the Company contracting with each other.,

CREATION OF PLEDGE
Agreement to pledge

As security for the proper, due, full and timely repayment, discharge and performance of
the Secured Ulabilities, the Pledgor hereby irrevocably and unconditionally pledges the
Pledged Shares and, by way of a first ranking pledge and security assignment, all the
Pledged Rights and Claims in favaur of the Bank, throughout the Secunty Penod fn
accordance with the provisions of Law 4548/2018 and of article 1247 of the Greek Civil Code
and the Bank accepts the Pledge effected hereby.

The Pladge extends Ipso jure to;

{i) any Additionat Shares; and

{ii} all Pledped Rights and Claims and also comprises all ancillary nights (as per Article

458 of the Greek Civil Code, to the extent permitted thereunder), as well as all
legal remedies and all preferential rights and claims that are connected to the
Pledged Rights and Claims in case of bankruptcy or enforcement.

For the purposes of the creation, perfection and registration of the Pledge and this
Agreement, on the date of this Agreement, the Pledgor and the Company (as appiicable)
have, in accordance with Article 41 of Law 4548/2018, registered the Fledge in the
Company's shareholders' registry and delivered to the Bank a cerrified copy of such registry.

. In case the Company issues any tnitial Share Certificates, the Pledgor and the Company (as

applicable) undertake to promptly deliver such Initial Share Certificates to the Bank, duly
annotated and endorsed pursuant to this Agreement and in accordance with Article 41 of
Law 4548/2018.

The Pledgor hereby authorises and instructs the Company, in relation to any Additional
Shares, to:

i) deliver promiptly to the Bank any Additional Share Certificates, in case they are

issued, as well as any instruments and other decuments in respect thereof that
may be issued from time to time following the execution of this Agreement;

{ii} make all necessary annotatlons and endorsements on the Additional Share
Certificates, in case they are issued, as ko the creation of the Pledge in
accordance with Article 41 of Law 4548/2018; and

R (ii}} register the Pledge created for the benefit of the Bank over any Additional Shares

n the Company's shareholders' registry and promptly deliver to the Bank a
certified copy of the shareholders’ registry evidencing such registration,

The authorisations and instructions given under this Clavse 2.1.4 are frrevecable under

_articles 218 and 724 of the Gresk Civil Code (such power baing maintained in the

circumstances of articles 223 and 72§ of the Greck Civil Code), as they also concern the
interests of the Bank.

Farsy 4
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231

232

£.4

2.4

f, for any reason, any of the Pledged Shares or the Pledged Rights and Clalms are not
effectively pledaed and assigned hereunder, the Pledgor and/or the Company hereby
authorise and instruct the Bank:

{i} to take any actions necessary or appropriate {including entering into a comtract
with itself (“aurooypBaon”™) for the purposes of enabling the Bank to give effect ta
this Agreement and perfect the Pledge; and

{1y to exercise such Fledged Rights and Claims in accordance with this Agreement and
apply the proceeds thereof towards the discharge of the Secured Liabilities,

and, in this respect, the Banh shall have the authority to execute ail documents and take
any actions necessary of appropriate for the purposes of giving full effect to this
authorisation and instructfon. The authorisations and Instructions of this Clause 2.1.5 are
irrevocable under articles 218 and 724 of the Greek Civil Code {such power being

maintained in the circumstances of articles 22% and 726 of the Greek Civit Code), as they
alse concemn the Interasts of the Bank,

Perfaction

Further to the actions required under Clause 2.1.3 of this Agreement, the Pledgor shall
procure that within five (5) Business Days of the date of this Agreement:

{iy a duly appointed court bailiff serves a rertified copy of this Agreement on the
Company; and

{if} a vertified capy of the court bailiff's report is delivered ta the Bank.

Documents

The Pledgor irrevocably authorises and instructs the Company to deliver to the Bank such
information reiating to the Pledged Shares and the Pledied Rights and Claims as the Bank
may reasonably require for the protection of Its interests and of the validity of this
Agreement. The authorisations and instructions of this Clause 1.3 are frrevocable under
Articies 218 and 724 of the Greek Civit Code (such power being maintained in the
circumstances of Articles 223 and 726 of the Greek Civil Code), as they zise concern the
interests of the Bank.

Following the receipt of a relevant written request from the Bank or, upon the receipt of an
Enforcement Neotice, also notified to the Company, the Company shalf delfver to the Sank
coples, extracts, documents, statements, share certificates or any other informmation in
conpection with the Pledged Shares and the Pladged Rights and Claims.

Exercise of rights
For as long as no Enforcement Notice has been served:

] the Bank authorises the Pledgor, pursuant to Clause 7.2, to exercise the Pledged
Rights and Claims corresponding to the shares that it holds, In its sole discretion
and judgment, in accordance with article 1245 of the Greek Civit Code, provided
that, it does so without prejudice to the rights of the Bank under this Agresment
or the Facliities Agreement. To the extent required, the Bank shall provide the
Pledgor with any authorisation or power of attorney that may be reasonably
required In order for the Pledgor to exercise the Pledged Rights and Claims and

Fadil %
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shall proceed to any actions required in arder to enable the Pledgar exercise the
voting rights In relation to the Pledged Shares. Without limiting the generality of
the foregoing, the autherisation under this paragraph does not extend to, and the
Piedgor shall not do, any of the following:

(] agree to any variation of their rights and obligations or any rights and
obligations of the Company that could prejudice any of the Pledged
Rights and Claims;

(h grant any discharge of the Pledged Rights and Claims in full or in part,
) except in cases where the Company has promptly paid any ameounts due
under the Pledged Rights and Claims;

mny agree to a compromise affecting the Pledged Rights and Claims; and

(v permit or agree to any act prehibited by clause 5 {Covenants) of this
Agreement.

Without prejudice to the provisions of this Agreement, upon the service of an Enforcement
Motice (and until such Enforcement Motice is revoked), the Pledgor’s authority over the
Pledged Rights and Claims granted pursuant to Clause 2.4.1 shall automatically cease,
foltowing which:

(i) the aforementicned rights and claims shall be exercisable by the Bank alone; and
(i any amounts coliected by the Bank in connection to the Pledged Rights and Claims
may be applied as the Bank deems fit for the satisfaction of the Secured
Liabwhitres.
THE SECURITY

Continuing security

The Pledge shall be effective throughout the Security Pertod and:

' i} shall be contimsing and will extend to the final balance of all Secured Liabilitles,

regardless of any intermediate payment or discharge in whole or in part of the
Secured Liabilities; and

(i} shall be in addition to, and shatll not be affected by, any ether security established
of to be established for the benefit of the Bank with respect to the Secured
Liabilities.

Reinstatement

in the event that a discharge is granted by the Pledgor (whether in respect of the
Company's obligations or of any secunity established over such obligations or atherwise), in
whole or in part, or any arrangement is made with respect o any payment, security of
ather disposal in connection with the Pledged Rights and Claims or the Pledged Shares that
shall be avelded or restored {as per applicable tegislatfon) in case of an insolvency,
bankruptcy, dissolution or liquidation of the Pledgor, or in the event that the Pledgor is
subjected to any procedure that has an equivalent or similar effect to the aferementioned
praceedings, the Pledge and the Uability of the Pledgar under this Agreement shall continue
as if the respective discharge or arrangement had nat occurred.
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Natwithstanding Clause 3.2.1, the Bank may, at its absolute discretion, accept any request
received from the Pledgor that any payment, security or disposal in connection with the
Pledged Rights and Claims or the Pladged Shares be permitted and effectively carmed cut,

Waiver of defences

The Pledge and the undertakings of the Pledgor under this Agreement will not be affected
by any act, gmission, circumsiance or matier which, but for the provisions of this Clause
3.3, would discharge or prejudice any of its obligations hereunder or prejudice or discharge
those obligations in whole or in part {whether or not known to the Pledgor of any other
persant, ncluding to the maximum extent permitted by law:

{i} the aranting of ndulgence or waiver 1o any person, at any iime, regarding its
cbligations in connection to the Pledged Rights and Claims;

{in} the taking, variation, compromise, exchange, renewal or discharge of any
obligations in connection to the Pledged Rights and Claims, or any refusal or
neglect to perfect, take up or enforce any righis or remedies, or any Securily over
assels or any fallure to realise the full value of any secunty,

{iih cases where the Pledgor does not abide by any formality or other reguirement
stipulated by the applicable legistation, or does not take any actions required for
the preseptment of any Instrument in connection to the Pledged Rights and Claims;

fiv) any tegal limitation, incapacity or lack of power, or authority, or dissolution or
change in the members or the status of any persan or entity;

v} any variation {whether material or not, and regardless of whether it reguits in any
increase of the liability of the Company and/or the Pledgor thereunderh or the
replacement of the Facllities Agreement, this Agreement or any other document or
security, so that references to said document or secunty in this Agreement shall
include each such variation or replacement;

{wi) any case of unenforceability, Wegatity, frustration, or invalidity of any obligation
of any person under the Facilities Agreement ar any ether document or security;

{vit) any case in which the Pledgor or any other campany affiliated to the Pledgor is
subjected to  winding-up, dissolution, administration, re-orgamsation,
amalgamation merger of reconstruction or any change in the status, function,
control or ownership of the Pledgor and any other company affiliated to the
Pledgor; or

{witl) any postponement, discharge, reduction, lack of evidence or other similar
creumstance affecting any obligation of the Company andfor the Pledger under
this Agreement andfor the Facilities Agreement, resulting from inselvency,
tiguidation or dissolution proceedings or from any law, regulation or order, so that
each such obligstion shall for the purposes of the Pledgor's obligations under this
Agreament be canstrued as if there were no such crcumstance,

to the extent that the Pledge and the Pledgor’s obhigations under this Agreement shall
remaln in full force, this Azreement shall be construed accordingly, as if there were no such
circumstance, act, varigtion, Himitation, omission, unenforceability, iltlegality, or matter.
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4.1

The Bank shall not be responsible for overseeing or investigating the powers or authonnes
of the Pledgor ar its respective officers or agents.

For the avoidance of doubt, the Pledgor shall be bound by this Agreement notwithstanding
the fact that any cther security required to be effected pursuant to the Facilities
Agreement is not effected or the fact that any relevant transaction security document may,
after its execution, be invalid, unenforceable or atherwise tneffective,

immediate recourse

The Pledgor hereby waives any right to request that the Bapk proceed against or enforce
any other rights or security or claim payment from any person before enfarcing the Pledge.

The Pledgor acknowiedges that the Bank may, at its absolute discretion, select the order in
which it will enforce Transaction Secunty in accordance with the Factlities Agreement.

Appropriations

Until ali Secured Liabilities have, to the Bank's satisfaction, been uncenditionally and
irrevocably paid and discharged in full, the Bank may, subject to the terms of the Facilities
Agreement, refrain from appropriating any other monles, or enforcing any security or fght
held or received by it in respect of the Secured Liabilities or apply and enforce the same in
such manner and order as it deems fli, and the Pledgar shall not be entitied to the benefit
of the same.

If the Bank considers that any payment effecied under this Agreement can be avoided or
othernwise that the respective amount can be set aside on the liquidation or adminisiration
or other similar proceedings in the jurisdiction of the Pledgor or otherwise, then such
amount shafl nat be considered 1o have been irrevocably paid for the purposes hereod.

Additional security

Each of the Pledge and this Agreement {5 in addition to and is not in any way prejudiced by
any cther security, claim, right or remedy now or hereafier available to the Bank under
applicable law ar otharwise,

REFPRESENTATIONS AND WARRANTIES
The Pledgor represents and warrants to and for the benefit of the Bank that:

) it is a limited company duly incerporated and validly existing under the laws of
England and Wales, it has the capacity to sue and be sued in its own name and it
has the power and authority to carry on its business and to own and dispase of i
assets;

Hi1) it has the power and has obtained all corporate and all other authorisations
required in order €0 enter into and perform fts obligations under this Agreement
and it has taken all actions necessary in accardance with applicable legislation for
the purposes of authorising the establishment of the Pledge;

{4 there are no ongoing or threatencd litigation, arbitration or other administrative
proceedings that may restrain its authority and capacity to enter into, exercise Its
rights and comply with its obligations under this Agreement:

[ o S
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{v)

]

{1}

{vif}

on the date of this Agreement, the Pledged Shares represent one hundred per cent
{100%) of the share capital of the Company;

that it is fully aware of the content of the Facilitfes Asreement and any other
relevant finance documents and the tenms set out therein;

subject to the perfection reguirements of Clause 2.2 (Perfection), no contractual,
statutory or other provisions exist restricting its ability to pledde, assign, or
otherwise transfer, as the case may be, the Pledged Shares and the Fledged Rights
and Claims;

it has valid title to and the sole, absolute and undisputed ownership of the Pledged
Shares and, save as prescribed by this Agreement, the Pledged Shares:

it are free of any security or rights of set-off, option, pre-emption rights,
approval clauses or oulstanding counterclaim raised by third parties
{ncluding "dinaiwia ericxsong” as per the Greek Civl Code); and

(4} are not subject to any attachment, right of seizure or court order or any
other right of any thied party.

COVENANTS

The Pledgor hereby covenants and agrees with the Bank that {unless otherwise prescribed by
the Facilities Agreement):

)]

(it

¢

()

v}

{wi}

{wif}

it shall, within five {3} Business Days and at #s own cost, proceed with any
registratipn procedures that may be required under the laws of thelr junsdiction of
incarporation in order for the Pledge to be effectively reqistered in favour of the
Bank;

it shall warrant and defend the rights and claims of the Bank in cennection with
the Pledged Rights and Claims:

it shali not {nor agree to} emer into 3 wransaction or 2 series of transactions
{whether related or not and whether voluntary or involuniary) to sell, assign,
pledge, transfer, or otherwise dispose of the Pledged Shares or the Pledged Rights
and Claims;

it will not create or permit the establishment of any security over the Pledged
Shares or the Pledged Rights and Claims, save as provided by this Agreement;

it shall promptly notify the Bank of any documant or notification that it recerves
fram the Company or any authority in relation to the Pledged Shares or the
Pledged Rights and Claims;

it shall promptly notify the Bank of any rights or claims of any third party in
relation to the Pledged Shares or the Pledged Rights and Claims;

it shall not exercise {or fail to exercise) or direct the exercise of any rights
attached tg any Pledged Rights and Claims for a purpose inconsistent with the
Facilities Agreement of any other relevant finance document or ctherwise exerclse
for fail ko exercisel such rights in a manner that would have a materfal and
adverse effect on the relevant Pledged Rights and Claims of would otherwise
prejudice the interests of the Bank;

Pant i %
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6.1.2

6.4.3

614

6.2

{viif) it will take every necessary actfon for the tawful constitution and perfection of this
Agresment (including the granting of any requisite authorisations) in accordance
with the terms set out herein; and

{ix} 1t shall remain liable to discharge all obligations arising in connection with the
Pledged Shares and or the Pledged Rights and Claims.

ENFORCEMENT
Enforcement rights

On the Business Day upon which the Pledgor receives an Enforcement Notice from the Bank,
it shall deliver a copy of such Enforcement Hotlce to the Company.

Following the service of an Enforcement Motice, all authorities granted to the Pledgor
pursuant to this Agreement in relation to the Pledged Shares and the Pledged Righis and
Claims (including, without limitation, under Clauses 2.4 and 7.2) shall be immediately
revoked, following which the Bank shall be entitted, without any further notice or action, to
exercise In its own name and at its absolute discretion any rights and remedies in respact of
the Pledged Shares and the Pledged Rights and Claims, in the manner and en the terms it

. deems Fit for the satisfaction of the Secured Liabilities.

Following the service of an Enforcement Motice pursuant to which the Secured Liabilities (or
2ny part thereof) have become due and pavable, the Bank shall be entitled to initiating
proceedings, with a view to enforcing the Pledge by means of a public auction Conductad
pursuant to the Greek Code of Civil Procedure. In this respect, the Bank may, at its absolute -
discretion, refrain from the disposal of the Pledged Shares and alternatively exercise any
other right it has under applicable law or pursuant to the Facilities Agreement for the
satisfaction of the Secured Liabilities.

The Bank does not assume any responsibility whatsoever towards the Pledger for the manner
in which it will exercise its rights as per this Clause 6§ and the Pledgor shail have no claim
whatsoaver against the Bank for any decrease in the value of the Pledged Shares resulting
from the exercise of the Bank’s rights under this Clause 6.

Additionat powers of the Bank

For the purposes of Clause 6.1 (Enforcement} and without limiting the generality of such
clause, the Bank may, following the service of an Enforcement Motice:

{i} fulfil any of the Pledgor's obifgations under the Pledged Shares (2t the Pledgor's
expense and risk);

{ith seitie, adjust, refer to arbitration, compromise and arrange any claims, amounts,
disputes, questions and demands relating in any way to any of the Pledged Rights
and Claims;

[ith with respect to any payment obligation that hes become due and payable, set-off,
charge or withhaold, as the case may be, an amount that it deems sufficient for the
satisfaction of the corresponding Secured Liabilities;

(v} commence, enforce, defend of abandon (as applicable} any actions, suits or
proceedings In relation (¢ any Pledged Right and Claim that it considers expedient;
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v asslgn or transfer all or any part of the Pledged Rights and Claims in any manner
permitted by applicable legislation;

fvil issue valid recelpts for all menles that may be necessery or desirable for the
purpeses of exercizing any right relating to the Plegged Rights and Claims;

{wif) exercise all powers and authorities and take any actions In relation te the Pledged
fiights and Claims that it would be entitled to exercise or take if it was the
absolute owner of the same.

Application of Proceeds

The Bark shatl apply all monies collected as a result of the enforcement of the Pledged
Rights and Claims towards the satisfacticn of the Secured Liabilities in accordanice with any
specific provisions of the Facitities Agreement, without prejudice to the right of the Bank to
recaver any shortfall from the Pledgar, in accordance with the provisions of the Facilities
Agreement or any cther relevant finance documents.

POWERS OF ATTORNEY
Appointment of the Bank

To secwre the performance of its obiigations under this Agreement, the Pledgor hereby
wrevocably appoints the Bank {and its delegates and sub-delegates) and Instructs 1t to be its
attomney {with full power of substitution) acting severally {or jointly with any other such
attomey or attorngys) énd on the Pledgar's behalf and in its name, or otherwise to do
anything that the Pledgor is obliged to do (but has not done) under the terms of this
Agreement and to:

{i} execute documents, provide all such assurances and Carry out any action which the
Piedgor is required to and has failed to effectively carry out undar the covenants
and provisions contained In this Agreement, including the receipt of any and all
communications, copies, extracks, registrations, documents, Instruments and
information regarding the Pledged Rights and Claims;

) exercise, in the name and on behalf of the Pledger, all or any of the rights,
powers, authorities and discretions in respect of the Pledged Rights and Clalms,
including in cases where any of the Pledged Rights and Claims have not been
effectively pledged, assigned or transferred to the Bank or any of fts delegates or
sub-delegates by or pursuant to tns Agreement or by law, or in respect of which
the Pledge has beem declared invalid or unenforceable or has otherwise been
declared to be veid; and

£15} {without limiting the generality of the foregoing) seal and deliver and otherwise
perfect any assurance, agreement, instrument or act that it desms reasonably
necessary for the purpose of oxerchsing any of the attorney’s powens, authorities
and discretions under this Clause 7 t (Appointment of the Bank).

This power of attorney is granted by the Pledgor and is trrevocable under articles 218 and
724 of the Greek Civil Code {such power being maintaned in the circumstances of articles
222 and 726 of the Greek Civil Codel, as ¢ also concerns the interests of the Bank.

in addition to the authornsatons and powers conferred on the Bank vnder this clause 7.1
iAppotntment of the Bank), the Pledgor shall, upen the recespt of relevant instrections in
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7.4
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10.

writing from the Bank, grant a notansed power of attorney to the 8ank and any delegates
that may be appointed by the Bank to the effect set forth in this clause 7.1.

Grant of authority to the Pledgor

Without prejudice to the existence, validity and enforceability of the Pledge or the rights
and claims of the Bank under this Agreement, and in accordance with Clause 2.4 {(Exercise
of rights), the Bank hereby authorises the Pledgor to exercise, to the extent it is entitied to
do so, the Pledged Rights and Claims, a5 pledged or assigned in favour of the Bank under
Clause 2.1 (Agreement to pledge) and the rights transferred to the Pledgor under Clause 2.4
{Exercise of rghts), in each case in accordance with the terms of this Adreement, provided
that:

{#) 1t does so for a purpose that s not Inconsistent with the terms of the Facilities
Agreement or any other relevant finance document; and

{it) the exercise of or failure to exercise those rights would not have a material
adverse effect on the Pledged Rights and Claims and would not otherwise
prejudice the interests of the Bank under any Finance Document.

This authority shall be automatically revoked upon the service of an Enforcement Notice.
bo Nabttity

The Bank shall not be lable for any act or omission of the Pledgor under Clause 7.2, untess
directly and solely cavsed by the Bank's gross negligence or wilful misconduct.

Ratification

The Pledgor hereby ratifies and confirms, and agrees to ratify and confiom actions,
authoritles and discretions exercised by an atterney appointed in accordance with the terms
of this Agreement.

DELEGATION BY THE BANK

The Bank may at any time delegate (by power of attermey or in any other manner it deems
appropriate] to any propery qualified person or persons all or any of its powers, authorities
and discretions under this Agreement.

Any delegation made pursuant to Clase 8.1 above may be made upon such terms fincluding
the power ta sub-delegate} and subject to such regulations that the Bank may deem fit.

The Bark shall not be in any way liable or resporsible to the Pledgor for any oss or damage
anising from apy act, default, omission or misconduct on the part of any uch delegate or sub-
delegate, except if attributed solely to the Bank's gross negligence or wilful misconduct.

INYALIDITY QF THE UNDERLYING CAUSE OF THE PLEDGE

Shauld the underlying cause of this Agreement he held to be invalid or unenforceable, this
Agreament shabl validly operate as security For any other claim or right, regardless of {ts
source, of the Bank against the Pledgor, including, without limitation, for unjustified
enrichment or for any other cause arising from the Facllities Agreement,

RELEALSE
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Final redemption

Subject to Clause 10.2 (Retention of security) of this Agreement and the Facilities
Agreement, all Secured Liabilities have been irrevocably paid in full and  all facilities that
may give rise to labilities under the Facilities Agreement have been effectively terminated
on the Final Discharge Date, the Bank shali, at the request and cost of the Pledgor, release,
reassign or discharge (as appropriate) the Pledged Rights and Claims from the Pledge
created or intended to be created pursuant to this Agreement, including issuing of
instructions to the Company to remove the registration of this Agreement on the Company's
shareholders register,

Retention of security

If the Bank reasonably considers that any amount paid or credited to it under the Facilities
Agreement can be avoided or otherwise set aside, that amount shall not be considered to
have been paid for the purposes of determining whether ail Secured Liabilities have been
irfevocably paid,

At the end of the Security Penod, the Bank shall, following the receipt of a writien reguest
from, and al the expense of the Pledgor, as soon as practically possible, take any action
necessary 1o release the Pledged Rights and Claims from the Pledge.

ASSIGNMENT / NOVATION
Rights of Successors

This Agreement is constituted and shall operate in favour of the permitted novatees,
transferees and successors of the Bank, whom shall have exactly the same powers, rights
and priviteges under the provisions of this Agreement as if they were a panty hereto,

Subsistence of Security

This Agreement secures the payment of the Secured Liabilities. In the event of an
assignment or transfer of rights and/or claims in relation to all or part of the Secured
Liabilittes or in the event of & novation of the parties to the Facilities Agreement or all or
any part of the Secured Liabilities, the Pledgor hereby irrevocably consents far this
agreement to subsist as security for the assigned, transferred or novated Secured Liabilities
in favour of the respective novatee, transferee or bank.

Assignment by the Pledgor

The Pledgor may not novate, transfer, assign, pledge or otherwise create any secufity over
any of their respective rights, claims and/or obligations hereunder,

AMENDMENT

modifications or amendments to ar termination of this Agreement shali be effected only by
an instrument (n writing executed by ail the Parties hereto,

WAIVERS, REMEDIES CUMULATIVE
The rights of the Bank under this Agreement:

{i} may be exercised as often as necessary and accerding to the terms of this
Agreement;
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14.2

15.

15.1

15.2

15,2.1

15.3

15.3.14

15.3.2

14,

{y are cumulative and not exclusive of its rights under general law,
(iii) may be waived only explicitly In writing; and

{tv} are in addition to, and shall not be affected by, the existence of any ather farm of
security or rights which the Bank may now or at any time hold or have in respect of
the Secured Liabllitles and which can be enforced independently of the
enforcement of such other rghts or security.

Fatlure to exercise or delay in exercising any such right is not a waiver of that right.
{OSTS

All costs and expenses of any nature refated to the execution, registration and perfection of
this Agreement, the enforcement of the rghts arising from it, including inter alia legal
experses, judicial and enforcement expenses, tax charges, duties {(including stamp duty).
contributions and fines imposed by the competent authorities of Greece or any other
competent authority shall be horne exclusively by the Pledgor or the Company, as applicable,

Unless specified otherwise by the applicable legislation, the Pledgor hereby waives any right to

- request that any amount payable by it as per sub-clause 14.1 abave 18 reduced due to set-off or

any other claim or right.
MISCELLANEQUS
Severahility

If any provision of this Agreement {s or subsequently becomes illegal, fnvalid or
unenforceable, that shall not affect the validity or enforceabitity of any ather provision of
this Agreement.

Service of Netices

All notices or other communications under or in connaction to this Agreement shall be made
in writing, addressed to each Party on the respective address identified with its signature
below or any substitute address that each Party may notify to each other,

Language

Each document referred o hereln or to be delivered hereunder shall be in the English
language or accompanied by an £nglish translation thereof, centifled as accurale, as the
Bank may require. in the case of conflick and unless the Bank otherwise specifies, the
English language version of any such document shall prevail, except for documents issued in
Greek by 2 competent authority of Greece, by a court bailiff (for which the Greek language
is the prevailing language) or in the cases provided by applicable law,

Tne Bank may at its discretion indicate that, natwithstanding Clause 15.3.1, a document or
communication is acceptable i delivered in the Greek language only.

COUNTERPARTS

This Agreement may be executed in any number of original counterparts in accordance with
Articie 160 of the Greek Civil Code, and this has the same effect as if the signatures on the
counterparts ware on a single copy of the Agreement.
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8.1

18.2

18.3

18.4

GOVERNING LAW AND JURISDICTION
Governing Law

This Agreement shall be governed by and construed in accordance with the laws of Greece.

Jurisdiction

Any dispute arising out of or In connection with this Agreement shall be resolved by the
courts of Athens.

SERVICE OF PROCESS

A competent court baildff is hereby instructad by the Parties to serve a censified copy of this
Adreement on the Company, as per claise 2.2 {Perfection), in order for this Agreement to
mceive a certain date and for all relevant legal comsequences, as per the laws of Greece.

The Pledgor appoints Mr. Stefanos Charaktiniotis, attomey at law {Athens 8Bar Association No
23222} at Zepos and Yarnopoulos Law Firm, with itS registered seat at 280, Kifissias Avenue,
Halandri, Attica, Greece as its agent for service of process {“avtiAntoc”}), on whom the Bank
may validly serve any document relating to this Agreement, Including documents referring to
the commencement of proCesdings.

The Company appoints Mrs. Danai-Efrind Falconaki, attorney at law (Athens Bar Association No.
36638) at Zepos and Yannopoulos Law Firm, with 65 registered seat at 280, Kifissias Avenue,
Halandr, Attica, Greece as its agent for senvice of process {“aviikAnTog™), on whom the Bank
may validly serve any document refating to this Agreement, including documents refernng to
the commencement of procesdings.

The Pedgnr hereby agrees that: a) any faflure by & process agent to notify the Pledgor of the
process will not invalidate the proceedings concemed; and bi if the appointment of the persons
mentioned above ceases to be effective, the Pledgor shall immediately appoint another persan
in Greece to accept service of process on their behalf,

THIS AGREEMENT is entered into on the date stated at the beginning of this Agreement.
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ALPHA CRC LIMITED

Senedule 1

Detalis af Pledged Shares

3,967

TOTAL: 3,947

TOTAL: 00




Signatures

The Pledgor

ALPHA CRC LIMITED
tName: Peter Nash
Capacity: Legal representative

Signature:

Motice details:

ALPHA CRC LIKITED

St Andrews House, St Andrews Road, Cambridge,
Cambridgeshire, (84 10L

FAQ: Peter Nash

Email: prash@alphacre.com

The Bank

SHAWBROOK BANK LIMITED
Mame: Dliver Wiison

Capacity: Authorised signatory

Sfdnature:

MNotice details:

SHAWBROOK BANK LIMITED

Lutea House The Drive

Wariey Hill Business Park

Great Warley, Brentwood, Essex, CM13 3BE
FAQ: Sue Stratton

Email; W(Slegainatices@shawbrook. co.uk

The Company

INTERTRAMNSLATIONS S.A.
Name: Michail Xynos
Capacity: Sole director / Administrator

Signature:

Motice details:

INTERTRAMSLATIONS S.A.

4 Yepizelou Avenue, HKallithea 178
Greege

FAD: Michail Xynos

Email: suchail xynos@hotmail. com
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